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IP ASSIGNMENT AGREEMENT
BY AND BETWEEN
CROARROADS EXTREMITY Syurepats ang Joun KpuMmMe

This Assignment Agreement and all attachments mcorporated by referencs {oollectively the

“Agreemed”™y by and botween Crossrouds Extremity Systems, & Teonnessee Hmited Hability
cotporation, with an office at 6053 Priacy Parkway Suite 140, katm'pizis, TN 381G
{"ARSIGNEE"), and John F. Krvoune, sn individual with a place of restdence gt 87 A Lspt;s;.uﬁ
Rosd, Woodside, CA 4003 ("ASSIGROR™Y s made and entered into as of June 10, 20148 {the
“Effective Dat’ } ASRHGNEE and ARSIONOR are sometimes referred to hereiny individuaily as
& “party” and together as the “parties.”

HECITALS

WHEREAS, ASSIGNEE develops, marksts, sclls and distributes orthopedic implants and
fnsiniaents; sl

WHEREASN, ASKMGNOR develops surgical staples and related tnstruments; and
WHEREAS, ASSIGKOR gwns the ASSIGROR Techoology (defined bersin); and

WHEREAR, ARKHGNEE is desirous of obtaming “gss to the ASSHINOR Teehnology in order
i use and sell Products {defined heorein) which utitize the ASSIGNOR Technology.

Lo 2]

AGREEMENT

NOW, THEREFORE, i consideration of the forogning reciials and the mutual covenants and
agrecments contained heve, together with other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties agree as follows:

ABTICLEL

L8 REFINITIONS. Asused in this Agreenent, the following torms shall have the meanings
set forth belown

1.1 “ASSHGNOR Teehneology” shall mean collestively, the subject matter set finth in
the ASSIGMNOR Patents and ASSIGNOGR Enow-How related to the Field and
developad by ASSHGNOR.

1.2 "Freld” shall mean swrgical staples and related instruments.

P30 "Productlsy” shall mean all devices jncorporsting, in whele or wn pat the
ASSIGNOR Teshnology, inclading but not Hmited surgieal staples, swrgioal
stapiors

CUNFIDENTIAL Fage 1 O 1}

PATENT
REEL: 046936 FRAME: 0237



%

1.4 “Toproventent” shall meoan new patents, frade scorets, know-how, designs, data,
and other ntelloctual property that, i used in the manufacture or sale of & Prodogt
would tofringe a Claim,

ES YASSIGNOR Patents” shiall mean ULS, patont and trademark ap;‘is»:,ai:ms fisted in
Bxhibat A, new patent apphications related {o the subject matter set forth w the ULS.
patent apphications listed in Exhibit A and developed by or for ASSIGNOR, patents
issusd  therefrony,  any  continuations,  divisionals, requesis  for  continued
exanupation {RIE'S), contnustions-in-part, reissses and extensions thevetn, and
any patends issued therefrom

Lo “ARSIGROR Kuow-How™ shall mean confidential, proprictary and technslogical
wformation, know-how and fmtﬁu—: secrets which relate 10 the ASSIGNOR Patents,

1.7 “Clam” shall mean 2 pending clabmy of sy issusd, unexpired cloim i the
ARSIGNOEB Patens,

ARTICLE

2.1 anc. Suljocot to the provistons of Section 4.8, ASSHINOR hereby grants,
conveys, snd assigns to ASSIGNEE the oulirety of ASSIGNOR s right, title, and
mferest in the ASSIGNOR Techoology {h\z{tiﬂ the “Conveyance™). The
Conveyance shall be sobjeot o the Reconveyance Riglt set forth in Article IV
helow,

22 Documents. Upon execution of this Agreement, ASSIGNOR shall execute the

assignment i Bxhilat B o effect the Conveyance, Forther, from time to time and
as reasopably reguired by X SIGKEE, ASSHGNOR shall execute any othor
documents needed to establish ASSEGNEEs right, title, and ownership m the
ASSIGNOR Technology.

ABTICLE U

INTELLECTUAL PROPERTY PROTECTION. ASSHIMEE shall huve the right, st i
YWH SXDETSE, 1O pursue any intelectus! property privection covering the ASSIGNOR
Technology, or to dechine 10 pursue such protection, at ASSIGNEE s sole discretion. For
the gvoidance of doubt, ASSIGNEE shall, af iy sole distretion, sscertain invertorship for
the ntellectua] property, which may nclude ASSIGNOR andfor one or mwore etixer
imventors such ss cowlovess of ANSIGNEE, n accurdance with apg@iicable faws reparding
wvertorship in the jurisdiction{s) in which the intellvctusal property I8 1o be progected,
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ARTICLE IV

4.8 CONSHPERATION.

4.3 ?vinm?}‘i\f Paymenis. As consideration for the Convevance, ASSIGNEE shall cause
o be patd to ASSIGNOR & Monthly Payment consisting of $35,000 per muonth,
“f‘z*&fﬁs(m\ of the quantity of Product sold. The Moty Pavment shall be paid fwr
sack calenday month, by the Tast day of the oonth, The Mouthly Payment for the
first memh ahall be pro-rated by dividing the wmurnber of days between the Effective
Date and the end of the current calendar month by thirty to detornvine the Monthly
Pa ymt‘m for that month, ASSIGNEE chall have the option, af ASSIGNER s sole
diseretion, to crese making Monthly Payments to ASSIGNOR, subject to Section

4.2 below.

42 Reconvevance Right. In the event that ASSHONEE shall ail to muake a Monthly
Payment to AS Q?GN(BR and shall not onrrect such fatlure within thirty (30} days
after recetving notice of such fillove, ASRIGNUR shall have the right, bm‘ not the
obligation, o injtiate reconveyancs of the ASSIGROR Technology back o
ASKIGNOR (the “"Reconvevance Right™)

420 Accounting. In the event that ASSIGNEE shall fail 0 moake a Mombly
Fayment top ASSIGNOR, and shall pot correct such fathuwre within ety (30}
days after recotving nutics of such failws, ASSIGNOR Ay reque 28ty in
writing, 3 statoment from ASSIGNEE (the “Siatement™) thmw {1} all
expenses paid by ASSIGNEE to protect the ABSHINOR Te imo}ww {3}
all expenses paid by ASBIONEE 1o develop the ASSIGNOR Technology
ot otherwise conwsorcialize Products, and (33 all Monthly Pavments paid to
ASSIGNEE.

on. ASSIGNOR may initiate the Reconveyance Right by notifein
s‘%&&éiiﬂ\hh, m writing, of s infention 1o utiate the Reconveyance Right
and by reimbursimg ASSIGMNEE for sl amowats Betad in the Statement.

Aifvet P ASSHGNOR ingtiates the Resonveyance Right, ASSIGNEE shalt
aaswv an 90% ownership share in the ASSIGNOKR Technolpgy back o
ASSIGNOR.  ASSIHGNEE shall retain a 10% wfnership share i the
ASSIGNOR Technology., ASSIGNOR shall also revetve the rights set forth
i Beclions 3.0 and 5.0 o pursue wvelectugl property protection and fo
enforee mtellectual property rights for the ASSIGNOR Techoology,
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S84 INFRING

ARTICLEY

TENT,

3

LA
3]

A

Natice, I euher party learns of an indringement of the ASSIGNOR Patents by a
third party, or of an mmpropsr or illegal use of the ASBIGNOK Technology {an
“Infringement™), such party shall provoptly noufy the wher of the Infringement
ASSHINEE shall have the night o settle with or to institote legal
action against the alleged nfringer, af ASSIGNEE s expense, provided, however,
that any setfiement that purports to imposs any obligations ou ASSIGNOR shall be
subjzct 10 approval of ASSEFNOR.

ARTICLE VI

68 COGPERATION,

6.

i

prototypes, designs, drawings or other puterialy rolated fo the ASSIGKOR
Technology,  ASSIGNOR shall comply with all reasonable requesis for
mfvrmation made by ASSIGNEE in the firthersnce of ASSHINEERs cfforts o
develop and/or coramerciahize the ASSIGNOR Techoology.

-

£

b

I

Licenes wo Related Intellectuad Property. In the event ASSKENOR holds any other
intellectual property that may cover Products, ASSIGNOR hereby conveys to
ASSIONEE 3 worldwide, rovalty-free license to such inteliectual property, to the
extent that such intellectual property 18 necded for commercialization of the
Produis.

o~

5

ARTIHLEYH

70 REPRESENTATIONS AND WARRBRANTIER

:~.3

Representations and Warmantiss of ASSIGNOR. ASSIGNOR hereby reprosents

and warrangs to ASSIGNEER as fnllows:

T U1 ASSIONOR has the full legal right and muhority o enter into this
Agreement and to parform all of ity obligations wnder this Agreement,

%

712 ARSHGNOR. bas made ne assigrenonts, gramts, Hoocnses, oncumbranoes,
obligations or agreoments covering or concerning the ASSIGNOR
Technology which are inconsistent with this Agrecment.

$13 This Apgreement, when excruted and deliversd by ASSIGNOR, shall

constiute the valid and binding logal obligation of ASSIGNOR.
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714 ASSIGMNOR is the sole owner of the ARSIGNOR Technology.

7.2 Keprosontations and Wartanties of ASSIGNEE. ASSIGNEE hereby roprosents and
warrants to ASSIGNOR ax follows:

T2.0 ASSIGNEE s g corpomtion duly organized, valisHy existing and m good
standing under the Iaws of the state af Tennesseeand hax the full fogal right
and corporate power and amthority o enter e this Agreoeent and @
provide all s obligations under ?.\}15 Agresnent.

-3
oo
st

ASSIGNEE has taker all corporate action whick is nocessary, roguived or
appropriate o auwthorize or enable # fo enter o and perform this
Agresment.

723 This A.gre{ffm:m, whan executed and delivered by ASSIGNEE, shall
constitute the valid and binding legal obligation of ASSIGNEE,

73 Swrvival of Represerdations m“é- Warrsnties. The ropreserdations and warranties of
ASSIGNOR apd ASSIONEE shall be frue and accurate ax of the effoctive date of
this Agreewent, and shall survive the execution of thiz Agreement.

ARTICLE VHI

80  RELATIONSHIP OF THE PARTIES. This .é‘xg,mefr;_m t shall pot be desmed or coustrued
to create bebwenn ASSIGNOR and ASBIGNEE the relationship of principal and agent,
joint venturers, co-partaprs, emplover of smplovee, master or servant, or any other similar
refationship, Nether purty shall bave the right or authority to bind or (0 act o oy on behalf

aif the other,

ARTICLEIX

Q.0 CONFIDENTIAL INFORMATION. Duoring the torm of this Agropraent, ASSHINOR and
ASSIGNEE may disclose o each other certain juformation relating to sach party’s
products, methods of manufacture, t\“m}"kf:{'irw and sales plags, financial formation,
customer and supplisr infonmation, "}n'*‘ g information, software, hardware, snd trade
seerats or segret provesses CInformation”) E ach party agrees 0 keep the Information of
the other pacty in confidence, will me ;mem onally ¢ u{mmmca:if: the Infurmation to any
third party and will use s best efforts to prevent inadvertent disclosure of the Information
ser anny thisd party. Totornal gecsss to the othior party’s Information shall be Gmited w a
“nead to know” basis sol by for the purpose seb fortl in this Agreomant above,

Netther ASSIGNOR uor ASSIGNEED shall use the other party’s information or chreulate o
within 8 own organizabion exvept o the extont necessary for gy discossions and
consultations with the other party or with the other party’y suthorized ropreseutatives, b
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the purposes of this Agresment, or ¢} for any purpose the disclosing party vy hereafter
anthorize in 3 wiiting.

The obligations of thix Section 9 shall be void with respect f any portion of the Information
i the Informatinm

i} is i oy becomes in the pablic divoain {Hwough no wronglul sct of the regetving
pariy);
1t was mn the receiving mriv”'* iass session free of any obhgation of confidence prioe

io disclosure {as evidenced by recawving party’s fles existing st the time of
disclosure);

fii} was lawiudly recetved from s thied party othar than the disclosing party without
obligation of confidence;

v} ix reguired o be disclosed by the receiving party av a matter of law; provided, that
the recetving party will nse all reasonable efforts to provide the disclosis ng party
with grior notice of such disclosure and o obtain 'zzm‘(xc:w arder therefore;

v} is disclosed by the receiving party with the disclosing party’s approval; or

¥i} ts independently developed by the receiving party without any use of confidential
information.

ARTICLE X

00 TERMINATION

101 Thiz Agreement shall be levminable at any fime by either party breause of any
material be ﬁuh ‘ifsy the other of any promises of covenants to be performed
§'1erezmd;3r, it being provided, however, that the party v defiult has first be nodified
of such breavh in writing and shall have failed to romedy ssme asx provided m
Section 110

2 Jpon fermm ot af Agreernent, all rights granted or obligations un deri‘a‘é{,en
0.2 Upon fermination of thig ment, ali vights grat 8
hereunder shatl teradnate f,{,sr’f}wsi}ti, except Sections 1, 7,98, 11, 13,13, 14, 15, 14,
angd 17 shall sarvive termanation.

ARTICLE X}

P18 REMEIMES. In the event thore s a dispute between the partics, the aggrieved party shall
prompily give the other party written notice of the exstence of a dixpats, incleding the
basis or olaios in the dispute, The partics chall thoy, i good faith, nogotiste 1 resolve the
dispite amongst themselves for a pertod of 80 days from the notics date. If, following the
fd-day perindd the parties have boen unahie 1o resolve the dispute, then such dispute shall
he yesolved through binding arbitrgbion in sccordance with the Comvnercial Arhitration
Raoles of the American Arbibration Association before a single arbityator who hag
‘%xgss‘:rimxc-e in wteHectual property law.  Such arbitvation shall be heid w Mewmphis,
Tonmesses, The arbiteptor shall bave the right to grant sueh rebief as he or she deems
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appropriate, tnchuding swarding legal and other costs of the proceeding. The award of the
arbitrator shall be final and binding upon all the partics, and may be enforcsd in any court
baving purisdiction over the parties. o addition 1o the right to seek arbitration, either party
shatl be enlitled o oblain an imjunchion frove any court having junsdiction, compelling the
party to pecform in aceordance with termog of this Agreerment,

ARTICLE X4

120 ENTIRE AGREEMENT. This Agreersent (including the Exhibis hereto} constituies the
sole understanding of the parties with respeet to the subject matier hereof, and sopersedes
any other agreements or understandingy anong the parbies, written or oval, w regard to sach
matter.  No amenduent, nusdification o alteration of the lenms or provisioas of thig
Agreement shall be Mading urdess the same shall be in writing and daly executed by the

parties hereto,

ARTICLE XIH

130 SUCCESSOREAND ASSIGNS. The termy snd conditions of this Agreement shall inare
to the benefll of and be hindiog npon the respective successors of the parties herete. This
Agresment may be assignad by the parties hereto only upon the prior written consent of all
partiss hareto, which covsent shall not be unreasonably withheld, provided bowever, that
gither party may assign, upon writen nobice 1o the other party, this Agreoment and alf
vights and obligationy without obfaining prioy consent from the other party when the
sesigment 18 fo any corporation with which fivet party wsy merge or consolidate or to any
person of ety who succoeds 1o substantially afl of the assets and business of the first
party. Should an assignment be made pursuant to this provision, with or without prior
consert, the assignor, oither ASSHGNOR or ASSHGNEE, shall require the assignse o
assums all rights and obligations under this Agreement in writing,

ABTICLE X1V

14.0 COUNTERPARTHE. This Agreement may be exeouiad in one or more counterparts, eack
; g : ’ Darts, &
of which shall, for all purposes, be deemed to be an oviginal and all of which shall constinute
the same instrunent.

ARTICLE XY

150 MOTICES. Anynotice (a "Notiee™} o be given hereunder by any party hereto shall be in
writing sl delivered perscrally, by rogistered or certified mall, retuen roceipt requesied,
postage prepaid as hllows:
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EXBIBIT A
ASSIGNOR Palenids

1. LLG. Provisional Patent Application Serial No. 827292823 entitled Fixation Staples for
Use tn Surgical Procodures filed Fobwuary 8, 2016,
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EXHIBITE

ASHGNMENT
The Application{s}
Application Serial No, Filing Date Title
G2/2923823 February &, 2018 FIXATION STAPLES FOR USE {N SURGICAL
PROCEDURES

Whereas, the undersigned inventor{s} has/have made certaln inventions, improvements, and
discoveries (herefr referrad 1o as the "invention™} disclosed in the Application{s);

h

havihg a plave of business at 8055 Primany Parkway, Suite 140, Memph 5, Tumm%a IVLIR-R702
{"Assigree”], desires 1o soguive, and each undersigned inventor desives to grant to Assignes, the

emz,e worldwide right, itle, and interest in and to the invention and s and 10 anvy and all patent

applications and patents directad therety, including bul not imited to the Applicationdsl;

Whereas, CROSRROADS EXTREMITY JYSTEMS, LLC a limited Hability compary of Tennsssee

NMow, tharefore, for good and valuable consideration, the receipt and sufficiency thereo! being
hereby Qckr‘owa‘at,@d sach undarsigned inventor hersby sefls or has sold, assigns or has
assigned, and otherwise transfers or has Uransferred to Assignes, Hs successors, legal
representatives, and assigns, the entive worldwide right, title, and interest in and to the
thwention, the Application{s), and any and slf other patent applications and patents for the
fnvention which may be applied for or granted therefor in the United States and in alt forsign
countries and jurisdictions, including all divisions, continuations, relssues, reexaminations,
revewals, ex”zemzim*s "cumermr-‘s, substitutss, and extensions thereof, and ail rights of oriority
resutting from the filing of such aspplications and granting of such patents. Each undersigned
inventor agrees ti‘zdt sf the data above regarding the Application{s} is incomplete, the mising
data may be added hareto after receiptof the same from the United States Patent and Trademark
Uffie.

i addition, each undersigned invartor hereby authorizes and requests the Director of the LinBed
States Patery and Trademark Office to issue any United States Patent, and foreign patent
authorities to issusg any foraign patent, gramted for the Invention, 1o Assignes, Its succassors, legal
represantatives, and assigns, the entire worldwide right, title, and interest in and o the same to
e held and enjoved by Assignee, its succsssors, lepal representatives, and assigns (o the full end
of the terms for which any and all such patents may be granted, as fully and entively as would
have been held and enjoved by the undersigned had this Assignment not beey made; and sach
undersignaed inventor agrees 1o avecute sy and all documents and instruments and perform all
fawful arts reasonably related to recording this Assignment or perfecting Hitle 1o the Invention
and all refated patents and applications, in Assignes, s successars, legal representatives, a*z:i
assigns, wheneverreguested by Assignes, s successors, legal representativas, or assigns.
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