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rsg,ht title ami interest s:sf Bm‘mwen .
below), whether now existing or heres
defined in the Credit Aereement: and

Intellectual Pmperay listed on Sahedaiﬁ ! hewiﬁ

NOW, THERRFORE, in consideration of the pr&misﬁs and to induce Lenders to enter it the
Credit Apreement, Borrower hereby agrees with Lender 25 follows:

i ﬁeﬁg&g@ Terms,

{5) Definitions. Linless otherwise defined herem or the mmexx caherwsse reqmr&s 5
termos used in this Apresment, inchuding its preamble and recitals, have the mﬂ&mngs provided in
the Credit Agreement.

{b} Definitions of Cenain Terms Used Herein. As used herein, the following terms
shall have the following meanings;

“Copyrights” shall mean all of Borrowser's (o if referving 1o another Person, such other
Person’s) now existing or hereafler acquired right, title, and interest in and to: (i) copyrights,
vights and interests in copyriphts, works protectabls by wg&mg,ht all appi;wuwm registrations
and recordings relating o the forepoing as may at any time be filed in the United States
Copyright Office or in any similar office or agency of the United States, any ‘s_;_a_ie: therenf, any

political subdivision thereof or in any other country, and all research and development relating 1
the foregoing; and (i1} sl renewals of any of the foregoing,

“Copyright Licenses’ shall mean all written agrecments naming Borrower as Hesnsor o
licensee, granting any right under any Copyright, including the grant of rights to manufacture,
distribute, sxploit sod sell materials derbved from any Copyright (other than agreements relsting
i widely-available software subject to “shrink-wrap” or “click-through” sofbware licenses),

"Credit Asrcoment’ shall bave the meaning assigned to such term in the recitals of this
Agreement

meseass 1
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ABOETRIN

“Lizenses” shall mean, ¢ ‘oiimtwgiv, ihe Tra(iismark Licenses the Patent Ls:ensas ane:i thé
Ci}pvright L;cmses

ather Pﬁrssn s} m}w emstmg or hereaﬁgr agqm:’eﬁ nghi ati&, and mteresi m angd m mask warks ér:
similar rights availabls for the profection of sgmiuundmmr chsps

“Patents” shall mean all of Borrowsr's gor it mfs‘imﬂﬂ o amther ?ersan smh ether.
Person’s} ncw exzstsng or hereaﬁer az:quneﬁ right, t;tif: and mmest in ami m {s}

of any of the i@fegamﬂ

‘*Fatem Licenses” shall mean all agm,ments, whether written or @rai pmva{img fnr the:
derfved, in whole or in p&rf from sny invention wvem&i by a Patent or any sn‘midr %mment :
related to any other use of any invention covered by a Patent.

“Trademarks” shail mean all of Borrower’s {csr if referring to another Person, such other
Person’s} now existing or hereafler acguired right, title, and interest in and to {i} all of
Brgrower’s {or if refamng to another Person, such other Person's) trademarks, trade names,
COIpOSAie BANICS, company rnames, business names, fictitious business names, trade styles, service
marks, logos, other business identifiers, all applications, registrations and recordings relating to
the forspoing as may ot sny time be filed In the United States Patent and Trademark Office orin
any similar office or agency of the United States, any State therenf, any political subdivision
thereof or in any other country, and all research and dmeﬁ@pment and goodwill of the business
sefating therete; (i) alf renewals thereofl and (i} all designs and geners! intangibles of s Bike
nature.
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250879174

Section 4 4 of the Security Agresemﬁsm m a‘espmt 0 tize Emeiﬁes iudB Pmpeﬁy

4. tigs. Borrower represents and warrams'that:

{a} Schesiuie E is a true, comect and campi&i& Ex&t af :ﬁi reg,sa&er&d ar appimd«forf

{h Borrower has the isgaﬁ mght and m.athmzt} o enter into i’hss Agmemmt and-
perform ifs lerms.

{c} If Borrower amends its name, Borrower shall provide copies of such amendment
documentation 1o Lender and shall reregister Borrower’s Intellectual Pmpmy with the
appropriate Governmental Authority and shall execute and deliver such agreements or.
documentation as Lender shall reguest to maintain a perfected first pmrtty security inferest in
the 1P Collsteral subject to Permitted Encumbrances.

> ¢ . Yislatien ol L redit Acrooment. The representations, warranties or covenants confained
hergin are %upgiement&? 10 thme represemanaas, warrantics and covenanis contained in the other Loan
Documents, and shall not be deemed to modify any such representation, warranty or covenant contained
inany other Loan Document
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{b} Following the occurrence az‘ad durmg ﬁ‘ze cmxtmuance ":f m‘ay Sv&nt a}f D&faui
Lender, by written notice to Borrower may terminate or limit Eazmwer 5 rsghts zmder this Sactmn;

gcling in ifs own name of in hat of Borrower, may {bu‘i § mii mt be razqmreé m} a“‘i in Bsn‘ewer s '
place and stead andfor in Lender’s own right with respect to the rights and mb&zgatmns of Borrower under
Section 3, Section § and Section 7 hersaf

8. RESERVED.

148 Hichts | refaudt. Upon the ocourrence and during the continuance of any Event of Default,
Lender mav exersise all rights and remedies gs provided for in the Credit Agreement.

1.

{a} Borrwer hereby irevocahdy constitules and desipnates Londer 85 iis atomey-in-fact s

{1} Following the occurrence and during the continuance of an Event of
Default, supplement and smend from time to time Schedule 1 of this Agreement to
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LTI

aetmns reqmresi by the Credit Agre:a:mem or lha $ewrzi‘y Agmement oY as atherwise rsasonabi
requested by Borrower to release its security interest in the IR Laiiatm&i

15, Gndine Eifest Benefils 'i‘hss Agreement shall be binding upon Borrower and its suﬁcessars_
and assxgns, ami shaii inure m the bﬁneﬁi of Lender and iis successors and assigns,

6. ¢ NG LAW. THIS AGREEMENT AND THE RIGHTS ANE} OBLEGATEG’\N OF
THE PARTIES ﬁEREEJ&E}ER SHALL BE G{}V&RNEEB BY ANils LONSTRUER N
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF OHIO WITHOUT
GIVING EFFECT TO ITS CHOICE OF LAW PROV ISIONS THAT WQHLB REQUIRE THE
APPLICATION OF THE LAWS OF ANY OTHER JURISBICTION,

17 Ceuntorparts. This Apresment may be sxcouted in any sumber of counterparts and by the
different pmmg hereto on separate counterpants and each such counterpart shall be deemed @ be an
origingl, but all such counterparts shall together constitute but one and the same Agreement. Receipt by
facsimile machine or in “pd? format through electronic mail of any sxecuted signamﬂa page to this
Agreement shall constitute effective delivery of such signature page and shall be treated in all manner and

QRN oy
saanasiT B
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aw agamst SBA m deny 'my cﬁ}isgatmn of Beorr
nresn ﬁsdemi km

SBA s the Emidar of the Nm& secured by t&ns instrument,

[Remainder of page inventionglly éiank;; signatues poge j&f!m;*s,}

sl B
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Agr eemenf to be cxecuted bv ﬁs duiy amhﬁnzed reg:sr&sematwea as of the date first abs.we
written,

BORROWER:

THERMEDX LLC
An Ohio limited Eiabiizty comparny

4{’* {;‘}
By: D@:Eg&wil Ca;_:jr.

Chief Executive Officer

{Signature Page to Intellectual Property Security Agreement]

{01548 387 7

250873174
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LENDER: s
FIRST Coftyongayf

By ooy M Wie

S "
Sicg Plesident,
it

%iender

[Signature Pape (o Intellectual Property Security Agreement]

{015945261™ 8 ™
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7.5

o Thermedx®
o ﬁuaégmaﬁ@_

o dzatributscn of.

Background EP Az b&twgen Auns and Tﬁe
sole. awnershup of &Ei r;;,hts tuiie amci miermis

"‘ﬁas&gmmd E?"}

husz-’-Rabatm!? All rzgﬁts title and mteresas n aszd:”:”' any Emeikcnxa b

IB, aﬁd Thennedx will not abmm any r;gms in fhﬂ Auris Emkgmmd P

Robotics P

Al intﬁiimmaﬁ Property that is deveing@ed mvemad camesv&ﬁ or reduwd

the other Party 8 jointinicrest in amd ¢ all Robotics iP. For clarity, Robatiss
1P does not include sny Background 1P, and neither Party will obtain sny
rights in the Background [P of the other Farty pursuant o the foregning
gssignment,

Subject to the terms and conditions of this Agroement {including any
exclusivity commitments sei fossth in 3 Collsboration Plan}, each Party may
sxploit or Heense the Robotics P for any purpose without any duty of
aceounting 1o the other Porty, sud sach Party hereby consents and will
consent o any such exploliation or licensing.
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7.3

785

de&:ompiie any deliversble f‘rom Themzeéa wﬁhmt Themadx‘s wmten‘
consenty

However, dm‘mg the Term and subjeet 10 th:: Supply Fallurs or Reguiamn
Action provisions of Section §.10.2 and 3.16.4, Thermeds will retain the
sole rizht and respmsihiiiiy to manufactore and &u;}pi} the ?mduus to
Auris for Incorporation inte or use with Auris’s Monarch Platform and ather
future Auls surgical robotic systems,

Enforcement of Bobotics IR,

Motice. If cither Auris or Thermedx becomes aware of any infringement,
anywhere in the world, of any Robotics [P, such Party will prompily notify
the other Party in writing to that effect. Any such notics shall include any
available evidence to suppont an allegation of infringement by such Third
Panty.
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Semnd Right e:sf ﬁﬁfmssmem;-'
Third Party mﬁ‘mge:r of the R
(i?{b} ﬁavs af th& nozsce pmv;de ‘

7.8.4.

Neither Party shaii incur any Esabz ity 1o the other Party asa cmsequmse af
such Htigstion or any unfavorahle decision resulting thersfrom, ;ﬁciudmg
any decision holding any Robotics 1P invalid or um‘mfﬁmeahie

7.8.5. Recoveries. Any recovery obialoed by either Party as a result of any such
proceeding against 8 Third Party infringer shall be allocated as follows:

(s} Such recovery shall first be used to reimburse each Party for all
litigation costs in connection with such litigation paid by that Party; and

(&) The Party that enforces in scoordance with this Section 7.8 shail
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Copyrights
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