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EXHIBIT 2
PATENT AND IP ASSIGNMENT

This PATENT AND [P ASSIGNMENT (this “Assignment”} is made and entered into as of
between AO Technology AG, a company incorporated under the laws of Switzerland
with a registered address at Grabenstrasse 15, CH-7000 Chur, Switzerland ("AOTAG,” Seller,”
“Assignor”) and Synthes GmbH, having its principal place of business at Luzernstrasse 21, 4528
Zuchwil, Switzerland ("DPS,” “Buyer,” “Assignee”).

WHEREAS, pursuant to, and upon the terms of, that certain Asset Purchase Agreement, dated
as of ("APA"), Buyer agreed to purchase, or to cause an Affiliate of Buyer to purchase,
from Seller and its Affiliated Units the Purchased Assets, as defined in the APA, including

(a) the patents and patent applications, utility models and industrial designs set forth on

(b)
© S
(d)
(e)
®
(g)

\M\/\: 314

PATENT

REEL: 050652 FRAME: 0349




ExuiBit 2 TO APA DPS AND AOTAG
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(h)

@

)]

WHEREAS, in connection with the Closing of the transactions contemplated by the APA, Seller
agreed to, and agreed to cause any relevant AO Affiliate Unit to, execute and deliver this Assignment,
to effectuate the conveyance of all of Seller’s and the Selling Affiliates’ right, title and interest in, to
and under the Purchased Assets thereby to Buyer or its applicable Affiliate.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto hereby
agree as follows:

SECTION 1. Capitalized Terms. Capitalized terms used but not defined herein shall have
the meaning given to such terms in the APA.

SECTION 2. Conveyance, Assignment and Transfer. Assignor does hereby irrevocably sell,

convey, transfer and assign to Assignee, and Assignee hereby accepts the sale, conveyance, transfer
and assignment of all of Assignor’s right, title and interest in,

(a)

(b)
(c)
(d)

(e)
)

\»’)/\1 e
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SECTION 3. No Modification of APA. Neither the making nor the acceptance of this sale,
conveyance, assignment and transfer shall enlarge, restrict or otherwise modify the terms of the APA
or constitute a waiver or release by any party to the APA of any liabilities, duties or obligations
imposed thereby.

SECTION 4. General,

(@) Counterparts. This Assignment may be executed in two or more counterparts, each
of which shall be deemed to be an original and all of which shall constitute the same
Assignment.

(b) Entire Agreement. This Assignment, together with the APA (including all Exhibits
thereto) contain the entire agreement and understanding among the parties hereto
with respect to the subject matter hereof and supersede all prior agreements and
understandings, oral or written, with respect to such matters. In the event of a conflict
or inconsistency between the terms of the APA and the terms hereof, the terms of the
APA shall govern.

(c) Further Assurances. Subject to Article IV, Section 4 of the APA, Assignor hereby
agrees, without further consideration, to execute and deliver all papers and to
perform such other proper acts as Assignee or its successors or assigns may deem
reasonably necessary to secure for Buyer or to its successors or assigns, or to

\Aﬁ N 3=/
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evidence the rights, hereby transferred, including the execution and delivery of such
other documents which Assignee, its successors and assigns may deem reasonably
necessary to record the assignment of the Assigned Patents to Assignee worldwide or
to otherwise perfect title to Buyer in any of the Purchased Assets.

(d)  Modifications and Amendments. The provisions of Article VIII, Section 3 and Section
8 of the APA shall apply hereto.

(e) Assignability, Beneficiaries, Governing Law and Enforcement. The provisions of
Article VIII, Section 3, Section 4, Section 6, and Section 7 of the APA shall apply hereto.

B Costs. Beginning as of the Effective Date of this Assignment, Synthes GmbH will bear
all costs and expenses associated with the herewith assigned and transferred Patent
Rights, including expenses, costs and fees of prosecution, issuance, maintenance and
annuity fees, and costs and expenses in relation to this assignment and transfer and
its registration with the respective authorities.

f) Severability. The provisions of Article VIII, Section 7 of the APA shall apply hereto.

SECTION 5. Interpretation and Construction. This Assignment shall be interpreted and

construed in accordance with Article I, Section 2 of the APA.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment to be executed
by their respective duly authorized officers as of the date first above written.

AO Technology AG

By:

7 f
Tite, 08 CHATLH AN

Date: /’97 :12 207‘7

By: // 4"‘7:/7/

Title, <99 [ CFo

Date: [8_‘)'- \3

Synthes GmbH
by: J°7} /A %/

Tites Y P K+ P

Date: #2777
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Schedule A

Patent Rights
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