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ASKIGNMENT AGREEMENY

Thizn ABSIGNMENT AGREEMENT (this "Agreement™} is made and snterad info effbctive
as of June 12, 2020 (the “Effective Date™, by and between MARSON DEVELOPMENT, LLP.,
a Texas general parinership registored as a Texas lindted Habillty parinsrship ("Assisne™), and
BLUE CCEAN BBB, LLC, a Teas limited Habllity company {"Assignee”), and Is joined by
MARCOS ¥V, MASSON ("Masson™ and CALOR, LLC, & Toxas limited | ﬁmimf oompany
C‘L*ﬂm“} for the purposes of acknowledging, approving, and sgreeing to the torms and provisinns
of this Agreoment and the transactions eontenplated herein,

WHEREAS, t};e following deseribes the reletionship among the partizs herstor (§) Assignor
iy ultimately 10096 ow&d by Ma;smr, {through a chain of legal sntities that divectly or indirsetly
own all pwnership interests of Assignor {the "Chain™, (1) Massoun 1s the sole owner of Calor, and
{11} Calor is the sole owner of Assignes;

WHEREAS, the parties hereto desive for the Intellectual Property (8s defined below) listed
in Appendis & sttached hereto {he "Subicct Property™ to be assigned, transforred, conveyed and
delivered to Assignee us of the Effective Duate, with the understanding that the Subject Property is
being assigned, transferved, conveyed and delivered directly from Assignor to Assignee; provided,
however, that the Subject Proparty shall be deenved to bave first been distributed from Assignor
throngh the Chain to Masson, and then shouliansously contributed by Masson to the cepital of
Calar, and then simultanecusly vonteibuted by Calor t the capital of Assignee; snd

WHEREASR, the sforementioned contributions by Masson © Calor, and by Calor 1o
Assignes, shall be recorded by Calor and Assignes on their respeative bosks of aceount as capital
conivibutions to Calor and Assignes, sospostively, as of the Effective Datg;

NOW, THEREFORE, in conside cration mi the foregoing premises, the mutual sovenants
and agroeeniens contained hereln, and for good and valusble consideration, the receipt and
suffictency of which are hereby scknowdedged, the parties hereto agroe s follows:

AGREEMENTS

P
»
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{a) “Intelleciual Properly” means any of () putents, patent
diselosures, fnventions {whether mim:&b?e or pot), and all issuances, divisions,
eontinugtions, coutinpations-in-part, relasues, exiensions, reexamingtions, and renswals
thereof, (1) tademark registrationy, tredemark applications, service ks, toade dress,
trade names, logos, corporats names, snd domain names, mget}«e* with all of the poodwill
assuciated therewith, (1) c@p}*ﬁd}ts {including, but not limited to, sopyright registrations
and spplications for regisivation) and copyrightable works (;m; uding, but not Hinited to,
souree oode snd computer programs), mask works, and rights in date and detabases, and
{w all other intellectual property rvights, In sach vase whother registered or norsgistersd
ard inelading all applications for, issuances of, and renewals ar extensions of, such rights,
&

}

sind ol sivotlar or equivalent vights or forms of profection i any part of the world,
Tofd
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2 Confirmation and Ingorporation of Regitgls. The pattics heredo agres thet the
vecitals set forth above are frue and correet, that they ars incorporated into this Agreement and we
binding upon the partizs hereto.

3 Asszgmem of the Sublsct Proparty. Assignor hevehy assigns, taansfers, conveys
and delivers all of its rights, title and intorests in and to the Bubject Property o Assignee gs ot the
Effertive Date, and Aﬁsigmr further hereby assigns, tranefors, conveys and delbvers fo Assignes

sty amd all royalifos, fees, fncome, payments, and m}m proveeds due or payalle on or ¢ a&ar the
Effective Date with respect to the Suhject Property, as well as any sod all clalms and causes of
action with respect to the Subject '?*m)ert\; whethsr acoruing befors, on, or after the Effontive
Datg, muh:«;im&, s alf rights to and cleime for damagss, restitution, and injunctive and other legal sud
w:iliitzﬂ‘i relief for past, prosent, snd fture Infringement, ¢ Jutim, missppropristion, vielation,

misuse, breach, or defaull, with the right but no obligation to sue for such logal and equitsbie relief
andd to collecty of otherwise reoover, any such damages. After giviag effect to this Agrmmmi,
Assignee shall be the sole owner of the Subject Property as of the Elfective Date

4, Asceptance of the Sublect Property. Assignes acoepts all rights, title and intorssts

.x

of Assignor i and (o the Sulject Property, as st forth tn this Agreement, as ol the i:ﬁectm, Date,

5. Effent of the Transactions. As of the Effective Date, for fed erai mooms Ay
nurpeses; {1} Assignc»i is a diﬂ-mgaz‘sied entity entively owned by ROC-Housteny, P.AL & Toxas
wrofessional association that s a m&ch;tptcr § vorpovation for federsl income tax purposes
{"S-Corp") pursuant to the Internal Revenue Code of 1986, gs amended (the "Code™, anst (1) sach

¢

of Calor and Assignee & fested ag o discegsrded entity I accordance with the Trowsary
Regulations promulgated under Section 7701 of the Code. Accordingly, for feders] income tax
prrposes: (1) the disteibation of the Subiect Froperty from Assigaor through the Chaln to Masson
shall be trested as & distribotion from the 5-Corp to Masson {the $-Corps sole s Am‘ehaiwﬂ and
(it} the contribution by Masson o the capital of Calow, and by Calor i the capital of Assignes,
respeotively, shall have no $ax conse squences. Although the fransactions contemplated haein shail
b treated for foderal Income tax purposss ax described in the prior sentencss of this Section 3, for
povporate and state law purposes the Subject Froperty shall be deemed to have frst boen distributed
from Assignor through the Chain to Masson, and then sinultancously condributed by Masson to
the capital of Cglor, and then simultancously contributed by Calor in the capital of Assigase] and
such contributions shall be revorded by Calorand Assignee v thelr respective books of ascount
gy vapital contributions to Calor and Assignee, reapestivaly, as of the Bffective Date

s

&, Recordation. Assignor hersby authoeires the Commissioner for Patents in the
Llnited States Patentand T r&’iwﬁl&i’i\ {fice, the Conunissioner for Trademarks in the United Siates
Patert and Trademark Offics, and the Register of Copyrights in the United States Copyright Office
to vevord and register this Agreement upon reguest by the Assignee, Following the Effective Dale,
Assignor shall provide such cooperation and assistance o Assignee and ity successors, assigns,

anst legal represeptatives, zm.&:émg the exepution and delivery of any afiidevite, declarstions,
oaths; exhibits, assignments, powers of attoeney, or other documsnts, 8 may be nucessary o effeet,
svidenee, or perfect the assignment of the Bubjeet Property 1o Assignee, or any assignee of
suecossor therefe.

24
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7. Miseglia

{&) Futher Actions. Bach perty hersto, at his or s own sxpense, Maai;
axecute and deliver such other documents and taks sn tEier ti ons a8 sucther pavty
hareto may veasonably regquest in order fo wmmmxm more wifoctively the nam’a\,s*mm
contemyplated by this Agrosment.

2

(b} Entire Apreemant. This Agreement, aud any other instruments and
& mmeﬂm delivered In pouncction herewith, contsin the complets sgreement swong the
parties hereto with respect to the transactions contoraplated hereby and supersedes afl prioy
agreaments and understandings amonyg the pariiss hersto with respeot B sueh transactions,

Rt

foy  Binding Rffect Assigoment Thig Agfs:'emm* and the rights,
interests, and ubiigaﬁims hereunder shall be binding upon and shall fmure to the henefit of
the partics hereto and their msmctz‘vc successors snd permitied assigns. No patty o this
Agresment shall sasign Hy rights sndfor obligations hevsunder without the prior written

sonsent of gach vther party hereto

(i} Severability.  If any provision of this Agrsenaent b held o be
unenforceable, this Agreement shall be considered divisitle and such _pi\wzsmn shall be
deemad lnoperative o the extent i is deemed unenforceably, and in all other respects this
Agresment shall remain i il force and effect; provided, however, that if any provision
may be made enforesable by Hudtation thereof] then such provision shell be desmed to be
so limited and shall be enforcsable o the maximuns sxient pormitied by applicsble law.

7

{2} Headings: Construgtion, The headings of this Agrsemant are for
gonvenience only, and shall aoi affect in any manner sny of the terms and conditions of
this Agreoment. Axty rale of onstruction thet & document I8 3o be construed against the
drafting party shall not be appliceble.  The parties hereto agree that the terma of this
Agresment are the mroduct of negotistion of the parties, and that this Agrerment shall not
be vonstrued against any party by vivise of the fact thet nos party may bave drafted this
Agresment '

{ Governing Law, This Agrecment shall be construed and euforced
in aceordance with the laws of the State of Texas {other than i choice of laws doctrine}
and verme In any setion srising wader this Agresment shall be sxelusively in g vowt of
competent jurisdiction in Haerls County, Texaa,

(¢} Counterparts. This Agresment may be exconted in multiple
connterparts, cach of which shall be deemed an seigingd, and all of which shall constitnte
the seme agreemnyt, The signaturs of any of the prrtivs herato may be delivered and mude
by omgmai ffscsimﬁe poﬁa&sk doowment format (pdh) or other electronic mesns capable
of ¢reating a printable copy, and each such signature shall be treated as muorigina signefurs
for all pueposes,

[Stenatire Fage Follows |

Jofd
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N WITNESS WHEREQF, the undersigned parties have executed this Agreement effective
as of the Effective Date,

ASSIGNOR:
MASRON DEVELOPMENT, LiF,
& Toxas general partnership registored 8

a Toxas Hmited lshility partnecship

By ROC-HOUSTON, PA,
ita Managing Partasr

A @
By A}}, j f&#@ﬁ Y }"’ g’éﬁﬁ%ﬁ?

Nearnd? Marcos V. Masson, M.D.
Title: President

ARSIGNEE:

BLUE OCEAN BBB, LLC,
& Texas Hmited Hability company

1"’“\\4 Qf fi) "

K3 : . i J-“' ~

By ;ﬁgjf?’ig&y@ﬁf ' I‘; ﬁ‘m&*f
Name: Maresa V. Masson -

Title: President

ACKNOWLEDGED APPROVED, AND AGREXD TO BY:

-
/ ~ 4
.6?( l’?fm-fmé Ef‘ff{( s

Marcos V., Masson

CALOR, LLC,
a Texas Bmited lizbillty conypany

,«”fﬁ} s g
By: Béf?imﬁf«aé W sy

N ; ¢
Dlams: Meareod V. Masson
Title: President

3678531 2
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APPENDIX &

Title/Trademark Patont No/Serial NoJ/Registration Ne.

Shock-ahsorbing implant for use in shoulder .S, Patent Mo, 8,554,913
aribroplasty

Shock-absarbing system for use witha 1.8, Patent No. 9,549,196

prosthetic mplant ‘

Carpal Tunnel Relosse Surgion! Tool with L8, Provisional Patent Ne. §3/824,81¢
Wireless Vides Capability , L ,
Carpal Tunnel Release Surgical Tool with P.CT. Serdal No. PCTAUS20/24944

Wireless Video Capabllity

Appandix A
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