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ASSIGNMENT AGREEMENT

THIS AGREEMENT is made this 11" day of May, 2017 (the "Effective Date"), by and
between Sanovas Inc. (the “Assignor”), a Delaware corporation having its primary place of business
at 2597 Kerner Boulevard, San Rafael, California, 94901, and Sanovas Intellectual Property, LLC (the
“Assignee”), a Nevada limited liability company having its primary place of business at 9120 Double
Diamond Parkway, Reno, Nevada, 89521 (collectively the “Parties™).

WHEREAS, Assignor is a life science asset holding company that owns all right, title, and
interest in and to the intellectnal property pertaining to certain medical technologies and products
(collectively the "Intellectual Property,” defined hereafter);

WHEREAS, Assignee is a. wholly-owned subsidiary of Assignor; and

WHEREAS, Assignor desires to assign all its right, title, and interest in and to the Intellectual
Property to Assignee in order to better manage its assets, and Assignee also wishes to acquire such

Intellectual Property;

NOW THEREFORE, in consideration of the mutual promises, covenants, warranties, and
other good and valuable consideration set forth herein, and in accordance with applicable law, the
Parties hereby agree as follows:

1. Definitions. As used in this Agreement:

(a) “Copyrights” means all copyrights, copyrightable works and original works of
authorship (whether or not registered) and registrations and applications for
registration or renewals thereof in the United States and anywhere else throughout the
world, including all renewals, extensions, reversions or restorations associated with
such copyrights, now or hereafter provided by law, regardless of the medium of
fixation or means of expression;

(b) "Know-How" means all know-how, ideas, concepts, creations, layouts, designs,
drawings, patterns, models, compositions, architectures, protocols, formulas,
algorithms, processes, programs, methods, computer software (including object code
and source code and related documentation), and research and development, and
other knowledge, information, skill, and material;

(©) “Intellectual Property” shall mean all of the following that are owned or controlied
by Assignor (i} inventions, innovations and discoveries (whether patentable or
unpatentable and whether or not reduced to practice), all improvements thereto; (ii)
Know-How; (iii) Patents; (iv) Trademarks; (v} Copyrights; (vi) Internet domain
names and registrations and applications for registration or renewals thereof, and
social media identifications and tags; (vii) all rights in databases and data collections;
and (viii) Trade Secrets;

(d) “Patents” means all patents, utility models, and industrial design registrations of the
United States and anywhere else throughout the world, any applications for any of
the foregoing, together with any continuations, continuations-in-part or divisional
applications thereof, all patents, utility models, and industrial design registrations
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issuing thereon, and all patents, utility models, and industrial design registrations and
applications claiming priority thereto or claiming the benefit of the filing date thereof
(including reissues, renewals and reexaminations of any of the foregoing);

(e) "Trademarks” means all trademarks, service marks, trade dress, logos, slogans, trade
names and corporate names, together with the goodwill symbolize by any of the
foregoing (whether or not registered), in the United States and anywhere else
throughout the world, including all registrations and applications for registration or
renewals of the foregoing;

63 "Trade Secrets" shall include all confidential business information such as
confidential pricing and cost information, confidential business and marketing plans
and confidential customer and supplier lists and confidential know-how, techniques

and protocols

2. Assignment. Assignor hereby assigns, conveys, and transfers to Assignee, and its
successors and assigns, and Assignee hereby receives and accepts from Assignor, effective

as of the Effective Date:

(a) all right, title, and interest in the United States and throughout the world in and to the
Intellectual Property and any part, component, aspect, element, right, as well as
associated goodwill thereof, including but not limited to those listed and described in
Schedule A of this Agreement, and all tangible embodiments of any of the foregoing,
in any form and in any media, subject to all licenses and covenants not to assert with
respect to any of the foregoing entered into prior to.the Effective Date;

(b)  the exclusive right to exercise, exploit, assign, transfer, commercialize, develop,
improve, and grant rights and licenses under and with respect to any of the
Intellectual Property, and to sue or otherwise enforce, and continue any suit or other
enforcement, for any infringement occurring before or after the Effective Date as
well as all statutory, contractual and other claims, demands, and causes of action for
royalties, fees, or other income from, or infringement, misappropriation or violation
of, any of the foregoing, including the right to sue and collect damages for past
infringement of the Intellectual Property and all of the proceeds from the foregoing
that are accrued and unpaid as of, and/or accruing after, the Effective Date;

(c) the exclusive right to file, continue, discontinue, prosecute, reissue, abandon,
maintain, cancel, let expire, apply for and obtain statutory rights and registrations
with respect to any Intetlectual Property; and

d Assignee shall also receive all royalties now or hereafter due or payable under an
g ¥ P ¥
pre-existing licensing agreements between Assignor and third parties.

3. Mandatory Laws. If and to the extent that, as a matter of law in any jurisdiction, ownership,
title, or any rights or interest in or to any of the Intellectual Property cannot be assigned as
provided in Section 2, (i) Assignor agrees to assign and transfer, and hereby assigns and
transfers to Assignee all rights (including, without limitation, all economic and
commercialization rights) that can be assigned pursuant to Section 2 to the fullest extent
permissible, and (ii} Assignor agrees to grant, and hereby grants, Assignee an unlimited,
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exclusive, irrevocable, assignable, transferable, sublicenseable, worldwide, perpetual,
royalty-free license to use, exploit and commercialize in any manner now known ot in the
future discovered and for whatever purpose, any rights to the Intellectual Property that
cannot be assigned as contemplated by Section 2.

4, Payment. In consideration of the assignment of the Intellectual Property under this
Agreement, and of the promises and covenants contained herein, and in addition to other
good and valuable consideration, the sufficiency of which is acknowledged herein, Assignee
shall pay Assignor USD$1 as consideration for the assignment.

5. No Representation or Warranties. ASSIGNEE ACKNOWLEDGES AND AGREES
THAT: (A) ASSIGNOR DOES NOT MAKE ANY REPRESENTATIONS OR
WARRANTIES, EXPRESS OR IMPLIED, AS TO THE CONDITION, QUALITY,
MERCHANTABILITY, VALIDITY, ENFORCEABILITY OR FITNESS OF ANY
ASSIGNED INTELLECTUAL PROPERTY; (B) ALL SUCH ASSIGNED
INTELLECTUAL PROPERTY WILL BE TRANSFERRED ON AN “AS IS,” “WHERE
IS” BASIS; AND (C) ASSIGNEE WILL BEAR THE ECONOMIC AND LEGAL RISKS
THAT ANY CONVEYANCE WILL PROVE TO BE INSUFFICIENT TO VEST IN IT OR
THEM GOOD AND MARKETABLE TITLE, FREE AND CLEAR OF ANY SECURITY
INTEREST, PLEDGE, LIEN, CHARGE, CLAIM OR OTHER ENCUMBRANCE OF ANY

NATURE WHATSOEVER.

6. Inteflectual Property Status. Assignee hereby acknowledges and agrees that any finding or
ruling subsequent to the Effective Date that any of the Intellectual Property rights are invalid
or unenforceable shall not give rise to a cause of action against Assignor under this
Agreement, unless Assignor has committed fraud in executing this Agreement.

7. Further Assurance. Assignor hereby agrees to execute any further agreements and to take
any further actions necessary to aid Assignee in perfecting its interest in the Intellectual
Property and in enforcing any and all protections or privileges deriving from the Intellectual
Property. When requested, Assignor will: (a) execute, acknowledge, and deliver any
requisite affidavits and documents of assignments and conveyance; (b) help Assignee as
needed to aid in the enforcement and defense of the Intellectual Property rights; (¢) provide
assistance and testimony, in connection with any proceeding pertaining in any way to any of
the Intellectual Property, provided that Assignee shall reimburse Assignor for Assignor's out
of pocket expenses; and (d) perform any other acts deemed necessary by Assignee to carry
out the purposes of this Agreement. Additionally, Assignor agrees to file any applications
for the Intellectual Property rights that must be filed in Assignor’s own name in view of
priority applications or other documents having previously been filed in the name of or
owned by Assignor, acknowledges that such applications are nevertheless owned by
Assignee, and agrees to execute, acknowledge, and deliver any requisite affidavits and
documents of assignments and conveyance to Assignee therefor.

8. Governing Law. This Agreement shall be construed in accordance with, and governed in all
respects by, the laws of the State of California, without regard to conflicts of law principles,
and venue shall be proper in the federal and state courts having jurisdiction in the State of

California,
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10.

11.

12,

13.

Counterparts. This Agreement may be executed in several counterparts, each of which
shall constitute an original and all of which, when taken together, shall constitute one

agreement.

Severability. If any part or parts of this Agreement shall be held unenforceable for any
reason, the remainder of this Agreement shall continue in full force and effect. If any
provision of this Agreement is deemed invalid or unenforceable by any court of competent
jurisdiction, and if limiting such provision would make the provision valid, then such
provision shall be deemed to be construed as so limited.

Notice. Any notice required or otherwise given pursuant to this Agreement shall be in
writing and mailed certified return receipt requested, postage prepaid, or delivered by
overnight delivery service, addressed as follows:

If to Assignor: Sanovas Inc.
Attn: Lawrence J. Gerrans

2597 Kerner Boulevard
San Rafael, CA 94901

If to Assignee: Sanovas Intellectual Property, LLC
Atin: Lawrence J. Gerrans
9120 Double Diamond Parkway
Reno, Nevada, 89521

Headings. The headings for sections herein are for convenience only and shall not affect
the meaning of the provisions of this Agreement.

Entire Agreement. This Agreement constitutes the entire agreement between Assignor and
Assignee as it relates to the assignment of the Intellectual Property, and supersedes any prior
understanding or representation of any kind preceding the date of this Agreement as it relates
to the assignment of the Intellectual Property. There are no other promises, conditions,
understandings, or other agreements, whether oral or written, relating to the subject matter of
this Agreement.

[remainder of this pagy intentionally left blank]
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IN WITNESS WHEREOPF, the patties have caused this Agreement to be executed the day and
year first above written.

ASSIGNOR: Sanovas Inc.

By: ;g/é“

Name: Lidwremece 5. (esreS
Title: T2re S, e T

Date: 777 LY 2ol

Declaration of Witness

I declare that 1 was personally present and did see A(p}%/ Jrﬂf’f -1k who is personally
known to me to be the person named in this assignment, duly sign and exectte the same.

Declaredat 77 }3’[7[/1%() , on \5’/ 1 / 27

e X Ko

Signature of Witness

Kimherly four

Name of Wi
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ASSIGNEE: Sanovas Intellectual Property, LLC

By: ;% m

Name: L Elend C e & I. (Ge<crenS
Title: Pre S dor
Date; ™ 'A;/ ///, el 7

Declaration of Withess

I declare that [ was personally present and did see m}'?’//l W W”Vlj who is persenally
known to me to be the person named in this assignment, duly sige/and execute the same.

Declared at  SQMOVAS ,on S / D }“7" .

T 7

K oam) O Koo

Signature of Withess

Wit £ou v

Name of Witne
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