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IN THE UNITED STATES PATENT & TRADEMARK OFFICE

Patent No. ) 10,357,368

Appin. No. : 16/008,173 Confirmation No. 4966
Applicant : Kenan Aksu

Filed ; June 14, 2018

Title : Sacroiliac Joint Implants and Implantation Methods
TC/A.U. ; 3773

Examiner : Ellen Christina Hammond

Attorney Docket No.: 137-1043

Customer No. : 36163

Commissioner for Patents
P.O. Box 1450
Alexandria, VA 22313-1450

STATEMENT REGARDING SUBMISSION OF ASSIGNMENT
Sir:

Inventor Dr. Kenan Aksu has, via a Faculty Agreement, irrevocably
transferred and assigned, to Institute for Musculoskeletal Science and Education,
Ltd. (IMSE), all right, title, and interest in and to any and all inventions developed
pursuant to his tenure as a faculty member with IMSE.

IMSE submits, for recordation, a copy of the Faculty Agreement dated
2013 and signed by Dr. Aksu (attached as Exhibit A). The signature block of the
2013 Faculty Agreement lists “Ken Aksu.” This is the same person as “Kenan
Aksu,” an inventor of the applications listed below. Dr. Aksu confirmed his

association with IMSE with his agreement and execution of a second Faculty
Agreement on April 19, 2017 (attached as Exhibit B).
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Appln. No. 16/008,173
Statement Regarding Submission of Assignment

The 2017 Faculty Agreement includes substantially the same provisions as
the 2013 Faculty Agreement with respect to assignment of Intellectual Property
rights. The provisions of the 2013 Faculty Agreement pertaining to assignment
of rights are identified below. For reference, corresponding portions of the 2017
Faculty Agreement are also identified.

The 2013 Faculty Agreement states, among other things,

Intending to be legally bound, and for and in consideration of
their mutual separate promises and undertakings and other
things of value, the parties agree as follows.

(2013 Faculty Agreement, p. 2.)(See also page 2 of the 2017 Faculty
Agreement, which includes the same language.)

The 2013 Faculty Agreement further states the following:

Faculty Member hereby irrevocably transfers and assigns to
IMSE all of right, title and interest in, and to all materials and
deliverables created, discovered, invented, developed or
prepared in connection with any IMSE Case, or otherwise
pursuant to this agreement, as well as all Intellectual Property
and Research (known collectively as “Results”), including,
without limitation, all copyrights, trade secrets, inventions
(whether patentable or not), plans, products, designs,
improvements, CME courses, and all other rights in and/or
related, directly or indirectly to the Results (all of which shall
be included in the definition of “Results”). IMSE shall own the
Results, and Faculty Member disclaims any ownership
interests.

(2013 Faculty Agreement, Section 7.1.)(See also Section 7.1 of the 2017 Faculty
Agreement, which includes similar language.)

The 2013 Faculty Agreement defines Intellectual Property as including,
among other things,

... all United States and foreign patent applications claiming
said patentable inventions, including any divisional,
continuation, continuation-in-part . . . , and foreign equivalents
thereof, as well as any patents issued thereon or reissues or
reexaminations thereof.

Page 2 of 4
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Appln. No. 16/008,173
Statement Regarding Submission of Assignment

(2013 Faculty Agreement, Section 2.2.)(See also Section 2.7 of the 2017 Faculty
Agreement, which includes the same language.)
The 2013 agreement further states that

No duty may be delegated or transferred from a party and no
party shall be relieved or discharged form [sic] any obligation
hereunder except upon obtaining prior written consent from
the other party.

(2013 Faculty Agreement, Section 8.)(See also Section 8 of 2017 Faculty
Agreement, which includes the same language.)
In addition, the 2013 Faculty Agreement also states that

All Intellectual Property, unless expressly stated otherwise in a
writing signed by IMSE, shall belong to, and be the exclusive
property of IMSE.

(2013 Faculty Agreement, Section 2.2)(See also Section 2.7 of 2017 Faculty

Agreement, which includes similar language.)

IMSE respectfully submits that any contributions of Dr. Aksu to the
invention(s) disclosed in the following patents/applications were made while
working pursuant to the attached Faculty Agreements. Dr. Aksu signed the first
Faculty Agreement on February 12, 2013 and confirmed his association with
IMSE with his signature of the second Faculty Agreement on April 19, 2017.
Absent any other writings to the contrary, the attached signed 2013 Faculty
Agreement effectively assigned, to IMSE, all rights to the applications listed
below, all of which were filed after the 2013 Faculty Agreement was signed on
February 12, 2013. Accordingly, Applicant respectfully submits the 2013 Faculty
Agreement for recordation as an Assignment in the following applications:

U.S. Provisional Application No. 61/893,027, filed October 18, 2013;

U.S. Application No. 14/518,667, filed October 20, 2014, now abandoned;

U.S. Application No. 16/008,173, filed June 14, 2018, now U.S. Patent No.

10,357,368;
U.S. Application No. 16/514,468, filed July 17, 2019, pending;
U.S. Provisional Application No. 62/151,842, filed April 23, 2015; and

Page 3 of 4
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Appln. No. 16/008,173
Statement Regarding Submission of Assignment

U.S. Application No. 15/136,615, filed April 22, 2016, now abandoned.

Respectfully submitted,
PLUMSEA LAW GROUP, LLC

Date: April 7, 2021 By: /Jeremy T. Thissell/
Jeremy T. Thissell
Registration Number: 56,065
Telephone number: 301-365-9040

Attachments:
Exhibit A - 2013 Faculty Agreement
Exhibit B - 2017 Faculty Agreement

Page 4 of 4
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EXHIBIT A

(2013 Faculty Agreement)
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FACULTY AGREEMENT

This agreement (Agreement”™) is hetween the Instinute for Musenloskeletal Rcience and
Bducation, LLC, a Pennsylvania lmited imbmi\ company {“IMSE::"’} and Ken Aksu,
2.0, whose business address is 380 Waterloo Boulevard, Suite 200, Exton,
Pennsyleania, 19341 ("Faculty Member”)

204B Estective Date”.

This Agreement iy effective as of m&& day ot -
RECITALS

WHEREAR, it is the goal, intention and mission ("Mission™} of IMSE 1o

mdz,ﬁ'akm study, create, invent, sommercialize, popalatize and provide education,

scholarship and research about things that tend to improve and advance muacuim}w&ei:ﬁx
solencs and medical treatments related thereto, inoluding, fnter alia, modalities of patient
care, medical devices and medicines, dagnostic tools, am‘i also o facilitale schievement
by Orthopedic Surgeons and Neurosurgeons of betier patient owicomes and mzeting
specific research objectives, at the cost of, and under the guidance and brand of IMBE;
and

WHEREAS, IMSE wishes to provide opporfunities for lnventors, scientisls,
physicians and sthers to recedve thir remuneration for allowing IMSE to attempt 1o
commercialize, pmnmte and otherwiss bring to market their creation or discovery of new
inventions, research, scholarship, instruction, desipns, concepts, innovations and all other
sctivities, undertakings and contributions that forther the Mission; and

 WHEREAS, the Faculty Member, by reason of taining, experience, talent and
skills possesses the ahility to perform services, producs intellectual property, and add
value fo IMSE in furtheranve of the Mission; and

WHEREAS, all participation by the Faculty Member in matters covered by this
Agresment, and all services provided by The Faculty Member shall be in the role ofan
independent contvactor; and the Faculty Member shall be performing professional
services for which the shall have been rained, and which the Faculty Member performs
professivnally in the independent, established profession in which the Faculty Member is
engaged; and

WHEREAS, IMSE shall offer to the Faculty Member opportunities and the option to
participate in foe generating programs and activities {"Programs and Autivities”) asan
independent contractor, invalving, by way of Hhstregivre participating i, or eviewing
werk on medical devices where IMSE was contracted by an lnventor {including the Faculty
Mermbers), manufacturer or other interssted party to provide additional development,
cotrections, improvements, nnovations and enbancerents; clinical research and product
development plans concerning matlers g&nemtvd by the Faculty Members, device
manufacturers, sciontists and independent inventors; undertaking or contributing to
customized research on projects contracted to IMSE; and sollaborating with IMSE"s

Absa Pavalty Agrenmen 120412
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department for continuing medizal education (FCME”) in developing cwricudum and
concepts for, as well as delivering CME program for physicians offered by IMSE alone,
or in conjunction with one of its CME lcensing partuers.

WHEREAS, there are previous conttacts andfor agresments in place between
IMSE and Faculty Member and the parties agree that they are all aull and void, of nw
legal sifect, and all obligations have bheen satished; and

WHEREAS, it is the intention of IMSE and Faculty Member to gater into thig
Agreement to define and describe thelr respective relationship: and

WHEREAS, the Programs and Activities contemplated by this Agreement are af
imutual interest to the Faculty Member and IMSE, and the Faculty Member desires fo
collaborate with other the Faculty Members, as weil as to individually provide to IMSE
services, intellectual property, and other things of value n furtherance of the Mission
under the tenms and conditions of this Agreement,

WITNESSETH

Tntensting to be legally bound, and for and in consideration of their muual separate

promises and undertaldngs and other things of value, the partics agres as follows,

1. Recitals: The Recitals set forth abiove are Incorporated herein s substantive torms
of this Agreement as i set forth here at length.

2. Definitions, Certsin Conditions and Desoriptions: Words that are in parenthests

and gquotation marks are defined terms acenrding to the ot near theer and the fellowing
sdditional definttions are used in this Agreement: _

21 SIMSE Case” means any project, concept, task or ides that was introducsd
the Faculty Member by IMBE as well as all projeots, concepts, tasks or idens where any
resources. or fhe services of any employee or ather the Faculty Member of IMSE were
used or provided, directly o indirectly, during i tevm of this Agresment

2 9 “Inptellectost Property” means all Research (as defined below] as well 58
patentable inventions conceived and reduced to practice in the conductof, in conneetion
with and/or related directly or indirectly to any IMSE Case, including all United States
and foreign patent applications claiming said patentable inventions, including any
divigional, continuation, continuation-in-part (fo the xten that the clatms sve diregted 1o
said patentable nventions), and forsign equivalents thereaf, as well as sny patenis issned
thercon or reissues or reexaminations thereof. Intellectual Property also includes all
significant copyrightable software created in the conduct of the IMSE Case during the
term of this Agreement a8 well as all concepts, sdeas, models, dlagrams, nodes,
discussions, plang, research, agraements, disclosures and matter recorded o writing of
slectronteatly growing out'of, related to ur produced i connection with any IMSE Case.
Al ntelleciual Property, snless exprossly stated otherwise in a writing signed by IMSE
shall belong to, and be the exclusive prapeeiy of IMSE.

o

Alsw Faculty Ageeement ¥I0IE3
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23 YResewch” meany all rights, concepts, intellectual property, products,
inventions, dats and information which are created, invented, discovered or other wise
generated in connection with any IMBE Csase.

24 ®CGeneral Remuneration” means the annual sum, in the amoumn of Two
Thousand Dollars (32 000,00}, paid to the Faculty Meniber by IMSE during the term of
this Agreement for performance by the Faculty Member of the Genezal Services
described below in §4.

28 “Bpecial Undertakings”™ meang the sub-agresments betwesn IMSE and the
Faculty Members as described below in §5, that shall be entered into of the date heveof,

or from time 1o time in the fture, all of which shall be subject © and governed by the
torms of this Agreesaet, and alf o which shall be, and shall be deemed to be partof, or
work on an IMBE {ase.

246 “Collaborator Researcher Undertaking” means a Spectal Undentaking in

which IMSE and the Faculty Member agree to collaborate on the investigation,
sx;:summmimm design, planning, conceptuslizing, researching and all other activities
invobved o the creation, admmezmm modification or development of a product,
invention, convept or sther matter where the general m:m of this Agresment shall be
modified to the extent that ownership of the rights to the results of the suid collaboration
shall be shaved according o the forms of & written sub-agreemant entitled, and known
herein as “Sub-Agreoment for Collobarator Revearcher Undertaking”; and incorporated
herein also are the related definitions as well ax the tenms and conditions described below
at § 5.1 ef sey. In the event of 3 condlict between what is contained tn any Sub-
,Agrésmerz? for Collaboraror Researcher Undertaking and any part of this Agrecment,
all instances, the terms sud language of this Agreement shall govern and prevail.

27 Collaborator Faculty Member™ means the Famm’ Member agting pursuan
to a Collaborator Ressarcher Undertaking.

2.8  “Collaborator Intellectual Property™ means ail patentable Inventivas

mncuved and reduced to practice in the condact of the Collaborator Researcher

& ndmahng solefy by the Collaburator Faculty Member or ather inventors owing a duty
to axsign to Collaborstor Faculty Mentber during the performance of this Agresmast and
the Collaborator Researcher Underiaking, Tt also inctudes all United States and fovelgn
_;mmi applications claiming said patentable inventions, including any divisional,

continuation, continuation-in-pert {to the extent that the claims are directed to said
patentable inventions), and foreign squivalents thereef, as well a5 any patents issued
thergon or reissues or resxantinations thereof, Collaborator Intellectual Froperty also
includes all significant copyrightable software created in the conduet of the Collaborator
Ressarcher Undertaking during the term of this Agreement by employess of Collaborater
Faculty Member,

2.8 Confidential Information” means data, reconds, and all other forma of
information that the Collaborater Faculty Metnber may nead to perfiom the under thig
Agreement, including, without Hmitation, information IMSE considers to be, orthat asa
matter of law is, confidential as well as all matier developed with regard to any IMSE
Case, Research, and Resulis (as defingd belowd, all individually identifiable or protecisd
health information (FHI) in any form. and information sbout other the Faculty Members,
IMSE. projects and IMBE Cases, and mformation protected against discloswre by federsl
law. Confidential Information shall also include all information in any form c}me‘e}ugsaé ot

Aksu Faoohy Agrssment 120813
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created by or on behalf of IMSE relating fo ressarch, funding, the Faculty Members, and
IMSE s affairs, financial matier and business upmmonb zméem' that IMSE shall advise
the Faculty Member is confidential, privileged, or proprietary. In addition, Conlidential
Infornation shall include the mai\:tm‘ ées::*nhwj bolow as trade secrets, confidential,
proprietary and/or owned by IMSE. Provided however, Confidential Information shall
not include: () information the Faculty Member legally possessed, without an obligation
of vonfidentiality, prior to disclosure by IMEE; (b} information generally available to the
public, or that becames available to the public thmugh a lopally avthorized source other
thar DMSE or any person affifiated with IMSE, and {2) information that was rightfully
obtained by the Faculty Momber from a third pasty who iz under no ebligation of
confidentiality 1o IMSE with respert to such infornuation.

210 “Patent” means all and each patent application, claim in cach patent
application and patent granted by the United Statex Patent snd Trademark Oilice
{USPTO™ concerning each, any part, or all of the maiter that is the subject of this
Agreement, directly or mz:inec,t}y and the word “application” refers to all applications,
amendmerns, and other writings submitied o, or filed andfor recorded with the USFTO
and other povernmental offices converning any matier soversd by this Agreement.

3 Term: of This Agreement:  The term of this Agreemont shadl be for twelve
months from the Effective Date. 1t shall be renewed cuch year for a suvcessive renewal
period of twelve months {“Renewal Term™ unless either party provides the other with
writieny notice obiscting to such a renewal in the eleventh month of the erigingl tenm orin
any Renewal Term,

4. Faculty Member's General Services:

4.1  DMSE shall provide to the Faculty Member, from time 1o time, the option
aud opporiunity to perform General Services by participating in Programs and Agtivitics
commensurate with the Faculty Mentber's taining, profession, skills an&fea capsbilities;
and each of the Programs and Activities shall be, and shall be deemied to be part ofan N‘?}E
Case. The Paculty Member’s General Remumeration is based on the auticipation that the
Faculty Menther will participate fntwo or more of the Programs and Activities offered earh
year by IMSE subject o variations based on the nature of the spplicable Programs and
Activities and the circumstances that shall bo extant.

42  The Faculty Member’s General Servives may include work, consultation,
and/or other services related to CME, a slass of tnventions or produsts that is the subject
of an IMBE Case, and may include as well, working in connection with any matter
related 1o the Mission. The General Services may include, by way of exampls and not
Hmitation, research, testing, drafting of papers or drawing, revising, editing and
eritiguing, creating, contributing to OME programs, participation in prablem solving
sessioma, and otherwise participating in the achievement of the Mission,

43  Notwithstanding snything contaived herein to the contrary, for convenience
or other reasons, IMSE snd the i‘.amﬁty Member may, Fom time to time, setor modify
assigninents, subject matier, tmetables and all mefters related to General Services up{)n
mutied aproement, which agreement may be oral or i writing, and shall not smpd
otherwise he desmed to alter or amiend this Agresment, constinite any form of novs m@n or

he considered a material change 1o this Agreement.

Adia Fanlty Agraseunt 300X
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5. Special Undertakings:
51  Collaborator Researcher Undertaking:

541 Inaddition to, and separate from General Rervices, IMSE may by
& Sub-dgreement for Colloboraior Researcher Undertaking signed by IMSE and the
Facuity Menther, contract with the Faculty Member {o act as a “Collaborator Faculty
Member™ who shall participate in the Collaboralor Researcher Undertabing as a
sollaborater, inventor, designer, researcher or In 8 similar capacity, on a specific projedt
deserihed in the Sub-Agreement ﬁ'w Collaborator Reseqroher Undertaking. A copy of the
format of the Sub-deresmnt for Collaborator Researcher Undertaking is attached hereto
as “Bchedule #17, The Cmigbmamr Researcher Undevtaking may xm:lmi:: work,
consuitation, and/or other services related to a specific CME prograny, a specific
invention or product owned or areated by the Collaborator Faculty Member, another
Faeulty Member or a third party, and may include as well, providing seevices in
conmection with any specifically defined matter. The nature of the services shall be
determined by the Sub-dgreement for Collaborator Researcher Underiaking, and may
include, by way of example and not imitation, research, testing, drafting of papers or
drawing, inventing, experimentation, revising, sditing aud critiquing, creating, delivering
or confributing to CME programs, partict patmu in problem selving sessions, and
otherwise participating in the achipvernent of the Mission.

512 Collaborstor Faculty Member shall commencs: the Collaborator
Researcher Undertaking within the time, and secording to the schedule set forth 1n the
Sub-dgreement for Collaborator Researcher Undertaking, or i none i stated, withing
reasonshle time sfier the Sub-Agreement Jor Collaborator Researcher Under mimg shail
have heen executed. The Collaborator Faculty Member shall nse good faith efforts o
conduct such the Collaborator Researcher Undertaking : subistantiaily in accordance with
the terms and conditions of the Sub-dereement for Collaborwror Reseqrcher Undertaking
and this Agreement. The Collaborator Faculty Member scknowledges that IMSE shall
have the right and freedom to conduct and supervise the Collaborgtor Researcher
Undertaking i a manner consistent with IMSE's Mission,

5,1.3 IMSE shell be entitled to designage any parson, inclading, without
Hienitation, another Facalty Member to serve as a superviser of the Faculty Meniber oras
g principal § z:wesi},gmn

514 Netwithstanding anyihing o the contrary contained heretn, o1 i
any Suhaﬂmmm et For Collaborator Researcher, if the Collaborator Faculty Meniber
ceases fo perform yervices in sonnection with 8 Collaborator Ressarcher Undertakin o5
before it shall have been completed, or i the Collaborator Faculty Member resigns as a
Fagulty Member, fails to perform properly asa Collaborator Facully Member (u the sole
determination of IMSE), bevomes decsased, otherwise become unavailable, or fails to
perform or vomplete the Collaborator Researcher Undertaking for any reason, IMSE, in
its sole discretion, shall be entitled to take whatever remedial action it deems appropriste,
including, Infer afia, designats another person 8s a substitute for the Collsborator Facuity
Member, terminating or otherwise atfecting the Collaborator Researcher Undertaking,
performing and/or completing the Collaborator Researcher Undentaking or any other
action. Tn the event that the Collaborator Faculty Member does not perform ar complete
the Collaborator Resesrcher Undertaking, IMSE shall determine in its sole discretion the
amount of compensation, i any, including terms and method of payment that shall be paid

Ak Favulty Agreomans 1IIR
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to the Collaborator Faculy Mamber o compensate for the eontribution of the Collaborator
Facuity Member to the Coliaborator Rexearcher Undertaking:

5.1.5 Notwithstanding anything to the conrary contained hereln, or in
any i'ub-agreemew Jor Colleborator R@\emcﬁzer IMSE shall have the sole and sxclusive
right to termmata,, or modily aay Collaborator Researcher Undertaking.

516 IMSE shall own and possess all right, title and interest in, and 0
the results aad all byproducts of the Collshorator quearuim Undertaking as well ax the
Collaborator Intellectual Property including | inver alio, all Research, patents, copynghis,
software, designs, products, buprovements, snhagcements, conespls, tangible and
fntangible materfals, any matter recognized under the law as intellectual property. In
addition, IMSE shall have the exclustve rights to commercialize, Hoense, market,
manufacture, brand, sell, convey, and make every other use of the Collaborator
Intellactual Property, as well as the results and all byproducts of the Collaborator
Researcher Undertaking.

51,7 The Collaburator Faculty Momber, in the absence of an eventor
condition deseribed in §5.1.4 shall be paid for conirthuting to the Collaborator Researcher
Undertaking, the amount, and in sccordance swith the ferms and conditions set forth in the
Sub-dgr cement For Collaborator Revearcher; and the said paymeuts shall be the total,
complete and Rull compensation owed for, and on account of the Collaborator Paculty
Member's contributions to, and rights in the Collaborator Researcher Undertaking,
inchuding but not Hmited to the Collaborator Intellectual Property, as well as the results
and all byproducts of the Collaborator Researcher Undertaking,

5.1.8 IMSE shall contrel the preparation wnd prosecution of all patent
apulications and the maintenance of all petents related to Collaborator Infellectial
Property, as well a5 the results and all byproducts of the Collaborator Rescarcher
Undertaking, IMSE and the Collaborator Faculty Member shall fully cooperate and assist
in all patent prosecution,  In addition, sach party shall have g duty to provide the other
with full and detailed disclosurss of all potential Collabarator Intelizeinal Propernty
growing out of, or related to the Collaborator Researcher Undertaking, including, but not
fmited to potential patentable matter, produsts, designg, plavs and zmpr\wemmis as well
ag any potentially copyrighiable software created in the conduct of the Collaborator
Researcher Undeniaking,

S.1.9 Al things, both tangible and intangible, repardless of the form or
media used o record it that shall be, or shall have been developed, created, considered or
nsed, directly or indirectly, i connection with the Collaborator Ressarcher Undertaking,
anless disclased pmvmushe i1 writing 10 the public, intentionalbv and d&hbt.f*m»i by
IMSE, or is in the public domatn s a result of the actions of pthees, shall be de eemed to
be, and shall be the confidential, proprictary matter, and the trade searets of IMSE, and
shall be known hereln ax “Collaborator Researcher Underighing Trads Seevety”. In
addition, Coflaborator Researcher Undertadking Trade Secrets shall be deamed 1o be, and
shall be Confidential Information, as defined above. For purposes of illustration, and not
by way of limitation, Cellaborator Reseqroher Undertaking Trade Secrets shall include,
but not be Hmited to the results sud all byproducty of the Collaborator Researcher
Ux&dmﬁa&mm including but not Hmited tor the Collaborator Intellectual Property:
Resegroh: work papers; material that would or could be included in patent applications
and applications for copyrights; software, apps and programs developed oy modified;

oty
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designs; drawings; developments; work papers, memoranda, journals and journal entries,
notes and rough drafis: matters pertaining o models and prototypes of, as well as
improvements snd enhancements to, and working and finished products; electronic
dovuments; emails; corrsspondence; and all records, regardless of the medium used o
nyake the record: and ideas, concepts, tangible and vther intangible materials as well asall
matier recopnived under the law as intellectual property.

5.1.10 Except as directed by DMSE, andfor as requived by law, and/or a
allowed exprassly pursuant to permission granted i writing by IMSE, the Collaborator
Faculty Member, 2 well as all servants, agents and employess of the Collaborstor Faculty
Mernher, and every entity in witich the Collaborator Faculty Member has an interest shall
not, during the term of this Agreement , nor for a pecod of five years affer the termination of
the this Agreement or the last Renswal Term (whichever is later), use or disclose any
portion of the Collaborator Researcher Undertaking Trade Secrety andfor anyibing
mentioned shove in § 5.1.9; and the Collaborator Faculty Member recognizes that if there
shall be any disclosure or use not peenitied by this Agreement, IMSE shall suffer
immediate, irreparable harm.

5,111 All participation by the Collsborator Faculty Member in the
Collaborator Researcher Undertaking, and all services provided by the Collaborator
Faculty Member in connection with the Collaborator Researchyr Undertaking shall bein
the role of an independent contractor. The partics expressly state, and acknowledge that
the Collahorator Facully Meamber is nod an emploves, servant, agent, joint venturer or
partier of IMSE, and nothing contained in thiz Agreement may be properly interpreted 1o
establish a any form of relationship that would create v relationship of principal and agent
hetween IMSE and the Collaborator Faculty Member; provided further that this Agreement
shall net e constroed as creating any form of legal association or arrangsment which
would impose Hability upan one party for the act or failure 1o act of the other panty.

5,117 The Collaborstor Faculty Member shall comply with all laws,
rogulations Institntional andfor Internal Review Boards, rules andfor regalations by virtus
of the Collsborator Faculty merabers affiliation with any professional group andior
institution hefshe is affiliated with snd all other sthival and logal and other legal
reguirements applicable to the Collaborator Researcher Undertaking, including but not
limited te any legs! requirernents applicable 1o the Collaborator Faculty Member 's use of
the results of the Collaborater Resesvcher Lindertaking or any IMSE Eroperty or
Collaborator Researcher Underiaking Trade Secrers oy Research and laws controlling
the expert of technival data, computer software, laboratory prototypes, and all other
export controlled commodities.,

52 IMSE as Purchsser or Developer of Faeulty Member's Propenty:

521 Inaddition to, and separsie from the General Services, IMSE and
Faculty Member may enter into a Sub-dgreement for the Purchase or Development of
Faculiy Member's Property, Tt is conternplated that the said property of the Faculty
Member (“Faculty Member's Properiy™) wonld be in the form of research, technology,
inventions or other intellectual property and that the Sub-dgreement for the Furchase or
Development of Facudiy Member 'y Property would be for IMSE 1o purchase or develap
property owned all or in part by the Faculty Member.
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52,1 The torms of any Sub-dgreement for the Pyrchase or Development
of Faculty Member’s Praperty shall be determined based on the nature of the Faculty
Member's Property.

3232 Unloss expressly stated otherwise in the Sub-dgrecment jor the
Purchase or Development of Faowlty Member's Property, any services provided by the
Faculty Member in connection with the development, improvement, patent,
commercialization or other matter related fo the Faculty Member's Froperty shall be
treated as Geoneral Services i the parties had not entered into 3 Sub-A gresment jor
Collaborator Researcher Undertaking shall have besn executed, or as a Collaborator
Resvarcher Undertaking if a Sub-dgreement Jor Collaborator Researcher Underiaking
shall have been executed.

$.23  Sums paid pursoant to the Sub-dgreement Jor the Purchase or
Developmernt of Facdty Member ¥ Froperty 28 a royalty or otherwise shall be separate,
and in addition to any other swms paid under this Agresment to Paculty Member,

&, Rejationship of the Partiex:

61 Al ;:aartmpanm by the Facudty Member in matters covered by this
Agreement, and all services provided by Faculty Member shall be in the role of an
independent contractor. The patties expressly state, and acknowledge that Faculty
Member is not an ensployee, servant, agent, joint venturer or pariner of IMSE, and nothing
vontained ix this Agreement may be properly interpreted to establish a any form of
relationship that would ereate a relationship of principal and agent between IMBE and
Faculty Member; provided further that this Agreement shall not be construed as croating
any form of legal axsoclation or arangement which would impose Hability upon one
patty for the act or failure to sct of the other party.

6.2 Faoulty Member acknowledges for itself and s employees or agents that
Faculty Meraber is not an agent, servant or employse of IMSE for any purpose and,
therefore, 13 not entitied to the benefits provided by IMSE to its smployess, inclnding, but
not Himtted 1o, fringe benefits, worker’s compensation, health and unemploymerg
S ancs:, and ;wnszen pianw or axzy m‘hw aemp?gwae benem z\m, :,r;aii n@i’ may ffdera
'under fhis« Az,reemmt cﬁ}!j F aﬁuitv \iﬁmbw agrs:c‘x 0 n,pm't md pay aii dpphcab}e taxes,
Faculty Membser represents and warrants to IMSE thatendering into this Agreoment and
performing the services speeified herein, Faculty Mentber will not violate any obligations
o, or contract with any smployer o t_hsrd PRIV

ER Cwaership of Work Product and Confidentiality:

71 Faculty Member hereby irevocably transfers and assigng to IMSE all of
right, title and interest in, and o all mateclals and deliverables created, discoverad,
fvented, developed or prepared In connection with any IMSE Case; or otherwise purstant
to this Agreement, a5 well as all Intellectual Propenty and Rescarch (known collectively
as "Resnlis™), including, without mitation, all copyrights, tade secrsts, inventions:
{whether patentable or not), plans, products, designs, hnprovements, CME courses, and
sl other rights tn andfor related, directly or mdxrtmtiy ta the Resulis (all of which shall be
included in the definttion of ‘*Rt:sum“: IMSE shall own the Resolis, aud Faculty
Member disclaims any ownership interests. Faculty Mumber represents and warranis ©
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IVSE that the services it shall have perfornsed, and s wlork on, and wansfer of rights fo
TMSE do not, and shall not violate or infrings » third party’s patent, copyright, trade
secret or other intellectual or propristary right, wid that no third party bas an ownsrship
intersst in the Resulis.

7.2 Notwithstanding snything contained hersin to the contrary, and as 2
further delineation of the ownership rights of IMSE, all things, both tangible and
intangible, regardless of the form or media ased to record it s:hm shall be, or shall have
heen developad, created, considered or used, directly or indivectly, in sonnection with
arty IMSE Case and/or this Agreement, unless disclosed previously in writing o the
oublic, intentinnally and deliberately by IMSE, or s in the public domain as a result of
the actiong of others, shall be desmed to be, snd shall be Confidential Information, as
defined sbove, as well as the confidential, proprictary matter, and the trade secrets of
IMRE, and shall be known hersin as “JMSE Trade Sevreny™, all of which are, and shall be
owned exclustvely by IMSE to the exclusion of the Faculty Member.

73 For purposes of ilustration, and not by way of Himitation, [MSE Trade
Secrety shall include, but not be Hoited to the Resulis and all byproducts of every IMSE
Case andfor services or work performed under this Agreement, including but not mited to
the all Intellectual Property; Rescarch; work papers; material that would or could be
included in patent spplications and applications for copyrights; software, apps and
programs developed or modified; designs; deawings; developments; wark papers,
memorands, journals and _zm..rnai entries, notes and rough drafis; matters periaining o
models and prototypes of, as well as improvemenis aod enhaneements o, and working
and finished products; slectronic documents; emails mne&p@ndmce' and all reconds,
repardiess of the medinn used to make the repord; and idens, concepts, tangible and other
intangible materials g3 well as all matter yeg Q@m&ed nader the law as intellectual property
andfor any other form of property.

74  Faculty Member agrees to accept and hold Confidential Information,
TMSE Trade Secrers, the Research and the Results in confidence at sll times during, and
for five vears after, the termination of this Agreement. Exvept as direcied by IMSE andior
as required by lasw, and/or as allowed expressly pursuant o permission grantad inwriting
by IMSE, the F &cuity Meraber, as well as all servants, agonis aud smployees of the Faculty
Me mber, and every entity in which the Facully Member has an interest shall not, during the
term of this Agresment | nor for 2 period of five years after the tormination of the fhis
Agreement or the last Renewal Taum {whichever is later), use or disclose any portion of the
Comntidential Information, IMSE T rade Se orets, the Research sndfor the Results; and the
Faculty Member recognizes that if there shall be any disclosure or use not pennitted by this
Agreement, IMSE shall suffer inunedinte, kreparsble harm,

8. Assignment: The rights grantesd in, and the obligations owed to a party by virtie
of this Agreem&nt may not be transferred, conveved, ;}ir:{iwed ar assipned by o party,
whether by operation of law or otherwise, exgept with the written permissing of the other
party. No pamorg of this Agreementmay be subcontracted by the Faculty Member
without the prior written apmroval of IMSE. No duty may be delegated or transferred
from a party, and ne party shall be relievad or discharged form sny oblipation hereundsr
except upon obtaining prioc written consent from the other party, Provided however,
upon wiitten notice to the Faculty Member, IMSE may transfer 1o any successor all, ora
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part of its right title and interest in thix Agresment, and may also tansfer and delegate to
suy successor all of its Hability, obligations and responsibility for performance andfor
IMSE suay cause itself to be completely substituted and legally veplaced by any
successor. Provided further that notwithstending anything contained herein to the
contrary, the Faculty Member may assign, or otherwise transfer 10 a third party that not
to a craditor of the Colleborator Faculty Member), the right of the Faculty Moember to
receive the payment of money due to the Faculty Member under this Agreement,

8, Trademarks of IMSE: The Faculty Member agrees not fo use any name, lngo,
or trademark owned by IMSE, withon the prior written authorization of IMSE,

1. Noodisorimioation: IMSE and Faculty Member shall not discrininate sgaingt
any employes or applicant for employment because of race, color, sex, sexual preference,
age, religion, national or ethuic origin, handicap, or becavse he or she i3 a disabled
vetersn or veteran of the Vietham Bra,

11,  Governing Law: This Agreement shall be construed and governed
accordance with the faws of the Commuonwealth of Penusylvania, without giving effect to
conflict of law provisions. The parties hereby submit to the exclusive jurisdiction of and
venue in any state or federal courts Jovated within }’hiiadﬂipixia Penmsyivania i In state
court ot the Eastern District of Pennsylvania if in federad court) with respect to any and
all disputes concerning the subdent of this Agresment, If any provision of this Agresment s
defermined o be invalid, iHlegal or unenii}ics\rabicg thiat provision will he deemed amended or
siricken (a8 appropriate) st as W render the remsining portions of the Agreement valid, legal

12.  Integration: This Agreement tncluding attachments referenced hareln ag having
heen incorporated into the Agreenient by reference is the final and entire agreement
hetween the parties with respect to the subxe >t matier set forth hereln, and supers sedes, sand
expresaly integrates all prior agreements, understandings, discussions, promises,
representations, negotiationg and statements, whether oral or written. Nedther this
Agresment nor any of its provisions may be modified or amended except by an
instrument signed by both parties, If there 1s sny smbiguity concerning this Agreement,
the parties intend that the ordinary dictionary definition be used, and expressty diselaim
reliance ou auy custom o usage in any industey or smongst the parties.

13.  Foree Majeure: Deither party shall be lable for any failure fo perform ag
required by this Agresment to the extent such fajlure to purform is due fo clroumstances
reasonably beyond such party’s control, inchuding, withons Hmitation, labor disturbences
or labor disputes of any kind, accidents, fathwre of any governmental approval raqmm
for full performance, civil disorders or conunotions, terrasism, acts of aggression, actsof
God, eneray or other conservation measures imposed by law or regulation, explosions,
faiture of witlities, mechanical breakdowns, material shortages, diseass, or other such
QUEATERGRS.

ksl Feondty Sgrcement. F30412

PATENT
REEL: 055860 FRAME: 0950



14, Netipe:  Notices, statenents, reports and other cosumunications under this
Apreement shall be in writing and shall be deemad to have besn veceived gs of the date
dispatched if sent by USPS certified mail, return recelpt requested or by public overnight
courier (&g, Federal Express) and addressed as set forth below; o if sent by email to an
email address used by the recipient prior o the date of notive if an email receipt shalt
have been obtatned:

o IMSE:
Qffice of Facolty Affairs
Institute for Musculoskeletal Satence and Edusation, LLC
150 North Radnor Chegter Road
Suite F200
Radnor, FA 18087

I 1o Faculty Mamber
Ken Aksu, DO,
380 Waterloe Boulevard
Sutig 200
Exton, Permayivania, 19341

15. FACULTY MEMRBER shall indemnify, defend and bold harnless IMSE and jts
directors, officers, emplayess and agents from and against any and all costy, expenses,
damages, judpments and Habilities including attorneys” fees ineurred by or vendered
against IMSE adising from any claim made or suit brought by a third party arising oul of
{2} acts or omissions of FACULTY MEMBER which constitute negligence or willful
miscondugt, {b) # bresch by FACULTY MEMBER of ity representativns, warranties of
obligations under this Agresment ot otherwise, or (¢} any pexsonal Injury or damage &
propexty relating to or arising out of the faculty member’s performance under this
Agreement, whether based in strict Hability in ton, negligent manufacture of product o
any other allegation of Hability relating to faculty member’s work performed in
accordance with this or any other agreement with IMSE,

INTENDING TO BE LEGALLY BOUND, the parties have signed and sealed this
Agreement in Fennsylvania on the dates set forth below:

Bﬁi’“i{‘??}g}fﬁ\&ﬁ‘ / /
Ken Aksy, BQ, Date

Xtute for Moseoloske
Education, LLC

IMSE

| 21245
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EXHIBIT B

(2017 Faculty Agreement)
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O e
AR SN AN

FACULTY AGREEMENT

This Faculty Agreement (the “Agreement™} is between the Institute for Musculoskeletal Science
and Education, LLC, 2 Penngyivania limited Bability company UIMBE™), and Kenan Aksy,
1.0, an individual whoss principal business address is 380 Waterloo Boulevard, Sulte 300,
K}@mns PA 19341 {the "Faculty Member™),

This Agreement is effective asof the _ dayof L2017 ("Bifestive Date™),
RECITALS

WHEREAS, it is the goal, ntention and misston {"Mission™) of IMBE to undertake,
study, create, invent, commercialize, popularize sad provide edueating, scholarship and research
ahout things that tend to improve and advance musculoskeletal seionee and medical traatments
related thereto, including, infer alin, modalities of patient care, medical devices and medicines,
diagnostic tools, and alse to frollitate achievameant by Orthopedic Surgeons and Newosurgeons
of better patisnt outeomes and mest specifie research objsotives, at the costof, snd undser the
guidance and brand of, IMSE; and

WHEREAS, IMSE wishes to provide opportunities for inventors, scizntists, physicing
and others to receive fair remuneration for sllowing IMBE to stempt to commercialize, promote,
and otherwise bring to market their creation or discovery of new inventions, research,
scholarship, instruction, designs, CORCapts, innovations and ail other astivities, undertakings and
contributions that firther the Mission; and

WHEREAS, the Faculty Member, by reason of training, experience, talent and skills,
posssssss the ability o pacform services, pwduw intedlectual property, and add valus to If E“vﬁsE in
furtherance of the Mission; and

WHEREAS, alf participation by the Faculty Mewber in matiers sovered by this
&ffrwﬁwm and all ssrvices provided by the Faculty Member, shall be v the role of an
dz:pﬁmiem contractor; and the Pasulty Membsy shall be performing professional services for
which the Faculty Member shall have begn trained, and which the Faculty Member performs
professionsily in the independent, established profession in which the Faculty Member ig
erguged; and

WHEREAS, IMSE may offer to the Faculty Member opportunitiss and the optionta
‘participate in foe generating programs aud activities (“Programs and Activilies”) as an independent
condracior, that may involve, by way of iflustration: developing, participating in, engineering,
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contributing ideas toward, providing lnput In any way b connection with, reviewing andfor warking
on medical devices where IMBE was contracted by an Inventor, other parties who have contravted
with IMSE to provide similar services {collectivaly “the Faculty Memhers"’} a manufactursr or
annther Interested party to provide additional developrient, input, apinions, comvections,
Improvernents, innovations, enbancements, clinical research and produst eiewiumnent plang
related thevete; undertaking or contributing to customized resesrch on pm;wtx sontrasted o
IMSE; and collaborating with IMSE’s department for mnmmmg medical education (CME™ Y In
developing cwericulum and mncﬁpix for, as well as delivering CME programs for, physicians
offered by IMSE slone or in condunction with one of its OME Hcensing partners; and

WHEREAS, due to a growing nuniber of faculty, it is the intention of IMSE to
standardize its hcaits*ﬁgmsmmm have all of its Faculty Agresments expire sndfn renew
subject to conditions af the same time and make modifications to any existing Fagulty
Agreements to effect uniformity smong the Faculty; and

WHEREAS, If there are previous contencts and/or agreaments in place between IMSE
and Faculty Member, the parties agree that they are all null and void, of no logal effeet, and all
obligations have been satisficd; amd

WHEREAS, i is the intention of IMSE and Fas ulty Mamber to enter info this Agreement
1o define and deseribe their respective relationship; and

WHEREAS, the Programs sud Activities contemplated by this Agreement are of mutus!
interest to the Faculty Membae and IMSE, snd the Famiiy Member may choose o collaborate
with IMSE or to mdw idually provide to IMBE services, intellectual property, and other things of
vatue in Rertherancs of the Misston under the terms and conditions of this Agresment.

WITNESSETH

Intending to be legally bound, and for and in consideration of thelr mutust sepasats promises
and undertakings and other things of value, the partics agres as follows,

1. Regitalsr  The Rectials set forth above are incorporated herein s substantive terms of this
Agreement s i set forth here af length,

2. Definitions, Cortain Conditions and Deseriptions: Words that are in parenthesis and
quatation marks are defined tenms according o the fext near theny and the following additional
detinitions are used in this Agreement:

21 “Collsborator Facnlty Momber” means the Faculty Mentber soting pursuant to 3
Collaborator Researcher Undeviaking.

23 “Collaborator Intellectual Property”™ means all patentable lnventions conceived
and reduced 1o practice in the conduct of the Collaborator Researcher Undertsking solely by the
Collaborator Faculty Membet o other Inventors owing a duty to sssign to Collahorator Faculty
Membsr during the performance of this Agreement and the Collabrvator Researcher 1 ndamkmg\

2
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it also neludes ol United States and foreign patent applications claiming said patentable
inventions, inchuding any divisional, continuation, continuation-in-part {to the sxtent that the
clatms are dirsoted o said pﬁtemﬁiﬂfe inventions), and foreign equivalents thereo!, as well as any
patents issued thereon or relssues or reexsminations thereof. Collsborator Intellectual Proparty
alyo includes all signiticant copyrightable software created in the vonduet of the Collaborator
Resesrcher Undertaking during the term of this Agreament by smplovess of Collaborator Fasulty
Member.

23 YCollsborator Rezearcher Undertaking” means a Special Undertaking in which
TMSE and the Faculty Member agree to collaborats on the investigation, 83(}3&?13’?1“!1{&{&0&
dusign, planning, mnwpi‘zmhm\g, researching and all other activities involved in the creation,
advancement, moditication or development of a producd, Invention, consept or other matier 1o
the extent that ownership of the rights o the results of the said collaboration may or may not be
shared according to the terms of & written subsagreement entitled and Rnown hereln g8 “Sed-
dgreement jor Collaborator Researcher Ehdertaking. ” I the evant of a sontlict between what is
contatned in any Sub-dgreemert for Collaborator Researcher Underteding and sny part of this
Agroement, in all inztaneces, the torms and imguag@ of this Agresment shall govern and prevail
unless specifically otherwise agreed upon in wriling by the partiss hereto,

14 “Confidential Information” means data, records, and all other forms of
mfornation, fangitle or intangible, regardless of the form or medis nsed 1o record &, that shall he
or shall have been devsloped, created, considered, discussed, conceptualized or used direetly by
Faculty Member pursaant to thix Agresmient or for 3 specific IMSE Case, e wadl s information
that as & niatter of law iy deemed confidential in cotnection with this Agresnient or such IMSE
Case, LConfidential Information shall also include all information inany R realized,
developad or created by or on behalf of IMBE or Faculty Member relating to research, funding or
the affairs, finaneial matters or business operations of sither party or any information sither party
shall aévzsc the other party is confidential, privileged or proprietary, Confidential Information
fusther shall include matter developed in connection with any such IMBE Case, Research, and
Results (sy defined below) related theroto, all individually identifiable or prmectﬁé health
information (PRT} in any form, and information ahout Faeulty Men*bar, he Faculty Members,
IMSE, projents and IMSE Cases, and information protected agsinst disclosurs by federsl taw, In
add‘i’i‘imx f@n’ﬁd&atia} 'imﬂ*rma‘tian ’ahaﬁ i"m:imﬁe the *mztter dﬁsaribad' L-z;is\w 23 ira" ¢ §8 crv:*ts
pﬁS\SSaCm w:ﬁmut dut}e or obiigamn 03{ mnfxdmtzahty pnm tﬁ ﬂi‘i{:ii‘surﬁ {{ﬂ miommun
genarally availably to the public or that is alvsady in the public domain or that becomss available
to the public through a legally authorized source other than IMBE or Faculty Member, and (&)
irformation that was rightfadly obtained by s party from 2 third party wha 1s under no {\ngaimn
of confidentiality with respect 1o such information.

23 “Genersl Remuneration” means the annual sum, in the amount of One 'Thousand
Diollars ($1.000.00), paid to the Faculty Member by IMSE in antieipation of performance by the
Faculty Member of the General Servives described below in Seetion 4 as well as s minimum
Bourly rate of 3400 par hour for an IMSE Case, and compensation as set forth herein or inany
other written sgreomants between the parties.

26 VIMSE Case” migans any project, soncept, taskor ilea that was wdroduced to the
Faculty Member divectly by or on behalf of IMBE In vonnection with Programs snd Activities
under the terms of the Agreement, Including all projects, concepts, tasks or idsay wheve any

s
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resources or the services of any smployee of IMSE or the Faculty Mambers ware used o
provided, dircctly or %ndir&cﬁy, duriﬁg the term of this Agreoment inconnection with such
Programs and Activities. & Collsborator Researcher Undertaking a5 defined in Section 2. above
aha qualify as an IMSE Case. Honwever, & Faculty Property Undertaking, as defined in Section

2 below, shall not fall within the definition of an IMSE Case unless expressty sgreed o in
writizzg by the parties herelo in a separate written agreement,

2.3 Mintellectual Property” means all Research {as defined balow) as well ag
patentable ventions vonceived and reducsd to practive in the conduct of, in connection with
and/or refated directly or indivectly to any specific IMSE Case being worked on by the Faculty
Momber in accordance with the Agreement, imiuéimg all United States and forgign patent
applications slaiming said patentable inventions, Including any divisional, continuation,

continuation-in-part (1o the extent that the claims are directed to said mienmbie mvemmm} and
foretgn equivalents thereot, as well s any patents issued therson or relssues or reexaminztions
thereof, Intellestual Property also includes all significant copyrightable software created in the
conduct of such IMSE Case during the tenn of this Agreoment, as well as all concepty, idess,
models, disgrams, notes, discussions, plans, ressarch, agressnents, disclosures and matier
recorded in wriling or slectronically prowing out of, related to or produced in connection with
anty such IMSE Case, andior any and all work, work product, vontent, instructional design, snd
delivery including sny recordings of the presentation of any CME Course in which the Faculty
Merber was fovolved. 4l Jntellectval Froperdy related io such IMSE Case, wiless sxpressly
stated otherwise in g writing signed by IMSE, shall helong o, and be the exclusive properiy of
LMSE. Such Intellectus] Propenty shall exclude intellectual property created pursuant to a Sub-
Agreement for the Purchase and Development of Faculty Member's Property except as expressly

rwd 10 in writing by the parties herete,

. 28 “Patent” means all and sach patant applicatiog, claim in each patent application
and patent granted by the United States Patent and Trademark Office (“USPFTOM concemming
sach, any part, or all of the matter that is the subject of this Agresment, dirgetly or indivestly; and
the word “application” refirs o all applications, amendmants, and othsr writings submitted 1o, &
tiled and/or rexorded with the USPTO and other governments! offices concerning any matter
covered by this Agreernent.

28 “"Research™ means sil tights, concepts, intellectual property, produsts, inventiong,
data and information which are creuted, invented, discovered or otherwiss genersted in
connection with an IMSE Case specifically worked an by Facuhty Member puesuant 1o the terms
of this Agreement, '

210 “Special Undertakings™ means the sub-agresments between IMSE and the Fagulty
*‘@iem?:sc; as described below in Section 5, thet shall be entered into as of the date hereof, or from
thme to time in the foture, all of which shall be subject fo and governed by the teoms of this
Agresment.

3 Term of This Agrecment:  This Agresment will comnntence upon the Effective Date and
will continue vutii the end of the calendar vear of the Bffective Date and automaticaliy shail
rensw for additional one {2} year terms theraafler unless otherwise terminated by either party in
gevordanes with the provisions of the Agreement {each, the "Term™}. Either party shall have the
right o tenminate the Agreement at any time upon prior written notice to the other party thinty
{30} days in advance of the intended termination date. Termination of the Agreement shall not
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terminate the rights of Faculty Member with respect to suy owed payiants, or otber rights of the
Faculty Momber as of the date of such temiingtion.  Tenmination of this Agreement will, in all
casss and sutomatically, additionally terminate any Sub-dgreement for Collaborator Research
Undertoding between the parties

4. Faculty Member's Genornl Serviess:

4.1 IMSE shall provide to the Faculty Member, fom thme (o time in connestion with
an IMSE Case, the option and sgxpm‘mmty to perform general services {the “General Servives™)
by participating i Programs and Activities commensurate with the Faculty Member's training,
profession, skills andfor capabilities; and cach of the Programs and Activities in conngetion
therewith shall be, and shall be deemeid 1o be, part of an IMSE Case. Although the Faculty niember
is ot obligated o agree to perform General Services, IMSE agrees fo pay the Gensral
Remuneration with the expectation that the Faculty Member would sgree o partioipate in twoor
mire of the Programs and Activities offered sach year by IMSE.

42  The Faculty Member's Generad Services may inchude work, consultation, tnput,
advice andfor other services related to UME, a class of ventions or products that is the subjeet
of an IMSE Case or other matters related to the Mission. The General Servicss may includs, by
way of sxample and not Himitetion, researching, testing, providing input sndfor advice in
conpsction with, drafting of papers or deawing, revising, editing and critiguing, crosting,
contributing to CME programs, participsting in problem solving sessioms, and otherwise
participating in the achievemant of the Mission,

4.3  Notwithstanding suything contained hevein to the contrary, for convenisnce orather
reasons, IMBE and the Faculiy Member may, fom time to thme, set or modity assignments, subjest
matter, imetables and all matters refated to Gensead Serviess upon muteal agresment, which
agreement must be in writing {email or other electronic coromunicationy being sufficient), and shall
not impair, or otherwize be deemed to alter or amend this Agreement, constitate sny foom of
novation or be considured 3 material changs to this Agrecment.

&, Speeial Undertakings:
5.1 Collsborator Researcher Underaking;

L1 Inaddition to, and sepavate Bom General Serviess, IMBE may bya Sub-
Agreoment for Collaborator Researcher Undertaking signed h} IMSE and the Faculty Member,
contract with the Faculty Member to act as a "Callaborator Faculty Membsr” who shall pan mpam
i the Uollabrator Ressarcher Undertaking ax a collaborater, Inventor, designer, ressarcheror in
a similer capacity, on a specific project deseribed in the Sub-dgresment ,ﬁ:«r Coflaborator
Besearcher Undertaking or such other document agreed to by the parties in writing. The
Collaborator Rescarcher Undertaking may include work, consuliation, andior other servives
related to 2 spaeific OME program or an invention wr product owned oy created by IMSE, ane or
more of the Faculty Menbers, or a thied party, and may include, s well, providing servicss in
connection with any specifically defined matter in conneefion with s IMSE Case agreed fo by
both partics hereto. The nature of the services shall be defined by the SubsAgreement for
Coltlabarator Researoher Under Mifrg or any other written agresmant betwesn the partiss, md
miay include, by way of example and not linitation, ressarching, testing, drafiing of papers ar
drawing, inventing, providing Input or sdvice in connection wzth experimenting, revising,
editing snd eritiquing, creating, delivering or contributing 1o CME programs, participating in
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problem solving sessions, and otherwise partivipating in the achievement of the Mission as
specifieally relates to such Collaborator Resesrcher Undertaking.

812 Collaborator Faculty Member and IMSE shall commence the Collaborator
Researcher Undertaking within a reasonsble time period, snd according to the schadulde set forth
in the Sub-dgreenent for Collabarator Researcher Undertaking or other dosument in writing
redated thereto, or if none is stated, within & reasonsbls time afler the Sub-Agreenent for
Colfaborator Ressarvcher Underiaking or such document shall have besn exzeuted, The
Collaborator Feculty Member and IMSE shall ase good faith efforts to condect such Colleborator
Researcher ‘ifﬁdamkmw substantially In accordance with the terms and vonditions of the Sud-
Agreement for Collaborator Resenrcher Underraking, such other written dosumnant related
thergto, and this Agreement. The Collaborator Faculty Member selnowledges that IMSE shall
hiave the right snd fresdom o conduct and supervise the Collaborator Researcher Undsrtaking m
a manner consistent with IMSE's Mission, ‘

5,13 IMAE shall be extitled to designate, iu its sole discretion, any person,
inchading, without Himitation, one of the Faculty Members to serve as s supervisor of the Faculty
Member oras 8 prmx ipal fnvestiyator,

314 Notwithstanding snything 1o the contrary contsined herein, or in any Sud~
Agreement For ﬁc}lfﬁb@vasw Researcher, if the Colisborator F at:uk\a Member coases 1o perform
services in comestion with a Collaborator Researcher U ndertaking before it shall have been
compieted, or if the Collaborator Faculty Mermber resigns as a Faculty Member (which he may do
by terminating this Agreoment In accordance with Scction 3 or Section Sa), fails to perform
properly as a Collaborator Faculty Member {in the sole and reasanable determination of IMSE),
becomes deceased, otherwise beconie unavailable, or fails to par}& rm or complete the
Collaborator Rcsearxher Undertaking for any reason, IMSE, in #ts sole reasonabls discretion, shall
be entitted 1o take whatever remedial action it desms appraprinte, Inchuding, reer ali,
designating another person as & substitute for the Collaborator Faculty Membsgr, terminating o
otherwise affecting the Collaborator Researcher Undertaking, performing andior completing the
Collaborator Researcher Undertaking or suy other sotion. In the avent that the Collaborstor
Fyonity Mamber doss not peeform or complete the Collaborator Researcher Undertaking, subjest
tor Beotion 3, IMSE shall determine in iis sole diserstion the amount of compensation, if any,
inchuding terms and method of pevrient that shall by paid to the Collaborator Facuby Member o
compensate for the contribution of the Collaborator Faculty Member to the Collabavatir
Researcher Undentaking.

515 Notwithstanding anything to the contrary hersin, of i any Bub-Agreoment
for Collaborator Ressarcher Undertaking, IMSE shall have the sole and exclusivs right to
terminate, amend, or modify any Collaborator Researcher Underteking (including any Subs
Agresmaent for Collaborator Researcher related thereio) at any time and for auy reason.

5,16 IMSE shall wwo and possess all right, tile and interest inoand to the resulis

aud all byproducts of the Collaborator Researcher Undertaking as well a8 the Collaborator
}ntalieuudi Praperty including, infer alin, all Reszarch, patents, copyrights, software, designs,
products, improvenents, enhancements, concepts, tangible and intangible materials, and any
matter recognized under the law as intellectual property. fo addition, IMSE shall have the
exclosive rights to commercialize, Hoense, market, manufacture, brand, sell, convey, and make
every other use of the Collaborator Intellectual Praperty, as well ag the results and all byproducts
of the Collaborator Ressarcher Undertaking.
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5.1.7  The Collaborator Faculty Membsr, In the absencs of an event or condition
deseribed in Section 5.1.4 shall be paid for contributing to the Collaborator Researcher
Undertaking, an amount in accordange with the termy and conditions sut forth in the Sub-
Agreenent For Collaborator Researcher or suy othier sgreement in writing signed by both
partics related thereto which amount shall include compensation of no less *:han 3400 per hour
and such other compensation, if any, a¢ et forth therein, Said pavments shall bs the total,
complets and full compensation ewed for, and on scvount of the Collaborater Faculty Member's
coantributions te, and righis in the Collzborator Researcher Undertaking, including but not limited
to the Collaborator Intsllectual Property, as wall s the results and all byproducts of the
Collaborator Reasarchor Undertaking, subjsot to the terms of Seetion 3 of this Agreement,

5.1.8  IMSE shall control the prepavation sud prosecotion of all patent
spplizations and the mantenance of all patents related to Collaborator Intellectual Property, as
wedl a3 the rosults and all byproduats of the Collaborator Researcher Undertaking, IMSE and the
Collaborater Faculty Member shall fially cooperate aud assist in all patent prosecution. In
sddition, sach party shall have a duty to provide the siher with full and detailed disclosures of all
potential Intellectual Proporty growing out of) or related 1o, the Colluborator Researcher
Undertaking, insluding, but not inited o, potentiad patentable matter, products, designs, plans
and improvements, as well ax any potentially copyrightable software croated in the conduct of
the Collaborator Researcher Undertaking and/or any and all work work product, content,
instructional design, and delivery including sny recordings of the presentation of any CME Course
in which the Facully Member was involved.

S.1Y Al things, both tangible and intangible, repardless of the foom or media
used to revord it that shall be, or shall have been, developed, created, vonsidersd or used,
direstly orindirectly, in connection with the Collsborator Researcher Undertaking, unless
disclosed prﬁvmusiv in writing to the public, intentionally andfor deliberately by any thind party
or IMSE, or ix it the public ﬁu«mmm shall be deemed to be; and shall be the confidential,
propristary matter, and the trade seerets of IMSE, and shall be known herein as “Callaborator
Researcher Undertaking Trode Seorefs”. In addition, Collnherator Reseorcher Underenking
Trade Seerels shall be dearned to be, and shall be Confidential Tnformation, as defined above.
For purposss of iHustration, and not by way of linitation, Colleborator Reseqroher Undleriaking
Trade Secrets shall include, but not be limited to the results and all Byprodusts of the
Colleburator Researcher Undertaking, Including but ned limited to: Itellectual Property;
Research; work papers; material that wiould or could ba ncluded in patent spplicetions and
applicaticus for copyrights; sottware, apps and programs developed or modified; designs;
drawings; developments; work papers, memorands, journals and journal entries, notes and rough
dmfmg m‘s:ﬁ‘erq pemi‘nimg, m matia Ie and pmtaiyga@ i}f as weii as' im;}mvemmﬁs and

8%

cuxzwpmﬁmcm aw:i all mcards regatd ass of the medwm used tn ma&e the wwxd and idess,
cancepts, tangible and other mmm,zb?e materials ae well os all matter recognized under the law as
:mﬂhecmai propeny.

5110 Exceprus divected by IMSE, andior as required by law, andior as allowed
expressly pursuant to permission granted in writing by IMSE, the Collaborator Faculty Membey, &
wel] as all servants, spents and employees of the Collaborator Faculty Mesber, and every entity in
which the Collaborator Faculty Menber has an interest shall nob, doring the Term of this
Agreement; use or disalossany portion of the Collabieator Researcher Undertaking Trade Seercty
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and/or anything mentionad sbove in Section 5.1.%. Notwithstanding anything herain to the
contrary, following the Term, Faculty Mernber shall not be preciuded from nor prohibited inany
way from working with any other entity or person & consult, advise, develop or provide ather
serviees in conflict with any products or devices worked on 25 2 Faculty Member,

5.1 Al pattivipation by the Collaborator Faculty Member in the Collaborator
Ressarcher Undertaking, and sl services provided by the Collaborator Faculty Member in
sonnection with the C«}ﬁabomﬂr Ruesearcher Undurtaldng, shall be in the nole of s mtﬁep»ﬁdt:m:
contracior, The parties expressly state, and acknowlsdge that the Collsborator Faculty Member is
not an employee, servant, agent, joint venturer or partner of IMBE, and nothing contained i this
Agreement miay be properly interpreted fo establish any form of relationship that would creste a
relationship of principal and agent between IMSE and the Collaborator Faculty Member; provided
further that thiz Apgreement shall not be sonstrusd as tr@&img any form of {egal association or
arvangament which weuld impose Hiability upon one parly for the act or Bilure o act of the other
party,

5. 412 Faculty Mumber represents and warrants 1o IMSE that entering into this
Agrecmient and performing the services spegified herein will not vinlate any obligations to, or
contrant with any emplayer o third parties. Faculty Mamber further reprexents and warrants that

shefhe has advised IMBE in writing prior to the date of signing this Agreement of any

relationship with third partizs which would prisent & confiiet of interest with his providing
servives under this Agreement. Faculty Member certifies that nn collateral henefit has been
offered to or for the benefit of Faculty Member or any of Faculty Member’s family members f
participating in this Agreement sush as promises of gifls, future emplovment, or travel that is not
related to this Agreerment and that Faculty Member shall promptly inform IMSE in weiting In the
svent any conflicl of interest that arises dm ing this Agrsement,

5.1.13 Faculty Member represents and warrants to, and covenants with, IMSE
thit he shall {1} provide all services under this Agresment ina pi‘ﬂiLhS}Qn&i and workman-like
manner, (i1} devote such time as may be ressonahly necessary for the propey pecformance of the
services, (1} comply with all taws, regulstions, Institutional and/or Internal Review Boards,
rules andfor regulations by virtue of the Faculty Momber’s affiliation with any ;‘mﬁﬂssmn&
group and/or institution hefshe 15 affiliated with and all othe ethical and icgaE requirements
apphicabls 1o the ure of the results and laws controlling the export of technival data, computer
software, laharatory prototypes and all other export control commadities,
3.3 i\ﬂf‘%f‘ 5% Purchaser or Developer of Faculty Mewmbe's Proverty:

321 Inaddition to, und separate from the General Services {and distinet from
services in connection with & Collaborator Resenrcher Undertaking), IMSE and Facalty Member
may satey into a Seb-dgreement or the Purchase or Development of Faculty Memher s Property
or any written agrecraent mutually agresd upon hy the parties hereto by which IMBE may
contract with Faculty Member to work on a specific praject in comnestion with property
belonging to Faculty Member {Faculty Member's Propenty’™). B is contomplnted that said
property would bein the form of, but not Himited to, rosearch, technology. designs, illustrations,
plans, voncepts, devives, products, inventions or other mzeimatuai property or the ke and that
the Sub-dgreement for the Purchase ve Development of Facelty Member s Property orsuch
other agresment signed in writing by both parties, would be i@f {MSE to purchase or develuprany
such property owned all or in part by the Faculty Member (the “Faculty Properiy Undertaking™).

§
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821 The torms of any Sub-dgreement for the Purchase or Development of
Faculty Member s Praperty shall be determined based on the nature of the Faculty Momber's
Pmpem* and agreed o by both parties hersto in writing,

522 Unless axprossly stated otherwise in the Sub-dgreement for the Purchase
ar Development of Faculty Mewmber s Propesty or any other document agreed 10 I writing by the
parties, all ssrvices provided by the Faculty Member, IMSE or any ft:md party in connsction with
the developmeny, improvement of, patenting, input in connection with, advics refated to, design,
sngineering, conceptualization, commercialiaation, intelloctus! property, research, development,
or other matter related to the Faculty Member's Property shall be treated asx Faculty Member's
and deemed the property of and belonging to Faculty Mamber, and Faculty Member shall have
all rights, title and claims thereto, Favolty Member must agres In writing for the parties to share
or divide ownership, possession, right, title, interest andfor claims In connection with the
product, results, ntsllectual Qpez*tv and/or byproducts of the Faoulty Propesty Undertaking,
including, inter alia, 8ll research, patents, copyrights, software, designs, products, zmg\rwemems,
enhancement, concepts, tangible and intangible materials, and any matter recognized under the
faw as intellectual property. In addition, all of the following rights balong to Faculty Maunber
anless otherwise spresd 10 1n weiting: 1 commuercialive, §m.me market, manudacture, brand,
sell, convey and make every other use of the results, products or byproducts in connection with
the Faculty Property Undertaking,

§3.3 Sums msxd pursuant to the Sid-dgreement for the Purchese or
Development of Faculy «‘s{er:mer s Br oper 5 a8 8 rovalty or oy other pavments shall be separate
and in addition 1o any other sums paid under this Agresment o Facuity Member,

&. Relationship of the Parties:

&4 All participation by the Fagulty Mombse in matters covered by this Agrcement,
and all services provided by Faculty Member, shall be in the role of an independent contracka,
"Fhe p:zmes axpws»w siate and acknm»iedae that Facu}tv ‘&Iember i& not an empiuyee, servant,

titledy ptct*‘fi e esmt)izsh My tmm a*f xehﬁom np ﬁm wcuid uca‘ie 4 matmnshm & f prxwzcxpai am&
agent betwesn IMSE and Faculty Mambery provided Birther that this Agreement shell not e
construed sscreating any form of legal association or srrangement swhich wonld § impose hability
upon oue party for the act or fathure to act of the other party.

6.2 Faculty Mernher achnowledges that Faculty Member 13 not an sgent, servantor
employse of IMSE for any purpose and, therefore, Is not entitled to the benelits provided by

IMSBE to its emiployess, inclading, but not limited to, fringe benefits, worker's compensation,
health and unemploymsnt Insuranes, and penszon plans or any other emplaoves benefit, IMSE
shall vot pay federal or slate withholding taxes in connection with the services provided by
Faculty Member under this Agreement, and Faculty Member agrees to repont and pay all
applicable taxes.

&3  Bach of Faculty Member and IMSE represents and warrants to the other that such
party’s entering into this Agreement and performing such party’s obligations spect ified hersin
will not violste any ohiigations to, or contract/s with, any employer or third partiss. Facully
Member further represents and warrants that he has advised IMSE & writing prior & the date of
stgning this Agreement of auy relationship with third partiss which would present a gonflict of
intereat with his providing services under this Agreement and covenants thay he shell not during

)
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the Term enter into any relationship with any third party that would be 2 conflict of interest with
the services to be provided under this Agreement.

7. Ownership of Work Produet and Confidentinlity:

$1 Faculty Member hereby irrevocably transfers and assigns to IMSE all righn, title
and interest in, and &, alf materials and deliverables created, discoversed, invented, develaped or
prepaved directly and solely in connsction with an IMSE Case assigned to the Faculty Mamber
pursuant to the tepms of ﬁns Agreement, as well as all Intellectual Property and Research (knowa
voltectively as "Raosults”) relsted to such IMSE Case. Such transfer and assignment only applics
oy s_pﬁcii:c IMSE case divectly assigned to Faculty Member by IMSE and excludes a Faculty
Property Undertaking. Such tansfor and assignment includes, without Hmitation, all copyrights,
trade secrats, fnventions {whether patentable ar not), plans, products, designs, improvements,
CME courses, and all other rights in andfor related, directly or indirently 1o the Rusults {all of
which shall be included in the definition of “Resulis™} as related 1o such IMSE Case, Fach of
Faculty Member and IMSE represents and warrants to the other that, with respeot to hinwself or
siself, that the services he or i shall have performed, and his or ts work on, and/or transfer of
rights to the nther, do not and shall not viekte or infrings upon & third party’s patent, copyright,
trade secret or ather intellsctual s propristary right, amﬁ that no toird party has an ownership
nterest inthe Regults through him or it

L1 Faculty Member acknowledges that IMSE may provids inimediate technological
and enginsering expentise and support, and IMSE may tomediately modify, enhance, cormet,
imprave or otherwise contribute to & product, tovention, concept o othsr mattsr of the Faculty
Member, Inthoze cases whers IMSE has made a contribution that conveives of at least tne
Hmitation of & current or futore patent cltim, Faculty Member expressly consents to adding
IMSE personnel who comcetved of the contribution a5 2 co-invantor to any curvent o fature
patent spplication as rﬁqmmi by law. Faculty Meniber ﬁ\pfé‘&ai\* gonsents to adding IMSBE
personnel who conceived of the xomubum:m s # co-invantor in all cases inchuding an IMSE
Lase, & Special Undenaking, 2 Collaborator Researcher Undertaking, a Faculty Property
Undertaking or any other project.

72 Nowwithstanding anything contained herein to the contrary, all things, tangible or
intangible, regardizss of the form or media used to record it that shall be, or shall have been,
dav :‘:kzpe:d srested, considered, discussed, conceptuatizad or ussd, direetly or indirectly, in
sonnection with any IMSE Case specifically assigned to Feculty Member shall ix. desmed
Confidential Information and, to the greatest extent permms;bie under applicsble law, trade
secrats of IMSE ("IMSE Trade Secrats™).

73 For purposes af illgsieation, and not by way of Hmitation, IMBE Trade Secrets
shall include, but not be Hmited to, the Results and all byproducts of serviess ar work performed
by }*a,:,uhy Member directly in connection with a specific IMSE Case assipned 1o Faculty Membey
under the terms of this Agreement {gxeept pursaant 1o a Sub-dgreement for the Purchase ov _
Development af Faculty Member s Property unless otherwise agreed therein), including but not
Hmited to Intsllectusl Property; Research; work papers; matertal that would or conld be
included in patent applications and &pphcaimm for enpyrighis; soffware, apps and programs
devsloped or modified; desigus; drawings; developments; work papers, memoranda, journals and
‘ jmnmi eniries, notes and rough drafis; malters pertaining to models and prototypes of, as wcii as
tmprovements and enbancements to, and wc"srkmg ad findshed products: gleetronic documents;

i
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emails; cortespondence; and all records, regardiess of the medium used to maks the revord: and
ideas, conespty, tangible and other intangible materials as well as all matter recognized under the
taw as intallectual property andfor any other form of property.

7.4 Faculty Member agress to accept and hold Confidential Information in confidence
at all times during the Term. F\:ac;}t as divected by IMSE andfor as reguired by law, andfor as
aitowsd expressly pursuant to permission granted in writing by IMBE, the Faculty Meniber, a5 wall
as all servants, agents, aftorneys and srployess of the Fa@a iw Meamber, and every sntity in which
the Faculty Membar has an fnterest shall not, during the Term, disclose sny portion of the
Confidential Information or use the Confidential Information except in performing General
Servicss or as nevded to performt & Special Undertaking,

8. Assignments The rights granted in, and the obligations owed to g party by virtue of this
Agreement may not be transferred, conveved, pledged or assigned b’}"’ a party, whether by
operation of lew or otherwise, sxeept with the prior written permission of the other party, Mo
portion of this Agresment may be subsontracted by the Faculty Meamber without the prior written
approval of IMSE. Nu duty may be delegated or transforred from 2 party, and no paty shall be
relieved or discharged from any obligation hersunder, except upon obtaining pricy written
conssnt from the other party. Frovided however, upon writien notics 1o the Faculty Membsy,
IMSE may transfer to any suveessor all, or s partof, its ¢ ight title and interst in this Agreement,
*mé md? aie, > trar;b far .md dxiegzsi» m any SUCTERSOr aﬁ ui ;ts i:ﬁhzi}ty {‘biwatsmg ami

i“g%ﬁ‘x’ mpiaee& hy any SucesseeE. Prawéad turther %haﬁ nmw;thstanémg anyth:ng wntmncu
liersin to the vontrary, the Faculty Member may assign, or otherwise transfor to 3 third party (but
a0t to a sreditor of the Collaborator Faculty Member), the right of the Faculty Member o receive
the payment of noney due o the Faculty Member under this Agreement.

8. Trademarks of IMSE: The imculi} Member agroes not to nse any name, logo, or
trademark owned by IMSE, without the prior written authorization of IMSE,

98 Termination. Wotwithstanding anything to the conirary contained herein, this
Agreement, any Sph-dgreement for Colloreral Underiaking, or any Sub-dgreement for
Foulty Member s Property {such Sub-Agreements, together the “Speciad Undertakings
Agreentonty”) may beterminated by:

Sad AU WiHl Either party shall havs the right to terminate the Agreament or any
Speoist Urﬁeﬂ&kmgﬁ Agresment at any thne upon prior

written ntice to the ather party thirty (30) days in advance of the intended
terminstion date. ‘

9a.2 Inthe Case of Bresch. Either party may terminate the Agresment or any
Special Undertakings Agrsement in the event of s material bregch by the other
party, provided that the terminating party is not also Invmatedial breach, and
provided further thet the breaching pacty shall have a vight 1 cwre any such
brasch if cursble within thivty (30} days of receipt of such notice in writing. The
Agreement or the applivable Special Undertakings Agreement shall terminate
upon the breaching party’s receipt of such notice ¥ any such breach §s not curable
i1
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and upon expivation of the thirty (30) day cure period if such breach is curable but
has not been cured on or before such expivation. Any notice pursuant to this
Section (0 shall specify the breach{es) on which such termination s based.

a3 Inthe Case of Bankiupley. Either party hax the right to tsrminate this
Agrsement inunediately upon wrilten notice to the other perty in the svent the
other party {1} becomes unable to pay Ha debts when due; (i) files 2 petition ln
ﬁankm:p‘ia y; renrgan i’:f‘ati(m or e‘imiiar pz sceetﬁng* (iii'} if i’ﬂeﬁ agaimf mu}z
fma diwmmmes :’;5 buqmess\ or {v a receiver is appmmssé or &%}grc 15 an
assigranent for the benefit of IMSE sioreditors,

93,4 Effout of Termination. Termination of the Agreement or any Special
Undertaking Agreerent shall not terminate the rights of either party that accrusd
through the time of such termination. Termination of this Agreement will, in all
sases and sutomatically, additionally terminate any Sub-dgreement jor
Collabargtor Research Undertaking betwesn the parties,

18, Rondiscrimination: IMSE and Freulty Mamber shall not discriminate against any
employes or applivant for employment because of race, solor, sex, sexual _;txrafereme, age,
religion, national or pthnic origin, handicap, or because he or she iz 3 disabled vatersn or veteran
of the Vietham Era,

1. Governing Law: This Agreement shall be construsd and governed in accordance with
the laws of the Commonwealth of Pennsylvania, without giving effect to conflict of faw
provisions. The pacties hereby subinit to the exclusive jurisdiction of and venue in any state ar
federal courts (located within Philadelphia, Pennsg,wama if in state coust or the Bastern Distrit
of Pennsylvania if in foderal court) with respent to any and all disputes eoncemm‘g g the subject of
this Agreement. Wany ptovxszezs of this Agreement i determined tn be Invalid, ilegal oe
uﬁenfﬂnea‘zk, that provision will be deemed amended or stricken (25 appropriate) so as to render
the remaining portions of the Agreoment valid, legal and snfirceable,

12 Integratmn. This Agresment miudmg attachments refsrenced hersin as having besn
meorporated into the Agrearment by reference is the final and entire agreement between the
partizs with respeet to the subject matter sef forth herein, and %upﬂﬂeﬁm and expressly
intsgrates all pricy sgresments, understandings, discussions, promises, representations,
ne@txatmns and statements, whether oral or written, Except ag may otherwise be provided
berein, neither this Agreement nor any of ls provisions may bg madified or amended except by
an instrument signed by both partiss. I there Is any smbigulty conceming this Agresment, the
parties intend that the ordinary dictionary definition be used, and expressiy diselaim relisnce on
any custoln Or usage in any ndustry or amongst the parties,

13 Fores Majeurs:  Neither pmv shall be liahle for any failure to perform as requirsd by

this Agreament to the extent such fatlure to perform is due o cireumstances reasonably bevond
such party's control, including, without timitation, labor disturbances or labor disputes of any
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kind, scoidents, failure of any governmental gpproval requived for full performance, civil
disorders or commotions, terrorbym, scis of sggression, acts o God, snergy or other conservation
measures uposad by law or regulation, sxplosions, failure of utilities, mechanical brealidowns,
material shottages, diseass, or other such ocourrenses.

14,  Notfies: Notiges, statements, reports and other communicstions under thisy Agresment
shall be {o writing and shall be deemed o have been received as of the date dispatched if sent by
USES cartifind matl, vetorn receipt requested or by public svermight oourder (a.g., Feders!
Bxpress) and addresasd as set forth below; or if sent by email to an email address used by the
recipient prior to the date of notice if sn smail receipt shall have beon oblained:

1f o MSE:
Qifics of Faculty Affais
Institute for Musculoskeleta! Seience and Bdoeation, LLC
418 East Lancaster, Sulte 201
Wayne, PA 19087

H o Faculty Member:
Kenan Aksu, DO
354 Waterlon Boudevard, Suite 2080,
Exton, PA 19341

1% Indemnificatiom

151 Faculty Member shall indemanify, defond and hold harmiless IMSE and s
divestors, officers, employses and agents from and against sny and all costs, wipensss, damages,
judyments and {abilities including attorneys” fees inevrred by or renderad ammst IMSE arising
from any claim made or suit broag Ejﬁ by a third party srising out of {8} acts or onissions of
Faoulty Member which constitute negligence or willfisl miscondugt, (b} # breach by Fagulty
Member of s repressntations, warrantiss or obligations undsr this Agreement, o1 {¢) any
yerwnai injury or damags to property relating to or arising sut of the Faculty Member's
performance under this Agreemont, whether based in strict Hability i tort, n:ghgmt manufacture
of product or any othsr allsgation of Hability releting to Faculty Member’s wank performed in
sceordance with thix Agreement,

13.2  IMSE shall indemnify, defend and bold harmiess Facully Member and fils agonts
fron and againgt any and all costs, expenses, damages, judgments and Habilities Including
attorneys® fees incurred by or rendered sgatnst Fasulty Member arising from any claim made or
suit brought by a thind panty avising out of {a) acts or omissions of BVSE which constiiuts
negligence or willfild misconduct, (b} a breach by IMSE of its representations, warrantes or
obiigations under this Agreement, or (8] any px _su:'x'ii inguey or damyags to property sedating o or
arising out of IMSE's performante under tis Agresment, whether based in stricl Bability in ton,
negligent mavufacture of produst or any other allegation of Hability relating to IMSE's
performance of itz obligations undse tim Agresment,

16, Headings; Section headings in this Agreement are for convenience of reference only and

will not affect s interpretation,

13
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17,  Interpretation: Bach party heretoacknowdedges and agrses thaty {ad it andfor s
counsel reviewad and negotiated the terms and provisions of this Agresment and has contributed
1o itg revision; (B) the rade of construction to the effect that any smbiguitics are resolved against
the drafting party shall not be smployed in the interpretation of this Agresment; and {¢) the terms
and provisions of this Agreement shall be construed faily as to buth partiss hereto and notin
favor of or apainst sither party, regardiess of which party was generally responsible for the

prepuration of this Agrsement.

14
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INTENDING TO BE LEGALLY BOUND, the parties have signed and sealed this 'Agresmam in
Ponnsylvania on the datos sot forth below:

FACULTY MEMBER .
o

o o e .
Kenan Sksy, B.O-2 ,_xti/yf /
nAks DO /
';;}'ij;f:é‘{:‘ 7 ff‘”f P -4
e v‘."‘ff = 7N - ,f‘ it &L ST ?
Signature :i”j ' e 7

INSTITULE OF MUSCULOSKELETAL SCIENCE
AND EDUCATION, LLC

By ;}'f&}:; €. Moran, T:;;xsj%eﬁs | /’ /
%QLM £, ﬁ*’fj?é&mcmw ‘Q‘g /% g/:f«:;:
%ﬁﬁ:w . /‘ Date [

&

Space left blank
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