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FINAL

PURCHASE AGREEMERT

¢, THIS PURCHASE AGREEMENT (the “Agreement”} is made and emteved intoss of ____
Addaciin {4, 2ol , 2014 {the “Effeciive Date™), by HH Spinal LLC, &
Delaware limited hability company (“HH Spinal™), and Medivonic Sofamor Danek US4, Inc.
{on behalf of tself and fis affilizte Warsew Orthopedie, Ine.} (“MED™), s Tennesses corporation,

WHEREAS, MSD is the owner of certain inventions for uge in spinal surgery, for which
Dr. Steven €. Humplweys, M.D, sndlor Dr. Scoit € Hoedges, DO, are the inventors or
po-irvventors (the Invention as defined belowy; and MSD desires to assign, transfer and convey the
inventions to HH Spinal, subject o payment of rovaltics.

WHEREAS, HH Spinal desires ®© scquire the Invention together with all associated
ntellectual propenty, including drawings of insiruments and implants, now or hereafler existing,
covering or related to the Invention from MBI, sehject to payment of royalties,

NOW THEREFORE, in consideration of the foregoing and the agrecments containgd
herein, and subject to the terms and conditions set forth hereln, the purties herete agree as Hllows:

i Definitions. As used in this Agreement, the following torms shall have the
meanings set forth or referenced below:

REDACTED

2CATS # A 1152077
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FINAL

reveipt of regulatory approvals necessary for the maoufacture, Imponation, marketing,
promotion wd ssle (a3 applicshle) W such country,

“Intellecnual Properly™ means the Invention, togsther with all sasocisted intellectud
property, incloding drawings of instruments and implants, now or heresfler existing,
covering or relsted 1o the Invention.

“Invention” means e invention related o a spinal ariifickad disc that is inplented into the
humbar reglon of the spine from a posterior direction in naltiple pleces in & bi-lateral
arrangement, more particularly deseribed in the patents and patent applications Heted on
Exhibit &

REBACTED

*Produgl” means one or more tunpladable medical devives sold in commercs {8}
manthetured by or for HH Spinal, which incorpomstes the Invention, and (4} the
development, manufactury, wse, or sale of which is covered by the Intellectuad Property,
and, but for the assignmernt made pusvant © this Agresment, would infringe or
misappropriste one or more rights of andlor to the Intellectual Property.

“Cuarter” means a theee month period conunencing on Januvary |, Apeit 1, hidy 1 or
i}&,mb&r 1 of each year following the Effective Date,
e G
eCATS # A 1133877

PATENT
REEL: 057577 FRAME: 0515



FINAL

2. Assionment of lnvendions.

{8y  Bubject to the terms of this Agreement, MSD hereby agrees to ransfer and
assign © HH Spinal, and does hereby teansfer and assign © HH Spinal, all of MSD’s worldwide
right, title and interestin and to the Invention and Intelleciual Property.

REDACTED

{¢}  After the Effective Date of this Agreement, HH Spinal shall have the sole

right to prepare, file and prosecute sny United States andior international patent applications

relating o the Invention andior Intellectusl Property, including any patest ag&piicaimm

mmspmdmg o and claiming priodty o any patent oy patent application identified In By

hereto, in any country considered sppvopriate by HH Spinal. HH Soinal shall have no a}bixgﬂimm to
REDACTED

{d}  Subject to the terms of this Agreement and upon the Effective i}aiﬁt, MED
will execnte and deliver to HH Spinal the form of Assignment sttached hereto as Exld |
*Assignment”), and sign such other documents and fake such other actions as HH Spinal mav
reasonably reguest, without further compensstion, 1o assist HH Spinal, in establishing itle to stich
Invention and Intellectusl Property or to obiain snd enforce patent protection thereon.

3. Provision of Materials,

REBACTED

PAGES 4-6 REDACTED
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REDACTED

8. Term and Termination,

{8} Inaddition to all other rights and remedies available & law or in equity, HH
Spinal or MSD may terminate this Agreement upon ainety {90} days written notice 1o the sther
party {“Tersination Notice”) if the other party materially breaches any of such party's materisl
obligations under this Agreement and fails to cure such breach within said ninety (90) day notice
periad.

() HH Spinal and MSD mey terminate this Agresment at any time upon the
mutual written agreement of HH Spinsl and MSD. In the event of 3 terminstion of this Agreement
pursuant to this Section 8(b}, this Agresment shall be deemad torminaied o all respeots and none
of the parties shall have any further obiipations hereunder.

REDACTED

{d}  This Agreement shall take effect a3 of the Effective Date and, subject
Section 4{a}(vii}, shall remain in effect untl the expiration of the st 1o expire of any LS. patents
arising from the Imellectual Property, unless sooner terminsted in sccordance with Sections ()
through 8(ck

9, Reprsssniations snd Warranties,

{a}  MOSD represents and warrants that subject to Section 92}, {1} the exscution
and delivery of this Agreement will aot violate any provision of any other sgreement to which
MB3D is & party, or conflict with, result In a breach of or constitute (with due notice or lapse of time
or both} 8 default nnder any such agresment; {(H} MSD owns all right, title and interest In the
Invention snd Intellectual Property, froe and clear of any and sl Hens, encombrances, pledgss,
claims, or rights of any third party except those of MSD set forth hersin and that the ransfer and
assigament of the Invention and all Intellevtual Property by MSD to HH Spinal pursuant to fhis
Agreement will not vielate vy right of any other third party.

{8y MED reprosents and warvants that pursuant fo this Agreement i is assigning
o HH Spinal all of the Imtellectual Property relsted to the Invention thet MBD owns.

sCATS # A 1152077
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REDACTED

8. Successors and Assigne. This Agreement shall be binding upon and inore to the
benefit of the parties hereto and the succsssors or permitied assigns of the parties hereto. No
assignment i3 permissible without the gxmgmmﬁ assignee under this Section 10 spreeing in writing
to assume all of the oblipations of the assignor party under this Agreement. Any purported
sssignment not in compliance with this Agreement shall be void

11, Waiver The fallure of any party herolo to enftrce st any time auy of the pmwsmm&
of this Agreement shall in no way be construed fo be 8 walver of sny such provision, nor in any
way be construed to affect the validity of this Agresment or any part therent or the right of the
party thereafler to enforee each and every such provision. No waiver of any bresch of this
Agresment shall be held 10 be a2 weiver of any other or subsequer breach,

13 Tiles wnd Hesdines, Construction Titdes and headings to Ssctions herels are
inserted for the conveniencs of reference only only and are not intended to be a part of or to affect the
meamng or inforpretation of tis Agreement. This Agreement shall be construed without regasd to
any prosumption of other rule requining eonstruction hereof against the panty causing this
Agresment o be drafled.

i3, Benslit Nothing in this Agreement, sxpressed or implisd, &5 infended o confyy on
any person other then the partics hereto or thelr respective successors or assigns, any nghts,
remedies, obligations or Habilities under or by reason of this Agreement,

14, Counterparts. This Agreement mey be sxeruted in any number of counterparts,
gach of which shall be desmed ax origingl and all ofwhich topsther shall constituts one instrument,

15 Seversbility: Enforcemeny I a oourt rules that any provision of this Agresment is
not entorceable or is saforceable only to a Bouted exient, the partics intend that such provision be
madified by the cowt to the extent necessary o make such provision enforeeable oy, if such
provision ix wable to be so modified, severad from this Agreement and the mmaining provisions
of this Agreement remain enforceable.

16 Complets Agrsement: Effectiveness. This Agreement (including the Bxlubits)
constinnes the smire agreement between the parties hereto with respect o the subject matter
hereof and supersedes all prior or comtemporaneous agreements relating lo the subject matter,
whether written of oral,

eCATE # & 1132007
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17, QGoverning law. This Agresment shall be povemed by and imterpreied in
secordance with the laws of the State of Minnesots, inchading &l matters of construction, validity,
performance and enforcement, without glving effect 1o principles of conflict of laws, and United
States federal law applicable to patents, copyrighis, sod frademarks.

18, Modificstion. This Agreewent may be modified, smended or superseded only by 8
writing that is zigned by the perties and thet speeifically refers 1o this Agreement by date and states
specifically by ssetion reference the portions of this Agreement that such writing is intended 1o
modify, amend or supsrsede,

19, Notiges. Reguirsd communications to the other pany (“Notice™) shall be in wiiting,
Notier is made by delivery to the other pavty af #ts address below, with receipt sclrowledged (o
refusal to scoept delivery established), in person or by 2 next-day roail or delivery service. The
party satitled to Notice may watve it in wiiting, Notice Is effective when received {or delivery
aoceptance is refused). A copy of the Notice {which shall not constitute Notice’ shall be prompily
st by e-mail

e BH Sainsl o MR

HH Bpingl LLO Medivonic Sofamor Dasek US4, Inc

108 East Comsd 2650 Sofinor Danel Dvive

Soldotna, AK 50668 Memphis, TH 38132

Attn: D, COraig Homphreys Anm President

Eanail: condilsnphreys@gnailcom E~mmil: doug king@medironic.com
¥ihacopy o

Medtronls Sofamor Danek USA, Inc.,

26808 Sofumor Lanel Dirive

Memphis, TH 38133

At Vies President, KYG Group Counsed and
Chief Legal Counsel

E-matl! brian w.ellisi@medtroniccom

. Pefinitions! Provisions The words “hereof)” “herein,” and “hereunder” sad words
of similay impont, when used in this Agreomaent, shall refer o this Agreement as ¢ whole and not o
ary particular provisions of this Agreement. Terms defingd in the singular shall heave s comparsble
mesming when ussd in the phual, snd vice-versy, and pronouns shall be read 38 musculine,
feminine or peuter a3 the conlext requires.

2t Disclaumer EXCEPT FOR THE WARRANTIES EXPRESSLY MADE W
SECTHON 9, NEITHER PARTY MAKES ANY QTUHER REPRESENTATION OR
WARRANTY, EITHER EXPRERS OR IMPLIED (WHETHER WRITTEN OR ORALY
INCLUDDG, WITHOUT LIMITATION ANY WARRANTY AGAIDNST INFRINGEMENT OF
ANY THIRD PARTY PATENT QR OTHER WNTELLECTUAL PROPERTY RIGHTS, ANY
WARRANTY OF MERCHANTABILITY OR ANY WARRANTY OF PITNESS FOR A
PARTHOULAR PURPOSE WITH RESPECT TO ANY MATTER WHATSOEVER,
WCLUDING BUT NOT LIMITED TO, THE INTELLECTUAL PROPERTY RIGHTE, THE

-
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PRODUCTS, THE BCOPE, VALIDITY OR ENFORCEABILITY OF THE PATENT, OR SUCH
PARTY'S OBLIGATIONS UNDER THIS AGREEMENT,

N WITNESS WHEREQF, ssch of the parties has caused this Purchase Agreement 1o be
executed iy the manner appropriste for each as of the Effective Date.

Medironie Bolamor Danek UBA; Inc. HH Spinal EJE«C&

-~ )

By: f:> L .é / By: ;”ﬁi‘r\
AL -

Namge: 9‘&‘?"’ 25 Kieven . ﬁm&gxh@e}&, M.

Titde:

Managing Divector

Date: - ,
APPROVEDAGT
LEGAL FORM
- 13
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EXHIBIT &

LISTING OF PATENTS AND PATENT APPLICATIONS

Badironie matier

POORG1{148.00
PLOO0T148.15
PLOGOTI48.04
POOGGT148.08
PCOOGT 4812
PCOOGTH48.13
POOOHT H48.DENZY
POO00T 146 FRNZD

PROZITEL00
POOZ1TS1.04
POG2TTS1.08
POD21781.08
POOZTTSLOENT
PRO2ITELFRNG

POOTT43.00
POO1743.04
POO21743.08
POOZTT4A3.DENS
POOZTA3 FRNT

POOITE6.00
POO21TE8.04
POOTISB.08
FOO21TS8 DENT
POOZYTSE FRNS

FOG21762.00
FOGZ180.08
FOBRITER.4
POGR1TRR.08
POG{7ER.08
POO21785.08
POO21788.DENTY
FOO1768 FRNO

POG23388.00

POG2I8IT.00

«CATS # A 1153077

Patent or
Applestion

7,554,010
12/484,735
1711180
ZL00580004828.3
20082068133
200685553

80 2005 038 428.4
1711140

7556651

1711138
2005208130
ZL200880002181.0
8020050384278
1711138

7875077
1711138
2005208118

80 2008 D38 425 1
1711138

£,801.458

1711141
2005204563

80 2005 038 4388
1711141

IREARTE
8,372,180

1711138
2008208132

ZL 200580002048.8
8,372,180

G0 2005 038 4288
AYARNIK

7,835,388

781328
il -

Jurisdiction

us
U8
P
O
Al
£
QE
FR
Us
ER
AU
N
OB
FR

us
EP
Al
DE
FR

Us
EP
All
BE
FR

us
LS
EP
Al
ON
Us
pE
FR

Us

us
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Statux 98 of
kk Thoaciyiis )

grarded
ponding
issuedinactive
grantad
gravited
granted
granted
grarded

granted
issustifinactive
grarded
granted
grarded
granted

granted
ssuediinactive
granbegd
grandted
grarted

grarded
fssuadfinactive
granted
granted
grantsd

grantad
grantsd
ssuedinactive
granted
granted
granted
graniag
granted

granted

granisd
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POGR2BIT.O3
POOEEI7 04
POBR2837.08
POGR2BI7.08
POO22837.08

FO0284684.04
POD28404.04
PO02B484.05
POR28484.07
POD2E4SY, DENTD
POO2E4B4. FRNNM

PODZ2G03IZ00
POOEB032.02
POOZBO32.03
POORBO3A.0R
POO2E032.08
POOZBL32.08
POOEB03L.DENY
POUZBO3E FRMNE

F824447.00

eCATS # & 1132077
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187a898
2007211188

&L J007R0NING3I8.X
60 2007 §12 880.2
1875808

114838821
2170434
200880019128 X
2008250888

80 2008 012 002.3
2170224

B 118,873
2010-543158
2247208
2008BGTOBB.X
1020107017812
2008205588

80 2008 014 1838
22472058

8,088,774

ER
AU
N
DE
FR

Us
EP
CHN
Al
BE
FR

Us
JF
EP
ON
KR
Al
DE
FR

us
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issusdinactive
granted
granted
granted
grandad

pending

issuedinactive
pending/aliowed
grantad
granted
granted

grantad
panding
issusdfinactive
pending
panding
granted
granted
granted

granted
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