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THIS CONFIRMATORY ASSIGNMENT AGREEMENT (“Agreement”) is dated /= s u

Parties

(1)

()

CONFIRMATORY IP ASSIGNMENT AGREEMENT

Brainlab AG, having its registered seat in Munich; registered with the commercial register (Handelsregister)
of the local court (Amtsgericht) of Munich under no. HRB 135401, with registered business address at Olof-
Palme-Strae 9, 81829 Munich, Germany (“Assignor”).

Smith & Nephew, Inc., organised in the United States, State of Delaware with the registered address of CT
Corporation, 1209, Orange Street, Wilmington, DE 19801, US; and

Smith & Nephew Orthopaedics AG, organised in Switzerland with the registered address of
Oberneuhofstrasse 10D, 6340 Baar, Switzerland; and

Smith & Nephew Pte. Limited, organised in Singapore with the registered address of 50 Raffles Place, #32-
01 Singapore Land Tower 048623, Singapore (together with the above Smith & Nephew entities, the
“Assighees”, and each Smith & Nephew entity an “Assignee”). )

BACKGROUND

(A)

(©)

On 11 March 2019, Smith & Nephew USD Limited, organised in the United Kingdom, with registered address
of 14 Adam Street, London, United Kingdom, WC2N 6L (“Parent”), and Assignor entered into that certain
Asset Sale and Purchase Agreement as amended by the Frist Amendment Agreement to the Asset Sale and
Purchase Agreement (“APA”) regarding, inter alia, the sale and purchase of the patents and patent
applications Ifsted in Schedule 1 hereto (“Assigned Rights”) to the Assignees. '

In connection with the consummation of the APA, on 31 May 2019, Assignor, Assignees and Parent have
entered into an IP Transfer Agreement under which, all right, title and interest in and to the Assigned Rights
was assigned and transferred and to the Assignees, for any and all countries where such Assigned Rights
have legal effect, whereby for the avoidance of doubt, each Assignee obtained an undivided one-third (1/3)

portion of the Assigned Rights.

The A55|gnees now wish 1o initiate and perfect the registrations of the Assigned nghts in the respective

registers |n their own names.

Agreed terms

NOW THEREFORE, Assignor and Assignees hereby agree as follows:

1.

This Agreement shall solely serve as confirmation of the assignment of the Assigned Rights to the Assignees
to be used before the respective intellectual property offices and authorities in order to. perfect the
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registratidn of the Assignees as the owners of the Assigned Rights and shall not provide any additional rights

whatsoever to the Assignees.

2. The Assignor hereby acknowledges and declares that Assignor has assigned and transferred all rights in and
to the Assigned Rights to the Assignees.

3. The Assignor hereby acknowledges and confirms thatthe IP Transfer Agreement regarding the assignments
and transfers of the Assigned Rights to Assignees shall remain in full force and effect.

4. The Assignor hereby gives consent to the registration of the Assignees as the owners of the Assigned Rights.
The Assignor will provide any support to each Assignee, in particular sign any documents which.is necessary
for the process of the respective registration of each Assignee.

5. This Agreement shall be governed by, and construed in accordance with, German law, except where, with
regard to certain Assigned Rights registered in countries other than Germany, local mandatory [aw prohibits
such choice of law. The German rules on conflicts of law and the United Nations Convention on Contracfs
for the International Sales of Goods {CISG) are hereby excluded. '

6. In the event of any disputes arising out of or in connection with this Agreement or its validity, the courts of
Munich, Germany, shall have exclusive jurisdiction.

7. Any-amendments, additions and waivers of this Agreement (including amendments to this Section 9) shall
be valid only if made in written form, unless another form is required by mandatory law.

8. Should any of the provisions {in whole or in part) of this Agreement be or become invalid or unenforceable
or should an unintended gap (Regelungsliicke) emerge, then the remainder of this Agreement (including
any affected provision to the extent the remaining contents of such provision are valid and enforceable in
and of themselves) shall remain valid and enforceable. To the extent any provision is invalid or
unenforceable, such valid provision which comes as close as possible to the economic purpose of the invalid
or unenforceable provision shall be deemed agreed by the Parties, and any gap shall be deemed filled by a
provision which the Parties, in good faith and after reasonably weighing their respective interests as
prudent business people, would have agreed to if they had considered the subject matter not covered by

- this Agreement (ergdnzende Vertragsauslegung).

In witness whereof, the Parties have caused this document td be executed and delivered as a Deed to take effect
on and from the date set out above.

- Signatures on next page -
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Signatures

Brainlab AG:

Smith & Nephew Orthopaedics AG:
R ,»“/: 77 » p R
o =

Datum/Date:

Name: /A { Vs 6 (Griomns

R r -
Position: “Se~, & ‘1/?@4&61 Coose |
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Smith & Nephew Pte. Limited:

7 F [ RS e B

Datum/Date:

g

S # oy '
. S g0 L
Name: [ /. ovpd { _Flg e Lo S
FACAE SN -
; g e R
L] > F H L
. - . . o A R 4
Position: . . eii e L 5
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