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ASSIGNMENT OF INTELLECTUAL PROPERTY AGREEMENT

This Assignment of Intellectual Property Agreement (this “Agreement”) is made and
entered into effective as of September 1, 2017 (this “Effective Date”) by and between Carestream
Dental LLC., a Georgia limited liability company (the “Company”), and Carestream Dental
Technology Topco Limited, a company with its principal office at Wiltron House, Rutherford
Close, Meadway Tech Park, Stevenage, Hertfordshire SG1 2EF (the “Assignor”). Company and
Assignor may be referred to herein individually as a “Party” and collectively as the “Parties”.

WHEREAS, prior to or as of the Effective Date, the Assignor has developed or acquired
certain Intellectual Property Rights on behalf of the Company which relate to the Business;

WHEREAS, the Parties desire to affect a transfer of Legal Title (as defined below) to those
Intellectual Property Rights held by Assignor to Company;

NOW THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties to the
Agreement agree as follows:

1. Certain Definitions. As used herein, the following terms will have the meanings
set forth below:

1.1 Affiliate. The term “Affiliate” means any Person that directly or indirectly
controls, is controlled by or is under common control with, another Person. For purposes of this
Agreement, Affiliates that are jointly owned or controlled directly or indirectly by another Affiliate
are members of a “controlled group,” within the meaning of Treas. Reg. § 1.482-1(1)(6).

1.2 Assigned Assets. The term “Assigned Assets” refers to the Technology, all
Derivatives, all Intellectual Property Rights and all Embodiments related to the Business,
collectively, including, without limitation, the assets listed on Exhibit A.

1.3 Business. The term “Business” means the manufacture, development and
sale of dental technology products and services, except those services associated with the dental
practice management software business.

14 Derivative. The term “Derivative” means: (i) any derivative work of the
Technology (as defined in Section 101 of the U.S. Copyright Act); (ii) all improvements,
modifications, alterations, adaptations, enhancements and new versions of the Technology (the
“Technology Derivatives™); and (iii) all technology, inventions, products or other items that,
directly or indirectly, incorporate, or are derived from, any part of the Technology or any
Technology Derivative.

1.5 Economic Rights. The term “Economic Rights” refers to those rights
associated with all income streams derived from Intellectual Property Rights of the Assigned
Assets, including payments associated with exclusive and non-exclusive licenses and the right to
payment received from any enforcement action.

1.6 Embodiment. The term “Embodiment” means all documentation, drafts,
papers, designs, schematics, diagrams, models, prototypes, source and object code (in any form or
format and for all hardware platforms), computer-stored data, diskettes, manuscripts and other
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items describing all or any part of the Technology, any Derivative, any Intellectual Property Rights
or any information related thereto or in which all of any part of the Technology, any Derivative,
any Intellectual Property Right or such information is set forth, embodied, recorded or stored.

1.7 Intellectual Property Rights. The term “Intellectual Property Rights”
means, collectively, all worldwide patents, patent applications, patent rights, copyrights, copyright
registrations, moral rights, trade names, trademarks, service marks, domain names and
registrations and/or applications for all of the foregoing, trade secrets, know-how, mask work
rights, rights in trade dress and packaging, goodwill and all other intellectual property rights and
proprietary rights relating in any way to the Technology, any Derivative or any Embodiment,
whether arising under the laws of the United States of America or the laws of any other state,
country or jurisdiction.

1.8 Legal Title. The term “Legal Title” refers to the assignment of all legal right,
title and interest, including all Intellectual Property Rights therein other than any separate
Economic Rights.

1.9 Person. The term “Person” means an individual, partnership, corporation,
limited liability company, business trust, joint stock company, estate, trust, unincorporated
association, joint venture, governmental authority or other entity of whatever nature.

1.10  Technology. The term “Technology” means all inventions, technology,
ideas, concepts, processes, and any other items, authored, conceived, invented, developed or
designed by Assignor or its Affiliates relating to the Business that is not otherwise owned by the
Company.

2. Assignment. In consideration of one hundred US dollars ($100) paid by the
Company to the Assignor and such other good and valuable consideration, receipt of which is
hereby acknowledged, Assignor acknowledges and agrees that it has transferred and assigned, and
does hereby transfer and assign, to the Company, and its successors and assigns, Assignor’s entire
legal right, title and interest in and to each and all of the Assigned Assets, other than the Economic
Rights.

3. Assignor Representations and Warranties. Assignor represents and warrants to
the Company that to the best of his knowledge Assignor is the owner, inventor and/or author of,
and that Assignor can grant exclusive right, title and interest in and to, each of the Assigned Assets
and that none of the Assigned Assets are subject to any dispute, claim, prior license or other
agreement except for the Economic Rights, assignment, lien or rights of any third party, or any
other rights that might interfere with the Company’s use, or exercise of ownership of, any Assigned
Assets. Assignor further represents and warrants to the Company that to the best of his knowledge
the Assigned Assets are free of any claim of any prior employer or third party client of Assignor
or any school, university or other institution Assignor attended, and that Assignor is not aware of
any claims by any third party to any rights of any kind in or to any of the Assigned Assets.
Assignor agrees to immediately notify the Company upon becoming aware of any such claims.

4. Counterparts. This Agreement may be executed in any number of counterparts,
each of which when so executed and delivered will be deemed an original, and all of which together
shall constitute one and the same agreement.
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5. Governing Law. This Agreement will be governed by and construed in accordance
with the laws of the State of Georgia, without giving effect to that body of laws pertaining to
conflict of laws.

6. Entire Agreement. This Agreement and the documents referred to herein
constitute the entire agreement and understanding of the parties with respect to the subject matter
of this Agreement, and supersede all prior understandings and agreements, whether oral or written,
between or among the parties hereto with respect to the specific subject matter hereof.

7. Successors and Assigns; Assignment. Except as otherwise provided in this
Agreement, this Agreement, and the rights and obligations of the parties hereunder, will be binding
upon and inure to the benefit of their respective successors, assigns, heirs, executors,
administrators and legal representatives. The Company may assign any of its rights and
obligations under this Agreement. No other party to this Agreement may assign, whether
voluntarily or by operation of law, any of its rights and obligations under this Agreement, except
with the prior written consent of the Company.

8. Notices. Any notice required or permitted by this Agreement shall be in writing
and shall be deemed sufficient when delivered personally or sent by fax or 48 hours after being
deposited in the U.S. mail, as certified or registered mail, with postage prepaid, and addressed to
the party to be notified at such party’s address or fax number as set forth below or as subsequently
modified by written notice.

If to Assignor:

Carestream Dental Technology Topco Limited
Wiltron House, Rutherford Close,

Meadway Tech Park,

Stevenage, Hertfordshire SG1 2EF

Attention: Jane Guinn

Email: jane.guinn@csdental.com

If to Company:

Carestream Dental LLC

3625 Cumberland Boulevard, Suite 700
Atlanta, Georgia 30339 USA
Attention: General Counsel

Email: noni.ellison@csdental.com

9. Severability. If one or more provisions of this Agreement are held to be
unenforceable under applicable law, the parties agree to renegotiate such provision in good faith.
In the event that the parties cannot reach a mutually agreeable and enforceable replacement for
such provision, then (i) such provision shall be excluded from this Agreement, (ii) the balance of
the Agreement shall be interpreted as if such provision were so excluded and (iii) the balance of
the Agreement shall be enforceable in accordance with its terms.

10. Amendment and Waivers. This Agreement may be amended only by a written
agreement executed by each of the parties hereto. No amendment of or waiver of, or modification
of any obligation under this Agreement will be enforceable unless set forth in a writing signed by
the party against which enforcement is sought. Any amendment effected in accordance with this
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section will be binding upon all parties hereto and each of their respective successors and assigns.
No delay or failure to require performance of any provision of this Agreement shall constitute a
waiver of that provision as to that or any other instance.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREQOF, the undersigned have exceuted this Agreement effective as of

the date and year first above written.

COMPANY:

CARESTREAM DENTAL LLC

C‘“\ S 4P TN

~ .
By- Aoy TARMLS
v s SR
{Signature)
. TN a0 Thieey P AT
Name: S AED ST (Ado?

P O G Vatet S T _"‘e/\‘ e Y
Title: CHIEF DENTUL o818 K

o~y e Y et "-"_;
Date: iga? (cﬂ«'&‘"

ASSIGNOR:

CARESTREAM DENTAL TECHNOLOGY
TOPCO LIMITED

By:

{Signature)

Name:

Title:

Date:

SIGNATURE PAGE
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STATE OF {{E8R&lA )
)88,

COUNTY OF {.0R%

On {gezit? £ , 2020 before me, the undersigned notary public in and for said County

and State, personally appeared _Edwaya] Shellard

-”

Y personally known to me for/

proved to me on the basis of satisfactory evidence

to be the person{s) who executed the foregoing instrument on behalf of Carestream Dental LLC, a

limited liability company duly incorporated wunder the laws of Georgia, as

Chied Dietus OF&cer (tirle) of such lmited Hability company, and
acknowledged to me that the execuwtion and delivery of saild instrurpent was duly authorized by

said limited liability company.

WITNESS my hand and official seal.

7 LA
Adtadn an Adlden
UL d :

o Q“gnée N %, Notary Public

My commission expires on: 4 ;‘2 Hieey

SIGNATURE PAGE NOTARIZATION
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N WITNESS WHEREQF, the undersigned have executed this Agrezment effective as of

the date and year fisst above writien.

COMPANY:

CARESTREAM DENTALLLC

By:

‘ {Signature}
Name:

Title:

Dhate:

ASSIGNMOR:

CARESTREAM DENTAL TECHNOLOGY
TOPCO LIMITEL

{
By: VRN g
{Signature}

Name: jﬂ%‘ig é/\éifiiNﬁi
Tie DWECTTK
Date: BES’% :YW& 2-(}2(3

SIGNATURE PAGE
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UNITED KINGDOM 3
} 58,

crry/rown oF RERTUFORD )
On 3\%%' :;Yi} \‘*E , 2020 before me, the undersigned notary public in and for said City/Town
of the United Kii%‘g”dom, personally appeared .::jw ANE. ("?\3\ M

{ personally known to me forf

proved to me on the basis of satisfactory evidence

to be the person(s} who executed the foregoing instrument on behalf of Carestream Dental
Technology Topeo Limited, a company duly formed under the laws of England and Wales, as
%)i%.ﬁgaﬁb& {ridde) of such company, and acknowledged to me that the

execution and delivery of said instrument was duly anthorized by said company.

WrrNESs my hand and official seal. //?f
)

Notary Public

My commission expives O”“M

Lior Hefer

Notary Public

24 Warran Park Road
Hertfordshire SG14 34D

My commission expires with fife
!

SIGNATURE PAGE NOTARIZATION
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EXHIBIT A

List of Assigned Assets

(Follows)
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