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Registration Number: | 3980124 | 3D AXIAL ROD

Serial Number: | 86462373 | QUANDARY

Wo rd Mark

CORRESPONDENCE DATA
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| CorrespondentName: Gorparalion-Service Company
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- Address Line 4: Washington, DiC. 20005 - '
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TRADEMARK AND LICENSE SECURITY AGREBMENT ("Agresroent™ dated a3 of
Pebruary Lé, 2015 by and between and between QUANDARY MEDICAL 11L, s Delgvare Bmited
hiahility company ("Qbligor”) and FORDHAM CAPITAL PARTNERS, LLC, 2 Delaware Himited lishility
company ("Factor™).

WITNESSETH:

WHEREAS, Facior and Obligor have enfered into that cerfain Facioring Agrecrnent of
even date herewith (25 the same may hereafter be amended or otherwise modified from thne w ine, the
*Factoring &gmemm ). pursuant to which Factor has, sublect to curtain conditions precedent, sereed o
make cortain advances and other financial accommodations to Dltigor (colfectively herein, the “Fagtoring
Advances™) (Obligor’s obligation to pay to Fastor the Fretoring Advances and all pfher amounts now oF
hereafler owed under the Factoring Agreemerd, collectively, the "Factoring Obligations™); and

WHEREAS, Fagwor may in the future sxzend to Oblipor cerialn other credit Builities
which will be evidenced and sesured by credit documents hereafber executed by the Obliger a faver of
the Fartor (as the sume may herealler be mmanded or otherwise modified Som Hme to thne, the Otier
Facility Agreements”) (hereafier, the Factoring Agrecments and the Other Facility Agreements shalt
coflegtively herein be called the “Facility Agrecmants™); and

WHEREAS, Factor has required a5 a condition, among others, 1 the maling of the
Factoring Advances to Obligor, In order 1o seure the prompt and complete paymient, observance and
performance of alt of the Factoring Obligntions and all of the Obliger's obligations asd Haddlifies
hergunder, under the Factoring Agreement, the Other Facility Agreemends and under all of the other
lnstrovoents, documents and apreements exected and delivered by Obligor to Factor in connection with
the Facility Apreements, whether now or hereafier owed thereunder (all such oblizations snd Habilities
being bercinafier referred fo collectively as the "Obligations™}, thet (bligor exeoute and deliver this
Agreement to Factor;

NOW, THEREFORE, in consideration of the gremises set Ronth herein and for other good and

valuable considerstion, the receipt and sufficiency of which are hereby scknowledged, Obligor agress as
follows:

i Befined Terms.

N Unless otherwise defined herein, the capitelizad feoms used berein which ave
defined in the Factoring Agrecment shall bave the meanines specified in the
Factoring Agreement,

2 The words "hereof.” “herein” and “herennder™ and words of like import when
ased in this Agreement shall refer to this Agreernent as & whols and not fo any

particaler provizion of this Agreeoment, and seetion and schedule reforences am i
this Agreement unless atherwiss specified, '

3 All terms defined in thizs Agreement in the singular shall have comparshle
H
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mesnings when used in the plurd, and vice versa. waless otherwise specified.

2 Security Imierest in Trademarks. To secure the compleie and dmely payment,
performance and satisfastion of all of the Obligations, Obligor hereby grants to Factor a first priopity
seourity interest having priority over all other seourity inerests, with power of sale to the extent persitted
by applicable law, in alf of Obligor's now owned or existing snd filed and bereafter acquired or urlsiug
and fled:

A tradernarks, registered wademarke axd gademerk applivations, trade names,
service tarks, registered service marks and service mark applisations including
without limitation, the registered trademarks, trademark applicstions, rgisiared
service marks and service mark applicstions listed oe Schedula A, and (gyall
renewals thereof, (b)all income, royatties, damages and payments pow and
hereafier due and/or payable with respect thereto, including, witheul Hraitation,
payments under all licenses entered into in connection therewith and damages
and payment for past or future infiingements or ditstions thereof, (o] the dght (o
sue for past, present and future infringements and dliutions thereof, and (¥ all of
Obligor's rights corresponding theesto throughont the world (all of the foregolng
registered tmdemarks, ademsrk applications, repistersd service mars end
service mark appiivations, wgether with the Tems described in clauses {gh{d) In
this paragraph 2(3). being sometimes herefnafier individually andfor colleciively

referred o as the "Trademards™y
2 the goodwill of Obligors busivesses compoled with and symbolized by the
3 license agresments with any other party In comnaction with any Trademarks oc

such other party’s trademarks, registered trademarks and vademark spplicarifons,
trade names, service wouuwks, registered service marks and service mak
appiications, whether Obligor Is Heensor er ficenses under any such license
agreernent, mcluding, bt net HmBed fo, the lcense sgreomepds lsted on
Schedule B, and the right upon the occusrence and durlpg the contmiance of an
Event of Defask to use the foregoing In conngction with the enfomement of
Factors righs wnder the Pacility Agreements {all of the foregeing bung
hersinafter reforred to collectively a3 the “Licepses™). Notwithstanding the
foregoiog provisions of this Seqrion 2, the Liceuses shall aot inpfode any Hosnse
agreement which by it ferms prohibits the gramt of the secuwily infsrest

contemplated by tds Apreament.
3 Restrictions_on Future Agresments. Obligor will not, withowt Factor's e writien

comsent, enter o any agreement, including, without Hmitation, sny license ngreement, which is
ingonsistent with this Apreement, and Obligor further agrees that it will not ke suy action, and will nse
fes bost efforts ot o permit any action to be taken by others subject to its control, ineiuding licensezs, or
il 1o takie any actien, which weuld in any material respect affecs the vididity or enforcomens of the rglds
waneferred to Fector under this Agresinent or the tights aszocietsd with those Trademwks which are
negessary or destrable in the aperetion of Obligors busdinesses.

4 Mew Trademarks. Obligor represents and warapts that the Tradesrarks god Licenses
listed on Schedules A and B, respectively, include all of the trademwrks, twademark registrations,
yademark appiications, tade mames (used within the lest three years). service matks, service mark
registrations, servies mark appHostions and lieense agresments in connsction wilh rpdemarks, registered

p
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trademarks, tademark applications, irade names, service marks, registored serviee marks and servige
mark applications now owned or held by Obligor. I, prior to the termination of this Agreement, Ohiligor
shall (i) obtain rights fo eny new irademarks, nademark m@s&mmu, wademark spplications, irade
names, service marks, setvice mark registrations, sereice mak angi Hoations or Heepse agrecsoen’s In
connection with wadermnrks, registered tademurks, tademark app tications, tade names, serdos tarks,
registered service marks or service mark applications or (i} become eniitled w0 the benefie of any
wedemard, tademark repistestion, Gadewark a;s;;ixcaﬁm, wade name, service mark, service tmark
registration of service mark application, the provisions of Section 2 shall awtoroutically 2pply thereio and
Obligor shadl give to Factor prompt writien netice thergaf Obligor berchy suthorizes Factor 1o madify
this Agreernent by (=) mnendisg Schedules A or B, as the case may be, o include any faiure demarks,
wademark registratioos, wademark applications, trade namas, service marks, Sﬁi‘v&@ﬁ mark applications
arwt Heense &g,?aements in vonnection whh wademarks, repistered irazimﬁcs tderoask appiieations,
service marks, servies mark registestions, service mark appiications and trade names thet are Trademarks
or Licenses under Section 2, or under this Seefion 4, and (b} ﬁimg, i aﬁ&ma& to and oo In sebsiiution
for, this Agreement, a duplicate otiginal of this Agrestuest condaining on Sche 4 gr 13 thereto, 5 the
case may be, such future raderarks, trademark applications, trade names, service trks. service mark
applications md license agreements in connection with trademarks, repistered trademuvks, tnwlerark
spplicafions, service masks, registersd service marks, service mark appiications and trade names. which:
sre Teademarks or Linenses vnder Section 2 or this Bection 4.

5 Rovalties. Obligor hereby agress that the use by Factor of the Tredemarks and Licereng
a5 mthorized hereunder shail be, to fhe exiont permitted by applicabls faw, co-astensive with Obliger's
rights thepeunder and with respect therato and without any Hability for royalties or ofhier related charges
from Factor to Obligor.

& 1 i st, This Agreenont &s oade foy
collateral security purpv:}ses amiy I'i*ﬁs Agrﬁammﬁ sh‘m craate 8 cammxmg security heeoest in the
Trademarks and Licenses and shall resmain i full force and =ffact until the Obligations have bean paid in
fult and all Facility Agreements rrminatod. At such thue the rights graaied to Factor heresnder shall alse
termingie.

; apd Sseurity Interests. Factor shall have thy right,
at any reasonable time and fm time to fime, to inspect Obligor's premises and to examing i}iﬁgggurs
books, eords, and operations relating w the Trademarks and the Licanses, inclading, without Smitation,
Olbligoss quality coutrol processes; provided, that i conduating such. fnspactions end examinations,
Faotor shall use its best ¢fforts not to disharb vanecessarily the conduct of Obligor's ocdinaty tmeiness
ppecations. From and after the ocewrence of an Event of Defanlt, and subject to fhe terms of the Fasllity
Agreements, Obligor agrees that Facler or a conservalor appolnted by Factor, shall have the ngfs.t i
establish such reasomable additionsd product qualily coptrels a8 Factor or such consaregton, in its sole
jodgment, may doem necessary 1o assure mainienence of the quality of products sold by Obiiger onder the
Trademarks, Obligor agrees () not o self or zss&gx; its interests in, or grant any Heenses wpder, e
Teademarks or the Licenses without the prior written consent of Factor, {il) to maintsin the quality of any
and all products in comestion with which the Trademarks are used, consisiont with the quallsy of said
products as of the date hereof, and (iii} not to change the quality of sueh products in any sateral respest
withaut the prior wittien consent of Factor.

& Duties of Oblisss. Oblignt shall have the duty, to the extent desisable in the normal
caneduct of Obligor's businesses and congistent with Cblipor's cuwrrent business pragtioes {8 oo posecute
diligently any prademark applications or sorvice mark applicetions that are part of the Traderoads pending
a5 of the date hereof or theseafber wotil the terminadon of this Agreement, (i) o make spplicetions for
trademarks snd service marks as Oblicor deams appropsiste, and (i)  1wle reagooshile sicps 1o presemve
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sad maimasin all of {}bﬁg{}f‘s tights in the wademmsk applications. service mark applications and
trademark and service mavk registrations dut gre part of the Trademswrks. Amy coxpenses newwed i
connection with the foregoing shuil be bome by Obliges. Obliger shell not abasdon eny mstesky
trademark or service mark which is the sublent of 3 megistered madumark, sevvice matk or spplication
therafor angd which is or shall be necessary or evovomically desivable In the opemtion of the Ofligar's
businesses. Obligor agrees to retain an experienced fradenark siorney reasomably socepisble o Pactor
for the filing and prosecution of sff such applications and ether procesdings. Factor shall pot have asy
duty with respect to the Trademarks. Without Hiniting the generality of the foregoing, Facfor shall net be
under any cbligation to take sny steps necessary o preserve dghts in the Trademarks and Lieenses againgt
any other parties, bui may do se at its optien during the eontinuance of aa Evest of Default, and =

reasonable expenses incurred in connpction therewith shall be for the sole account of Obliger aad added
to the Obligations secured hereby.

. Factor's Right 1o Sue. From and afier the occumence wiwd during the coutimznee of ap
Event of Default, and subject to the terms of the Facility Agresments, Factor shall huve the cgh, bat &?gag
not be obligated, to bring suit to enforee the Trademarks and the Licenses and, If Factor dhall comuence
any such suit, Obligor shall, st the reguest of Factor, do any and all fewful acts rd exeosiz agy and ail&
proper documents required by Facter in aid of such enforcement. Qbligor shall, upen d@rmd,, ‘gﬂﬁmpﬂy
reimburse and indemnify Factor for all costs and reasonable expenses inowrved by Facwr in the exercise
of its rights under this Section 9 (nctuding, without limirstion, all attoreyy snd peralegals’ fess). H, for
any veason whatseever, Facfor is not rimbursed with respect to the costs suxd axpenses weferred o In the
preceding sentence, such costs and expenses shall be added to the Obligations sequrid beeebiy,

. Waivers. No cotise of dealing between Obligor and Factor, and po Tathure toaemiss o
dutay n exercising on the past of Factor any right, power or privilege hereunder or under the Pacility
Agrcements shall operste a5 & watver of sy of Factor's rights, powers or privilenes. Wo dingleor pama‘t
exercise of sy right, power or privilege hersunder or under the Facility Agreements sholl preclude apy
other or further exercise thereof or the exercise of any other right. power or privilege.

1t Factor's Fxercice of Righte and Hemedies Upon Default. Motwithstanding auythbng et
forth herein to the contrary, ¥t is hereby expressly sgreed that upon the otourrence apd during the
cortinnance of sn Bvest of Default, Factor may exercise any of the rights and remedies provided in this
Agresment, the Facility Agreements, or any other agreernent execyied n connection therewith, Without
Heniting the generality of the foregoing, Obligor sckoowledges and agree thet {f) the Tedemuks sad the
Licenses comprise & portion of the Collateval and Factor shail have the right fo exercise #s rights vader
the Tacility Agrsements with respect to the Trdomarks and the Licerses to the same oxtant a3 with
rospeet to all other items of Collateral described tharein, and (3} from audd afler the cccvrence and during
the cominuance of an Event of Default, Factor or s nomipee may use the Tradamatks and the Licangps fo
complete the manufaciure of, asseruble, package, distrfbuie, prepare for sale and sell the lnventory, or
ptherwiss in connection with the conduct of Qbligor's bustossses,

12, Sevemsbility. The povisions of this Sgreement are seversble, and if oy ddame or
provision shall b2 held lvalid or unenforceable in whols or in pwt ie any jussdiction, ten such
imvslidity or unenforceability shall effect only such clause or provision, o part thersofl in sk
inrsdicion, and shall not in any maneer affeet such clause or provision b any other jurisdiction, or any
other clauze or provision of this Agresment in any jurisdiction.

13, Modification. This Agreement cannot be altered, amendod or modified in any way,
exvept as specifically provided in Sections 2 snd 4 hereaf or by & waiting signed by the parties herstn,

id s, - Al of Factor’s rights and remedies with
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respect to the Trademarks and the Licenses, wize:hﬂr established hereby, by any oiher sponemanis & by
law, shall be cuomulative and way be exercised singulady o {I{;ﬁﬁ%?ﬁéﬂ} Chligor hewdy inevoushly
appoints Factor as Obligor's attomey-in-fact, with full autbor¥ty in the place and stead of Obligor and o
the peme of Obligor or otherwise to carry oul the scts described below. Subjsct 1o e wrms of ¥
Faciiity Agrs::mlts upen the occusrence and during the comtinuance of & Event of Defiul and the
giving by Factor of written potics t Qbligor of Facter's Infention to enfores its rights and clafms against
Obligor, Obligoe hereby sutharizes Fagtor to, in its sole disoretion () endosse Gbisgnr‘s nane on #f
spplications, docwments, papers and insttuments secesswry of desinble for Pactor in e use of fhe
Yrademarks and the Liceases, (31} take any other sotions with r&p@ct 0 the Trademarks and the Licenses
25 Factor decms is in its best intesest, (1) grant or sue any exclusive or nenexclusive licanse under the
"E’mx‘%ﬁ to anyone on commercially reasonable terms, and (v} assign, pledge, convay or otherwise
wrepsfer tide i or dispase of the Trademarks to agyone on commercially reasonable terms. Factor stall
tak& no action pursuant to subsection {1k {3, (I} or (v} of this Section 14 without wkiog e action with
respect to the entive goodwill of Crbizgm’s business connecied with the uie of, and symbolized by, such
Trademewks. Obligor hercby ratifies alf that such mﬁﬂwy-iﬁ*f&ﬁt sl lawfully do orcawse to be done by
virmie hereof. These powers of attomey are coupled with foterests and shall be ircevocable undil ttns
Agreement shall have been terminated pursesnt to Section 6. Obfigor acknowledges md ogrees that this
Agreoment is not iotended o Hslt or resiict In &zxy veay the ﬂgh.&s and sa*ﬁaéze:s of Facew under the
Pacility Agrecments, bot rather is intended to Tacilitate the exercise of sueh rights and remedies. Pactor
ghall have, in addition to all other righis and remedies given it by the teoms of this Agreement, alf rights
and remedies allowed by Iaw and the righis and remedies of a secwred porty under the thifem
Commercisl Code oz snacted in any judsdivdon in which the Trademadks may be locaied or deemed
focated.

15. Binding Effect: Henefiis. This Agreement shall be %nr;émg upgn Dbligor angd ifs
stigeessors and assipns, and shall fmee to the benefit of Factor and it nominees, suceessors and assigns.
Obliger's successors and assigng shall include, without Himitetion, a recefver, wmsiee or debivr-in-

possession of or for Obliger; provided, however thet Chligor shall aot wluontarily asign s obligafions
herennder without the prior writlen consent of Fagter,

16,  Covernips Law. This Agresment shall be govemed by snd construed o accordanes with

the ioternal lews (a5 distinguished Fom the conflics of law provigens) and decisions of e St of
Hingis,

17, Nofiges. All notices or other communications beropader shall be given In the manner and
1o the addresses set forth In the Factoring Agreement.

18.  Section Headings, The section headings hereln are for convenlence of referenee only,
art shall not affect in any way the interpretation of any of the provisions hereoll

% erparis, This Agreement way be execwted in sny number of
counterpans andd i:y é%ffémzﬁ pariws hereto In sepamate copnterparts, sack of which when so exected

shall be desmed t© be ap originat and all of which taken together shell consiBiote one end the sams
agresment,

20, teht of Bec i st. Factor shall have the right, but not the obligation,
al the expesss of Obligor, to record this &gmcmx in the United States Pasent srad Tradeserk Office st
with sich other recording autherities deemed reasonsble amd proper by Facfor, snd Factor shell advise
Oblizor of such recordals. Upon swiisfaction in full of the Oblipativny and termination of all Facllite
Agresments, Obligor shall bave the fght to effect recordal of sush satisfection o wrminstion & #s
expense in the United States Patent snd Trademark Offiee and with such sther recoxding authorities

5
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dezmed reasonable and proper by Obligor. Factor and Obligor shal] cooperate 1o effect all suchirecprdals
hecermder.

iN WITNESS WHEREQF, the parties biersto bave duly exseuted this Agreament to the day and
vear frst above written,

GBLIGOR:

QUANDARY MEDICALLLC,
a Dalgware lmited Hability company

Name: Jeffref Rgfcheil |
Title:  Member fnd CEO

Acvepted and agreed o as of this day of Februwy,
2013
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STATE OF COLORADC )
1SS
COUNTY OF DENVER )

The foregoing TRADEMARK AND LICENSE SECURITY AGREEMENT was executed and
acknowledged before me this /ls_ dy of February, 2015, by Jeffrey R. Schell, 5 Member and CEQ of
Quandary Medical LLC, a Delaware Hinited Habifity company (the “Clidiger™), personafly known o me o
be & Member and CEC of the Obligor, who signed the foregolng insrument on behuslf of such Lmised
Hability corapaay,

e ——

3

“Wofaef Pubiic”"
o o
-
s
L

My commission expires: %7 7~ 2478

e L T
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SCHEDULE 4
To Trademark and License Security Agreerment

TRADEMABKS
{1}  Obligor bas the following trademarks:

Trademark: AXIALIF

Trademark No.: 3072920

Trademark Appl. No,: 78/488,708
Country: USA

Owner/Assignee: Quandary Medical LLC
rate Filed: 091772004

Date of Tradesnark: 03/28/2005

Tradematl: AXIALIF 2L

Trademark No.: 3677966

Trademark Appl. No.. 78/832.810
Coyngy: USA

Owner/Assignee:  Quandery Medical LLC
Diate Filed: 637152008

Date of Trademarle 08/01/2008

Tradernark: AXIALIF 360
Trademad: No.: 3803524

Trademark Appl. No.: 77/679,409
Country: USA

Owner/Assignee: Quandary Medieal L1LC
DPrate Filed: 01/4972007

Date of Trademark: 06/15£2010

Trademark: 3D AXIAL ROD

Trademark No.: 3980124

Trademark Appl. No.: 78/486,713
Country: USA :
Owner/Assignes:  Quandary Medical L1LC
Data Filed: 89/1772004

Date of Trademark: 06/21/2011

The following trademark applications were previously filed by Quandary Medical LLC
prior 1 its purchase of assets from Baxsno Medieal Ing.:

Treademark: QUANDARY

Serial No.: 86462373
Trademark Appl. No.: 78/486.713
Country: USA
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Owner/Assignee:  Quandary Medical LLC

Date Filed: 1723720814

ate of Trademark:

{2y  Duwing the preceding three-year period, Obligor bas used the following names:

MNone,
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SCHEDULER
to Trademark and

cense Qeourity Aprsemant

'3

LICENSES

()

RECORDED: 03/16/2015

RS NIV . s
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