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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated- as of March
gﬁ 2017 (this “Agreement™), is made by and between TRUEVISION SYSTEMS,; INC,, a
elaware corporation formerly known as Micro Vision Systems, Ine. (the “Grantor”), in favor of
ABSCULAP IMPLANT SYSTEMS, LLC, a Delawale limited liability company (the “Lender”).

! - BACKGROUND

A, The Lender has agreed to make a non-revolving credit facility available to the Grantor
pursuant fo the terms and subject fo the conditions of that certain Convertible Note Purchase
Agreement, dated as of the date hereof, between the Grantor and the Lender (as amended and in
effect from time to time, the “Note Purchase Agreement”).

B. The Note Purchase Agreement provides that the Grantor, in order to secure the
Obligations (as defined in the Note Purchase Agreement), shall grant fo the Lender, a perfected
security interest in the Intellectual Pwperty Collateral (as helemaftel defined), as heremaﬁer set
forth,

C Capitalized terms used but not defined herein shall have the meanings glven them in
the Note Purchase Agreement.

NOW, THEREFORE, in consideration of the promises contained herein and to induce the
Lender to enter into the Note Purchase Agreement, the Grantor hereby agrees as follows:

SECTION 1. SECURITY FOR OBLIGATIONS.

(8) Security Interest in Patents, To secure the full and prompt payment and
performance when due (whether at stated maturity, by acceleration or othervwse) of all of the
Obligations, the Grantor hereby grants-to the Lender a valid security interest in all of its right,
title and interest in the United States and throughout the world in, to and under all of its (i) now .
owned and hereafier acquued United States and foreign patents and (3i) patent and design patent
applications and all reissues, divisions, continuations, continuations-in-part, renewals, extensions
and recxaminations thereof and amendments thereto, and all proceeds thereof, in each case solely
with respect to such items that are related in and to the Products and Product Applications
(hereinafter collectively referred to as the “Product Patents™). All such unéxpired patents and
cutrently pending patent applications in which the Grantor has an ownership interest as of the
date hereof are listed on Schedule “A”. To secure the full and prompt payment and performance
when due (whether at stated maturity, by acceleration or otherwise) of all of the Obli gations, the
Grantor hereby further grants to the Lender a valid security interest, havmg priority over all other
security interests, in all of the right, title and interest of the Grantor in and to all proceeds,
income, royalties, damages and payments now or hereafter due and payable under or in respect
of the Product Patents and in and to all rights during the term of this Agreement to sue, collect
_and retain damages and payments for past or future infringements of the Product Patents,

(b) Security Interest in Trademarks. To secure the full and prompt payment and
performance when due (whether at stated maturity, by aceeleration or otheiwxse) of all of the
Obligations, the Grantor heleby grants to the Lender a valid secutity interest in all of its right,
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title and interest in the United States and throughout the world in, to and under all of its now
owned and hereafter acquired trademarks, service marks and irade names, and all similar
designations of source or origin (whether or not such name is the subject of a registration or an
application therefor), and all registrations and applications to register the same (other than
applications based on intent to use where no affidavit of use has yet been filed), and all renewals
thereof, and the goodwill of the business relating thereto, and all proceeds thereof, in each case
solely with respect to such items that are related in and to the Products and Product Applications
{hereinafier collectively refeired to as the “Product Tlademarks”) All such trademark
registrations and curtently pending trademark applications in which the Grantor has an
ownership interest and all such foreign trademark regisirations and all currenily pending
trademark applications in which. the Grantor has an ownership inferest, are listed on
Schedule “B”. To secure the full and prompt payment and performance when due (whether at
stated maturity, by acceleration or otherwise) of all of the Obligations, the Grantor hereby furthér

grants to the Lender a valid security interest in all of its right, title and interest in and fo (i) all .

proceeds, income, royalties, damages and payments now and hereafter due and payable under or
in respect of the Product Trademarks, (ii) all rights during the term of this Agreement to sue,
collect and retain for the Lender’s benefit damages and payments for past or future infringements
of the Product Trademarks and (iii) all rights under or ownership interest in any trademark
license agresments or service mark license agreements with any other paity, whether the Grantor
is a licensee or licensor under any such license agreement, except such license agreements for
which consent is required from a third party to grant such security interest and which has not
been obtained, copies of which license agreements will be furnished by the Grantor to the Lender
upon the Lender’s request

(o) Security Interest in Copyrights. To secure the full and prompt payment and
performance when due (whether at stated maturity, by acceleration or otherwise) of all of the
Obligations, the Granior hereby grants to Lender a valid security interest in all of-its right, title
and interest in the United States and throughout the world in, to"and under all of its now owned
and hereafter acquired copyrights, and all registrations and applications to register the same, all
renewals thereof, any written agreement, naming the Grantor as licensor or licensee, granting any
right under any copyright, any work which is or may be subject to copyright protection pursuant
to Title 17 of the United States Code, and all physical things embodymg such works (including,
without limitation, coplcs thereof) created or othérwise used in the business of the Grantor, and
all proceeds thereof, in each case solely with respect fo such items that are related in and to the
Products and Praduct. Applications (hereinafter collectively referred to as the “Product

Copyrights”). All such copyright registrations and currently pending copyright applications in -

" which the Grantor has an ownership interest are listed on Schedule “C”, To secure the full and
prompt payment and performance when due (whether.at stated maturity, by acceleration or
otherwise) of all of the Obligations, the Grantor hCIGby further grants to the Lender a valid
security interest in all of its right, title and interest in and to all proceeds, income, royalties,
damages and payments now and hercafter due and payable under or in respect of the Product
Copyrights and in and to all rights during the term of this Agreement to sue, collect and retain for
the Grantor’s benefit damages and payments for past or future infiingements of the Product
Copynghts :

(d) Security Interest in Proprietary Information, To secure the full and prompt

payment and petformance when due (whether at stated maturity, by acceleration or otherwise) of
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all of the Obligations, the Grantor hereby grants to the Lender a valid security interest in all of its
right, title and inferest in the United States and throughout the world in, to and under all of its
now owned and hereafter acquired inventions, discoveries, trade secrets, improvements,
processes, methods, formulas, applications, ideas, know-how, customer lists, corporate and other
~ business records, lcense rights, advertising materials, operating manuals, sales literature,
drawings, specifications, descriptions, name plates, catalogues, dealer contracts, supphex
contracts, distributor agreements, confidential information, consulting agreoments, engineering
contracts, proprietary information, and goodwill (and all other assets which uniquely reflect such
goodwill), and to all income, royalties, damages and payments now and heréafter due or payable
therefor or in respect thereof and all proceeds thereof, in each case with respect to such items that
are related in and to the Products and Product Applications (collectively, the “Proprietary
Information” and, together with the Product Patents, the Product Trademarks, the Pxoduct
Copyrights and all other assets described above, the “Intellectual Property Colla‘reral”)

SECTION 2, Representations, Wan anties and Covenants of the Grantor

(a) The Grantor is and will continue to be the owner or licensee of all of the
Intellectual Property Collateral, free from any Lien in favor of any Person except for (i) the Lien
- granted under this Agreement, and (ii) with respect to any Intellectual Property Collateral as to -
which the Grantor is the licensee, except for any claims of the licensor thereof,

(b) None of the Intellectual Property Collateral is subject to any Lien in favor of
any Person other than Lender, and, except as permitted by this Agreement, the Grantor agrees
not to license, iransfer, convey or otherwise encumber any interest in or {o its Intellectual

. Property Collateral. Notwithstanding the foregoing, the Grantor shall be permiited to license (on

a non-exclusive basis) any of its Intellectual Property Collateral in the ordinary course of
business (i) to third patties for the sole putpose of manufacturing, marketing, advertising,
distributing and/or selling goods and/or offering or providing services, and (ii) to third parties
that do not manufacture, market, advertise, distribute, or sell goods or offer or provide services in
the United States or fo others for sale in the United States, Any license of the Intellectual
Property Collateral granted by the Grantor afier the effective date of the Note Purchase
Agreement (each, a “License”) shall be in writing and shall not prohibit the Grantor from
assigning, transferring, selling, subhccnsmg or otherwise disposing of all or any of its right, title
and interest thereunder to the Lender in accordance with Section 4 hereof,

(c) The Granior has made no previous assignment transfe r or agreement in
conflict herewith or constituting a present or future assignment, transfer, or encumbrance of any
of its Infellectual Property Collateral.

(d) There is no financing statement or other document or instrument now signed
or on file and in effect in any public office granting a Lien on or otherwise encumbering any part
of the Intellectual Property Collateral;, except (i) those showing Lender as secured party, and
(i) with respect to any Intellectual Property Collateral as to which the Grantor is the licensee,
‘those showing any claims of the.licensor thereof. So long as any Obligations remain
outstanding, the Grantor will not execute, and there will not be on file in any public office, any
such financing statement or other documeént or instruments, except financing statements filed or
to be filed in favor of the Lender and except for the grant of any license permitted hereunder.
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(e) Subject to any limitation stated herein or in the Note Putchase Agreement or
in the Schedules to the Note Purchase Agreement, all information furnished to the Lender
concerning the Tntellectual Propetty Collateral and the proceeds thereof is and will be accutate
and correct in all matetial respeets.

() All Intellectual Property Collateral consisting of applications for Product
Patents and for registrations of Producet Trademarks and Product Copyrights. has, to the
knowledge of Grantor, been duly and properly filed and all Intellectual Property Collateral
consisting of issued or granted Product Patents and of registrations of Product Trademarks and
Product Copyrights (including, without limitation, any and all tenewals, reissues, continuations
or divisions thereof, as the case may be) has, to the knowledge of Gxantor, been duly and
properly maintained,

® Dmmg the term of this Agreement, to the extent the Lender shall reasonably

tequest, the Grantor shall provide written notice to the Lender identifying: (i) all United States

" patent applications filed by it or patents issued to it or acquired by it during the prior calendar
quarter or preceding period, as the case may be; (ii) all trademark applications filed by it .or
frademark registrations issued to it or acquired by it during the prior calendar quarter or
preceding period, as the case may be; and (iii) all United States copyright applications filed by it
or copyright registrations issued to it or acquired by it during the prior calendar quarter or

. preceding period. The Grantor authorizes the Lender to take all actions reasonably necessary or

_appropriate to perfect a security interest in such future Product Patents, Product Trademarks or
Product Copyrights, including, without limitation, unilaterally amending Schedule A, B or C to
include such future Product Patents, Product Trademarks or Product Copyrights, and the Lender
agrees to prompily notify the Grantor after taking any such action, provided that the failure of the .
Lender to notify the Grantor shall not limit or otherwise affect any action taken by the Lender.
The Grantor shall, at the Lender’s request, execute and deliver to the Lender any documentation
as may reasonably be requited to perfect such security interest in such future Product Patents,”
Product Trademarks or Product Copyrights.

(h) The Grantor shall not take any actlon or permit any action to be taken by
others subject to the Grantor’s control, including any licensees, or fail to take any action, or
permit others subject to the Grantor’s control to fail to take any action which would, in the case
- of any such actions or failures to act taken singly or together, adversely affect the validity, grant
orenforceability of the security interest granted to the Lender herein,

(i) The Grantor shall (i) promptly notify the Lender, in writing, of any suit,
action, proceeding, claim or counterclaim brought against the Grantor that could reasonably be
expected to materially and adversely affect the Intellectual Property Collateral, (ii) on request,
deliver to the Lender a copy of all pleadings, papers, orders or decrees theretofore and thereafter
filed in any such suit, action or proceeding, and (iii) keep the Lender duly advised in writing of
the prog1 ess of any such suit,

() If requested by the Lender, the Chantor shall provide the Lender with a
complete repott in a form reasonably aeceptable to the Lender with respect to its Intellectual
Property Collateral and all licenses thereof glanted by the Grantor. Upon request by the Lender,
the Grantor shall deliver to the Lender copies of any such Intellectval Property Collateral and
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other documents concemed with or related to the prosccution, protection, maintenance,
enforcement and issuance of the Intellectual Property Collateral,

) (k) The Grantor shall notify the Lender in writing at its address and in the

mammer set forth in Section 9.2 of the Note Purchase Agreement at least thirty (30) days prior to
any proposed voluntary abandonment of any of its Intellectual Property Collateral and obtain the
prior written consent of the Lender thereto (such consent not fo be unteasonably withheld).

_ (1) During the term of this Agreement, the Grantor agrees:

(i) as and to the extent required by applicable law, whenever any of the
registered Trademarks constituting Intellectual Property Collateral is used by or on behalf
of the Grantor, to affix or cause to be affixed a notice that the mark is a registered
trademark or service mark, which notice shall be in a form accepted or required by the
trademark marking laws of each couniry in which the mark is so used and registered; and

(i) whenever any of the underlying works covered by registered Product
_ Copyrights constituting Intellectual Property Collateral is published or distributed by or
on behalf of the Grantor, to affix or cause to be affixed a notice that such underlying
works are so covered, which notice ghall be'in a form accepted or required by the
copyright laws of such counifry in Whlch such underlying works are so published or
distributed and regxstered

- (m) SubJect to the provisions of Secnon 4(t) all income, royaltles, payments and
damages due and payable to the Grantor under or in respect of the Intellectual Property
Collateral shall be paid to the Grantoz,

(n) The Grantor agrees, upon the xeasonable 1equest by Lender, during the term
of this Agreement: .

(i) to execute, acknowledge and deliver all additional instruments and
documents reasonably necessary to effect the purposes and intents of this Agreement, in a
form reasonably acceptable to counsel for the Lender; and -

(if) to do all such other acts as may be 1'easonab1y necessary to carry out the

.-puiposes and intents of this Agreement, and to create, evidence, perfect (excopt 1o the

extent not perfectible pursuant to the laws of the relevant country, jurisdiction or

territory) and continue the security intevests of the Lender in the Tntellectoal Propeity
Collateral, .

" Without limiting the génerality of the foregoing, the Grantor:

(A) authorizes Lender, in the Lender’s sole discretion, to modify this
Agreement without first obtaining the Grantor’s approval of or signature to such
modification by amending Schedule A, B or C hereto to include a reference to any
right, title or interest in any existing Product Patent, Product Trademark or
Product Copyright acquired or developed by the Grantor after the execution
hereof, or to delete any reference to any right, title or interest in any Product
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Patent, Product Trademark or Product Copyright in which the Grantor no longer
has or claims any right, title or infetest; provided, however, that a copy of the
modified Schedules shall be provided to the Grantor ptomptly upon any such
amendment; and

(B) hereby authorizes the Lender, in the Lender’s sole discretion, to
file one or more financing or continvation staterents or other notices of security
interest, and amendments thereto, relative to all or any pdrtion of the Intellectual
Property Collateral without the signature of the Grantor where permitted by law,

(o) Grantor represents and warrants fo the Lender that:

() The security interésts granted to the Lender hereunder in United States
patents, patent registrations and patent applications (the “U.S, Patents™) and in United
States trademarks, trademark registiations and frademark applications (the “U.S.
Trademarks™), upon the filing of appropriate filings with the United States Patent and
Trademark Office (the “PTQ”), and the acknowledgment of such filings by the PTO and
the filing of appropriate ﬁnancmg statements under the UCC, shall constitute first
priority, perfected security interests in such U.S. Patents and U.S. Trademarks; provided,
however, that recotdation, filing ot registration of such security interests may be required
to perfect such security interest in U.S. Patents and U.S, Trademarks issued to or acquired
by the Grantor after the date hereof;

(i) The security interest granted to the Lender hereunder in the registered
Copyrights and Copyright applications (the “U.S. Copyrights”), upon the filing of
appropriate filings with the United States Copyright Office and the filing of appropriaté
financing statements under the UCC, shall constitute a first priority, perfected security
interest in such U.S. Copyrights; provided, however, that recordation, filing ot
registration of such security interest may be required to perfect such security interest in
U.S. Copyrights issued to ot acquired by the Grantor after the date hereof} and

(iti) The security interest granted to the Lender hereunder in the Proprietary
* Information located in the United States, upon the filing of any appropriate filings with
the PTO or the United States Copyright Office and the filing of appropriate financing
statements under the UCC, shall constitute a first priority, perfected security interest in
such Proprietary Information, but if and only to the extent that a first priority security
interest can be created through such filings; provided, however, that recordation, filing or .
registration of such security interest may be required to perfect such security interest in
the Proprictary Information acquired by the Grantor afier the date hereof,
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SECTION 3. Indemnity. The Grantor agrees to indemnify the Lender from and against
any and all claims, losses and ligbilities arising out of or resulting from this Agreement
(including, without limifation, enforcement of this Agreement and any actions taken pursuant to
Section 4 or any failute to act thereunder), except for claims, losses or liabilities dnectly
tesuliing from the gross negligence or willful misconduct of the Lender.

SECTION 4. nghts and Remedies Upon an Event of Default followmg Incremental
Cure Period,

(a) If any Event of Default shall have occurred and be contmumg, then and in
every such case, following any applicable Incr emental Cure Period, the Lender, in addition to the
other rights and remedies provided for herein and any rights now or hereafter existing under .
applicable law, shall have all rights and remedies as a secmed creditor under the UCC in all
relevant jurisdictions and may: '

(i) personally, or by agents or attorneys, immediately take possession of the
Intellectual Property Collateral or any part thereof, from the Grantor or any other Person
who then has possession of any part thereof, with or without notice or process of law, and
for that purpose may enter upon the Grantor’s premises where any of the Intellectual
Property Collateral is located and remove the same and use in connection with such
removal any and all services, supplies, aids and other facilities of the Grantor; and

- (i) sell, assign or otherwise dispose of, or direct the Grantor to sell, assign or
otherwise disposc of, any or all of the Intellectual Property Collateral or any part thereof,
and take possessmn of the proceeds of any such sale, assignment or disposition.

(b) Any collateral repossessed by the Lender under or putsuant to Section 4(a)
and-any other Intellectual Property Collateral whether or not so repossessed by the Lender may
be sold, assigned, leased or otherwise disposed of under one or more contracts or as an entirety,
and without the necessity of gathering at the.place of sale the property to be sold, and in general
in such manner, at such time or times, at such place ot places and on such terms as the Lender
may determine to be commercially reasonable, Any such disposition which shall be a private
sale of other private ploceedmgs pemntted by such requirements shall be made upon not less
than ten (10) days’ prior written notice to the Granior, Any such disposition which shall be a
public sale permitted by such requirements ‘shall be made upon not less than ten (10) days’ prior
written notice to the Grantor specifying the time and place of such sale and, in the absence of -
applicable requirements of law, shall be by public auction (which may, at the option of the
Lender, be subject to reserve), after publication of notice of such auction not less than ten (10) |
days’ prior written notice thereto in two newspapers in general circulation in the jurisdiction in
" which such auction is to be held, To the extent permitted by any such requirement of law, the
Lender may bid for-and become the purchaser of the Intellectual Property Collateral or any item
~ thereof offered for sale in-accordance with this Section without accountability to the Grantor -
(except to the extent of surplus money received), The Lender shall not be obligated to make any
sale of Intellectual Property Collateral regardless of notice of sale having been given, The
Lender may adjourn any public or private sale from time to time by announcement at the time
and place fixed therefor, and such sale may, without further notice, be made at the time and place
to which it was so adjourned,
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(¢) The Lender shall have the right at any fime to make any payments and do any
other acts the Lender may deem reasonably necessary to protect its Lien on the Infellectual
Property Collateral, including, without limitation, the rights to pay, purchase, contest or
compromlse any Lien which appears to be prior to or superior to the Lien granted hereunder, and
appear in and defend any action or proceeding purporting to affect ifs security interests in, or the
value of, the Intellectual Property Collateral, The Grantor hereby agrees to reimburse the Lender
for all payments made and expenses incurred under this Section 4(c) including reasonable fees,
expenses and disbursements of attorneys and paralegals acting for the Lender, including any of
the foregoing payments under, or acts taken to protect its security interests in, the Intellectual
Property Collateral, which amounts shall be secured under this Agreement, and agrees that it
shall be bound by any payment made or act taken by the Lender for the benefit of the Lender
“hereunder absent the Lender’s gross negligence or willful misconduct. The Lender shall have no
obligation to make any of the foregoing payments or perform any of the foregoing acts.

(@) The Grantor hereby irrevocably authorizes and appointé, the Lender, or any. .

Person or agent the Lender may designate, as the Grantor’s attorney-in-fact, with full authority in
the place and stead of the Grantor and in the name of the Grantor or otherwise, in the Lender’s
discretion, to, upon the occutrence and during the continuance of an Event of Default, and
following any applicable Incremental Cure Period, take any action and to execute any instrument
that the Lender may deem reasonably necessary to accomplish the purposes and intents of this
Agreement and to exercise all of the following powers, which powers, being-coupled with an
inferest, shall be irrevocable un’ml all of the Obligations shall have been indefeasibly paid and
satlsﬁed in full: .

. (i) ask for, demand, collect, bring suit, recover, compromise, administer,
accelerate or extend the time of payment, issue credits, compromise receive and give
acquittance and receipts for money due and to become due nnder or in respect of any of

- the Intellectual Property Collateral

(i) receive, take, endorse, negotiate, sign, asefgn and deliver and collect any
checks, notes, drafts or other instruments, documents and chattel paper, in connection
with clause (i) above;

(iii). receive, open and dispose of all mail addressed to the Grantor and notify
postal authorities to change the address for delivery thereof to such address as the Lender
may designate;- ‘

(iv) give customers indebted on the Intellectual Property Collateral notice of
the Lender’s interest therein, instruct such customers-to make payment directly to the
Lender for the Grantor’s account or request, at any time from customers indebted on the
Intellectual Property Collateral, verification of information concerning the Intellectual
Property Collatelal and the amounts owmg thereon; »

thereof;

(vi) record any instruments under Section 2(g);
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(vil) make any payments or take any acts under Section 4(c); and

(vii) file any claims or take any action or institute any proceedings that the.
Lender may deem necessary for the collection of any of the Intellectual Property
Collateral or otherwise to enforce the rights of the Lender with respect to any of the
Intellectual Property Collateral,

The authority of the Lender under this Section shall include, without limitation, the authority to
exccute and give receipt for any certificate of ownership or any document, transfer title to any
item of Intellectual Property Collateral, sign the Grantor’s name on any documents necessary to
presetve, protect or perfect the security interest in the Intellectual Property Collateral and to file

the same, prepare, file and sign the Grantor’s name on any notice of lien, assignment or -

_ satisfaction of lien or similar document in connection-with any Intellectual Property Collateral
and prepare, file and sign the Grantor’s name on a proof of claim in bankruptcy or similar

document against any. obligor of the Grantor, and to take any other actions arising from or.

. incident to the rights, powers and remedies granted to the Lender in this Agreement, This power
of attorney is coupled with an interest and is irrevocable by the Grantor, The Lender shall use
commercially reasonable cfforts to provide notice to the Grantor prior to taking any action taken
in the foregoing provisions, provided that failure to deliver such notice shall not limit the
Lender’s right to take such action or the validity of any such actlon

(e) All cash proceeds received by the Lender in respect of any sale of, collection
from, or other realization upon all or any part of the Intellectual Property Collateral shall be
applied by the Lender against the Obligations in such otder as the Lender may detetmine.

(f) Upon the oocurrence and during the continuance of an Event of Default,
_ followmg any applicable Incremental Cure Period;. all income, royalties, payments and damages
under or in respect of the Intellectual Property Collateral, if any, received thereafter shall be held

- by the Grantor in trust for the benefit of the Lender, separate from the Grantor’s own property or -

funds and immediately turned over to the Lender with proper assignments or endorsements.
Upon the occurrence and during the continuance of an BEvent of Defauli, following any
applicable Incremental Cure Period, the Lender shall have the right to notify payors of income,
.royalties, payments and damages under or in respect of the Inteliec’cual Propetty Col]ateral to
make paymcnt directly to the Lender,

(g) Each and every right, power and remedy hereby speclﬁcally given to the
Tender shall be in addition to every other right, power and remiedy specifically given under this
Agreement or under the other Loan Docuyments or now or hereafter existing at law or in eqmty,
or by statute, and each and every right, power and remedy whether specifically herein given or
otherwise existing may be exercised from time to time or simultaneously and as often and in

. such order as may be desmed expedient by the Lender. All such rights, powers and remedies

shall be cumulative and the exercise or the beginning of the exercise of one shall not be deemed
a waiver of the right to exercise any other right, power or remedy. No delay or omission of the
Lender in the exercise of any such right, power ot remedy and no renewal or extension of any of
the Obligations shall impair any such right, power or remedy or shall be construed to be a waiver
of any Default ot Event of Default or any acquiescence therein .
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SECTION 5. Miscellaneous Provisions.

(a) Notices, All notices and other communications hereunder shall be in writing
and given in ‘the manner and st the address sei i‘o1th in Section 9.2 of the Note Purchase
Agreement.,

(b) Headings. The headings in this Agreement arg' for purposes of reference cnly
and shall'not affect the meaning or construction of any provision of this Agreement.

(c) Severability, The provisions of this Agreement are severable, and if any
clause or provision shall be held invalid or unenforceable in whole or in part in any jurisdiction,
then such invalidity or unenforceability shall affect, in that jurisdiction only, such clause or
provision, or part thereof, and shall not in any manner affect such clause or provision in any
other jurisdiction or any other clause or provision of this Agreement in any jurisdiction.

(d) Amendments, Waivers and Consents. Any amendment or waiver of -any
provision of this Agreement and any consent to any departure by the Grantor from any provision
of this Agreement shall not be effective unless the same shall be in writihg and signed by the
Grantor and Lender and then such waiver-or consent shall be effective only in the specific
instance and for the specific purpose for which given.

\

(¢) Interpretation. Time is of the essence in each provision of this Agreement of
which time is an element. All terms not defined herein or in the Note Purchase Agreement shall
have the meaning set forth in the UCC, except where the context otherwise requires, To the
extent a term or provision of this Agreement conflicts with the Note Purchase Agreement and is
not dealt with herein with more specificity, the Note Purchase Agreement shall control with
respect 0 thie subject matter of such term or provision, Acceptance of or acquiescence in a
.course of performance rendered under this Agreement shall not be relevant in determining the
meaning of this Agreement even though the accepting or acqulescmg party had knowledge of the
nature-of the performance and opportunity for objection,

(f) Continuing Security Interest. This Agreement shall create a continuing Lien
on the Imtellectual Property Collateral and shall (i) remain in full force and effect until the
indefeasible satisfaction in full of the Obligations, (ii) be binding upon the Grantor and its
successors and assigns and (iif) inure, toget her with the rights and remedies of the Lender
‘hereunder, to the benefit of the Lender and its successots, transferees and assigns, - Without
limiting the generality of the forcgomg clause (iif), the Lender may, in accordance with the terms
of the Note Purchase Agreement, assign or otherwise transfer all or any pottion of its rights and
obligations under this Agreement to any other Person thai is a permitted successor to the Lender
under the Note Purchase Agreement, and such other Person shall thereupon become vested with.
all the benefits in respect thereof granted to the Lender herein or otherwme, in each case as
provided in the Note Purchase Agreement

(g) Reinstatement. To the extent permitted by law, this Agroement shall
contiriue 1o be effective or be reinstated if at any time any amount received by the Lender in
regpect of the Obligations is rescinded or must otherwise be restored or returned by the Lender
upon the occurrence or during the pendency of any bankruptcy, reorganization or other similar .
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proceeding applicable to the Grantor or any other Person, or upon or during the occmrence of
any dissolution, liquidation or wmdmg up of the Grantor or any other Person, all as though such
payments had not been made. ,

(h) Survival of Provisions, All representations, watranties and covenants of the
Grantor contained herein shall termmate only upon the full and final saﬁsfachon of the
Obligations.

(i) Lender May Perform, If the Grantor fails to petform any agreement
contained herein, the Lender may itself perform, or cause performance of, such agreement, and
the expenses of the Lender incurred in connection therewith shall be payable by the Grantor and
shall constitute Obligations secuted by this Agreement, The Lender agtees to notify the Grantor
promptly after taking any action to perform or cause performance of the Grantor’s obligations
under this Agreement, provided that the failure to provide such notification shall not limit or
otherwise affect any action taken or cansed to be taken by the Lender. '

() GOVERNING LAW. THE VALIDITY, INTERPRETATION AND
ENFORCEMENT OF THIS AGREEMENT AND ANY DISPUTE ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT, WHETHER SOUNDING IN CONTRACT,
TORT OR EQUITY OR OTHERWISE, SHALL BE GOVERNED BY THE INTERNAL
LAWS AND DECISIONS OF THE STATE OF DELAWARE (EXCEPT WITH RESPECT TO
THE CONFLICTS OF LAW PROVISIONS), EXCEPT TO THE EXTENT THAT FEDERAL
LAWIS APPLICABLE

(k) Termination, This Agreement is entered into, and the grant of the security
interests hereunder are-made, fot collateral purposes only. At such time as all of the Obligations -
have been indefeasibly satisfied in full, the Lender shall execute and deliver to the Grantor all
documents reasonably necessary to terminate all of the security interests in the Intellectual
~ Property Collateral granted to and/or possessed by the Lender.

() POWER _OF_ATTORNEY WAIVER. - THE GRANTOR HEREBY
ACKNOWLEDGES AND AGREES THAT THE 'GRANTOR’S REASONABLE
EXPECTATION WITH RESPECT TO THE AUTHORIZATION GRANTED
PURSUANT TO ANY POWER OF ATTORNEY HEREUNDER, IS THAT LENDER OR
THEIR ATTORNEYS MAY SEEK TO FORECLOSE ON COLLATERAL AND TAKE
ANY OTHER ACTIONS WITH RESPECT TO THE EXERCISE OF LENDER’S
RIGHTS AND REMEDIES HEREUNDER, THE GRANTOR HEREBY REMISES,
RELEASES, AND FOREVER DISCHARGES, AND WAIVES ALL CLAIMS, CAUSES
. OF ACTION AND ANY OTHER RIGHTS AGAINST, LENDER AND ITS OR THEIR
RESPECTIVE PREDECESSORS, LEGAL REPRESENTATIVES, PAST AND PRESENT
PARENT COMPANIES, SUBSIDIARIES,. AGENTS, EMPLOYEES, SERVANTS,
INSURERS, ATTORNEYS, OFFICERS, DIRECTORS, PARTNERS, MEMBER,
STOCKHOLDERS, AFFILIATES, AFFILIATE COUNTERPARTIES, SUCCESSORS IN
INTEREST, AND ASSIGNS (COLLECTIVELY, “INDEMNIFIED PARTIES”) OF AND
FROM ANY AND ALL CLAIMS, DEMANDS, LIABILITIES, OBLIGATIONS LOSSES,
PENALTIES, FINES, ACTIONS, JUDGEMENTS, SUITS, COSTS, CHARGES,
EXPENSES AND DISBURSEMENTS OF ANY KIND OR NATURE WHATSOEVER
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.INCLUDING ATTORNEYS’ FEES, ARISING UNDER OR RELATING TO ANY
DUTIES OF ANY AGENT; PROVIDED THAT THE GRANTOR SHALL BE LIABLE
FOR ANY PORTION OF SUCH CLAIMS, DEMANDS, LIABILITIES, OBLIGATIONS,
LOSSES, DAMAGES, PENALTIES, FINES, ACTIONS, JUDGMENTS, SUITS, COSTS,
CHARGES,. EXPENSES AND DISBURSEMENTS RESULTING FROM ANY

INDEMNIFIED PARTY’S GROSS (NOT MERE) NEGLIGENCE OR WILLFUL

- MISCONDUCT (AS DETERMINED BY A COURT OF COMPETENT JURISDICTION
IN A FINAL NON-APPEALABLE JUDGMENT).

[Intenzzonally lefi blank—signature page follows ¥
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IN WITNESS WHEREOY, the Grantor has caused this Agreement to be executed by its
duly authotized officer as of the day and year first above written,

TRUEVISION SYSTEMS, INC.

By: S
Name: Forrest Fleming
Title: Chief BExeeutive Officer

AGREED TO BY:
AESCULAP IMPLANT SYSTEMS
By:

Name: Chatles A, DiNardo
Title: President '

By:
Name: Keith Moser
Title: Treasurer

By: S
Name: Larry D, Rubens
Title: Vice President, Sales and Marketing

Signature Page lo Intellectual Properiy Security Agreemen! .
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IN WITNESS WHEREOT, the Grantor has caused this Agréement to be executed by its
duly authotized officer as of the day and year {irst above written.

TRUEVISION SYSTEMS, INC.

By

Name; Forrest Flening
Title: Chief Executive Officer

AGREED TO BY:

ABSTULAP IMPLANT SYSTEMS

B

y: C AN S g
Name: Charles A, DiNardo

Titlwment
By I

efinie: Keith Moser

Tile: Treasurer

/A
el 2
By: R S U P (VT
Name; Latry D, Rubens

Title: Vice President, Sales and Matketing

Signature Page (o Intellectual Property Security Agreement
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Schedule A

Product i’atent's

12/25/2012 | United States - Stereoscopic Electronic | Active, owner TRUEVISION
Patent *| Microscope Workstation SYSTEMS, INC., no unreleased
No. 8,339,447 ' security interests, expires 9/21/2031
- 1/22/2013 | United States Stereoscopic Electronic Active, owner TRUEVISION
Patent Microscope Workstation | SYSTEMS, INC., no unreleased
No. 8,358,330 security interests, expires 8/24/2031
Filed United States Imaging System and - Issued as US9,552,660, active, owner

. Application Serial | Methods Displaying a TRUEVISION SYSTEMS, INC.,, no
2/27/2015 | No, 14/424,985 | Fused Multidimensional | unreleased security interests, expires
K Reconstructed Image 3/4/2035 :
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Schedule B

Trademarks

© | 87/118,945

07/28/2016 | Digital Febroary 7,2017 | 5,139,248 February 7, February 7,
: Microscope : 2026 ’ 2027
Platform .
B-1
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Schedule C

Copyright Registrations .

NODC

’ : C-1
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