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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Checkpoint Surgical, Inc. 11/19/2015 Corporation: DELAWARE

RECEIVING PARTY DATA

Name: The Director of the Ohio Development Services Agency
Street Address: 77th South High Street, 29th Floor

City: Columbus

State/Country: OHIO

Postal Code: 43215

Entity Type: Corporation: OHIO

PROPERTY NUMBERS Total: 5

Property Type Number Word Mark
Registration Number: |3254182 CHECKPOINT
Registration Number: |3986588 CHECKPOINT
Registration Number: |3986589 CHECKPOINT SURGICAL
Registration Number: |3986590 CHECKPOINT SURGICAL S
Registration Number: |5027715 CHECKPOINT HEAD & NECK E,
(5]

CORRESPONDENCE DATA =]
Fax Number: 8885029720 I
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent hid
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. %
Phone: 2166960808
Email: kmmiley@wilkersonlpa.com
Correspondent Name: Kathryn Miley
Address Line 1: 24100 Chagrin Blvd., Suite 200
Address Line 4: Cleveland, OHIO 44122

NAME OF SUBMITTER: Kathryn Miley

SIGNATURE: /Kathryn Miley/

DATE SIGNED: 12/21/2017

Total Attachments: 8
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INTELLECTUAL PROPERTY SECURITY AGHREEMENTY

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (this “IP Security dgreement™),
effective November 1%, 2015, is wade by CHECKPOINT SURGICAL, INC., a Delaware
corporation {the “Sorrower™™), In faver of THE DIRECTOR OF THE CHIO DEVELOPMENT
SERVICES AGENCY (the “firector™).

Backeround Infermation

As g condition precedent to the making of a lpan by the Director under the Loan Agresment dated
as of July 31, 2014 (the “Lean Agreemeni™) between the Checkpoint Swgical, LLC, an Ohdo
limited liability company (the “Origing! Borrower™) and the Director, the Original Borrower
execuied and deliverad to the Director that certain Security Agreeoment dated as of July 31, 2014,
made by and among the Original Borrower and the Divector {(the “Securifty dgrecment™); and

Under the torms of the Seourity Agreoment, the Griginal Borrower granted o the Direclor a
securily interest in, among other property, certain intellectual property of the Original Borrower,
and agreed to execute and deliver a Secority Agreement, for recording with national, federal and
state government authoritivs, ineluding, but not hmited to, the United States Patent and Trademark
Office and the United States Copyright Office. The Securily Agreement was previously recorded
with the United States Patent and Tradewark Office on August §, 2614,

As a rosult of the transfer of assets from the Original Borrower to the Borrower, the Borrowez, the
Original Borrower and the Director executed an Assignment and Assumption Agreement, whereby
the Oviginal Borrower assigned all rights and the Borrower sssumed all obligations under the
original Loan Agresment and corresponding documents. The Borrower and the Divector now
desire to execute this Intsllectoal Property Security Agreoment o he reconded with national,
feoderal and state government asthorities, including but not Hmited to, the United States Patent and
Trademark Office and the United States Copyright Office.

Provisions

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Borrower agrees with the DHrector as follows:

Section 1. Grant of Sepurity. The Bormowser hereby pledges and grants to the Director for the
benefit of the Director a security interest in and to all of the right, title and inlerest of the Borrower
i1, to and under the following, wherever located, and whether now existing or hersafter arising or
acquired from time to tme (he YIP Collateral™):

{a} the patents and patent applications set forth in Schedule | hersio and all
reissues, divisions, continngtions, sontinustivns-in-part, renewals, extensions and recxaminations
thereof and amendments thergto {the “Parents™)

{b the trademark repistrations and applicstions set forth in Schedule 2 hereto,
together with the goodwill connected with the use of and symbolized thereby and ali extensions
and renowals thersof (the “Trademards™), excluding only United Mates inteni-to-use trademark
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appiications to the extent that and solely during the pertod in which the grant of g securily interest
therein would impair, under applicable federal law, the registrability of such applcations or the
validity or enforceability of registrations issuing from such applications;

{c) the copyright rogistrations, applications and copyright registrations and
applications exclusively licensed to the Borrower set forth in Schedule 3 hereto, and all extensions
and renewals thereof {the “Capyrighs™y;

{3 all rights of any kind whatsoever of the Borrower acoruing under any of the
foregoing provided by applicable law of any furisdiction, by infernational {reaties and conventions
and otherwise throughout the world;

{e} any and all royaltics, foes, income, payments and other proceeds now or
hereafter due or pavable with respect to any and all of the forepoing; and

{f any and all claives and causes of agtion, with respest to any of the furegoing,
whether peowrring before, on or afler the date hereof, inchuding all rights to and claims for
damages, restitution and injusctive and other legal and equitable relief for past, present and future
infringement, dilution, misapproprigtion, viclation, misuse, broach or default, with the right butno
obligation to sue for such legal and equitable relief and to collect, or otherwise recover, any such
damages.

Section 2. Recordation. The Borrower authorizes the Commissioner for Patents, the
Comnissioner for Trademarks and the Register of Copyrights and any other govermment officials
to record and register this IP Security Agreoment upon request by the Director,

Reetion 3. Loan Documents. This IP Security Agreement has been cutered indo pursuant fo
and in comjunction with the Secueity Agreement, which is hereby ncorporated by refercnce. The
provisions of the Sscurity Agreement shall supersede and control over any conflicting or
inconsistent provision hersin, The dghts and remedics of the Divector with respect to the P
Collatera! are as provided by the Loan Agrooment, the Scourity Agreoment and the other Loan
Bocuments, and nothing in this IP Security Agresment shall be deemed to Hmil such righis and
remediss.

Reetion 4. Bxseution in Counterparts. This IP Secwrity Agreement may be executed by one
or more of the parties to this Agreement on any number of separale counterparts (ocluding by
telecopy), and all of said counterparts taken together shall be deemed to constitute one and the
same instrument.

Septien & Successors aud Assigns. This IP Seourity Agrecment will be binding on and shall
irsure 1o the benefit of the parties bereto and their respective successors and assigns.

Section 6. Governing Law. This IF Sccurity Agreement and any claim, controversy, dispute
or cause of action {whether in contract or tort or otherwise) based upon, arising owt of or relating
to this IP Recwrity Agreement and the transactions contemplated hereby and thereby shall be
governed by, and construed it accordance with, the laws of the United States and the State of Ohio,
without giving effect to any cholee or conflict of law provision or mle {whether of the State of
Cihio or any other hurisdiction).
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IN WITNESS WHEREQF, the Borrower has caused this IP Security Agreement to be duly
sxecuted and delivered as of the date {irst above writien,
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) §8.
COUNTY GF }

BEFORE ME, a Notary Public, in and for said County and state, personally appeared Leonard M.
Cosentino, President and CEQ of Checkpoint Surgical, Inc., who acknowledged that he did sign the
foregoing instrument for and on behalf of the corporation, and that the same is the free st and deed of such
corporation, and the fres act and deed of him personally and as such office.

H‘:{ TESTEMQI\‘Y WHEREQF, I have hereunto set my hand and ﬂthma{iﬁﬁgi at {,aiumbus (rhic,

this it

e

Notary Public™
My conumission cxplrcs
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AGREED TGO AND ACCEPTED:
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COUNTY OF FRANKLIN

BEFORE ME,

a Notary Public, in and for said County and state, personally appesared
. of the Development Services Agency, who acknowledged that {s3he did

sign the fmcgﬂmg mstrument for and on behalf of the Director of the Development Services Agency of the
State of Ghio, and that the same 1s the fres act and deed of such Director, and the free act and deed of him

personally and as such office.

AN TEST EMOI\Y WHEREOGF, I have hereunto set my hand and official seal at Cohumbus, Ghio,

this
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EXHIBIT A
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None
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