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MARK ASSIGNMENT AGREEMENT

THIS AGREEMENT is made and entered into effective as of April 17, 1998, by and
between CryoLife, Inc., a Florida corporation, having an office and principal plac:a of bu,sin}c; .
.1655 Roberts Blvd., NW, Kennesaw, Georgia 30144 (“Assignor™) and CryoLife Technolf)s iy
Inc., a Nevada corporation, having an office and principal place of business at 1325 Airm tgy’
Way #130, Reno, Nevada 89502-3239 (“Assignee™). e

})VHEP}EAS, Assignor owns the marks, as shown in the attached Exhibit A which it uses in
connection with its cryopreservation services, the commercialization of implantable surgical
bxoadhe31-ve§ afld biomaterials and related single-use medical devices and accessoriesg the
commermahz.atl.on of bioprosthetic cardiovascular devices, including porcine heart valves’ and
the commercialization of modified xenograft tissues, together with the goodwill symbolizéd b
such marks and/or resulting from its earlier use of such marks (collectively,the "Marks"); d

_ WHEREAS, Assignee de-sires to acquire from Assignor, and Assignor desires to assign to
Assignee, said Marks together with the goodwill of its business symbolized thereby;

WHEREAS, Assignee is a wholly owned subsidiary of Assignor; and

_WI:IEREAS, pursuant to a Stock Subscription Agreement of even date herewith (the
"Subscription Agreement"), Assignor has agreed to assign to Assignee the Marks;

NOW, THEREFORE, for and in consideration of the premises, covenants,
representations and warranties hereinafter set forth, and other good and valuable consideration,
the receipt and adequacy of which is hereby acknowledged, the parties agree as follows:

Contemporaneously with the execution of this

I. Consideration for Assignment. f
Agreement, Assignee has issued its common stock to Assignor pursuant to the Subscription
Agreement.

2. Assignment. Assignor hereby assigns to Assignee all right, title and interest in
and to the Marks, together with the goodwill symbolized thereby.

3. Warranties and Representations. Assignor represents and warrants to Assignee that:

3.1 Assignor 1s a corporation duly organized, validly existing and in good

standing under the laws of the State of Florida.

rate authority to execute this Agreement, and this

and the terms and conditions hereof have been duly authorized -by all requisite corporate
t in a violation of any of the provisions of Assignor's corporate charter,

ay be a party.

3.2 Assignor has full corpo

Agreement
authority and will not resul !
bylaws or any agreement to which Assignor m

S91777v2
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33 Assignor is the owner of the Marks i
] - ‘ : : , no other person or entity has any securi
interest in the Marks, in any registrations thereof, or in any applications to register the M);lrks u:ntzil

34 No person or entity is using the Marks wi . . .
: with A !
pursuant to any agreement with Assignor. SS1gNOrs permission or

3.5 The Marks have been used by Assi i i i
o gnor without the receipt of any claims of
infringement or demands for cessation of use from third 1 i ! .
1 art
e ringement or demands for ces: parties, and Assignor has not abandoned or

3.6 There are no actions, suits, claims or proceedings pendin i !
kl}owledge, threatened agdinst Assignor in any court or befl':)re any ggovgmeﬁt;lr’a;(;I‘::SSlglh?Zli
mght have an adverse affect on the Marks or the services identified by the Marks. Assignz;r 1s not
subject to any order, writ, injunction or decree of any court or governmental agency which would
prevent or impede the assignment of the Marks or the residual goodwill in"the Marks, or which has

. 4, Indenznjﬁcation by Assignor. Assignor shall indemnify and hold harmless Assignee
its successors and assigns, at all times after the date of this Agreement, against: ’

. 4.1 Any and all damages or deficiencies resulting from any misrepresentation or
preach of warranty, or from any other misrepresentation in or omission from any certificate or other
instrument furnished or to be furnished Assignee pursuant to this Agreement;

42 Any loss, damage, liability or expense resulting from, or arising out of any
claim by any customer of Assignor relating to any act or admission by Assignor in connection with
any services rendered by Assignor under any Marks.

4.3 All actions, suits, proceedings, demands, assessments, judgments, costs and
expenses, including attorney's fees, incident to any of the foregoing. Assignor shall hold Assignee
harmless for any damage, loss, or €xpensc incurred by Assignee at any time after the execution of
this Agreement with respect to any of the foregoing indemnities.

5. Assignments and Sublicenses. Assignor acknowledges and agrees that, subjec_t to the
terms and conditions of this Agreement, only Assignee has the right to license other entities or
individuals to use the Marks in any manner whatsoever. Assignor shall not grant to any other entity

or individual the right to use the Marks in any manner whatsoever.

6. Breach of Agreement. If either party breaches a term of this Agreement, the other
party shall notify such party in writing of such breach and such party shall have thirty (30)‘ days
after the date of its receipt of such notice within which to cure its breach. If such breach i1s not
cured within said thirty (30) day period, the other party may, at its option, sue to enjoin such
breach, sue for damages resulting from such breach, terminate this Agreement, or exercise all
such remedies. In the event that such suit is instituted, the breaching party shall be obligated to

2-
ST N2
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rexm!)grse the nf)nbreaching party for its reasonable attorney's fees and court costs incurred. The
provisions Qf this paragraph are in addition to and not in limitation of those rights remedie.s d
duties provided elsewhere in this Agreement and by law. ’ "

7. Miscellaneous.

7.1  Severability. Should any part or isi i

. \ provision of this Agreement be held
unenforceable or in conflict with the law of any jurisdiction, the validi ainin
provisions will not be affected by such holding. , ity of the remAng pats or

7.2 Applicable Law. The validity and effect of this Agreement i
. ent
and construed in accordance with the laws of the State of Nevada. & nt is governed by

. 73 . Not}qe. Whenever this Agreement permits or requires that notice be given
sucl.l notice must bf: in writing and is deemed given when actually received or five (5) days after’
having been deposited in the United States Mail, registered or certified, return receipt requested
postage prepaid, and addressed: - P ’

If to assignor, to: CryolLife, Inc.
1655 Roberts Blvd., NW
Kennesaw, Georgia 30144
Attn: Edwin B. Cordell, Jr.

If to Assignee, to: CryoLife Technology, Inc.
1325 Airmotive Way #130
Reno, Nevada 89502-3239
Attn: Janice George

or to such other address as either party shall designate in a notice to the other given as provided
herein.

74  Successors. All the provisions hereof bind and inure to the benefit of

Assignee, its successors, assigns, and representatives and Assignors, its SuCCessOrs and

representatives.

Paragraph headings included in this Agreement are for

1.5 Headings. . e fc
be taken into consideration 1n

convenience only and are not to affect the interpretation of, or
interpreting this Agreement.

76  Incorporation of Exhibits. Exhibit A is expressly made part of @s
Agreement, 1S incorporated by reference, and shall be given the same force and effect as if said

Exhibit was included within the body of this Agreement.

77  Waiver; Modification. No change or modification of this Agreement will
be valid or binding on the parties, nor will any waiver of any term or condition be deemed a waiver
of any such term or condition in the future, unless such change or modification or watver 15 1

writing and signed by the parties.

3.

S9177TIV2
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. 7.8 Entire Agreement. This Agreement contains the entire agreement of the
parties with respect to the subject matter hereof and supersedes all prior negotiations,
representations or agreements, whether written or oral.

IN WITNESS WHEREOF, the parties have entered into this Agreement as of the day and
year first above written.

Sworn to and subscgibed - “Assignor”:

before me this day
of LQM{éi, 1998. CRYOLIFE, INC.

){/ W By: g,\ K . W »[
Notaty Public -

4 Edwin B. Cordell, Jr., Vice Predident
- Finance, Chief Operating Officer
My commission expires: -

4ry Public, Cobb County, Georgia
M?%tggmission Expires Sept. 13,

Sworn to and subscgibed “Assignee”:
before me this /7 day
of Lﬁd méﬁé , 1998. CRYOLIFE TECHNOLOGY, INC.
/(ZM By: &' g W./,
Notaff Public 7~ Edwin B. Cordell, Jr., Vice President
- Finance, Chief Operating Officer

My commission expires:

Notary Pubtic, Cabb County, Gecrgia
My Commission Explres Sept. 13, 2000

SO1TTTv2
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MARK REGISTRATIONS & APPLICATIONS

XHI

MARK REGISTRATION APPLICATION

NUMBER NUMBER
ALT 1,698,945
BIOGLUE 1,960,838
BIOTECHNOLOGIES FOR MEDICINE 75/502,938
CARDIAC CHRONICLE 1,478,140
CRYOGRAFT 1,756,240
CRYOKIDS 1,886,714
CRYOLIFE 1,357,365
CRYOLIFE CARDIOVASCULAR, INC. 1,619,204
CRYOLIFE CHIMERA VALVE 2,057,918
CRYOLIFE INTERNATIONAL 1,931,438
The Cryolife Logo 1,357,366
CRYOLIFE ORTHOPAEDICS, INC. 1,625,388
CRYOPAK 1,628,243
CRYOSAFE 1,645,897
CRYOVALVE 1,719,303
CRYOVEIN 1,760,564
FIBRX 1,772,188
SYNERGRAFT 1,935,707
THE CRYOLIFE DIFFERENCE - 75/070,149
SERVICE MARK/TRADEMARK
APPLIED FOR
THE LEADER IN TRANSPLANT 1,837,580
PRESERVATION - SERVICE MARK & -
REGISTERED

-5-
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