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Item 1.01 Entry into a Material Definitive Agreement.
 
Promissory Note
 
On April 3, 2024, Asensus Surgical, Inc. (the “Company”) issued a promissory note in favor of KARL STORZ SE & Co. KG (“KARL STORZ”) in the
principal amount of up to $20 million (the “Note”). The Note provides bridge funding for the Company as it pursues a potential transaction with KARL
STORZ.
 
The Note is secured by a first priority security interest on all tangible and intangible assets of the Company and each of its direct and indirect subsidiaries.
Each of its subsidiaries also serves as a guarantor under the Note. In addition, on April 3, 2024, each of the Company and its subsidiaries Asensus Surgical
US, Inc., Asensus Surgical Europe S.à r.l. and Asensus Surgical Italia S.r.l. entered into an Intellectual Property Security Agreement as grantors to secure
the obligations under the Note with a security interest in the U.S. patents held by such grantors (the “IP Security Agreement” and with the Note the “Loan
Documents”).
 
The Note bears interest at a rate of SOFR plus 10%, compounded monthly on the outstanding principal, and accrues interest until paid.
 
On March 28, 2024, the Company agreed to and accepted a non-binding letter of intent (the “letter of intent”) from KARL STORZ to engage in diligence
and negotiations regarding the terms of a proposed transaction. The letter of intent provides an exclusivity period that began on March 28, 2024, and
extends for one week. KARL STORZ has the right to extend the exclusivity period in one-week increments, up to a total of ten weeks (the “Exclusivity
Period”); provided that KARL STORZ makes the weekly payments under the Note described below. During the Exclusivity Period, the Company will not
engage in negotiations for alternative transactions, KARL STORZ will be conducting diligence and the parties will be negotiating a definitive merger
agreement. KARL STORZ has the right to elect not to extend the Exclusivity Period on a weekly basis.
 
Under the Note, KARL STORZ will make up to twelve advances as follows:
 

(i)       the first installment of $1,000,000 on the date the Note is executed;
 

(ii)      up to nine installments of $1,000,000 to be distributed with each one-week extension of the Exclusivity Period following the date of the
Note;
 

(iii)     at the Company’s election, one installment of $5,000,000 on the date the Company and KARL STORZ execute a definitive merger
agreement contemplated by the letter of intent; and
 

(iv)     at the Company’s election, the final installment of $5,000,000 on the one-month anniversary of the date of execution of the definitive
merger agreement referred to above; provided, that, this installment is not available if the potential transaction has closed or been terminated prior to such
date.
 
The Company’s obligations under the Note are guaranteed by all current and future subsidiaries of the Company and are secured by a security interest in all
of the assets of the Company and its current and future subsidiaries, including a security interest in the intellectual property, including under the IP Security
Agreement. The Note contains customary representations and covenants that, subject to certain exceptions, restrict the Company’s and its subsidiaries’
ability to do the following, among other things: declare dividends or redeem or repurchase equity interests; incur additional indebtedness and liens; make
loans and investments; engage in mergers, acquisitions, and asset sales, leases or transfers other than in the ordinary course; transact with affiliates other
than in the ordinary course; undergo a change in control; add or change business locations; and operate its business other than in the ordinary course.
 

 



 
 
The maturity date of the Note is the earliest of (i) the date that is thirty days after the Company ceases discussions with respect to the Proposed Transaction
(as defined in the letter of intent) or determines not to proceed with the Proposed Transaction on the terms set forth in the letter of intent, (ii) the date that is
sixty days after the lapse of the Exclusivity Period due to KARL STORZ’s election not to extend such period, (iii) the date that is thirty days after the
Merger Documentation (as defined in the letter of intent) is terminated in connection with (A) any breach of the Merger Documentation (as defined in the
letter of intent) by the Company, (B) a change of recommendation or failure to publicly reconfirm the Board of Director’s recommendation in favor of the
Proposed Transaction under the Merger Documentation by the Board of Directors of the Company, or (C) the Company entering into an Alternative
Transaction (as defined in the letter of intent), (iv) the date that is sixty days after the Merger Documentation (as defined in the letter of intent) is terminated
under any other circumstances not set forth in the preceding subclause (iii), and (v) October 30, 2024.
 
The principal amount of the Note may be repaid, in whole but not in part, together with all accrued but unpaid interest, at the option of the Company.
Otherwise, the principal amount, and any accrued but unpaid interest shall be due on the applicable maturity date. The Note also contains certain customary
triggering events which would accelerate the payment of the Note. In the event the Note is prepaid prior to its maturity date, a triggering event occurs, or
upon repayments upon maturity under clauses (i), (iii), (iv) or (v) of the immediately preceding paragraph, a prepayment premium equal to five percent of
the then outstanding principal under the Note shall apply, in addition to repayment of outstanding principal and accrued but unpaid interest owed
thereunder.
 
The foregoing is a summary of the Loan Documents and is qualified in its entirety by reference to the complete text of these documents, which are filed as
exhibits to this Current Report on Form 8-K.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off‑Balance Sheet Arrangement of a Registrant.
 
The information disclosed under Item 1.01 of this Current Report on Form 8-K is incorporated by reference under this Item 2.03.
 
Item 3.03 Material Modification to the Rights of Security Holders.
 
The Loan Agreement imposes restrictions on the Company’s ability to declare dividends without KARL STORZ’s prior written consent.
 
Item 8.01 Other Events.
 
A press release describing the letter of intent was issued by the Company and is filed as an exhibit to this Current Report on Form 8-K.
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Forward-Looking Statements
 
This Current Report on Form 8-K and its exhibits include statements relating to the Company, the Loan Documents and a description of the non-binding
letter of intent. These statements and other statements regarding our future plans and goals include "forward looking statements'' within the meaning of
Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934, and are intended to qualify for the safe harbor from
liability established by the Private Securities Reform Act of 1995. All statements, other than statements of historical fact, are statements that could be
deemed forward-looking statements, including all statements regarding the intent, belief or current expectation of the Company and can typically be
identified by words such as “potential,” “may,” and “plan” and similar expressions, as well as variations or negatives of these words. Such statements are
subject to risks and uncertainties that are often difficult to predict, are beyond our control and which may cause results to differ materially from
expectations and include, but are not limited to, whether the potential transaction with KARL STORZ will occur; the results of the due diligence
investigation by KARL STORZ; the possibility that KARL STORZ will terminate the exclusivity period; whether the parties will successfully negotiate
and enter into a definitive merger agreement and, if so, whether it will be approved; the risk that the terms of the definitive agreement may not be as
favorable to the Company’s stockholders as proposed in the letter of intent, including the purchase price; the timing of execution of such agreement; the
availability and sufficiency for funding the Company’s near-term operations of up to $20 million available under the Note, if received; and whether the
Company will be able to repay the Note if the proposed transaction does not lead to an approved transaction. Additional risks and uncertainties about the
Company and its business are identified and discussed in the “Risk Factors” section of its Annual Report on Form 10-K, Quarterly Reports on Form 10-Q
and other documents filed from time to time with the Securities and Exchange Commission. The Company undertakes no obligation to publicly update any
forward-looking statement, whether written or oral, that may be made from time to time, whether as a result of new information, future developments or
otherwise, except as required by law. The information set forth herein speaks only as of the date hereof.
 
No Offer or Solicitation
 
This Form 8-K is for information purposes only and is not intended to and does not constitute, or form part of, an offer, invitation or the solicitation of an
offer or invitation to purchase, otherwise acquire, subscribe for, sell or otherwise dispose of any securities, or the solicitation of any vote or approval in any
jurisdiction, pursuant to the proposed transaction or otherwise, nor shall there be any sale, issuance or transfer of securities in any jurisdiction in
contravention of applicable law.
 
Important Information for Stockholders
 
The proposed transaction, if any, is subject to completion and execution of a definitive merger agreement, which will contain the full terms and conditions
of the proposed transaction. Any such definitive merger agreement and the merger, if agreed upon, will be submitted to the Company’s stockholders for
their approval. In connection with securing such stockholder approval, if and when solicited, the Company will file a proxy statement and other materials
with the SEC. If a proxy statement is filed, after the proxy statement is cleared by the SEC, a definitive proxy statement will be mailed or made available to
the Company’s stockholders. This Form 8-K is not a substitute for the proxy statement or any other document that may be filed by the Company with the
SEC.
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INVESTORS AND STOCKHOLDERS ARE URGED TO READ THE DEFINITIVE PROXY STATEMENT AND OTHER MATERIALS, IF ANY,
THAT MAY BE FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY IF AND WHEN THEY BECOME AVAILABLE BECAUSE
THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. THIS FORM 8-K IS NOT A SOLICITATION TO
STOCKHOLDERS TO APPROVE ANY TRANSACTION.
 
Participants in the Solicitation
 
If we solicit proxies for the proposed transaction, the Company and its directors and executive officers may be deemed participants in the solicitation of
proxies from stockholders in connection with the proposed transaction. Security holders may obtain information regarding the names, affiliations and
interests of the Company's directors and executive officers in the definitive proxy statement if and when it becomes available. These documents (if and
when available) may be obtained by stockholders through the website maintained by the SEC at www.sec.gov. or without cost from the Company at
www.asensus.com under the Investors tab.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No. Description
   
10.1 Secured Promissory Note of Asensus Surgical, Inc., dated April 3, 2024
   
10.2 Intellectual Property Security Agreement, dated April 3, 2024, by and among Asensus Surgical, Inc., Asensus Surgical US, Inc., Asensus

Surgical Europe S.à r.l., Asensus Surgical Italia S.r.l. and KARL STORZ SE & Co. KG
   
99.1 Press Release of Asensus Surgical, Inc. dated April 3, 2024
   
104 Cover Page Interactive Data File (formatted in inline XBRL)
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SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
 

ASENSUS SURGICAL, INC.
Date: April 3, 2024 /s/ Shameze Rampertab

Shameze Rampertab
Executive Vice President and Chief Financial
Officer

 
 

5



Exhibit 10.1
 

SECURED PROMISSORY NOTE
 

April 3, 2024
 

For value received, Asensus Surgical, Inc., a Delaware corporation (herein called the “Maker”), hereby promises to pay to KARL STORZ SE &
Co. KG, a Kommanditgesellschaft organized under the laws of Germany, or its permitted assigns (hereinafter referred to as the “Holder”), the principal
sum of up to $20,000,000 or so much thereof as remains outstanding from time to time. The Maker also agrees to pay interest on the principal amount of
each Advance (as defined below) that is outstanding from time to time at a rate per annum equal to SOFR plus 10.0%. Interest shall commence on the date
of the first Advance hereunder and accrue monthly in arrears and shall continue accruing on the unpaid principal and accrued but unpaid interest amount
until paid in full. All accrued interest shall be calculated on the basis of a 360 day year and actual days elapsed. All accrued interest shall compound and be
added to the principal balance on the last day of each calendar month.
 

SECTION 1.    Definitions. As used herein, the following terms will be deemed to have the meanings set forth below.
 

“Advance” means any advance made under this Note pursuant to Section 2(a).
 

“Affiliate” means, with respect to any Person, another Person that directly, or indirectly through one or more intermediaries now or hereafter,
Controls or is Controlled by or is under common Control with the Person specified.

 
“Bankruptcy Code” means the United States Bankruptcy Code.

 
“Business Day” means any day that is not a Saturday, Sunday, or other day on which commercial banks in the State of New York or Germany are
authorized or required to close.

 
“Code” means the United States Internal Revenue Code of 1986, as amended.

 
“Collateral” means the following, whether now owned and existing or hereafter acquired or arising, wherever located:

 
(a)         all bank accounts, deposit accounts and securities accounts;

 
(b)         all receivables, notes and instruments;

 
(c)         all securities and investments;

 
(d)         all money, cash or cash equivalents;

 
(e)         all accounts receivable;

 
(f)         all goods and all tangible and intangible property (including inventory, equipment, fixtures and goodwill);

 
 



 
 

(g)         all real property;
 

(h)         all intellectual property rights;
 

(i)          all supporting obligations and letter-of-credit rights;
 

(j)         all books and records;
 

(k)         all rights to litigation or any claim; and
 

(l)         to the extent not otherwise included, all proceeds, tort claims, insurance claims and other rights to payments not otherwise included in the
foregoing and products of the foregoing and all accessions to, substitutions and replacements for, and rents and profits of, each of the foregoing,
whether now existing or hereafter acquired.

 
“Collateral Documents” means each of the agreements, instruments or documents that creates or purports to create or perfect a lien in favor of
the Holder with respect to the obligations of the Maker or the Guarantors under this Note.

 
“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person,
whether through the ability to exercise voting power, by contract or otherwise. “Controlling” and “Controlled” have meanings correlative
thereto.

 
“Debtor Relief Laws” means the Bankruptcy Code, and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors,
moratorium, rearrangement, receivership, insolvency, winding up, reorganization, or similar debtor relief laws of the United States or other
applicable jurisdictions from time to time in effect and affecting the rights of creditors generally.

 
“GAAP” means generally accepted accounting principles in the United States of America.

 
“Guarantors” means each of Asensus Surgical US, Inc., a Delaware corporation, Asensus International, Inc., a Delaware corporation, Asensus
Surgical Italia S.r.l., an Italian società a responsabilità limitata, Asensus Surgical Europe S.à r.l., a Luxembourg société à responsabilité limitée,
Asensus Surgical Taiwan Ltd, a company limited by shares, organized, registered, and established in accordance with the Company Law of the
Republic of China (Taiwan), Asensus Surgical Japan K.K., a Japanese stock corporation with limited liability, Asensus Surgical Israel Ltd., an
Israeli company, Asensus Surgical Netherlands B.V., a Dutch besloten vennootschap met beperkte aansprakelijkheid, and Asensus Surgical
Canada, Inc., an Ontario, Canada corporation.
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“Indebtedness” means, as to any Person, without duplication, all of the following, (a) all obligations of such Person for borrowed money and all
obligations of such Person evidenced by bonds, debentures, notes, loan agreements or other similar instruments; (b) all direct or contingent
payment obligations of such Person arising under letters of credit (including standby and commercial), bankers’ acceptances, bank guaranties,
surety bonds and similar instruments; (c) net payment or delivery obligations of such Person under any hedging agreement; (d) all payment
obligations of such Person to pay the deferred purchase price of property or services (other than trade accounts payable in the ordinary course of
business and, in each case, not past due for more than ninety (90) days after the date on which such trade account payable was created);
(e) indebtedness (excluding prepaid interest thereon) secured by a Lien on property owned or being purchased by such Person (including
indebtedness arising under conditional sales or other title retention agreements), whether or not such indebtedness shall have been assumed by
such Person or is limited in recourse; (f) capital leases and or finance leases; (g) all obligations of such Person to purchase, redeem, retire, defease
or otherwise make any payment in respect of any equity interest in such Person or any other Person, valued, in the case of a redeemable preferred
interest, at the greater of its voluntary or involuntary liquidation preference plus accrued and unpaid dividends; and (h) all guarantees of such
Person in respect of any of the foregoing. For all purposes hereof, the Indebtedness of any Person shall include the Indebtedness of any partnership
or joint venture (other than a joint venture that is itself a corporation or limited liability company) in which such Person is a general partner or a
joint venturer, unless such Indebtedness is expressly made non-recourse to such Person.

 
“Insolvency Proceeding” means, with respect to any Person, (a) any case, action or proceeding with respect to such Person before any court or
other governmental agency or authority relating to bankruptcy, reorganization, insolvency, liquidation, receivership, dissolution, winding-up or
relief of debtors or (b) any general assignment for the benefit of creditors, composition, marshalling of assets for creditors, or other, similar
arrangement in respect of its creditors generally or any substantial portion of its creditors, in either case undertaken under U.S. Federal, state or
foreign law.

 
“Lien” means any mortgage, pledge, hypothecation, collateral assignment, encumbrance, lien (statutory or other), charge, or preference, priority or
other security interest or preferential arrangement in the nature of a security interest of any kind or nature whatsoever (including any conditional
sale or other title retention agreement, any easement, right of way or other encumbrance on title to real property, and any instrument or
arrangement having substantially the same economic effect as any of the foregoing).

 
“Letter of Intent” means that certain Letter of Intent, dated as of March 25, 2024, by and between the Holder and the Maker.

 
“Maker” has the meaning set forth in the introductory paragraph of this Note and includes any Person that succeeds to or assumes the obligations
of the Maker under this Note in accordance with terms of this Note.
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“Maturity Date” means the earliest of (i) the date that is thirty days after Maker ceases discussions with respect to the Proposed Transaction (as
defined in the Letter of Intent) or determines not to proceed with the Proposed Transaction on the terms set forth in the Letter of Intent, (ii) the
date that is sixty days after the lapse of the Exclusivity Period (as defined in the Letter of Intent) due to Holder’s election not to extend such
period, (iii) the date that is thirty days after the Merger Documentation (as defined in the Letter of Intent) is terminated in connection with (A) any
breach of the Merger Documentation (as defined in the Letter of Intent) by the Maker, (B) a change of recommendation or failure to publicly
reconfirm the Board of Director’s recommendation in favor of the Proposed Transaction under the Merger Documentation by the Board of
Directors of the Maker, or (C) the Maker entering into an Alternative Transaction (as defined in the Letter of Intent), (iv) the date that is sixty days
after the Merger Documentation (as defined in the Letter of Intent) is terminated under any other circumstances not set forth in the preceding
subclause (iii) and (v) October 30, 2024.

 
“Note” means this secured promissory note issued by the Maker and guaranteed by the Guarantors.

 
“Person” means any person, corporation, general or limited partnership, joint venture, trust, limited liability company, association or other entity
or organization, including a government or political subdivision or any agency or instrumentality thereof.

 
“Prepayment Premium” means 5.0% of the principal amount outstanding under this Note.

 
“SOFR” means, the rate per annum determined by the Holder as the forward-looking term rate for a one-month tenor published by the Federal
Reserve Bank of New York. SOFR shall be determined on the first day of each calendar month and shall re-set on the first calendar day of each
month.

 
“SOFR Administrator” means the NYFRB (or a successor administrator of the secured overnight financing rate).

 
“Triggering Event” means:

 
(a)         Failure by the Maker or the Guarantors to make any payment hereunder when due and payable; or

 
(b)         The Maker or any Guarantor (i) voluntarily ceases to conduct its business in the ordinary course; (ii) commences any Insolvency
Proceeding with respect to itself; or (iii) takes any action to effectuate or authorize any of the foregoing; or
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(c)         (i) Any involuntary Insolvency Proceeding is commenced or filed against the Maker or a Guarantor, or any writ, judgment, warrant of
attachment, execution or similar process, is issued or levied against all or a substantial part of the Maker's or a Guarantor’s assets or properties,
and any such proceeding or petition shall not be dismissed, or such writ, judgment, warrant of attachment, execution or similar process shall not be
released, vacated or fully bonded within 60 days after commencement, filing or levy; (ii) the Maker or a Guarantor admits the material allegations
of a petition against it in any Insolvency Proceeding, or an order for relief (or similar order under non-U.S. law) is ordered in any Insolvency
Proceeding; or (iii) the Maker or a Guarantor acquiesces in the appointment of a receiver, trustee, custodian, conservator, liquidator, mortgagee in
possession (or agent therefor), or other similar person for itself or a substantial portion of its assets, property or business; or

 
(d)         any representation, warranty, certification or statement of fact made or deemed made by the Maker or the Guarantors herein, in any
Collateral Document, or in any document required to be delivered in connection herewith or therewith shall be untrue in any material respect when
made or deemed made; or

 
(e)         the Maker or a Guarantor fails to perform or observe any term, covenant or agreement contained in this Note or any Collateral Document;
or

 
(f)         any material provision of this Note or any Collateral Document at any time after its execution and delivery and for any reason ceases to be
in full force and effect; or the Maker or a Guarantor contests in writing the validity or enforceability of this Note or the Collateral Documents, or
denies in writing that it has any or further liability or obligation under this Note or the Collateral Documents; or

 
(g)          any Collateral Document ceases to create, or any lien purported to be created by any Collateral Document shall be asserted in writing by
the Maker or a Guarantor not to be, a valid and perfected first priority lien on and security interest in a material portion of the Collateral purported
to be covered thereby; or

 
(h)          there is entered against the Maker or a Guarantor, a final judgment in excess of $500,000 and such judgment or order shall not have been
satisfied, vacated, discharged or stayed or bonded pending an appeal for a period of 90 consecutive days; or

 
(i)         the Maker terminates negotiations under the Letter of Intent.

 
SECTION 2.     Advances.

 
(a)    Subject to the terms and conditions set forth herein, the Holder agrees to make up to twelve advances, on the terms and subject to the

conditions below:
 

(i)      one (1) installment of $1,000,000 on the date hereof;
 

(ii)     up to nine (9) installments of $1,000,000, to be distributed with each extension of the Exclusivity Period (as defined in the Letter of
Intent) following the date of this Note;
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(iii)    at the Maker’s election, one (1) installment of $5,000,000 on the date the Maker and the Holder execute the Merger Documentation
(as defined in the Letter of Intent); and
 

(iv)    at the Maker’s election, one (1) installment of $5,000,000 on the one-month anniversary of the date the Maker and the Holder execute
the Merger Documentation (as defined in the Letter of Intent), provided, however the installment under this clause (iv) shall not be available if the
Transaction (as defined in the Letter of Intent) has closed prior to such date.
 

(b)    Any Advance or any portion thereof, once prepaid or repaid, may not be reborrowed.
 

(c)    The payments described in Sections 2(a)(i) and 2(a)(ii) above shall be automatic upon execution of this Agreement and upon any extension
of the Exclusivity Period by Holder, respectively. To request any Advance pursuant to Section 2(a)(iii) or 2(a)(iv), the Maker shall notify the Holder of such
request no later than 10:00 a.m. Eastern time three Business Days prior to the date of such requested Advance (or at such later date and/or time agreed to by
the Holder). Such notice of a request for any Advance shall be in writing. In connection with any Advance, the Maker shall certify to the Holder that (i) the
Maker shall not have breached any of its obligations under the Merger Documentation (as defined in the Letter of Intent), to the extent the Merger
Documentation has been executed at such time, (ii) the representations of warranties made by Maker under the Merger Documentation, to the extent the
Merger Documentation has been executed at such time, will be true and correct (giving effect to the words “materially” or “material” or to any qualification
based on the term “Company Material Adverse Effect” or the like in such representations and warranties), (iii) there has not been any change of
recommendation or failure to publicly reconfirm the Board of Director’s recommendation in favor of the Proposed Transaction under the Merger
Documentation (as defined in the Letter of Intent) by the Board of Directors of the Maker, to the extent the Merger Documentation has been executed at
such time, (iv) there is not, and has been no Triggering Event under this Note, (v) the Merger Documentation shall not have been terminated, and (vi) the
Maker will use the proceeds of such Advance in accordance with the operating plan delivered under the Merger Documentation (as defined in the Letter of
Intent), to the extent the Merger Documentation has been executed at such time. If notice is given after 10:00 a.m. Eastern time, it shall be deemed to have
been given on the next succeeding Business Day. Each notice as provided in this Section 2(c) shall be irrevocable and binding on the Maker.
 

SECTION 3.   Payments.  The principal amount of this Note may be repaid, in whole but not in part, together with all accrued but unpaid interest,
at the option of the Maker. Otherwise, the principal amount, and any accrued but unpaid interest shall be due on the applicable Maturity Date in U.S.
dollars, at such address or to such account, as applicable, as shall be designated to the Maker by the Holder. The Prepayment Premium will be due and
payable by the Maker in connection with (A) any prepayment of the Advances prior to the Maturity Date, (B) any payment on the Maturity Date if the
Maturity Date occurs as a result of clause (i), (iii), (iv) or (v) of the definition of “Maturity Date” and (C) any acceleration of the obligations hereunder
pursuant to Section 5. Notwithstanding anything to the contrary, the entire unpaid principal balance, all accrued but unpaid interest on this Note, and any
Prepayment Premium, if applicable, will be made in full on the Maturity Date or, if earlier, on the date of the applicable Triggering Event in U.S. dollars, at
such address or to such account, as applicable, as shall be designated to the Maker by the Holder.
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SECTION 4.   Taxes.
 

(a)    The parties agree that, under current law, no payment under this Note shall be subject to any withholding taxes. If, in connection with a
change in applicable law, Maker is required to withhold any amounts in respect of taxes under applicable law, Maker shall notify the Holder of such
requirement and shall cooperate fully with the Holder to reduce or eliminate any such withholding taxes. The Maker shall provide the Holder with any
information reasonably requested by the Holder to comply with its tax filing obligations in connection with the Note.
 

(b)    Maker shall pay any present or future stamp, transfer, or documentary taxes or any other excise or property taxes, charges, or similar levies,
and any penalties, additions to tax, or interest due with respect thereto, that may be imposed by any jurisdiction in connection with the execution, delivery,
enforcement or registration of this Note.
 

SECTION 5.   Acceleration. Upon the occurrence of a Triggering Event and during the continuation thereof, the entire principal balance of this
Note, together with all accrued and unpaid interest thereon and the Prepayment Premium, shall, at the Holder’s election, immediately become due and
payable, without presentment, notice, or demand of any kind; provided, that upon the occurrence of a Triggering Event under clauses (b) or (c) of said
definition, the entire principal balance of this Note shall immediately become due and payable without any action on the part of the Holder.
 

SECTION 6.   Representations and Warranties. Each of the Maker and the Guarantors hereby represent and warrant as follows:
 

(a)         Such Person has taken all necessary corporate or other organizational action to authorize the execution, delivery and performance of this
Note.
 

(b)         This Note has been duly executed and delivered by such Person and constitutes a legal, valid and binding obligation of such Person,
enforceable against such Person in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws
affecting creditors’ rights generally and subject to general principles of equity, regardless of whether considered in a proceeding in equity or at law.
 

(c)         Except as set forth on Schedule 6(c), no approval, consent, exemption, authorization or other action by, or notice to, or filing with, any
governmental authority or any other Person is necessary or required in connection with the execution, delivery or performance by, or enforcement against,
the Maker and the Guarantors of this Note.
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(d)         Such Person (i) is a Person duly formed and registered, validly existing and in good standing under the laws of its jurisdiction of
incorporation, formation, organization, or equivalent, (ii) has all organizational power and authority to (x) own or lease its assets and carry on its business
as currently conducted and (y) execute, deliver and perform its obligations under this Note, (iii) is duly qualified and in good standing under the laws of
each jurisdiction where its ownership, lease or operation of properties or the conduct of its business as currently conducted requires such qualification,
except to the extent any noncompliance could not reasonably be expected, individually or in the aggregate, to (A) materially and adversely affect the
business, assets, results of operations, condition (financial or otherwise) or prospects of the Maker or the Guarantors or (B) impair the ability of the Maker
or the Guarantors to perform its and their obligations hereunder or (C) adversely affect the validity, legality or enforceability of this Note, any material
provision therein, or the rights or remedies of the Holder hereunder, and (iv) is in compliance in all material respects with all applicable laws, orders, writs,
injunctions and orders.
 

(e)         No intellectual property of the Maker or the Guarantors is subject to any Liens.
 

SECTION 7.   Covenants.
 

(a)         Each of the Maker and the Guarantors shall at all times preserve and keep in full force and effect its (i) existence and (ii) all material
rights, franchises and other governmental approvals.
 

(b)          Each of the Maker and the Guarantors shall maintain with financially sound and reputable insurance companies insurance in at least such
amounts, of such character and against at least such risks as is usually maintained by companies of established repute engaged in the same or a similar
business in the same general area.
 

(c)         Each of the Maker and the Guarantors shall, and shall cause each of their subsidiaries to, conduct its business in compliance in all material
respects with all applicable law and all its contractual obligations except to the extent any noncompliance could not reasonably be expected, individually or
in the aggregate, to have a material adverse effect on (i) the business, assets, results of operations, condition (financial or otherwise) or prospects of the
Maker or the Guarantors or (ii) the ability of the Maker or the Guarantors to perform its obligations hereunder or (iii) the validity, legality or enforceability
of this Note, any material provision therein, or the rights or remedies of the Holder hereunder.
 

(d)         Each of the Maker and the Guarantors shall not directly or indirectly make, declare or pay any dividends or distribution of any kind or
repurchase any of its equity interests.
 

(e)         The Maker shall at all times, directly or indirectly, own 100% of the outstanding equity interests of each of the Guarantors.
 

(f)         Neither the Maker nor the Guarantors shall create, incur, assume or suffer to exist any Lien upon the Collateral, subject to the existing
pledges and guarantees on Schedule 7(f).
 

(h)         Except as set forth on Schedule 7(h) to this Note, the Maker and the Guarantors shall not incur or assume any Indebtedness, other than the
Advances.
 

(i)         The Maker and the Guarantors shall not sell, lease or otherwise transfer any property or assets to, or purchase, lease or otherwise acquire
any property or assets from, or otherwise engage in any other transactions with, any of its Affiliates, other than transactions among the Maker and the
Guarantors in the ordinary course of business.
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(j)          The Maker and the Guarantors shall not sell, lease or otherwise transfer any property or assets that constitute Collateral other than
ordinary course sales of products.
 

(k)         The Maker shall use the proceeds of the Advances solely for working capital funding requirements and other general corporate purposes
of the Maker and the Guarantors in the ordinary course of business; provided, that any dividends, bonus payments to senior employees that are proposed
after the date hereof, and/or capital expenditures in excess of $50,000 shall require the prior written consent of the Holder, even if considered ordinary
course by the Maker.
 

(l)         The Maker shall furnish to the Holder on the date hereof, and every Wednesday of each week thereafter (in each case, as such date may be
extended by the Holder in its sole discretion), (i) a statement of the cash balances of the Maker and the Guarantors and (ii) a 10‑week cash flow projection
of the Maker and the Guarantors, in the form of Exhibit A hereto.
 

(m)         If requested by Maker, on a monthly basis promptly after the end of each calendar month, the Holder shall furnish to the Maker its
calculation of accrued and unpaid interest owed hereunder.
 

SECTION 8.   Security Interest and Related Provisions.
 

(a)         In order to secure all of the Maker’s and the Guarantors’ obligations under this Note, each of the Maker and the Guarantors hereby grant
and assign to the Holder a security interest in the Collateral.
 

(b)         In order to perfect the security interest contemplated hereby, the Maker and the Guarantors shall (i) to the extent reasonably requested by
the Holder, enter into deposit account control agreements or a securities account control agreements, as applicable, in favor of the Holder, with respect to
any account in which Collateral is held or may be transferred, (ii) as of the date hereof, enter into and deliver intellectual property security agreements with
respect to all intellectual property registered and/or applied for in the United States, and (iii) enter into and deliver supplements to such intellectual property
security agreements to perfect the security interest in any intellectual property registered and/or applied for in the United States subsequent to the date
hereof.
 

(c)         After the occurrence and during the continuation of a Triggering Event or failure to pay the accrued principal and interest on an applicable
Maturity Date, upon written notice from the Holder to the Maker, the Holder shall be entitled to (i) inspect and appraise the Collateral and to prepare,
repair, assemble or process the Collateral for sale, lease or other disposition; (ii) cause any or all of the Collateral to be transferred of record into the name
of the Holder or its nominee; (iii) remove Collateral to the premises of the Holder or any other location selected by the Holder, for such time as the Holder
may desire, for any purpose not prohibited hereby or by applicable law; and (iv) exercise any and all other rights, powers, privileges and remedies of an
owner of the Collateral. To the extent permitted by law, the Maker hereby waives notice of the time and place of any public sale or the time after which any
private sale or other disposition of all or any part of the Collateral may be made.
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(d)         After the occurrence and during the continuation of a Triggering Event or failure to pay the accrued principal and interest on an applicable
Maturity Date, upon written notice from the Holder, all rights of the Maker and the Guarantors to exercise the voting and other consensual rights which it
would otherwise be entitled to exercise as the record owner of the any of the Collateral constituting securities shall immediately cease to be effective upon
its receipt of notice from the Holder of the Holder’s intent to exercise its rights hereunder, and upon delivery of such notice all such voting and other
consensual rights shall become vested in the Holder who shall thereupon have the sole right to exercise such voting and other consensual rights. Each of the
Maker and the Guarantors hereby grants to the Holder an irrevocable proxy, with full power of substitution, coupled with an interest, to exercise the voting
and other consensual rights pertaining to such Collateral, exercisable if and to the extent that the Holder is entitled to exercise such rights pursuant to this
Section 8(d).
 

(e)     If a Triggering Event has occurred and is then continuing:
 

(i) The Holder may exercise in respect of the Collateral, in addition to all other rights and remedies provided for herein or otherwise available to it
under applicable law, all the rights and remedies of a secured party upon default under the laws of the United States of America, and the Holder may also
sell the Collateral at public or private sale, at any exchange, broker’s board or elsewhere, for cash, on credit or for future delivery, and upon such other
terms as the Holder may deem advisable.
 

(ii) Any cash held by the Holder as Collateral and all cash proceeds received by the Holder in respect of any sale of, collection from, or other
realization upon all or any part of the Collateral shall be applied to the payment of the obligations of the Maker or the Guarantors due to the Holder
hereunder in the manner determined by the Holder in its sole discretion. Any surplus of such cash or cash proceeds held by the Holder and remaining after
payment in full of such obligations shall be paid over to the Maker, the Guarantors or to whomsoever may be lawfully entitled to receive such surplus.
 

(f)         Each of the Maker and the Guarantors hereby irrevocably appoints the Holder and its employees and agents as the Maker’s and the
Guarantors’ true and lawful attorneys-in-fact, with full power of substitution, to do (i) all things required to be done by the Maker or the Guarantors under
this Note, and (ii) all things that the Holder may deem necessary or advisable to assure the attachment, perfection and first priority of the security interest
granted hereunder or otherwise to exercise rights and remedies of the Holder hereunder or carry out the intent of this Note, including, without limitation,
(A) after a Triggering Event default has occurred, to discharge past due taxes, assessments, charges, fees or liens on the Collateral, and (B) after a
Triggering Event default has occurred, to endorse and collect any cash proceeds of the Collateral and to apply the proceeds of any Collateral received by
the Holder to the Maker’s or the Guarantors’ obligations as provided herein. Without limitation, the Holder and its employees and agents shall be entitled to
file financing statements and amendments thereto in respect of the Collateral, including financing statements describing such property as “all assets” or “all
personal property,” whether now owned or hereafter acquired. The Holder shall be under no obligation whatsoever to take any of the foregoing actions, and
absent gross negligence or willful misconduct as determined by a court of competent jurisdiction in a final and nonappealable judgment, the Holder and its
shareholders, directors, officers, employees and agents shall have no liability or responsibility for any act taken or omitted with respect thereto. A copy of
this Note shall be conclusive evidence of the Holder’s right to act under this Section 8 as against all third parties.
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(g)         Each of the Maker and the Guarantors shall, at its own expense, perform promptly upon the reasonable request of the Holder such acts as
may be necessary or advisable, or that the Holder may request at any time, to assure the attachment, perfection and first priority of the security interest
granted hereunder, to exercise rights and remedies hereunder, or to carry out the intent of this Note, including, without limitation, updating a Guarantor’s
shareholder registers (or equivalent) over LLC interests, making filings with the US Patent and Trademark Office and the US Copyright Office to update
the chain of title of the Collateral (including updating assignee records, correcting errors in record and recording releases of former security interests in
Collateral) and providing any notices, making any filings and taking any other action as may be required by any applicable law.
 

(h)         Except for the exercise of reasonable care in the custody of any Collateral in its possession and the accounting for moneys actually
received by them hereunder, the Holder shall have no duty of care with respect to the Collateral. The Holder shall be deemed to have exercised reasonable
care in the custody and preservation of Collateral in its possession if such Collateral is accorded treatment substantially equal to that which the Holder
accords its own property. In addition, the Holder shall have no obligation to take any actions to preserve rights against other parties or property with respect
to any Collateral.
 

(i)         The Holder shall not have any duties or responsibilities except those expressly set forth in this Note and in the Collateral Documents.
Without limiting the generality of the foregoing, the Holder: (x) shall not be subject to any fiduciary or other implied duties, regardless of whether a
Triggering Event has occurred and is continuing and, without limiting the generality of the foregoing, the use of the term “agent” herein and in the other
Collateral Documents with reference to the Holder is not intended to connote any fiduciary or other implied (or express) obligations arising under agency
doctrine of any applicable law, (y) shall not have any duty to take any discretionary action or exercise any discretionary powers, and (z) shall not be liable
for any action taken or not taken by it in the absence of its gross negligence or willful misconduct as determined by the final and non‑appealable judgment
of a court of competent jurisdiction.
 

SECTION 9.   Guarantee.
 

(a)          Each of the Guarantors irrevocably, absolutely and unconditionally guarantees, jointly and severally, as a primary obligor and not merely
as a surety, the due and punctual payment and performance of the Maker’s obligations under this Note, whether at maturity, by acceleration or otherwise.
Each of the Guarantors further agrees that the Maker’s obligations may be extended, increased or renewed, amended or modified, in whole or in part,
without notice to, or further assent from, the Guarantors and that such Guarantor will remain bound upon its guarantee hereunder notwithstanding any such
extension, increase, renewal, amendment or modification. To the fullest extent permitted by applicable law, each of the Guarantors (i) waives promptness,
presentment to, demand of payment from, and protest to, the Maker of any of the Maker’s obligations, and (ii) also waives notice of acceptance of its
guarantee and notice of protest for nonpayment.
 

11



 
 

(b)         Each of the Guarantors further agrees that its guarantee hereunder constitutes a guarantee of payment when due (whether or not any
bankruptcy or similar proceeding shall have stayed the accrual of collection of any of the guaranteed obligations or operated as a discharge thereof) and not
of collection, and waives any right to require that any resort be had by the Holder to any security held for the payment of any of the guaranteed obligations.
The obligations of the Guarantors hereunder are independent of the obligations of the Maker, and a separate action or actions may be brought and
prosecuted against the Guarantors whether or not action is brought against the Maker and whether or not the Maker is joined in any such action or actions.
Any payment required to be made by the Guarantors hereunder may be required by the Holder on any number of occasions.
 

(c)          Anything contained in this Note to the contrary notwithstanding, the obligations of the Guarantors under this Note shall be limited to an
aggregate amount equal to the largest amount that would not render its obligations under this Note subject to avoidance as a fraudulent transfer or
conveyance under Section 548 of the Bankruptcy Code of the United States or any comparable provisions of any similar federal or state law.
 

(d)          The obligations of the Guarantors hereunder shall not be affected by (i) the failure of the Holder or any other Person to assert any claim
or demand or to enforce any right or remedy under the provisions of this Note, any Collateral Document or otherwise; (ii) any rescission, waiver,
amendment or modification of, or any release from any of the terms or provisions of, this Note or any Collateral Document; (iii) the release of, or any
impairment of any security held by the Holder for the guaranteed obligations; (iv) any default, failure or delay, willful or otherwise, in the performance of
the guaranteed obligations; (v) the failure to perfect any security interest in, or the release of, any of the Collateral held by or on behalf of the Holder; (vi)
any change in the corporate existence, structure or ownership of the Maker, the lack of legal existence of the Maker or legal obligation to discharge any of
the guaranteed obligations by the Maker for any reason whatsoever, including, without limitation, in any insolvency, bankruptcy or reorganization of the
Maker; (vii) the existence of any claim, set-off or other rights that the Guarantors may have at any time against the Maker or the Holder, whether in
connection with this Note or any unrelated transaction; or (viii) any other circumstance (including statute of limitations), any act or omission that may or
might in any manner or to any extent vary the risk of any Guarantor or otherwise operate as a defense (other than a defense of payment in full) to, or
discharge of, the Maker as a matter of law or equity. To the fullest extent permitted by applicable law, the Guarantors waive any defense based on or arising
out of any defense of the Maker or the unenforceability of the guaranteed obligations or any part thereof from any cause, or the cessation from any cause of
the liability of the Maker. To the fullest extent permitted by applicable law, the Guarantors waive any defense arising out of any such election even though
such election operates, pursuant to applicable law, to impair or to extinguish any right of reimbursement or subrogation or other right or remedy.
 

(e)          Upon the formation or acquisition of any new direct or indirect subsidiary by the Maker or any of the Guarantors, the Maker or such
Guarantor shall within ten (10) days after such formation, acquisition:
 

(i)          cause each such subsidiary to duly execute and deliver to the Holder joinders to this Note as Guarantors, intellectual property
security agreements and other security agreements and documents as reasonably requested by and in form and substance reasonably satisfactory to the
Holder, in each case granting Liens required hereunder;
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(ii)         cause each such subsidiary to deliver any and all certificates and instruments representing Collateral that are required to be
delivered hereunder, accompanied by undated stock powers or other appropriate instruments of transfer executed in blank;
 

(iii)        take and cause such subsidiary and each direct or indirect parent of such subsidiary to take whatever action (including the filing
of UCC financing statements and delivery of stock and membership interest certificates) as may be necessary in the reasonable opinion of the Holder to
vest in the Holder (or in any representative of the Holder designated by it) valid and perfected Liens to the extent required hereunder, and to otherwise
comply with the requirements of this Note.
 

SECTION 10.   Miscellaneous.
 

(a)         Any notice required by the provisions of this Note shall be given in writing and shall be personally delivered or sent by registered or
certified mail, postage prepaid, return receipt requested, or by email, with confirmation of receipt, to the Holder, the Maker or the Guarantors, as the case
may be, at its address set forth on the signature page hereof. All notices sent in accordance with this section shall be deemed received on the earlier of the
date of actual receipt or three (3) Business Days after the deposit thereof in the mail.
 

(b)         In no event shall the interest rate or rates payable under this Note exceed the highest rate permissible under any law that a court of
competent jurisdiction shall, in a final determination, deem applicable. The Maker by its issuance hereof, each Guarantor by its guarantee hereof, and the
Holder by its acceptance hereof intend to legally agree upon the rate of interest and manner of payments stated herein; provided, however, that, anything
contained herein to the contrary notwithstanding, if said rate or rates of interest or manner of payment exceeds the maximum rate allowable under
applicable law, then, ipso facto as of the date of this Note, each of the Maker and each Guarantor is and shall be liable only for the payment of such
maximum amount as allowed by law, and payment received from the Maker or the Guarantors in excess of such legal maximum, whenever received, shall
be applied to reduce the principal balance of this Note to the extent of such excess.
 

(c)         Each of the Maker and the Guarantors and any endorsers of this Note hereby consent to renewals and extensions of time at or after the
maturity hereof, without notice, and hereby waive diligence, presentment, protest, demand, and notice of every kind and, to the full extent permitted by law,
the right to plead any statute of limitations as a defense to any demand hereunder.
 

(d)         This Note shall be governed by and construed in accordance with laws of the State of New York.
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(e)          Each party hereto hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any U.S.
federal or New York State court in each case sitting in the Borough of Manhattan in New York City in any action or proceeding arising out of or relating to
this Note or any Collateral Agreement, or for recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and
unconditionally agrees that all claims in respect of any such action or proceeding may be heard and determined in such New York State or, to the extent
permitted by law, in such federal court. Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may
be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Nothing in this Note or any Collateral Agreement shall
affect any right that Holder may otherwise have to bring any action or proceeding relating to this Note or any Collateral Agreement against the Maker or its
properties in the courts of any jurisdiction.
 

(f)         Each party hereto hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, any objection
which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Note or any Collateral
Agreement in any court referred to in Subsection (e) of this Section. Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by
law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such court.
 

(g)         Each party hereto irrevocably consents to service of process in the manner provided for notices in Section 10(a). Nothing in this Note or
any Collateral Agreement will affect the right of any party hereto to serve process in any other manner permitted by applicable law.
 

(h)         EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS NOTE OR ANY COLLATERAL AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND
THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTATION
BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10(h).
 

(i)         The Maker shall maintain a separate register for the registration of the Note (the “Register”). The Register shall contain (i) the names and
addresses of each person that holds any interest in this Note (including for the avoidance of doubt any person to which the Holder (or any of its successors
or assigns) transfer any interest in the Note), (ii) the principal amounts (and stated interest) of the Note owing to each such person pursuant to the terms
hereof from time to time, (iii) the date and amount of each interest payment by Maker to Holder and (iv) the date and amount of each payment of any
principal amount by Maker to Holder. Notwithstanding anything to the contrary in this Note, the entries in the Register shall be conclusive absent manifest
error, and the Holder and the Maker shall treat each person whose name is recorded in the Register pursuant to the terms hereof as a lender hereunder for all
purposes of this Note. The Register shall be available for inspection by the Holder at any reasonable time and from time to time upon reasonable prior
notice. The parties intend the loan to be in registered form under Section 5f.103-1(c) of the United States Treasury Regulations and this Note shall be
interpreted in accordance with such intent.
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(j)         This Note shall be binding upon the successors and assigns of the Maker and the Guarantors and shall inure to the benefit of the Holder
and its successors and assigns; provided, however, that none of the Maker nor the Guarantors may assign this Note without the prior written consent of the
Holder; provided, further, that the Holder may not assign this Note prior to the occurrence of a Triggering Event, and any assignment in violation hereof
shall be void ab initio. The Maker shall record any assignment permitted by this paragraph in the Register pursuant to the rules under Section 1.871-14(c)
(1)(i) of the United States Treasury Regulations.
 

Remainder of page left intentionally blank.
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IN WITNESS WHEREOF, the undersigned has executed and delivered this Note effective on the date first above written.
 
  Maker:  
       
  Asensus Surgical, Inc.,  
  a Delaware corporation  
       
  By: /s/ Anthony Fernando  
  Name: Anthony Fernando  
  Title: Chief Executive Officer  
       
  Address for Notices:  
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  Guarantors:  
       
  Asensus Surgical US, Inc.,  
  a Delaware corporation,  
       
  By: /s/ Anthony Fernando  
  Name: Anthony Fernando  
  Title: Chief Executive Officer  
       
  Address for Notices:  
       
  Asensus International, Inc.,  
  a Delaware corporation,  
       
  By: /s/ Anthony Fernando  
  Name: Anthony Fernando  
  Title: Chief Executive Officer  
       
  Address for Notices:  
       
  Asensus Surgical Italia S.r.l.,  
  an Italian società a responsabilità limitata,  
       
  By: /s/ Anthony Fernando  
  Name: Anthony Fernando  
  Title: Director  
       
  Address for Notices:  
       
       
  Asensus Surgical Europe S.à r.l.,  
  a Luxembourg société à responsabilité limitée,  
       
  By: /s/ Anthony Fernando  
  Name: Anthony Fernando  
  Title: Class B Manager  
       
  Address for Notices:  
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  Asensus Surgical Taiwan Ltd.,  
  a company limited by shares, organized, registered,

and established in accordance with the Company
Law of the Republic of China (Taiwan),

 

       
  By: /s/ Anthony Fernando  
  Name: Anthony Fernando  
  Title: Director  
       
  Address for Notices:  
       
       
  Asensus Surgical Japan K.K.,  
  a Japanese stock corporation with limited liability,  
       
  By: /s/ Anthony Fernando  
  Name: Anthony Fernando  
  Title: Representative Director  
       
  Address for Notices:  
       
       
  Asensus Surgical Israel Ltd.,  
  an Israeli company,  
       
  By: /s/ Anthony Fernando  
  Name: Anthony Fernando  
  Title: Chief Executive Officer  
       
  Address for Notices:  
       
       
  Asensus Surgical Netherlands B.V.,  
  a Dutch besloten vennootschap met beperkte

aansprakelijkheid,
 

       
  By: /s/ Anthony Fernando  
  Name: Anthony Fernando  
  Title: Director  
       
       
  Address for Notices:  
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  Asensus Surgical Canada, Inc.,  
  an Ontario, Canada corporation,  
       
  By: /s/ Anthony Fernando  
  Name: Anthony Fernando  
  Title: Chief Executive Officer  
       
  Address for Notices:  
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Acknowledged and Agreed:
 
Holder:  
     
KARL STORZ SE & Co. KG,  
a Kommanditgesellschaft organized under the laws of Germany  
     
By: /s/ Michael Tröndle  
Name: Michael Tröndle  
Title: Executive Vice President Global Finance & IT  
 
Address for Notices:
 
   
   
   
Attention:    
   
Email:    
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Exhibit 10.2
 

INTELLECTUAL PROPERTY SECURITY AGREEMENT
 

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (this “Agreement”) is entered into as of April 3, 2024, by and among
Asensus Surgical, Inc., a Delaware corporation, formerly known as TransEnterix, Inc. (“Asensus”), Asensus Surgical US, Inc., a Delaware corporation,
formerly known as TransEnterix Surgical, Inc. (“Asensus US”), Asensus Surgical Europe S.à r.l., a Luxembourg société à responsabilité limitée formerly
known as TransEnterix Europe S.à r.l. (“Asensus Europe”), and Asensus Surgical Italia S.r.l., an Italian società a responsabilità limitata formerly known as
TransEnterix Italia S.r.l. (“Asensus Italia,” together with Asensus, Asensus US, and Asensus Europe, individually and collectively, “Grantor”), on the one
hand, and Karl Storz SE & CO. KG, a Kommanditgesellschaft organized under the laws of Germany (“Grantee”), on the other hand.
 

RECITALS
 

A.         Grantor and Grantee have entered into that certain Secured Promissory Note, dated as of the date hereof, by and among Grantor, Grantee,
and the other Guarantors as defined and identified therein (as the same may be amended, modified, or supplemented from time to time, the “Secured
Promissory Note”; capitalized terms used herein are used as defined in the Secured Promissory Note). Grantor has agreed to secure all of its obligations
under the Secured Promissory Note by granting to Grantee a security interest in certain Copyrights, Trademarks, Patents and Mask Works (as each term is
described below) to secure the obligations of Grantor under the Secured Promissory Note.
 

B.         Pursuant to the terms of the Secured Promissory Note, Grantor has granted to Grantee a security interest in all of Grantor’s right, title, and
interest, whether presently existing or hereafter acquired, in, to, and under all of the Collateral.
 

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged, and intending to be legally bound, as
collateral security for the prompt and complete payment when due of its obligations under the Secured Promissory Note, Grantor hereby represents,
warrants, covenants, and agrees as follows:
 

AGREEMENT
 

1.         Grant of Security Interest. To secure its obligations under the Secured Promissory Note, Grantor grants and pledges to Grantee a security
interest in all of Grantor’s right, title, and interest in, to, and under its intellectual property whether presently existing or hereafter acquired (all of which
shall collectively be called the “Intellectual Property Collateral”), including, without limitation, the following:
 

(a)       Any and all copyright rights, copyright applications, copyright registrations, and like protections in each work or authorship and
derivative work thereof, whether published or unpublished and whether or not the same also constitutes a trade secret, now or hereafter existing, created,
acquired, or held, including without limitation those set forth on Exhibit A attached hereto (collectively, the “Copyrights”);
 

 



 
 

(b)       Any and all trade secrets and all confidential and proprietary business and technical information, and any and all intellectual
property rights in computer software and computer software products now or hereafter existing, created, acquired, or held;
 

(c)    Any and all design rights that may be available to Grantor now or hereafter existing, created, acquired, or held;
 

(d)    All patents, patent applications, and like protections including, without limitation, improvements, divisions, continuations, renewals,
reissues, extensions, and continuations-in-part of the same, including without limitation the patents and patent applications set forth on Exhibit B attached
hereto and any patents and patent applications claiming the priority benefit of the patents and patent applications set forth on Exhibit B attached hereto
(collectively, the “Patents”);
 

(e)       Any trademark and service mark rights whether registered or not, applications to register and registrations of the same and like
protections, and the entire goodwill of the business of Grantor connected with and symbolized by such trademarks, including without limitation those set
forth on Exhibit C attached hereto (collectively, the “Trademarks”);
 

(f)    All mask works or similar rights available for the protection of semiconductor chips, now owned or hereafter acquired, including,
without limitation those set forth on Exhibit D attached hereto (collectively “Mask Works”);
 

(g)    Any and all rights in domain names and social media accounts and handles;
 

(h)    Any and all claims for damages by way of past, present, and future infringements of any of the rights included above, with the right,
but not the obligation, to sue for and collect such damages for said use or infringement of the intellectual property rights identified above;
 

(i)       All licenses or other rights to use any of the Copyrights, Patents, Trademarks, or Mask Works and all license fees and royalties
arising from such use to the extent permitted by such license or rights;
 

(j)    All amendments, extensions, renewals, and extensions of any of the Copyrights, Trademarks, Patents, or Mask Works; and
 

(k)    All proceeds and products of the foregoing, including without limitation all payments under insurance or any indemnity or warranty
payable in respect of any of the foregoing.
 

Notwithstanding the foregoing, the term “Intellectual Property Collateral” shall not include (i) any intent-to-use trademarks or (ii) rights of
Grantor under a license that are not assignable by their terms without the consent of the licensor thereof (but only to the extent such restriction on
assignment is enforceable under applicable law).
 

2.         Recordation. Grantor authorizes the Commissioner for Patents, the Commissioner for Trademarks, and the Register of Copyrights and any
other government officials to record and register this Agreement upon request by Grantee.
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3.         Authorization. Grantor hereby authorizes Grantee to (a) modify this Agreement unilaterally by amending the exhibits to this Agreement to
include any new Intellectual Property Collateral which Grantor files or obtains subsequent to the date of this Agreement, and (b) file a duplicate original of
this Agreement containing amended exhibits reflecting such new Intellectual Property Collateral.
 

4.         Secured Promissory Note. This Agreement has been entered into pursuant to and in conjunction with the Secured Promissory Note, which
is hereby incorporated by reference. The provisions of the Secured Promissory Note shall supersede and control over any conflicting or inconsistent
provision herein. The rights and remedies of Grantee with respect to the Intellectual Property Collateral are as provided by the Secured Promissory Note
and related documents, and nothing in this Agreement shall be deemed to limit such rights and remedies.
 

5.         Execution in Counterparts. This Agreement may be executed in counterparts (and by different parties hereto in different counterparts),
each of which shall constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an executed counterpart of a
signature page to this Agreement by facsimile or in electronic (i.e., “pdf” or “tif” format) shall be effective as delivery of a manually executed counterpart
of this Agreement.
 

6.                  Successors and Assigns. This Agreement will be binding on and shall inure to the benefit of the parties hereto and their respective
successors and assigns.
 

7.         Governing Law. This Agreement and any claim, controversy, dispute, or cause of action (whether in contract or tort or otherwise) based
upon, arising out of, or relating to this Agreement and the transactions contemplated hereby and thereby shall be governed by, and construed in accordance
with, the laws of the United States and the State of New York, without giving effect to any choice or conflict of law provision or rule (whether of the State
of New York or any other jurisdiction).
 
 

[Signature page follows.]
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IN WITNESS WHEREOF, the parties have caused this Intellectual Property Security Agreement to be duly executed by its officers thereunto
duly authorized as of the first date written above.
 
  GRANTOR 
   
  ASENSUS SURGICAL, INC.
     
     
  By: /s/ Anthony Fernando
    Name:   Anthony Fernando

Title:      Chief Executive Officer
 
 
  ASENSUS SURGICAL US, INC. 
     
     
  By: /s/ Anthony Fernando
    Name:   Anthony Fernando

Title:      Chief Executive Officer
 
 
  ASENSUS SURGICAL EUROPE S.à R.L. 
     
     
  By: /s/ Anthony Fernando
    Name:   Anthony Fernando

Title:      Class B Manager
 
 
  ASENSUS SURGICAL ITALIA S.R.L. 
     
     
  By: /s/ Anthony Fernando
    Name:   Anthony Fernando

Title:      Director
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IN WITNESS WHEREOF, the parties have caused this Intellectual Property Security Agreement to be duly executed by its officers thereunto
duly authorized as of the first date written above.
 
 
  GRANTEE 
   
  KARL STORZ SE & CO. KG
   
     
     
  By: /s/ Michael Tröndle
    Name: Michael Tröndle

Title: Executive Vice President Global Finance & IT  
    

 
[Signature Page to Intellectual Property Security Agreement]



 
 
LIST OF EXHIBITS
 
 
 
EXHIBIT A   COPYRIGHTS
   
EXHIBIT B   PATENTS
   
EXHIBIT C  TRADEMARKS
   
EXHIBIT D    MASK WORKS
 
 
 
 



Exhibit 99.1
 

Asensus Surgical, Inc. Announces Non-Binding Acquisition Proposal and Exclusivity Arrangement with KARL STORZ SE & Co. KG
 

KARL STORZ to provide up to $20 million in bridge financing
 
RESEARCH TRIANGLE PARK, N.C.—April 3rd , 2024 --(GLOBE NEWSWIRE) Asensus Surgical, Inc. (NYSE American: ASXC) (“Asensus” or the
“Company”), a medical device company that is digitizing the interface between the surgeon and the patient, today announced that it has entered into a non-
binding letter of intent (the “letter of intent”) with KARL STORZ SE & Co. KG, an independent, family-owned global medical technology company
(“KARL STORZ”) to engage in diligence and negotiations regarding the terms of a potential transaction whereby KARL STORZ may acquire Asensus.
Entry into the letter of intent follows an extensive period of consideration of various strategic alternatives by Asensus, including potential collaboration and
licensing transactions, a go-it-alone strategy dependent upon raising significant additional equity capital, a sale of the Company and other potential
business development transactions.
 
The Company’s Board of Directors has approved entry into the letter of intent, which includes KARL STORZ’ proposal to acquire 100% of the issued and
outstanding shares of Asensus’ common stock for a purchase price of $0.35 per share in cash. This represents a 66.7% premium to the closing price of
Asensus common stock on the NYSE American exchange on April 2nd, 2024. KARL STORZ has communicated that the proposed purchase price
represents its “best and final” offer to the Company.
 
The letter of intent provides that during an exclusivity period of up to ten weeks Asensus will not engage in negotiations for alternative transactions. During
the exclusivity period, KARL STORZ will be conducting diligence and the parties will be negotiating a definitive merger agreement. Both the Company
and KARL STORZ have the option to terminate pursuit of the proposed transaction. In conjunction with the letter of intent, Asensus has entered into a fully
secured Promissory Note (the “Bridge Loan”) with KARL STORZ. The Bridge Loan will enable Asensus to receive a loan of up to $20 million from
KARL STORZ to support the Company’s operations through the exclusivity period, signing of a definitive merger agreement, if any, and close of the
proposed transaction, if the proposed transaction proceeds and is approved by stockholders. The Bridge Loan will provide up to $10 million of liquidity
during the exclusivity period. If a definitive merger agreement is successfully negotiated and executed, additional funding in an aggregate amount of up to
$10 million will be available under the Bridge Loan to fund operations while the Company pursues stockholder approval. Today the Company is filing a
Current Report on Form 8-K to describe the Bridge Loan transaction, including the security interests being provided.
 

 



 
 
Asensus and KARL STORZ plan to work diligently during the exclusivity period to negotiate and finalize a definitive merger agreement. If a definitive
merger agreement is entered into, Asensus will work expeditiously to secure stockholder approval of the transaction and to close the transaction in
accordance with the terms of the definitive merger agreement.
 
A Transaction Committee of the Board of Directors has been formed to consider the terms of a definitive merger agreement and to make a recommendation
to the full Board of Directors for approval prior to execution of any definitive merger agreement and submission of the proposed transaction to stockholders
for a vote.
 
The Company cannot provide any assurance that it will be able to agree on final terms with KARL STORZ for a definitive merger agreement. Any
transaction is subject to, among other conditions, completion of due diligence by KARL STORZ, negotiation of a definitive merger agreement, a
recommendation by the Transaction Committee and approval by the Board of Directors and stockholders, and other customary closing conditions to be
included in the definitive merger agreement, if any. If the proposed transaction is consummated, Asensus will cease to be a publicly traded company. If
negotiations are terminated during the exclusivity period, or, if entered into, the definitive merger agreement is terminated, KARL STORZ will cease to
provide any additional bridge financing and the Company will be required to repay the Bridge Loan to KARL STORZ within a prescribed period.
 
The Company does not intend to comment further about the proposed transaction unless and until a definitive merger agreement is signed or discussions
between the parties are otherwise terminated.
 
The Company has engaged Jefferies LLC as its exclusive financial advisor.
 
About Asensus Surgical, Inc.
 
Asensus Surgical is revolutionizing surgery with the first intra-operative Augmented Intelligence technology approved for use in operating rooms around
the world. Recognized as an award-winning leader in digital technology, Asensus is committed to making surgery more accessible and predictable while
delivering consistently superior outcomes. The Company’s novel approach to digitizing laparoscopy has led to system placements globally. Led by
engineers, medical professionals, and industry luminaries, Asensus is powered by human ingenuity and driven by collaboration. To learn more about
Asensus, visit www.asensus.com.
 

 



 
 
About KARL STORZ SE & Co. KG
 
The medical technology company KARL STORZ was founded in 1945 in Tuttlingen, Germany, and is an international leader in the world of endoscopy.
Now in its third generation, the family-owned company employs 8,800 people in more than 40 countries worldwide. The company portfolio includes more
than 15,000 products for human and veterinary medicine. KARL STORZ stands for visionary design, precision craftsmanship and clinical effectiveness.
Sales for the fiscal year 2022 amounted to 2.05 billion euros. Production sites are located in Germany, the USA, Switzerland and Estonia.
 
Forward-Looking Statements
 
This press release includes statements relating to Asensus, the non-binding letter of intent regarding a potential transaction with KARL STORZ and the
Bridge Loan from KARL STORZ. These statements and other statements regarding our future plans and goals include "forward looking statements'' within
the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934, and are intended to qualify for the safe
harbor from liability established by the Private Securities Reform Act of 1995. All statements, other than statements of historical fact, are statements that
could be deemed forward-looking statements, including all statements regarding the intent, belief or current expectation of Asensus and can typically be
identified by words such as “potential,” “may,” and “plan” and similar expressions, as well as variations or negatives of these words. Such statements are
subject to risks and uncertainties that are often difficult to predict, are beyond our control and which may cause results to differ materially from
expectations and include, but are not limited to, whether the potential transaction with KARL STORZ will occur; the results of the due diligence
investigation by KARL STORZ; the possibility that KARL STORZ will terminate the exclusivity period; whether the parties will successfully negotiate
and enter into a definitive merger agreement and, if so, whether it will be approved; the risk that the terms of the definitive agreement may not be as
favorable to Asensus stockholders as proposed in the letter of intent, including the purchase price; the timing of execution of such agreement; the
availability and sufficiency for funding the Company’s near-term operations of up to $20 million available under the Bridge Loan, if received; and whether
the Company will be able to repay the Bridge Loan if the proposed transaction does not lead to an approved transaction. Additional risks and uncertainties
about Asensus and its business are identified and discussed in the “Risk Factors” section of our Annual Report on Form 10-K, Quarterly Reports on Form
10-Q and other documents filed from time to time with the Securities and Exchange Commission. Asensus undertakes no obligation to publicly update any
forward-looking statement, whether written or oral, that may be made from time to time, whether as a result of new information, future developments or
otherwise, except as required by law. The information set forth herein speaks only as of the date hereof.
 

 



 
 
No Offer or Solicitation
 
This communication is for information purposes only and is not intended to and does not constitute, or form part of, an offer, invitation or the solicitation of
an offer or invitation to purchase, otherwise acquire, subscribe for, sell or otherwise dispose of any securities, or the solicitation of any vote or approval in
any jurisdiction, pursuant to the proposed transaction or otherwise, nor shall there be any sale, issuance or transfer of securities in any jurisdiction in
contravention of applicable law.
 
Important Information for Stockholders
 
The proposed transaction, if any, is subject to completion and execution of a definitive merger agreement, which will contain the full terms and conditions
of the proposed transaction. Any such definitive merger agreement and the merger, if agreed upon, will be submitted to the Asensus stockholders for their
approval. In connection with securing such stockholder approval, if and when solicited, Asensus will file a proxy statement and other materials with the
SEC. If a proxy statement is filed, after the proxy statement is cleared by the SEC, a definitive proxy statement will be mailed or made available to the
Asensus stockholders. This communication is not a substitute for the proxy statement or any other document that may be filed by the Company with the
SEC.
 
INVESTORS AND STOCKHOLDERS ARE URGED TO READ THE DEFINITIVE PROXY STATEMENT AND OTHER MATERIALS, IF ANY,
THAT MAY BE FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY IF AND WHEN THEY BECOME AVAILABLE BECAUSE
THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. THIS PRESS RELEASE IS NOT A
SOLICITATION TO STOCKHOLDERS TO APPROVE ANY TRANSACTION.
 
Participants in the Solicitation
 
If we solicit proxies for the proposed transaction, Asensus and its directors and executive officers may be deemed participants in the solicitation of proxies
from stockholders in connection with the proposed transaction. Security holders may obtain information regarding the names, affiliations and interests of
the Company's directors and executive officers in the definitive proxy statement if and when it becomes available. These documents (if and when available)
may be obtained by stockholders through the website maintained by the SEC at www.sec.gov. or without cost from Asensus at www.asensus.com under the
Investors tab.
 
 
INVESTOR CONTACT:
Mark Klausner or Mike Vallie
ICR Westwicke
invest@asensus.com
443-213-0499
 
MEDIA CONTACT:
Dan Ventresca
Matter Communications
AsensusPR@matternow.com
617-874-5488
 
 


