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ASSIGNMENT OF INTELLECTUAL PROPERTY

This assignment (the “Assignment”) is made as of the 28" day of October, 2000,
by and between Tyco Healthcare Group LP, a Delaware limited partnership, having a
place of business at 15 Hampshire Street, Mansfield, Massachusetts 02048 ("Assignor”),
and Hudson Respiratory Care Inc., a California corporation, having a place of business
27711 Diaz Road, Temecula, California 92589 ("Assignee"). Capitalized terms used but
not otherwise defined herein shall have the same meanings as set forth in the Purchase
Agreement (as defined below). ‘

WITNESSETH:

WHEREAS, Assignor has been engaged in the business of the design,
manufacture, distribution and sale of a product line of endotracheal tubes and related
accessories marketed under the Sheridan trademark (collectively, the “Business™);

e

WHEREAS, Assignee is purchasing certain assets of the Business
contemporaneously herewith pursuant to that certain Asset Purchase Agreement (the
“Purchase Agreement”) dated as of September 18, 2000, as amended, by and between
Assignee and Assignor;

WHEREAS, Assignor has developed, conceived, acquired or otherwise owns
certain intellectual property ("Intellectual Property™) which includes:
(i) all domestic and foreign patents and patent applications (including, without
limitation, all continuations, continuations-in-part, divisions, reissues,
substitutions, renewals and extensions of the foregoing), which are used
exclusively in or related exclusively to any Products (as defined in the Purchase
Agreement) the Business, including the right to claim the benefit of any priority
dates or provisional applications relating thereto under any applicable laws, for
the full term for which the same may be granted, specifically including, without
limitation, the patents and patent applications identified in Schedule A attached
~hereto; and

(1i) all domestic and foreign trademarks, service marks, logos and slogans
(collectively, "Trademarks") associated with any products used exclusively in or
related exclusively to any Products (as defined in the Purchase Agreement) of the
Business, whether or not registered, and any applications or registrations therefor,
specifically including, without limitation, the registrations and applications for
registration of the Trademarks identified in Schedule B attached hereto, together
with the goodwill of the Business symbolized by the Trademarks;
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WHEREAS, Assignor wishes to assign such Intellectual Property to Assignee and
Assignee wishes to accept the assignment of such Intellectual Property.

NOW, THEREFORE, for good and valuable consideration, receipt of which is
hereby acknowledged, Assignor hereby sells, transfers, assigns and delivers unto
Assignee, its successors and assigns, effective as of the date hereof, all rights, title and
interest in and to the Intellectual Property, including the right to seek and obtain for
Assignee’s own benefit injunctive relief and recovery of damages for any past and/or
future infringements, including enhanced damages and/or attorneys’ fees for willful
infringement. Assignor agrees that, when requested, Assignor will, without charge to
Assignee, sign all papers and do all acts which may be necessary, desirable or convenient
for securing and maintaining the Intellectual Property in any and all countries and for
vesting ttle thereto in Assignee, its successors and assigns, in accordance with this
Assignment. Assignor covenants with Assignee, its successors and assigns, that the
rights, title and interest in and to the Intellectual Property herein conveyed are free and
clear of any encumbrance, that no assignment, sale or agreement has been or will be made
or entered into which would conflict with this Assignment and that Assignor has the full
right to convey the same as herein expressed.

b AR
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IN WITNESS WHEREOF, Assignor and Assignee have caused this Intellectual
Property Assignment to be executed as set forth below.

ASSIGNOR:
TYCO HEALTHCARE GROUPLP

By: /LM( A3
Name: _ R0 0aad Meelia
Title: ___Pr: e dent”

ASSIGNEE:
HUDSON RESPIRATORY CARE INC.

oy e

Name:
Title:
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IN WITNESS WHEREOF, Assignor and Assignee have caused this Intellectual
Property Assignment to be executed as set forth below.

ASSIGNOR:
TYCO HEALTHCARE GROUP LP

By:
Name:
Title:

ASSIGNEE:
HUDSON RESPIRATORY CARE INC. :

By: W«J/&

Name: Richard W/ dohansen
- = Title:_President and- CEQ
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