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Washington, D.C. 20005-1209

102164528

(202) 842-8800

1. NAME OF CONVEYING PARTY:

Baxter Healthcare Corporati
A Delaware corporation

2. NAME AND ADDRESS OF RECEIVING PARTY:

AUTOMED TECHNOLOGIES, INC.
A Delaware corporation

875 Woodlands Parkway

Vernon Hills, Illinois 60061

3. NATURE OF CONVEYANCE: kR o
RADE

__Assignment 7' / ? / 4

__ Merger

__ Security Agreement

__ Change of Name

X Release of Security Interest

3A. EXECUTIONDATE:  July 16, 2002

38. EFFECTIVE DATE: July 16, 2002

2A. ASSIGNEE A FOREIGN ENTITY:

Yes: _X No:

2B. DOMESTIC REPRESENTATIVE DESIGNATED:

| Yes: _X_ No:

4A. TRADEMARK APPLICATION NOS.:

Additional numbers attached? NO

4B. TRADEMARK REGISTRATION NO(S).:

1970530 — OPTIFILL

~2030836 — OPTIFILL-II

2129315 - OPTIFILL-II
2342999 — OPTIFILL
2359374 - QUICKSCRIPT

Additional numbers attached? NO

Patricia Vercelli, Esq.

Drinker Biddle & Reath LLP
1500 K Street, N.W., Suite 1100
Washington, D.C. 20005-1209

l

1

6. TOTAL NUMBER OF TITLES: §

7. ToTALFEE: $140 (Check Enclosed)

8. CHARGE ADDITIONAL FEESTO: DEPOSIT
ACCOUNT NO. 50-0573

Our Ref: 35416/166835 \

9. The undersigned declares to the best of her knowledge and belief that
the information on this cover sheet is true and correct and any copy

‘ submitted is a truz copy of the original document.

Patricia Vercell
Date: July 18, 2002
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RELEASE AND REASSIGNMENT OF
TRADEMARKS AS SECURITY

WHEREAS, Automed Technologies, Inc. (the “Company”), owns the Trademarks
described in Exhibit A attached hereto (the “Trademarks™) for which there are recordings in the
United States Patent and Trademark Office under the numbers set forth in Exhibit A attached
hereto;

WHEREAS, pursuant to that certain Trademark Security Agreement dated as of
March 31, 1999, the Company granted a security interest in the Trademarks to Baxter Healthcare
Corporation to secure the payment and performance by the Company of certain of its obligations;
and

WHEREAS, the aforementioned Trademark Security Agreement, a copy of which
is attached hereto as Exhibit A, was recorded in the Assignment Branch, United States Patent
and Trademark Office, on April 15, 1999, located on Reel 1886, Frames 0462-0474;

NOW, THEREFORE, for good and valuable consideration, receipt of which is
hereby acimowledged, the undersigned does hereby terminate its security interest in, and reassign
and reconvey to the Company, the Trademarks and (a) the reissues, divisions, continuations,
renewals, extensions and continuations-in-part thereof, (b) all income, royalties, damages and
payments now and hereafter due and/or payable thereunder or with respect thereto, including,
without limitation, payments under all licenses entered into in connection therewith and damages
and payments for past or future infringements thereof, (c) the night to sue for past, present and
future infringements thereof, and (d) all of the Company’s rights corresponding thereto
throughout the worid.

Dated: July 16, 2002
BAXTER HEALTHCARE CORPORATION

By, _JbeT /L fpr

Name: Sthes foun o {’sz://m
Title: 0P (£ mce - Medicimn Delivers (/“")
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EXHIBIT A
Recorded Trademarik Security Agreement

See Attached
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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY ACREEMENT (“Agregnent’) is made ax of
- March 31, 1999, by and between Automed Technelogies. Inc., a Delawars enrposation
("Gramuar®). and Baxter Healthcare Cotporation. 2 Delaware corperation ("Baxter’)

- WITNESSETH:
WHEREAS. Grantor and Baxter are parties 10 that certain Loan and Security
Apreement of even date herewith (as the same may heresfrer be modified, smended, r=stated or
supplemented from dme 1o time. the “Coadiz Agresment”). pursuant 10 which Baxicr may extend

credit to Granvor znd pursuant to which Grantar has gramed a secufity interest in certain of its
ssserz 1o Baxrer for Baxrer's benefix; 20d

WHEREAS. Boxter has required Grantor to execute and deliver this Agreemem (1)
in order to secure the prompt asd complete payment. observince tud pe-formance of ali of the
"Obligations® (as defined it the Credit Agreement) and (iji) as & condntion precedent to aay
extension of credit uader the Credit Agreernent:

NOW. THEREFORZ, in consideration of the premises set forth herein and for other
good and valuable consideration, the reccip and suficiency of which sre heroby acknowledged,
Grantor agrees as follows:

1 Refited Terms

(x)  Unless otherwiss defined berein. cach capitalized temm used hereln that is
defined in the Credit Agreement shall have the meaning specified for such tecm in the Credit

Agreement.
®) Thawords *hereof ™ “herein* and “hereundet® and words of like impornt

when used in this Agresment shall refer 1o this Agreement as a whole and nof to 4y particulac
provision of this Agreemen, and section references are to this Agreement unjess othersise

wpecified.

()  All terms defined in this Agreemant I the singular shall have comparabie
meanings when used in the plural, and vics yeoxa. unless otherwist specified.

2. Ipcorporation of Bremises. The premises set forth sbove are incarporated
into this Agreement by this reference thereto and ace made a part hereof.

3. Incopouatoneftm Creditageumcat The Credit Agreemen and the
terms and provisions thereof m hereby incorporated hesein in their entizety by this reference
thetets.
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3 Seosity Imerestin Ttademarks To secure the complete and timely
paymaent, performance and satisfaction of adl of the Obligations. Grantor hereby grants to Baxier, o
" gecurity interest in, with power of sale 10 the sxtent permitted by applicabls law and the provisions
of this Agreement. ali of Gramor's Inteilectusd Property Rights now owned or exdsting and hereafier
scquired or xrising consisting of:

(i) rademacks. registered trademarks. trademark applicationa, service marks,
reginered service marks and service mark spplications, including. without fimitation, the
trademarks, regiswred trademarks, trsdemark spplications, service marks. registered senvice
narks and service mark applicarions ged on Schadide A attached hereto and mude 2 part
heteof, and (1) 4l renmvals thereof, () Al tncome, rovalties, damages and pryments now
and hereafter dut and/or paysdie under and with fespect thereto. ncluding, without
fimitation. payments under sll Bcenses entered im0 in connection therewith ana damages
and psyments for past or fiture infiingemenrs of dilutions thereof. (c) the right Lo sue for
past, present snd frure inftingements and dilutians theteof, (4) the goodwill of Grantor's
business symbolined by the foregoing snd connscted therewith, and (e) sll of Gramor's
rights corresponding thereto throughout the world (afl of the foregaing trademarks,
regimered undemarks and trademark applications, and service marks. registeved service
marks and service mark sppiications. ogeher with the hems described i clausas (ax{e) in
this papagranh 4G). mre sometimes hercinaftar individually ang or collectivaly referved 10 o5
the “Ymdemarks Y. and

Gi) nmndawmmuymkﬁummsormmm
ficense sgreements with any othee party. whether Grantot is s licenses or licensor under any
such licensé agresresmy, inchuding, withows Bmbvarion, those trademark lioense agreemenns
and service mark Nicense agreaments listed on Schadule B arrached hereta and made a pant
hereof. together with any goodwill counected with and symbolized by any such rademerk
licenge agreements or service murk femnse agreements. and the right to prepare for sale snd
sell any end all loventery aow or hereafter owned by Gramor and row or hereafter covered
by such icensas {all of the foregoing are hersinafier referred to collectively as the
*Licenses”) Notwithsusading the foregoing peovisions of this Sestion 4. the Licenses shatl
not include any Feonys agresmar in effecs 35 of the date hareof which by its terms prohibits
the pram of the security contenplated by 1his Agyeermnent. arovided. howeyer. that upon the
termination of such grolibitians for any teason whatsoon e, the provisions of this Segiior 4
shal! be deeawd 10 spply thereto atomstically

S-W

Grarmor represents and warrants as of the

Nex Inderadaaad Liseniss.
dute hereof that (l)dh?rduwbﬁadonwmnnnohhe It-docrual Property
Rights consisting of trademarks, regisserad trademarks, tradermark applications, service marks.
uﬂsmmmmmmmwmmmmmumm
inchude all of the Intelleatanl Property Rights consisting of ttademark ficense agreements and
‘ mmmwsmwm&mw&chmmorhmwmd(c)noﬁma
claims or seeutity interests in much Tradamarks and Licenscs have been granted by Grantar to any

3.
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Person othet than Baxter, exzepr a8 permitted under the Credit Agreement. If. prior to the
tesmimation of this Agreement. Grantor shall (7) obuain rights 10 any new trademarks, regisiered
rrademarks. trademark spplications, service marks, registered service marks or service mark

 spplications. (ii) become entitled 10 the benefit of any trademarks. registered wraderparks. irademark
spplications, trademark Hicenses. trademark lcense renewals. service marks, registered service
marks, service murk spplications, service mark licerses or service mark hicense renewals whether as
ficenzes or Kcensor. of {iil) enter into any new trademark Ecense agresmern or scrvice mark lleense
agreemen, which in any such case. shall involve or constinute Intellectual Property Rights, the
provisions of paragragh d above shall sutomatically apply hereta. Grantar shall use ¢ best effons
10 give to Baxter written notice of evems described in glagaes (). (5} and (Gii} of the preceding
sentence prompily after the occurrence theneaf, but in any event not less frequently than on &
quasterly basis. Grantor hereby syhorizes Baxter to modify this Agrestnecs unilaterally {i) by
smending Schadule A 1o includs any futre Umallectual Property Righes sonsisting of irademarks,
registered trademarks, trademark spplicmions, setvica marks, registerad service tarks and service
mark applications snd by amending Schedule B to include any futwre Imeliectusl Property Rights
consistng of trademark ficense sgreements and service mark ficense agreements. which are
Trademarks or Licenses under paragraph 4 sbeve or under this paragmph 4. and (7) by filing. in
addition 10 and not n subsitution for this Agreesnent, 3 duplicate original of this Agreewnem
couraining on Scheduls A or B thereto, & the case may e, such fiure rsdaomarks. ragistared
tredemarks. radennack applicasions, servive mwks, registered service marks and service mark
applicatons. and wrademark licenise agreemeras and scrvice mask license agreements

T Roxaltas. Grantor heveby sgrees thay the use by Baxter of the Trademarks
and Licenses as suthonized hersunder in connection with Baxier’s exervise of its rights and remedics
under pagtgoaph 13 of putwsnt 10 the Credit Agresment shall be coextensive with Grantar's rights
thereunder and with respect theteta and witheast gry Rability for royaltics or other related charges
from Daxter 10 Granter

8.  EunkerAssignmepiaand Scquity loterens From and sfter the occurrence
of, and during the continuation of, 1 Defiult, Grantor agroes that Gaxter. oF a conservator
appoinzed by Baxter, shall have the right 10 establis] such reasonsble addisionl prodixct quality
controls a3 Baxter or suth coservator. in A3 sole and absohae judgment, may deen necessary (o
s$ture maimensnca of the quality of products sold by Grantor under the Trademarks and the
Licenses of in connection with which such Trademarks snd Licenses are used. Gramor agrees (i)
not to self of assign its respective imerests in. or pram any license under, the Trademarks of the
Licenses withouz the prior arsd express written consem of Baxter, (i) ta maintain the guality of
suck products &3 of the dare hereof. and (if)) 6ot o change the quality of such products n 3oy
matesial respect withiout Baxter's priof and express writtea consent, greviged. bgwever, that
Gramor may grant & license to azy of its subcontraciors in the ordinary course of business.

. This Agreement is made foe collaters] security purposes only  This Agreement
shall create & contimiing segurity interest in the Yraderuarks and Licenses wnd shall tenminate only
when the Obligatioas have been paid in full ia eash. \When this Agreement has termingted. Baxter
shall promptly execute snd deliver to Grantor. &t Granror's expense. all terination steteraents and

3o

TRADEMARK
REEL: 1886 FRAME: 0466

TRADEMARK
REEL: 002547 FRAME: 0329



ver RIODLE & REATH UL
FaoM DR‘-N@R‘E’.&?.-D{’E i FRX NO. 1 7036833488 Jul. 15 2002 e2:3cPM PO

other inStTUMCNTS 3% MA Be nSZEssArY OF Proper to termunate Baxrer's secusity inteveat ia the
Trademarks and the Licensea. sabject 10 &y gisposition thergof which may Rave been made by
Baxter pursuant to this Agreernent or the Credit Agreement

10, Duties pf Granior  Grantor shall have the duty. to the extent material 10 the
nortsl eonduct of Granior's businass, to: (3) prosecuts diligantly sny trademark application oc
servica mark spplication that is part of the Trademarks pending as of the date hereof or hereafter
until the termination of thia Agrecment. and (if) make application for trademasks of service marks.
Grautor further agrees (i) not to abanden any Trademark or License material to Grantor's notmal
business without the prior wrinen consent of Baxter, aad (i) to use its bast eforts to maincsin in
full foree and & ect the Trademacks and the Licenses that are or shall be material to the dpendion
of Gramor's business. Any cxpenses incuzted in commection with the foregoing shall be borne by
Grantor. Ncither Baxter nor any of the Obligations shall have any duty with respest 1o the
Trademarks and Licerses  Without limiting the gensrelity of 1he foregoing. Baxter shall not be
under any obligation to take any steps necessary 1o preserve fights in the Trademarks or Licenses
againgt any other pastiss, bt Baxter may do so at its option fom end after the oceurrence of'a
Default, and all expenses incurred i connestion therewith shall be for the sole account of Grutor
and shall be added to the Obligaticns secured hereby.

1. Raxters Rightta Suc. From and afier the cocurrence of an Evem of
Default. Baxter shall have the right. but ¢hali not be obligated. 10 bring it in its own name to
enforee the Trademarks and the Licenses and_ if Baxter shall commence any such sult, Grantor
shall. at the request of Baxter, do sav and all lawful acts and execunre ary and ol groper documents
required by Basrer in aid of such enfaresment  Gramor shall, ypon demand. promply reimburse
Baxter fior sl £osts aad expenses incurred by Baxter in the exercise of its rights uader this
parageaph 11 (ncluding. without limftation. ressonsbie fees and expenses of artomeys and
panxlegals for Bavier).

12 Wehwers Baxiers faiture, a3 sy tims ot times hereafter, 1o require sirict
perfosmance by Gramor of any provision of this Agreement shall oot waive, affect or divtiish any
right of Baxter thereufier 10 demand swrict commpiisace and performance therwwith nor shall any
course of dealing betweem Gramtor and Boaer have such effect  No single or partial exercise of
any right hersunder shall preclude any other or further exsrcise thernof or the exercise of any other
right. None of the undenakings. agreements, warramies, covenants and repretentations of Grantor
comained in tix Agreemen shall be deemned to have been suspended or waived by Baxver unless
such suspension of waive- is in writing sigeed by an officer of Baxter and Firected 10 Grantor

specifving such susnensi s or waiver.

1° Severabillty Whensver possible, sach provision of this Agreement shail be
mterpreted in sach marmer 38 10 be effecrive and valid under applicable law, bui the provisions of
this Agreement xre severable, and if any clause or provision shafl bs beld ‘nvatid and unenfotcseble
i whole of it part in any jurisdiction, then such invalidity of unenforezabifity shall affect only such
clause or provision, or part hereof, in such prrisdiction. and shall na in any manmer affect such
clause or provision in any other jurisdiction. or any other clause or provision of this Agreement in
any jurisdiction.
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12 Madifigaiion This Agreement cannat be altered. amended or modified in
any way, cxcept a5 specifically provided in garagraph § bereof of by a writing signed By (he parties
hereto.

15, Comulaive Remedias PawstofAlomey Grantor, subject 1o 3 Permitted
Sewior Lender's rights, if any, under a Pérmitted Senior Loan Agreement. heredy ifrevocably
dasignates, constitites and appoiats Baxter (and all Persons designated by Bexter i its sole and
abschunte discretion) ss Grantor’s gue snd lewful attomey-in-fact, and suthorizes Baxter and any of
Baxter's designees. ip Gramar’s ar Barer's name. from and after the occurvence of and during the
contingation of, an Evem of Defyult and the giving by Bexter of notics ro Grantor of Baxter's
inteotion 10 enfdree its rights and claims against Granter, to (i) endorse Grantor's name on all
applications, documents, papers and insthuments neceasary or desituble for Baxter in the use of the
Trademarks or the Livenses, (f) ansign, pledge. convey or otherwise transfer tile it or dispose of
the Traderoarks or the Licenses to anyone on comenercistly reasonable terms, (iii) grant or issue any
exclusive or nonexclusive license under the Trademarks or, to the extent permirtted, ynider the
Licenses, to anyonc on cammereislly reasonsble termia, and (iv) 1ake any other actions with tespect
1o the Trademarks or the Licenses as Buaer deemns in its best interess. Grantor hereby ratiSes sl!
that such arromey shall lewfully do or case to be done by virtue heareof. This power of attomey is
coupled with sn interest and shall be irvevocable wil all of the Obligations shall have been paid in
full i cash. Gruntor scknowledges and agrees that this Agreement is not intended to limit or
redirict in any way the rights and remedies of Bawver under the Credic Agroemant, but rather is
intended to facifitate the exercise of such rigits snd remedies.

Subject 1o the Hmitstions set forth herein, or in the Credit Agreenment, Raxier shall

i bave. in addition to afl other fgins snd remexties givan it by the tems of this Agreement, sil rigine
and remedies allowod by Lyor and the rights and remedies of & sscured p-1ty uader the Uniform
Commaereisl Code as enacted in any jurisdicrion in which the Trademasks or the Licenses may be
located or deomed located. Tpon the occurrence of 2 Defaul and the election by Baxter to
exercise any of its remedies inder Section 9-504 or Section 3505 of the Uniform Commercial
Code with respect 10 the Trademarks and Licenses, Grantor agrees to assign. convey and otherwise
transsfer title in aad to the Trademarks and the Licenses 10 Baxter or any transferee of Bs«er and 0
cxecute snd deliver 10 Batter o7 axty such transferee all such agreements. documents and
instruments a3 may be necessary, I Bexiery sole discretion. to eTect such zssignment. conveyance
and erensfar, All of Baxters rights snd remedies with respect 10 the Trademarks and the Licenscs.
whether established herubyy, by the Cradit Agreetnart, by any other agreements or by law. shall be
aimulztive and may be exarcised sepatately or concusrantly. Notwithmanding anything set forth
bereln to the conumry. it is hareby expressly sgreed that upon the occurrence of an Event of
Default, Boxver may exereise any of the rights and remedies provided in this Agreement. the Credit
Agreemsent and any of the other Loan Documems. Grenror agrees that any notification of intended
disposition of any of the Trademarks azd Licenses requited by law shall be deemed reasonably and
properly given if given & Jesst 1 (20) days before such dispositior. provided. homever. that
Baxter may give any sborter notice that 15 commercially reasonable under the circumstances.

16.  Suceessors.and Assiguy. This Agreemant shall be dinding upon Grantor and
it successors and assigns, and shall inuze to the benefk: of Baxter aad its nominees, successors md

5.
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assigns  Grantor's successors ard assigns shall include. without Emitation, ¢ receiver. trustee or

detrtor-in-possession of or for Grantor. grovdded. Eowever. that Grantor shall not voluntarily assign
or transfer its rights ar obiigations hereunder without Baxter'’s prior writien consent.

17. Governinglaw This Agreement shafl be consrued and enforced and the
rights and duties of the parries shall be governed by in all respects in accordance with the internal
Iaws (a2 epposed to eondlict of laws provisions) and decisions of the State of Llinois.

18. Nptiges All patices or other communications hereunder shall be given in the
manncy and 1o the addresses sex forth n the Credit Agreement.

19.  Section Titles. The section titles hessin are for convenience of reference
only. and shafl not affect in sy way the hnarpretation of any of the provisions hereof

20.  Excoution in Cousterpans. This Agreement oy be executed in any umber
of caunterparts and by different partiss hereto i separate counterparta, each of which when so
execured shall be deemed to D¢ «n original snd all of wisich takes toguther shall constitute one and
the same agreement.

21, Morger This Agreement represents the final agreement of the Gramor with
respect to the matters comuined hersin and may not be contradicred by evidence of prior or
COMemporaneous agreements, or subsequen: oral sgroemens. between the Gramor and Baxter.

{Remeinder of Thia Page Intentionaily Blank)
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement ag
of the day and year first above written.

AUTOMED TECHNOLOGIES. OxC.

o GO e
Name ¢cheoh€8 5. 0o g
Tile QezecTnay

Awmduﬂwudwuoﬁhed:ymdywﬁm

Tradenck Secuity Agesoen Signacas Pags
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Schedule A
°
Trademark Sccarity Agreement

Dated as of March 31, 1999

Teademacks

Registration Number Name Filing Date
' 1.970.530 OFTIFILL July 18, 1994
2,030,836 OPTIFILL-I July 17, 1995
2129318 | oPmiFmLLAl Octoter 10. 199

Trademark axd Secvice Mark Applications

AppDeation Number Nasne Application Date
Class 10 No. 70656 OPTIFULL April 1, 1996
(EC)
Cha$No. OPTIFILL-1I Scprember 14, 1998
25/550013 (C.S)
Class 9 No. QUICKSCRIPT September 14, 1998
75/552,406 (U.S.)

' Refiled with the following deseription on Jamuary 27, 1999 "L Apprczncm for OPTIFILL.
Class 9 No, 75/635045".
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Schedule B
to
Trademark Security Agreement

Darted as of March 31, 1999
License Agreements

None.
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i

STATE OF HLLINOIS )
) S8

COUNTY OF COOK )

The foregoing Trademark Security Agreement was acknowledged before me this
313t dey of Murch, 1999, by Charles J. O'Tools, 3 Secrerary of Automed Technologies, Inc.. 2
Delsware corporation, on behalf of such corporation.
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STATE ON LLLINOIS )
) 85

COUNTY OF COOK )

The fomgomg Trademark Security Agrecment was acknowiedged before me this
31t day of March, 1998, by G.W. Chane, Jr., a Vice President Corporate Development of Baxter

Heal*heare Corporation, 8 Delsware corporation, on bebalf of such corpormion.

Notary information:

- - -

LRV

- [}
. Lubr Luna ¢
sy TR LT L
R RN L

~ODMAPCIOCT.OIDE At B
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