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ASSIGNMENT OF TRADEMARKS

WHEREAS, Phy America Physician Group, Inc. (“ Assignor”) is the owner of the
marks set forth on Schedule A, which are currently registered with the United States
Patent and Trademark Office (the “Marks”); and

WHEREAS, Sterling Group Holdings, LLC, a Delaware limited liability company
(“Assignee”), desires to acquire any and all rights that Assignor has in and to the
Marks, the registrations therefor, together with the goodwill of the business symbolized
by the Marks, along with the right to recover for damages and profits for past
infringements thereof; '

WHEREAS, pursuant to (i) that Borrower's Security Agreement, dated February
2, 2004 (as amended, the “Security Agreement”), between Assignee and General Electric
Capital Corporation, as administrative agent for the financial institutions (the
“Lenders”) from time to time party to that certain Credit Agreement dated as of
February 2, 2004 (as amended) among the Assignee, the other credit parties thereto, the
Lenders and General Electric Capital Corporation (the “Sterling Assignee”) (in its
capacity as administrative agent for the Lenders) and (ii) that Subsidiary Security
Agreement, dated February 2, 2004 (as amended, the “Security Agreement”), among
Assignee, certain subsidiaries of Assignee and General Electric Capital Corporation, as
collateral agent for the financial institutions (the “"Mezzanine Lenders”) from time to
time party to that certain Mezzanine Credit Agreement dated as of February 2, 2004 (as
amended) among the Assignee, the other credit parties thereto, the Mezzanine Lenders
and M.D. Sass Corporate Resurgence III, LP, the Assignee has granted the Sterling
Assignee a security interest in the Marks;

NOW THEREFORE, for good and valuable consideration, the receipt of which is
hereby acknowledged, Assignor hereby assigns and transfers to Assignee all right, title,
and interest in and to the Marks, together with the goodwill of the business symbolized
by the Marks, and the registrations therefor, along with the right to recover for damages
and profits for past infringements thereof.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREQF, the Assignor and Assignee have caused the execution of
this Assignment effective as of the 1%t day of February, 2004 with respect to the assigrunent

to Assignee and as of the 2 day of February, 2004 with respect to the assignment to the
Sterling Assignee.

PHYAMERICA PHYSICIAN GROUF, INC.

u)&%«a RO

(SEAL)
Charles R. Goldteir
Chief Restructuring Officer
QS”'- LY “ I“”Eb‘lﬂ'
S%A‘A-'F};E-GF m@mulﬁxsmum TO WIT:

On this §%day of FeaRuwARY , 2004, before me appeared Charles R. Goldstein,
being duly authorized, who signed this Assignment on behalf of Phy America Physician
Group, Ine¢.
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STERLING GROUP HOLDINGS, LLC

‘&LWUDMJAW (SEAL)
Stephen J. Bresnick
President

, TO WIT:

w,\a-ym&-mﬂ,b‘. striet o Colummin
STATECF , COUMNTY-OF
On this F2day of Feeenaty , 2004, before me appeared Stephen J. Dresnick, being
duly authorized, who sighed this Assignment on behalf of Sterling Group Holdings, LLC.

Y/PUBLIC
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FEEGAG bl
Notary Publ of Districtof Colurnbia
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SCHEDULE A

REGISTERED MARKS

Mark Registration No.
BLIP LOGO 1,672,037

BLIP LOGO 1,362,595
DOCTORS HEALTH PLAN 1,975,501

BLIP LOGO 2,384,591
PHYAMERICA 2,579,393

1537049

DCL575102.2

TRADEMARK
RECORDED: 03/02/2004 REEL: 002804 FRAME; 0415 .-



