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VIBRAPAP

i

CORRESPONDENCE DATA

Fax Number:

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:
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Cleveland, OHIO 44114
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TRADEMARK ASSIGNMENT

This Trademark Assignment is entered into by and between Emergent Respiratory
Products, Inc., a California corporation (“dssignor”) and BEMS Holdings, LLC, a Delaware
limited liability company (“Assignee”) as of this 2" day of March, 2009.

RECITALS

A, Assignor has agreed to transfer and assign, and Assignee agreed to purchase and
accept from Assignor, the Trademarks (defined below) pursuant to that certain Asset Purchase
and Assignment Agreement, dated as of March 2, 2009, by and between the Assignor and the
Assignee (the “Purchase Agreement”);

B. Assignee desires to acquire the entire right, title and interest in and to the
Trademarks and portions of Assignor’s business for which Assignor has a bone fide intent to use
said Trademarks pursuant to the Purchase Agreement; and

C. In order to evidence the acquisition of Assignor’s right, title and interest in and to
the Trademarks, Assignor and Assignee desire to execute this Trademark Assignment in favor of
Assignee.

NOW, THEREFORE, in consideration of the mutual covenants herein and for other good
and valuable consideration paid by Assignee to Assignor, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

1. Pursuant to the Purchase Agreement, Assignor does hereby irrevocably
sell, transfer, convey, assign and deliver unto Assignee the entire right, title and interest in and to
(i) the trademarks, service marks, certification marks and logos set forth on EXHIBIT A, in the
United States, its territorial possessions and in those jurisdictions outside the United States as set
forth in said Exhibit A, whether or not the same have been registered prior to, on or after the date
of this Trademark Assignment, and any and all extensions and renewals thereof for the full term
or terms for which the same may be granted, together with the goodwill symbolized thereby
(“Trademarks™), (ii) all rights and interests in and to the ongoing and existing portions of
Assignor’s business for which Assignor has a bona fide intent to use the Trademarks; and (iii) all
claims in law or equity, both statutory and based upon common law that Assignor has or might
have by reason of any infringement or other unauthorized use of any Trademarks, including,
without limitation, the right to prosecute and sue for (in Assignee’s own name) and collect
damages, royalties and payments arising out of any past, present or future infringement or other
unauthorized use of the Trademarks. '

2. Assignor hereby authorizes and requests the United States Patent and
Trademark Office and the empowered officials of all other governments in any domestic and
foreign jurisdiction to record Assignee as the owner of the entire right, title and interest in and to
the Trademarks and hereby covenants that it has full rights to convey the entire interests herein
assigned.

3. Assignor agrees that, upon request by Assignee and without further
consideration, Assignor shall execute and deliver such further instruments of transfer and
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assignment and take such other action as a party may reasonably require to more effectively
transfer and assign to, and vest in, Assignee all right, title and interest in and to the Trademarks
and all rights related thereto throughout the world, and to fully implement the provisions of this
Trademark Assignment; provided that the requesting party shall pay the reasonable out-of-pocket
expensces of the other party incurred in connection with complying with this Section 3. Assignor
hereby constitutes and appoints Assignee, and its successors and assigns, the true and lawful
attorney of Assignor with full power of substitution in'the name and stead of Assignor, but on
behalf and for the benefit of Assignee, its successors and assigns to demand and receive each and
all of the Trademarks and registrations and all rights related thereto.

4. Notwithstanding anything to the contrary herein, Assignor and Assignee
are executing and delivering this Trademark Assignment in accordance with and subject to all of
the terms and provisions of the Purchase Agreement. The rights and obligations of the parties to
the Purchase Agreement set forth in the representations, warranties, covenants, indemnities,
agreements and other terms and provisions of the Purchase Agreement shall be neither limited,
altered or impaired nor enhanced or enlarged hereby or by performance hereunder.

5. This Trademark Assignment shall be binding upon Assignor and shall
inure to the benefit of Assignee, and its representatives, successors and assigns. This Trademark
Assignment may be executed in counterparts, each of which shall be deemed to be an original,
but both of which together shall constitute the same agreement.

[remainder of page intentionally blank]
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“Assignor”’

EMERGENT RESPIRATORY VPRODUCTS, INC.

e 210N
EXECUTED By B0 O h{HAN ;/\ﬁ‘/ Date: 3 /2/09
Title:  (YAMEM AV

STATE OF CALIFORNIA )
. ) ) 58,
COUNTY OF Tﬂz V&w&.CJ& )

On QL(Lw;L %, LD 9 vefore me, :Yfkl/\f‘i- S faOﬁMD {l{‘
Notary Public, personally appeared N N\_Jf.. O LS}\ &VLS k \/

personally known to me

Or
¥ proved to me ou the basis of satisfactory evidence

to be the person whose name is subscribed to the within instrument and acknowledged to me that
he executed the same in his authorized capacity, and that by his sigoature on the instrument the
person, or the entity upon behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal

W ISR

! SIGNATURE OF NOTARY JU

(SEAL)

[Signature page 1 to Trademark Assignment]
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“Assignee”

BEMS HOLDINGS, LLC

EXECUTED By: %&_‘Zu@ Date: 3/3/300@/

Title: //)‘Célﬁ”m %

STATE OF OHIO )
) ss.

COUNTY OF AZNKLL 17 )

On MW 4, 250? before me, &Mﬁ 7—??6&55@// )
Notary Public, personally appeared /L //AVEF7 ID ; UWWﬁ
‘/ personally known to me

proved to me on the basis of satisfactory evidence

to be the person whose name is subscribed to the within instrument and acknowledged to me that
he executed the same in his anthorized capacity, and that by his signature on the instrument the
person, or the entity upon behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal

(e d Mrsse

SIGNATURE OF NOTARY PUBLIC

CLARA T, RUSSELL, Notary Publle
SEAL In and for the State of Ohio
( ) My Commission Explres Jan, 14, 2012

[Signature page 2 to Trademark Assignment)]
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EXHIBIT A

ATTACHED.
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