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INTELLECTUAL PROPERTY ASSTGNMENT

THIS INTELLECTUAL PROPERTY ASSIGNMENT is made this day ot
February, 2001, and is effective as of August 18, 2000, by and
among UNIVERSAL HEALTH, L.L.C., a New Jersey limited liability

company (“Buyer”), and BEN H. BECKER, CHAPTER 11 TRUSTEE
{*Seller”) OF NEUMAN DISTRIBUTORS, INC. (“NDI”) and HOME HEALTH
CARE OF NEW JERSEY, INC. (“HHC”). Buyer and Seller are hereinafter
sometimes together referred to as the "Parties" or individually as
a "Party" and this 1Intellectual Property Assignment shall

hereinafter be referred to as the "Agreement."

WHEREAS, the Buyer and the Seller are parties to an Asset
Purchase Agreement dated as of August 17, 2000 (the “Asset Purchase
Agreement”), under which Seller has agreed to sell, assign,
transfer and convey to Buyer and Buyer has agreed to purchase,
accept and assume from Seller all of Seller’s rights, title and
interest in and to the Assets (as such term is defined in the Asset
Purchase Agreement); and

WHEREAS, pursuant to terms and conditions of the Asset
Purchase Agreement, Seller desires to assign all of its respective
rights, title and interest in Seller’s intellectual property, in
accordance with the terms, conditions, covenants and agreements
hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing premises,
and for good and valuable consideration as set forth in the Asset
Purchase Agreement, the Parties hereby agree as follows:

1. Assignment. Seller hereby sells, assigns, transfers,
grants, delivers and conveys to the Buyer, absolutely, and the
Buyer hereby agrees to purchase, accept and assume frpm the Seller,
free and clear of all liens, encumbrances, re§tr1cplons, qefaultz
and/or breaches of any kind or nature, the entire right, tltl? ;Es
interest of Seller in and to the intellgctual property'rlgthe
used or held for use by geller in connection with
d by Section 1.1 of the Asset Purchaie
Agreement, including, without limitatiog, ati;gﬁzj;éﬁﬁgiﬁ)Pzzgeihz

rm is defined in the Asse urc :
éiidiﬁgikgeand/or gervice marks set forth on Schedule 1 of this

Agreement.

owned,
Business as contemplate
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2. Assumption.

a. Buyer does hereby accept the assignment of all of
Sel}er’s respective rights, title, and interest in and to the
entire right, title and interest of Seller in and to intellectual
pFoperty rights owned, used or held for use by Seller in connection
with the Business as contemplated by Section 1.1 of the Asset
Purchase Agreement, including, without limitation, all Intellectual
Property.

. b. It is expressly understood and agreed by the Parties
that thils Agreement shall not in any manner relieve Seller from any
undertaking, obligation or liability of Seller incident to or in
connection with intellectual property rights owned, used or held
for use by the Seller in connection with the Business as
?ontemplated by Section 1.1 of the Asset Purchase Agreement
including, without limitation, all Intellectual Property, to thé
extent such undertakings, obligations or liabilities accrued or are
gt?erwise attributable to the period on and before the Closing

ate.

C. This Agreement does not affect or modify Article 2
of the Asset Purchase Agreement.

3. Definitions. Capitalized terms that are used herein
without definition shall have the same meanings herein as specified
in the Asset Purchase Agreement.

4. Binding Effect. This Agreement shall be binding upon and
inure to the benefit of the successors and assigns of the Parties.

5. conflict. In the event that any of the terms and
provisions contained in this Agreement conflict with or are
inconsistent with any of the terms and provisions of the Asset
purchase Agreement, the terms and provisions of the Asset Purchase

Agreement shall control.

6. Further Assurances. The Parties shall execute and deliver
such further and additional instruments, agreements, and other
documents as may be necessary to give full force and effect tolthe
terms and conditions of this Agreement and the transactions

contemplated hereunder.

7 Modification and Waiver. NO alterations or varigtions of
the terms and provisions of this Agreement shéll be valid un;egi
made in writing and signed by all of the Parties hereto or theil

successors or permitted assigns.
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8. Governing Law and Jurisdiction. This Agreement shall be
construed and governed by the laws of the State of New Jersey
without regard to its conflict of law rules. If any provision of
this Agreement is held to be invalid or unenforceable, such will
not affect the validity or enforceability of the other provisions
of this Agreement.

9. Recitals. The recitals set forth above hereinabove are
hereby incorporated by reference as though fully set forth at
length.

10. Counterparts. This Agreement may be executed
simultaneously in one or more counterparts, each of which shall be
deemed to be an original, but all of which together will constitute
one and the same instrument.

[Remainder Of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, this Intellectual Property Assignment has
been executed by the Parties as of the date and year first above

written.

ATTEST/WITNESS:
BEN H. BECKER, CHAPTER 11

TRUSTEE OF NEUMAN DISTRIBUTORS,
INC. AND HOME HEALTH CARE OF
NEW JERSEY, INC.

L k.

Hichal O Sine 73
ATTEST/WITNESS: UNIVERSAL HEALTH, L.L.C.
/J /' “, R
A‘F 1
Name { ‘)- | ~ h(ﬂu £ ) [
Title: (. <, ¢ |
1156096 .2
TRADEMARK

REEL: 002242 FRAME: 0931



Schedule 1 to

Intellectual Property Assignment

Trademark and/or Service Mark for Home Health Care Of New
Jersey, United States Patent and Trademark Office Reg. No.
1,646,399, Registration Date May 28, 1991.
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