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PATENT ASSIGNMENT AND RELEASE OF SECURITY INTEREST

This Patent Assignment and Release is made by First Union National Bank (f/k/a First Union
National Bank of Florida), a national banking association having a place of business at 214 North
Hogan Street, Jacksonville, Florida 32202 (“First Union”), for itself as Assignee in the Collateral
Patent Assignment dated December 9, 1993 (“Collateral Patent Assignment”) (attached herewith as
Attachment A) and as a party to the Loan Agreement (which is referenced in the Collateral Patent
Assignment). Terms capitalized herein which are not otherwise defined herein shall have the
meanings given them in the Loan Agreement.

WITNESSETH:

WHEREAS, pursuant to the Collateral Patent Assignment executed in connection with the
Loan Agreement, DePuy Acromed, Inc. (f’k/a Acromed, Inc., d/b/a Bremer Medical, Inc., and
referred to as “Assignor” in the Collateral Patent Assignment) (“DePuy™), an Ohio corporation,
having a place of business at 325 Paramount Drive, Raynham, Massachusetts 02767, granted to First
Union for itself a security interest in the Patents, including certain patents and patent applications
of DePuy registered in the United States Patent and Trademark Office or in the Japanese Patent
Office, as set forth in Schedule B attached hereto;

WHEREAS, in order to consummate the termination of First Union’s Security Interest in
accordance with the terms of the Collateral Patent Assignment, DePuy desires to secure the release
and discharge of all Liens on the Patents (as defined in the Collateral Patent Assignment); and

WHEREAS, Depuy represents that it is the true and legal owner of the Patents, and that all
actions necessary have been taken to maintain and preserve its rights in the Patents in accordance
with Paragraph 8 of the Collateral Assignment.

NOW THEREFORE, pursuant to Paragraph 7 of the Collateral Patent Assignment, First
Union acknowledges payment in full and satisfaction of all obligations by DePuy, and First Union
hereby agrees as follows:

Effective immediately, First Union hereby releases and discharges all Security Interests and
Liens on the Patents set forth on Schedule B, including, without limitation, all proceeds thereof and
the right to sue for past, present and future infringements, together with the goodwill of the business
symbolized thereby and the registrations and applications thereof.

Effective immediately, First Union hereby further assigns and transfers to DePuy all of its
respective right and interest in, to and arising from any infringement of any of the patents referred
to in attached Schedule B, including, without limitation, all claims for damages and profits for any
infringements which occurred prior to the date of this Release and Assignment, including the rights
to sue for any infringements in its own name and stead and for its own benefit.
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Effective immediately, First Union hereby further assigns, sells, and sets over to DePuy all
of First Union’s respective right, title, and interest in, to, and under the patent applications and issued
patents set forth in Schedule B, including: all priority rights for other countries arising from the
patent applications; any and all United States Letters Patent which may be issued on the aforesaid
patent applications, and all divisions, continuations, continuations-in-part, or extensions of the patent
applications and such Letters Patent; all reissues of the aforesaid patents; all inventions disclosed,
set forth, and claimed in the patent applications and patents; as well as any and all Letters Patent or
application for Letters Patent in all foreign countries relating to any or all of such inventions
disclosed, set forth, and claimed in the patent applications and patents, which DePuy may apply for
or obtain, to be held and enjoyed by DePuy for its own use and enjoyment and for the use and benefit
of its successors and assigns, to the full end of the term or terms for which such patents are or may
be granted, as fully and entirely as the same would have been held and enjoyed by First Union had
this assignment and release not been made.

IN WITNESS WHEREOF, First Union has caused this document to be executed this }CTH
day of Serremmiz. |, 2001,

FIRST UNION NATIONAL BANK
By: (XL AP
Printedname:  Kicvamis P Siva

Title: gt’:w\ma V\ce?mxoe:w?

STATE OF FLORIDA )
) SS:
COUNTY OF DUVALL )

Lo ber

IN .
Onthe !0 i dayof __ ,2001, before me, a Notary Public in and for said County and State,

personally appearedRichard § S Ju!:u and acknowledged that he is the Sr. ﬂuiresde,bf the First/National
Bank; that he is authorized by said Bank to execute the foregoing Patent Assignment and Release
of Security Interest on behalf of said Bank; and that he did execute the foregoing Patent Assignment
and Release of Security Interest on behalf of said Bank, pursuant to such authority.

SN N

\,av Hike, Danielle Favereau Burkes tary Public

S5 AE% MY COMMISSION # CC853214 EXPRES \ \e ta .RL \
I, SF May 24, 2003 Gn \E\ g Veremoe SN
BONDED THRU TPOY FAIN INSURANCE, INC. Pnnted Name

County of Residence: DU\/C-\\
My Commission Expires:__ S -4 ~Q O3

INDSO1 SSMITH 447601v1
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COLLATERAL PATENT ASSIGNMENT

-

THIS COLLATERAL PATENT ASSIGNMENT ("Assignment") made as of
the 92 day of December, 1993, by ACROMED, INC., d/b/a Bremer
Medical, Inc., a Florida corporation, having its chief executive
office at 4801 Dawin Road, Jacksonville, Florida 32207-6809
("Assignor“), and FIRST UNION NATIONAL BANK OF FLORIDA

("Assignee").

WITMNESGSZSETH:

WHEREAS, Assignor and Assignee are Parties to that certain
Loan Agreement dated of even date herewith ("Loan Agreement"),
which Loan Agreement provides (i) for the Assignee to, from time to
time, extend credit to or for the account of Assignor and (ii) for
the grant by Assignor to Assignee of a security interest in certain
of Assignor’s assets, incliuding, without limitation, its patents

and patent applications;

NOW, THEREFORE, in consideration of the premises set forth
herein and for other good and valuable consideration, receipt and
sufficiency of which are hereby acknowledged, Assignor agrees as

follows:

1. Incorporation of ILoan Agreement. The terms and
provisions of the Loan Agreement are incorporated herein in their
entirety by this reference thereto.

2. Collateral Assignment of Patents. To secure the complete
and timely satisfaction of all of Assignor‘’s obligations set forth
in the Loan Agreement ("“Obligations") to Assignee, Assignor hereby
grants to Assignee, as and by way of a first mortgage and security
interest having priority over all other security interests, with
power of sale, to the extent permitted by law, upon the occurrence
of an event of default under the Loan Agreement ("Default"), which
has not been waived, in writing, by Lender, all of Assignor’s
right, title and interest in and to all of its now owned or
existing and filed and hereafter acquired or arising and filed:

patents and patent applications, and the inventions and
improvements described and claimed therein, including,
without limitation, those patents listed on Schedule A
attached hereto and made a part hereof, 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 under and 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 right to
sue for past, present and future infringements thereof,
and (d) all rights corresponding thereto throughout the
world (all of the foregoing patents and applications,

Attachment A
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together with the items described in clauses (a)-(d), are
sometimes hereinafter individually and/or collectively
referred to as the “Patents"). ,

3. Restrictions on Future Agreements. Assignor agrees that
until the Obligations shall have been satisfied in full and the
Loan Agreement shall have been terminated, Assignor will not,
without Assignee’s prior written consent, enter into any agreement,
including, without limitation, any license agreement (except for
such agreements with a corporate affiliate of Assignor), which is
inconsistent with Assignor’s obligations under this Assignment and
Assignor further agrees that it will not take any action, or permit
any action to be taken by others subject to its control, including
licensees, or fail to take any action which would affect the
validity or enforcement of the rights transferred to Assignee under

this Assignment.

4. New Patents. Assignor represents and warrants that the
Patents listed on Schedule A constitute all of the patents,
registrations and applications now owned by Assignor. If, before
the obligations shall have been satisfied in full, Assignor shall
(i) obtain rights to any new patentable inventions, or (ii) become
entitled to the benefit of any patent application or patent for any
reissue, division,; continuation, renewal, extension or
continuation-in-part of any Patent or any improvement on any
Patent, the provisions of paragraph above shall automatically apply
thereto and Assignor shall give to Assignee prompt written notice
thereof. Assignor hereby authorizes Assignee to modify this
Assignment by amending Schedule A to include any future patents or
patent applications which are Patents under paragraph 2 above or

under this paragraph 4.

5. Rovyalties; Terms. Until an event of default occurs
hereunder or in any related loan document, Assignee grants to
Assignor a royalty-free exclusive right and license to make, have
made, use and sell the inventions claimed in each of the respective
Patents assigned hereunder for Assignor’s exclusive benefit and
account. The term of the assigmments granted herein shall extend
until the earlier of (i) the expiration of each of the respective
Patents assigned hereunder, or (ii) the Obligations have been paid
in full and the Loan Agreement has been terminated.

OL 83Vl £989n0H

6. Assignee’s 'Right to Inspect. Assignee shall have the
right, at any time and from time to time, to inspect Assignor’s
premises and to examine Assignor’s books, records and operatiens,
including, without 1limitation, Assignor’s quality control
processes. From and after the occurrence of a Default and the
provision by Assignee of written notice to Assignor of Assignee’s
intention to enforce its rights and claims against any of the
Patents, Assignor agrees that Assignee, or a conservator appointed
by Assignee, shall have the right to establish such additional
product quality controls as Assignee, or said conservator, in its

- D -
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sole Jjudgment, may deem necessary to assure maintenance of the

qualify of products sold by Assignor under the Patents. Assignor
agrees (i) not tc sell or assign its interest in, or grant any

license under, the Patents without the prior wrltuen consent of
Assignee; (ii) to maintain the gquality of any and all products in

connection with which the Patents are used, consistent with the
quality of said products as o©of the date hereof, (iii} not to
materially change the quality of said products without Assignee’s
express written consent; and (iv) to provide Assignee, on a
quarterly basis, with a certificate of an officer of A551gnor
certifying Assignor’s compliance with the foregoing.

7. Termination of Assignee’s Security Interest. This
Assignment is made for collateral purposes only. Upon payment in
full of the obligations and termination of the Loan Agreement,
Assignee shall execute and deliver to Assignor all termination
statements and other instruments as may be necessary or proper to
terminate Assignee’s security interest in the Patents, subject to
any disposition thereof which may have been made by Assignee
pursuant to paragraph 14 or any other provision hereof or pursuant
to the Loan Agreement.

8. Duties of Assignor. To the extent appropriate in
accordance wiith Assignor’s sound business practices, Assignor shall
(1) prosecute diligently any patent application that is part of the
Patents pending as of the date hereof or thereafter until the
Obligations shall have been paid in full, (ii) make application on
unpatented but patentable inventions, and (iii) preserve and
maintain all rights in patent applications and patents that are
part of the Patents. Any expenses incurred in connection with such
applications shall be borne by Assignor.

9. Assignee’s Right to Sue. From and after the occurrence
of a Default which has not been waived, in writing, by Assignee,
and the provision by Assignee of written notice to Assignor of
Assignee’s intention to enforce its rights and claims against any
of the Patents, Assignee shall have the right, but shall in no way
be obligated, to bring suit in its own name to enforce the Patents,
and any licenses thereunder, and, if Assignee shall commence any
such suit, Assignor shall, at the request of Assignee, do any and
all lawful acts and execute any and all proper documents required
by Assignee in aid of such enforcement and Assignor shall promptly,
upon demand, reimburse and indemnify Assignee for all costs and
expenses incurred by Assignee in the exercise of its rights under
this paragraph 9.

10. ©Waivers. No course of dealing between A551gnor and,
Assignee, nor any failure to exercise, nor any delay in exercising,
on the part of Assignee, any right, power or privilege hereunder or
under the Loan Agreement shall operate as a waiver thereof; nor
shall any single or partial exercise of any right, power or
privilege hereunder or thereunder preclude any other or further

-3 -
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exercise thereof or the exercise of any other right, power or
privilege. .

11. Severability. The provisions of this Assignment are

" severable, and _if any clause or provision shall be held invalid and

unenforceable in whole or in part in any jurisdiction, then such
invalidity or unenforceability shall affect only such clause or
provision, or part thereof, in such jurisdiction, and shall not in
any manner affect such clause or provision in any other jurisdic-
tion, or any other clause or provision of this Assignment in any

jurisdiction.

12. Modification. This Assignment cannot be altered, amended
or modified in any way, except as specifically provided in
paragraph 4 hereof or by a writing signed by the parties hereto.

: 13. cumulative Remedies: Power of Attorney:; Effect on Loan
Agreement. All of Assignee’s rights and remedies with respect to
the Patents, whether established hereby, by the Loan Agreement, by
any other agreements or by law shall be cumulative and may be
exercised singularly or concurrently. Assignor hereby authorizes

‘Assignee to make, constitute and appoint any officer or agent of

Assignee, as Assignee may select, in 1its sole discretion, as
Assignor’s true and lawful attorney-in-fact, with power (i) at any
time to (a) endorse Assignor’s name on all applications, document
papers and instruments necessary or desirable for the Assignee in
the use of the Patents, or (b) take any other actions with respect
to the Patents as the Assignee deems in the best interest of the
Assignee, and (ii) from and after the occurrence of a Default which
has not been waived, in writing, by Assignee and the Provision by
Assignee of written notice to Assignor of Assignee’s intention to
enforce its rights and claims against any of the Patents, to (a)
grant or issue any exclusive or non-exclusive license under the
Patents to anycne, or (b) assign, pledge, convey or otherwise
transfer title in or dispose of the Patents to anyone. Assignee
hereby ratifies all that such attorney shall lawfully do or cause
to be done by virtue hereof. This power of attorney shall be
irrevocable until the Obligations shall have been paid in full and
all financing arrangements between Assignor and Assignee have been
terminated. Assignor acknowledges and agrees that this Assignment
is not intended to limit or restrict in any way the rights and
remedies of Assignee under the Loan Agreement but rather is
intended to facilitate the exercise of such rights and remedies.
Assignee shall have, in addition to all other rights and remedies
given it by the terms of this Assignment, all rights and remedies
allowed by law and the rights and remedies of a secured party under
the Uniform Commercial Code as enacted in any jurisdiction in which,
the Patents may be located. ‘

14. Retention of Patents in Satisfaction of the Liabilities.
Upon the occurrence of a Default and the election by Assignee to
retain the Collateral in satisfaction of the Obligations in
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accordance Wwith the provisions of Section 9-505 of the Uniform
Commercial Code as adopted by the State of Florida, Assignor agrees
to assign, convey and otherwise transfer title in and to the
Patents to Assignee and to execute and deliver to Assignee all such
agreements, documents and instruments as may be necessary, in

Assignee’s determination, to effect such assignment, conveyance and

transfer.

15. Binding Effect; Benefits. This Assignment shall be
binding  upon the Assignor and 1its respective successors and
assigns, and shall inure to the benefit of Assignee, its nominees
and assigns.

) l16. Governing Law. This Assignment has been executed and
delivered at Jacksonville, Florida and shall be governed by and
construed in accordance with the internal laws (as opposed to
conflicts of law provisions) of the State of Florida.

IN WITNESS WHEREOF, the parties hereto have duly executed this
Assignment as of the ifﬁ day of December, 1993.

"ASSIGNOR™

ACROMED, C.,, d/b/a Bremer Medical,
Inc., Florida co tion

Name: fdefco A. ianaiccse I
Its:  RSS/Siin]  TREASUAAL

(Corporate Seal)

"ASSIGNEE"

FIRET UNION NATIONAL BANK OF FLORIDA

=<~

8 D OISTALE

AssistadT VULCE PRES VU
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STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this /5 ~day
of December, 1993,_.by _.PAUL_-W- EREMEL . ., the
Pressd et of Acromed, Inc. d/b/a Bremer Medical, Inc., a
Florida corporation, on behalf of the corporation. He/She is

personall to me or who has produced

as identification.
Notary PuBlic,” State of Florida
Name:_ BEMTR[Z. E - PACAN/
My Commission Expires:
My CommigsioncNumber is:

T PUBLIC, STATE OF FLORIDA
NOTARY expires Jan, 28, 1997,

STATE OF OHIO My e Mo CC 255924
counry oF ___(Uodncao. Boad thra Patterson - Becht Agency
1 =
The foregoing instrument was acknowledged before me this 3+h day
f December, 1993, by _ENCICD NoCricchio 3¢ , the

ST, Treasuel of Acromed, Inc. d/b/a Bremer Medical, Inc., a
Florida corporation, on behalf of the corporation. He/8we 1is

personally known to me or who has produced

(AF&Q/;LM-((B@(

as identification.

Notary Public, State of “Ohio

Name:
My Commission Expires:
My Commission Number is:

RALLOTY

s

LIC ~ STATE OF OHIO
’N‘OTARY.I:I?; has no exanation date.
STATE OF FLORIDA Y R cection 147.03 R.C

COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this p’ﬁ'

day of December, 1933, by JJsEPH D. S1s7h/2E , the
rss- of First Unior National Bank of Florida, a national

Aot lice

banking association, on behalf of the Bank. He/She is persocnally
known to me or who has produced as
identification.

Notary Publi&, State of Florida
Name: BERTRIZ E- LACAL)
My Commission Expires:
My Commission Number:iscaN
alic, STATE OF F

' 28, 1997,

NOTARY PU

CDE\BREMER \PATENT . AGN
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