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AUDIOSCREENER INTELLECTUAL PROPERTY
[ ASSIGNMENT AGREEMENT

This AUDIOSCREENER INTELLECTUAL FPROPERTY ASSIGNMENT
. AGREEMENT is made and entered into as of April {3, 2004, by and between VIASYS
Healthcare Inc., a Delaware corporation, through its NeuroCare Division ("VIASYS"),
& and Everest Biomedical Instruments Company, a Delaware corporation (“Everest”).
Unless otherwise defined herein, capitalized terms are used herein as defined in the Asset
Purchase Agreement dated of even date herewith (the *Asset Purchase Agreement”) by

and between VIASYS and Everest.

& Background

Pursuant to the Asset Purchase Agreement, Everest has agreed to transfer to
VIASYS all of its right, title and interest in, to and under the Intellectual Property used
solely in the AudioScreener Business, and certain contracts, licenses and agreements
related thereto, which includes Everest’s right, title and interest in and to each of the
L contracts, licenses, agreements and each itetn of Intellectual Property referenced in
Section 4.11 of the Asset Purchase Agreement as set forth in Schedule *A” hereto (the
“AudioScreener Intellectual Property™); and

Pursuant to due authorization, Everest is executing and delivering this instrument
for the purpose o f assigning, transfetring, conveying and deliveringto VIASYS allof

i . N ) .
¥ Everest’s right, title and interest in, to and under the AudioScreener Intellectual Propetty.

Witngsseth
NOW, THEREFORE, the parties hereto, intending to be legally bound hereby, for
R good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, and in consideration of the¢ mutual covenants in the Asset Purchase
Agreement, in the AudioScreener Bill of Sale, Assignment and Assumption Agreement
and herein, hereby agree as follows:

o 1. Transfer and Assignment.
pi

(a)  Patents, Everest hereby assigns, transfers, conveys and delivers to
VIASYS, its successors and assigns, and VIASYS hereby acquires and accepls from
Everest, all of the Everest’s nighl, title and interest in, to and under the Patents listed on
Schedule “A" hereto and used or held for use by Everest solely inthe AudioScreener
e Business and the inventions claimed thereby, together with any and all reissue,
- continuation, divisional and reexamination applicalions thereof and the patents that may
issuc thereon, together the with right to apply for patents based thereon anywhere in the
world and together with the right to sue for and collect all claims for profits and damages
by reasons of infringement accruing on or afier the Closing Date. The foregoing
oy assignment is intended 1o be an absolute assignment and not by way of securily.
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(b) Copyrights. Everest hereby assigns, transfers, conveys and
W delivers to VIASYS, its successors and assigns, and VIASYS hereby acquires and
accepts from Everest, all of Everest’s right, title and interest in, to and under the
Copyrights listed on Schedule “A™ hereto and used solely in the AudioScreener Business
and all the rights and privileges appurtenant thereto.

()  Trade Secrets. Everest hereby assigns, transfers, conveys and
delivers 10 VIASYS, its successors and assigns, and VIASYS hereby acquires and
accepts from Everest, all of Everest’s right, title and interest in, o and under the Trade
Secrets used solely in the AudioScreener Business, and will not make further use of such
Trade Secrets nor disclose such Trade Secrets to any third party.

il (d) Trademarks. Everest hereby assigns, transfers, conveys and
delivers to VIASYS, its successors and assigns, and VIASYS hereby acquires and
accepts from Everest, all of Everest’s right, title and interest in, to and under the
Trademarks listed on Schedule “A" hereto and used solely in the AudioScreener Business
and the poodwill of the AudioScreener Business in connection with which such

® Trademarks are used.

(¢)  Other Intellectual Property. Everest hereby assigns, transfers,
conveys and delivers to VIASYS, its successors and assigns, and VIASYS hercby

acquires and accepts from Everest, all of Everest's right title and interest in, to and under
any other Intellectual Property, such as computer soltware, used solely in the
AudioSereener Business listed on Schedule “A" hereto and all the rights and privileges
appurtenant thereto.

2. Excluded Intellectual Property. The AudioScreener Intellectual Property only
includes such property that is used solely in the AudioScreener Business and listed on
b Schedule “A” hereto. The AudioScreener Intellectual Property shall not include any
right, title or interest in, to and under Intellectual Property not specifically included in the
AudioScreener Field.

3. Assizornent; Binding upon Successors and Assigns. This instrument shall be
) binding upon and inure 10 the benefit of the parties hereto and their respective successors
and permitied assigns.

4, Further Assurances. Upon the request of VIASYS, as the case may be,

Evcrest shall execute and deliver any and all instruments and documents and take such

other future actions as may bc necessary or reasonably requested by VIASYS to

document the aforesaid conveyance, assignment and transfer or to ¢nable VIASYS to

- secure, register, maintain, enforce and otherwise protect ils rights in and to the assets
transferred hereunder,

5. Goveming Law. This instrument shall be construed and interpreted wilh the
i internal Jaws of the State of Delaware without regard to any choice of law or conflict of
law, choice of forum or provision, rule or principle that might othcrwise refer
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construction or interpretation of this instrument to the substantive law of another
jurisdiction.

6. Counterparts. This instrument may be executed in any number of counterparts
and each such counterpart shall be deemed to be an original instrument, but all such
counterparts together shall constitute but one agreement.

[THIS SPACE INTENTIONALLY LEFT BLANK]
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IN WITNESS WREREQF, the undersigned have caused this AndioScreencr
Intallecteal Property Assignment Agrecment to be duly executed on the date first above

writlen.

1-FH/T G041

EVEREST BIOMEDICAL
INSTRUMENTS COMPANY

By: ) : Cﬁ?
Name: ELAE CAJIEV

Title: c,gb
VIASYS HEALTHCARE INC.
By:

Name:

Title:
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IN WITNESS WHEREOF, the undersigned have caused this AudioScreener
Intellectual Property Assignment Agreement to be duly executed on the date first above
wriltten.

- EVEREST BIOMEDICAL
INSTRUMENTS COMPANY

By:

Name:
Title:

VIASYS HEALTHCARE INC.

By:‘[\’\f-\ -«\WC—- h\-)h....-—-
Name: Marba P, felvaa
Title: SUFf and pfo

1-PH1 9066081
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See attached.
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Schedule A
AudioScreener Intellectual Property

PATENT
REEL: 014862 FRAME: 0945



(75
e
i

i,
Q}m‘

g
i

JUL-16-26084 15835 FP.&#9

AUDIOSCREENER PATENTS

PCT/USQO/11389 for hand-held audiometric device and method of testing hearing.

_ KEDI 7230 US - Serial No. 10/019,451 Filed 12/27/01 (United States)
KEDI 7230 EP - Serial No. 009264424 Filed 4/28/00 (European Application)
KEDI 7230 WO - Serial No. US00/65983 Filed 4/28/00 (PCT Application)
KEDI 7230 CA - Serial No. 2372081 Filed 4/28/00 (Canada)
KEDI 7230 CN - Serial No, 008031810 Filed 4/28/00 (China)
KEDI 7230 DE - Serial No, 20023467.6 Filed 4/28/00 (Germany)

KEDI 8305 WO/ US - Hand Held Low Voltage Testing Device Serial Nos.
PCT/US03/2982 Filed 9/18/03 and 10/252,325 (11.5.) filed 9/23/02.
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AUDIOSCREENER COPYRIGHTS

B
There are no registered Copyrights for the AudioScreener Business. Copyrights
automatically attach to certain works of authorship created for the AudioScreener
Business.
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AUDIOSCREENER OTHER INTELLECTUAL PROPERTY

1. Trade Secrets relating to the AudioScreener Business.

2. Software -

AudioTrac database software (Windows® compatible) version 1.1.5, upgrades and
revisions through the Closing Date;

AudioScreener OAE+ABR operating software version 3.14, upgrades and revisions
through the Closing Date; and

AudioScreener TEQAE version of AudjoScreenet software.

3. AudioScreener trademark rights.

AUDIOSCREENER LICENSES
License Agreement dated as of January 22, 2002 by and between Everest and VIASYS.
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