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BILL OF SALE

Fh
This Bill of Sale {his “Bull of Sale™) is made s of Aupasl &f} 2018, by Fischer
Medical Technologies, LLE, a Delawars Umited Hability company (MSeller™) auimg >}y and
through its cowrt appointed reeover, Cordes & Company, Ince, a © i
{“Receiver™} appointed in the vase of Jadsffs Gayman, ¢ al., v. Fischer Mg
LLC, Case Moo 2015¢v30013, ("Revetvership Uase™), in favor of BEAL

ARYF,
kmi@d Hability company (“Buyer™).

For good and valuable conuderation, the receipt and suificiency ol which are hereby
scknowledged, Seller acting by and through Receiver and pursuant to that certain Asset Purchase
Agresment {the “Asset Porchase Agresment”™), dated July 38, 2015, by and between Seller and
Buyer, does hereby grant, bargain, sell, tansfor, convey, sesign, set over and deliver, without
warranty of any kad, to Boyer, and i3 sucosssors and aesigns, all right, title and intersst in and
to the following described property which are described and defined in the Asset Purchase
Agreement a5 the “Assets” free and olear of all Liens:

{a} sl accounts or potes recetvable held by Seller, and any security, olaim,
remnedy or other right related to any of the foregoing;

{b} all of the agests set forth on Schedule 11} of the Asset Purchase

Agresiment;

{3 ali Seller TP and nights rwelating thereto (ncluding vights wnder the
Intellectual Property Licenses) used or held for use in the Business {the “Prrchased Intelloctug!
Property™;

{d} &l Tangible Personal Property used or held for use in the Business;

{e} all Docoments that are used or held for use in the Business, inchuding
Documents velating o sorvices, marketing, adverlising, promotonal materials, Purchased
Intelieciual Property, all customer files and documents {inchuding credit information), supplier
fists, records, Hersture and correspondence, but excluding (1) personnel files for omployees of
Seller or such Sles as may sot be tansforred under spplicable Law and 3 any Documents
related primarily to Excluded Property; provided, however, to the extent J:»ii Docurmnents are
uzed or held for use in the comdbuct of the Business, va‘sr wiil receive copies thereof] provided
further, that Boyer ackaowledges that Recsiver bas fiduciary duties in the Receivership Case
relating to the records of Seller, and Buyer agrees to retain all Docoments fr & rensonahle period
of thme sfter closing for ingpection gnd review by Receiver or Recetver’s agent at any ressonable
business howrs upon giving reasonable fid‘vaﬂbﬁ notice; provided further, before dostruction of
any Documents;, Buyver will notify Recetver of the intent to destroy the recornds and Receiver
shall have five Business Days to review such Documents to be desiroved and if the fails to so
notity Buyer, Buyer may destroy any of the Ducuments subject to the notiee; Revelver may
inapect and revisw any of the Documents fo be destroved and may muaks coples or extracts
thereof as Recslver’s sole cost and expense.;

,ﬁ

e

{H all Permits used by Sellers in the Business to the extent assignable;
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{g} all Actions of Seller against other Persons relating to the Business;

(hy  all rights of Seller under or pursoant o all warranties, representations and
guarantees made by suppliers, manufsciurers snd contractors to the extent relating o the
Husiness and relating to products sold or services provided to Seller or to the extont affecting any
Assets or Assumed Lishililes other than any warranties, represenfations and guarantees
pertaining to any BExcluded Property;

{13 alf refunds, to the extent recsived or payable after the Closing Date, due
from, or payments due on, claims with any insurers of Seller o the extent related fo losses af the
Business being acguived by Buyver or the Assets arising before the Cloging Date;
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supplies, parts and other inventories refated to the Business;

{1 all insurance benefits, including rights and proceeds, srising from o
relating (o the Business, the Assets o the Assumed Lisbilitics and anising after the Closing Date;

{m}  all Pre Paid Deposits relating to the Husiness {exchuding deposit
with United Parcel Servics); and

{re} all goodwill, going concern value and other intangible assels assoctated
with the Business, inchuding customer and supplier lsis and the goodwill associated with the
Porchased Intellectual Property, All capiialized terms used but pot defined hereln shall have the
respective meanings assigned to such ternss in the Asset Purchase Agreement.

Receiver, on behalf of Seller, and Buyer hereby spree 1o execute and deliver (o the other
such further instruments of wansfr and assignment, and take sweh other sclion as either
Receiver, on behalf of Seller, or Buyver may veasonably vequest, to more effectively transfer to,
sssign to, and vest in Buyer each item of the Assets and to effect the intent and purposss of this
Bill of Bale

This Bill of Sale is not intended to enlarge, diminish or modify the rights and obligations
of the partiss under the Assst Purchase Agreemsent. Accordingly, fo the extent thal any terms
and provisions of this Bill of Sale conflict with any term or provision in the Asset Purchase
Agreement, the Assst Purchase Agreement shall provail.

s

N
of which shal

This Bill of Ssle may beo exctuted in one ov more counterparts, all
considered one and the same agreement snd shall become sifective when ons ot
counterparts have been signed by each party hersto and delivered to vach other panty hereto, #
heing understond that the parties hereto nead not sign the same counterpart.  Any such signature
page shall be cffective as a counterpast sipnature page hereto withou! regard fo page, document
or version numbers or other identifving information thereon, which are for convenisncs of
reference only.  This Bill of Sale may be executed by facsimile or PDF sigonature, and
facstmile or PUF signsture will constitute an origingl signaturs for all purposes.
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This Bill of Sale (3} shall not be sssigned by operation of law or atherwise, except that
Buyer may assign this Bill of Ssle to any of its Affiliates by operation of law or otherwise, and
{11} shall be binding upon and inure fo the bonefit of the parties hereto and thaw respective
sucoessors and permitied assigng.

2

Thiz Bill of Bale and all disputes, coniroversies and claims avising hereunder shall be
governed by and construsd in accordance with the laws of the State of Coloradu without
reference to such state’s principles of conflicts of law, The pactics hereto agree to pursue any
digpute, controversy ot olaim arising under this Bill of Sale pursuat 1o the apphicable provisions
of the Asset Purchsse Agreoment.

SELLER:

Fizcher Medics! Technalogies, LLO, 2
Dielaware Hmited Bability company acting
by and Swough is Recetver, Cordes &

™ 2 g it . o N Ny 5 T
Company, fee s Toloradd covpugation

Name: \‘ia k Wagner

BUYER:

BEARF, LLC, a Goorgia Limited Liability
Ca}rzxpmv Buyer™}
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INTELLECTUAL PROPERTY AND TRADEMARK ASRIGNMENT

This Intellectns! Properly and Trademark Assigmment (this “Assignment™) is made
and entered info as of Augst M 24158 by and betweon Fischer Medieal Technologies, LLC,
& Drelaware Hmdted Hability company {“Assignor™) acting by and through it cowt appointed
receiver, Dordes & Company, Inc, 2 Colorade corporation {“Receiver”} appointed in the case
of Judith Gayman, ef ol v. Fischer Medical Teckmologies, LLC, Case Moo 20150v39013, and
pursuant to that cortain Assel Purchase Agreoment {the “Asset Purchase Agreement”), dated
July 28, 2015, by and between Assignor and BEARFE, LLL, a Georgla Limited Lisbility
Company CAssignee™),

I RECITALS

WHEREAS, in sccordance with the terms of tE“»‘ Asset Purchase Agreoment, Buyer (&
purchasing from Scller cortaln agsets {the “Transaction™), inclading all TP Rights, Tt &1‘1113303}1
and other Purchased Intelioctual Property {each as &aﬁn&i and set forth in the Asset Purchase

Agreement);

WHEREAS, to mduce Buyer o consummate the Transaction, and g an express
condition thersto, Buver has required the execution ond delivery of this Assignment by Seller;

WHEREAS, Assignor may bave comunon law and other rghts w0 the following ¥
Rigits, Technology and other Purchased Intellectual Property; and

WHEREAS, Assignee is destrous of acquiring all right, tile and interest {n and to the
IP Rights and Purchased Intellecrus! Property,

I, ASSEGNMENT

NOW THEREFORE, in consideration of the foregoing and the respective agreements
and conditicns set forth Eiﬁ' rein and in the Asset Purchass Agrsement and for good snd
valuable consideration revetpt and sutficioney of which are hereby acknowledged:

i Assignor hergby frovo ca‘si seii“ aseigns, fransfers, comveys and
delivers to Assignee, its suctcessors and assigns a ngLi: title and interest in and to sny

and all 1P Rights, Technology and Pumhased Intellectanl Property in perpetuity,
meluding, bat pot limited to, the Bllowing {collectively, the “Assign “d it‘telim mii
Properiy™) and the nght © claim poiority nghis from any of the
applications and registrations for patents, or other industrial rights or des ;s 8 i i ;
any reissues, divisionals, renewals, extensions, provisio m?x corinuadions o
continuations-ir-part thereof, and any other filings slaimin WS PUIOTIEY 0 oF serving as
basts for priovidy thereof) (b) applications and registrations ‘m mmh.a or rights
with respect o works of authorship (ncluding soy moral and economic rights
howsver denominated; {0 trademarks, service marks, certification marks, collective
marks, logos and design mavks, trade dress, trade names, corporate names, fctitious
and other business names, or brand sames, together with all goodwill associated with
any of the foregoing, and all spplivations, registrations and rencwals therefor; {6)
domain names, untform resource locators and other numes and locators associated
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with the internel, including applications and registraions thereof] (o) tclephons
nombers; () mask works; {g) information and materials not generally known to the
public, including trade seorets and other confidential or proprietary information, and
vights to Hmit the wse or disclogurs theveof by any person {oollsctively, "Trade
Secrsts™y (It} privacy or publicity; (1) Technalogy; () databases and data eollections;
{k} ali other eguivalent or similar rights; {1} any righls o pursue, recover or velain
damages, costs or aftorneys fees for past, prosent and futwe infringement or
misappropriations of the foregoing: and (k) swy other Purchased Intellectaal Property,

2. Without lipuiting the foregeing, Seller acknowledges that Buver may
use, sell, Heense, transiate, copy, duplicste, record, broadeast, distribute, purform,
display, add o, sublract from, arenge, resrrange, revize, modify, change, adapt aad
otherwise axploll the Assigned Intellectual Property and any Jdertvative works thereof
in Buyer's sole and absolute discration,

3, Sellor hereby frrevocably waives (and to the fullest extent permitted by
law, causes all employvess and contractors to waive) all rights under all laws now
existing ov bereafler permitted, with respect © any and all purposes for which the
Assigned Intellectugl Property and any dervative works thersof may be used,
including without lmitation: {a} all rights vonder the United States Copyright Act, or
any other countey’s copyright law, ncluding bt not Umited to, any rights provided in
17 ULS.C0 68 106 and 106A; angd (B any rights of attvtbution and integrity or any sther
“moral rights of asthors™ existing vmder applicsble law,

4, Seller will] st its own cost and expense, promptly execute and deliver o
Huyer any documenis nsoessary o complete the timely transfir of the Assigne
Imteliectual Property to Buver. In addition, Sefler will, at Buyer’s expense, testity is
any legal procecdings, sign all lawful papers, exeowe all divisionsl, continuing,
reissue, reexamingtion and other applhications, meke all assignments and rightiisl caths,
and generally do everything possible o aid Buyer, it successorg, assigos, and
nonuness o oblain and enforcs protection for the Assigned Intelicctual Property as
requested by Buver from thns fo toe. Selier will not execute any agreements or fadke
any actions inconsistent with this Assigiunent. Without Umiting any of the foregoiag,
Selier horeby fmrevocably designates and appoints Buver and s duly authorized
afficors and agonts as Seller’s agent and sttorney-in-fact o act fr and on its behalf
andd instead of Seller, lo execute and fle any documents, applications or related Blings
and to do all other lawiully poomitied acls in furtherance of the purposes set forth
above in this paragraph, focluding, without Hmitation, the perfection of assignment
and the prosecution and issnance of patents, patent spplications, copyright spplications
and registrationy, trademark spplicationy and registrations, or other righis in
connection with such Assigned Intellectual Property and improverments thereto with
the same logal foree and effoct as if exvcuted by Seller.

5. Seller acknowledges that this Assigrunent 18 irrevocable and binding on
Seller’s successors and assigns. Selier does not have the right to {g) rescind sy of the
vights or waivers granded herein; or (B} enjoin, restrain or otherwise hinder Buyer's
exercise of any of the rights granted herein.
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Ee)

5, This Assignment {8 made “AR I8, WHERE IS” without sny warranties
whatsogver,

7. This Assignment will be governed by and construed and enforced in
accordance with the internal laws of the State of Colorade without refersnes to any
chotes of law roles that would resnlt in the application of the laws of another
jurisdiction,

8. Thiz Assigonment is not intended to snlargs
rights and obligations of the parties under the Assst
Acvordingly, to the extent that any torms and provisions © ;
with any fenm or provision in the Asset Purchase Agresment, the Asset
Agreement shall prevail.

g, This Assignment may be executed I two or mors couderparts, sach of
which shall be decmed an original, and it shall not be necessary in maldng proof of
this Assignment or the tenms hereot io produce or account for more than one of such
courderparts,

I3

[Signature Page Follows]
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RECORDED: 02/16/2016

N WITNESS WHEREOF, the Assignor has exeonted fhis Intellectuad Property
Assignment and caused the same to be duly delivered on ity behalf on the date and year set
forth above.
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aaﬁwn;m representative
Name: Mark Wagner

STATEQ

COUNT ‘: {}i* 2

On this  day of May, 2015, before me, a Notary Public i and or the State and County

3 3 o R
foresard, personally appearsd ‘Ss'i ark Wagner known b Eur me o be the person sbove named and
an authorized representative of Cordes & Cm}z;m&;« I . who is dul iz QO
this Assignment on behall of Cordes & Con pany, I

Technolpgies, LLC and who signed and mum\
Cordes & Compar 5\ Ing.

. ,.....'1,,,

Notary Public: {\ &
My Commission Hxph

BUYER:

&
Mz‘*w %uﬁ! g
State of Cotvrads
Motary 10 30014007087
és Sxplres Mar , m?

BEARF, LLO, s Georgla Lunited
Lighilty Company {“Bayer™)

B e

g
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s
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