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EXECUTION VERSION

INTELLECTUAL PROPERTY ASSIGNMERT

This Intellectual Property Assignment Agreement (“Assignment™), dated as of January 21, 2014
{“Effective Date”), is made by and between The Evercare Company (“Assignor”) and Bradshaw
Evercare Holdings, LLC (“Assignee™). In the event of a conflict between the terms set forth
herein and the Purchase Agreement {defined below). the Purchase Agreement shall prevail.

WHEREAS Agsignee and Assignor have entered inte that certain Purchase and Sale Agreement
dated as of December 31, 2013 (“Purchase Agreement’ ), pursuant to which Assignor agreed o
sell to Assignee, and Assignee sgreed 1o purchase from Assignor certain assets, including certain
intellectual property assets listed on the attached Schedule “A”;

WHEREAS Assignor wishes to assign to Assignee, and Assignee wishes to acguire from
Assignor, the rights, title, and interest in and to the intslectual property assets, including
applications and registrations for paterds {the “Patents”) and trademarks (the “Trademarks”)
listed on the aitached Schedule A

NOW THEREFORE, for good and valuable consideration, the receipt and sutficiency of which
Assignor and Assignee hereby acknowledge, Assignor and Assignee hereby agree as follows,

1. Assignor hereby sells, assigns and transfers unto the Assignee, its successors and
assigns, all of Assignor’s right, title and interest in and to the Patents and inventions
disclosed therein, along with (a) all applications for patents for such inventions or based
on the Patents in all couniries, now filed or to be filed, including all divisional, renewal,
substitute, continuation, continuation-in-part and convention applications based in
whole or in part upon the inventions or upon the Patends, (b} all patents which may
issue on the inventions and on any application transferred by this Assignment in all
couniries, and any and all reissues, exiensions, divisions, renewals, substitutes,
continuations or continuations-in-part of patents granted for the inventions or upon such
applications or Patents, for the full torm or terms for which the patents may be issued,
and {¢) every priority right that is or may be predicated upon or arise from the
invenlions, the Patents and the foregoing applications and patenis under any applicable
international or bilateral treaty, agreement or convention,

2. Assignor hereby sells, assigns and transfers, and confirms that it has sold, sssigned and
transferred, to Assignee all of Assignor’s night, title and interest in the Trademarks,
including all registrations and applications thereof, all registrations which may be
granted in respect of such applications, all renewals of such registrations, along with all
common law rights therein, together with the goodwill associaled with the Trademarks,
the same 1o be held and enjoyed by Assignee for its own use and enjoyment and the use
and enjoyment of iis successors, assigns or other legal representatives, inchuding the
right, throughout the world, to use, register, and sell wares and services thereunder, as
the same would have been held and enjoyed by Assignor if this assignment and sale had
not been made, and including its entirve right, title and interest in and t© all income,
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royalties, damages and payments now or hereafter due or payable with respect to the
Trademarks.

3. Assignor hereby sclls, assigns and transfers unto the Assignee, its successors and
assigns, all of Assignot’s right, title and interest in and to the Domain Names.

4. Assignor will, upon request of Assignee and without further consideration but at the
sxpense of the Assignes, cooperate with and take all reasonably necessary steps to
record Assignee as the assignee and owner of the Patents, Trademarks, and the Domain
Names, including causing the administrative and techaical contact(s) for the Domain
Names to take all steps a3 may be reasonably necessary to effect transfer and
recordation of the Domain Names to Assignes.

3. Assignor and Assignes acknowledge and agree that no representations oy warrantiss,
expressed or implied, are made herein with respect to the Patents, Trademarks, or the
Domain Names, and that nothing contained in this Assignment shall in any way
supersede, modify, replace, amend, rescind, waive parrow or brogden any provision set
forth in the Purchase Agreement or any of the rights, remedies or obligations arising
therefrom.

6. This Assignment is binding upon, and enures o the benefit of, the partics and their
respective legal representatives, successors and assigns,

7. The validity, interpretation and effect of this Assignment shall be governed by, and
construed in accordance with, the Laws of the State of New York applicable to
contracts to be carried out whaolly within such State,

8. Assignor and Assignee {3} agree that any suit, action or proceeding arising out of or
relating to this Assignment shall be brought solely in the United States District Court
for the Southern District of New York located in New York, New York, or any state
court sitting in New Yark, New York, (b) consents to the exclusive jurisdiction of gach
such court in any suil, action or procecding relating to or arising out of this Assignment,
{c) waives any objection which it may have fo the laying of venue in any such suit,
action or proceeding in any such court, and {d) agrees that serviee of any court paper
may be made in such manner as may be provided under applicable law or court rules
governing service of progess.

9. This Assignment may be executed simultancously in multiple counterparts, and in
separate counterparts {inchuding via facsimile or email}, sach of which shall be desmed
an original, but all of which taken together shall constitute one and the same
instrument.
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IN WITNESS WHEREQF Assignor and Assignee have caused this Assignment to be executed
by their duly authorized representatives as of the Effective Date.

Assignon Assignes:
The Evercare {fqg}paxzyf Bradshaw Evercare Holdings, LLC
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SCHEDULE &

INTELLECTUAL PROPERTY RIGHTS

1. ‘FPatents:

2. Trademarks:
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