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' ASSET CONVEYANCE. GENERAL ASSIGNMENT
" AND ASSUMPTION AGREEMENT

. This Asset Conveyance General A551°nment and Assumptlon Aoreement (the

L “Agreement ) effective as of January 1, 2004, is between Roche Diagnostics -

Corporation, an Indiana corporation (“RDC”) and Roche Diagnostics Operations, Inc a
- Delaware corporation (“RDOI”). RDC and RDOI are referenced 1nd1v1dua11y as “Party”
. and collectlvely as “Partles” S . , _

o WHEREAS RDC deems it desnable to transfer certam assets and operatlons to
. its subsidiary RDOI for the purpose of aligning RDC’S Iegal entlty structure W1th local
and global structure and accountablhtles ' o .

WHEREAS thrs Agreement is necessary to ev1dence certam contnbutrons to the
capital of RDOI by RDC and to ev1dence the assumptron of certaln hablhtles and
obhgatlons by RDOI .

_ : WHEREAS itis mtended by the Partles that the exchange contemplated herem
~ . qualify for tax- free treatment under Sectlon 351 of the Internal Revenue Code of 1986, as
. amended. : o .

: NOVV THEREFORE for good and valuable con31deratlon the recelpt and »

} _’sufﬁcrency of which are hereby acknowledged, RDC hereby assigns, transfers, conveys
“and delivers to RDOI free and clear of all liens (except as otherwise provided in Exhibit
- A), the following assets constituting personal property relatmg to or. assomated Wlth the

' bus1ness to be conducted by RDOI ' : :

: (a) o Intanglble Property RDC’s nght tltle and interest in and_ to all '
. ': - patents, patent applications, trademarks, and trademark o
= _apphcatlons listed on Exhibit B and all license aoreements recited
- in Exhibit B to the extent those license agreements allow _
. assignment from RDC to RDOI (the “Transferred Intellectual

- .. Property”);

(b) . Transferred Contracts. RDC s rlght title and interest in and to the .

- contracts listed in Exhibit C to the extent those contracts may be

.. assigned from RDC to RDOI (the “Transferred Contracts”);
.. (c) - Tangible Personal Property Owned by RDC. RDC’s right, title:
-+ and interest in and to all tangible personal property listed i in

- ExhibitD (the “Transferred Personal Property”); and -
(d) = Tangible Personal Property Rented or Leased by RDC. RDC s
- leaschold interests and rights in and to the tangible personal .
" property located in the Leased Premises and currently being leased
" orrented by RDC from a third party pursuant to the lease or rental
- aoreernents hsted n Exhrblt E (the “Personal Property Leases”)

EPATENTV




RDOI herebv assumes and aorees to perforrn RDC S obhcatlons under the
Transferred Contracts. RDC hereby assigns and conveys to RDOI any and all rights 1t -
may have to receive payments, Tevenues, or other receipts under the Transferred -
Contracts. for work performed or services or materials provided under the Transferred
~ Contracts after the date hereof and rehnqulshes any and all nahts it may have to such -

' payments revenues, and recelpts o

RDOI hereby assumes and acrrees to perform RDC S obhoatlons under the ,
‘Personal Property Leases to the extent that the Personal Property Leases cover tan01b1e
personal property located in the Leased Premises. - RDOI agrees to pay RDCRDOI’'spro . .
" rata share of any and all payments due from RDC to a th1rd party with respect to tanvlble o
', personal prop erty located in the Leased Premlses -

RDC agrees that ﬁ'om time to t1me Whether on or afcer the date hereof it will

" execute and deliver such other documents and take such other actions as may reasonably

~ be required to transfer, assign and convey to RDOI more effectlvely the assets which are '
o the subJ ect of thrs Agreement L -- a

- This Afrreement shall inure to the beneﬁt of and shall be b1nd1nc upon the partles
thelr Successors and assi gns co RETEE -

ThlS Agreement may be e‘cecuted in separate counterparts each of Whlch when so
executed shall be an ongmal but all of such counterparts shall constitute but one and the
same mstrument - v :

H\T WITNESS WHEREOF RDC and RDOI have executed thls Asset -
'Conveyance General Ass1gnment and Assumptlon Aoreement as of the date first wntten '

~above - B o
~ ROCHE DIAGNOSTICS CORPORATION
- //J/ aKang

o Printed: Musdin Madaus
| B "b_.“'Tvitle': ‘prestder\-(ra C,E,'O';
W g -
Law m a8 ROCHE DIAGNOSTICS OPERATIONS INC
sP'?oFovm
A ////,L/_,____

»'V'Pnnted /‘/EdJ fﬁmpﬁe’//

Tttle | Prmdm“
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ADDENDUM

This is an Addendum to subparagraph (a) Intangible Property of the “Asset Conveyance,
General Assignment and Assumption Agreement”, attached hereto:

“RDC’s right, title and interest in any and all applications arising from the patents, patent
applications listed in Exhibit B, including any and all divisionals, continuations, continuations-
in-part thereof, and any and all patents to be issued and obtained therefor and thereon, United
States and foreign, including all reissues and extensions thereof.”

IN WITNESS WHEREOF, RDC and RDOI have agreed that this Addendum to the
“Asset Conveyance, General Assignment and Assumption Agreement” is effective as of January

1, 2004.
ROCI-}E DIAGNOSTICS CQO, RATION (RDC)
By; ( M M (

‘ X
&> E PrinteK,’Lvnn M. Ga,q@

i%apw Dev&t’.
L) mo:m

Title: Assistant Secretary

ROCHE DIAGNOSTICS OPERATIONS, INC.

(RDOI)
- At 0O8l

% g, Printed: Steve A. Oldham

£

Low De, 1.“1

Appmvgﬁ Q
As Yo Form

Title: Vice President, General Counsel and Secretary
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