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Asset Purchase Agreement

between

Bayer Pharmaceuticals Corporation
400 Morgan Lane, West Haven
Connecticut 06516
U.S.A.

and

Bayer HealthCars LLC
585 White Plains Road
Tarrytown, NY
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement is made as of Mvuet 13 2007, to be i
effective as of August 1, 2007 (the "Effective Date") between Bayer Pharmacetticals
Corporation, a Delaware corporation {"BPC") and Bayer HealthCare LLC, a Delaware

e

limited liability company ("BHC™).

REGITALS

BPC is the owner of proprietary rights including patents, patent applications,
know-how, trademarks, and copyrighis related to its oncology portfolic. BPC is willing to
assign certain of such rights and materials to BHC, and BHC is willing fo accept such
assignments, subject fo the terms of and conditioned upon this Agreement.

For the above reasons, BPC and BHC agree as Tollows with the intent fo be
legally bound:

AGREEMENT

Article 1{
Pefinitions

1.1 "Affiiate” shall mean any person or business entity which directly or
indirectly controls, is controlled by, or is under common control with a Parly to this
Agreement. A business enfily shali be deemed to “control® another business entity, if it
owns directly or indirectly, fifty percent (50 %) or more of the outstanding voting
security, capital stock, or other comparable equity or ownership interest of such
business entity, or exercises equivatent influence over such entity. | the laws of the
jurisdiction i which such entity operates prohibit ownership by a person or entity of fifty
percent {30%)} or more, “control” shal be deemed to exist at the maximum level of

Page 3of 13
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ownership allowed by such jurisdiction, provided that such person or entily has the
power to direct the management and policies of such entity.

1.2 "Agreement’ shall mean this Asset Purchase Agreement.

1.3 “Assets” shall coliectively mean the Patents and the Know-How.

1.6 “Effective Date” shall have the meaning set forth in the introductory

paragraph hereto.

L7 "Know-How" means any non-public, proprietary technology, information,
data, protocols, formulas, chernistry, synthetic intermediates, methods of use,
processes, techniques, discoveries, ideas, improvements, inventions and frade sacrats,
which are not disclosed in any Fatents and which are directly refated to, or used in
connection with the subject matter of the Patents,

1.8 “Parties” shall mean BHC and BPC, and "Party” means either BHC or
BPC.

18 "Patents” shall mean the palenis and patent applications as listed in
Annex 1 attached fo this Agreement and, in each case, all bai"ents gramied thereon or
claiming priority  thereto o claiming common  priarity therewith, including all
subsfitutions, divisions, continuations, continuations-in-pat, reissuss, reexaminations or
extensions of any of such patent applications or patents, and respective supplementary

protection certificates, and any foreign equivalents therefo.
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e

-

Article 2
Assignments and License

2.1 BPC hereby sells, assigns and fransfers its entire right, title and interest in
and fo the Assets to BHC, and BHC heraby gccepls said Assets.

22 As of the Effective Date, BHC assumes all responsibility for all

prosecution, maintenance, defense, enforcement, and extension of the Assets
worldwide. ; : ' ’
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Articie 3

-

Payment "

3.1 In cons:dera’uon of the assignment and transfer of the Assets accom‘mg to

payment is fuli and complete compensation for the Assels assigned and fransferred to
BHC under this Agreement, and that neither BHC nor ifs Affiliates shall be required to
pay any other consideration to BPC with respect {o the ass:gnment and iransfer of the
Assets hereunder.
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Arficie 4

Representaiions, Warranties and Covenants

41  Representations, Waysranties and covenants of BHC. BHC represents,
warrants and covenants that the execution and performance of this Agreernent: is within P
the corporate power of BHC, has been duly authorized by all necessary corporate
action, and does not conflict with or violate any requirement of applicable federal, state,
or local laws or regulations. .
4.2  Representations, Warranties and covenanfs ;af BPC. BPC represents, l
warrants and covenants that the execulion and performance of this Agreement: is within
the corporate power of BPC, has been duly authorized by al necessary corporate
action, and doas not conflict with or viclate any requirement of applicable federal, state,

or local laws or regulations.

Article 5

Page 7 of 12
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Article 8
Term and Applicable Law :

This Agreement shall become effective on the Effective Date.

Arficle 7
fliscelianeous
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7.8 This Agreement and all attachments, including exhiblts and appendices,
which are referenced herein, constitute the entire agreement among the Parties with

respect to the matters set forth herein, and supersedes all ptior agreements and
understandings, both written and oral, among the Parties with respeci thereto.
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IN WITNESS WHEREOF the Parties have caused this Agreement to be
executed by their duly authorized representatives as of the dates sets forth below:

Bayer Pharmaceuticals Corporation Bayer HealthCare LLO

[\
ol o i e sl f

Lo\
Name: <. Fren Leo Name: £FAIIL & . DEMMEE/{{LJ
Title:__Prsadeat § CEe Tie S A VP40 A BRYER HEA THCARE L <

Date: ﬂuj B duaz Date: 1.”3:‘;5 (3, Yoagy
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Annex 1

Patants
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