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-\SSET CO\VEY—\’\CE GE\ER-\L ASSIG\\IENT
. AND ASSU\IPTIO\ AGREE\'IE\T

This AxSSCt Conveyance General Assronment and Assumptlon Avreement (the
- “Agreement”) effective as of January 1, 2004, is between Roche Diagnostics
_ ’Corporatlon an Indiana corporation (“RDC”) and Roche Diagnostics Operations, Inc.,a
" Delaware corporation (“RDOI”). RDC and RDOI are referenced 1nd1v1dually as “Party” |
and collectlvely as “Partles”' - . S : .

_ WHEREAS RDC deems it desrrable to transfer certaln assets and operat1ons to
its subsidiary RDOI for the purpose of ahgmng RDC S legal enttty structure w1th local
. and global structure and accountablhtles

WHEREAS this Agreement is necessary to ev1dence certain contnbutlons to the
- capital of RDOI by RDC and to ev1dence the assumptlon of certain hab1ht1es and
_obhcatlons by RDOI o : : -

: WHEREAS itis mtended by the Pames that the exchange contemplated herem
‘qualify for tax-free treatment under Sectlon 351 of the Internal Revenue Code 0f 1986, as
: amended ’ o L :

NO‘W THEREFORE for good and valuable con51derat1on the recelpt and ,
sufﬁc1ency 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 relating to or assoc1ated with the.
) busmess to be conducted by RDOI . o

. (a) o Intanglble Property RDC s nght t1tle and 1nterest in and to all
‘ " patents, patent applications, trademarks, and trademark _
apphcat1ons listed on Exhibit B and all license agreements 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 nght tltle 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™);
- (¢) . - Tangible Personal Property Owned by RDC. RDC’s right, title
-+ and interest in and to all tangible personal property listed i in
S Exhibit D (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 Premlses and currently being leased
~orrented by RDC from a third party pursuant to the lease or rental
* agreements listed in Exhibit E (the “Personal Property Leases™). .
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RDOI herebv assumes and agrees to perform RDC S obhoatxons under the _
Transferred Contracts. RDC hereby assigns and conveys to RDOI any and all r1J1ts it

.~ may have to receive payments, revenues, or other receipts under the Transferred

Contracts for work performed or services or materials provided under the Transferred
Contracts after the date hereof and rehnqurshes any and all ri c,hts it may have to such
payments revenues, and recelpts :

RDOI hereby assumes and agrees to perform RDC’s obhoatlons under the ‘

- Personal Property Leases to the extent that the Personal Property Leases cover tangible

- personal property located in the Leased Premises. RDOI agrees to pay RDC RDOTI’s pro
rata share of any and all payments due from RDC to a third party with respect to tancrlble '
‘personal property located n the Leased Premlses :

- RDC agrees that from time to time, Whether on or after the date hereof it W111
- execute and deliver such other documents and take such other actions as may reasonably
~ berequired to transfer, assign and convey to RDOI more effect1ve1y the assets which are
the subject of this Agreement ' ' SRR

" This Aoreement shall nure to the beneﬁt of and shall be blndlncr upon the partles
- their Successors and asmgns : :

_ Thls Aoreement may be evecuted in separate counterparts, each of which when so
~ executed shall be an original, but all of such counterparts shall constltute but one and the
same instrument, - : :

]N WITNESS WHEREOF RDC and RDOI have executed this Asset :
. Conveyance, General Asswnment and Assumptron Agreement as. of the date ﬁrst wntten

; above | | |
~ ROCHE DIAGNOSTIC§ CORPORATION

| Pﬁhted~  Maztiv Madius
Tltle P(' ésfdefvt' C,E,' O

Law Dmn ' ROCHE DIAGNOSTICS OPERATIONS INC.
. sp‘?o Form .

N _Printed: /VE&/J /%M,DﬁE//

. :T1t1e , pf‘zmd(,(]"
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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 CO, RATION (RDC)
By; ( M M (

" § Printen Lynn M., Gag@
Law De.t.§

A o

Title: Assistant Secretary

ROCHE DIAGNOSTICS OPERATIONS, INC.

o A GO/

Printed: Steve A. Oldham

-
@scha} 8
&S §

Low De,?.g
Aporoved
As Yo Form

Title: Vice President, General Counsel and Secretary
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