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PATENT ASSIGNMENT

THIS PATENT ASSIGNMENT (“Assienment™), effective imymediately prior 10
the Closing Date, is by and between The Jams Company, & corporation organized under
the laws of the State of Ohio, 11.8.A., with its principal office at One Procter & Gamble
Plaza, Cincinnati, OH, 45202, US.A. (“dssigeer™), and The Procter & Gamble
Company, a corporation organized under the laws of the State of Ohio, U.8.A, with its
principal office at One Procter & Gamble Plaza, Cincinnati, OH, 458202, USA.

(“Assignee”™).

A, WHEREAS, The Procter & Gamble Compsny is perty to that certain
Transaction Agreement dated as of April B, 2014 among The Procter & Gawmble
Company, Ridgeback Acquisition, LLC, and Mars, Inc. {the “Agreement”), pursuani to
which The Procter & Gamble Company has agreed to sell and Ridgeback Acquisition,
LLC has agreed to purchase the Included Pet Assets, as defined in the Agresment;

B. WHEREAS, Assignor is the owner of the entire right, title and interest in,
to and under those patents and patent applications listed on Sgheduls 4. as well as
divisionals, reissues, continuations (in whole or in part), renewals and extensions of any
of the foregoing and any patents that may issus from any of the foregoing {collectively,

the “Assiened Patents™);
C. WHEREAS, prior to, and only upon the event of, the closing of the

transactions contemplated by the Agresment, the Agresment contemplates that Assignor
will transfer its rights in the Assigned Patents to Assignes;

D WHERFEAS, upon the event of the closing, irsmediately prior to such
closing, Assignee wishes to acquire and Assignor wishes to assign all of Assignor’s right,
sitle and intersst in and to the Assigned Patents; and

E. WHEREAS, Assignor and Assignee intend to treat, for U.S, federal
income tax purposes, the sssignment of Assignor’s right, title and interest in and to the
Assigned Patents as a nonaxable LR.C. Section 332 distribution to Assignes, and as 3
non-taxable LR.C. Section 337 distribution by the Assignor, sach as provided in Treasury
Regulation Section 1.338(R}(103-1.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. Agreement. All capitalized terms used but not defined herein shall have
the meaning ascribed to them in the Agreement.

2. Assignment. Jmmediately before the Closing Date, and only in the event
there is a closing, Assignor hereby irrevocably assigns, transfers and sets over to
Assignee sll of Assignor’s right, title and interest in and to the Assigned Patents, as well
as divisionals, reissues, continuations (in whole or in part), renewals and extensions of
any of the foregoing and any patents that may lssue from any of the foregoing, and
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inchuding the subject matter of all claims that may be obtained therefrom, for Assignee’s
own use and enjoyment, and for the use and enjoyment of its successors, assigns or other
legal representatives, as fully and entirely as the same would have been held and enjoyed
by Assignor if this assignment had not been made, together with all income, royaltiss,
damages or payments due or payable as of the Closing Date or thereafter related to any of
the foregoing, including, without limitation, all claims for damages by reason of past,
present or future infringement or other unauthorized use of the Assigned Patents, with the
right to sue for and collect the same for Assignes’s own use and enjoyment, and for the
use and enjoyment of its successors, assigns or other legal representatives.

3 Recordstion. Upon the happening of an assignment as provided in (2),
above, Assignor suthorizes and requests the applicable government autherity to record
Assignee as owner of the Assigned Patents and issus any and all patents issued thereon to
Assignee, as assignee of the entive right, title and intevest in, to and under the same, for
the sole use and enjoyment of Assignee and its successors, assigns or other legal
represeniatives, Assignee shall have the right to record this Agsignment with all
applicable government authorities and registrars so as to perfect is ownership of the
Assigned Patents,

4, Further Assurances: Limited Power of Attomey. Assignor shall provide
Assipnee, its successors, assigns or other legal representatives, reasonable cooperation
and assistance at Assignee’s request and expense {including the execution and delivery of
any and all affidavits, declarations, oaths, exhibits, assignments, powers of attomney or
other documentstion as may be reasonably required) ss are requested by Assignee in
connection with (i) perfection of the rights assigned hersin, including the preparation,
execution, and delivery of all documentstion which may be reasonably necessary to
further document and record the assignment of the Assigned Patents made herein, (ii) the
preparation and prosecution of any application, continuations, divisionals, continuations-
in-part, extensions or equivalent to any of the foregoing for any of the Assigned Patents;
(ii1) the prosecution or defense of any interference, opposition, re-examination, reissue,
infringement or other proceedings that may atise in connsction with any of the Assigned
Patents, this Assignment or the assignment made hereby; and (iv) obtaining any
asdditional protection that Assignee may deem appropriate which may be secured under
the laws now or hereafier in effect in the applicable country. If Assignes is unable for
any reason, after reasonable effort, to secure the Assignor’s signature on any document
needed in connection with the actions specified above, Assignor hereby irrevocably
designates and appoints Assignee and its duly authorized officers and agents as its agent
and attorney in fact, which appointment is coupled with an intersst, to act for and in its
hehalf to execute, verify and file any such documents and to do all other lawfully
permitted acts to further the purposes of this paragraph with the same legal force and
effect as if executed by the Assignor.

5. Counterparts. This Assignment may be executed in two or more
counterparts, each of which will be deemed an original, but all of which together will
constitute one and the same instrument. Signatures transmitted by facsimile or elsctronie
mail will be deemed originals for purposes of this Assignment.
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&, Choice of Law. This Assignment is governed by the laws of the State of
Delaware applicable to contracts made and performed entirely in such state, without
regard to any principle of condlict or choice of laws that would cause the application of
the laws of any other jurisdiction. Despite the above, the substantive law of the country
of each respective Assigned Patent governs the validity and enforceability of the subject

Assigned Patent.

7. Venue. By execution and delivery of this Assignment, each Party
irrevocably (i) submits and consents to the personal jurisdiction of (a) the Court of
Chancery of the State of Delaware or, if such Court of Chancery facks subject maiter
jurisdiction, the Complex Commercial Division of the Superior Cowrt of the State of
Delaware, or (b) in the event that an action involves claims exclusively within the
jurisdiction of the federal courts, in the United States Distriet Count for the District of
Delaware (the “Chosen Courts™) for itself and in respect of its property in the event that
any dispute arises out of this Assignment, (ii) agrees that it will not attempt to deny or
defeat such personal jurisdiction by motion or other request for leave from any such
court, and (iii) agrees that it will not bring any action relating to this Assignment in any
other cowrt, Each of the Parties irrevocably and unconditionally waives (and will not
plead or claim) any objection to the laying of venue of any dispute arising out of this
Assignment in the Chosen Courts, or that any such dispute brought in any such court has
been brought in an inconvenient or improper forum,

<Signature pages follow>
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IN WITNESS WHEREOQF, the undersigned have caused this Assignment to be executed
as of the date gbove first written.

The Iams Company s
o 2% N
PR e I A
N '&;:\T& oyt ‘?\g&?&&\ . -g\\\\g%sgs'\ §
By o Sttt A0SRt o

T Réeven W, Miller
Title: Vice President & Assistant Secratary

Date:_of Gt 2Y. 4 @3@{,5&

THE STATE OF QHIO
County of Hamilton
un thus J o4 asy of ] » before me, " nanga. {Sadis Notary
own to me on the basis of

Public, personally appeared'Steven W, Miller, personally kn
satisfactory evidence to be the person whose name ig subscribed fo the within instrument
and acknowledged to me that he executed the same in his authorized capacity, and that,
by his signature on the instrument, The Tams Company sxecuted the instrument,

WITNESS my
Signamés\_

Notary Public in and for
The State of Chio

¥ s5~ +.5l: Oﬁi{}i&l S‘s@ﬁi

Printed or Typed Name of Nokry

My commission expires fee€.7
Acknowledged and accepted by:

The Procter & Gamble Company

R

By: N SAAGL F e NN
Tara M. Rosnell
Title: ___Assistant Secretary

pate:__{ufu 1S 2014
N A

Signature page 1 of 1
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SCHEDULE A

Assigned Patents
irc‘;ase Number é Country J Status i ggﬁzﬁer %s;gg;ﬁaﬁt{un Zﬁﬁi%:fm gf:ﬁ?}er Geant Date | THis
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REDACTED
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