504779530 02/15/2018

PATENT ASSIGNMENT COVER SHEET

Electronic Version v1.1
Stylesheet Version v1.2

EPAS ID: PAT4826259

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNMENT
CONVEYING PARTY DATA
Name Execution Date
WAGNER DEVELOPMENT, INC. 12/17/2013
CELEROS, INC. 12/18/2013

RECEIVING PARTY DATA

Name: KBI BIOPHARMA, INC.
Street Address: 1101 HAMLIN RD.
City: DURHAM
State/Country: NORTH CAROLINA
Postal Code: 27704

Name: APD HOLDINGS, LLC
Street Address: 1101 HAMLIN RD.
City: DURHAM
State/Country: NORTH CAROLINA
Postal Code: 27704

PROPERTY NUMBERS Total: 7

Property Type Number
Patent Number: 7618361
Patent Number: 7935042
Patent Number: 7628749
Patent Number: 6986734
Patent Number: 7052451
Patent Number: 7261683
Patent Number: 8475352

CORRESPONDENCE DATA

Fax Number:

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Email: ajoseph@Ilathropgage.com, bostonpatent@Ilathropgage.com
Correspondent Name: LATHROP GAGE LLP

Address Line 1: 28 STATE STREET

Address Line 2: SUITE 700

PATENT

504779530 REEL: 045343 FRAME: 0777



Address Line 4: BOSTON, MASSACHUSETTS 02109

NAME OF SUBMITTER: GORDON MORIARTY
SIGNATURE: /Gordon Moriarty/
DATE SIGNED: 02/15/2018

Total Attachments: 86

source=Celeros-Wagner_to_KBI-APD_Asset Purchase_Agreement#page1.tif
source=Celeros-Wagner_to_KBI-APD_Asset Purchase_ Agreement#page?2.tif
source=Celeros-Wagner_to_KBI-APD_Asset Purchase_ Agreement#page3.tif
source=Celeros-Wagner_to_KBI-APD_Asset Purchase_ Agreement#page4.tif
source=Celeros-Wagner_to_KBI-APD_Asset Purchase_ Agreement#page5.tif
source=Celeros-Wagner_to_KBI-APD_Asset Purchase_Agreement#page®6.tif
source=Celeros-Wagner_to_KBI-APD_Asset Purchase_Agreement#page?7.tif
source=Celeros-Wagner_to_KBI-APD_Asset Purchase_ Agreement#page8.tif
source=Celeros-Wagner_to_KBI-APD_Asset Purchase_ Agreement#page9.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page10.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page11.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page12.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page13.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page14.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page15.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page16.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page17.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page18.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page19.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page20.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page21.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page22.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page23.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page24.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page25.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page26.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page27.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page28.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page29.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page30.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page31.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page32.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page33.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page34.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page35.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page36.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page37.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page38.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page39.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page40.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page41.tif

PATENT
REEL: 045343 FRAME: 0778




source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page42.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page43.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page44.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page45.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page46.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page47.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page48.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page49.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page50.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page51.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page52.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page53.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page54.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page55.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page56.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page57.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page58.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page59.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page60.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page61.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page62.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page63.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page64.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page65.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page66.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page67.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page68.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page69.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page70.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page71.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page72.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page73.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page74.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page75.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page76.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page77.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page78.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page79.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page80.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page81.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page82.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page83.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page84.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page85.tif
source=Celeros-Wagner_to_KBI-APD_Asset_Purchase Agreement#page86.tif

PATENT
REEL: 045343 FRAME: 0779




ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the “Agreement”) is made and entered into as of the
18th day of December, 2013 (the “Effective Date”), by and between Wagner Development, Inc.
(“Wagner”), a company organized and existing under the laws of the Bahamas; Celeros, Inc., a
Delaware corporation (“Celeros” and together with Wagner, each a “Seller” and collectively
“Sellers”); KBI Biopharma, Inc., a Delaware corporation (“‘KBI”) and APD Holdings, LLC (“APD"),
a Delaware limited liability company and wholly-owned subsidiary of KBI (together with KBI,
each a “Buyer” and collectively “Buyers”).

STATEMENT OF PURPOSE

WHEREAS, Sellers own certain IP Assets relating to centrifugation technology (the
“Technology™);

WHEREAS, Celeros is the owner of certain Technology Transfer Materials that relate to the
Technology and also owns an existing inventory of centrifuges and spare parts (collectively, the
Technology Transfer Materials and the inventory are the “Other Assets”); and

WHEREAS, Buyers have agreed to purchase from Sellers, and Sellers have agreed to sell to
Buyers, the IP Assets and the Other Assets on the terms set forth herein (the “Transactions”);

NOW THEREFORE, in consideration of the foregoing premises and the mutual covenants,
terms and conditions set forth herein, the parties contract and agree as follows:

1. DEFINITIONS
As used in this Agreement, the following terms shall have the following meanings:

1.1 “Affiliate” with respect to any entity, means any person or entity that directly or indirectly
through one or more intermediaries controls, is controlled by or is under common control
with such entity.

1.2 “Closing” is defined in Section 3.1.
1.3  “Closing Date” is defined in Section 3.1.

1.4  “Confidential Information” means information concerning the Technology, and the
Purchased Assets including information relating to customers, clients, suppliers,
distributors, consultants, independent contractors or employees, customer and supplier
lists, price lists and pricing policies, market research, marketing plans and proposals,
sales and distribution strategies, manufacturing and production processes and
techniques, processes and business methods, technical information, pending projects
and proposals, and initiatives, research and development projects, inventions,
discoveries, ideas, technologies, trade secrets, know-how, formulae, technical data,
designs, patterns, marks, names, improvements, industrial designs, mask works,
campositions, works of authorship and other intellectual Property, devices, samples,
plans, drawings and specifications, photographs and digital images, computer software
and programming, all other confidential information and materials relating to the
Technology, and all notes, analyses, compilations, studies, summaries, reports,
manuals, documents and other materials prepared by or for Sellers containing or based
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1.5

1.6

1.7

1.8

1.14

in whole or in part on any of the foregoing, whether in verbal, written, graphic, electronic
or any other form and whether or not conceived, developed or prepared in whole or in
part by Sellers. :

“Contract Quarter” means the three-month periods ending on March 31, June 30,
September 31, and December 31, or any stub period thereof at the commencement of
the Agreement or the expiration or termination of the Agreement.

“Contracts” is defined in Section 4.4.
“Effective Date” is defined in the preamble to this Agreement.

“‘Encumbrance” means any lien, mortgage, pledge, encumbrance, charge, security
interest, adverse or other claim, community property interest, condition, equitable
interest, option, warrant, right of first refusal, license, or other restriction of any kind or
nature. '

<

“Excluded Assets” is defined in Section 2.2.

“Excluded Liabilities” is defined in Section 2.4.

“Field” means the field of centrifugation.

“Greater China Territory” shall mean the People’s Republic of China.

“Intellectual Property” means all inventions (whether patentable or unpatentable and
whether or not reduced to practice), improvements thereto, and patents, patent
applications and patent disclosures, together with reissuances, continuations,
continuations-in-part, revisions, extensions and re-examinations thereof, trade-marks,
service marks, trade names and styles, logos and designs, including goodwill associated
therewith and applications, registrations and renewals in connection therewith, trade
secrets, technical information, engineering procedures, designs, know-how and
processes (whether confidential or otherwise), copyrightable works, copyrights and
applications, registrations and renewals in connection therewith, and other industrial
property, including applications for any of the foregoing and all rights to make
improvements, modifications and derivative works to any of the foregoing, and rights to
maintain and enforce the foregoing, including without limitation the right, if any, to sue or
bring any claim or other action for past infringement of the foregoing intellectual property
rights. '

“‘Inventory” is defined in Section 4.6.

“IP Assets” means all of Sellers’ Intellectual Property assets relating to the Technology,
including but not limited to (a) all Patent Rights and Trademark Rights; (b) plans,
drawings, specifications and other documentation related to the Technology; (c)
websites and rights in domain names of websites related to the Technology; and (d) all
Intellectual Property rights in the foregoing.

“‘Knowledge” means actual knowledge.

“Licensing Payments” is defined in Section 2.3(d).
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1.18

1.20

1.21

1.22

1.23
1.24

1.25

1.26

1.27

1.28

1.29

“Net Product Sales” means gross consideration from the sale of centrifuge equipment
Products by Buyers or their Affiliates (not including any Licensing Income) less the
following items directly attributable to the sale of such Products that are specifically
identified on the invoice for such sale and borne by Buyers or their Affiliates as the
seller: (a) discounts and rebates actually granted; (b) sales, value added, use and other
taxes and government charges actually paid, excluding income taxes; (c) import and
export duties actually paid; (d) freight, transport, packing and transit insurance charges
actually paid or allowed; and (e) other amounts actually refunded, allowed or credited
due to rejections or returns, but not exceeding the original invoiced amount. For
avoidance of doubt, the term Net Product Sales does not include sales of spare parts or
services. :

“Patent Rights” means the patents and applications and patent disclosures and
inventions listed on Schedule 4.5(b) hereto and any divisionals, continuations, reissues,
reexaminations, and extensions, including both U.S. rights and any foreign rights.

“Product” means any product for use in the Field, (a) but for the transfer of the IP Assets
hereunder, the manufacture, use, sale, marketing or importation of which would infringe
a Valid Claim or (b) that incorporates or utilizes all or any part of the Technology
Transfer Materials.

“Purchased Assets” is defined in Section 2.1.

“Quarterly Payment Deadline” means the day that is 30 days after the last day of any
particular Contract Quarter.

“Quarterly Payments” is defined in Section 2.3(c).
“ROW Territory” shall mean worldwide, except for the Greater China Territory.

*Sell”, “Sale” or “Sold” means any transfer or other disposition of Products for which
consideration is received by Buyers, their Affiliates or licensees, except for any license
or sublicense of the Products by Buyers. A Sale of Products will be deemed completed
at the time Buyers or their Affiliate or their licensee receives payment for Products.

“Licensing Income" means gross consideration received by Buyers or their Affiliate from
a licensee in consideration of the grant of a license under the Patent Rights (including,
without limitation, license or option or distribution fees, fees to maintain license rights,
and bonus/milestone payments), but excluding amounts received based on Net Product
Sales for which Wagner receives a payment under Section 2.3(c).

“Technology Transfer Materials” means the drawings, blueprints, marketing materials,
and any other technical documents identified on Schedule 4.6 hereto.

“Territory” shall mean worldwide.
“Trademark Rights” means Sellers’ rights in respect of the trademarks and trademark

applications listed on Schedule 4.5(c) hereto, including both U.S. rights and any foreign
rights.

PATENT
REEL: 045343 FRAME: 0782



1.30

21

22

2.3

“Valid Claim” shall mean: (a) a claim of an issued and unexpired patent within the Patent
Rights that has not been (i) held permanently revoked, unenforceable, unpatentable or
invalid by a decision of a court or governmental body of competent jurisdiction, and is
unappealable or left unappealed within the time allowed for appeal, (ii) rendered
unenforceable through disclaimer or otherwise, (iii) abandoned, or (iv) permanently lost
through an interference or opposition proceeding without any right of appeal or review;
or (b) a pending claim of a pending patent application within the Patent Rights that (i)
has been asserted and continues to be prosecuted in good faith and (ii) has not been
abandoned or finally rejected without the possibility of appeal or refiling.

PURCHASE AND SALE OF ASSETS

Description of Purchased Assets. In consideration for the Purchase Price described in
Section 2.3, Sellers hereby sell, convey, transfer and assign to Buyers all of Sellers’
rights, title and interest in and to those assets described in this Section 2.1, but not
including any Excluded Assets (hereinafter defined). The assets of Sellers to be
purchased hereunder are referred to herein as the “Purchased Assets,” and shall include
only the following:

(@) the IP Assets and all Intellectual Property rights therein;
(b) the Technology Transfer Materials;
(c) All of Sellers’ rights under the Contracts; and
(d) the Inventory.
Excluded Assets. The Purchased Assets to be purchased and sold hereunder, and the

term “Purchased Assets” as used herein, shall not include any other assets of Sellers
(the “Excluded Assets”).

Purchase Price. The purchase price for the Purchased Assets (the “Purchase Price”)
will consist of the following payments, plus the assumption of the Assumed Liabilities:

(a) Buyers shall pay to Wagner $500,000, payable in équal quarterly
_installment payments by the Quarterly Payment Deadline for each
Contract Quarter over a five year period commencing January 1, 2014.

(b) On the Closing Date, Buyers shall pay to Celeros $100,000 (the “Closing
Date Payment”).

(c) Buyers shall pay to Wagner for each Contract Quarter, payable on or
before the Quarterly Payment Deadline for such Contract Quarter
(“Quarterly Payments”):

(i) seven point five percent (7.5%) of Net Product Sales in the ROW
Territory; and

(i) ten percent (10%) of Net Product Sales in the Greater China
Territory. '
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(d) Buyers shall pay to Wagner twenty percent (20%) of any Licensing
Income received by Buyers on or before the Quarterly Payment Deadline
for the Contract Quarter (“Licensing Payments”).

(e) Buyers shall make additional payments to Wagner as follows:

() If total Quarterly Payments plus total Licensing Payments paid in
respect of the one-year period ending on the two-year anniversary
of the Effective Date (the “Year-Two Payments”) are less than
$50,000, Buyers shall pay to Wagner an amount equal to $50,000
less the Year-Two Payments;

(i) If total Quarterly Payments plus total Licensing Payments paid in
respect of the one-year period ending on the three-year
anniversary of the Effective Date (the “Year-Three Payments”) are
less than $100,000, Buyers shall pay to Wagner an amount equal
to $100,000 less the Year-Three Payments;

iii) If total Quarterly Payments plus total Licensing Payments paid in
respect of the one-year period ending on the four-year anniversary
of the Effective Date (the “Year-Four Payments”) are less than
$150,000, Buyers shall pay to Wagner an amount equal to
$150,000 less the Year-Four Payments; and

(iv) If total Quarterly Payments plus total Licensing Payments paid in
respect of the one-year period ending on the five-year anniversary
of the Effective Date (the “Year-Five Payments”) are less than
$200,000, Buyers shall pay to Wagner an amount equal to
$200,000 less the Year-Five Payments.

f Payments to Wagner pursuant to Sections 2.3(c), 2.3(d) and 2.3(e) shall
commence as of the Effective Date and shall continue, unless previously
terminated in accordance with the provisions of this Agreement, through
the date of the expiration of the last Patent to expire, whether by statute
or otherwise.

(9) Notwithstanding anything to the contrary in this Section 2.3, Buyers shall
be entitled to terminate their obligations to continue to make payments to
Wagner pursuant to Sections 2.3(c), 2.3(d) and 2.3(e) by making a one-
time payment to Wagner equal to the greater of (1) three (3) times the
Quarterly Payments as defined in Section 2.3(c) required to be made for
the 4 most recent Contract Quarters immediately preceding the Contract
Quarter in which the payment is made and (2) $1,000,000.

Assumption of Assumed Liabilities. Buyers hereby assume and agree to pay, perform
and discharge all liabilities and obligations under the Contracts to be performed after the
Effective Date (as hereinafter defined) (the “Assumed Liabilities”); provided, however,
that such liabilities and obligations wilt only be Assumed Liabilities to the extent that all
benefits under such Contracts are transferred to Buyers pursuant to this Agreement and
the existence of such liabilities and obligations does not constitute a breach of the
representations and warranties of Sellers set forth in this Agreement or in such Contract.
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3.1

3.2

3.3

4.

The Excluded Liabilities will remain the sole responsibility of and will be retained, paid,
performed and discharged as and when due solely by Sellers. “Excluded Liabilities”
means every liability of Sellers, other than the Assumed Liabilities, including but not
limited to any liability related to any violation, infringement or misappropriation of any
third party’s Intellectual Property or any other proprietary right by the IP Assets or
Technology Transfer Materials prior to the Effective Date of this Agreement, all liabilities
and obligations under the Contracts required to be performed prior to the Effective Date
and any liability related to Sellers’ activities pertaining to the Technology, IP Assets or
Technology Transfer Materials.

CLOSING

Closing Date. The closing of the Transactions (the “Closing”) will take place on the
Effective Date or such other date as Buyers and Sellers may mutually determine (the
“Closing Date”).

Seller Actions at Closing. At the Closing Sellers shall execute and deliver to Buyers:

(a) a bill of sale and assignment transferring to APD the Purchased Assets in
the form attached hereto as Exhibit A;

(b) assignment transferring to APD the Patent Rights in the form attached
hereto as Exhibit B; and

(c) assignment transferring to APD the Trademark Rights in the form
attached hereto as Exhibit C; and

(d) such other bills of sale, assignments, certificates of title and other
instruments of transfer, all in form and substance reasonably satisfactory
to Buyers, as are necessary or desirable to convey fully and effectively to

Buyers all of the Purchased Assets in accordance with the terms of this
Agreement.

Buyer Actions at Closing. At the Closing Buyers shall:

~(a) execute and deliver to Sellers a bill of sale and assignment assigning to
APD the Assumed Liabilities in the form attached hereto as Exhibit A; and

(b) pay to Celeros the Closing Date Payment.

REPRESENTATIONS AND WARRANTIES OF SELLERS

To induce Buyers to enter into this Agreement and to purchase the Purchased Assets, Sellers
represent and warrant to Buyers that:

41

Corporate Power and Authority. Each Seller is a corporation duly organized and validly

existing in good standing under the laws of it jurisdiction of incorporation. Each Seller
has full corporate power and authority to execute and deliver this Agreement and to
perform its obligations hereunder. The execution, delivery and performance by the
Sellers of this Agreement have been duly authorized by all requisite corporate action.
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4.2

4.3

4.4

4.5

This Agreement constitutes the valid and legally binding obligation of Sellers,
enforceable against them in accordance with the terms of this Agreement.

Consents. Sellers are not required to notify, make any filing with, or obtain any consent,
approval, authorization, permission or waiver (any “Consent”) of any person in order to
perform the Transactions.

Title. Sellers are conveying, transferring and assigning to Buyers hereby, and Buyers
are acquiring hereby, good and marketable title to all of the Purchased Assets free and
clear of all Encumbrances.

Contracts. Sellers are not party to any written or oral contracts or agreements pertaining
to the IP assets except those listed on Schedule 4.4 hereto (the “Contracts”). Sellers
have delivered to Buyers a correct and complete copy of each written Contract and a
written summary setting forth the terms and conditions of each other Contract. Sellers
are not in breach or default, and no event has occurred that with notice or lapse of time
would constitute a breach or default, or permit termination, modification or acceleration,
under any Contract. To the Knowledge of Sellers, no other party is in breach or default,
and no event has occurred that with notice or lapse of time would constitute a breach or
default, or permit termination, modification or acceleration, under any Contract. No
consent to assignment from any counter-party is required for Seller to assign any

Contract to Buyers. No party to any Contract has repudiated any provision of any
Contract.

Intellectual Property.

(a) Sellers have not received any notice of any actual, alleged, potential or
threatened claim of infringement of third-party Intellectual Property rights
by the IP Assets or Technology Transfer Materials and Sellers do not
have Knowledge of any facts that could give rise to any claim of
infringement relating to Buyer’s use and practice of the IP Assets and
Technology Transfer Materials. Sellers’ activities pertaining to the
Technology, [P Assets and Technology Transfer Materials do not and will
not violate, infringe upon, or otherwise come into conflict with, any
Intellectual Property of any third party. The IP Assets and Technology
Transfer Materials have not and do not, up to and including the Effective
Date of this Agreement, violate, infringe upon, or otherwise come into
conflict with, any Intellectual Property of any third party. To the
Knowledge of Sellers, no third party has infringed upon or otherwise
come into conflict with any Intellectual Property of Sellers pertaining to the
Technology.

(b) Schedule 4.5(b) hereto identifies each patent or registration (including
copyright) that has been issued to Sellers (whether active and in force or
abandoned, lapsed, canceled or expired) with respect to the Technology,
identifies each patent application or application for registration (whether
pending, abandoned, lapsed, canceled or expired) that Sellers have
made with respect to the Technology. Sellers have delivered to Buyers
correct and complete copies of all such patents, registrations, and
applications, and has made available to Buyers correct and complete
copies of all other written documentation evidencing ownership and
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5.1

5.2

6.1

prosecution (if applicable) of each such item. With respect to each item
of Intellectual Property required to be identified in Schedule 4.5(b) and
except as expressly set forth on Schedule 4.5(b) Sellers possess all right,
title and interest in and to all listed items of Intellectual Property, free and
clear of any Encumbrance, and have all rights to grant to Buyers all rights
granted under this Agreement, free and clear of any Encumbrance, and
Sellers are not aware of any basis for a claim of invalidity or
unenforceability of any of the items listed on Schedule 4.5(b).

(c) Schedule 4.5(c) hereto identifies each trade name or unregistered
trademark or service mark owned by Sellers pertaining to the Technology.
With respect to each item of Intellectual Property required to be identified
in Schedule 4.5(c) and except as expressly set forth on Schedule 4.5(c)
Sellers possess all right, title and interest in and to all listed items of
Intellectual Property, free and clear of any Encumbrance, and have all
rights to grant to Buyers all rights granted under this Agreement, free and
clear of any Encumbrance.

Inventory: Technology Transfer Materials. The centrifuge inventory and spare parts

inventory (the "Inventory") identified on Schedule 4.6 hereto comprised all inventory of
Sellers pertaining to the Technology. This Inventory is sold "AS 1S", and Sellers do not
in any way, expressly or impliedly, give any warranties to Buyers with regard to the
Inventory. Sellers expressly disclaims any implied warranties of merchantability or of
fitness for a particular purpose. Schedule 4.6 hereto identifies all drawings, blueprints,
and any other technical documents currently used by Sellers pertaining to the
Technology. :

Representations and Warranties of Buyers. To induce Sellers to enter into this
Agreement, Buyers represent and warrant to Sellers that:

Corporate Power and Authority. Each Buyer is a corporation duly organized and validly
existing in good standing under the laws of its jurisdiction of incorporation. Each Buyer
has full corporate power and authority to execute and deliver this Agreement and to
perform its obligations hereunder. The execution, delivery and performance by each
Buyer of this Agreement have been duly authorized by all requisite corporate action.
This Agreement constitutes the valid and legally binding obligation of each Buyer,
enforceable against it in accordance with the terms of this Agreement.

Consents. Buyers are not required to notify, make any filing with, or obtain any Consent
of any person in order to perform the Transactions.

CERTAIN COVENANTS AND AGREEMENTS

Repurchase Option. In the event Buyers shall fail to make any Purchase Price payment
due hereunder, and such payment shall not have been made within sixty (60) days of
Buyer's receipt of written notice from Sellers of such failure to pay, Sellers will have the
right to repurchase the IP Assets and the Technology Transfer Materials (the
“Repurchase Assets”) for a total purchase price of $100 in accordance with this Section
6.1. The closing of the transactions contemplated by this Section 6.1 (the “Repurchase
Closing”) shall take place on a date mutually agreeable to the parties within 30 days
following Buyers’ receipt of notice from Sellers that they have elected to repurchase the
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6.2

6.3

6.4

6.5

6.6

Repurchase Assets pursuant to this Section 6.1. At the Repurchase Closing Sellers
shall pay to Buyers the purchase price for the Repurchase Assets and Buyers shall
execute and deliver documents to effect the transfer of the Repurchase Assets to
Sellers. The foregoing right to repurchase the Repurchase Assets as set forth in this
Section 6.1 shall be Sellers’ sole and exclusive remedy in the event of Buyers’ failure to
make any Purchase Price payment due under this Agreement.

Prosecution and Maintenance of Patents. Unless and until (i) Buyers elects to exercise
the buyout option under Section 2.3(g) or (ii) Sellers exercise the repurchase option
under Section 6.1, Buyers shall, to the extent that it is commercially reasonable to do so
in Buyers’ discretion, diligently prosecute the patent applications and maintain the
patents that are included in the Patent Rights (except for patents and applications that
have not yet been filed or that are abandoned or lapsed as of the Effective Date), to the
extent permitted by law, in the countries where the applicable patents or patent
applications have been filed as of the Effective Date of this Agreement.

No Fiduciary Duty. The existence of Buyers’ obligation to pay the Purchase Price does
not create or evidence any express or implied fiduciary or special relationship between
Buyers and Sellers, and does not create or constitute any basis for any fiduciary duties
or other special duties to Sellers.

Sales Records. Buyers shall keep, and shall require their Affiliates to keep, accurate
records (together with supporting documentation) of Products sold during any period in
respect of which Purchase Price payments may be required to be paid hereunder. Such
records shall be retained for at least three (3) years following the end of the reporting
period to which they relate. They shall be available for examination by an accountant
retained by Wagner and acceptable to Buyers (which such acceptance shall not be
unreasonably withheld), for the sole purpose of verifying reports hereunder; provided
that any such examination shall occur during Buyers’ normal business hours not more
than once in any calendar year. Wagner agrees that all audited information shall be
confidential to Buyer’s and their Affiliates. Any person conducting an audit on behalf of
Wagner will be required to protect the confidentiality of such information by executing an
appropriate confidentiality agreement.

Maintenance of Records. Buyers and Sellers agree that they shall each maintain for at
least three years after the Effective Date (or for such longer period as may be required
by applicable law) the respective books, records and documents sold or retained
hereunder. During said period, representatives of Buyers shall be permitted to inspect
and make copies of said books, records and documents retained by Sellers during
normal business hours and upon reasonable notice for purposes related to the
acquisition of the Purchased Assets; and representatives of Sellers shall be permitted to
inspect and make copies of said books, records and documents sold to Buyers during
normal business hours and upon reasonable notice for purposes related to winding up
its affairs.

Further Assurances: Limited Power of Attorney. Sellers and Buyers each hereby
covenant and agree with the other that at any time and from time to time they will
promptly execute and deliver to the other such further assurances, instruments and
documents and take such further action as the other may reasonably request in order to
carry out the full intent and purpose of this Agreement, If Sellers failsto take such action
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6.7

6.8

6.9

6.10

7.1

as reasonably requested, Sellers hereby grant to Buyers a limited power of attorney for
purposes of maintaining and enforcing the IP Assets.

Fees and Expenses. Sellers and Buyers shall each bear their own expenses in
connection with the negotiation and preparation of this Agreement and their
consummation of the transactions contemplated hereby, including without limitation the
fees and expenses of their respective counsel, accountants and consultants. Sellers
shall be responsible for packaging the Inventory under standards reasonably specified by
Buyers. Buyers shall be responsible for the cost of shipping the Inventory.

Confidentiality. Sellers will, and will cause their Affiliates and Representatives to,
maintain the confidentiality of the Confidential Information at all times, and will not,
directly or indirectly, use any Confidential Information for their own benefit or for the
benefit of any other Person or reveal or disclose any Confidential Information to any
Person, except in connection with this Agreement or with the prior written consent of
Buyers. The covenants in this Section 6.8 will not apply to Confidential Information that
(a) is or becomes available to the general public through no breach of this Agreement by
Sellers or any of their respective Affiliates or Representatives or (b) Sellers are required
to disclose by applicable Law; provided, however, that Sellers will notify Buyers in writing
of such required disclosure as much in advance as practicable in the circumstances and
cooperate with Buyers to limit the scope of such disclosure. At any time that Buyers
may request, Sellers will, and will cause their respective Affiliates and Representatives
to, turn over or return to Buyers all Confidential Information in any form (including all
copies and reproductions thereof) in their respective possession or control

Publicity. Neither Sellers nor Buyers will issue any press release or make any public
announcement relatlng to the Transactions without the prior written approval of Buyers
and Sellers; provided, however, that any party may make any public disclosure it
believes in good faith is required by law with prior notice to the other party.

Change and Use of Name. Sellers will cease to use and will not grant any license to use
any name containing the term “Celeros” or any name, slogan, logo or trademark that is
similar to any of the trademarks acquired by Buyers pursuant hereto and will take such
actions as Buyers may reasonably request to enable Buyers and their Affiliates to use
such name, slogan, logo or trademark.

INDEMNIFICATION

Indemnification by Sellers. Sellers agree to jointly and severally indemnify and save
harmless Buyers from and against any and all loss, liability, damages, cost or expense
(including reasonable attorneys’ fees) incurred by Buyers arising out of (i) Sellers’
breach of any of their representations, warranties, covenants and agreements in this
Agreement or in any agreement or document delivered by Sellers to Buyers hereunder,
(ii) Sellers’ failure to duly pay, perform or discharge any of the Excluded Liabilities, or (iii)
Sellers’ or the Purchased Assets’ failure, prior to the Effective Date, to comply with any
law, rule or regulation (including all export laws, rules and regulations). The aggregate
amount of the indemnity payable by Sellers shall not exceed the Purchase Price actually
paid to Sellers by Buyers hereunder; provided, however that (i) the foregoing limitation
shall not apply in respect of any claim relating to any Excluded Liability or any fraudulent
or intentional breach of any representation or warranty and (ii) Buyers may set off any
amount to which they may be entitled for such indemnification pursuant to this Section
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7.3

8.1

8.2

- 7.1 (including amounts in excess of Purchase Price aétually paid, but not in any case in

excess of Purchase Price paid and payable) against any Purchase Price payments due
to Sellers pursuant to this Agreement.

Indemnification by Buyers. Buyers agree to indemnify and save harmless Sellers from
and against any and all loss, liability, damages, cost or expense (including reasonable
attorneys’ fees) incurred by Sellers arising out of Buyers’ breach of any of their
representations, warranties, covenants and agreements in this Agreement or in any
agreement or document delivered by Buyers to Seller hereunder, or Buyers' failure to
duly pay, perform or discharge any of the Assumed Liabilities.

GENERAL PROVISIONS

Survival of Representations and Warranties. All representations and warranties made
by Sellers and Buyers under this Agreement in connection with the transactions
contemplated hereby or in any certificate, list or other instrument delivered pursuant
hereto, shall survive for a period of two years following the Effective Date.

Other General Provisions.

(a) Any notices to be given hereunder shall be sufficient if signed by the party
(or party’s attorney) giving same and either: (i) delivered in person; (ii)
couriered by prepaid courier service; or (iii) faxed to other party if the
sender has evidence of successful transmission, in any event to the
following addresses:

If to Wagner:

Wagner Development, Inc. ,
2nd Floor, Le Prince de Galles
3-5 Avenue des Citronniers
MC98000 Monaco

Phone: 011 377 97-97-47-37
Fax: 011 377 97-97-47-30

If to Celeros:

Celeros, Inc.

1188 Centre Street
Newton Centre, MA 02459
Phone: 617 244-2800

Fax: 617 244-2889

If to Buyers:

KBI Biopharma, Inc.
APD Holdings, LLC
1101 Hamlin Rd.
Durham NC 27704
Phone: 919 479-9898
Fax: 919 620-7786
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By such notice either party may change their address for future notices. Notices
delivered in person shall be deemed given on the date delivered. Notices sent
by fax shall be deemed given on the date faxed. Notices couriered shall be
deemed given on the date of receipt.

(b) This Agreement is not assignable by Sellers on the one hand or Buyers
on the other without the express written consent of the other party
hereunder, which consent shall not be unreasonably withheld.
Notwithstanding the foregoing, Buyers may assign their rights and
obligations under the Agreement to an Affiliate or to an entity which
agrees to purchase all or substantially all of the Purchased Assets.

(c) This Agreement constitutes the entire agreement between the parties with
respect to the subject matter hereof and thereof and supersedes all prior
agreements (whether written or oral and whether express or implied)
between the parties to the extent related to such subject matter.

(d) No amendment of any provision of this Agreement will be valid unless the
amendment is in writing and signed by Buyers and Sellers. No waiver of
any provision of this Agreement will be valid unless the waiver is in writing
and-signed by the waiving party. The failure of a party at any time to
require performance of any provision of this Agreement will not affect
such party’s rights at a later time to enforce such provision. No waiver by
a party of any breach of this Agreement will be deemed to extend to any
other breach hereunder or affect in any way any rights arising by virtue of
any other breach.

(e) Each provision of this Agreement is severable from every other provision
of this Agreement. Any provision of this Agreement that is determined by
any court of competent jurisdiction to be invalid or unenforceable will not
affect the validity or enforceability of any other provision hereof or the
invalid or unenforceable provision in any other situation or in any other
jurisdiction. Any provision of this Agreement held invalid or
unenforceable only in part or degree will remain in full force and effect to
the extent not held invalid or unenforceable.

f The Section headings in this Agreement are inserted for convenience
only and are not intended to affect the interpretation of this Agreement.
Any reference in this Agreement to any Section refers to the
corresponding Section of this Agreement. Any reference in this
Agreement to any Schedule refers to the corresponding Schedule
attached to this Agreement and all such Schedules are incorporated
herein by reference. The word “including” in this Agreement means
“including without limitation.” This Agreement will be construed as if
drafted jointly by the parties and no presumption or burden of proof will
arise favoring or disfavoring any party by virtue of the authorship of any
provision in this Agreement. All words in this Agreement will be
construed to be of such gender or number as the circumstances require.

(9) Each party acknowledges that the other parties would be damaged
irreparably and would have no adequate remedy of law if any provision of

12
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this Agreement is not performed in accordance with its specific terms or
otherwise is breached. Accordingly, each party agrees that the other
parties will be entitled to an injunction to prevent any breach of any
provision of this Agreement and to enforce specifically any provision of
this Agreement, in addition to any other remedy to which they may be
entitled and without having to prove the inadequacy of any other remedy
they may have at law or in equity and without being required to post bond
or other security.

(h) The rights and remedies of the parties under this Agreement are
cumulative (not alternative) and in addition to all other rights and
remedies available to such parties at law, in equity, by contract or

otherwise.

(i) This Agreement will be governed by the laws of the State of Delaware
without giving effect to any choice or conflict of law principles of any
jurisdiction.

)] This Agreement may be executed in any number of counterparts all of

which counterparts shall constitute one and the same instrument.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, this Agreement has been duly executed by Sellers and
Buyers as of the day and year first above written.

KBI Biopharma, Inc. APD Holdings, LLC

| _
By_ | /\’/ By M Mc-\
Name: SGOM/‘?”MJ'\N\ Name: A'\JfCW’ g &)AC’V\
Title__ Fresi ke & CEO Title: VP G Gcmﬂv[ me/
Date: h..l/jfﬁ/. /% | Date: [2- / [3 / 20/3
Celeros, Inc. ~ Wagner Development, Inc.
By By
Name: Name:
Title: Title:
Date: Date:
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IN WITNESS WHEREOF, this Agreement has been duly executed by Sellers and
Buyers as of the day and year first above written.

KBI Biopharma, Inc. _ APD Holdings, LLC
By _ By
Name; Name:
Title: - Title:
Date: Date:
Celeros, Inc. Wagner Development, inc. "
By _ {oenisillauhs | By
J
Name: Reenie McCarthy Name:
Title:__Dire (b ~ Title:
Date: December 18, 2013 Date:
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IN WITNESS WHEREOF, this Agreement has been duly executed by Sellers and
Buyers as of the day and year first above written.

KBl Biopharma, Inc. APD Holdings, LLC
By By

Name: Name:

Title: Title:

Date: Date:

For and on behalf of
Celeros, Inc. Wagner Development Inc.

iy N

" Raymond Long Sing Tang/
Hon Kit Bing

Name: Name

Title: Tite: Authorized Signatures
17, 2

Date: Date: December 17, 2013
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Schedule 4.4

Contracts

. Technical Co-Development Agreement dated November 28, 2008, between Celeros Inc.
and Sanofi Pasteur.

. Three-Party Escrow Service Agreement dated November 27, 2008, between Iron
Mountain, Celeros, Inc. and Sanofi Pasteur.

Confirmation of termination of Iron Mountain escrow account and destruction of

materials dated February 16, 2011, relating to Celeros and Sanofi Pasteur Co-
Development.

. Oral agreement with Dr. Wallace Leung, PolyU Technology and Consultancy Co. Ltd.,
The Hong Kong Polytechnic University, Hung Hom, Kowloon, Hong Kong, to provide
consultancy services. The nature and date of such services are indicated below, as well
as amounts paid to Dr. Leung for reimbursement of expenses:

11/12/2008 $5,775 Design of improved feed accelerator

01/08/2010 $4,400 Design of Improved Feed Accelerator for Celeros'
v Tubular Centrifuge

Letter agreement concerning co-development information dated July 9, 2013, between
Celeros Inc. and Sanofi-Pasteur.

Limited License Agreement for service and maintenance of ADP 125 centrifuge dated
July 10, 2013, between Wagner Development, Inc., Celeros, Inc., and Desert Lake
Technologies LLC.

Mutljal Satisfaction and Release dated August 12, 2013, between Ajinomoto Althea, Inc. v
and Celeros, Inc. )

Mutual Satisfaction and Release dated October 30, 2013, between Albany Molecular
Research, Inc. and Celeros Inc.

. All Contracts with inventors assigning rights to or requiring inventors to assign rights to
Sellers in respect of the IP Assets
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Schedule 4.5(c)

Trademark Rights
Trademark Registration Goods and Services Filing Registration Status
Number Date Date
CELEROS United States | Class 007. Machines for dividing, 11/12/2009 | 11/30/2010 | Active
77871238 clarifying, separating and
conveying of liquid mixtures of
substances, namely, centrifuges
and centrifugal separators, and
their replacement parts; machines
for use in the food, chemical,
pharmaceutical and cosmetic
industries, namely, centrifuges and
centrifugal separators, and their
replacement parts.
CELEROS European Class 007. Machines for dividing, 5/12/2010 | 11/12/2010 | Active
Community clarifying, separating and
009098187 conveying of liquid mixtures of
substances, namely, centrifuges
and separators, and their
replacement parts and fittings
therefor; machines for use in the
food, chemical, pharmaceutical
and cosmetic etc
Celeros United States | Centrifuges, namely, 3/23/2005 | 1/2/2007 Abandoned
Separations 78593272 bioprocessing separation
[Design] machines
APD-50 Unregistered
trade name
APD-75 Unregistered
trade name
APD-125 Unregistered
trade name
APD-250 Unregistered
trade name
PATENT

- REEL: 045343 FRAME: 0801




Schedule 4.6

Inventory; Technology Transfer Materials

Inventory

Centrifuges:

o APD-250-02, S/N CC2090001 (CSL)

Machine is fully disassembled and ready for pack out. Main frame on skid balance of
machine components need to be boxed and made ready for shipment. Spare spindle
assembly available and awaiting testing. '

o APD-125-10, S/N CB2120013 (NANOSYS)

Core Centrifuge and machine frame only. Controls/process skid completed at Dakota
systems in Dracut, MA. Not part of machine offering. Dakota property. Celeros machine
needs to be broken down and made ready for pack out.

o APD-125 S/N CB2060001 (DEMO #1)
| Machine complete disassembled and ready for pack out |

o APD-75 S/N CA1050001 (DEMO#1)
| Machine recently FAT'ed , Needs to be broken down and made ready for pack out |

o APD-75 S/N CA1060003 (DEMO#3)
| Partially disassembled, Needs to be broken down and made ready for pack out B

o APD-75  S/N CA1060005 (DEMO#5 JM)

Machine located in Europe with JM Separations, Clean papers unavailable for import
back to USA, Carnet expired

o DESK TOP THERMO CENTRIFUGE S/N 220840178 WITH ACCESSORIES
| On skid and needs to be secured and ready for shipment, accessories need to be boxed |

Spare Parts:

* Approximately 34 Boxes of Spare Parts (as detailed in attached inventory lists).

e APD-50 Parts

PATENT
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Skid inventory at Mariborough Storage
10/18/2013
Skid # W L H
1 72 180 84 Main 250 skid with Main frame and process piping and PPS
2 27 90 30 250 bowl
3 54 72 54  |250 vessel
4 64 100 54 1250 bowl case ect.
5 27 67 20 250 PPS tubes
6 48 74 88 250 shipping frame with motor and spindle
7 27 27 36 |250 spare spindle assembly need to be run in
8 36 60 55 1250 Transformer and drive
9 32 72 60 250 vacuum pump
* 10 * 250 Doc & tools Skid #{29)
*11 * 250 Doc & tools Skid #(29)
machine crate,APD-75, S/N CA1060003 (DEMO#3) Pump cart, Alum
12 58 86 88 [service lift, CIP cart, Misc. items, Needs to be S/U and run before trial
13 63 80 91  |machine crate
14 33 50 76  |APD-125 Test stand CRS frame
15 63 77 92 |machine crate
machine crate,APD-75 S/N CA1050001 (DEMO#l) FAT recently completed
16 29 43 72 |ready for trial
17 45 55 56  |Mobile SS tank with heater and pump
18 48 96 55 |Wood Crate
19 32 42 36 250 Build books, Piston Fixture, Hose valves, Piston seals, Misc.
20A 39 48 36 |Wire mesh skid Misc items
20B 39 48 36 |Wire mesh skid
21 24 60 72 HD SHELF
22A 24 60 72 HD SHELF
22B 24 36 72 HD SHELF
13 36 75 O-RING & Seals see inventory boxes 30 & 33
13 36 75 O-RING & Seals see inventory boxes 30 & 33
24 22 44 30 |Wood Crate
25 72 72 80 1500 | tank
26 72 72 80 1500 | tank
27 39 48 36 250 G PLASTIC SQ TANK
28 36 48 72 125 TEST FRAME FOR BOWL SPIN
29 22 44 32 250 spindle taper gages, cGMP books 250 Doc books
30
See Picture folder for crate pictures and storage pic
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Part Number
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#32

Inventory List

Date; “)//’/’3

Part Number Quantity Comment
1 B _//855 -AoA | 75
2 E 25/ ArLD-75-b18 | 75 Cylinde re b lF
3 L 2s) APD-75-b/8 ) V5 Colisder sloed reboith
4 4saftok—r — —
5 [07H 352D Aol A N5
6 AP)-25-C03 | Re]d coye—
7 nd. PC Valoliwe Dzl [ /57 Tach el ‘#j
8 APD-125— ] Grclpser For Towh Sa e 1]
9 AOw 2L x 9 Bty N SST Zuclovsen
10 Y1224200838SC 7T [t 1 |
11 ubbe/l L(};'clolﬂ&”Vl sk
12
13
14
15
16
17
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21
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26
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32
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35
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#33

O-Ring s

Inventory List Date: _z_ql/b K/,?
Part Number Quantity Comment

1| Z200-00A
2

s | 200— 506
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#34

Inventory List ous L0V
~ Part Number Quantity _ Comment
1 HED—qzzz-AT[Q A 12 Gowl
2 17)=4 et —
3 2 — é P/O ng.' h'no
4 1 .
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6 ! e ?
7 (orta d
8
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Inventory List

Smll Cem‘»/wce =

Lid.

Date: /0/ // %// ;

) Part Number Quantity Comment
1 Ldb C&n"‘;/ufm ?, ‘I)GVIL‘; é MC?MUE f
2 .\ . 2
N ";;,‘)LLL Seale. A
4 = A 2
s | Yotas¢um /q/t(f‘;/om de lcas
6
7 Micvo Scofo ]
8 A
9
10
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Inventory List Date; /0//'-// (2
Part Number Quantity Comment
1 | Tob'a \aniovt
2 | P + Vari'ev
3 | Felters 'Small
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5
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Mise S[w/ [ Hew

Inventory List ot/ 0// 7// =
Part Number _ Quantity Comment
1 | Kebuo [} Ouadny Yoy
2 | GQuatew Pumy? [/ | - .
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Technology Transfer Materials

See Annex A for Machine serial number list

Engineering Drawings

Annex A files and Raw Data Files DOC. No. PDF | DWG
All Solid Work Files “The vault” Various No [ Yes
All All General Assembly Drawings APD-... No | Yes
All All Sub Assembly Drawings APD-... No | Yes
All P&ID, 900-... No | Yes
All Instrument List (Excel) 900-... No No
All Engineered Components APD-... No | Yes
All Electrical Schematics/ BOM 900-... Yes | Yes

#16-23 | Indented Bill of Material- BOM Excel Format No No
Software DOC. No.
All Copy of PLC/HMI Code Various
Item # Other Items DOC. No.

Annex A

All Electronic Copy of Manual Various
Quality Manual CS-0400-A01
ISO Quality Documents CS-0501-...
Celeros Quality Assembly CS-... & CSD-...
Procedures

All Field Service Reports Various

All CPD_Customer Product Delivery Various
Files :

All cGMP electronic files Various

All cGMP hard copy binders Various

All APD Build Books Various

All IQ/0Q & Quality Machine Doc. Various

“All” refers to materials available on Celeros’ “SERVER” for machines listed on Annex A which

may or may not be complete for older machine builds.
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Machine Serial Number List

REEL: 045343 FRAME: 0846

ANNEX A
Serial No. Description Project No. | cGMP MACH # Shipping
Date
1 | CA1050001 [ 75 Demo #1
2 | CA1050002 | 75 Merck 05/17/2005
3 | CA1060003 | 75 Demo #3
4 | CA1060004 | 75 Sembiosys 08/06/2007
5 | CA1060005 | 75 Demo #5 (JM
Sep.)
6 | CA1070006 | 75 Talecris 12/31/2007
(Grifols)
7 | CA3070007 | 75 Waters XP 07/06/2007
Scraper
8 | CA1070008 | 75 Butantan XP 01/12/2009
(Brazil)
9 | CA2080009 | 75 Sigma GPD 4032 Yes | APD-75- 02/25/2010
GPD
10 | CB2060001 | 125 Demo #1
11 [ CB2060002 | 125 AMRI 11/03/2006
12| CB2070003 | 125 Army 07/21/2008
13 | CB2070004 | 125 Talecris NCO07-0160 | Yes | APD-125-02 | 08/21/2008
(Grifols)
14 | CB2070005 | 125 Plantechno EU06-0116 APD-125-04 | 05/28/2009
(Incura)
15 | CB2070006 | 125 KBI NCO07-0184 | Yes | APD-125-01 | 09/04/2008
16 | CB2070007 | 125 Althea CA07-0187 | Yes | APD-125-03 | 07/24/2009
17 | CB2080008 | 125 Sanofi(2) SAN001- Yes | APD-125-05 | 11/23/2009
’ FRA '
18 | CB2090009 | 125 Hospira HOS001-AUS | Yes | APD-125-06 | 01/15/2010
19 | CB2090010 | 125 Roche ROC001-GER | Yes | APD-125-07 | 11/11/2010
20 | CB2090011 | 125 Sanofi(1) SANO0O2- Yes | APD-125-08 | 11/15/2010
FRA
21 [ CB2110012 | 125 GSK - 336426 Yes [ APD-125-09 | 07/06/2012
22 | CB2120013 | 125 Nanosys USMMMCWTSS | No | APD-125-10 | KBI Sept.
23 | CC2090001 | 250 CSL CSL001- Yes | APD-250-02 | KBI Sept.
AUS
PATENT
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BILL OF SALE AND ASSIGNMENT AGREEMENT

THIS BILL OF SALE AND ASSIGNMENT AGREEMENT, is entered into as of December
18, 2013, by and between Wagner Development, Inc. (“Wagner”), a company organized and
existing under the laws of the Bahamas; Celeros, Inc., a Delaware corporation (“Celeros” and
together with Wagner, each a “Seller” and collectively “Sellers”); and KBI Biopharma, Inc., a
Delaware corporation (“KBI”), and APD Holdings, LLC, a Delaware limited liability company
(“Assignee” and together with KBI, “Buyers”), pursuant to that that certain Asset Purchase
Agreement, dated as of December 18, 2013, by and among Buyers and Sellers (the “Purchase
Agreement’). Capitalized terms used and not otherwise defined herein shall have the
meanings ascribed to them in the Purchase Agreement.

STATEMENT OF PURPOSE

WHEREAS, the Purchase Agreement provides for, among other things, the sale and
transfer of the Purchased Assets (the “Assets”) to Assignee for the consideration and on the
terms and conditions set forth in the Purchase Agreement; and

WHEREAS, the parties desire to carry out the intent and purpose of the Purchase
Agreement by the execution and delivery of this instrument evidencing the vesting in Assignee
of all right, title and interest in and to the Assets.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Sellers and Buyers agree as follows:

1. Sellers hereby sell, assign, transfer and convey to Assignee, its
successors and assigns, all of Sellers’ right, title and interest in and to the Assets.

2. Sellers hereby constitute and appoint Assignee, its successors and
assigns, as the Sellers’ true and lawful attorney, with full power of substitution, in Sellers’
name and stead, but on behalf and for the benefit of Assignee, its successors and
assigns, to demand and receive any and all of the Assets and to give receipts and
releases for and in respect of the same and any part thereof.

3. Sellers hereby covenant that it shall do, execute and deliver any and all
such further acts and instruments that Buyers may reasonably request in order to more
fully effectuate Sellers’ sale and transfer of the Assets to Assignee and the vesting of
titte to the Assets in Assignee as set forth herein.

4, This Agreement is executed and delivered pursuant to the Purchase
Agreement and in all respects is subject to the covenants, representations, warranties
and other provisions thereof. No provision set forth in this Agreement shall be deemed
to enlarge, alter or amend the terms or provisions of the Purchase Agreement. In the
event of any conflict between the provisions of this Agreement and the provisions of the
Purchase Agreement, the provisions of the Purchase Agreement shall control.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the undersigned have caused this Bill of Sale and Assignment
to be duly executed as of the date first set forth above.

KBI Biopharma, Inc. APD Holdings, LLC

By / /\N_—_—_é By M %\
Name:_ j'wlw%kw Name: Aﬁl{fé’»‘\/ @ @Zﬁ'\
Title_ [cerf b ¥-CEO tite:_VP & Cenere| (Gunse|
Date: ll/t% IA} Date: I;//il/«;a/j

Celeros, Inc. Wagner Development, Inc.

By ' By

Name: Name:

Title: , Titlé:

Date: Date:
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IN WITNESS WHEREOF, the undersigned have caused this Bill of Sale and Assignment
to be duly executed as of the date first set forth above.

KBI Biopharma, Inc.

By

Name:

Title:

Date:

Celeros, Inc.

By

Name: Reenie McCarthy

Title:__ Divedur

Date: December 18, 2013

APD Holdings, LLC

By

Name:

Title:

Date:

Wagner Development, Inc.

Name:

Title:

Date:

PATENT
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IN WITNESS WHEREOF, the undersigned have caused this Bill of Sale and Assignment
to be duly executed as of the date first set forth above.

KBI Biopharma, Inc. APD Holdings, LLC
By By

Name: Name:

Title: ’ Title:

Date: Date:

For and on behalf of

Celeros, Inc. Wagner Development. Inc.
By ' By !
“Rayménd Long Sing Targ/
Name; Name:_Hop Xit Bine
Title: Title: __Authorized Signatures

Date: Date: December 17, 2013

PATENT
REEL: 045343 FRAME: 0851



Exhibit B

Assignment of Patent Rights
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Attorney Docket No. 9775-17

ASSIGNMENT OF PATENT

THIS ASSIGNMENT, made by Wagner Development, Inc., a Bahamas corporation
having a principal place of business at 2" Floor, Le Prince de Galles, 3-5 Avenue des
Citronniers, MC98000, Monaco, hereinafter referred to as Assignor;

WITNESSETH: That,

WHEREAS, the above-named corporation is the owner of the entire right, title, and
interest in and to the patent applications, patent publications and granted patents listed in
Appendix A attached hereto, all rights therein provided by international conventions or treaties,
and the inventions disclosed and claimed therein, and any applications that rely on one or more
of the patent applications set forth in Appendix A for priority, including with respect to all of the
foregoing, any and all divisionals, continuations, requests for continued examination,
continuations-in-part, reissues, reexaminations thereof as well as foreigh counterparts thereof,
together with all patents issuing on any of the aforesaid applications for a patent (collectively the
“Patents, Patentr Publications and Patent Applications™); and

WHEREAS, APD Holdings, LL.C, a Delaware corporation having a principal place of
business at 1101 Hamlin Road, Durham, North Carolina 27704, hereinafter referred to as
Assignee, is desirous of acquiring the entire right, title, and interest in and to the Patents, Patent
Publications and Patent Applications;

NOW, THEREFORE, To Whom It May Concern, be it known that for good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Assignor has
sold and by these presents does hereby sell, assign, transfer, and convey to the said Assignee, its
successors and assigns, Assignor’s entire right, title, and interest in and to the Patents, Patent
Publications and Patent Applications, to be held and enjoyed by the said Assignee, its successors
and assigns, as fully and entirely as the same would have been held and enjoyed by the Assignor
had this assignment and sale not been made.

Assignor further transfers and assigns to Assignee all causes of action, rights, and
remedies arising under the Patents, Patent Publications and Patent Applications prior to or after
the effective date of this Agreement.

Assignor further covenants and agrees that, at the time of the execution and delivery of
these presents, it possesses title to the Patents, Patent Publications and Patent Applications as

earlier identified, and that it has the unencumbered right and authority to make this assignment.

Page 1 of 8

PATENT
REEL: 045343 FRAME: 0853



Attomey Docket No. 9775-17

Assigpor will, at the reasonable request of Assignee and without demanding any further
consideration therefore, do all things necessary, proper, or advisable, including without
limitation, the execution, acknowledgment, and recordation of specific assignments, oaths and

declarations, to assist Assignee in obtaining and perfecting the Patent Rights.

IN WITNESS WHEREOF, Wagner Development Inc., the Assignor has caused this
assignment to be executed this 17% day of December, 2013. The undersigned warrants and

represents that he/she has the authority to sign this assignment on behalf of the Assignor,

Wagner Development Inc. M
. W

%\ ;
N\

Raymond Long Sing Tang/
Printed Name: Hon Kit Bin,

Title: Authorized Signatures

STATE-OE )
HONG KONG, SAR } ss:
COUNTY OF )

On this 17® day of December, 2013, before me personally appeared Raymond Long Sing
Tang and Hon Kit Bing, known to me only by production of their respective United Kingdom of
Great Britain and Northern Ireland Passport 1n0.707265521 and Hong Kong Special
Administrative Region, People’s Republic of China Passport n0.K02715629 and acknowledged
that they informed me they signed the said document for the wses and purposes therein
mentioned and for the document, I have no personal knowledge, have not verified the contents
therein and assnme no responsibility whatsoever.

27 4

<X 7
Notary Public Slgnatllléeheung Chk Yuen, Lawrence
(SEAL) Netary Public

Hong Kong, SAR
Notary Public Typed or Handwritten Name

Lifetime Commission

My Commission Expires:

Page 2 of 9
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. _,My Commission Expires Sep 21, 2018

Attorney Docket No. 9775-17

WHEREBY APD Holdings, LLC, the Assignee, acknowledges and accepts the
assignment;

IN WITNESS WHEREOF, I have hereunto set my hand and seal on this / gﬂ‘day of
Dec@mb €(,2013. The undersigned warrants and represents that he/she has the authority

to sign this assignment on behalf of the Assignee, APD Holdings, LL.C

o (dusr B Lo
Printed Name: M/{?W g Q/lf A
Title: UP @ Gcnefa éuwfe{

sTATE oF North Carolina )

) ss:
COUNTYOF Qronville )

On this 18 day of D@ CU\’I\Q’X , 20 lb before me personally came
R f\d% & Cohﬁf\ to me known t0 be the person described in

and who executed the foregoing instrument, and he acknowledged to me that he executed the
same for the purposes therein stated.

Notary Pubﬁc’élgnature

I:mlbu M. Neely

Notary Public Typed or Handwritten Name

(SEAL)

EMILY M NEELY
Notary Public
Granville County
North Carolina

My Commission Expires: G / 21 '/ 9

Page 3 of 8
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Exhibit C

Assignment of Trademark Rights
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- Attorney Docket No.: 9775-17

ASSIGNMENT OF TRADEMARK

WHEREAS, Celeros, Inc., a Delaware corporation having a principal place of
business at 1188 Centre Street, Newton Centre, Massachusetts 02459, hereinafter referred to
as the "ASSIGNOR" owns the trademarks and trade names listed in Appendix A (hereinafter
referred to as "the marks"), and all good will associated therewith; and

WITNESSETH: That,

WHEREAS, APD Holdings, LLC, a Delaware corporation having a principal
place of business at 1101 Hamlin Road, Durham, North Carolina 27704, hereinafter referred
to as the "ASSIGNEE," is desirous of acquiring any and all rights that ASSIGNOR may have
in and to the said marks and the registrations therefor, together with the goodwill in
connection with which said marks are used and which are symbolized by said marks, along
with the right to recover for damages and profits for past infringements thereof;,

NOW, THEREFORE, for good and valuable consideration, receipt of which is
hereby acknowledged, ASSIGNOR does hereby assign unto ASSIGNEE all of ASSIGNOR's
rights, title and interest in and to the said marks and the registrations therefor for the United
States, its territories and possessions, and throughout the world together with the goodwill of
the business in connection with which the said marks are used by ASSIGNOR and which is
symbolized by the said marks, along with the ASSIGNOR's right to recover for damages and
profits for past infringements thereof;

ASSIGNOR agrees to execute and deliver at the request of the ASSIGNEE,
all papers, instruments, and assignments, and to perform (at the cost of ASSIGNEE) any
other reasonable acts the ASSIGNEE may require in order to vest all ASSIGNOR's rights,
title, and interest in and to the said marks in the ASSIGNEE and/or to provide evidence to
support any of the foregoing in the event such evidence is deemed necessary by the

ASSIGNEE, to the extent such evidence is in the possession or control of ASSIGNOR.
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Attorney Docket No.: 9775-17

ASSIGNOR

Celeros, Inc.

By__ oeade Ml

Commapnntatt
statror TSSachasdts

) ss:

county o Huddlisp )

Onthis 18" day of T)C(&mlou\, , 20!_3“, before me personally
came RL]\-L:L H LG;?/:{]'M to me known to be the person
described in and who executegi the foregoing instrument, and he acknowledged to me that he
executed the same for the purposes therein stated. '

T

Notary Public Signature }

(SBAL)

&\ KATHLEEN GARRITY OKQLITA).
Netary Publie }
! ﬁ/ COMMONWEALTH GF MASSACHUBETTS|
. My Commission Expites:

Janusty 23, 2020

Notary Public Typed or Handwritten Name

My Commission Bxpires: ! IVS}W

PATENT
REEL: 045343 FRAME: 0863



Attorney Docket No.: 9775-17

WHEREBY APD Holdings, LLC, the Assignee, acknowledges and accepts the

assignment;

IN WITNESS WHEREOF, I have hereunto set my hand and seal on this / 5mday of
hec cwnbc? ¢__,2013. The undersigned warrants and represents that he/she has the

authority to sign this assignment on behalf of the Assignee, APD Holdings, LLC

o (i S LA
Printed Name: Ahdfe»«/ @ @/\C'V\
Title: M 10 ZF ﬁlmem/ / bLM(f/

STATE OF MOH"(\ Carolina )

. ) ss:
COUNTY OF (raqville )

On this 18% _day of December , 2012, before me personally
came F\ Ndroo E) . Qlhen _to me known to be the person

described in and who executed the foregoing instrument, and he acknowledged to me that he

executed the same for the purposes therein stated.

E‘MNQU\ N M@(

Notary Public %1)gnature

(SEAL)

Eonil Y M. Nee Lq
Notary Pubhc Typed or Handwritten Name

'EMILY M NEELY
Notary Public
Granvilie Dounty

North Carolina

Kty Commission Expires Sep 21, 2018

My Commission Expires: q / 2l / |9
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Attorney Docket No.: 9775-17

Appendix A
Trademarks
Trademark Registration Goods and Services Filing Date | Registration Status
Number Date
CELEROS United States Class 007. Machines for dividing, | 11/12/2009 | 11/30/2010 Active
77871238 clarifying, separating and
conveying of liquid mixtures of
substances, namely, centrifuges
and centrifugal separators, and
their replacement parts; machines
for use in the food, chemical,
pharmaceutical and cosmetic
industries, namely, centrifuges and
centrifugal separators, and their
replacement parts.
CELEROS European Class 007. Machines for dividing, 5/12/2010 11/12/2010 Active
Community clarifying, separating and
009098187 conveying of liquid mixtures of
substances, namely, centrifuges
and separators, and their
replacement parts and fittings
therefor; machines for use in the
food, chemical, pharmaceutical
and cosmetic etc
Celeros United States Centrifuges, namely, bioprocessing | 3/23/2005 1/2/2007 Abandoned
Separations 78593272 separation machines
[Design]
APD-50 Unregistered
trade name
APD-75 Unregistered
trade name
APD-125 Unregistered
trade name
APD-250 Unregistered
trade name
4
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