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NATURE OF CONVEYANCE:

ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type
[David G. Bostwick M.D. | 102412011 |[INDIVIDUAL:
RECEIVING PARTY DATA
|Name: HBostwick Laboratories, Inc. |
Street Address:  |[4355 Innslake Drive |
[city: |\clen Allen |
|State/Country: |VIRGINIA |
|Posta| Code: ”23060 |
[Entity Type: ||CORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 2
Property Type Number Word Mark
Registration Number: 3205211 BOSTWICK LABORATORIES
Registration Number: 3205212 BOSTWICK LABORATORIES
CORRESPONDENCE DATA
Fax Number: 4432634108
Correspondence will be sent to the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 4103477388
Email: trademarks@ober.com
Correspondent Name: E. Scott Johnson, Esq.
Address Line 1: 100 Light Street
Address Line 2: Ober, Kaler, Grimes & Shriver, A P.C.
Address Line 4: Baltimore, MARYLAND 21202
ATTORNEY DOCKET NUMBER: 024446.074179 DKP
NAME OF SUBMITTER: E. Scott Johnson
Signature: /E. Scott Johnson/
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Exeoutuny Yersion

INTELLECTUAL FROPERTY ASSIGNMENT AGREEMENT

THIS INTELLECTUAL PROPERTY ASSHONMENT AGREEMENT (this
“Agreement™), iz exscuted and debiversd by David G Rosteaek, MDD (0, Bostwick™)
and Bostwivk Lahorstories, Ine, 2 Delaware e:orpommn {the “Company™), and dated
and effective ay of the 24k day of Gotohey, 2811 (he “Eifective Date™y. Capitahized
teems used inthis Agreonment withowt s.iats*z;tmz §'§ a‘i have the meanings asoribed 10 them
in the Merger Agreesnen riforred 10 below.

RECITALS:

A. D Bootwiek s 2 famder of and s corently smploved by the
Company under that corlain BEmplovment Agreement between Dr. Rostwiok and the
Cognpany, dated Jawary §, 208 "§- {'\‘uch 3% ‘reemm& the “Prior Emplovement Agtesment™
{such relationstdp with the € wonship™) and D, Bostwick entored wto
an Awmended and Rextated i,mpém ;ms;t V,,-z emne'm with the Company dated as of
August 18, 20011 and eoffective as of the Effective Date {the “ALR Boploynen
Sgrranment™)

B During the course of D Bostwiek’s Relationship with the
Company, Dr. Bestwiek has made or may have made, conceived, invented, oreated,
developed, reduced o pragtics, o acguired, sofely or jointly, Certain Indellectual
Fropuaty {8y defined below) that wose fram, i radated to, or otherwise perdaing o the
Relutinnship O Bostwick Inventions™

. I sccdndance with the Prior Bwploveod Agreement, By
%‘%mtwia"‘* m ns the i?émtmd\ §.We.n*iom and the trodemark registrations sst forth in

2%

{83 On Angast 18, 200, Bostwick Laboratories Group Holdings,
LAL, & Delaware Hmited Hability company formerdy known as BWEL Group Holdings,
LEC O Pargt™), Bostwick Laboraoriss Holdings, Inc, a Delaveare woaporation and a
dirert wholly swined subsidiary of Paront formerdy known az BWL Holdings, Ing
Cintermediale Holded™, BWL Acguisition Corp., 3 Delavare corporation and 4 direct
M wolly owned subsidinry of Intermediate Holdee CMerger Sub™), the CUompany, n
Bostwick and certain other persons entered inlo an Agy

ement and Plan of Marger (a8
amended, the “\imgcr Agregrnent”), pursuant 1o whach Maergor Sub is holng mer fm*i {the
“Nerger™) with and fnto the Company, with the Company coptinuing ss the serviving

corpuration in the Merger snd v wholly owned subsidiary of Parent and Intormediate
Halddeo.
£ Pursuant o the terms of the Merger Agresment, Dr. Bostwiek and

the Company dexire I execoly and deliver this Agreomant o transter to Company ali of
DBr. Rostwick’™s rights and btervsts 1o the Bostwick Inventions and the Bostwisk

TISEHIL &
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Trademarks, together with the goodwill developed in connection therewih, and all
Inteilectuad Property arising in connection with the Relationship.

NOW, THEREFORE, o considerstion of the foregoing md the muotual
agreements contalned i the Merger Agreomoent, and for other good and valusble
consideration, the receipt and sufficlency of which is hereby acknowizdged, the partizs
hersto agroe as follows,

1. Assignment snd Further Assomaness. D Bostwick hereby bvevocably assigns,
gonveys and transtrs 1o the Company all of Dr. Bostwick™s vights, tithe and ierests
in and W the Bestwick Inventions dnd Bostwick Trademarks, and other Intellectpad
Property that Dr. Bostwick owns or may own in connection with the Relationship.
The Parties agree and aizpaiaie that this Agreoment s intonched 0 {3) supersede snd
terminale any provision in the Prige | -m;\im sent Agreerant that is invonsistent with
this Agreement and m} supplement. and not supsrsede or rminate, any rigids the
Coanpany may have in law or eguity with respedt o the Owrership or protection of [P
Rights, or Confidential Information. Dr. Bostwick agrees o take all seasonable and
appropriste woesores, cloeding dwe sigaing, Sling or delivery of necessary
documents, as determined by the Company or its asstgnes, acting in good falth and at
the Company’s or Bs assignee’s {as appinabiw} sole cost and expenss, o elfect and to
perfect the sssignment, conveyanee and transier o the & onpany of any and ail of Dir.
Bostwivk’s rights, titde and fnterests, invluding off IF Rights, o and o the Bostwick

Inventions wnd Bostwick Tradensarks.

Ax gsed herein, “Intelleciual Froperty™ or “IP Rights” means any and off rights, tule

o nterests n any and gl of the fo!iww g, whether arising onder the laws of the
United States, any other coundyy, or aoy teaty regimes {1 tz‘&ds_ seerets, mformation
maintained wy seoret whether or not designated a¢ a vade ssoret, ideay, discoveries,
know-how, fonoulas, compositions, manufhcturing o production  procssses of
techuigues, procedurss, combination of sleps, fechoical or other dats, desigos,
drawings, diagrams, flow charts, specifications, sturve code, obiest code, program
Hstings, leboratory tests, kits, date and temt rexplts; (M) inventions and designs

{whether palentable or unmtmm%iﬁ sd whether or wt redused o practiee), s}

improvemeits thersto, and all palents, patent applications and patent disclosurss,
together with all re-issuances, costecties, continuations, comtinustions-in-part,
divistonals, revisions, oxionsions and re-cxaminations thersof, whether fz‘smmﬁ S
domesticy {111} distingtve identificrs, invluding trademarks, service marks, trade dress,
fogos, service names, trade names and porporate naumes, rights of publicity and
privacy, domain names, and all other proprietary rights of any Kind or nature howsver
denominated, together with all translations, adaptations, apphcations, devivations and
gombinations thereof, including all goodwill sssociated therewith, whether foreign or
dompestic; §v) copvrightable wiorks of exmession, all copyrighis (whether oF met
registered), all copyright applications, registrations, renewsls in connection therewith,
whether fore elgn o dua;ze\uz. derivalive s,‘furhs and mworal rights teread] (¢} business
marketing plans, proposals and strategies, mavkets and marketng methods, customer
fiste and costomer ﬂiij“‘l vatices, sponser Hsis and sponsor nforvation, purchasing
rechniques, supplior Hsts, supplier information and advertising strategies; and (v all
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%

slsips or canses of action sgainst third parttes fochading the dght o see and recover

damages for foture and past infringemonts avising from o xisti&; w oy of the
foregoing throughowt the workd

Represeniations. Dr. Bostwick bereby warrants and represents that, 1o the best of his
knowledge, (1} be ix the xole and exclusive owner of the Bodwick E:xwmmns
Bostwick Trademarks, and sy other Intellectual Property assigned 0 the Compay
purm&amt e this Agrecment g*‘Am aned ‘5?”‘;‘ (Y no assigrenent, sale, agresoment, or

winbrange has been or will be made or enterad into thet would contlict with this
""zSt% ignment; and (1) the Assigned 1P ine Ls&t-x all Intelloctual Property that he ownx
in connection with the Relationship.

oordi:

#. Botire Qrrement. Thiy Agreeroeny and the A&K Haplovewst Agresment
vonstitute the sole, final, and entire understanching bebween the parties herete
with respest to the subject mwatter heveo!l amd superssdex awy peior o
CONIEMPTanaNus writtery or oral sgreements m*i‘s RE \;\*c* thereto, provided,
onwever, that thix Agreenent shall nol supersede the Merger Agreomemt
exeept that i the overd of any slaimed inmm;m.. oy between the Mergsr
Agreement and this Agreement, the terms of tus Agreenent shall prevail

o

Awendments Mo amondoent, sapplumendation oy modificstion of this
Agreement will he sofocccable wnless made and signed by sach of Dr
Bostwick and the Company fnwriting.

A t. The Company may assign this Agreement to any affiliste or
gb\{am‘} or 0 any successor of the k\)i’i’i{‘&ﬁ‘-“ that acguirss afl or
substantiatly all of the assets o businesses of the Company o 10 an soquirer,

v‘.iaeﬂm fay sale, mwvger, e ’axg‘ztahmum or other business combination
nvilving sl or s m\i<snn<z§ix all of the assets or businesses of the Company,
without the consent of any other paaty hereto.

d. Goverung Law.  Thes Agreement, the righis of the parties wnder or i
connpection with this Agresment or the transactions contemplated herehy, and
all actions avsing in whole or part unnder or i connschion herewith o
therewith Owhether at Jaw o in oguity, whether sounding In conlrast, tos,
statwie o otherwise), will be governed by and construed and enforced in
acoordance with the lawes of the Sate of Delaveare, withowt giving effect 1o
any choice or conflict of law provision or rule thar would cause the
application of the laws of any othar 'urikdia“im‘i\ Any litigation or other
spute with respent e this Agrvement will take place, and the Parties vonsent
o personial jurisdiction and venue, I the oourts of the State of Delaware.

prvte. This Agreoment may be executed in mu ﬁ p onierparts, cach

hoshall b deemsd o be an ovigingl and all of whi Es tadeen logether

o whie

TIGATEE B
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shatl constitote a single instroment. Faostrale or PDEF signatures shall have
the same legal effect as manuat signatures,

£ Waiver. Mo watver of auy provision this Agteement will by enforceable
unless in writing szom,ﬁ by the party againsl whom the watver I8 to be
effective. No waiver by am’ party of any beeach or violation of, or defhall
under, this Agreement, whether intentiondd or aot, will be deemed o extend 1o
any prior or subseguent bresch, violation or detiult hereunder or affect in any
way any rights arising by virhie of any prior or subseguent steh ovourrense,
No defay or pndssion on the part of any party in exercising any vight, powsr or
remedy under thds Agreement will oporate as 2 watver thersof

2. Specific Parfvmancs. Bach ;;saﬁy mrﬁ,i » stipolates and agress that any bresch

&

by it oy threatened breach of any of the terms of it Agresment would cause
rreparsble harny snd fmjury o the other party, and thet the romedies at law
therefor, incloding roonstary damages, are inadeguate comypensation for any
foss and that such party shall be entitfed © seek specific porfonmance and
jujunctive or other equitable relied with respect 10 such other party, withowt
the obligation o post a bond o other security, in addition to any remedies
avatlable at law.

o Noticgs. Al notices, requests, demands, olatoss and other covnpasmoations
regquired or permdtied o be deliversd, @ ver o otherwise | provided under this
Agresment must be i weiting and nwst be deliversd, givc or otherwiss

pr&mﬁud :
i by hanad (in which case, 3 wall be effective upon deliveryl;
it by Tacsimile (o which case, it will be effective upon mxeipt of
confinnation of good franspyssiony; o
1k by overnight delivery by a nationadly recognized conrfer service {In

which case, it will be effective on the next business day affer baing
deposited with such courter service);

i each gase, o the address {or Tacstmile nuniben listed below {0 tosuch
other address or famsi:mée number 88 3 party may designate by notice 1o
the other parties):

It the Company, ot

wfo Metalmark Capitad Holdings LLC
FE?T Avenee of the Awmerioas

Mew York, NY {0038

Attention: Faede Hosamn

Facsimtler {2123 823197

Phone: 212y823-1970

SRS TR RN Y
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with 8 copy 10 {which shall not constitute notion);

&";‘m & Gray LLF
211 Avenue of the Ansericas
?\a;w York, NY Q368704
Astention: Othon AL Prounis and Chrintopher Rile
Faosundler {313) 3965000
Phone: (212} 396-9000

o Dr. Rostwiek, o him at

355 Innstake Dirtve
Cilen Allon, VA 23080
Aftenticnr David 3, Bostwick

with @ copy {which shall nol constitute notive} tor

Richard T, Bosteick, Esq

Genwral Uounsel and Seerctary

JA% fnslake Drive

Glen 4 EE»::‘& VA 23068

Facsimaler {804 345-9719

Fhoner (S04 867-8223, exiension 1131

..',‘/.

s

i Deverabilite. o oany provision of this Sgrcement 1 held wwvalid o
wanenforoesble by any court of c:z:wsz;me,m furisdiction, the asther provisions of
thas Agreement will remain i B force and offect. Awy grovision of tus
Agreoment held invalid or unenftrceabde ouly i part of degres will romain o
full force sud effect to the extent not held ipvalid or unendforcsable.

{7 he vomabmder of thiz page hay Indentionally been loft Bk ]

L
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IN WYTNESS WHERBOF, each of the sadereigned ;:Em?;m\ by caused thig
Agresment fo b oxecoted and deliversd aw of the Bffective Date by its officer wr
iepreseniative tevsunto duly aidborized,

I Agsigensad Agrevsisnd

R | B R &
%f ;“ ‘-1{«'} ‘{51 { &vﬁf"giw{

DAVID G BOS ;‘\v:f\“ [

BOSTWIOK LABORA’ TORMES,

;.71
)
%

A
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B WITRESS WHEREOR, sacl of the undersigned partiss has cavsed this
Agreement b

8L Y
erent By he oxeculsd and deltvered wy of the Elfeclive Date by Hs officer or
reprosentative theveuntn duly nuthorized.

DAVID G BOSTWICK, ML

ROSTWICK LABORATORIER, INC.

~§v¢ N Ve

L™ T i < ,..c‘;.i‘ .f. ¢
By, fudefond © & Ldepdhonte

Nume! Raodeps T tontsad
Tty e cepdgn.

P Aesigevesid Agreawmit
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or

e TWIc: Bt Regittration Sumbe
LABORATORIES

LABORATORIES
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