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1919095 1

INTELLECTUAL PROPERTY ASSIGNMENT

This Tntellectual Property Assignment ("Assignment”) is entered into this 20®
day of December, 2013 {("Assignment Effective Date"), by and between Bayer HealthCare L1LC,
a Delaware limited lability company ("Assignor"), and PTS Acquisition Corporation, an
Indiana corporation (“Assignee”). Each of Assignor and Assignee is sometimes referred to
herein, individually, as a "Party” and, collectively, as the "Parties.”

WHEREAS, Assignor and Assignee have entered into that certain Asset Sale and
Purchase Agreement dated as of December 20, 2013 (the "Purchase Agreement”); and

WHEREAS, pursuant to the terms of the Purchase Agreement, Assignor has
agreed to, among other things, sell, convey, transfer, assign and deliver to the Assignee all of
Assignor's right, title, accumulated goodwill, and interest in, to and under all the Intellectual
Property set forth on Exhibit A,

NOW, THEREFORE, for good and valuable consideration set forth in the
Purchase Agreement, the receipt and sufficiency of which are hereby acknowledged, the Parties
agree as follows:

I. Definitions. Capitalized terms used herein and pot defined shall have the
meanings assigned to them in the Purchase Agreement.

2. Transfer of Intellectual Property. Assignor hereby irrevocably sells, conveys,
transfers, assigns and delivers to Assignee and its successors and assigns, all of Assignor's right,
title, and interest in, to and under the Intellectual Property, including any and all copyright rights
therein, registered or unregistered, together with all of the goodwill associated with any and all
of the foregoing, including any and all legal actions and rights and remedies at law or in equity
for past, current and future infringements, ditution, misappropriation and any other violations of
the Intellectual Property, the right to sue for, collect, recover and receive all damages, profits,
costs, fees, proceeds and other remedies associated therewith, any and all income, Hcense fees,
royalties, damages and payments now or hereafier due or payable with respect to the Intellectual
Property, and all rights to file for, further assign, and maintain all applications and registrations
for the Intellectual Property, the same to be held and enjoyed by Assignee, ifs successors,
assigns, and other legal representatives.

3. Further Assurances. Assignor shall, for no additional consideration, execute and
deliver any and all instroments and docoments and take such further actions as may be necessary
or reasonably requested by Assignee to document and record with the appropriate authorities the
aforesaid assignment and transfer, provided that Assignee shall be solely responsible for filing
and recording such documents.

4. Further Cooperation and Assistance. In addition to the further assurances
provided under Section 3 above, Assignor shall provide to Assignee, its successors, assigns or
other legal representatives, cooperation and assistance, at Assignee’s reasonable request and at
Assignee’s sole cost and expense (including, without limitation, the execution and delivery of
any and all affidavits, declarations, oaths, samples, exhibits, specimens and other documentation
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as may be reasonably required and within Assignor’s control), with the prosecution or defense of
any interference, opposition, cancellation, infringement or other proceedings that may arise in
conmection with any of the Intellectual Property, including, without limitation, testifying as to
any facis relating to the Intellectual Property assigned herein and this Assigoment.

3. Terms_of the Purchase Agreement. The terms of the Purchase Agreement,
including, but not lmited to, the representations, warranties, covenants, agreements and
indemnities relating to the Intellectual Property are incorporated herein by this reference. The
parties hereto acknowledge and agree that the representations, warranties, covenants, agreements
and indemnities contained in the Purchase Agreement shall not be superseded hereby but shall
remain in full force and effect to the full extent provided therein. In the event of any conflict or
inconsistency between the terms of the Purchase Agreement and the terms hereof, the terms of
the Purchase Agreement shall govern,

6. Counterparts. This Assignment may be executed manually or by facsimile or
glectronic signature by the Parties, in any number of counterparts, cach of which shall be
considered one and the same agreement and shall become effective when a counterpart hereof
shall have been signed by each of the Partics and delivered to the other Party. Assignee shall
have the right to retain the Assignor's manual signature version.

7. Governing Law. This Assignment (inchuding any claim or controversy arising out
of or relating to this Assignment) shall be governed by the law of the State of Delaware without
regard to conflict of law principles that would result in the application of any Law other than the
Law of the State of Delaware.

8. Successors: Assigns. This Assignment shall be binding upon and inure to the
benefit of the successors and permitted assigns of Assignor and Assignee.

8. Headings. The headings of the sections and subsections of this Assignment are
inseried for convenience only and shall not affect the construction or interprefation of this
Assignment.

10. Effectiveness. This Assigniment shall be effective as of the Assignment Effective

Diate.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOVF, the Parties hereto have executed this Inicllectual Property
Assignment effective as of the Assiznment Effective Date,
g g

ASSIGNOR:

BcV@i Health Ccne LL(,

By \3\ 0 \J\X\S\)

Name: Aoy Mo
Tite: President, Medical (are

ASSIGNEE:
PT8 Acquisition Corporation

By

Name:

Title:

FStgneture Page o Intelleciual Propearty dsslgmneni]
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o M WITNESS WHEREOF, the Partics hereto huve executed this Intellectugl Property
Asgsignment effective as of the Assignment Bffective Dute.

ASBIGNOR:
Bayer HealthCare LLC

By

Namea:

Tithe:

ASSIGNEE:

PTE Acquigifion Carporatig

B}' s N mm——
Newe! fobert §, Huffstoddt

Title: Pregident

S¥lgmatwre Page to nfglsorued Frapsot Asslgnmeni]
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Exhibit A

Intellectual Property

[see attached]
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