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Formerly

Execution Date

Entity Type

Kabushiki Kaisha Riken

Co., Ltd.
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03/29/2018

Corporation: JAPAN

RECEIVING PARTY DATA
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State/Country: JAPAN

Entity Type: Corporation: JAPAN

PROPERTY NUMBERS Total: 1

Phone:
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Correspondent Name:
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312-321-4200

Property Type Number Word Mark
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Fax Number: 3123214299
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Brinks Gilson & Lione
P.O. Box 10395
Chicago, ILLINOIS 60610
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ATTORNEY DOCKET NUMBER:
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Trademark Rights Assignment Agreement

This Trademark Rights Assignment Agreement (the “Agreement”) is entered into by and
between RIKEN GENESIS CO., LTD. (hereinafter, the “Assignor”) and Sysmex Corporation
(hereinafter, the “Assignee”) with respect to the trademark rights held by the Assignor.

Article 1. Definitions

1. “Trademark Rights” as used in this Agreement means the following trademark rights:

(1) Japan trademark registration number 5430077, “OncoGuide/Z4">afi/F (two-column

format)”

(2) EU trademark registration number 9092941, “OncoGuide”

(3) US trademark registration number 4459407, “OncoGuide”

2. “Mark” as used in this Agreement means “OncoGuide”, "4 >a# 1k”, and any other
marks identical to, or similar to the Mark.

3. "Affiliate" means any company controlling, controlled by, or under common control with a
party to this Agreement. For such purposes, "control" means the power to control the
management decisions of such company through direct or indirect ownership of more
than fifty percent (50%) of the voting stock of such company or of the equity interests in
such company.

Article 2. Assignment
The Assignor hereby assigns to the Assignee the Trademark Rights under the terms of this
Agreement.

Article 3. Representations

By signing this Agreement, the Assignor represents that it owns the entire right, title and
interest in and to the Trademark Rights, that the Trademark Rights are subject to no pledge,
mortgage, or other security interest, and that it has the full right to assign the Trademark
Rights to the Assignee.

Article 4. Consideration

1. In consideration for the assignment of the Trademark Rights set forth in Article 2, the
Assignee shall pay the Assignor the sum of JPYO Q0,000 (plus consumption tax), within
60 days after the execution date of this Agreement.

2. The Assignee shall pay the amount set forth in the preceding paragraph by bank transfer
to the following bank account designated by the Assignor. All transfer charges shall be
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borne by the Assignee.
Type of Account; #¥¥##ssss
Account Name: s

Account Number: ####*#*sksx

Article 5. Assignment Procedure and Cooperation by Assignor

1. The procedure before the competent authorities in any countries concerned necessary for
the assignment of the Trademark Rights to the Assignee, in principle, is solely the
responsibility of the Assignee. Provided, however, the Assignor shall cooperate with
the Assignee as required, including the preparation of documents to be undertaken by
the Assignor.

2. In case the Assignee files an application for trademark registration before the competent
authorities in any countries concerned in connection with the Mark, and as a result of the
examination if any of such competent authorities renders a decision that the application
be refused by reason of existence of the Trademark Rights, then, if requested by the
Assignee, the Assignor shall cooperate with the Assignee in providing a letter of consent
and cooperate with the Assignee’s efforts to acquire rights with respect to the said
application for trademark registration.

3. The Assignor shall provide the evidence of use and any other necessary cooperation and
assistance to the Assignee that the Assignee reasonably requests for its maintenance of
the Trademark Rights, acquisition of the trademark rights through its application
described in the preceding paragraph, and maintenance of the trademark rights acquired
by such application.

Article 6. Grant of License by Assignee to Use the Mark by Assignor

1. Even after the execution of this Agreement, the Assignor shall remain entitled to use the
Mark with respect to the goods and services, as described in the Exhibit, for which the
Mark has been used by the Assignor in connection with its business prior to the
execution of this Agreement, without paying royalties to the Assignee.

2. The Assignor shall be entitled to use the Mark in connection with its goods and services to
be newly launched and provided after the execution of this Agreement upon the consent
of the Assignee. Once the consent has been obtained from the Assignee, which
consent shall not be unreasonably withheld, the Assignor may use the Mark without

paying royalties to the Assignee.
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Article 7. Use of the Mark by Assignee and its Affiliates

1. The Assignee and any of its Affiliates (including the Assignor) licensed to use the Mark by
the Assignee shall use the Mark only in connection with the goods and services intended
for cancer-related tests.

2. The Assignee shall take care that its use of the Mark or use of the same by any of its
Affiliates (excluding the Assignor) to whom it has granted a license to use the Mark does
not interfere with the pharmaceutical approval procedure relating to the goods and
services which the Assignor at that point in time intends to use with the Mark. The
Assignor and the Assignee shall share information and consult with each other regarding
the proposed use and the mode of use of the Mark.

Article 8. Prohibition of Application for Trademark Registration
The Assignor shall not file an application for trademark registration for the Mark without
obtaining written consent from the Assignee.

Article 9. Confidentiality
The Assignor and the Assignee shall keep confidential and shall not disclose to any third
party any information received from, or provided by the other party under this Agreement
without written prior approval of the other party. Such information includes that relating to
business management, technique, marketing, and customers. Provided, however, the
foregoing obligations shall not apply to any information which:
(1) is already in the receiving party’s possession prior to disclosure by the disclosing party;
(2) is already in the public domain prior to disclosure by the disclosing party;
(3) is now or subsequently becomes available to the public after disclosure by the
disclosing party through no fault of the receiving party;
(4) is received rightfully from a third party authorized to make such disclosure without
confidentiality obligation;
(5) is independently developed by the receiving party without use of the information
disclosed by the disclosing party.
(6) is required to be disclosed by any competent government agency, public office, or under

any law.

Article 10. Termination

1. Either party of this Agreement may terminate all or any part of this Agreement
immediately by giving written notice to the other party in the event:

(1) the other party breaches any of the provisions hereunder and if after receiving a written
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notice from the non-breaching party, such breach is not cured within thirty (30) days as
specified in the notice;

(2) the other party is penalized by revocation or suspension of its business license by a
regulatory agency;

(3) the other party is found to be insolvent, for example, as a result of any dishonored note
or check it has issued or accepted;

(4) becomes subject to attachment, provisional attachment, provisional disposition, public
auction, disposition for tax delinquency, or any other disposition similar thereto, or files or
is filed a petition for institution of proceedings for bankruptcy, corporate reorganization,
civil rehabilitation, or any other petition for institution of proceedings similar thereto;

(5) the other party resolves to discontinue or dissolve its business;

(6) the other party’s financial condition shows deterioration, or there are reasonable grounds
to believe that its financial condition is likely to deteriorate;

(7) the other party is deemed to have difficulty in performing this Agreement due to
unavoidable circumstances, such as disasters and other similar causes; or

(8) the other party is found to be, or have any relationship with, a member of any antisocial
group, or in case the other party commits any act of betrayal or misconduct thereby
tending to cause difficulties to continue performance of this Agreement and break the
fiduciary relationship between the parties.

2. The exercise of the right of termination under the preceding paragraph shall not preclude
the terminating party from seeking compensation from the other party for any loss or
damage it suffers, provided that the same shall not apply to (7) of the preceding
paragraph.

3. In case the Assignor, whether directly or indirectly, challenges the validity of the
Trademark Rights assigned to the Assignee, as well as the validity of the trademark
rights that arises upon the Assignee’s application for trademark registration in connection
with the Mark, the Assignee may immediately terminate all or any part of this Agreement
by giving written notice to the Assignor.

Article 11. Assignment of Rights and Obligations

1. Neither party of this Agreement shall assign in whole or in part any of its rights and
obligations arising under this Agreement to any third party without the prior written
consent of the other party, nor shall it permit any pledge, encumbrance or mortgage to
exist on its rights and obligations. Provided, however, this shall not apply in case of
corporate restructuring within the group companies.

2. In case either of the parties assigns in whole or in part its rights and obligations arising
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under this Agreement to a third party with the prior written consent of the other party as
provided in the preceding paragraph, the parties hereto shall, through good faith
consultation, take any necessary measures to prevent consumers’ confusion that may

arise from the use of the Mark by the Assignor, the Assignee, and/or such third party.

Article 12. Term

This Agreement shall come into force on the date set forth below where signatures and
seals of the parties are affixed and shall continue in full force thereafter until terminated in
whole in accordance with Article 10.

Article 13. Consultation

Any matter not stipulated in this Agreement or any doubt arising with respect to any
provision of this Agreement shall be resolved upon good faith consultation between the
parties.

In witness whereof, the parties hereto have caused this Agreement to be executed in
duplicate, by affixing their signatures and seals thereto, each party retaining one (1) copy
thereof respectively.

March 29, 2018

The Assignor:

RIKEN GENESIS CO., LTD. Seal
1-2-2, Osaki, Shinagawa-ku, Tokyo

Naoto Kondo, CEO

The Assignee:

Sysmex Corporation

4-4-4 Takatsukadai, Nishi-ku, Kobe, Hyogo prefecture Seal
Fumio Inoue, Vice President of Intellectual Property
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Exhibit
Goods and services for which the Mark has been used by the Assignor in connection with its

business prior to the execution of this Agreement.

1. In vitro diagnostics OncoGuide F-P Fusion Genes Detection FISH Kits
2. In vitro diagnostics OncoGuide Amoy Dx ROSI Fusion Genes Detection Kits
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AMENDMENT TO TRADEMARK RIGHTS ASSIGNMENT AGREEMENT

RIKEN GENESIS CO., LTD., having a principal place of business at 2-2, Osaki 1-chome,
Shinagawa-ku, Tokyo, Japan (“Assignor”) and SYSMEX CORPORATION, having a principal place
of business at 1-5-1 Wakinohama-Kaingandori, Chuo-ku, Kobe, Hyogo, Japan (““Assignee”), have
agreed to enter into this Amendment to Trademark Rights Assignment Agreement (“Amendment
Agreement”) to amend the Trademark Rights Assignment Agreement entered into between the
parties on March 29, 2018 (“Original Agreement”).

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of

which is hereby acknowledged, Assignor and Assignee agree as follows:

Article 1.
This Agreement is retroactively effective as March 29, 2018.

Article 2.
Article 2 of the Original Agreement shall be replaced with the following:

Article 2. Assignment

The Assignor hereby sells, assigns and transfers to the Assignee all right, title and
interest in and to the Trademark Rights as defined in Article 1, namely, Japan
Trademark Registration Number 5430077, European Trademark Registration
Number 9092941, and U.S. Trademark Registration Number 4,459,407, and all

goodwill associated therewith.

Article 3.
Article 6 of the Original Agreement shall be amended to further include the following additional

provision 3:

3.  When the Assignor, as licensee, in accordance with the above two provisions,
uses the Mark in connection with the Assignor’s goods and/or services, the goods
and/or services shall be of a quality satisfactory to the Assignee as licensor. The
Assignor further agrees to maintain the standards of quality established by the
Assignee. 'The Assignee shall have the sole right to determine whether the goods
and/or services are of a satisfactory quality. The Assignee shall have the right to
require from time to time that the Assignor submit samples of the goods and/or
samples of deliverables generated from the services to the Assignee for inspection,

and provide access to its premises or sites for inspection. The Assignee shall also

1
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have the right to require from time to time that the Assignor submit samples of

advertising and promotional materials to the Assignee for inspection.

IN WITNESS WHEREOF, the parties have prepared two copies of this Amendment

Agreement, have executed them, and each party keeps one copy thereof.

15/1/2019
Assignor: Assignee:
RIKEN GENESIS CO., LTD. SYSMEX CORPORATION
2-2, Osaki 1-chome, Shinagawa-ku, 1-5-1 Wakinohama-Kaingandori, Chuo-ku,
Tokyo, Japan Kobe, Hyogo, Japan
By: By:
Naoto Kondo Fumio Inoue
CEO Executive Vice President, Intellectual Property
(Seal) (Seal)
2
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