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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Security Agreement

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Ortho-Clinical Diagnostics, Inc 06/30/2014 CORPORATION: NEW YORK
Crimson U.S. Assets LLC 06/30/2014 LIMITED LIABILITY

COMPANY: DELAWARE
Crimson International Assets 06/30/2014 LIMITED LIABILITY
LLC COMPANY: DELAWARE

RECEIVING PARTY DATA

Name: Barclays Bank PLC, as collateral agent
Street Address: 745 Seventh Avenue, 27th Floor

City: New York

State/Country: NEW YORK

Postal Code: 10019

Entity Type: PLC: UNITED KINGDOM

PROPERTY NUMBERS Total: 27

Property Type Number Word Mark

Registration Number: | 793551 AFFIRMAGEN S
Registration Number: |762708 ANTIGRAM §
Registration Number: |1224734 BIOCLONE :
Registration Number: | 893105 2
Registration Number: |3847242 E-CONNECTIVITY §
Registration Number: |2894203 E-CONNECTIVITY %
Registration Number: |3066283 ENGEN
Registration Number: |3758767 FETALSCREEN
Registration Number: | 2698361 INTELLICHECK
Registration Number: |4199211 ORTHO
Registration Number: |[4301675 ORTHO CONFIDENCE
Registration Number: |1659318 ORTHO CONFIDENCE SYSTEM
Registration Number: |4548782 ORTHO LX SOLUTIONS
Registration Number: |4280249 ORTHO PLUS
Registration Number: |4502296 ORTHO POCKET BLOOD BANKER
Registration Number: |2988527 ORTHO PROVUE
Registration Number: | 4292996 ORTHO VALUATOR TRADEMARK
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Property Type Number Word Mark
Registration Number: |3931190 ORTHO VERSEIA
Registration Number: |2565565 ORTHO-CLINICAL DIAGNOSTICS
Registration Number: |2801854 PEX
Registration Number: |1188264 RESOLVE
Registration Number: |730261 SELECTOGEN
Registration Number: |1178722 SURGISCREEN
Registration Number: |2128592 VALUMETRIX
Registration Number: |3723367 VALUMETRIX P3 SOLUTIONS
Registration Number: |2576422 \Y
Registration Number: |2126793 VITROS

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:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

marina.kelly@thomsonreuters.com
Elaine Carrera, Legal Assistant

80 Pine Street

c/o Cahill Gordon & Reindel LLP
New York, NEW YORK 10005

NAME OF SUBMITTER:

Elaine Carrera, legal assistant

SIGNATURE:

/Marina Kelly, Thomson Reuters/

DATE SIGNED:

07/03/2014

Total Attachments: 43
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as amended,
amended and restated, supplemented or otherwise modified from time to time, the “IP Security
Agreement”) dated June 30, 2014, is among the Persons listed on the signature pages hereof (col-
lectively, the “Grantors”) and Barclays Bank PLC, as collateral agent (the “Collateral Agent”)
for the Secured Parties (as defined in the Credit Agreement referred to below).

Reference is made to (i) the Credit Agreement dated as of June 30, 2014 (as it
may hereafter be amended, amended and restated, supplemented, replaced, refinanced or other-
wise modified from time to time (including any increases of the principal amount outstanding
thereunder) among Ortho-Clinical Diagnostics S.A., a société anonyme governed by the laws of
Luxembourg, having its registered office at 5, rue Guillaume Kroll, and registered with the Lux-
embourg trade and companies register under number B185693, Crimson Merger Sub, Inc., a cor-
poration organized under the laws of Delaware and Ortho-Clinical Diagnostics, Inc., a corpora-
tion organized under the laws of New York, as Borrowers, Ortho-Clinical Diagnostics Holdings
Luxembourg S.ar.l., a société a responsabilité limitée governed by the laws of Luxembourg,
having its registered office at 5, rue Guillaume Kroll, and registered with the Luxembourg trade
and companies register under number B185679, as Holdings, Barclays Bank PLC, as administra-
tive agent and collateral agent, and the other parties party thereto and (ii) the Security Agreement
dated June 30, 2014 (as amended, amended and restated, supplemented or otherwise modified
from time to time, the “Security Agreement”), among the Grantors from time to time party there-
to and the Collateral Agent. Capitalized terms defined in the Credit Agreement or the Security
Agreement and not otherwise defined herein are used herein as defined in the Credit Agreement
or the Security Agreement (and in the event of a conflict, the applicable definition shall be the
one given to such term in the Security Agreement).

WHEREAS, as a condition precedent to the making of the Loans by the Lenders
from time to time and the issuance of Letters of Credit by the L/C Issuers from time to time, the
entry into Secured Hedge Agreements by the Hedge Banks from time to time and the entry into
Secured Cash Management Agreements by the Cash Management Banks from time to time, each
Grantor has executed and delivered the Security Agreement.

WHEREAS, under the terms of the Security Agreement, the Grantors have grant-
ed to the Collateral Agent, for the benefit of the Secured Parties, a security interest in, among
other property, certain intellectual property of the Grantors, and have agreed thereunder to exe-
cute this IP Security Agreement for recording with the U.S. Patent and Trademark Office, the
United States Copyright Office and any other appropriate domestic federal governmental au-
thorities.

NOW, THEREFORE, for good and valuable consideration, the receipt and suffi-
ciency of which are hereby acknowledged, each Grantor agrees as follows:

SECTION 1. Grant of Security. Each Grantor hereby grants to the Collateral
Agent for the benefit of the Secured Parties a security interest in all of such Grantor’s right, title
and interest in and to the following, whether now owned or hereafter acquired by the under-
signed (the “Collateral”):
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(1) the patents and patent applications set forth in Schedule A hereto (the “Pa-
tents’);

(i1) the trademark and service mark registrations and applications set forth in
Schedule B hereto (provided that no security interest shall be granted in United States in-
tent-to-use trademark applications to the extent that, and so long as creation of a security
interest therein or the assignment thereof would result in the loss of any material rights
therein), together with the goodwill symbolized thereby (the “Trademarks’);

(ii1)  all copyrights, whether registered or unregistered, including, without limi-
tation, the copyright registrations and applications and exclusive copyright licenses set
forth in Schedule C hereto (the “Copyrights”);

(iv) all reissues, divisions, continuations, continuations-in-part, extensions, re-
newals and reexaminations of any of the foregoing, all rights in the foregoing provided
by international treaties or conventions, all rights corresponding thereto throughout the
world and all other rights of any kind whatsoever of such Grantor accruing thereunder or
pertaining thereto;

(v) any and all claims for damages and injunctive relief for past, present and
future infringement, dilution, misappropriation, violation, misuse or breach with respect
to any of the foregoing, with the right, but not the obligation, to sue for and collect, or
otherwise recover, such damages; and

(vi)  any and all proceeds of, collateral for, income, royalties and other pay-
ments now or hereafter due and payable with respect to, and supporting obligations relat-
ing to, any and all of the Collateral of or arising from any of the foregoing;

provided that notwithstanding anything to the contrary contained in the foregoing clauses
(1) through (vi), the security interest created hereby shall not extend to, and the term
“Collateral” shall not include, any Excluded Property.

SECTION 2. Security for Obligations. The grant of a security interest in, the Col-
lateral by each Grantor under this IP Security Agreement secures the payment of all Secured Ob-
ligations of such Grantor now or hereafter existing under or in respect of the Secured Documents
(as such Secured Documents may be amended, amended and restated, supplemented, replaced,
refinanced or otherwise modified from time to time (including any increases of the principal
amount outstanding thereunder)), whether direct or indirect, absolute or contingent, and whether
for principal, reimbursement obligations, interest, premiums, penalties, fees, indemnifications,
contract causes of action, costs, expenses or otherwise. Without limiting the generality of the
foregoing, this IP Security Agreement secures, as to each Grantor, the payment of all amounts
that constitute part of the Secured Obligations that would be owed by such Grantor to any Se-
cured Party under the Secured Documents but for the fact that they are unenforceable or not al-
lowable due to the existence of a bankruptcy, or reorganization or similar proceeding involving a
Loan Party.
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SECTION 3. Recordation. Each Grantor authorizes and requests that the Register
of Copyrights, the Commissioner for Patents and the Commissioner for Trademarks and any oth-
er applicable domestic federal government officer record this IP Security Agreement.

SECTION 4. Execution in Counterparts. This IP Security Agreement may be ex-
ecuted in any number of counterparts, each of which when so executed shall be deemed to be an
original and all of which taken together shall constitute one and the same agreement.

SECTION 5. Grants, Rights and Remedies. This IP Security Agreement has been
entered into in conjunction with the provisions of the Security Agreement. Each Grantor does
hereby acknowledge and confirm that the grant of the security interest hereunder to, and the
rights and remedies of, the Collateral Agent with respect to the Collateral are more fully set forth
in the Security Agreement, the terms and provisions of which are incorporated herein by refer-
ence as if fully set forth herein. In the event of any conflict between the terms of this IP Security
Agreement and the terms of the Security Agreement, the terms of the Security Agreement shall
govern.

SECTION 6. Governing Law; Jurisdiction; Etc. (a) THIS IP SECURITY
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT GIVING EFFECT TO THE
CONFLICTS OF LAWS PRINCIPLES THEREOF, BUT INCLUDING SECTION 5-1401 OF
THE NEW YORK GENERAL OBLIGATIONS LAW.

(b) EACH PARTY HERETO IRREVOCABLY AND
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE
EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK SITTING
IN NEW YORK CITY IN THE BOROUGH OF MANHATTAN AND OF THE UNITED
STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK SITTING
IN THE BOROUGH OF MANHATTAN, AND ANY APPELLATE COURT FROM ANY
THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO
THIS IP SECURITY AGREEMENT, OR FOR RECOGNITION OR ENFORCEMENT OF
ANY JUDGMENT, AND EACH OF THE PARTIES HERETO IRREVOCABLY AND
UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH
ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH NEW YORK
STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN
SUCH FEDERAL COURT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL
JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND
MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN
ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS IP SECURITY
AGREEMENT SHALL AFFECT ANY RIGHT THAT THE ADMINISTRATIVE AGENT,
THE COLLATERAL AGENT, ANY LENDER OR ANY L/C ISSUER MAY OTHERWISE
HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS IP SECURITY
AGREEMENT OR THE RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT
AGAINST ANY LOAN PARTY OR ITS PROPERTIES IN THE COURTS OF ANY
JURISDICTION.
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(c) EACH PARTY HERETO IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO
THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS 1P SECURITY AGREEMENT IN ANY COURT REFERRED TO IN
PARAGRAPH (B) OF THIS SECTION. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF
SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.

(d) EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE
OF PROCESS IN THE MANNER PROVIDED FOR NOTICES IN SECTION 10.02 OF THE
CREDIT AGREEMENT. NOTHING IN THIS IP SECURITY AGREEMENT WILL AFFECT
THE RIGHT OF ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER
PERMITTED BY APPLICABLE LAW. WITHOUT LIMITING THE OTHER PROVISIONS
OF THIS SECTION 6 AND IN ADDITION TO THE SERVICE OF PROCESS PROVIDED
FOR HEREIN, THE LUX BORROWER HEREBY IRREVOCABLY DESIGNATES,
APPOINTS AND EMPOWERS THE U.S. BORROWER (AND THE U.S. BORROWER
HEREBY IRREVOCABLY ACCEPTS SUCH APPOINTMENT), AS ITS AUTHORIZED
DESIGNEE, APPOINTEE AND AGENT TO RECEIVE, ACCEPT AND ACKNOWLEDGE
FOR AND ON ITS BEHALF, AND IN RESPECT OF ITS PROPERTY, SERVICE OF ANY
AND ALL LEGAL PROCESS, SUMMONS, NOTICES AND DOCUMENTS WHICH MAY
BE SERVED IN ANY SUCH ACTION OR PROCEEDING. IF FOR ANY REASON THE
U.S. BORROWER SHALL CEASE TO BE AVAILABLE TO ACT AS SUCH, THE LUX
BORROWER AGREES TO PROMPTLY DESIGNATE A NEW AUTHORIZED DESIGNEE,
APPOINTEE AND AGENT IN NEW YORK CITY ON THE TERMS AND FOR THE
PURPOSES OF THIS PROVISION REASONABLY SATISFACTORY TO THE
ADMINISTRATIVE AGENT UNDER THIS IP SECURITY AGREEMENT.

(e) EACH PARTY TO THIS 1P SECURITY AGREEMENT HEREBY
EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND,
ACTION OR CAUSE OF ACTION ARISING UNDER THIS 1P SECURITY AGREEMENT
OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE
DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THIS IP
SECURITY AGREEMENT, OR THE TRANSACTIONS RELATED THERETO, IN EACH
CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER
FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND EACH PARTY HEREBY
AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE
OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT
ANY PARTY TO THIS IP SECURITY AGREEMENT MAY FILE AN ORIGINAL
COUNTERPART OR A COPY OF THIS SECTION 6(e) WITH ANY COURT AS WRITTEN
EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF
THEIR RIGHT TO TRIAL BY JURY.
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IN WITNESS WHEREOF, each Grantor and the Collateral Agent have caused
this IP Security Agreement to be duly executed and delivered by its officer thereunto duly
authorized as of the date first written above.

ORTHO-C AL

By:
Name: Thotnas Callihan
Title: Authorized Signatory

[Intellectual Property Security Agreement Signature Page (Crimson)]
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CRIMSON U.S. ASSETS LLC

f;?;“" 0»"“’9 ‘ .r/»"
f e
S
By: {‘ et "{ifx gﬁ*"'f o «f

Name Thomas Callihan
Title:  Authorized Signatory

[Intellectual Property Security Agreement Signature Page (Crimson)]
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IN WITNESS WHEREOF, each Grantor and the Collateral Agent have caused
this IP Security Agreement to be duly executed and delivered by its officer thereunto duly

authorized as of the date first written above.
ATIONAL AS LLC

ame: Thomas Cillihan
Title: Authorized Signatory

CRIMS

[Intellectual Property Security Agreement Signature Page (Crimson)]
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Schedule B to the

REEL: 005316 FRAME: 0042

IP Security Agreement
TRADEMARKS
UNITED Crimson U.S
AFFIRMAGEN STATES OF Aot LLe | 72205195 793551
AMERICA S5C1S
UNITED Crimson U.S
ANTIGRAM STATES OF Ao LLe | 72167040 762708
AMERICA S5C1S
UNITED o U
BIOCLONE STATES OF :mstonLL'C' 73/338972 1224734
AMERICA S5C1S
UNITED o U
CADUCEUS DESIGN STATES OF ;ST;‘;“LLC' 72/313329 893105
AMERICA
UNITED o U
E-CONNECTIVITY STATES OF :mstonLL'C' 77/822556 3847242
AMERICA S5C1S
UNITED o U
E-CONNECTIVITY STATES OF ;ST;‘;“LLC' 76/441683 2894203
AMERICA
UNITED Crimson U.S
ENGEN STATES OF At LLC | 76/414362 3066283
AMERICA
UNITED o U
FETALSCREEN STATES OF ;ST;‘;“LLC' 77/603919 3758767
AMERICA
TRADEMARK




UNITED Crimson U.S
INTELLICHECK STATES OF e LLe | 76/141129 2698361
AMERICA
UNITED Crimson U.S
ORTHO STATES OF o Lo | 83/183412 4199211
AMERICA
UNITED .
ORTHO Crimson U.S.
STATES OF 77/906657 4301675
CONFIDENCE AMERICA Assets LLC
ORTHO UNITED Crimson U.S
CONFIDENCE STATES OF e Lo | 74099350 1659318
SYSTEM AMERICA
UNITED .
S%li%};?olfé STATES OF C;g?;‘;“&g' 85/866365 4548782
AMERICA
UNITED Crimson U.S
ORTHO PLUS STATES OF Moo Lo | 85/183622 4280249
AMERICA ssets
UNITED .
ORTHO POCKET Crimson U.S.
STATES OF 85/630290 4502296
BLOOD BANKER MERICA Assets LLC
UNITED Crimson U.S
ORTHO PROVUE STATES OF Moo Lo | 76/562520 2088527
AMERICA
UNITED o U
ORTHO VALUATOR STATES OF :ST;‘;“LLC' 85/359446 4292996
AMERICA
UNITED o U
ORTHO VERSEIA STATES OF ;ST;‘;“LLC' 76/686184 3931190
AMERICA
TRADEMARK
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ORTHO-CLINICAL UNITED Crimson U.S
DIAGNOSTICS & STATES OF e LLe | 73/382590 2565565
CADUCEUS AMERICA
UNITED o U
PEX STATES OF :ST;‘;“LLC' 76/426907 2801854
AMERICA
UNITED o U
RESOLVE STATES OF :mstonLL'C' 73/204093 1188264
AMERICA ssets
UNITED o U
SELECTOGEN STATES OF :mstonLL'C' 72/119231 730261
AMERICA ssets
UNITED o U
SURGISCREEN STATES OF :mstonLL'C' 73/254826 1178722
AMERICA ssets
UNITED Crimson U.S
VALUMETRIX STATES OF e Lo | 751195886 2128592
AMERICA ssets
UNITED .
V%%{%Eg% P3 STATES OF C;mstonLEg' 77/551187 3723367
AMERICA S5C1S
UNITED .
VALULI\C’[)%TORD( v STATES OF C;mstonLEg' 75/545655 2576422
AMERICA S5C1S
UNITED o U
VITROS STATES OF ;mstonLL'C' 75/142862 2126793
AMERICA S5CIS
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Schedule C to the
IP Security Agreement

COPYRIGHTS

None.
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