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To the Honorable Commissioner of Patents and Trademarks:
Please record the attached original documents or copy thereof.

1. Name of conveying party(ies) 2. Name and address of receiving party(ies)
BASF Aktiengesellschaft 7Lf Basell Polyolefine GmbH
(e - ,
b Am Yachthafen 2

D-77694 Rehl, Germany
Additional name(s) of conveying party(ies)
attached / /Yes /X/No

3. Nature of conveyance:

/x/ Assignment / / Merger
/ / Security Agreement / / Change of Name

Additional name(s) & address(es) attached?
Execution Date: May 16 and 17, 2001 / / Yes /x/ No

4. Application number(s) or patent number(s):

If this document is being filed together with a new application,
the execution date of the application is:

A. Patent Application No.(s) B. Patent No.(s)

09/529,188

S ST

I
|
i
Additional numbers attached? / / Yes /x/ No

5. Name and address of party to whom 6. Total number of applications and
correspondence concerning document should and patents involved: /2 /
be mailed:

7. Total Fee(37 CFR 3.41).... $ 80.00
Since the omitted name wae on the
Name: Herbert B, Keil original document, no fee should be
Internal Address: required.
Street Address: Reil & Weinkauf 8. Deposit Account 11-0345 if fee is
1101 Connecticut Ave. N.W. deficient or not attached /X/
City: Washington State: D.C. ZIP: 20036

DO NOT USE THIS SPACE

9. statement and signature.
i i i i d an
To the best of my knowledge and belief, the foregoing information is true and correct an y
attached copy is a true copy of the original document.

bt BLed )-S50

Signature Date

Hezbert B. Keil
Name of Person Signing
Total number of pages / 24/
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AGREEMENT FOR THE TRANSFER OF PATENT RIGHTS
AND GRANTING OF IMMUNITIES

between
Basell Polyolefine GmbH, Am Yachthafen 2, 77894 Kehl, Germany
(hereinafter referrec to as "BPO")
and

Basell Polypropylen GmbH, RheinstraBe 4G, 55116 Mainz, Germany
(hereinafter referred to as "BPP")

on one side
and

BASF Aktiengeselischaft, D-67056 Ludwigshafen, Germany
(hereinafter referred to as "BASF™)

on the otter side

BPO. BPP and BASF are hereinafter also jointly referred ta as the "PARTIES”, and each in-
dividually as a "PARTY". Sk
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WITNESSETH:

WHEREAS, BASF has centributed its polypropylene business to Targor GmbH, 55118
Mainz, Germany (nereinafter referred to as "TARGOR") by virtue of the "Einbringungsvertrag
zwischen BASF Aktiengesellschaft, 67056 Ludwigshafen, Bundesrepublik Deutschland und
Targor GmbH, 55116 Mainz, Bundesrepublik Deutschiand” dated 22./26.08.1997 (hereinaf-
ter referred to as "EINBRINGUNGSVERTRAG TARGOR");

WHEREAS, BASF has contributed its polyethylene business to Elenac GmbH, Am Yach-
thafen 2, 77634 Kehl, Germany (hereinafter referred to as “ELENAC”) by virtue of the "BASF
Transfer Agreement be:ween Elenac GmbH and BASF Aktiengesellschaft” dated 20 Febru-
ary, 1998 (hereinafter referred to as “EINB‘RINGUNGSVERTRAG ELENAC™;

WHEREAS, BASF has contributed its polyolefin business conducted by TARGOR and ELE-
NAC 10 the holding company Basell N.V. , Hoeksteen 66, 2132 MS Hoofddorp, Netherlands
(hereinafter referred t0 as “"BNV") by virtue of the "Master Agreement dated 03 December
1399 between BASF Aktiengesellschaft and Shell Petroleum N.V" (hereinafter referred to as
"MASTER AGREEMENT");

WHEREAS, BASF has licensed certain patent rights to TARGOR by virtue of "Anhang 5" of
ine EINBRINGUNGSVERTRAG TARGOR and has licensed certain patent rights to ELENAC
by virtue of the License Agreement between ELENAC and BASF dated 20 February, 1998
(hereinafter referred to as "LICENSE AGREEMENT ELENAC™);

WHEREAS, after merging into 8NV, TARGOR has changed its name into Basell Polypro-
pylen GmbH (BPP, as defined above) and ELENAC has changed its name into Basell
Polyolefine GmoH (BPO, as defined above), both which are affiliated to BNV;

WHEREAS, BASF now desires ta ransfer certain patent rights to BPP or BPO orto grant to

BPP or BPO an immurity from suit under certain patent rights which 2) have already teen

licensed by BASF to TARGOR by virtue of "Annang 5" of the EINBRINGUNGSVERTRAG

TARGOR and/or to ELENAC by virtue of the LICENSE AGREEMENT ELENAC or b} have

been developed by BASF befare the EFFECTIVE DATE (as hereinafter defined) and filed for g
A~
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patent by BASF and which may be useful for BNV or affiliates of BNV in their respective

business area;

WHEREAS, BPP and BPO are willing to accept such transferred patent rights and immuni-
ties from suitl from BASF;

NOW, THEREFORE, in consideration of the premises and mutual covenants herein set
forth, the PARTIES nereta agree:

Article 1 — Definitions

1.1. "AFFILIATE" shall mean any company or other legal entity in which at the time in ques-
tion BNV or BASF owns or controls, directly or indirectly, fifty percent (50 %) or more of ei-
ther the stock having the right ta vote for directors thereof or equivalent equity interest.

1.2, "EFFECTIVE DATE" shall mean April 01, 2001.

1 3 "PATENT BIGHT ACTIVITIES" shall mean all activities (inctuding any and all payments)
which are necessary to worldwide file, prosecute, maintain or defenc TRANSFERRED PAT-
ENT RIGHTS (as hereinaiter defined), RETAINED PATENT RIGHTS (as hereinafter defi-
ned) or RELATED PATENT RIGHTS (as hereinafter defined), including, but not limitec to,
drafting and filing of applications in Germany and in foreign countries, prosecution and
maintenance (including payment of maintenance fees), conducting, as petitioner or as de-

fendant, opposition, nullity, canceilation or infringement proceedings, settling of official fees

and attorneys” invoices, administration suppart (including providing infarmatian about the

status of the portfolio, computer print-outs, etc.), inventor matters and related payments.

1.4 "PO FIELD" shall mean the manutacture, use and sale of POLYOLEFINS (as hereinafier
defined), catalysts for the manufacture of POLYOLEFINS and compounds for the manufactu-

re of such catalysts. Sh,(/k
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1.5. "POLYQOLEFINS” shall mean

(A) horropolymers of ethylene or propylene or n-butene having a number average mcle-
cutar weignt of at least 10,000;

(B) copolymers cf ethylene, propylene or n-butene with each other and/or with one or mo-
re other aiicyclic olefinic, aliphatic olefinic {including but not limited to acrylic acid and its
derivatives, esters of vinyi alcohol or its derivatives with carboxylic acids), aiicyclic (di) olefi-
nic and/or aliphatic (di) viryl monomers, wherein the amount of ethylene and/or propyl'ene
ard/or r-butene comprises at least 70% by weight - except ethylene vinylacetate copolymers
which may have an ethylene content of at least 50% by weight - of the total pclymer content,
said copolymers having number average malecular weights of at least 10,000,

(C) in-reactor blends prepared by graft polymerrsing one ar more monamers onto (A)
and/or (B), wherein the amount of (A) and/or (B) is at least 40% by weight;

(D) polymers (A) and/or (B) and/or (C) which are (i) grafted with monomers having functi-
onal groups and/or (i) cross-linked and/or (iit) convertec to lonomers;

(E) blends or compounds of (A) and/ar (B) and/or (C) and/or (D), provided that In the case
of any blend or compound comprising polymers other than (A) and/or (B) and/or (C) and/or
(D), the amount of (A) and/or (B) and/or (C) and/ar {D) in such blend or campound is at ieast

50% by weight of the total polymer content,
but not including:

() fuel additives and lubricating oil additives;

()  dispersions containing ethylene and/or propylene homo- or co- polymers and any |
ethylene and/or propylene homo- or co- polymers which are developed (including research),

and/or manutactured and/or marketed for use in agueous dispersions;

(i)  isobutylene harna- or co- palymers and their cerivatives, containing at least 50 weight

% iso-butylene, S A
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(iv)  fiquid oiefin homo- or co- polymers and their liquid derivatives;

(V) clefin homo or copolymers having a number average molecuiar weight of less than
20,000 and which are developed, manufactured and marketed solely for wax applications
(such applications including but not limited te floor polishes, printing inks, coating agents).

1.6. "RELATED PATENT RIGHTS" shall mean all patents and patent applications, which
are related to the PQ FIELD, having a first filing date {e.g. priarity date) before the EFFEC-
TIVE DATE and which are filed in the name of BASF as listed in Annex 3.

1.7. "RETAINED PATENT RIGHTS"” shall mean all patents and patent applications, which
a-e inter alia related to the PO FIELD, having a first filing date (e.g. priarity date) before the
EFFECTIVE DATE and which are filed in the name of BASF as listed in Annex 2.

1.8. "TRANSFERRED PATENT RIGHTS" shall mean ail patents and patent applications,
which are primarily related to the PO FIELD, having a first filing date (e.g. priority date) be-
fore the EFFECTIVE DATE and which are filed in the name of BASF as listed in Annex 1.

Article 2 — TRANSFERRED PATENT RIGHTS

2 1. As of the EFFECT!VE DATE, BASF assigns and transfers without further compensation
to BPP or BPO all rights, title and interest in and to the TRANSFERRED PATENT RIGHTS

and BPP or BPO accepts such assignment and transfer.

Notwithstanding the assignment under this Article 2.1., BPP and BPO grant to BASF as from
the EFFECTIVE DATE a ncn-exclusive, world-wide, rayalty-free immunity from suit under the
TRANSFEQRED PATENT RIGHTS (including the right 1o grant sub-immunities) for any ac-
tivity cutside the PO FIELD.

For the avoidance of doubt, BPP and BPO shall have the right to abandon any TRANS-
FERRED PATENT RIGHT without the consent of BASF. <o /A
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Article 3 — RETAINED PATENT RIGHTS

3.1. As fromthe EFFECTIVE DATE, BASF grants to BPP and BPO a non-exclusive, world-
wide, royaity-free immunity from suit under the RETAINED PATENT RIGHTS (including the
right to grant sub-immunities) for any activity in the PO FIELD.

For the avoidance of douit, BASF shall have the right to abandon any RETAINED PATENT
RIGHT without the consent of BPP or BPO.

Article 4 — RELATED PATENT RIGHTS

4 1. As from the EFFECTIVE DATE, BASF grants to BPP and BPO a non-exclusive, world-
wide, royaity-free immunity from suit under the RELATED PATENT RIGHTS (including the
right to grant sub-immunities) for any activity in the PO FIELD.

4.2 ltis the intention of the PARTIES 1o classify any of the RELATED PATENT RIGHTS as
TRANSFERRED PATENT RIGHT or RETAINED PATENT RIGHT as soon as possible after
the EFFECTIVE DATE. As soon as the RELATED PATENT RIGHTS are classified as
TRANSFERRED PATENT RIGHTS or RETAINED PATENT RIGHTS the respective rights
and obligations shall become effective, with the exception of the provisions under Article 5.3.
of this AGREEMENT. BASF agrees to transfer all files and other tangible infarmation related
10 such TRANSFERRED PATENT RIGHTS to BPO as soon as possible. For such RELATED
PATENT RIGHTS, where no classification as TRANSFERRED PATENT RIGHT or RE-
TAINED PATENT RIGHT will be possible, the PARTIES will agree aon the further rights and
obligations of such RELATED PATENT RIGHT cn a case-by-case basis.

Article 5 — PATENT RIGHT ACTIVITIES

5.1. As fram the EFFECTIVE DATE, BPO shall conduct all PATENT RIGHT ACTIVITIES re-

lated to the TRANSFERRED PATENT RIGHTS on its own of BPP's expense. BPP and BPO Q
o
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shall bear ail costs which are related to the transfer of the TRANSFERRED PATENT
RIGHTS according to Article 2.1, including but not limited to registration fees for the regis-

tration of the new applicant or patentee before the respective patent offices.

5.2. BPP cr BPO and BASF shall file a request to the respective patent offices to register the
assignment of the TRANSFERRED PATENT RIGHTS to BPP or BPO any time after the EF-

FECTIVE DATE an a case-by-case basis, provided the PARTIES have agreed on such reg-
istratiocn of assignment.

5.3. BASF snall transfer all files and aother tangible information related tc the TRANS-

FERRED PATENT RIGHTS to BPO preferably until April 30, 2001 but not later than May 31,
2001,

5.4. As from the EFFECTIVE DATE, BASF shall continue all PATENT RIGHT ACTIVITIES
related to the RETAINED PATENT RIGHTS and shall bear all related costs.

5.5, As from the EFFECTIVE DATE, BASF shall continue all PATENT RIGHT ACTIVITIES
reiated ta the RELATED PATENT RIGHTS and shall share any respective costs egually with
BPP or BPO, except for the payments of inventors’ remuneration, wnich shall be calculated
according to the use of such RELATED PATENT RIGHTS by the respective PARTY. BASF
shall submit to BPP or BPO monthly invoices for the costs incurred by it related to the RE-
LATED PATENT RIGHTS. 8PP and BPO agree to pay each such invoice within 30 (thirty)
days after its receipt of same from BASF. All invoices shall be in Euro and shall be made

payable to BASF.

5.6. As from the date of the last PARTY to sign this AGREEMENT, BASF shall not have the
right to abandon any RELATED PATENT RIGHT without the prior consent of BPP or BPO as
lang as it is classified as a RELATED PATENT RIGHT.

ati T
5.7. BASF shall calculate inventors’ remuneration pased on the use of RELATED PATENO
RIGHTS, RETAINED PATENT RIGHTS and TRANSFERRED PATENT RIGHT.S in the P.
FIELD from January 01 to September 30, 2000. BASF is prepared to extend this calculatian

pased on the use of RELATED PATENT RIGHTS, RETAINED PATENT RIGHTS and QQL
e
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TRANSFERRED PATENT RIGHTS in the PO FIELL from Octeber 01 to December 31, 2000
provided BPO and BPP give the relevant information such as turnover of certain products
and license fees received during this term to BASF before May 31, 2001.

For tre use in the PO FIELD remuneration to the respective inventors shall be paid by BPO
or BPP. In case BASF decides to make the payment to the respective inventars directly,
BPO or BPP shall reimburse BASF.

Before the end of the year 2001 BASF shall provide all information required by BPO or BPP
to continue the calculation and payment of inventors' remuneration on the basis of the cal-
culation in the past. Such informatian shall include & list of patents used, products conside-
red for the calculation of inventors' remuneraticn nefore September 30, 2000, license factors
ard all individual factors of the respective inventers.

Article 8 — Term and Termination

6.1. This AGREEMENT shall come intc force on the EFFECTIVE DATE and shall continue to
he in force until the last TRANSFERRED PATENT RIGHT and/or RETAINED PATENT
RIGHT has expired.

6.2. The termination of this AGREEMENT shall not affect the provisions under Article 7, 8
and 9.

Article 7 — Liability

7 1 BASF shall not be liable 0 BPP ar BPO, for any reason whatsoever, in connection with
this AGREEMENT, except in the case of direct losses and damages resulting from gross

negligence cr wilful misconduct by personnel of BASF. <o m
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7.2. BASF s liability shall be limited in any event to 25 % (twentyfive percent) of the cumu-
lated costs invoiced to BPP or BPO under this AGREEMENT preceding the date on which
the event on which such liability is based occurred.

Article 8 - Confidentiality

8.1. BPP and BPO undertake, for a period of five (5) years from the EFFECTIVE DATE i) to
keep secret and to withhold from third parties any and all confidential infarmation related to
RETAINED PATENT RIGHTS and/or RELATED PATENT RIGHTS and ii) to use said confi-
dential infarmation only for the purpose of this AGREEMENT, unless the PARTIES agree
otherwise in writing.

BPP and BPO shall, as far as legzaliy possible, engage their employees to keep secret and
withhold fram third parties, any and ali confidential information related to RETAINED PAT-
ENT RIGHTS and/or RELATED PATENT RIGHTS during and after the period of their em-
ployment BPP or BPO to the same extent as BPP and BPO is obligated to do.

8.2. The above obligations set forth in Article 8.1, shall not apply to such confidential infor-
mation related to RETAINED PATENT RIGHTS and/or RELATED PATENT RIGHTS as can

be shown by BPP and BPO
a) to have been of public knowledge on the date of disclosure by BASF,

b) to have already been in the possession of BPP or BPO on the date of disclo-
sure by BASF,

C) to have become of public knowledge, through no default of BPP or BPO, after

such disciosure by BASF, and/or

d} to have become legally available toc BPP or BPO from any third party, without

such transmitting third party being under a secrecy obligation vis—a—vis BASF. Se
A
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8.3. BASF undertakes, for a period cof five (5) years from the EFFECTIVE DATE i) to keep
secret and to withhold from third parties any ard aif confidentia! information related to
TRANSFERRED PATENT RIGHTS and i) 1o use said confidential information only for the
purpose o' this AGREEMENT, unless the PARTIES agree otherwise in writing.

BASF shall, as far as legally possible, engage their empioyees to keep secret and withhold
from third parties, any and all confidential information related to TRANSFERRED PATENT

RIGHTS during and atier the period of their employment BASF to the same extent as BASF
is obligated to da.

8.4. The apove obligations set forth in Articie 8.3. shall not apply to such confidential infor-
mation related to TRANSFERRED PATENT RIGHTS as can be shown by BASF

a) to have been of public knowledge on *he EFFECTIVE DATE,

b) to have become of public knowiedge, through no default of BASF, after the EF-
FECTIVE DATE, and/or

c) to have become legally available to BASF from any thira party, without such
fransmitting third party being under a secrecy obligation vis-a-vis BPP or BPO.

Referring to BPP and BPGQ, third party under Section 8.1. is not BNV and/or an AFFILIATE of
BNV and referring to BASF third party under Sectian 8.3. is not an AFFILIATE of BASF.

Article 8 — Miscellaneous

9.1. This AGREEMENT shall be governed by and construea in accordance with the laws of

the Federal Reputlic of Germany.

9.2. Any disputes arising between the PARTIES in connection with this AGREEMENT which
cannat be settied amicably between the PARTIES shall te exclusively and finally settled in Sﬁ/a(
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accordance with the arbitration rules of the International Chamber of Commerce. Arbitration

shall take place at Loncdon, England; language of the proceedings shall be English.

9.3. Amendments of this AGREEMENT must be in writing; this requirement may only be dis-
pensec with the prior written agreement of the PARTIES.

9.4. This AGREEMENT constitutes the entire agreement between the PARTIES with respect
to TRANSFERRED PATENT RIGHTS and RETAINED PATENT RIGHTS.

9.5. This AGREEMENT shall not be assigned by either PARTY without the prior written con-
sent of the other PARTY. except that BPP ¢r BPO may assign this AGREEMENT to BNV
and/or AFFILIATES of BNV without consent of BASF but with prior written notification to
BASF.

9.68. Annex 1, Arnex 2 and Annex 3 are integral part of this AGREEMENT.

9.7. The PARTIES have carefully classified the retevant patent rights as TRANSFERRED
PATENT RIGHTS, RETAINED PATENT RIGHTS or RELATED PATENT RIGHTS. In the
case that during the term of this AGREEMENT one PARTY identifies patent rights which are
not classified in the right marner, this PARTY will notify the ather PARTIES in writing and
the PARTIES wili re-classify such patent rights without making further obligations for the past

to the other PARTIES. ="
Jn
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BASELL Palyolefine GmbH BASELL Polypraopylen GmiH

By: : //f[,(/u/}/\/ By: (‘P;fq /M P{;c‘ /(/("";14/
Name: de Vries Mevex Name: QQ“/CII[(AW/ Meyer

Title: D:recl'ors Title: ﬂ,’r{(/{o\, Direcctor
Date: A+ }"\u«( Looa Date: //-7'/4«,3} 44

BASF Akliengeselischaft

By: M\t}—/ PPQ gl-wb

&‘.\n‘;}r
Tre Ve Prsident 5 ipEcTOR

Date: HA% lé _&wl
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