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DISTRIBUTION AGREEMENT

by and hetween

ABB Lummus Global B.V.
{as General Partner)
ABB 0Oil & Gas Europe B.V.
(as Limited Partner)

and

NOVOLEN TECHNOLOGY HOLDINGS C.V.

(as Partnership)

Dated 28 June 2007
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Distribution Agreement

This agreement (the “Agreement”), is made on the 28" day of June 2007 by and
between:

1. ABB Lummus Global B.V., a private limited liability company under Dutch law
("besloten vennootschap met beperkte aansprakelijkheid"), having its official seat
in The Hague and its office address at Qostduinlaan 75, 2596 JJ The Hague, the
Netherlands, registered with the Trade Register of the Dutch Chamber of
Commerce under number 27049906, hereinafter the “General Partner”, acting in
the following capacities:

(i) foritself, and

(i as solely authorised General Pariner for and on behalf of Novolen
Technology Holdings C.V. a limited partnership under Dutch law
("commanditaire vennootschap"), having its official seat in The Hague and
its office address at Oostduinlaan 75, 2596 JJ The Hague, the Netherlands,
registered with the Trade Register of the Duich Chamber of Commerce
under number 27191510, hereinafter: the “Partnership”,

2. ABB Oil & Gas Europe B.V., a private limited liability company under Dutch law
{("besloten vennootschap met beperkte aansprakelijkheid"), having its official seat
in The Hague and its office address at Oostduinlaan 75, 2596 JJ The Hague, the
Netherlands, registered with the Trade Register of the Duich Chamber of
Commerce under number 27154588, hereinafter the “Limited Partner”,

The General Partner and the Limited Partner are hereinafter collectively referred to as
the “Partners” and each individually as a “Partner”.

The General Partner, the Limited Partner and the Partnership are hereinafter
collectively referred to as the “Parties” and each individually as a "Party”.

WHEREAS:

(A) On 22 August 2000 the Partners — together with the former limited partner
Equistar Polypropylene LLC — entered into a CV formation agreement (the “CV
Formation Agreement’) pursuant o which the Partnership has been
incorporated.

(B) Clause 4.2 of the CV Formation Agreement allows for a withdrawal by way of

distribution from the Partnership, provided such withdrawal is debited from the
capital account of the relevant partner.

Distribution Agreement 39 initials: 2/{
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(C) The Parties now wish to distribute the entire business of the Partnership
(hereinafter the “Business”) to the Limited Partner under the terms and
conditions of this Agreement. The assets and liabilities pertaining to the Business
are specified in the interim balance sheet (Zwischenbilanz) of the Partnership as
per 25 May 2007 which is attached to this deed as Annex 1.

IT IS HEREBY AGREED AS FOLLOWS:
Article 1 — The Distribution

1.1  Subject to the terms and conditions of this Agreement and the CV Formation
Agreement, the Partnership herewith distributes and assigns to the Limited
Partner its entire Business as a going concern i.e. with

1.1.1 all fixed assets (Anlagevermdgen),

1.1.2 all current assets (Umlaufvermdgen),

1.1.3 all liabilities (Verbindlichkeiten),

1.1.4 all agreements and offers to conclusion of an agreement, and

1.1.5 all other rights and obligations as well as any and all other items — of
whatever nature — not covered by the above clauses.

1.2 The distribution and assignment pursuant to Article 1.1 above shall especially,
but not limited hereto, comprise:

1.2.1 Tangible Assets

All tangible assets, especially machinery and equipment, as well as all
inventories, stock, cash at hand, deposits with bank and checks owned by
the Partnership as at the Effective Date. Annex 2 hereto contains a list of
such tangible assets as of 25 May 2007. In case certain assets should not
be listed in Annex 2, they are nevertheless distributed to the Limited
Partner.

/
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1.2.2 Intellectual Property Rights, Copyrights and other Non Tangible Assets

All intellectual property rights (patents, utility models, registered designs
and trademarks) and all licenses of intellectual property and copyrights
(Nutzungsrechte an Schutzrechten und Urheberrechten) owned by the
Partnership as at the Effective Date. Annex 3 hereto contains a list of such
intellectual property rights as well as of the licenses of intellectual property
and copyrights as of 25 May 2007. In case certain intellectual property
rights and licenses of intellectual property and copyrights should not be
listed in Annex 3, they are nevertheless distributed to the Limited Partner.
The distribution shall furthermore comprise any pending applications for
patents or other intellectual property right protection, as well as all rights in
inventions, technical know-how, trade secrets, procedures, formulas and
other non tangible assets that shall not be covered as intellectual property.
Immediately after the Effective Date of this Agreement, the parties shall
jointly engage in the registration of transfer with regard to the intellectual
property and the intellectual property applications that have been
contributed in accordance with this Agreement. The parties hereto may
waive a registration transfer if it should prove o be disproportionate as a
result of the costs involved.

1.2.3 Assumption of Agreements and Offers to Conclusion of an Agreement

All agreements, including all rights and claims resulting from such
agreements and all pending offers to conclusion of agreements to which
the Partnership is a party as at the Effective Date. Annex 4 hereto
contains a list of such agreements and pending offers as of 25 May 2007.
In case certain agreements and pending offers should not be listed in
Annex 4, they are nevertheless distributed to the Limited Partner. The
Limited Pariner shall assume from the Partnership all rights and
obligations under these agreements and pending offers by way of
contractual assumption with relieving effect for the benefit of the
Partnership.

1.2.4 Assumption of Debts and Obligations

All debts and obligations incurred by the Partnership as at the Effective
Date. Annex 5 hereto contains a list of such debts and obligations as of 25
May 2007. In case certain debts or obligations should not be listed in
Annex 5, they are nevertheless distributed to the Limited Partner.

1.3 In the event that tangible or intangible assets that are recorded in the Annexes 2
and 3 have been or will be sold or removed otherwise from the Business in the
ordinary course of business during the period from 25 May 2007 (cut-off date of
the annexes) to the Effective Date such tangible or intangible assets shall not be
part of the distribution, Whereas all tangible and intangible assets that have been
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or will be manufactured, acquired or otherwise be added to the Business in the
ordinary course of business as a substitute for or in addition to the tangible and
intangible assets recorded in the Annexes 2 and 3 during the period from 25 May
2007 to the Effective Date shall be included in the distribution. The above (1.3
sentence 1 and 2) shall apply mutatis mutandis with regard to the agreements
and pending offers listed in Annex 4 as well as with regard to the debts and
obligations listed in Annex 5.

1.4 The Limited Partner accepts such distribution and assignment.

Article 2 - Claim of the General Partner, Settiement

2.1 To the extent the value of the Business i.e. of the assets and liabilities distributed
pursuant to Article 1 above exceeds the amount of the capital account of the
Limited Partner held by the Partnership, the Business shall be distributed to the
Limited Partner at the expense of the capital account of the General Partner held
by the Partnership. In consideration of such payment out of the capital account of
the General Partner, the General Partner has a claim (the “Claim”) in the amount
of such difference on the Limited Partner,

2.2 The Claim will be settled through a cash pool entered by amongst others the
General Partner and the Limited Partner.

Article 3 - Effective Date
The distribution (schuldrechtlicher Rechtsiibergang) and assignment (dinglicher

Rechtstibergang) of the Business pursuant to Article 1 above shall become effective on
30 June 2007, 2400 hours (hereinafter referred to as the “Effective Date”).

Article 4 — Representations and Warranties, Indemnification

4.1 No Representations and Warranties

The Limited Partner accepts the distributed Business in the condition it is at the
date of the signing of this Agreement based upon its own inspection,
examination and determination with respect thereto as to all matters and
without reliance upon any express or implied representations or warranties of
any nature made by the Partnership.

Distribution Agreement 6/9 initials: \/\
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4.2 Indemnification

The Limited Partner undertakes to hold the Partnership harmless from all
assumed liabilities and obligations and from all interests, penalties and costs in
respect thereof, and from all obligations and liabilities which result from the
conduct, operation, possession or ownership of the Business by the Limited
Partner.

Article 5 — Third Party Approval

5.1 To the extent that the transfer of assets, the assumption of obligations and
liabilities and the take over of agreements and pending offers shall require the
consent of third parties which shall include, without limitation, debtors of
receivables, creditors of certain liabilities or contract partners, the parties shall
use their best efforts to obtain such consent.

5.2 If a consent cannot be obtained or is not appropriate, then the parties shall treat
each other between themselves as if the transfer of assets, the assumption of
obligations and liabilities and the take over of agreements and pending offers
had been effected as at the Effective Date. In such event, the Partnership shall,
for the purposes of the external relationship (AuBenverhdlitnis), keep its status
as the owner of the relevant asset, the debtor of the relevant obligation or
liability and party to the relevant agreement or the offer to conclude an
agreement. However, the Partnership shall keep/hold the relevant asset, the
relevant obligation or liability and the relevant agreement or the offer to
conclude an agreement internally (Innenverhditnis) for the Limited Partner's
account.

Article 6 — Transfer formalities

The Partnership hereby undertakes to the Pariners that any further formalities or
transactions which, pursuant to rules of the applicable laws or other rules applicable to
the transfer of the Business mentioned in Article 1, are required for a transfer of the full
and unencumbered ownership of the Business to the Partners, shall be effected
forthwith. The Partners shall, insofar as necessary, fully cooperate to effect the
transfer.

Article 7 — CV Formation Agreement-Partnership

The Parties confirm that the rights and obligations pursuant to the CV Formation
Agreement shall remain in place resulting in the Partnership continuing to exist.

Distribution Agreement 79 initials: 2}1‘
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Article 8 — Power of Attorney

The parties hereto hereby agree to promptly execute and deliver all further instruments
and documents, and promptly take all further actions, as may be deemed reasonably
necessary, advisable or requested by each other party, its board of directors,
shareholders or managing directors in order to more fully reflect the transfer by each
such person or entity in accordance with this Agreement or the performance of such
person’s or entity’s other obligations hereunder and furthermore the parties hereto
hereby grant full and irrevocable power of attorney to each other, to each management
board member of a Party and to each of the lawyers / legal counsels involved in the
transaction, to each of such individuals and legal entities severally, with the right of
substitution, to effect all formalities and transactions referred to in Article 1 hereof.

Article 9 —~ Assignment and amendment

9.1 Al rights and obligations of a Party pursuant to this Agreement may only be
assigned after the written approval of all Parties. For what concerns the
assignment of rights and obligations under this Agreement in the course of the
subsequent contribution of the Business from the Limited Partner to its 100%
subsidiary, ABB Novolen Technology GmbH, Ladenburg, Germany, such consent
is - if necessary - granted herewith,

9.2 This Agreement may not be amended, modified or supplemented except in a
writing signed by each other party hereto.

Article 10 — Entire Agreement

This Agreement and all other agreements, opinions, certificates and documents
contemplated hereby or thereby constitute the entire agreement and understanding of
the parties hereto or thereto with respect to the transactions contemplated thereby and
supersede all other agreements or understandings of the parties hereto or thereto,
whether written or oral.

Article 11 - Miscellaneous

11.1 Parties hereby irrevocably waive their rights, if any, to annul, rescind or dissolve
this Agreement.

11.2 Any notice or other communication in connection with this Agreement shall be in
writing and be mailed to the addresses mentioned in the introduction of this
Agreement or to such other addresses as the Parties shall have given notice of
pursuant to this Clause.

Distribution Agreement 8/9 . initials: l/\
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11.3 This Agreement shall be governed by and be construed in accordance with the
laws of the Netherlands.

11.4 All disputes arising in connection with this Agreement, or further agreements
resulting therefrom, shall be finally settled by the competent courts of the
Netherlands, in first instance by the court of Amsterdam.

IN WITNESS WHEREOF this Agreement has been executed by the parties hereto in
The Hague on 28 June 2007:

The General Partner

(7 ==

_——ABB Lummus-Global B.V.
By:wefiglf;e

The Limited Partner

,,,--»'

~Clele

.‘..»-"” -""""

B Oil & Gas Europe B.V. BB-OT & Gas Europe B.V.
By: L.T.M. Kester e By G.F. Kolff
for and on behalf of M\W. Gross

The Partnership

resented by its General Partner
By: ABB Lummus Global B.V.
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£ b aR
FRUDED

POWER OF ATTORNEY

I, the undersigned, Martin Wilhelm Gross, Director of ABB Oil & Gas Europe B.V., a
corporation organized and existing under the laws of The Netherlands, and with its legal
address at Oostduinlaan 75, 2596 JJ The Hague, The Netherlands, hereby authorize:

Leonardus Theodorus Maria KESTER, passport no. BA0369335, issued on
10 April 2006 by the Municipality of The Hague, The Netherlands

to sign for and on my behalf the following documents:

° Amendment and Restatement of the Limited Partnership Agreement dated
22 August 2000 of Novolen Technology Holdings C.V.

o Distribution Agreement between ABB Lummus Global B.V., ABB Oil & Gas
Europe B.V. and Novolen Technology Holdings C.V.

® Contribution Agreement between ABB Oil & Gas Europe B.V. and ABB Novolen
Technology GmbH

This authorization shall only apply for the purpose as stated hereinabove and shall not
be used for any other purpose whatsoever.

<

Name : Martirvxﬂ\}vwilhelm Gross
Title : Director
Date : 26 June 2007

ABB 0il & Gas Europe B.V.
P.0. Box 93252 2509 AG The Hague Telephone Telefax Telex
Qostduiniaan 75 2596 JJ The Hague 31 (0)70 373 2010 31 (0)70 373 2750 31309 inv ni
The Netherlands Trade Register 27154588 Chamber of Commerce The Hague
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ANNEX 1

INTERIM BALANCE SHEET
AS OF 25 MAY 2007

distribution agreement Annex 1
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ANNEX 2

TANGIBLE ASSETS
AS OF 25 MAY 2007

distribution agreement Annex 2
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ANNEX 3
LIST OF INTELLECTUAL PROPERTY RIGHTS, LICENSES OF

INTELLECTUAL PROPERTY AND COPYRIGHTS
AS OF 25 MAY 2007

distribution agreement Annex 3
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ANNEX 4

LIST OF AGREEMENTS AND PENDING OFFERS
AS OF 25 MAY 2007

distribution agreement Annex 4
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ANNEX 5

DEBTS AND OBLIGATIONS
AS OF 25 MAY 2007

distribution agreement Annex 5
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NOVOLEN

Intangibles Lead Sheet
2007-05-31
Per KPMG Accum.
KPMG EX DEM Revalued Amort Asset Monthly
MAJOR ACCOUNT Revalued to EURO at Euro at Euro Life amount
Goodwill - Novolen 100,388,000  0.51129 51,327,381 3,207,960
Goodwill - Metallocene 13,520,000  0.51129 5,413,388 432,045
232010 GOODWILL LOCAL GAAP 113,908,000  0.51129 56,740,768 3,640,005 20
UB 415 GOODWILL-COST VALUE 56,740,768
UB 416 GOODWILL-ACCUM DEPR/WRITEDOW 3,640,005
Novolen Patents 11,100,000  0.51129 5,675,319 2,910,480 13 36,381
Novolen PTK Patents 2,700,000 0.51129 1,380,483 707,920 13 8,849
Metallocene Patents 2,000,000 0.51129 1,022,580 454,480 15 5,681
Novolen Trademark 4,400,000  0.51129 2,249,676 999,840 15 12,498
231020 PATENTS, AT COST PRICE 20,200,000 10,328,058 5,072,720 63,409
Exxon Mobile
239010 Intangible s:Licenses 4,418,132 1,017,903 17 21,658
Assembled Work Force 300,000 0.51129 153,387 102,240 10 1,278
Licensing Backlog 3,900,000 0.51129 1,994,031 1,994,031 41,542
Targor Backlog 14,500,000  0.51129 7,413,705 7,413,705 123,562
239010 OTHER INTANGIBLE ASSETS 18,700,000 9,561,123 9,509,976 166,382
233010 CAPITALIZED PRE_OPERATIONAL EXPENSES 771,965 771,965 5
UB 420 OTH. INTANGIBLE ASSETS-COST VALUE 25,079,278
UB 421 OTH INTANGIBLE ASSETS_ACCUM DEPR/WRITEDOW 16,372,563
Pilot Plant
214000 Capitalized R&D projects 3,429,533 3,429,533 5 57,158
UB 445 M&E COST VALUE 3,429,533
UB 446 M&E ACCUM. DEPR. 3,429,533
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