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Patent Number: 7691468
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Application Number: 10528264
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Intellectual Prop&rty'Transfer Agreement

This Intellectual F’roperty Transfer Agreement (the "Agreement") is made on July 26, 2007 by and
between SICPA Holding S.A., a company incorporated in Switzedand and having its registered office
at 41 avenue de Florissant, 1008 Prilly, Switzerland (*SICPA”) and NOMA Holding S A, a company
incorporated in Switzerland and having its registered office at Domaina de Bougy, c/o Mr. Fhifippe
Amon, 1170 Aubonne, Switzerland (the "Company”). Each of SICPA and the Company to be referred
to individually as a "Party” and collectively, when the context so permits, as the “Parties”.

WHEREAS

A. SICPA is the sole beneficial and economic owner of all the Intellactual Property of the
Sicpa Group worldwide, including without limitation the inteliectuat Property rights owned
by, and/or registered or recorded in the name of, the Affillates (as such terms are defined
belowy); ' -

B. SICPA (acting in its own name and for its own account and in the name and on behalf of
its Affiliates) has agreed to sell and transfer all of ifs (and all of its Affiliates’) nght, title and
interest in and to the Intellectua! Properly (as defined below) to the Cémpany; and

C. The Company has agreed to purchase and accept the same against payment of the
Cansideration (a5 defined below).

NOW, IT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATORNS.
In this Agreement the following terms have the following meanings:

"Affiliate” means any enlity or a person (past and present), which is controlled by, controls or is under
common control of SICFA. For this purpose, “control” means that a person or an entity possesses
ditectly or indirectly the power to direct or cause the direction of the management and policies of

another person or entity, whether through the ownership of voting shares, by contract or otherwise.

“Business Day" means a day (other than a Saturday or Sunday) on which banks genertally are open in
Lausanne, Switzerland.

“Completion”™ means the completon of the transfer of the Intellectual Property hereunder in
accordance with Seclion 3.

“Consideration” has the meaning given to it in Section 2.2.

“Intellectual Property” means all patents, registered designs and applications thersof and the right to
apply .therei:n, cop’yright, unregistered design righis, topography rights, database rights, rights in
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know-how, rights in inventions, trademarks (whether registered, pending or unregistered), brand
names, domain names and all and any similar industrial or intellectual property rights by whatever
name called which, upon the execution of this Agreement, arise in any country in the world and are
owned by SICPA or any of its Affiliates. A list of the Inleliectual Property shall be provided to the
Company in accordance with the terms and conditions set forth in Section 3.2 (b) (ii) below.

Third Party” means any person or entity other than the Parties.
‘“Transfer Date” means the date of execution of this Agreement.

2. THE TRANSFER

2.1 Effective as of the Transfer Date, SICPA hereby sells and transfers tb the Company, its
successors and assigns, and the Company hereby purchases, all of SICPA's right, title and interest
and all of the Affiliates’ right, title and interest in and to the Intellectual Property and the registration
thereof without limitation, the right to any renewals and extensions that may be granted thereon, the
rights to apply for protection in any country including the benefit of priority dates, the right to prosecute
any applications therefor, together with the goodwill of the business with which the Intellectual
Property is used, and the entire right, title and interest in and to all income, royaliies, damages and
payments now or hereafter due or payable with respect to the Intellectual Property, together with the

right fo sue, counterclaim and recover for past, present and future infringement of the Intellectual
Property rights sold under this Agreement.

2.2 The Consideration for the sale and transfer provided for in Section 2.1 shall be the sum set
forth in Schedule 1 to this Agreement. The payment date for all or part of the Consideration and all

other payment related issues, which shall be on arm's length térms, shall be further specified in &
separate agreement between the Parties.

2.3 The Parties assume that the liability pursuant to the Swiss Value Added Tax ("VAT") can be
fulfiled by the reporting procedure as stated in Article 47 para. 3 of the Swiss VAT Act. SICPA
undertakes to duly file a declaration of the transaction with the Swiss Federal Tax Authority in writing
within 30 days'as of the Transfer Date, i.e. to complete and file form 764 of the Swiss federal tax
authorifies including any necessary annexes and to timely fulfl any further actions necessary or usefud
in connection with the foregoing. SICPA may not charge VAT to the Company provided that the
reporting procedure applies. Should the Federal Tax Authority not apply the reporting procedure,
SICPA has the right fo charge the VAT to the Company at the tax rate applicable at the invoice date.
In that case, SICPA has the obligation to issue an invoice including all requirements in compliance

with Article 37 of the Swiss VAT Act The Company is obliged to 1jay the VAT within 30 days from
receipt of the invoice. ' . .
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IN WITNESS WHEREOF, this Agreement has been signed by or on behalf of the Parfjes the day and

vear first above written.

SICPA Holding S.A. (acting in its own name and for its own account and in the name and on behalf of

its Affiliates)
BY: A. DOBLER BYP 7 Lu%:,ry ésyucg( L
e cfo Te 1R Dinechyy

NOMA Holding S.A.
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