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AGREEMENT ON THE ASSIGNMENT OF INTELLECTUAL PROPERTY AND LOAN
RECEIVABLES

Dated as of 13 May 2011

BETWEEN: GLV Finance Hungary Kft., a corporation incorporated
under the laws of Hungary, acting through its Luxembourg
Branch, herein acting and represented by Olivier Dorier;

(hereinafter referred to as the “Vendort”),

AND: GLV Finance Hungary Kift., a corporation incorporated
under the laws of Hungary, herein acting and represented by
Béla Kakuk and Attila Szedmak;

(hereinafter referred to as the “Vendor2”, Vendori and
Vendor2 are hereinafter jointly referred to as the “Vendors”
and each as a " Vendor™),

AND: Ovivo Luxembourg 8.3 rl, a corporation incorporated
under the laws of Luxembourg, herein acting and
represented by Olivier Dorier;

(hereinafter referred to as the “Purchaser”)

(individually hereinafter referred to as a “Party” and
collectively hereinafter referred to as the “Parties”)

- IT IS AGREED AS FOLLOWS: -
ARTICLE 1 - RECITALS

1.1 The Vendors agree to sell and the Purchaser agrees to purchase certain assets as
further described hersunder.

1.2 The Vendors and the Purchaser wish to subject the said sale to the terms and
conditions mentioned herein.

1.3 The Vendors and the Purchaser declare that the provisions of this Agreement on the
Assignment of Intellectual Property and Loan Receivables (the "Agreement’) have
been freely negotiated between them.

ARTICLE 2 - DEFINITIONS
2.1 "Assigned intellectual Property" means certain intellectual property of the Vendor1
(excluding any royalty payable in relation to such intellectual property of the

Vendor1), as set forth in Appendix 1;

2.2 "Assigned Loans1" means certain loan receivables of Vendori as creditor
(excluding any interest accrued thereon), as set forth in Appendix 2;
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Step 6.2
23 "Assigned Loans2" means certain loan receivables of Vendor2 as creditor
(excluding any interest accrued thereon), as set forth in Appendix 3;
24 ‘Assigned Loans” means the Assigned Loans1 and the Assigned Loans2;
25 “Assigned Assets” means the Assigned Intellectual Property as indicated in clause

2.1 above and the Assigned Loans as indicated in clause 2.4 above;

2.8 “‘Effective Date” means the date of this Agreement.

ARTICLE 3 - PURCHASE AND SALE OF THE ASSIGNED ASSETS
3.1 Description of the Assigned Assets

The Vendors hereby grant, convey, sell, assign and transfer to the Purchaser all of
Vendors’ rights, title and interest in and to the property and assets of every kind and
description, wherever located, relating to the Assigned Assets and the Purchaser
agrees to purchase the Assigned Assets from the Vendors with effect as of the
Effective Date.

ARTICLE 4 - PURCHASE PRICE AND PAYMENT OF PURCHASE PRICE
4.1 Purchase Price and payment of Purchase Price

The purchase price for the Assigned Assets paid by or on behalf of the Purchaser to
or on behalf of the Vendors (i) is equal to the amount set forth in Appendix 4 entitled
"Purchase Price" (the "Purchase Price”) which represents the fair market value of
the Assigned Assets as at the Effective Date, and (ii} is hereby satisfied in the
manner set forth in Appendix 4.

ARTICLE 5~ NO REPRESENTATION AND WARRANTY

5.1 The Vendors make no representation or warranty (whether express or implied)
whatsoever in connection with the Assigned Assets, whether with respect to the title
of ownership or with respect to fithess for a particular purpose or otherwise, and the
Purchaser acknowledges that the purchase of the Assigned Assets by it are being
effected on an “as is, where is” basis and at the risk of the Purchaser.

ARTICLE 6 ~ MISCELLANEQUS

6.1 Enurement
This Agreement shall enure to the benefit of and be binding upon the Parties hereto
and their respective representatives, successors and assigns. All or any part of the
Parties’ respective rights and obligations under this Agreement may only be assigned

with the consent of the Vendors and the Purchaser,

6.2 Third Party Beneficiaries
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6.3

6.4

6.5

6.6

6.7

6.8

Step 6.2

The Parties intend that this Agreement shall not benefit or create any right or cause
of action in favour of, any person cther than the Parties and their respective
successors and permitted assigns and no person, other than the Parties shall be
entitled to rely on the provisions of this Agreement in any action, suil, proceeding
(including arbitral and administrative proceedings), hearing or other forum.

Execution of further documents

The Parties agree to do all things and sign and execute all deeds and documents
and do all such other acts or things necessary or required for the carrying out of the
purpose and intent of this Agreement.

Goveming Law

This Agreement is governed by and shall be interpreted and enforced in accordance
with the laws of Luxembourg; the Parties hereby irrevocably aftorn to the exclusive
jurisdiction of the courts of competent jurisdiction of Luxembourg.

Recitals and Appendices

The Recitals to this Agreement and the Appendices attached to this Agreement form
an integral part hereof.

Severability

If any term or other provision of this Agreement or any other agreement, document or
instrument executed pursuant to this Agreement is invalid, illegal or incapable of
being enforced by any rule or law or public policy, all other terms and provisions of
this Agreement or other agreement, document or instrument shali nevertheless
remain in full force and effect. Upon such determination that any term or other
provision s invalid, illegal or incapable of being enforced, the Parties shall negotiate
in good faith to modify this Agreement or other agreement, document or instrument
s0 as to effect the original intent of the Parties as closely as possible in an
acceptable manner {o the end that the transactions contemplated hereby are fulfilled
to the fullest extent possible.

Amendments

This Agreement may only be amended, restated, supplemented, have any of its
provisions waived or be otherwise modified, in whole or in part, pursuant {o a writlen
instrument executed by each of the Vendors and the Purchaser.

Counterparts

This Agreement may be executed in two or more counterparts, each of which shall
be deemed to be an original but all of which together shall constitute one and the
same instrument. The Parties shall be entitled to rely upon delivery of an executed
facsimile or similar executed electronic copy of this Agreement, and such facsimile or
similar executed electronic copy shall be legally effective to create a valid and
binding agreement between the Parties.
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