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2007-01837
COPIE CERTIFIEE CONFORME

TECHNOLOGY & TRADEMARKS PURCHASE AGREEMENT

This TECHNOLOGY & TRADEMARKS PURCHASE AGREEMENT (“Agreement”) is
made and entered into effective as of 1% Jannary, 2006 {“EffactWe Date’) by and between:

‘Rhibdia UK Limited 4. company duly organized and exisling undér the 1aws of the UNITED
KINGDOM, with its registered office st Oak House / Reeds Crescent, WD24 40P Watford,
i‘(hereaﬂer, the"SELLER"),

Rhadia Recherches et Technologics (“"RR&T”) a société par actions simplifiée incorporated
“aud operating under the laws of France with its principal office located at 52 Rue de 14 Haie
Coq 93300 Aubervilliers, registered under number 322 346 669 RCS Bobigny, (héreafter,
the "PURCHASER"),

Hergafter, the SELLER and PURCHASER are referred to as the “Parties” to this
Agreement,

In reference to the following Facts:

"WHEREAS, the Parlies are affiliates of Rhodia, a company duly-organized and
existing under the Taws of Frarice, and are part of the Rhodia Group;

WHEREAS, the Parties entered into & Memorandum of Undeérstanding (“MOU”)
effective January 2nd, 2006 whereby they agreed in good faith to promptly put in place a
new Rhodia Group worldwide Rhodia Researchiznd Development (“R&D"™) and related.
engincering and téchnology licensing policy effective as of the date of effect of the MOU;

WHEREAS, the Parties acknowledge the “Master Agreement Between Rhodia
Recherchies et Technologies And Rhodia Group Corpanies™ (hercafter the “Master
Apgreement”) whereby the Rhodia Group agreed that RR&T was entrusted with the
management of the Rhodia Group’s wotldwide R&D processes and engineering resources
located in reséarch centers or af decentralized laboratories ot at engineering depaﬂments on
industrial production sites or at figld marketing Tocations worldwide;

: WHEREAS, RR&T, doting 4s the Rhodia Group’s tentral R&D' management
logation, is also the LICENSOR gnd/or sub-licensor for all Rhodia France’s Intellectual
Property (“IP"} and Technology;

WHEREAS, the SELLER is the developer and owner of certain techriology,
Intellectual Property (“1P”) rights and confidential information related to the: design,
development and manufacture of Rhodia Products for Rhodia’s PHOSPORUS &
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PERFORMANCE DERIVATIVES (“PPD”) Business Unit (“BU”) which is in turn an
Gpérational unit which is partof the Rhodia Group’s worldwide Novecare Enterprise;

4 WHEREAS, the PURCHASER wishes to scquire all rights related to such SELLER

owned Trademarks and Technology and IP rights (as defined herein) and any related
confidential information related to the SELLER’s PPD Research and Development
(“R&D") activity;

) WHEREAS, the SELLER is willing to transfer to the PURCHASER for anam’s
length purchase price all rights to sch SELLER owned Trademarks as well as developed
techinology, IP tights and othet confidential information in acoordance with the terms and:
conditions of this Agreement; and,

WHEREAS, the SELLER and the PURCHASER have entered into a license for
valuable RR&T techniology, IP rights and other confidential information, as well as
valuable Trademarks under the Master ] Apreemient (“MLA”) and hence the
acquisition of all rights granted to the PURCHASER under this Agresment will be
heneeforth subject to the contractual understanding (terms and conditions) of the MLA
whereby the PURCHASER agrees to include:all purchased technology and rights under the
MLA and compensate the SELLER s international R&D costs (under the terms and
conditions specified in the MLA) '

NOW, THEREFORE, for good.and valuable consideration, the ‘Teceipt and sufficiency of
which 4r¢ bereby acknowledged: ’

The Paities hercby agree as follows:

ticle 1; Definitions \

For the purposes of this Apreement, the following terms shall have the following meanings:

1.1 “Affiliate” shall mean another entity which dirscily or indirectly controls, is
«contralled by, ot is tmder common control with the original entity. Theterm
“Control” means the ownership of at least 50 percent of the shate capital and/or of the
“yoting rights.

1.2 “Rhodia Group™ shall mean Rbiodia SA and all of its worldwide affiliates.

13  “Rhodia France” shall mean RR&T and all other affiliates it France.

44  “Market Sector™ shall mean the technical domain and business expertise of the

SELLER related to PPD (as defined under Rhodia Group’s global management

organization).

1.5 “Products” shall msan thie Rhiodia PPD products developed by the SELLER'sR&D
activity,

PATENT
REEL: 031086 FRAME: 0961




1.6 "Patents” shall mean all SELLER owned patents, including féissues, divisions,
renewals and extensions thereof, incliding any patents.curtently in the process.of
bamg filed or filed but niot yet issued, and-any and all right§derived there from and
all reissues, divisions, renewals and extensions thereof related to the SELLER's
Market Sector and Products. Annex 1 lists the SELLER s patents covered by this
Agreement. '

17 “Intellectual Property Rights” or “IP Rights” or “IP” shall mean any and all patents,
' other proprictary rights (trade secret knowledge), and all applications and
registrations thereof, which relate to, are embodied or incorporated in, orate ased.
conjunction with the Market Sector and Products:as well as SELLER owned PPD -
related Trademarks(as listed in Annex? to this Agreement). Inchuded within the
scope of IP rights are all confidential information and data related to the SELLER’s
Market Sector-and Products,

1.8 “SELLER Techuology” shall mean and include any-and all existing SELLER IP as
well as R&D results,’ kn@wiedge, including trade secret knowledge, doctmentation.
relating to PrOCosses, ‘services, technical information, and any otherinformation in
any format which is useful of necessaty for the dévelopment, and/or man ufacture;
and/or marketing of the SELLER’s Products, including know-how h was _
deveiape& ‘based on RR&T’s know-how and other technical informy on,; in whatever
form, tangible or intangible, in existence as of the Effettive Date:or arising after the
Effectwe Date while this Agreement is in force, and all updates, enharicements,
iinprovements, and modifications thereto, rdanng to-design, development,
manufacture, operation, maintenance and/or repair of any or all the Products.

2.1 SBLLER hereby agrees under this Agreeiiént to here’by sell; transfer and assign to
the PURCHASER without resetvation orexception;, and‘the PURCHASER hereby
accepts, purchases, and acquirey all of the SELLER"s rights, title and interest refated
to the SELLER s Technology as of the sffective date of this Apreeinent subject to the
terms and conditions stated herein, as well as SELLER-owned Trademarks (trade
names) listed in Annex 2.

2.2 The assignment of the Patents ghall be effective on the effective date of this
Agreement {the "Effecﬁwe Dale"),

23  Asaconssquence the PURCHASER shall, as from the Effective Date, be vested with
all rights over the Patents previously held by the SELLER.

2.4 ThePURCHASER shall therefore hold all rights of ownership and use over the
Technology (that is IP, ineluding Paténts) and shall be entitled to assign thent, use
them, maintain tixem orabandon them as it wishes,

2.5 Incase the PURCHASER wishesto:maintain the Patents, it shall pay the annuities as
from the Effective Date.
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6. Entirs Apréements and Arnendments: This Agteement constitutes the entire,
-agreemént between the parties and supersede all prior agreements, utiderstandings
and communications between the parties with respect to the subjeet matter hereof,
No modification or amendment fo this Agreement shall be binding upon the partics
unless in writing and executed by the duly authorized representative of each of the

parties.

N WTNESS'WHERE{JF the Parties have executed this Agreement as of the: day and year
firstabove wiiten; in two (2) orxgmais
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RHODIA RECHERCHES ET TECHNOLOGIES

Represented by
Joln SCOTT Paul-Jo&l DERIAN
Director President
Duly suthorized Duly atithorized
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