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Sales and Purchase Agreement

helween

Vitro Europa Lid., Route André Piller 33a, 1762 Givisiez, Switzerland
{hereinafter "Seller”)

ang

Compariia Vidriera, 8.A. de C.V., Magallanes 517, Colonfa Trevifio, §4570 Monterrey, N.L.,
Mexico

regarding
Intellectual Property Rights
of
Vitro Europa Ltd.

RECITALS

A. WHEREAS, Seller is a company duly established and existing in accordance with the
laws of Switzerland;

B. WHEREAS, Purchaser is a company duly established and existing in accordance
with the faws of Mexico;

C. WHEREAS, Seller desires fo sell and Purchaser desires to purchase certain
inteflectual property rights owned by Sefler;

D. WHEREAS, the extraordinary shareholders' meetings of Seller held on
. 10 December 2007 and @ January 2008 approved the sale of said intellectual

property from Seller to Purchaser.

NOW, THEREFORE, the ;ﬁarties hersby agree as follows:
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1.1

1.2,

2.2,

L

Sale and Purchase of intellectual Property Rights

Sale and Purchase of Intellectual Property Rights

Seller hereby sells and Purchaser hereby purchases the intellectual property rights
owned by Seller as more specifically defined in Annex A hereto (hersinafter "IP-
Righis™).

This sale and purchase shall be and become effective as per 1 January 2008,

ik

Purchasea Price and Payment

Purchase Price

. The purchase price o be paid by Purchaser o Seller for the purchase of the IP-Rights

shall be CHF 24,411,812 (twenty four million four hundred and eleven thousand elght
hundred and twelve Swiss Francs; hereinafter; “Purchase Price”).

The Purchase Price was fixed hased on the valuation letter of Baker & McKenzie dated
5 December 2007 attached hereto as Annex B.

Payment

The Purchase Price shall become due and payable and shall be paid by Purchaser to
Seller, {o the account indicated by Seller, within thirty {30} calendar days from the date
of the signature of this Agreement.

i,
Registration of the IP-Rights

Seller shall, upon demand of Purchaser, deliver to Purchaser any and ail information,
declarations, confirmations or similar documents and undertake all reasonable acts that
may be necessary for the worldwide registration of the IP-Rights In the name of

Furchaser, c
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8.2,

8.1

Iv.

Representations and Warrantles

Representations and Warranties of Seller

. Seller hersby represents and wamants that the foflowing is true and corect In all

material respecis as of the dale of the signing of this Agreement:

a} Due authorizstions

i} Seller is a corporation duly organized and validly existing under the laws of
Switzerland and has the corporate power and authority to execute and perform
this Agresment.

i} The execution and performance of this Agreement by Sslfer doas not constitute
any breach of, or otherwise conflict with, any law, rule or regulation, any
corporate document or any material agresment to which Selfer is a party.

iify The execution and performance of this Agreement and the consummation of
the transaction contemplated herein does not require any registration or filing
by Seller or any permit or approval by any governmental or regulatory body,
agency or authority, with the execution of the registration of the IP-Rights in the
name of Purchaser with the competent registers and/or authorities.

b) IP-Rights

Seller has full, unrestricted and unencumbered title to and possession of all IP-Rights
sold to Purchaser hersunder. Salfler does not make any represeniations  and
warranties, whether express or implied, other than those expressly set forth in this

Agreement,

Representations and Warranties of Purchaser

Purchaser hereby represents and warranis that the following is true and correct in alt
material respects as of the date of the signing of this Agreement:

a) Due authorzations

i} Purchaser is a corporation duly organized and validly existing under the laws
- of Mexico and has the corporate power and authorily to execute and parform
this Agreement,

iy Purchaser has obtained all corporate resolutions necessary in order to enter
into this Agresment and purchase the IP-Rights.

i) The execution and performance of this Agreement by Purchaser does not
constitute any breach of, or otharwise conflict with, any law, rule or regulation,
any corporate document or any material agreement to which Purchaser is a

party.
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8.1

8.2

8.3

8.4

iv) The execution and Performance of this Agreement and the consummation of
the transaction contemplated herein does not require any registration or filing
by Furchaser or any permit or approval by any governmental or regulatory
body, agency or authority, with the exception of the registration of the IP-
Rights in the name of Purchaser with the competent registers andfor
authorities.

b} Solvency of Purchaser ,
Furchaser is soivent and has oblained or secured sufficient funds fo refmburss the

Loan pursuant to the terms and conditions of the Loan Agreement.
V.,

Survivals and Remedies

Validity of Representations and Warranties

Claims relating fo any inaccuracy or breach of the represeniations and warranties shall
have validity for a period of one {1} year following the signing of this Agreement.

Limitation of Liability

Any liability of Selier for defects of title of the IP-Rights bayond the representations,
warranties and obligations expressly assumed by Seller in this Agreement shall be
axcluded. ’

The liabdlity of Seller for breach or inaccuracy of representations and warranties in this
Agreement shall be excluded to the extent that the breach or the inaccuracy of the
representation and warranty was or should have been known to the Purchaser or its
representatives.

In the case of any inaccuracy or breach of representations and warranties, the pardy in
breach shall put the other party In a position as if the respective representations and
warranties-were correct. If this is factuafly not possible, the other parly shall have the
right to request the payment of damages resuiting from such inaccuracy or breach.
Every tight of rescission (Wandeiung or Riickiritt) shall be excluded.

VE

Miscellangous

Notices

Any notices fo be given under this Agreement shall be given by registered mail or
telecapier {with proof of delivery} to the following addresses of the Parties
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11.
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13.
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13.2

To Sefler:

Vitro Europa Lid
Route André Pifler 33a
1762 Givisiez
Switzerand

Telecopier: ++ 41 (26} 460-3010
Attention: Jaime Rico Garza

T Purchaser;

Compafifa Vidriera, S.A. de C.V.
Magallanes 517

Colonia Trevifio

64570 Monterrey, N.L.

México

Telecopier: ++ 52 (81) 8883-1515
Attention: Javier Arachavaleta Sanfos
Legal Department

Modifications and Amendments

Any modification or amendment of this Agreement, as well as any declaration to be
made hereunder, shall only be valid ¥ made in wrifing uniess a stricter form is required
by law.

Severability

If a provision of this Agreement should be or become iwvalid or incomplete, the validity
of the other provisions of this Agreement shall not be affected thereby. The invalid
provision shall be replaced by or the Agreement shall be amended with a legally valid
arrangement which comes as closely as possible to the infention of the parties or what
would have been the intention of the parties according to the aim and purposs of this

Agreement if the parties had been aware of the invalid provision or the lack of the
necessary regulation,

Annexes
The Annexes o this Agreement shall form an integral part of this Agreement.
Applicable Law and Jurisdiction

This Agreement shall be exclusively governed by Swiss law, excluding conflicts of laws.

Exclusive place of jurisdiction for any problems arising out of or in conneciion with this
Agreement shall be at the registerad office of Purchaser in Switzerland,
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14. Execution

This Agreement shall be signed in two (2) originals, one for each party. It may be
signed in counterparts,

Signatures: Place and date:
Seller:
Vitro Europa Le’ .
Fund
;\4{
» Zolliken, Switzedand, ¢ January 2008

Name: Jaime 2&’:0 Garza
Title: Chairmah of the Board

/:P (Cine e

Patricia Guarra
Title: Member of tha Board

Zollikon, Switzerland, 9 January 2008

Purchaser:

Compaﬁﬁrierajfﬁ& de q
( { Garza Garcla, N.L. México, 9 January 2008

Garza Garcia, N.L. México, 8 January 2008
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SCHEDULE A

US Patent Application Current Owner New Owner
No.
1 5,637,128 Vitro Europa Ltd. Compailia Vidriera, S.A. de C.V.
2 5,656,051 Vitro Europa Ltd. Compailia Vidriera, S.A. de C.V.
3 5,807,419 Vitro Europa Ltd. Compailia Vidriera, S.A. de C.V,
4 6,070,524 Vitro Europa Ltd. Compafiia Vidriera, S.A. de C.V.
5 6,797,746 Vitro Europa Ltd. Compaiiia Vidriera, S.A. de C.V.
6 5,125,496 Vitro Europa Ltd. Compaiiia Vidriera, S.A. de C.V.
7 D451,758 Vitro Europa Ltd. Compaiiia Vidriera, S.A. de C.V.

RECORDED: 10/07/2014

PATENT
REEL: 033899 FRAME: 0650




