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CONTRATTO B CERSIONE DI BREVETTO

H presente contratte di cessions defla quota i titolritd i trevetto {di seguito, per

brevitd, anche solo "Contratio™) & stipulato sotte forma di serittura privata
TRA

i CONSIGLIO NAZIONALE DELLE RICERCHE, istituzions aliana & Bcerca con sede ¢

dorsicilic fiscale in Roma, Plazzsie H}de Marn i 7 - 80185, fodice Fiscale 80054330586 -

83

Partlta 1VA 82118311808, iscrivione Anaprafe N amma%v delle

rappreseatato al Hinl def presende atto dal Dott. Atbecto SILVANI dom iciitato per ia cariea

Gve sopra, i vibie del poterd sitribuitl in qualifd &b respongabile pro-tempore della

Strathura tecoics d particolare rilieve - Valorizzazione deffa Ricerca defla Direzione

wu

& i seguite indieate, per brevig, "ONR” o "Ledente”

{Genery

da una parte,

bl

in 8o PN~ {M\AMEK A FAENZIA S.pA. societd sogpeita ad abivith ¢ mwe'f ane @

veordinamento da parte i Tampler Financial Gronp S.p.A, con sede legale e domioilio

fiscale In Facnza (BAY via Granarolo n, 177/3 CAP 45018, isoritta presss 1a Camera di

Commercio di Bavenna, REA n RA/IISS38, OF ¢ Partits LV.A n 01033400399, in

te ¢ {egale rappresentante Sigrs Alessandra TAMBIERL &

kY

persona del gresiden

denwminata, per brevitd, “Societd cessicraria”,

di geguitoranche denominate ndividualmente comela

ay il ONE ¢ ente pubbhen r..vws}ai':‘ di ricerca con i compite i svalgere, promudvers,

diffonders, asd

]

Serirgrien,,
,
P

P

112
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e della snddetta nualita 3 = > Normative

et B quade opera il CNR- & compuoste, tra Yaliro, dalla legge 241756 {anche cou riferimento

1

allart, 1, comma i-bis, concernnte Usuto dt diritto privaie in capo al

2]

dalla t \mumumum della Commissione

122006 relativacalls disclpling oovpunitania in nateria ¢ aluti

o ¢ fnnovagione {conspartivolare riferimento al punty

3.2 conogmente alwll di Stato indiestt, ai sensi d& Vart, §7, paragrafn 1, del trattate CE,

accordati a mprese atirhverse organismi pubblich di icerea fnaneiat con risorse publiicha);

i con provvedinento del Presidente CE¥ . 000122 Fr

p

013 & giato pmanato 1 Regolamento par la generazione, gestions ¢ valorizzazions dells

Proprietx buslleitunle soy nisahand della vicerca del ONE pubblionte su Gazestis Ufficlale

~cr=r= generalen, 281 del 30 novembre 2013;

dy # CHE, attraverse Patuvitd svolie dali’Istitgio di Solones ¢ Tecuslonin da My

{ Cermnict (ISTEC-CNIG afforonie al Dipartiment

e Chimiche ¢ Tecnologie dot

i

Materiali ¢ fundare del 3% {cihauania per seaiv) det Siviitl pat .-mmi del bravetko i

&
x

per invenzione industriade no 1366641 concesse fa data 06/1/2009 con domands di priogith

e

depositaty in data IR0 :Lef}ﬁ al n MIZOOSAQ0[S6 dal utole “Usme idrossiapariie

Daonirs of S ird e B TR 505 g3m.09 BN T Jertioiion Jryps
plurisostituita ed i refaiivo compasito con us polimere nafurale sinterico, Jorg

preporozione eust™ (disegoite dencindnata fa “Tecaolopia™);

o) i relazione alls suddetta Teonologia o (\M‘{ é di&re I ositolare del 50% (clnguarda per

o} dei dirtdl patrimoniah, dailey dowanda PCT o, PUTYBRO08/002834

m deta 12710/2006 {pivendicamte fa prioritd delis domanda b btreveite n

SALDINGS i data JRAIOZOGSY del biovette in Avstrabia, Stan Umil, [ndin, Canada,

REEL: 0



Bragile © Glappous nonché sty Eaeopen, come o ¢ dagli

A {dE segm

appositi certificatt aliepain al presente i, per brevia,

denorpiviate “Breveito™), avendo eitenutn 12 valids cossione, fu proprio favore, del diritio al

brevetio da parfe da -mmncematm afferentt al ONR;

3

ai soli find connesst alln dbhaulgasione dr e propric conoscenag w alla

propria misslong isthveiouale, ha Inserito pli estremi del Brovetin, ubitomente slla sintctica

deserizione dellinvendione, nel proprio datebase breveti Hberamenis consuifabile suf

| proprio site weby;

G «Uurio cessiongria & titelace del Ufs {cinguania pee cento) der dirity

patrrmomal: sulla 3:3({10«;53& o sul connesso Brey

B} La Societd cessionactae & ative nel settore del materisll bincermict ¢ blocersnnei-

COmPG sviluppe e produmione i dispositivi medicd con pariccdare

Herimems ol ratinmenio d patclegie del sisterna muse fgineo i campo ortepedico

[4¢]
€Z

sostitotl canttlaginel, protest Janca e ginocchio), nevrochicutgic

cramiche 2 alo disp or la golonna veriebraled ¢ e ilo-facciale od & e

Hesnza dusod esclusive s rioa ratida & brbeetto avente ad ogello, in o330 4 concessione
Pt

I & gitare decorde vineolava le Parg

fine & guando-de st

derivanti ds Goan favore della

L
[
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axeresse allo shrottamento. W eschugiva dells

Tecnelogia ¢ del conpessy Broveite acquisendo anche § 50% {Cinquanta pey cento} &

tiolarita def OUNR;

u} il ONR detende trasferive g tiolo onerose {cimguante por cente} den digitd

patimoniali sutle Teenclogia ¢ del conmesso Brevetty nel termind ¢ alle condiziond di cui gl

ey

presente Loniratio;

anto SOpYa premesso,

SECONVIENE E STIPULA QUANTO SEGUE

ART. 1, PREMESSE ED ALLEGAT!

1.1 Le premesse ¢ gH s H«wm formans parte integrante ed inscindibile dsi presente

Cantratto.

ART. 2, DEFINIZIONE

2.1 In aggiunta alle definisiond contenute in al del presevite Contratia, | seguentd

ermind {indipendentemnente dal fatto che siane utili al singolare o & plurale)

ranno i significate di seguitsd indicato:

PO & proprietd intelletiuale”™ sono { dinithl nascenti dalla Teonologiz e dal

connesse Breveito {oame ident o sub Allegate AY e Know-how;

b} "Know-how" st infende i patrimonic & soncscenze pratiche non brevettatel

& alla Tecnolog

d“rs‘*nt da esperienze ¢ da prove esepuite dal Cedente

Tale patrimonia & N»:‘f‘tﬂ §O"ta?'*’”3 de, mdividuate o foozionale alla corretta

mtilizzazione della Tecnalogia o del connesso Brevetio;

o} "Prodovtn™ s intende gualsiast prodotto che costitnisoe at

proprieta intellettuale anche otterwio indirettamente dallo sfrattaumento & un ulteriore

grogessa per i guale st rende necs: gz sdella Tecnologia ¢

Breyeting

4712

N
N
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ART. 3 OGGETTQ DEL CONTRATTO

Contratto, a decorrere dalla data 8

sottoscrizione del Contratte madesiy

a0 i Cedente

asferisce alla Societd cossionaris,

che accetta, Vintera gropoa

gunta di ttelarick parl al 50% (cinguania per cento) della

{dirivte di svolgere attivind & dosrea imerna,
esclusivaniante per finalith son com abi, 1w relamione sila Trenclogia, ¥ Codenss

derpati che intende deposhare. |

e bR o

depostiar ot denvati, se non

previg substrzzanons da pare della

Sovfets cossionaria,

3.3 B Cedente avrd, aitr

st i ddivitto di pubblicare ¢ divulgare informariond

relative.alla

Teenologia, previo consense. seritto della Sncietdy cossionaria, che hot pourd ésse
irragionev nimeme negate da quest’wiima,

3.4 1 Cedente sl hupegna 3 cooperars con

1a Sovieth cessionaria net

vantuali

3.

azionl a difesa delln domanda €1 brevetto

Oresse g

it ufficl brevertnali presso 1 quall i

J'\Z

travetfo non & stato a

ART. 4. DIRYTTT ACQUISITI DALLA SOUIRTA C8S

SIGNARIA

4.1 1 divittd aoquisit con i presente Contratio potranno essere fatdl valere divetlaments!
daila Societd cessionaria contro terze parth.
42 Con il presente Coutraito di cessions, I Societd cessionaria acquisisce ogni e

ua;» va

Gualungue naturs e tipo sen

1z negsuon esvlasioas vi comgresa fa

s dette politiche di realizz

promozione, commercalizzazions e

& T

distribuzione della Tesnoln

ART. 5, CORRISPETTIVE

5.1 LaSociets cessionaria ric

noscers alle Cedente | seguenti

srvispetiivi

e
P
=
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7‘::
o‘

2} € 30,006,80 (Treotamila/N0) oltre LVA, come per legps successivame

ste alls data

di sottoscrizions del Contratio;

By € 2080608 (Ventimial

oitre LV.A, come per

2, @] momenio della prima

51

comumercishivzazions, da parte della Scoietd cessionaris o di eveniy

all sed sub-toonutatard,

2(

def Frodoto ottenute dallo siuttamanio dells Teoxwloria ¢ del connesso Rrevets. Le Panid

concordans che e pagasenn sia ok sventuale nel caso appuato S owssa

16 COTERERTCIO

del Prododio sopraindicato cosi come specificato aila lettera o) del precedente art, 2.
A Forge di b pagamenti, Ja Cedente Jichiara di von aver pid nolla a2 pretendem per b

0 sid hraveto,

cessione o par qualmngue diritio, anche &

5.2, La Socisth oo

sintaris 8 zmp NG 8 SOTUBICare wmpestivamente ed i buona fade ol

Cedente la data &1 prima commercializzarione del Prodoito, o di eventuali

aitn prodotg

ottenut dallo sfrutiamento della Tecuologia e det comiesso Brevetty, i modo

da consentive

a quest ultieo & proveeders sl emissione della refativa fattwrs,

53 1 versamenyi delle somme previste al precedente punio. 8.1, vermymo effetuan dalla

a favere del Cedenie suf conto correnis hancario o, 218180 intestato 38

NR - incass: ¢ pagaroend piomalisnd™, 1 vusere prosso la Banea Nazionsle

del Lavore &

SR

LY

424

Rosa ARL 0190

DOD0G2I8150

a-i,-
iy
-
=
=
2..

enten 30 {trenta) gloryd dalia data 3 ricovimento della

ART, 6, RESPONSABIUTA DEL CEDENTE

£:1 | Cedente garantisce d; essere titnlare eschus dalls progria gdota

di titelarita

della Techologla ¢ del conhesso Brevetto part al 50% {cinguants per cento) ¢ che essa

uon & gravata da alown onerve o vincolo veale, essendo Hbera da pegrd, seguestrd, ¢

62 La quota tsi'm.s‘a\‘s viege ceduts senva g

wnzipnamento. | Cedente non gavantisce che Vambito di protesione della

Ternptogl

P
o

del connesse Brevetto sia ndipendente daalr divittl di privativa industriale.

6712

o
i

\
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R
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&3 i Cedente non sard in aloun modo yorsabile dephl evental danpi risudtsan

ART. 7, OHBLIGH] DI RISERVATEZZA

7.1 Al fini del presents Contratto per "nformazion) Confidenziall” sl intendona

a} it le dovvaziond, e deseriziont della Tecnologia e det connesse Bravetto, nonché

natura {soche 3¢ non specificatamente

attl, documenti, npotizie e day di gual

salificate come “riservate”) relat vi alla Tecnologia o allo sfruttamerso della stessa

sh, valbaziond fan &)
singi naturs, prapat i

consulenti che contengono, rprodutane o deciving dalle Infermasziont & cd alla

| precedente lettera al

¢} ke fnformaziont Confidenziall di oul al puntd a} e B} che forming oggette di una

domanda gt broveito fing alla data d pubblicazione di tale doraanda;

4} il Know-how.

7.2 Le Joformagiont Confidenzial fornite ds una Parte ("Parte Comunicante™] all'alira

{"Farte Ricevenie”) rireangonn neila titolaritd della privea (fermi in ogrd caso restando i

divitti conferit dal presente Contratto slia Parte Riceventel, Le Parti riconoscony ohe o

Informazioni Contidenwiali hamno valore in qusoto segrete, e sono di natura

ziade; anche alla luce delle raglonevoll misure di fulela adottates in

strettamenie confids:

tal senso, al sensie per gh effetti di cul all’ars. 98 & 89 CP.1, nonché & tenore dell'art, 683

oo ferme restando e slteriorinorme u materis di segreto comungue den

7.3 B ters meh.rﬂx;r‘ Zion C rifidenziali nog include le fndor

2} che al roumento in cut sono state comundcate alla Parte

’?.‘}"?
E

PATENT
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dominio pubblicy;

b} che dope esasre state conumicate diventing di pubblice dontinio per ragiond che mulla

&

abblane 3 che veders con una Inadempienza della Parte Ricevente ag

obblighi di

rigerva 2 1 cul al presente Contratto

L0 che rientravano gid nel patrim

™

RECEVENRT

¢ prinia ohe

venissern a guest pliima fornite:

In nessun cass la cormnunicazions di Inform

v
T
w
)
e
o

Hicevente sulla base di provvedimenti & autoritd comperenti pud o

stifuive una

vinlazione deglt obblight di riservatesza df cul af prese nte art 7, fermo res

Parte %m svente doved immedistamente darne notizia alls Parve omm-came

T4 Una combinamenedUioformadon non poteh essere considerate inchusa tra le sopracoiiate

sxiom per i solo fatte chede sinpole nformacion che Sompongont wle ¢

gmbinazione

somadipubb

oo leminto o, Cotqungue, comprase tn Jo socezinn! precedentemente deseats,

a mene che la combinazione stessa sia di pubblise dominio o aloiment interamente nclusa

in unn delle vecesion di oud sopra.

7.5 Con U presente Coniratto Je Part sl rnpegnano a considerare strettament

& comungue migorosamente soggette 2 obbligo di segretezza e

aforrmasiont

Confidenziall. Incltre sl impegnane @ non coplarg & in gualsiast mode o forma,l

eiprodudeg, i wtte ¢ in parte, fe Informasiont Confidensiali salvo ove nec

casario per

7.8 Al senst del presente Contratto, e Pard i intendone auteriaanie a comund

Informazioni Confidenzialp

z} & wepeithvi amministratord, dipendentt o consulentl {anche ds*hmie "Persane

Collegate™} &b quall 1a nonosgenza &) tali fbrmaziond
o . LS

Confidenzizll & necessaria per la

eallszagione degll obdettivi & oul al presents Contratyy. Resta bidesn ©

he dascuna

REEL: 037145 FRAME 0645



& che vonisse & conoscenza i tali Joformaziond Condidenziall per le esigenze di

cul af presente Cordraitne sard sutomaticamente soggetia agli obblighi e alle corudinion]

guivi contenute;

b) a soggettd teedd {anche definitl "Terxi™) diverst da quelli sopra specificatl, pureled sia

stafa preventivamente ricevota dalle Parti antoriazazione soritta,

7 La Pacte Ricovent assume, in ognd casg, plena responaabilind pee sunid av eng ale

Dviofazione ~da parte di qualsiasi Persona Collegata o da Terzi cul le Informaziond
-- t =

wesente Contratto - deghl obblighi aila

[
3
114
sed
e
=
=
Gt
¥
o)
jo 9
Fed
He”
pny

Confidenziall slanc state forndt

riservatersa quivi contenat.

7.8 Le Fartl of impegnans a non utilizzare le Informaziont Jonfidenziali con modalita

e

3

&

re o connmgue arrecare qualsiast pregiudizio

che possacn rapportd

7.9 Unbblige alls riservaterza s estenderd dalla conclusione del pre

seadenza defl ultlme brevetio conesgoito sulla base della Teennlpgia. B fatta salva la sua
decadenza ¢ assorbimente in conseguenza di wna diversa discipling

{contenuta io ultering acconsd! eventuadments stipubaf toa de Parti,

7.10 Qualora la Societd cesstonaria te faccia richiesta espressa al Cedente, gpest'vitino

gf asterrd dal fornire informaviont a terze pard cdrea le generalith dells Societd

eexstonaris, I Cedente, 32 nrhm tcs da terze pary, avrd conmaogue § diviine 4 rendere

| nots Pesistenza del preserve Conteatia,

ART. 8 LEGGE APPLICABILE E CONTROVERSIE

ate Conbratto & regole

o
-~
ot
-
R
4
i)
',.
s

o dalla legge allana Pestensione 2 la validith della

¢ del connesse Brevetto & regelats dalla legge delin State

quaie la protzinne & conseguity,

8.2 Per tutie le controversiv inerenti o relative all'interpretazions, all'ssistenza, alla

REEL: 037145 FRAME: 0646



validizh, allefficacia e all’esenuaione sia del presente Contratic, nonchd per tutte le

vicende creditorie o debitovie tra le Factd, ivi comprest § procedimenti mordtori ai sensi

deliant, 633 cpg, sd competente 3 gludicars Pautaritd Ghydizlaria di Roma, con

esclusione di ogni foro alternative ¢/ o concorrente.

ART, 3, TRASCRIZIONE DEL CONTRATTYO

9.1 Le Parti conv engnno che {2 formalitd per la wascrizions del presents Cum

- pressu i corapetentt ulficl brevetd lavverra 3 coc e spese della Socteta cessionaria,

9.2 1 Cedente si impegnn sin da ors & collaborare ¢ fare quants secessarin per dar

seguito alie formalith nocessarie per la trassrivione del presente Contrs atte,

ART 10 REGISTRAZIONE E SPESE

10.5 8 presente Contratte, sotie forma i sorittura privata, ¢ soggetts @ registrazione

solo in caso d'use & gensd deflart §, comma seconde, del 4R 26 Aprile 18856 n 131,
e t

Le Fartl viconosoong che, essendo § corris -Je~m contratiuale assoggettato all mposta

313§ presente Contratio annulla e sostitaivee ognt precedents accords fatercarss tra

le Part sul medesimo ozgetto, Esso poird essere modificato e integrato solo attraverso

i metiue consengo delle Parti riseltante da attn soritio a pena di nuilita,

112 Ust ¢ oonseetidind o ogrd altra fonte

e gui espressamente non

richiamata o che sia in contrasto o comumqie nconmpatiyile con te disposizioni di cui

presente Contrad o non PpOIPA provaleve sulle sfessa.

—t
s
o

Levertuale invahidits o inefficacis di singols clausole del Conwatta, se deteninats da

REEL: 037145 FRAME: 0647



GOmME nazionaii o comuniatie, pon. detenuinetd

o Uinefficacia delliniere

Cortratc,

11.4 Le Part st impornand oomungue o sostifuire immedi

atzmente 1o eventush clausals

viginte oon alirs clansole w

abbisno un contenuio 3l pin possibiles

L bgnivalonie 2 quelle delle clausole sostituite,

ARY, 12, DISPOSIZION] FINALY

121 Con la sottoscrizione del presente Contraito, le

Partl dichiarane

centenuto € stabe canghouane e predisposto e negoziate

fer ogrdd Sua parie,

>

12.2 L'eventuale tolleranza di una delle Partd di conportamentt dell'al

elle disposizioni contemste nel presente Contralts non

costituisce

rivancia al divigd derpvantt dalle disposiziont vielaze né

al diritto di esigere Vesatto

adempimenie delie obbligazioni gul previste,

3 Le Partl st rapegoane a sottoscrivers e a scarshiare gl atth e { docementi, 8

provveders agh adempimenti e fare quantaltro risnit! nece

ssario gila plena e conipleta

weruRions e attuazions el presents Contratte ¢ delle disposizioni vl contenute, e ¢it

1

nche nel caso in oul dettd attd, docwmentd o adempimenti

i now stano previs

t in medo

espresso da tall disposiaiond

124 Pev tutte lo comwunicaziond relative al presente Contratto, I Pard
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PATENT TRANSFER AGREEMENT

This agreement for the transfer of ownership of the patent (hereinafter also referred to

simply as the "agreement") is entered in the form of a private agreement
BETWEEN

the NATIONAL RESEARCH COUNCIL, the Italian institute of research, with registered
office and tax domicile in Rome, Piazzale Aldo Moro no. 7 - 00185, Tax Code 80054330586
- VAT Reg. no. 02118311006, registered with the National Register of Research Institute
under code F129003U, institute represented for the purposes of this agreement by Mr.
Alberto SILVANI, domiciled for the office as above, by virtue of the powers attributed to
him as representative pro-tempore of the Struttura tecnica di particolare rilievo -
Valorizzazione della Ricerca della Direzione Generale (Primary technical structure -
Research Development of the Directorate), hereinafter also referred to simply as "CNR" or

the "Transferor"

as one Party,
AND

company FIN-CERAMICA FAENZA S.p.A, a company under the management and
supervision of Tampieri Financial Group S.p.A., with registered office and tax domicile in
Faenza (RA), via Granarolo no. 177/3 CAP 48018, registered with the Chamber of
Commerce of Ravenna, REA (Economic and Administrative Index) no. RA/115338, Tax
Code and VAT Reg. no. 01025400399, in the person of its President and Legal
representative, Mrs. Alessandra TAMPIERI, hereinafter also referred to simply as the

"Transferee"
as the other Party
hereinafter also referred to individually as the "Party" and jointly as the "Parties”

WHEREAS:
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a) CNR is a national public research institute that is responsible for conducting, promoting,
disseminating, transferring and exploiting research activities in the main fields of
knowledge and their application in order to pursue the Country’s scientific, technological,

economic and social development;

b) in view of its above-mentioned capacity of national public research institute, the
legislative framework within which CNR operates includes, inter alia, Law no. 241/90
(with reference also to art. 1, paragraph 1-bis, concerning the contractual independence of
private entities such as CNR, as well as art. 12 of the same law) and the Bulleting of the
European Committee no. 2006/C 323/01 of 30.12.2006, concerning European legislation
on government grants to research, development and innovation (with particular reference
to section 3.2 concerning indirect government grants, pursuant to art. 87, paragraph 1 of
the EC treaty, granted to companies through public bodies of research funded with public

resources);

c) by decision of the President of CNR no. 000122 Register no. 0069119 of November 14,
2013, the institute issued the Regulation for the generation, management and exploitation
of Intellectual Property on the results of research conducted by CNR published on the

Official Journal, general series no. 281 of November 30, 2013;

d) through the activity of the Institute of Science and Technology for Ceramics (ISTEC-
CNR) afferent to the Department of Chemical Sciences and Materials Technology, CNR
owns 50% (fifty per cent) of the rights of ownership of Italian patent for industrial
invention no. 1366641 granted on 06.10.2009, with priority application filed on
18.10.2005 under no. MI2005A001966 titled “Una idrossiapatite plurisostituita ed il
relativo composito con un polimero naturale e/o sintetico, loro preparazione e usi” (A multi-
substituted hydroxyapatite and its compound with a natural and/or synthetic polymer, their

preparation and use) (hereinafter referred to as the "Technology");

e) with reference to the above-mentioned Technology, CNR also owns 50% (fifty per cent) of
the rights under application PCT no. PCT/IB2006/002844 filed on 12.10.2006 (advocating the
priority of patent application no. MI2005A001966 on 18.10.2005) on the patent in Australia,

the United States, India, Canada, Brasil and Japan, as well as the application for a European
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patent, as per the certificates enclosed with this Agreement under Annex A (hereinafter also
referred to simply as the "Patent"), having received transfer in its favour of the patent rights

from all researchers afferent to the CNR;

f) for the sole purposes tied to the dissemination of its know-how in relation to its
institutional mission, CNR has entered the details of the Patent, along with a summarised
description of the invention, in its patent database, which is freely available for

consultation on its website;

g) the Transferor owns the remaining 50% (fifty per cent) of the rights on the Technology

and its associated Patent;

h) the Transferor is involved in the field of bioceramic and bioceramic-composite
materials used to develop and manufacture medical devices, with particular reference to
the treatment of pathologies of the muscular-skeletal system in orthopaedics (bone and
cartilage substitutes, artificial hips and knees), neuro-surgery (cranial implants and other
devices for the spine) and oral & maxillofacial surgery and is an expert in the field of

research that pertains to the Technology and the associated Patent;

i) on 02.03.2012, the Parties signed a preliminary agreement on the patent application
regarding an exclusive license granted by the Transferor to the Transferee to use the
Patent(s) and Technology (for a fee), in the measure of the 50% right of ownership

thereof;

1) the aforementioned agreement was binding for the Parties until the date of transfer of
the first patent, or until the Parties signed a new agreement regulating the exclusive

license granted by CNR to the Transferee for its share of ownership rights;

m) the Transferee has manifested the interest for exclusive rights to use the Technology

and associated Patent, purchasing also the 50% (fifty per cent) ownership share of CNR;

n) CNR intends to transfer 50% (fifty per cent) of its rights on the Technology and

associated Patent for a fee, and under the terms and conditions of this Agreement;

in light of all of the above,
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THE PARTIES AGREE AND STIPULATE AS FOLLOWS
ART. 1 RECITALS AND ANNEXES
1.1. The recitals and annexes form an integral and inseparable part of this Agreement.
ART. 2 DEFINITIONS

2.1 In addition to the definitions contained elsewhere in this Agreement, the following
terms (independently of whether they are used in their singular or plural form) will have

the meaning described below:

a) "Intellectual property rights" are the rights arising from the Technology and associated

Patent (as identified in Annex A) and the Know-how;

b) "Know-how" means the wealth of non-patented practical knowledge derived from the
experience and tests on the Technology conducted by the Transferor. This wealth of
knowledge is a substantial secret, identified and related to the proper use of the

Technology and the associated Patent;

c) "Product” means any product which implements the Intellectual property rights,
including products obtained indirectly from another process that requires use of the

Technology and the associated Patent;
ART. 3 SCOPE

3.1 in accordance with the conditions laid down in this Agreement, from the date of
signature, CNR transfers to the Transferee, which accepts, the full ownership share of 50%

(fifty percent) of the Technology and associated Patent.

3.2 It is understood that the Transferor will continue to be entitled to conduct internal
research (provided the research does not have marketing purposes) involving the
Technology. The Transferor will inform the Transferee in writing of any results of its
research, as well of any patents resulting from the research that it intends to deposit. The
Transferor is not entitled to deposit such patents without having first obtained the

Transferee’s permission.
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3.3 The Transferor will also be entitled to publish and divulge information about the
Technology with the Transferee’s prior consent in writing. The Transferee, moreover,
cannot refuse to allow the Transferor to publish and divulge such information, without

due motivation.

3.4 The Transferor agrees to assist the Transferee in any legal actions to protect the patent

application with the patent offices that have not yet officially recognised the patent.
ART. 4 RIGHTS ACQUIRED BY TRANSFEREE

4.1 The Transferee is entitled to enforce the rights acquired by virtue of this Agreement

directly in relations with third parties.

4.2 By virtue of this Patent Transfer Agreement, the Transferee acquires every and any
right, none excluded, including the right to choose the policies for developing, promoting,

marketing and distributing the Technology.
ART. 5 PATENT FEES

5.1 The Transferee agrees to pay the Transferor the following fees for the patent:

a) [ »1us VAT as per law, following the

date of signature of the Agreement;

b) [ !us VAT as per law, on the date

the Transferee or its licensees starts marketing the Product obtained thanks to the
Technology and associated Patent. The Parties agree that the above payment will be due,
only if the Transferee actually markets the Product referred to above, as specified under

point c) of previous art. 2.

Upon payment of the above fees, the Transferor declares to have nothing else to claim for
the transfer or for any other right over the patent (including rights claimed prior to this

Agreement).

5.2 The Transferee agrees to promptly inform the Transferor, exercising due diligence, the

date of the first introduction on the market of the Product, or of any other products
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obtained thanks to the Technology and associated Patent, so that the Transferor can issue

the invoice.

5.3 The Transferee must pay the fees under section 5.1 to the Transferor on bank account
no. 218150 to the name of "CNR - incassi e pagamenti giornalieri”, opened with Banca
Nazionale del Lavoro di Roma (ABI: 01005; CAB: 03392; CIN: N; IBAN:
IT75N0100503392000000218150) within 30 (thirty) days from the date of receipt of the

invoice.
ART. 6 TRANSFEROR’S OBLIGATIONS

6.1 The Transferor guarantees it is the exclusive owner of 50% (fifty per cent) of the rights
of the Technology and associated Patent, and that it is not encumbered by any burden or

real constraint, being free from liens, seizures, etc.

6.2 CNR transfers its ownership rights without any guarantee regarding their
marketability or operation. The Transferor does not guarantee that the protected rights of

the Technology and associated Patent are independent of other industrial property rights.

6.3 Under no circumstances will the Transferor be liable for any damages that may result
from use of the ownership rights transferred by virtue of this Agreement, or from use of

the Technology and the associated Patent.
ART. 7 CONFIDENTIALITY OBLIGATION
7.1 For the purposes of this Agreement, "Confidential information" refers to:

a) all information, descriptions of the Technology and associated Patent, as well as any
kind of documents, news and data (even if not specifically classified as "confidential") that
refers to the Technology and its exploitation, made available to either Party as part of this

Agreement;

b) all analyses, assessments (including market research), reports/layouts and any kind of
other documents prepared by the staff of the Parties, their consultants that include,

reproduce or are obtained from the information referred to in previous point a);
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c) Confidential information under points a) and b) used in the application for a patent,

until the date of publication of the application;
d) the know-how.

7.2 The Confidential information made available by one Party ("Disclosing party") to the
other Party ("Receiving party") shall remain the property of the Disclosing party (without
prejudice, however, to the rights of the Receiving party by virtue of this Agreement). The
Parties acknowledge that Confidential information is valuable due to its secrecy, and is
strictly confidential, also in light of the reasonable measures adopted to protect the
information, pursuant to and for the purposes of articles 98 and 99 of the Industrial
Property Code, and in accordance with art. 623 of the Criminal Code, without prejudice to

any other laws on confidential information.
7.3 "Confidential information" does not include information:
a) that at the time of disclosure to the Receiving party were already in the public domain;

b) that after disclosure become publicly known for reasons that in no way are attributable
to the Receiving party’s failure to comply with its confidentiality obligation under this

Agreement;
c) that are already known to the Receiving party prior to their disclosure.

Under no circumstances shall disclosure of Confidential information by the Receiving
party upon provisions by competent authorities qualify as a breach of the confidentiality
obligation under this art. 7, without prejudice to the Receiving party’s obligation, in the

event of such compulsory disclosure, to notify the Disclosing party immediately.

7.4 A combination of information (confidential and of public domain) cannot be
considered as included in the aforementioned exceptions, merely because the individual
information forming the combination is publicly known, unless all of the information

combined is in the public domain, or entirely included in the above-listed exceptions.

7.5 By signing this Agreement, the Parties agree to consider Confidential information as

strictly confidential and sworn to industrial secrecy. The Parties, furthermore, agree not to
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copy (in any way or form) or reproduce (in whole or in part) the Confidential information,

unless copying/reproduction are absolutely necessary to their operation.
7.6 Under this Agreement, the Parties are authorised to disclose Confidential information:

a) to their Directors/managers, employees, or consultants (also defined as "Associated
parties"), who need to have access to the Confidential information in order to execute the
contents of this Agreement. It is understood that every person to whom the Confidential
information is disclosed for the above purpose will be automatically responsible for

complying with the obligations and conditions stated herein;

b) to "Third parties" other than the persons referred to above, provided the contractual
Party that discloses the Confidential information has received permission to do so, in

writing, from the other Party.

7.7 The Receiving party, at any rate, accepts full responsibility for any breach by an
Associated or Third party who is given access to the Confidential information as part of

this Agreement, of this confidentiality obligation.

7.8 The Parties agree not to use the Confidential information in ways that may harm or at

any rate compromise their contractual relationship.

7.9 The confidentiality obligation will have effect from the date of signature of this
Agreement to the date in which the last patent registered in application of the Technology
expires. The confidentiality obligation will expire automatically if the Parties come to
other agreements in the future that supersede this one, or be incorporated into the new

confidentiality clause of those agreements.

7.10 The Transferor will not disclose information about the Transferee (including its
general details) to third parties, if the Transferee explicitly requests so. On the request of
any third parties involved, the Transferor, however, is entitled to inform them of the

existence of this Agreement.

ART. 8 APPLICABLE LAW AND JURISDICTION
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8.1 This Agreement is governed by Italian law. The extent and validity of the Technology
and the associated Patent is governed by the laws of the Country where the

Technology/Patent rights are protected.

8.2 The Parties agree that the Courts of Rome will have exclusive jurisdiction over any
dispute concerning or related to the interpretation, existence, validity, effect and execution
of this Agreement, as well as over any settlement disputes between the Parties, including
proceedings of judicial cognisance, pursuant to art. 663 of the Code of Civil Procedure,

with the exclusion of any other alternative and/or concurrent Court.
ART. 9 FILING PAPERWORK

9.1 The Parties agree that the paperwork to file this Agreement with the responsible

patent offices will be prepared (covering all costs thereof) by the Transferee.

9.2 The Transferor agrees henceforth to provide its full cooperation in order to ensure

formal deposit of the Agreement.
ART. 10 REGISTRATION AND FEES

10.1 This private agreement must be registered only if used as specified under art. 5,
second paragraph, of Presidential Decree no. 131 of April 26, 1986. The Parties
acknowledge that, since a VAT surcharge applies to the contractual fee, as fee for service
provision, pursuant to art. 3 of Presidential Decree no. 633 of October 26, 1972,
registration is applied with a fixed fee, in accordance with art. 40 of Presidential Decree

no. 131 of April 26, 1986. The Transferee will pay for the registration fees.
ART. 11 APPLICABILITY AND AMENDMENTS

11.1 This Agreement cancels and replaces any previous agreement between the Parties
having a similar scope. The Parties can agree to amend and supplement its clauses in

writing (if not in writing, the amendment/addendum will be void).

11.2 Customs and practices, and any other source of discipline not contemplated explicitly
herein, that contradict or at any rate, are incompatible with the provisions of this

Agreement, cannot have precedence over its content.
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11.3 The invalidity or ineffectiveness of the individual contractual clauses possibly
established by national or European laws will not entail the invalidity or ineffectiveness of

the other clauses of the Agreement.

11.4 The Parties, at any rate, agree to replace any invalid or ineffective clauses
immediately, with other clauses that are valid and effective, and that resemble the

contents of the replaced clauses as closely as possible.
ART. 12 MISCELLANEOUS CLAUSES

12.1 By signing this Agreement, the Parties confirm that they have freely negotiated and

agreed on all of its contents.

12.2 The possible tolerance by one of the Parties of the other Party’s conduct that openly
breaches the provisions contained herein does not represent a waiver of its rights under
the breached clause(s), nor of the right to demand full compliance with the clause’s

obligations.

12.3 The Parties agree to sign and exchange all documents tied with this Agreement, to
fulfil their respective obligations, and to do everything in their power to fully execute and
implement the Agreement and its provisions. This shall also apply in the event of

documents or obligations that are not explicitly stated in the individual clauses.

12.4 The Parties agree to have all correspondence regarding this Agreement sent to the

following respective addresses:

a) FIN-CERAMICA FAENZA S.p.A.

Via Granarolon. 177/3 - CAP 48018 FAENZA (Ravenna) - [taly

Alla c.a. Direttore Sviluppo Prodotti, Marketing e Vendite - Claudio De Luca

e-mail: finceramica@pec.finceramicait

b) Consiglio Nazionale delle Ricerche

Piazzale Aldo Moron.7 - 00185 Rome (Italy)
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Alla c.a. Responsabile Struttura Valorizzazione della Ricerca

e-mail: uwvr@pec.onr.it

Or to any other address that the Parties may decide, informing the other Party in advance.
Unless otherwise required, the Parties can send correspondence by any written means,

including e-mail, provided the sending Party store copy of the message.

12.5 The Parties mutually acknowledge the contents of this Agreement and agree to

comply with their resulting obligations in good faith.

12.6 This Agreement is signed in three originals, duly signed by the Parties’ respective

legal representatives.

Rome,

For CNR For the Transferee

Mr. Alberto SILVANI Mrs. Alessandra TAMPIERI
[Signature] [Signature]
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