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Assignment of tnmateiial mroperiy rghis contract

Michelin Recherche of Technigue 5.A. {public Bmited company), whose head office 1s logated 1n
Sewitzerdand CH-1763 Granges-Paceot (Candoen of Fribourg), Route Louis-Braille 10, duly represented by
Mrs Muriel Gerber, Member of the Beawd of Directors, with individual signato,

{hereinafier « MET »)

And the Compagnie Géndrale des Etablissements Michelin, whose head offics is located in France —
63000 Clermont Ferrand, Cours Sablon 12, doly represeniod by Mr Benoli Balmary, sutherized signature,
with tadividual signatuse,

{hereinaftor "CGEM”
anler indo the hereby coniract of transfer of immatenal property tights
{(hereinaficr the " Contiact™)

Subject to the following provisions:

- PRELIMINARY TREEBMS

As a remindet, in the Group Michelin, the fechaology is jointly owned by CGEM and MRT.

CGEM is co-owner of up (0 75%, with MRET who owns up {0 25% of the Michelin techrology, concerning
Research and Development, in the dormain of tres as well 25 in other domains, aiming 8l encouraging
sustainable mebility, in terme of conception, manuficturing, tests, ownership, notably relative 1o patonts,
designs, and o the conisol of associale know-bow, notably the secretly profected know-how,

CGEM and MRT are lisble for the Tunding of this techuology on the proportional basis, at 2 rafe of »
general “cost sharing amangement™. This distribotion of costs resulis from an implicit agreement betweoen
MRT and CGEM and is systematically iaplomented in the coniracts these two companies sign with the
Research Centers of the Group, i relation o thelr common activity,

These activities are also source of significant royaltics for CGEM and MRT, royalties paid by about
twenty affiliztes that are mainly active in the production of tires. The technology royalties are distributed
ap to % for CGEM and ¥ for MRT.

CGEM is the owner of the brand of the Group: Michelin and Kléber are the main brands, s well as all the
brand Yines, product and service brasds snd the domain names associnied with the lines, the products and
the services, whether or nof they comprise the main brands.

MRT is the ewner of the partiolio of other brands of the Group, mcluding BFGoodrich, and of brands of
regional and national significance, which are also considered as main brands, as well as all the brand lines,
product and service brands and the domain names associated with the lines, the products and the services,
whether or not they comprise the main brands.

However, COEM is the exclusive economic beneficiary of these brands,
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Cousidering the need to simplify the intangible assel bolding company and to have a betler alignment
between substaasce, assels and funclions, on the ons hand, and income flows resulting from that, on the
other hand, the decision o proceed to a restoucturation has been made, which (exclusively) at the leval
of CGEM, aims al gathering the entirety of intangible asseis, jointly beld, up uniil now, by CGEM and
MRT.

g

<Y

Pursuant o the aforementioned information, MRT (assignon) and CGEM {assignee) (hereinafter
designated as “the Parlies”™), agree to the following:

-~ CONTRACT PROVISTONS

i, Obiect of the assignment

MRT seils all the imumaterial propedy rights that it owns on s Technology as well as ils
Beands and Domain Names, to CGEM that irmevocably accepts.

2. Agsizned rishiy

The assignment of righis linked to Technology concorns all the rights held by MRT, on the
317 of December 2016, at midnight, as well as all the reflex rights deposited ia the fulure,
tased on a unionist property right, established by the Paris Convention and its revisions, o1 a

similar right of nrinrity establizhed by national or regionsl legiglation, exisling on the 3 1™ of
December 2016, at midnight

The parties expressly agree (o rencunce o establish a Hst becawess they acknowledge that the
porfotic of righis is constantly evolving, all these tights being perfectly kaown by sach party,
since they are joint owners of these rights, as referred to in point I - Preliminary Terms. The
price agreed by the parties takes these evolulions sl account.

2.2, Brangds

The assigument of Brauwds concerns all the Brands held by MRT, onthe 3 1 of December
2016, at midmight, as well as all the reflex vights deposited in the future, based on a nnioaist
property vight, established by the Paris Convention and ifs revisions, or a similar right of
priority, established by national or egioml legislation, existing on the 3 1" of Dreceraber 2016,
af reiduipht, of which a siatement, clase to the final portfolio statement that comprises 33
pages, is to be found in Apoex | of the hereby contract.

The partics ackuowsledge that the portfolic of these rights is constantly evolving; the Patties
agree that an update of Armex 1 will be established during the year 2017, according to the
registration needs of the hereby assigmment. The price agreed by the parties for the Brands
takes thesc cvolutions into account.
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2.3, Bomain Namey

The assigrment of Dorenin Mawes voncerss 2l the Domain Names held by MBT, on the 315
December 2016, at midnighi, a3 well as all the reflex rights deposiied in the futue, cmanating
from the renewal of registsations, existing on the 317 of Decomber 2016, at midaight, of
which 4 statnment, close & the final posifolic satoment that comprised 14 pages, 18 o be
found in Awnex 2 of the hereby contract.

The pactieg acknoweledge that the porifolio of these rights ia constandly evolving; the Padies
agree that an updaie of Anpex 2 will be established during {he year 2017, according to the
registration necds of the howby assignment. The price agreed by the parties for the Domain
Names takes these evobations wido account.

2.4, Emcnmsh of the porifelin staioecuis

The padics ackeowladge that the portflio sislements mentioned i Antexes  and 2 of e

hereby Condract am bkely to ami:;.rgu vannions dus o HENAgOmEnt decisions, and that they

represent 36 axtviction of (e munapemoent basis, oo the 16% of December, mld that they am
¢ nlose to the exact and complete Statements, on the 317 of Decernber 2016, at midmight

2.5, Folure 33k

The parties expressly agree that sl fultore himanalerial property vights resuliing fiore the pursuil
of the currest sctvity of Rescarch and Development by MRT, belosg o CGEM. HMRT
carries o new Research and Development prajects, as soowm as 2017, the vights enwnaling
from them coudd be assigned v CGEM, according o the comditions the Parties jsintly define
on 4 case-by -case hasy,

3. Eiffective datr of the sssipnment

Al the Infellectual Property Rights subjeot to the hersby Conteact sve sasigned, with effect of
property tansfor, on the 31" of December 2016, af wsidnight.

4. Fayment of the price

4,1 Qwed price for the sssisnment

COBEM wili have fo pay the following sales pries:

*  For Techaology:
*  For the Bramds Bomain Nasmes:

o a total price, for the eotirety of the aesdgued righis of the hereby Conteact, of
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4.2 Agcount and gerrsngy

COEM will iransfer the todal price owed, to {he cirent scoound of MRT, at “la Compagnie
Financigee Michehin SCmA™ (it TH - 31763 Granges-Paccot), in BURQOS (Effeciive Valuc)
The bank detatis of (s scoonnt we koown, The payrment will be deemed dudy conpleted as

0o as the account of MRV g oredited in BUROS,

4.3 Dade of paymend

Lol have to make the total paymend, which was agreed, withina mazimun of 4
working days, folfowing the dede of signaiure of the horeby contract (197 of Decomber 2016),

The pavment made in complisnce with ihe hereby aticle 4 will carry valid discharpe and
extingnish the debt of COEM. On the other hand, the hereby Contract will be the eguivaient of
nowledgement of debt of CGEM, in fsvor of MRT.

an ack

Referval te article 3 of the Conventiva of the 10 of Apcil 2006 contracied by CGEM and
MRT

e
3

In addigion o the previous provisions, the Parties expressly agree o vefer o and apply the 3
articke of the Convention of the 1% of April 2006, contracted by CGEM and MRT.

he share of

The valorization indicated in the a¥orementioned article 4.1 of for
Technology held by MRT does not take bnlo acoownd the initial exponses of
which were paid by MRT, alone. To correct this sitiation aod to reestablish a fuiv b
between the parties inthe hereby context, they agree to maiaisin, up uniil the 3 1ol
December 2020, Tor the profit of #RT, an absolute vght in relation fo the fulure profis that
will cmauaic from the assignment or the concession of all or paxt of the corresponding
Research and Development work, according (o the foroula desoribed in the 3 article of the
aforementioned Convention of the 107 of April 2006 (thul comprizes the formal Ageeoment of the
Castonal Service of Conlributions of Fribourg, dated on the 259 of Aprit 2006, and signed by My Haphat] Chassot,

ALHOC

ity Hoad ol Admtsistratien),
The third article 1s reproduced i exfenso, below:

: three,

Paragraph I: By devogaion of the fivet paragraph of the second article above, during the fer firsd
colendar vears, as fiom:

- the fivst veor, relative to which the fivst peveeption of products issued frome the asvigrumend or e
concession of ail ar part of the rights refesred to in the second apdiele above,
< awd el e fdest, as from the yeow 2011 {the Hispear peviod ending is thiz rase ai the latesi in

2020),

the gfovementioned products will be disiribuisd between CGEM and MET in the praporiion defised in

thie fedlonvimy formutas:

T
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Fhore, R = assigaeest or conceavion prodicts of the year N of the rights reforved to in the second

ek paid by AMRT alone

NI sum of e infticd expenses and of the vew pxpenses af the erd of the ooy N1

At

A AdiY
RO L g oM

af the provisions of the first parograpd of the heveby tuvd article, will have yeach

W

i r &3 " - - - - - g
buk o the earliest as from e I of Jarwary 2613, the suiplus will be disivibuted

g fo the provisions of the fleet pavagpaph of the secomd article ghove,

hadly ar pavile, with the designated
pavtiy, 45

Foragraph 3: Dhring each Sseibution of products caicniated,

Sormada of the first pavagyarh of the heveby thivd avticle, SIRE will give a report of the total of products

poid in, el of thelr distribution from the siart.”

Besearch aud Bevclopment cogls

As MRT will nio Tonger be co-owsner of the Immaieriad Propesly assigned by the heweby
Congract, as soon ag the ¥ of Jannary 2017, K will no longer participate in the Resesrch and
Davelopmerd costs nked fo the assigned rights or the costs of acquisition, enforcement and
defonse of the Industrind Property rights, as from this dule.

{ther procedures, decmenty and assishanes in view of property {ransfers

CGEM is Hable for all the modalittes, transfer registralions, conuzonications with alf registers,
autharities and so on, o kbgally formalize and perfect the assignients, objects of the hershy
contract,

It is Hable Yor the entirety of cosis.

However, MRT conmits o providing CGEM, without notice, with all the secessary or wseful
Gelp that i way aeed in thds context, 16 will give its help frecly, in prnciple, bt The parties can
agree difforently i this help was to become very significant.

Entirety of apresment

The hereby Contract, inchudiog its Annexes 1 and 2, as well as sll execution agiooments
resulting from if, constitute the entive agrociment belwcen the Parties, relative to the object of
the said Contrnet, and replaces sl provisions, objocts and finalilies of the same natere.

Modifications

Al modifications of the hereby Contract and its Ansexes | and 2 will only be validly sxcouted
by (he signatute of an additions] clanse. which will be sigred by the Parties and attacked
this Condract,
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¢, Impossibilily of execuiion
if one or several provisions of the hereby contract were {o furn out o be totally or partially

illegal, void, invalid or unenforceable, the Partics will gei together, in pood faith, to modily
the provision{s} in question, in order o wake them valid and enforceable, by aking info
account the object, the nature and the aim of the hereby Contract, in vespect of point T~
Preliminary Terms, by divexting as litile as possible from the text of invalid provisions.

1%, Applicable law
The hereby Contract is exclusively detenmined ond interproted in compliznce with Swiss Law

{without taking any notice of poteniial conflicts of applicable laws}.

Disputes and compeient coart
In the event of disputes, as regards the hereby Conteact, with ifs tofal or partial invalidity, with

potential violations of the Contract or its termination (hereinafter: “DHspuies™), the Parties will

4

it

try to solve them, with good faith and without any notice, by coming {o an amicable
agreement, They will do so, within 45 days, as from the opening of negotiations, by the

guickesi Party.
If the Disputes have tiot been solved in compliance with the above paragraph, they will be

submitted (o ihe miles determined by the Swiss Code of Civil Procedure (CPC), speciiying that
the competent court is that of the Head Office of MRT, subject to appeal to the Federal Coust

(art. 23 of the Convention of Lugans, revised bn the 50™ of October 2067).

Tiane in Granges-Paccot, on the 197 of Decomber 2016, in two otiginal copies, a copy for cach
. » ) b

Parly.
Coropagnie Géndrale dos Fiablissemenis

chelin Recherche et Technigque 5. A,
Michelin

Benoit Balmary
Authorized signaturc

Murtel Gerber
Merber of the Board of Diveciors

Annexes:
°  HNol: Portfolio Statements of the Brands (33 pagos);
o NoZ: Porifolio Statements of the Domain Names (14 pages)
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comant 2017, au fir of § meseve des besolns d envoglstrement de In présentc cession,
Lo prix conveny pear [os Parties pose Jos Marques tont compte de es dvolutions,

23 Neme de domadies

La cesgion des Noms do donwings poste sur fous los Noms de domaines détenas pat
MRT au 31 ddoonibre 2015, & 24 heures, alnd gue sut tous ley droits réflexes déposds
dans le futur of Issus du renovvellement & sntegiattements sxistants au 31 décambye
2016, 424 hwures, of dont un Biat proehe de Pétal final du portofenille, qu comprod
14 pages, figuve & PAunere 2 du prdsent contrat,

Ley Partios veconnaissent que e portefeuille de vos drofts est en dvolutinn dynsmique
constante ; les Partles conviennent gutmne mise § jour de PAnnexe 7 sera Stabile
courant 2017, au fur ot & mesure dos besoing &' envegistrenent de Ia pidssnte cossion.
Le puix conveny pav les Partios pour los Noms de domaines tlent comple de ces

dvolutions.

Exsctitude des Etats des p griefeatiloy

Les Parties reconnaissent gus cos Hiats des portefouilles figurant aux Anoexes 1 et 2
du présent Conttat sont susceptibles de vatiations dues & la dynansique de gestion,
qu'ils reprdsentant une extraction de s base do gestion au 16 désembre, o aw'ils sont
f165 provhes des Bluts exacts of complsts 3 la date du 31 dicombre 2016, 4 24 heures,

24

pa
e

. Beoifs fatws

Los Partics conviennent expressdresnt qus tout dinit fatur de Propridté Intallectuelle
déeontant de & poussulie do Factivitd actuslle do vechowhe ot développeinent par
MRET appartient & CGEM. 8§ MRT venalt & entroprondss, dds 2017, de nowvenux
projets de vechevche et de développonent, los drofts en réauliant pouriont fre I alsjst
de cessions & ln CGRM, sux conditfony gue jos Parties définiront conjoinfement au
€98 par cas,

3. Daled'effot dols cession ;
Tous les dwils de Propriétd Immatéislis fisant Pobjet du présent Conteat sont
cédds, aveo sffel do transfort de propuistd, & Iz date du 31 décembre 2016, 5 24
hewres.

&, Falemont da prix

4.1, Pyix 48 porr Is comnion
La CGEM dovza sacgnitter du prix de vente suivant :
s pour la Teclmalogie

& now loe Mavques ef les
Newns de domalnes ;

1% totsh, pour Fensemible des dioite cddés por o pidsent Condeat,

4 fin

soit un
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4.2, Eomste of monuaip

La COEM virera lo prix folal dit sur le compte courant de MR, chez la Compagnie
Finguciére Mickelin SCmA (& OH — 1763 Granges-Pascel), en RURO (Valewr
affeotive), compis dont los coordonndes Bl sont conmies, Le palement sea séputd
valgblement opdeé dis que le comipte de MRT sera srédits en BURQ.

La COEM devea effectoer fa fotalité dy paloment convenu dans le délal magimal de 4
lours ouviables suivant Iz date de slpaature du prdeent contrat {19 déeernbre 2016),
Le palamest opéré en eouformité avee Io présent atticle 4 emporiera quitiance
valablo ot ételndia fn dette do lg COBWM, Dang le cas conteaive, 1o présert Contrat
yaudea resonnsissance de detie do la COEM en faveur de MRT.

5. Reprise de Pacticle 3 do In Convention du 18 syl 200¢€ econgl

B complémeant amy dispositions gqud préoddent, les Parties convistnent sxprosadment
do eprendes of dappliquer Pwmticls folsidime de In Convention du 10 awrll 2006
gonclypar Ia COHM of MET,

cup la
e détenue par MRT ne tient pas compte dex dédpensas inftiales de
qui ont did-supporides par MR seuls, Pour corrlger cutte sHuation
o wilablir wn juste dquilibre entre los puttiss dana le prdsont contexts, cellagel
convicnnent de nwintendr au profif de MRT, Jesquian 31 décembre 2020 (dsux mil
vingty, un droit aheolu awe profits Satwx gol sésolieraient de ia cossion ou de fa
concession de temt on partle des tavaus de vecherche of développement
convogpondants, selon la formule déorite 4 Particle tiodsiéme de ladite Convention du
10 syl 2006 {gul eomprond an denwsrant BAccond formet du Service Cantonal des Contelbutions
:?i (kmt{;ss de Fribousg, datd du 2542008, o sipnd par M. Raphast Chassot, son Adminiaivatour-
wegtour ) .

En effet, Ia valorsation indiqude & Fartiele 4.1, oi-dessus do

O

Particle trolvidme en question est reprodult in sxtense ei-dessons
"3, Article troisidme

Paraphie b Par déeogation an presier prvagraphe de Ponvicle dewatime ol-dhossus,
pandant les dix premidres anndes calendiives & comprer *

- de la premidre année gu Bire de laguele interviendva Ta premidre perception de
produils fssus de Ia cossion vu de Ia concession de tont ou partis des drols visds &
Ugriicle deaxtéme cb-dessus,

- o gu plus fard & compter de Vannde 2011 (la période de dix ans prengnt fin en ce
aaw v plug fard en 2020,

dosdits praduits seront vépastis snive COEM st MRT dans Iu proportion ddfinde par
Iex formuiles subvantes . r’;}z )
A Ly
¥
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56 (LP/anx)
R o gt f4 4 (DO S B}

of: R produlis de cosslon ow concexsion de Pannde N des drafts visds & Varticle
deuxtdnte ci-dessus

D% = dépenses initivler supporides por MRT sevle, sof
2, & = somne des dipenses Infitaley of nowvelles arvétdes & lo fin de lannde N-

)
af
CGEM _ 3 pMRT
X =f-R
gue la somnne desdiss produtty ativibuss & MRT por
piernier poragraphe du présent article iroisidme aura

Bals au plus W0 Q compter du I jonvier 2013, Je
es dispositions dy premvier paragropbe de Varticle

Pavgpraphe 2 Towefols, s
appiication des disposi
aifeint
SUPPIHS 3ord YepGET
doridme ci-devsus,

Paragrophe 3 : Lovs de chague répartltion de prodults calonlée en fout oy partie & _
Patde de la foraude prdvae au pramier paragraphe du présent article i isidme, MRT
rerdix compte du ttal des produits encgissés of & Towr pépartition deils Porigine,®

Lelits de In vechershe ot du développameni

BART o'étant plue copropriétatre do Ia Propriéié liomatécells cddde par fe présent
Contrat dés Je 17 janvier 2017, elle ne pactiolpera plis ni 2w cofits de Ia recherohe o
du doveloppement Hée aux dilts ofdds, & putie do ostie date, i sux oolis
dacquisition, de maintien ot de défonss des droits do Propriété futsliectnsile.

Autres démavelien, docwments el assisiance on vue dov transferis de propcifd

fa COEM se charge de foutes lss  modalids, inseriptions do  transferd,
communioations ot autres supeds de tout rogistie, do touts Autoril ou autre, afin
doffiviativer of parfaire funidiguement fes cossions objet du présent soulat,

Elle en supposte ssule Piidaralité des colits.

MRT dengage cependant & apporter & Iy COEM, sans délal, toute Paide ndvesssits ou
utile dont cetle-cl poureslt svolr besoln davr co contexte, Elle oofrolers som nide, sn
princips, gustuiteinent, Jos parfies pouvant e converir diffésemment s ceite alde
devailt s'avérer teds importants,

Infferaliid de Fageord

Le présent Contiwt, y compris ses Annexes 1 ef 2, ainsi que towt accord dexdeution
en résuliant, constituent Paccord mnidgeal sntve ey Parfles solatif 2 fobjet dudit
Contrat, of remplucent fouts disposition de mBme natwre, olijot ot finalitds. ,ﬁ};‘“
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8, Medificatlomy

Touke modiivation do p%\‘f\xm* Congeat on de ser Aunexes 1 oof 2 ne ponsa S
valabioment aodouide que par i siguattee par los Partics dhun avenand ¢ gsd sovg jodig
v Condrat,

18 Tmpeniaid exdonile

Bt Pane ou plesteuss dispositions du présent Contiat dovalont $avde te afulonment
partielloment  Hidoales, sullss, Doslidss ou in sxdedables, los Pasths se
sapprovheront ;mm; de bonne B, modiBer f ow lee Javositlons coucerndes de
manites & les vandee valides of swdoutsbies, on fonant gompts de Pobjet, de Peapuit &t
G bt do prdsent {‘»‘mwu dans fe fespret du potnt 1~ Liminadies, tout on fdoattant
avss pew que prssible du teute des dlepnsitions invalidses,

[
£

. Yod spnliesbie

Lo préwont Contiat ast exclusivemeant régi o frdesyrdtd conformdnent au drolt sutase
sus dyand & dvantuels ponflity de folx applisablag) 33

ey

1% i HE i‘g\qﬁi

Ho cas do dithSonds, litiges wu présontines guols ¢ }u Ha solert en relstion avee
prévent Contat, aver va il ol ou patislle, aver dbventialles violstions iy
Conteat oy wees sr fin {ssi~ guds @ DI azsxis”} i - Parties chevcheront aves

diligerios of do honne fol & las \ég;e:r entie offex 3 Paminbl, Fles o fvond dans an
delad de 45 Grueante-cdag) Jours & compter de lonvaitass des négontations pwe la

Partle s ph dillgonts,

BE fes Diffrends nlond pes 88 niplés ¢ mﬁiamcmnﬁt & Palinds olwloasur, iy soront

soumis ok vigles pedvuey par do Code de peeotdure clvile mdase (OFE), Sant
précded qun fo thr exchusif sst colul du sidgs soolal de MET, sous véeotve d tecotg
an Teibuwal Sodeal da 23 de f Convention do Lagane shvisds s 303030073

Falt & {)saa‘\;ﬁsarii‘amm? I 19 ddeambie 2018 @ deux axsnplatios origloats, soff un oxs plaies
poue hacone dey Pastien,

Mishelin Rachorche of Tschuke 8.4, Compagnde (Bndvely  dey Tiablls iseemnsnte
Mlishelin
Y
U loer
Muviel Garbey ' Ronolt Balmary
Metabre du sonsell dadusinistation Signatalie asteriad

Annesay

> No b Biatds Portefouille dos Mingues (13 pagesk
& Nl Bt du Povteboulils dog Noms de domaines (14 pagas),
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