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ExpoutioreVersion
TS

Patent Asﬁignmen{ Ag resment

This Patent Assignment Agreament (he "Assighment Agreement’) is entered Into on
September 27, 2017 {the “Execution Dale’) and shall become effective as provided
hemm by and batw&en

: LOCFREREC) MBUFEH FROITHOHTH USERY RN

+ BASF Corporation {"BCY). a corporation of the United States of America duly
incorporated in accordance with the laws of the state of Delaware, with s principle
place of business al 100 Park Avenue, Florham Park, New J rsey 89?23 and
BERAE CBCTY R S Delaware SRR B AL
£07 100 Park Avenue, Florham Park, New Jersey 08723:

» Shenzhen Capchem Technology Co., Lid. (the "Buyer'}), a Chinese company
incorporated in accordance with the relevant Chinese faws, with s registered
address al Shabotong Foyu Industial Park, Pingshan Districf, Shenzhen
Municipality. ‘

WU AR A ARAN BHT , -RREPRERRArRELN, ik
AEA AT L RO I R B D

RECITALS
s

WHEREAS, BASF Batiery Materials (Suzhou} Co., Lid. {the "Company’) is a
wholly foreign owned snterprise established by BASF Betelligtingsgeselischafl mbH, a
Cearman company incorporated in accordance with the relevant German laws, with its
registered address at Carl-Bosch-Str. 38, B7056 Luﬁwtgshafen {Rhine. Germany: and
BASF (China) Co.. Lid, a Chinese company incorporated in accordance with the
relevant Chiness laws, with its registered address at No. 300, Pudeng District,
Shanghai, PRC according to the Wholly Forsign Owned Eﬁterpﬁse Law of the PR
China, with its registered address af No. 15, Suhongdong Road, Suzhou Industrial
Park, PRC: and

B¥.
B 'ﬁi ﬁ‘% iR {N
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WHEREAS, as part of contemplated transfer of shares as set forth in the Equily
Transfer Agreement ('ETA”) sxecuted on May 15, 2017 by and among Buyer, BASF
Beteiligungsgeselischaft mbH and BASFE (Chma} Co, Kid, BC shall assign and
transfer effect;ve at the txm& af ciosmg o Buyer its tstai r;ght and mteresi: m {he Pat&ﬂ%&

and the Buyer shaii purchase and accepf such asssgﬂment and transfer af the Patents
{the “Ass;g ned Paﬁents ¥

RS HEET R RS
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NOW, THEREFORE, in consideration of the premises and the mutual
covenants and agreements contained herein and through the friendly hegotiations, BC
and Bayer hereby agras as follows:

i & }* <§x§£ 'zi‘%““ QR SR R O B R R, BRIl

ko (};(. &

ARTICLE 1: DEFINITIONS
ik B

1.3  Definitionsiz ¥

{a) “‘Affiliates” shall mean, whan used with respect to any specified peraon, 8
person or entity that directly or md;rectiy fhrough one. or mole
intermediaries, controls, is controlied by, or is under common control with,
such specified person. For the mzrpos&s af this definifion, “control’
{including the terms “controlled by’ and "under common control with')
means, with regard to any person or sntity, the possession, directly or
indirectly, of the power fo direct the management and policies of that
person or entily, whether through the ownership of at least 50 percent of
voting samnims equsty intevests, by aontraet Qr nthem:se

b

g

“Closing Day” shall have the same meaning of the term defined in Addicle §
of the ETA. | |
R BR APPSR R R AR R X

{c} ‘Assigned Patenis”, as referenced in the sscond Whereas clause
hereinabove and used hersinbelow, shall mean and is specifically limited o
those nineteen (18) patent familles (including forty-five (45} world-wide
patents and patent appf;camns) listed on Appendix A attached hereto.
TRRERY R % %I&‘H& FUR SR R, pUIEREATR
AL '%9> AR BT R (48) AR RS RSB )

{d) "PRC" shall mean, for purposes of this Assignment Agreement, the
People’s Republic of China excluding Hong Kong Special Administrative
Region, Ma{:ai.z Spes::;a! A{im ;mstratwe Regxnn emd Tazwaﬂ

A AR AT IR . B

ARTICLE 2: ASSIGNMENT OF PATENTS
2% HTREE

2.1 Assignment to Buyer. BC hereby assigns, transfers and defivers to Buyer,
effective as of the Closing Day, its entire worldwide right, fitle and intevest in and o

2
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the Assigned Patents. The Assigned Palents are being assigned, transferred and
delivered fo Buyer AS I8, subject only fo the representation and watranty set forth
in Section 4 herembe@aw

iy, Em‘%‘ G
ﬁ%N&%
ko Haa a%xw

2:2 Acceptance of Assignment. Buysr bereby accepts BC's assignment, ransfer and
detwery effasiwe ag of the ui@smg Day, of BU's entire right, tille and interest in
3 18

¥’§%¥ﬁ»§%f ST, B SRO RS

&Mﬂﬂ«ﬂ&@&ﬂl

2.3 Good and Valid Title. BC represants and warrants that # has good and valid title
ta the Asaﬁgned Patems rt 's tra f rr‘mg
5 Pl e B O B R B

24

Buyer is responsible for all the necessary activities for the registration befure
relevant patent office on the assignment of the Assigned Patents. BC shall take all
e reasonable and riecessary action and provide all the roasonable:ang necessary
documents and assignment certification fo support Buyer register the assignment
of the Assii gned F‘atents wzmm tha céesxgnated (iate

sufﬁ*» it s’%‘i{o

Before the assignmert, BC will provide fo Buyer the following information refated to
Assigned Patents, include but not fimited to: (i) the lotest legal status of all
Assigned Patents: (1;‘3 application information (noluding but not limited to
application date, app icant) of unpublished Assigned Fatents, and infarmation of
whethar there ;s non-provisional’ application corresponding: o provisional
app matmrs - se grant khqatmn ;mdge mfarmatsm af Assrgnecs Patents.

%*)33‘ ‘5(%'11“ SEED

. BCH 15 \ S
ESEE A RO By (), STAHE LN ERS, R AR
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R BB TSI E L SITA) « BB R SR RLE I R,
i) SOREE PREERI SRR SR VR RIMER.

Between the Effective Date and the assignment of the Assigned Patents fo Buyer,
BO will use reasonable commercial efforts to avold loss of the Assigned Patents,
including bt not limited to timely payment of annutlies, maintenance or similar fees,
file non-provisional applications based on corresponding provisional applications
within the priority period, enter national phases based on the PCT applications, and
tsme}y respand o muis&andmg office actions having a due date prior to closing.

£ S i Sﬁﬁ ﬁi ;5\35? }ziﬁf f%*““ ‘.i. i%ﬁ“f‘,“ ;, ﬁ, '%Eﬁ‘é‘?‘ SRCES LR
FARE, DRPCTHIE

s %i‘&ﬁs é"ié“‘ '}a.

Within seven {7) days after assignment of the Assighed Patents to Buyer, BC shall
provide Buyer all related malenials of Assigned Patents, including but not limited to
{i} alt license or authorization agreemants or similar dm:uments signed between BC
ar the person or company directly or indivectly controlled by BC and third parties
regarding the Assigned Patents, all litigation document and pledge document (if
any) related to Assigned Patents: {if) the patent cerlificate or similar documents of
granted Assigned Patends; (i} the official notification including but not limited 1o
office action, notification of deadling reminding, notification of payment or similar
hotification of Assigned Patents which are not granted yet: {iv} the repregsentation
or response documents to official nobifications, and all other significant documents
related fo the prosecution, assignment and maintenance of the Assigned Patenis
which are stilt being prosecuted.

5 HARIGITA 5

STHFREZ ERTD (7) B, BOMIE
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2.5 Prosecution and Maintenance. Buyer, shall, as of the Closing Day, have the
sole and exclusive right and obligation to further prosecute and maintain the
Assigned Patents in all countries of the world. This right and obligation shall include
the responsibility to pay any and all costs, fees and expenses incurred in connection
with prosecution and maintenance of the Assigned Patents. H, at any time, Buyer
elects, at its sole discretion, to suspend prosecution and allow | pens:i;ng palent
appdication to go abandoned or niot o pay a maintenance or annuily fee in any
country of the world, Buyer shall give sufficient notice to BC fo snable BC to assume
pragecution of pay the maintenance of anmuty fee
HEREN, NS, %ﬁi _ 5?3?“&3’1 £
ffzwiis‘\ﬂmi ﬁij é?ﬂ >{’§r AL X ik
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ARTICLE 3. ASSIONED VALUE

FEAMUNN

3.4 Assigned Value, Of the Purchase Price (as defined in the Equity Transfer
Agreament),

ARTICLE 4. REPRESENTATIONS AND WARRANTIES
BISHRBMRT

4.4 Representations and Warranties of BC, BC hereby represents and warranis to
the Buyer as follows:
RORREAE. BO Susol BRRIHRIEN T

{a) BC is a company duly incorporated and validly ‘existing under the laws of the

United States of America, the state of Delaware, and has the legal right and ful
power and authority o enter into and perform all actions required under this
Assignmeant ,greement and any other doocuments fo be exscuted by BC

pursuant to or i connection with this Assxgnmem Agreament, wher execuled,
will constitute binding obligations on BG, in accordance with thelr respective

te s,

3‘?&*3.&;‘5&%&@% 8 -§

{b) All facts conceming this Assignment Agresment which might be material
relative to the Assigned Patents bave been disclosed fo Buyer, and all such
information which has been given by, or on hehalf of BC to Buyer before and
during the negofiations lsading to this Assignment Agreement is, to the best
knawiedge of BG true, cam‘ Hete and accurate.

‘ 3 8 W T RS, R ORI B RIS
o RSN RN

4.2 Representations and Warranties of Buyer. Buyer hereby represents and
warrants to BC as follows:

EHBEBRET. SO PR NRIE.

¢a) Buyer is @ company duly incorporated and validly existing under PRC Law and

has the legal right and full powetr and authonty to enter into and perform all
3
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actions regquired under this Assignment Agresment and any other documents
to be executed by Buyer pursuant to or in connection with this Assignment
Agresment. when executed, will constitide binding obligations on Buyer, in
amcnrdance wz‘rh thasr res;aaz:’twa ferms

wa?Mkﬁx%

{b) The execution and delivery of, and the performance by Buyer of its obligations
under this Assignment Agreement and any other documents to be executed
.by Buyer pursuant to or iy canner:tmn wzth thzs Asmgr:ment Agreement will m}i

. . A
it 75{. fL ~\‘$~~-§§i'§'§i ,-x,’?%‘ =

{c) Unless otherwise specifically provided under this Assignment Agresment or
raquired by statutory law, Buysr agrees and acknowledges that BC gives no
representations and/or warranties regarding the validity andfor enforceability
of the Assxgned Patents, that Buyer purchases and accepts the Assigned
Patents on an "as-is” basis, and that BC shall not have any responsibility,
abi;gat on o habﬂsty whatseevert Campany {andmr @ts sumessor{s})

{d} Buysr agrees and confirms that, as from the Closing Day, unless otherwise
specified in this Assignment ﬁmgreemem Buyer and Company shall have no
claims whatsosver against BC in connection with the vaiidity, enforceability
andior smpe of c!asms af the Ass;gneci Patents -

: E : : SRR

{8) All material facts concerning this Assignment Agreement have been disciosed
to BO, and all such information which has been given by, or on behalf of,
Buyer to BC before and during the negotiations leading to the execution of this
Assignment Agreerment is, 1o the best knowledge of Buyer, tue, complete and

a::curate in aii msp&cts

8, s&?ﬂiz‘i fs&‘iﬁw‘*?’ﬂ

A A R R

ARTICLE & CONFIDENTIALITY
W (it

5.1 Confidentiality. Each Party shall maintain the secrecy and confidentiality of, and
npt disciose to any third party or person {except its Affiliates for the purpose of
exscution and implementation of this Assignment Agreement). any proprietary,
secret or confidential data and information {including the content of this
Assignment Agreement) belonging to the other Party, or disclosed 1o a Party by the
other Party at any time during or for the purpose of negotiation of this Assignment
Agreement ("Confidential information’).

Fr
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8.2 Use of Confidential information. Nefther Party shall use any Confidential
Information of the ofher Party for any purpose other than those set out in this
Assignment Agrasment.

SREREE. &8  HHPSUER IS AN HBEHEE - NENEE.

§.3 Ten Year Obligation. Each Party shall abide by these obligations of confidentiality
and non-use for consecutively fen (10} vears commencing from the date of this
Assignment Agresment,

TS . SN
{RETROA R LB

LR FRIESE (10D SR AT bk

ARTICLE & EFFECTIVENESS AND TERMINATION
ek ARRenl

6.1 Signing and Effectiveness. This Assignment Agreement shall become effective
as of the date {"Effective Date”) on which the following two conditions have been
satisfied:

BFWER. KEEHUSUFEMERESEZR ¢ VERHT ) B
{a) This Assignment Agreement has bsen signed and/or sealed by the authorized

representatives of sach Party; and
ARG & HIRAIURE T RS

{b) The Closing of the transaction under the ETA has been achieved and the
closing declaration has been signed and lssued by the concemed parties in
accordance with the ETA
BRI A R AR SR R S S B 8 R L e

B

6.2 Breach and Termination.
Fuct

{a) In the event that a Parly commits a material breach of this Assignment
Agreement, such Party shall be liable to compensate the other Parly for any
josses, damages, costs, expenses, liabililes or claims that the other Party may
Suﬁ’er as a fesuit ef such bz’each

~HREBNsT A RE

(b) Termination of this Assignment Agreement for any cause shall not release a
Party from any Hability (whether for breach of contract or otherwise) which at
the time of termmatmnhas al ragdy accrued to the ather Party.

BEL LD G I ML LS B S 5 94
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ARTICLE 7. GOVERNING LAW AND DISPUTE SETTLEMENT
BIE BHERAS UL

7.1 Governing Law. This Assignment Agreement shall be governed by and construed
in gecordance with the laws of the PRC sxcluding the provisions of is conflict of
law rules.

BHEE RS R RO SRR ISR

7.2 Satti_ezmam of Disputes.
PR

{a) Any disputes arising from or in connection with this Assignment Agreement
shal be seitied through friendly consultations belween the Parties.

AP ERS I L AR U S, AR R

{b) I the dispute cannot be setflad through consultation, it shall be submitted to
Shangha; International Arbitration Cenire for arbitration by three {3} arbitrators
in accordance with its Arbifrafion Rules in effect at the fime of applying for
arbitration. The hearing of the arbilration shall-be feken place in Shanghal,
-‘?Z’ %" iS{‘Z': RN

(c) The arbitral award shall be final and binding on the Parties. The costs of
arhifration and the costs of enforging the arbitral award, including attomey's
fees, shall be borne by the losing Party, unless otherwise determined by the

arbﬁral award
S S SOERATENRY, AR
Wil cite

ARTICLE 8 MISCELLANEQUS
8% HAuMiE

£.1 Public Announcement.

A%

{a) Save as requirsd by applicable law, the lawiul request af a govermnmental body
with Jurisdiction over the relevant Party, no Party may make any public
announcement or disclosure to the media or ctherwise in any other mannet in
respect of the matters in conneclion with this Assiopment Agreement or the
fransactions contemplated i this Assignment Agresment without the prior
wiitten ccmsent ot the other Pﬁﬂy
;{s@mﬁa‘- R R
**‘I:ieié‘fi.ﬁi"‘

{b) Where a Pardy is required by applicable law, the lawlul request of a
governmental body with jurisdiction over the Pary, to make any public
announcement or disclosure in respect of the matiers in connection with this
Assignment Agreement or the transactions contempiated in this Assignment

PATENT
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8.2

8.3

8.4

8.8

8.6

8.7

Agresment, the Parly shall, to the extant reasonably practicable, consudt with
the other Parly before it makes any such public announcement or disclosure.

RUE BRSPS R R BT PR R G 3 SR B AR LD
TR B SR AR, A IR RE R, Y D sk

RIS R -FEFEE.

A,

{c} if this Assignment Agreement terminates, the obligations of the Parlies in
relation to public announcement wunder this Articls shall survive the termination
of this Assi‘g nment Agreement,

ARSI BB ARIU TR & 20 R R R R sbE SIS

Further Assurances. A Parly shall af any time upon the roquest of the othsr
Party execute ot grocure the execution of such documents and do or procurs the
doing of such acts and things as may be necessary to give full effect to all
prwasmns of this Asszgnment Agreement
zj Imiﬁ»%}} "M‘f g

Entire Agreement. This Assigrniment Agreement shall constitute an integral part of
the ETA. This Assignment Agreement shall prevail if there is any discrepancy
batween this Assignment Agresment and the ETA; any issues not covered by this
Assignment Agresment shall be subject o the provisions of the ETA; any issues
not coversd by both this Assignment Agresment and the ETA shall be subject to
the communication and negot:atmns by the soncemed parties separateiy
m%%wi AP R B B BRI B SR B— 2 as :

b BRSOt e A @’im el ¢~ STRUSP RISt ﬂiifi‘* i"‘ t«;ﬁ‘{iﬁ%s 3“} vh
FERLEG LB R R RS s RPN O BRI DU R e i R ﬁﬂf R
:(,f iﬁ} :%é} {’»{gﬁl‘_ s

Severability. The illegality or invalidity of any provision of this Assignment
Agreement shall not affect the validity of any other pmwsmns of this Agresment.
FEAYEIE, ASERL T RN AN, AR AR B R
RAE B

Amendments to this Agreement No amendment of any provision of this
Assighment Agreement shall be valid or binding on the Parties unless made in
writing and duly executed by the Parties

AP AR, SR R, RE U BERE R RS
5% ﬂng BSESEN }b‘i‘{j)‘( TR, 5.

Assignment. Save as expressly provided in this Assignment Agreement, no Parly
may assign its rights andfor obligations under this Assignment Agreement without
the prior written consent of the mthes* Party.
ik, BRAERLPROB YRR REL S HIHE
FAR L B Y SRR e

L BRI

Cost and Tax.

BHEAES
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{a) Save as othenwise provided in this Assignment Agreement, each Parly shall
bear its. own legal and other professional cosis b relation o the preparation,
negotiation of and entry into this Assrgnmen? Agreement.

i B S R E AR A& . IRMBR SR
i '-‘-»3~’.,,'»;a,~»£§.’;§‘§¥3 5

{b} In accordance with the appiicable double taxation treaty, sach Party shall bear
and pay s legally owed taxes and olher dues levied by the government of
each country, any of s agencies, or any local authorities in connection with
and m th& peffarmance of t?ns Asaigﬂment Agreement

muﬁr

(€} Any sales, use, goods and services, value added or similar taxes incurred in
connection with this AGREEMENT and the fransactions contemplated hereby
is excluded from the Purchase Price and will be boms by Purchaser. In case
any transfer, sales, use, value added, purchase, regisiration or other similar
tax or fees are applicable, the invoice must explicitly and separately state the
amount of VAT, the other taxes andlor fees. With the exception of above taxes,
BUYER and SELLER shall bear and pay iis legaily owed taxes and other dues
levied by the government of different countries in accordance with the
appkcabe doubls taxation treaty, any of ifs agencies, or any local authorities
in mnnecnan wﬁh and i ihe peﬁmmame af tfns AGREEME NTA

AL R BB LR

(&) I withholding tax applied. the Parties further agree that the Ssller shall file and
seitle by itself the withholding taxes levied or o be levied on the Purchase
Price with the competent tax authorities, and provide the official tax settiement
receipt to the Buyer as the proof of the Saller's full payment of the withholding
taxes dus and payable under this Agreement  The Buyer shall coordinate
with and sup-port the Seller in the process of setllement of any and all
withholding taxes dug and payable under this Agreement, However, upon
the request of the local authority, if the Buver needs fo setfle the withholding
taxes on behalf of the Seller, the Buyer shall confirm with the Seller before
settioment. In that case. the net payment should be the nat amount of
ceﬂszderatten aﬁer deduc%mg the carresp&ndmg wﬁhhcidmg ta)fes

3} 1“:3:&?‘;3'

2.8 Notices.
W

14
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{a) All polices and communications between the Parfies shall be in writing and
‘shall be written in Chinese andfor English and shall be delivered by hand,
-couner or facsxm;ie to the fai%owmg aadresses

R R, B

+ To BASF Corporation
180 Park Avenue
Florham Park, New Jersey 08732
Attention: Dr. Jefirey Lou
HBC: kG
351 8Florham Park Parkc X E 1005, IHER09732

BaEE O

+ Tothe Buysr Shenzhen Capchem Technology Co., Lid,

PORds HHNNEEEROAEAN
Shabotong  Fuyu  Industial  Park, Pingshan District, Shenzben
Runicipaiity

SERUE RO YRR N B
Altention: Mr, Qm Jisan
Witk Gl

{b} Notices shall be deemed to have been deliveraed gt the following times:
MR PRI R .

+ f by hand, on reaching the designated address subject to proof of
detivery;
didy A BRE, WoRE S AR R, Bl

S

« I by courier, the filth Busizne&s Day after the date of dispatch; and

PR, B HESS TR AR, K

» If by facsimile, upon generation of a confirmation of successful
fransmission report by the sender's fax machine indicating completed
unm’(em}pted transmsss:an

{c) Each Parly may change its parttc:ukars tor receipt of notices gt any tme by
notice given to the other Parties in accordance with this Article.

AR ST e U A R SR W B, AR A
PR

8.8 Waiver. Any Party's failure to exerciss or delay in exercising any ri’gm power o
privilege under this Assignment Agreenient shall not constifute as a waiver theraof,
and any smgie o pamai exercfse af any nght power or privilege shall not preclude

B S TR PR AR B2
L& d *?;f%\f B R HERR Ll

8.40 Force Majeurs

5
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BNty

{a) All cases of force majeure (that is, events beyond the reasonable control of
the Party affected) which shall include but not be restricled to fire, flood,
earthquake, explosion, rint, sirke, lockout, war and regulations of any
governmental or focal authority, shall, for the duraion of and to the extent of
the effects caused by such disturbances. release the Paries from the
performance of their contractual obligations. Efther Parly shall notify the
other Party in writing immediately if there are any indications of any such
incidents occurring known to them, and the two Parlies shall discuss the
effacts of such incidents on this Assignment Agreement and the measures to
be taken,

?*ffﬁ /E\ 55 iwj iivﬁ (R ’i»'?-’”‘*‘”méﬁ?

{b) Either Parly shall use its best efforts to reasonably avoid or restrict any
detnmemai effects. The Pames shaii as soun as it is reasonably possible,

841 Language. This Assignment Agreement is executed in Chinese and English
bilingual language versions respectively in four (4) originals. If there is any discrepancy
between the English version and the Chinese version. the English version shall prevail.
Each party shaii hﬁd one (1} copy The remammg two (2) copies shall be submitted to

1§_§ xg&?" : ’L' - 8 ¥ x. '1 < s,.\."
v&&%%“3wx“ ﬂ&ﬂﬁ%% é.é&W%i&%ﬁW%ﬁMWTJ%,%M

IN WITNESS WHEREOF, this Assignment Agresment is duly entered into by
the duly authorised representatives of the Parlies on the Execution Date stated on the
ﬁ st ;:age of this Assignment. Agmsmea&

TR, é‘é’ JA?;!‘;'*‘; ‘i‘* )\\.,?. 1 «‘ﬁ&%&ﬁ\& ‘i““ 1}“ $i‘?’(‘. f; w }Jé u-: b5 }}%%?%%‘:

Appendix A: List of Patents and Patent Applications
BEERA: BRIR BRI
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[Bignature page o Patent Assignment Agresment, no texi]
PEBEEINE R, REX

BASF CORPORATION
B R A

MAAL T
Namelt £ Carlo Braceo
Titlell®, Director. M&A Catalyst Division
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[Signature page to Patent Assignment Agreement, no text]
PR BRETR, REY

SHENZHEN CAPCHEM TECHNOLOGY CO., LTD.
B AR A

N

Nemeit £ Qin lusan §ih. =

Titleli 3 Legal Representative & Chainman B3 A B
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RECORDED: 10/27/2017
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