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TECHNOLOGY PURCHASE AGREEMENT
by and between
SULZER MIXPAC DENMARK A/S
and

SULZER MIXPAC AG
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EXCLUSIVE TECHNOLOGY PURCHASE AGREEMENT

This Exclusive Technology Purchase Agreement ("Agreement”) is entered info as of
January 1, 2014 (the "Effective Date"), by and between Sulzer Mixpac Denmark A/S
{hereinafter "SMDK")}, the seller, and Sulzer Mixpac AG (hereinafter "SMAG"), the buyer.

ECITALS

WHEREAS, SMDK owns or controls various patents, trademarks, trade secrets and
know-how as identified in Exhibit A attached hereto {the "SMDK Technology”} which SMAG
desires to purchase all rights to it exclusively, as hereinafter provided; and

WHEREAS, SMAG desires to conduct any fulure research and development of the
SMDK Technology: and

WHEREAS, SMDK is willing to sell the SMDK Technology at conditions herein
provided; and

WHEREAS, SMAG is willing to grant back an exclusive license fo the SMBK
Tachnology under a separate agreement termed CILA with the same effective date as this
Agreement;

NOW, THEREFORE, in consideration of the mutual covenants contained herein and
other good and valuable consideration, the sufficiency of which is hereby acknowledged,
SMDK and SMAG agree as follows:

ARTICLE §
DEFINITIONS

1.1 For purposes of this Agreement, the following capitalized terms shall have the
meaning ascribed thereto. Other capitalized terms used in this Agreement are defined in the
context in which they are used and shall have the meanings there indicated.

"CILA” shall mean that certain Internal Sales License Agreement and that certain internal
Manufacturing License Agreement betwesn SMAG and SMDK, both dated as of even date.

“Confidential information” means any trade secrei, technical information, design, drawing,
process, system, procedure, method, formula, test data, specification, skstch, plan
{sngineering, architectural, or otherwise), apparatus, know-how and other information that
has been marked or otherwise disclosed to the receiving party as “confidential”, "secret”, or
the like, regarding the SMDK Technology and Related Developmenis. The term
“Confidential Information” shall not include (i) information that, pricr to disclosure was (a)
known to the receiving party or {b) generally available fo the public; and (i} information that,
after the receipt thereof by the receiving party (a) becomes generally available to the public
through no fault of the receiving party; or (b) is acquired by the receiving party from a third
party who to the receiving party's knowledge has the legal right to transfer the information to
the receiving party free of any restrictions as to its disclosure or use; which information the
receiving parly is free to use and disclose fo other without the consent of the disclosing

party.

"SMDK Technology” means the patents, trademarks, trade secrets and know-how
identified in Exhibit A, attached hersic.
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“Effective Dafe” of this Agreement means the date set forth in the first paragraph of this
Agrsament.

“Fair Market Value” The value determined by the purchase price allocationissued July 25,
2013 for the SMDK Technology and Related Development as of the Effective Date of this
Agreement based on its world wide use and its economic life. Depreciation is considered
due fo the fact, that because of the additional know how gained within these month a new
product portfolio has to be developed to extend SMAG’s product portiolio. Additicnally, it is
expecied that the brand disappears within the next two years.

"Party” means sither SMDK or SMAG; "Parties” mean both SMDK and SMAG.

"Patent{s)” means patents and utility models filed in any couniry of the world as of the
Effective Date of this Agreement, whether issued prior or after the Effective Date of this
Agresment relating to the SMDK Technology and identified in Exhibii A attached hereto.

"Person” means any domestic or foreign corporation, joint stock company, limited liability
company, association, partnership, joint venture, organization, individual, business or other
frust, government or governmental agency or any other entity or organization of any kind or
character.

"Product{s}” means any products incorporating or derived from the use of any SMDK
Technology.

“Related Development” means:

{a) any improvement in the method of manufacture or use of SMBK
Technology or variations which have {or can reasonably be anticipated by SMDK, in
the exercise of its judgment in good faith, fo have) any one or more of the following
effects or benefits: (1) reduction of production costs, (2) improvement in
performance, (3} increase of service life, (4) broadening of applicability, (5} increase
in marketability, or (8) improvement in appearance;

{b) any invention or discovery of (1) any new apparatus or method for
producing any product or other articles of manufacture using SMDK Technology, or
{2) any new product which uses or may be produced using SMDK Technology; and

{c) the improvements identified in Exhibit B attached hereio,

"Subsidiary” of a Parly means any Person in which {a) such Party owns or controls, directly
or indirectly, fifty percent (50%) or more of the outstanding shares of stock entitied to vote for
the election of directors of such Person, now or during the term of this Agreement, or (b)
such Party owns or controls, directly or indirectly, fifty percent (50%) or more of the capital or
equity of such Person, now or during the term of this Agreement; provided, however, for
purposes of this Agresment, such Person will qualify as a Subsidiary of such Party only i,
when and so iong as the ownership or conirol, either directly or indirectly, by such Party
continues to satisfy the conditions sat forth in either subsection (a) or (b) above.

"Trademark” means trademarks and trade names in existence as of the Effactive Date of
this Agreement and identified in Exhibit A attached hereto.
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ARTICLE
RELEASE

2.1 SMDK hereby releasss, acquils and forever discharges SMAG and each
Subsidiary of SMAG that is granted a license in accordance with CILA on the Effective Date,
and all of their respective customers and vendors, from any and all claims, damages or
liability for infringement or alleged infringement of any SMDK Patent for any acts occurring
prior to the Effective Date.

2.2  The release made by SMDK pursuant to Section 2.1 is unconditional and
irrevocable.

ARTICLE Il
CONDITIONS OF PURCHASE

3.1 Subject to the provisions of this Agreement, SMDK hereby transfers to SMAG
all rights under SMDK Technology worldwide and exclusively whether patented or
unpatented to maks, to have made, to use, o lease, to import, to sell, and {o otherwise
dispose of Products without limitations and including specifically the right to license.

3.2 SMDK also grants o SMAG the sole privilege and right to conduct further
research and development activities, at SMAG's expense, with respect o the SMDK
Technology, and the creation of Related Developments.

3.3 SMDK will provide as soon as reasonably possible all concepts, ideas,
improvemeants or inventions which may lead to Related Developments made by SMDK and
including rights to inventions and the right to file patents thereon to SMAG at no charge.
Upon request, SMDK shall support Related Devslopments by performing tests and/or
providing prototypes or engineering studies. SMAG agrees {o pay SMDK for such services
under tarms to be mutually agreed by both parties.

3.4 Subject to the provisions and any limitations set forth in CILA, SMAG agrees
to grant io SMDK perpetual, nontransferable, exclusive, worldwide licenses, under any and
all of the SMDK Technology and SMAG's Related Developments, whether patented or
unpatented, to make, to have mads, io use, to lease, to import, to sell and to otherwise
dispose of Producis.

3.5 Upon the request of SMAG, SMDK shall provide assistance and fraining
services with respect to the SMDK Technology. SMAG agrees to pay SMDK any cosis
incurred by SMDK in providing these services and to compensate SMDK for these services
under terms fo be mutually agreed by both parties.

3.6 Upon signature of this agreement, SMDK will undertake, to the extent
possible, all necessary steps to assign o SMAG any Patents and Trademarks and any
agreements with third parties SMDK has entered and is related to the SMDK Technology.

ARTICLE IV
REMUNERATIONS

4.1 In considaration of the transfer of the SMDK Technology including all existing
and future Related Developments of SMDK to SMAG, SMAG will pay the Fair Market Value
of 11697 KDKK for Technology and 2280 KDKK for the brand as a one-lime lump-sum
payment.
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42  As the new owner of the SMDK Technology, SMAG will assume all cosis
related to patent and trademark mainienance and procedures and royalty paymenis due to
third parties relating to the SMDK Technology starting with the Effective Date of this
Agreement.

ARTICLE Y
OTHER PROVISIONS

5.1 This Agreement and CILA set forth the entire agresment and understanding
between the Parties as to the subject matter of this Agreement and supersedes all prior
discussions between them. In the event any provision in this Agreement conflicts with a
provision contained in CILA, this Agreement shall control. Ng coral explanation or oral
information by either Parly shall alter the meaning or interpretation of this Agreement.
Neither Party shall be bound by or liable for any alleged representation, promise,
inducement, or statement of intention not so set forth in this Agreement.

52 Neither of the Parlies shali be bound by any modification or amendment to
this Agresment unless the same shall be in wriling, signed by a duly authorized
representative of the Parly to be bound thereby, and dated subsequent o the Effective Dale
of this Agreement.

5.3 This Agresment shall inure to the benefit of the Parties hersto, and, insofar as
is expressly provided for herein, to Subsidiaries of the Parties hereto.

54  This Agresment and maiters connected with the performance thereof shall be
consirued, interpreted, applied and governed in all respects in accordance with the laws of
Switzerland.

5.5 Both Parties shall keep the terms of this Agreement confidential and shall not
now or hereafier divuige the terms of this Agreement or any part thereof o any third party
except:

(a) with the prior written consent of the other Party; or

{b) to any governmental body having jurisdiction to compel such
disclosure; or

{c) as otherwise may be required by law; or
{d) to legal counsel representing either Party; or

{e) independent accountants or consultanis where there is 2 business
need to know the terms of this Agreement, in which case each such
accountant or consulfant must first agree to keep the terms of this
Agreement confidential.

fach Party shall provide prior written notification to the other Parly of any disciosure
pursuant fo (b) and {c) above. Further, all reasonable efforts {o preserve the confidentiality
of the terms of this Agreement shall be expended by each Party, including the use of
confidentiality agreements, where appropriate, or a protective order to the exient possible.
The Parties may, with their mutual agresment, prepare a statement about the existence of
this Agresment and relevant terms for public releass.

5.6 Naothing contained in this Agreement shall be consirued as limiting the rights
which the Parties have outside the scope of this Agreement, or restricting the right of either
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Party or any of its Subsidiaries to make, have made, uss, lease, sell or otherwise dispose of
any particular product or products not covered by this agreement.

87 Neither this Agreement, nor any ftransaction under or relating to this
Agreement, shall be deemed to create an agency, partnarship or joint venture relationship
between the SMDK and SMAG.

58  This Agreement will not be binding upen the Parties until if has been signed
herein below by a duly authorized representative of each Party.

IN WITNESS WHEREOF, the Parties have caused their duly authorized officers to
axecute this Agreement, to be effective on the date set forth above.

SULZER MIXPAC DENMAF;@‘

o

Tite: gl ol Snaeee Head of  Poeuce

i { ‘ : _;
£ Conwe uﬁg
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EXHIBITA
SMDK Technology
Patents

Patent / Design Files Sulzer Mixpac DK

Heidinger 28.11.13
Cur File Desigry/ © Country | Status : Applicant Title . Application | Application Nurber H Registered /
Patent i Date Patent Number

| DOOS4/EM  Design {EM 001195697 001195697

Design

5.02.2010

| 13.08.2010

 13.08.2010 |

| 03.09.2008

| 03.09.2008

200830146230.4

: 000830413

©29/323997

Caulking Gun Cylinder 26.03.2010

AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA

26.03.2010

104.09.2008

£ 04.03.2008

autking Gun Cyunder

auiking Gun Cy der : 28.09.2009

| 25.03.2010

125.03.2010 |

a il kmq Gw Cvlinder

$31.05.2007 | 120891

15.06.2007

{ 200730160611.3

:18.12.2006 : 000638937

DO0s7/3P | 01.06.2007 2007-014622
DOOS7/US Design | . 18.05.2007 fze'»,fzamw
................................... e Vi e
. i : : Material Dispenser anda | - . : - i
50/P¢ : Pater H : P 27.12. : :
PE3IRO/PC L atent : ethod of Operating a : 27.12.2012 PCT/DK2012/050508 :
AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA st (N S S
- Motorized Viscous g
P83;>1/ pPCT Patent aterial Dispenser 1 27.12.2012 i

: rticulated Driving

PAIS : Machanism and Dispenser
: | Comprising such a Driving
: A1 O SO
[Kroger  :Articulated Driving

CASS i Mechanism and Dispenser
: ! Comprising such a Driving

' Mechanism

PATEN
E@%\ %443“? 02

15.06.2005 | PCT/DK2005/000390 |

 PE3S2PCT/CA Patent CA G 15.06.2005 | 2590148 | 2590148
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| Articulated Driving
i Mechanism and Dispenser
: Comprising such & Driving

| PE352/RCT/EP 15.06.2005 | 05748611.0 1866556

Articulated Briving
| Mechanism and Dispenser
Comprisiﬁq such 8 Driving

| 057486110 1886556

{15.06.200%

Amcuiated Brving

{ Mecharism and Dispenser | .
: Cam ;ssina such a Driving i:JLS.OES.ZR}(}S 505748611.6

1866556

i Amc xlated Drivi L
i Mechanism and Dispenser

i Comprising such a Driving | 1866356

 15.06.2005 : 957486110

‘é’"Amhuiated Driving
i Mechanism and Dispernser
i Comprising such a Driving

patent : | 15.06.2005 | 857486110

: 3

i Mechanism and Dispenser
 Comprising such a Driving
a1 . SO N S
iculated Driving ¢ b i
 Mechanism and Dispenser
i Comprising such a Driving
i Mechanism

S £ N NS MRS s B O R R R RN PRCR PP FUPROO

| 15.06.2005

957486110

| PB3SY/PCT/US | Patent | 15062008 | 11/721100

Trademarks

RoeS

Sulzer Mixpac
i Denmark
[ SUtzer Mikpac

'200504371

JP U TAL CH KR O c Tmuszer Mixpac
™ . 17.02.2008 ;8848?4 et

26.05.2007 | 0o4sn9z31 | Suieer Mbpac

EXHIBITE

Related Davsiopmenis
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