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PATENT ASSICGNMENT AGREEMENT

by and between
1. LANKXESS Organomstallics GmbH, registered with the Commercial Register of

the logal court of Hamm undeyr regisiration number HERB 4711, address at: bmst-
Schering-Str. 14, 58182 Bergkamern, Germany,

- hereinafter referred to as ™ LANXE%& OMB” or "Transferoy” —

2. FRC Vilssingen, B.V., registered with the Commercial Register of the Chamber of
Commerce for den Haag under registration number 55827459, address at: PMC
Group Building, 4th Floor, 1288 Route 73 South, Mount Laurel, NJ 08054, USA,

~ hereinafter referred to as “Furchaser’™—

- the Purchaser and LANXESS OMS hereinafter also
refefred to as “Parties” and each of them
individually referred to as "Farty’

Recitals

A, LANXESS OMS and the Purchaser have entered into an asset purchase agree-
ment, dated as of November 8, 2019, pursuant to which LANXESS OMS has
agreed o sell and transfer or cause iis respective Affiliate to transfer to the Pur-
chaser the Purchased Assels as defined thersin, infer alia the Transferred Patents

(“APA"). The Purchaser has agreed {o acquire the Purchased Assets.

B This document (hereinafier also “Agreement’) shall consiitute a “Related Docu-

mant” within the meaning of the APA.

C. The Parties wish to consummate the transactions contemplated by the APA.

Now, therefore, pursuant to the terms and condtions of the APA, the Parlies agree as fol-

lows:
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1. Refarence o the APA

1.1 The terms used in this Agreement shall have the meaning atiributed to them in the
APA and all definitions set forth in the APA shall apply for the purposes of this

Agreement. in the event of a conflict between this Agreement and the APA, the

terms and conditions of the APA shall prevail.

1.2 Closing Date as used in this Agreement shall be December 30, 2018.

p2

Assignment and transfer of rights with regard to the Transferred Patents

The Transferor hereby assigns and transfers with effect in rem {mit dinglicher Wir-
kung) as of the occurrence of the Closing Date to the Purchaser, who accepts such
assignment and transfer all of its rights, title and interest in and to the Transferrad
Patents sold pursuant to the APA which are listed on Exhibit 1 of this Agreement.

Such assignment includes
(i  the right to claim priotity and

() the right to bring, make, oppose, defend, appeal procesdings, claims or ac-
tions and obtain relief (and o retain any damagss recovered) in respect of any
infringement of the Transferred Patents, whether occurring before, on or after
the Closing Date.

3.  Handover of responsibility and TRANSFEROR's obligations

3.1 Betwsen the Closing Date and the last day 24:00 h CET of the first (1™ month after
the Closing Date Transferor shall undertake o send, without additional costs for
Purchaser, to Purchaser to the following address:

Name:
Email;
Address:

i) =a complete list of all actions required within six (8) months after the Closing

Date for-the-maintenance; claiming-priotity-or other purpose to.keep the Trans-
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-Be

ferred Patents alive, including but not limited to priority deadlines of patent ap-

plications and due dates for office actions and renewal fees.

.................................................. {ii).....physical files. relating to the Transferred FPatents consisting essentially of ap-
plication documents, certificates and correspondence with intellectual property
offices.

3.2 Beiween the Closing Date and the last day 24:00 h CET of the second (2™ month
after the Closing Dats Transferor shall further undertake {o

Gy  forward to Purchaser to the address indicated in section 3.1 without additional
costs and without undue delay (a) all official notifications and all correspond-
ence regarding the Transferred Patents and (b) any correspandence concern-
ing any proceeding, action or claim for opposition, cancellation, revocation,
rectification or limitation, in each case as recsived by Transferor after the
Closing Date.

iy pay all maintenance fees for the Transferred Patents on behalf of and on the
account of Purchaser. Purchaser will reimburse Transferor for the mainte-
nance fees and related costs and fees for the Transferred Patents accrued af-
ter the Closing Date and paid on behalf of Purchaser within the three (3)
months’ time period after the Closing Date without undue delay after issuance
by Transferor of a respective invoice. For the avoidance of doubt the Parties
record that the Transferor is under no obligation fo pay any maintenance fees
for the Transferred Patents after the first day 0:00 h following the second (2™
month after the Closing Date.

4 Closing and Recordal of Transfer of Rights

41  All of the aforesaid assignment and transfer of rights with regard to the Transferred
Patents shall have effect in rem (dingliche Wirkung) and become commercially ef-
fective as of the Closing Date.

4.2  Without undue dalay after the Closing Date, the Purchaser shall apply to register the

transfer of the Transferred Patents pursuant to Section 2 of this Agreement. In this
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Name: Dr. 3tephan Deblon

Email; stophan debdondblaness.com and () palenis@ianxess com

Address: LANXESS Deutschland GrbH, LEX-IP Kennedyplatz 1, 50568 Cologne,

Germany

all further declarations such as confirmatory assignments, which are necessary to
transfer the Transferred Patents (ii) and all declarations which are necessary or €x-
padient to record such transfer in the applicable public registers, in each case in due
form and

(i) Transferor shall execute all such declarations without undue delay

4.3 The costs for the transfer shall be borme as provided in the APA.

5, Misceliansous

51 This Agreement shall be governed by the laws of the Federal Republic of Germany,
excluding the United Nations Convention on Contracts for the International Sale of
Goods (CISG) and the conflict of law rules.

5.2 All disputes arising in connection with this contract or its validity shall be finally set-
tled under the Rules of Arbitration of the International Chamber of Commerce by
one or more arbitrators appointed in accordance with such Rules. The arbitration
shall oceur in English language and in Luxembourg. If the amount in dispute is less
than EUR 1 million or the parties otherwise stipulate, there shall be only one (1) arbi-
trator and, in all other cases, there shall be a panel of three (3) arbitrators. Prior to
initiating an arbitration proceeding, Purchaser and Transferor shall in good faith
seek to mediate the dispute between them for at least thirty (30) days from the date
on which written notice of the dispute is first given by one party to the cther. The
foregoing shall not fimit the right of the parties to seek equitable or injunctive relief in
any applicable court with jurisdiction.

53 The headings of the sections and subsections in this Agreement are for conven-

ience purposes only and shall not affet the interpretation of any of the provisions

hereof.
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requires otherwise, the phrases ,including”, ,including, in particular® and ,in particu-
lar’ shall be interpreted fo be non-restrictive and without limitation.

(nichtig), ineffactive (unwirksam) or unenforceable (undurchsetzbar), then the validi-
ty, effectiveness and enforceability of the other provisions of this Agreement shall
remain unaffected thereby. Any such invalid, ineffective or unenforceable provision
shall be deemed replaced by such valid, effective and enforceable provision as most
closely reflects the economic intent and purpose of the invalid, ineffective or unen-
forceable provision regarding the subject-matter, scale, time, place and scope of
application. The aforesaid rule shall apply mutatis mutandis to any gap (Liicke) that
may be found to exist in this Agreemsnt.

Signatures follow on next page
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Signatures

Name: Debtosh Chakrabarty
Title: Director ¢

Place and date:

LANXESS ORGANOMETALLICS MBH

By
Nama:

Title:

Place and date:

[Signature Page to {P Assignment]
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PMC Viissingen, B.V,

By
Name: Debtosh Chakrabarii
Title: President
Place and date:

By ¥ i
Name: Ralf Scholtz
Title:  Managing Director
Place and date: { /ey
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