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Hele and Assignment Agresment

regarding intangible As

bobvesn

BYK 488 ne,
§24 SouthCherny Street, Wallingford, O 06482, US.A. A New York COMPANY

{the “Sesigner™)
angd
BYH-Chomie GmbH
Abwistrale 45, 48483 Wesel,
registerad with the Commercial Reglater of the Dulsburg District Court under HRS
10888
{he “Sasignse™

- Assigner and Assinges collsctively referred to 88 the “Partiss” and esch of them 8%
“Parly” -

PREAMBLE

A, Assignor s a corporation ofganized and exising under the laws of the Stats of New
York, US4, Assignee is o fmited Habifity company organized and sxisting under the
lawe of Germany. Assignee as well Assignor are both indiractly held whally-cwned
subsidiaries of ALTANA AG, Wessl, Germany. The Assignor in tum s whollyowned by
the Assignes,
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B, Assignse is s lsading globsl supplier of spedially chemicals. The Agsignor is & lsading
supplier in parSioular in the Seld of clay based additives |

€. The Assignor holds intelleciual property rights and other intangbie assets, namely {}
pafents, (i) trademarks and () nowhow relating o B8 business {"ntenghle
Transferred Asgsis’).

L. The Parties wish io ssll and transfer the infangible Assels from the Assignor to the
Assignse, howsver, sxchading sny inlangible Assets BYK-Cardnay USA, a division of
BYK USA, uses and that stem from the asquishion of the Paul N. Gardner Compsny,
ine. and excluding In pariculer Rabilifes of the Assignor socerding fo the torms of this
Agresment {the "Agreement™).

Thersiors, the Parliss sgroe as follows:

SECTION §
PURCHASE, SALE AND TRANSFER OF THE INTANGIBLE ASSETS

14 Purchase snd Ssle of e Intangible Transfemsd Assets

1.1 Upon the ferms and sublect fo e sonditions of this Agreament, Assignor hereby salls
and translars, sssigns and delivers io the Assignes with aconomic effact batwean the
Parties and effect in rom as of the 11* of Decamber 2020, 00:00 am. {"Effective
Date”}, and the Assignor herely purchases, and acqulres and acospis assigrment and
delivery fom Assignor, sl of the Assignor rights, tlls and Inferest in and to the
following Intangible Transferrsd Assels as per Fffective Date:

{8} The "Intangible Transferrsd Asesis” sold and assigned by Assignor to the
Sssignes ares
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} The psisnis, uiilly models {Gebrauchsmustor} and design patents
{Geschmacksmuster) and thelr respective spplications (the “Patents”)
conclusivsly fisted in Anmex {4 4@l

i3 the redemerks and servicemarks snd thelr respaciive registrations and

{85 He fechnclogy for the production end use of the Assignors produsts and
any ofher technical iformation, oluding, bt not Bmiled to, related
documentation, In partioular production manuals, procedures and product
spaciiications and analyticsl methods, recipes and/ or production know how
exclusivaly related to the Assignors business (altogether the “Knowhow™
s conclusively lsted In Anae L L LR

£

{b} The Assignes will be responsible for the recording of the assignment of the

{c}

intangible Transferred Assels as sst forth In Section 1.1.2 {8) i} - (i) afler the
Effective Dals. The costs of the regisiration shall be borns by the Assigmes. On
and after the Effective Dats the further sost for further proseoution or malnisnance
of the Traneferred Infangibls Assats shell be bome by the Asslgnes,

Assignor will hand over fo Assingse all wilten Knowhow {i.e. recipes {ncluding

information with respect to rew materials required), provesaing manusls, {axtemal)
spacifications, specifications for intemal control purposss {f avallable and
different fom axismal specifications}, CAS numbaers, custom il oodes, product

registrations {e.g. TROA, MITI} that Is in possession of Assignor at the Effective

Date and, to the axdent svallable, wiitten safely dats sheele and willten technical

information,
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1.2 Transfer of the engible Transforred Assels

The Assignor herawilh fansfers Htle o the Infengible Trensfored Asssts i the
Assignes with legal effect in rem (dingliche Wirkung) snd sconomic sffect as per
Effsctive Date.  To the sxient the Infangible Assals ars co-owned with Asslones,
Assignor will ransfer sl s dghts therelo 1o Assignes.

SECTION 2.
ASSIGNOR'S GUARANTEES

Assignor hereby represents and warrsnts fo the Assignee by way of an ndependsnt promiss
of guarantes In sccordance with Ssolion 311 pams. 4 Remman OVl Cods {BGR}
{ssibetstiindiges Garanfisversprechen1.8.6. § 311 Abs. | BGB), and subjeot io the limitations
set forth In this Agreoment, that the following siatements et forth In this Section 2
{horeinafier, collectively referred to ax the “Assignors’ Guarantes Hatemeants®} are frus
and correct on the Effective Date. The Assignor and the Assignee expressly sgres and
sonfirm that the Assignors’ Guarantes Ststements shall not constituts a guality agresmant
within the meaning of Ssclion 434 para. 1 Qerman O Code {868
{Baschaffenhsiisversinbarung) of 2 qualily guaranies conoeming the objest of the purchase
within the maaning of Section 444 Garman Civil Code (BGR} (Qerentie ir die Beschafenbell
dar Sachs).

2%  Organkastion of the Assignor

The Assignor is a corporation duly organized and validly sxisting under the lsws of the
Siats of New York, USA,
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22  Autherizafion of Transsction

Agaignor has full power and sutherlty (including Rl corporate powsy ang suthority} fo
exaoute and Jdelivar this Agresment and fo parform s obligations hevsunder. The
Agreament constitules valid and lsgelly Blnding obligetions of the Assignor,
grforcsabls in acoordance with Bs lerms.

23 Asests

The Assignor is the ownar of endior has the rights to the Inventory sef forth in Sention
1M

2.4  Idslleciusl Properly Righis

The Patents isted In Anne 1.1, 33} ave sither owned by He Assignor or co-owned
with Assignee. &s of the dale hareof, no thind parly has challenged the Patants as
futed In Annex L1180 in willing and, no thind parly has Swestensd in wiling fo
challsnge any such Palenia. The registretion and renewal faes with rgepact o the
Palents Histed In Aonsx L3810 have been pald, To $w best of the Azsignors

AL

knowledge, e Palents do not Infings any intefiectust property rghts of thivg parties,

The Trademarks fisled in Anner 1.1, 128 are ownsd by the Asslgnor and are free of
any rights of third peries. As of the date harsof, no thind pary has challenged the
Trademarks as listed In Annex 1.1. 1080 i wiiting and, no Birg party has thregtoned
in writing fo challenge any such Trademarks. The regleiration and renews) fees with
Agsignor's knowladge, e Trademarks do not nfringe any intelisciual properly fghls
of third paries.

The Know-How Is owned by Asslgnor and containg sl know-how requinesd to sondug
ths Assignors business ss conducted in past prectos.
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None of the vansfered Patents, Tredemaris andior the Know-how has boen licensed
s 2 third parfy.

25 Hoother Guareniess

Excapt as expressly determined in this Ssclion 2 no represenistions, weranties or
gusranioes of any neturs are given by the Assignor.

SECTION 3
GUARANTEES OF THE ASSIGNEE

The Assignes hereby represents and warrants to the Assignor, by way of an indepandent
prorsizs of guarantes in accordancs with Seclion 311 pera. 1 Garman Clvll Codse {88}
{selbsteidndiges Garanlioversprechen 184 § 377 Abs. 1 BGE) pursuant o Section 314
paragraph 1 German Chil Code, and subject to the lmitstions set furth In the Agresmen, that
the following stalements sef forth in this Section 3 (hersinafier, collectively refernad to as the
“Agsigner’s Guarsnise Sistements”) ars bus and cowrsot on the date hereof. The Assignor
and the Assignee expressly agres and confirm that the Assigness’s Guaranies Siatements
shiall not constituts & quality agreement within the meaning of Section 434 pars. 1 Gewnan
Chil Cods (BGE) (Beschafoshelisversinbarung) or & qualily guersnies conceming the
abfect of the purchase within the meening of Section 444 Garman Ol Cods {BGH)
{Garantle X die Beschaffenhal dor Sache).

3.1 Organization

The Assignes is & imiled Hability company {Smb#) duly organized and validly existing
under e laws of Garmany.

3.2 Authorizsiion of Transscion

The Assignes hes Rull power and authority fincluding full comporale powsr and suthority)
o exscule and deliver this Agreamant and fo perform ite obligations hersunder. The
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Agrsament constifles the valid and lagally binding shiigamn s:af the Assignse,
enforcsable in sccordance with jis terms,

33 Avsilebis Funds

The Assignes has sufficlent nmediately available funds o snebls & to pay the
Purchase Prics and any olher amourts to be paid by i hereunder,

34 No Knowladge of Broach
The Assignes and s representalives do not havs aclua! knowlsdgs (lalsfohliohe

Kenninis} of any bresch of any of the Assignor's Guarsniss SMetements made by the
Assignor's in Ssclion 2.

SECTION ¢
PURCHASE PRICE

4.1 Purchass Prics

{a) The purchass price for ths Intangible Transforrad Assats in Seofion 1, shall be
5 K n words: B : {th&
“Purchase Pries”) and wilf be paid) R

{8} The Purchass Price shall be aliocsted among the intangible Transferred Assels

acoording to Annex 4.1{ai). Aselgnes and Assignor agres fo file thelr respective
RS Fomms 8584 and alf feders), siate and locs! Tax Retums In accordancs with

\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\

42 VAY

{8} The Parlies agree thel any considerstion given under fhis Agrasament s
sxclusive of any Genman valus added tax VAT, VAT, sppicadis) shall be
paid by the Assignee o the Assignor In adkdition within tan (10} businsss days
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afler the Assignes, has rsceived an Invelos in sompliiance with the reapechive
applicable VAT Law unless and {o the sxtent such VAT is owsd o the Tax
Authorities by the Assignes under & reverse charge mechaniasm,

SECTION &
MISCELLANEOUS

81 Neo Assignment

The Parties shalf not assign any rights or obligations under ihis Agresment, Inwhols or
in part, & any third party, without the wiiten consent of the other Parly, such coserd
ot o be ursasonsbly withheld, This restriction dose not spply @ any sasigament or
fransfer to any of Parfies’ affiliates.

§2 Seversbility

Should a provision of the Agreement bs or bacoms Invalid, In kil or in pan, the valiaity
of the ofher provisions of the Agreement shall not be eNecied theraby. The Partes
shalt substitute for the invalld provision 2 valld provision that is conslslent with the
intent and purposss of Bhe Agresment and Hat In is economic effest comes a8 glose
a¢ legally possible fo that of the Invalid provision. The sforementionsd rde shall sisc
apply In cnes of invalidily of & materisl provision of the Agroament, The aforesald shall
spply mutalie mutands to any gap in the Agrsement.

&3 Form; Amendment and BoFfeations

This Agreement sels forth the antirs understanding of the Parfies relating o the
sublect matter hereof and suparsedes all prior agreements ang underiakings whether
oral or written,

Mo modifiestion fo this Agresment or walver of s rights will be effective unlass in
wiiting and signed by all Partiss, This slso applies to the witten form raquiremant in
ths preceding sentencs. The exchenge of signed copies of this Agreamsnt by
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8.8

8.7

]

facsimile or emall or other slectronic means shall constitute sifeciive sxsoution and
defivery and conslitutes an origing! Agresment for 88 puposes. Slgnatures on e
Agreement and the exchange thereof may slso be mads uelng DoouSign's alecironio
signahirs process of comparable means,

Confidentislity, Publlc Snneuncemenis

The Pafles mulually undertske io keep the contents of the Agresment seoret ang
sonfidentlal wis-dovls any third pany exoept o the axtent that the relevant facls are
publicly known or disciosure Is required by faw, In such case, e Parlies shiall, howsver,
inform each other prior fo such disclosurs and shall Smé asvy disclosurs to the minkmum
redquired by stalute or the sutharies.

Herman Terms

i provisiens in this Agresment includs English tenma after which either in the ssme
provizion or sisewhors In this Agrsement German lomms have been nserlsd in
rackets andfer talics, the respective Gormen ferme slone and not the English terms
shall be authoritative for the interpretation of the respective provisions.

Soverming Law

The Agresment shall be governad by and construsd in acoordance with te laws of
Faderal Republic of Germany under exclusion of is choice of law provisions and the
rufgs of the United Nations Conwention on Contrsets on the Internationsl Sale of
Goods {TIBG).

Dizpute Resolutien
AR disputes ansing out of or In connection with s Agreement shall be finally seitlsd

undher the Rules of Arbliration of the Intemations! Chamber of Commencs by one or
mors arbitraions sppointed in sosordance with the said Rugdss. The placs of arbitration
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ig

shall be Dissaldorf, Garmany, The relevant languags of this Agrosment and the
arbivation provedirs s Diisseidor, Sermany,

Custe and Expanses

All costs, induding fees, expensss and chargss, It connection with e preparation,
negotistion, execulion snd consummation of this Agresment or the rarseclions
confemplated hereln, Including, without Bmitstion, the fess snd ewpensss of
professionsl advisors, shall be bome by the Parly conwnissioning such cosis.

Ragarding the cost of regisiering the intengible Transferred Assels, referencs s made
i Ssction 1.1.1,

Slpnatures on the Following Page
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Wallingford, 11% of December 2020

BYK USA .
By: D, Chilstosh Schilinken, Chalman

BY:iSAMe
By: Allson Avery, President & CEO

Wesel, 11®of D

S
$

NN .
N A R
e T LS

BYK-Uhemis GmbH

By: Gerd Judith, Managing Direcior Markeling & Sslss

BYK-Chemis GmbH

By: Matihiss Kramer, Managing Director Production
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[Reference number __JCountry JApplication no

[01173PFA PD US Jus — T12/142,581 7,868,122 [GRANT BYK USA, INC. [TINT-VISC STABILIZATION POLYMERIC THICKENERS

BYK-CHEMIE GMBH;BYK USA, INC. Rheology Modifier for Drilling Fluids
BYK-CHEMIE GMBH;BYK USA, INC. Mixed Mineral Organoclay Thickener

01203PFA _ 15355514 9637614 [GRANT BYK-CHEMIE GMBH;BYK USA, INC. A PROCESS OF MANUFACTURING THICKENERS AND THE USE OF THUS PRODUCED THICKENERS

(
f
[
f
[
f
(
f
(
f
(
L

01210PFA PD Jus 15189584 9,546,252 3YK-CHEMIE GMBH;BYK USA, INC. Mixed Mineral Organoclay - X-Ray

01211PFA PD lus " Tis/189,624 9522981 BYK-CHEMIE GMBH;BYK USA, INC. Mixed mineral organoclay - AL203/Fe203 + CEC + X-Ray

BYK-CHEMIE GMBH;BYK USA, INC. Process to manufacture novel organophilic clays with improved suspension characteristics
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