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Asset Transfer
AGREEMENT

TIIS AGREEMENT is made the sccond day of Tuly, 2009

BETWEEN

Ciba Corporation, a US corporation with head office at 540 White Plains Road,

Tatrytown, New York 10591,
- herelnafier ;‘ef‘crmd to ag "Ciba"or *Vendor” -

AND

BASY SI, a Gerrnan corporation with head office at Carl Bosch Str. 38, 67056
Ludwigshafon, registered with the commercial register al Ludwigshafen wnder No

HRB 6000
- hereinafier referred to as "BASF" or “Putchaser™-

PREAMBLE
WHEREAS
A) The Vendor owns intangible assets such as patents, Internet domain names
und know how,
B) The Vendor wishes to divest from such assets and associated assets and the

Purchaser wishes to purchase them,

C) This Asset Transfer Agreement doocuments the terms of the sale and

purchase,

NOW IT IS IEREBY AGREED as follows:

ATA_Cibu_Corp_SE_20090630,d00
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ARTICLE }
DEFINITIONS

"Affilinte" means a company affiliated with BASF, Ludwigshafen, within the
meaning of Section 15 ot seq, German Stock Corporation Act (§§ 15 ff. Aktiengesetz).

"Assct Tvansfer Agreenent” means this Asset Transfer Agreement (including the
Tixhibits, Schedules, Attachments and Annexes hereto) and all amendments hereto
made in accordance with the provisions of Article 10,1,

"Assumed Liabilities” means (a) all Habillties arising on or afier the Closing Date
under the transforred Business Confracts (as defined below) and (b) the other
liabilities and obligations mentioned in Article 3,

“Closing" means the consummation (“Vollzug”) of the (ransactions confemplated by
this Asset Trangfer Agreement,

"Closinvg Date" means July 2, 2009,

"Domafns" means any and all Internet domaln names acquired and/or used by the
Vendor.

"Pormifts" has the meaning set forth in Article 2,1 b),

"Intellectnal Property Contracts” means all rights and obligations of Ciba under all

ut the Closing Dals existing contracts, agresments, leases, commitinents relating to the
research and development of Teohnology, the licensing of Technology or Domalns to
third parties and the licensing of Technology, or Domains from third parties,

"Technology" means any and all patented and/or unpatented technical information,
know how, knowledge and experience owned or rightfully used by the Vendor
including but not limited to the patents, patents applications, manufacturing
specifications, formulations and recipes as well as the quality control and testing
procedures relating o the buginess activities of the Vendor,

"Purchnse Price” has the meaning set forth in Article 5.1,
“Final Purchase Price” has the meaning set forth in Avticle 5.2

"Transferred Assets” has the meaning set forth in Article 2.1,

, ARTICLT. 2
SALE AND PURCHASE

2.1 Ciba_hereby solls transfers and assigns on the terms and subject to the

conditions of this Asset Transfer Agreement to BASF and BASF purchases
and accepts the transfer and assignmeut from Ciba with effect from the

ATA_Cib_Corp_SE_20000630,doc
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2.2

3.1

3.2

Closing Date the following assots (all such assets being the "Transferred
Assets™): ’

a) the Intellectual Propetty Contracts: a list of the Intellectual Property
Contracts is, without limitation, attached hereto as Yxhibit I

b) all municipal and governmental (stato and federal) permits, franchises,
lcenses, agreements, walvers and authorisations primarily held or used
by the Vendor in conneotion with or required for the the use of the
Transferred Assets, to the extent iransferable and fo the extent not
required by the Vendor for any other of its -activities;

c) the Technology;

4 list of the of the components of the Technology is, without limitation,
attachad hereto as Bxhibit 2;

d) [deleted];

¢) the Domains

a list the of the Domaing is, without limitation, attached hereto as
lixhibit 4.

Ciba and BASF agree that the descriptions under a) through ¢) above and the -
Exhiblts are intended to be all-inotusive and without limitation, and that all
intanglblo assets intended o be transferved hereunder shall be deemed
included, regardless of the completeness or correctness of the Exhibits.

ARTICLE 3
ASSUMPTION OF LIABILITIES AND OBLIGATIONS

From and after the Closing Dute Purchaser shall, subject te the conditions of

this Asset Transfer Agreement, assume, petform and discharge when due, all

Assumed Specialty Chemicals Liabilitivs, which include

8) the obligations under the Intellectual Property Coniracts and
commitments which sre to be performed by their terms after the
Closing Date,

b)  lablliles arvising out of the ownership of the Transferred Assets solely
after the Closing Date.

Any payments madg, ot to be made, by or to a licensee shall be attributed to
the Vendor, if and to the extent they refer to a period on ot before the Closing

ATA_Clba, Corp_KE_20090630.dog
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Date, or (o the Purchager, if and to the extent they refer to a period afier the
Closing Date. Likewlse, payments recoived with regard to any Transferred
Assets shall be attributed to Vendor or Purchascr according to the period to
which they refer Payments received or made by the Vendor or the Purchaser
contrary to the above agreement shall bo periodically listed and bafanced by
set-off plus payment of tho balance, if any, to Vendor or Purchaser, as the
case may be.

33 Where no consent or ndditional documentation is legally required, rights and
obligations under the Intellectual Property Contracts will be deemed agsigned
to the respeetive Purchaser on the Closing Date,

Where a consont of a third parly not being an Affilinte of BASF,

Ludwigshafen is legally required in order to assign rights and obligations ¢
under the above mentioned contracts, Vendor snd Purchaser shall use

reasonable endeavours to seck such consent after the Closing Date, Where

possible, consent will be obtained with deemed offect of the assighmont at

midnight on the Closing Date. Until the date that suoh consent has been

granted, the Vendor shall exerciso all rights and obligations stemming from

such contracts for the account of the Purchaser and the Purchaser shall hold

the Vendor free and harmless In respect of such contracts.

34 Itis expressly agreed that the Purchaser shall have no Hability whatsocver for
or relating to .

a) any obligations to employees arising out of the employee compensation
law “drbeltnehmererfindervergiltungsgesetz”,

b) any federal, state, local, forelgn or other property, sales, use, payroll,
franchise or other faxes attribulable, atising from or with respect to the
oporations of the Yendor prior to the Closing Date; and

c) any obligations under the transforred Intellectual Property Contracts and (
atleibutable to the time on or before the Closing Date (to include all ok
Habilities for licenses taken by the Vendor before the Closing Date),

ARTICLE 4
PURCHASE PRICE

4,1 The total of the purchase price owed by the Purchaser for the
Assols sold and transferred hereunder, amounts to USD

hereinafter "Purchase Price"), plus statutory

value added tax, if any,

ATA_Cll_Corp_SE_20090630.dov
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4.2 In case the auditor to be engaged by BASF, with respect to the acquisition of
Clba-Group has found that the value of the Transferved Assets and Assumed
Lisabilitles (the “Final Purchase Price”) is higher than the Putchase Price, the
Purchaser shall pay to the Vendor the balance between the Purchase Price
and the Final Purchase Price. In case the Final Purchase Price is lower than
the Purchase Price, the Vendor shall relmburse to the Purchaser the balance
betwoon the Purchase Price and the Final Purchase Price, The Final Purchage
Price will first be calculated in Swiss Frames (CHIY) and then be recalculated
in USD based on the exchange rate beiween CHF and USD as.of the Closing
Date. Any balance between the Purchase Price and the Final Purchase Price

to be paid by either the Vendor or the Purchaser shall bear interest at & rate of
“ beginning as of the Closing Date until such

bulance 1s actually paid,

ARTICLE 5
TRANSFER TAXES AND COSTS

The Purchnser shall bear all transfer and registration taxes, foes, costs and expenses
payable as 4 result of the execution and completion of this Asset Transfer Agreement,

ARTICLE 6
REPRESENTATIONS AND WARRANTIES

0.1 Represontations of the Vendor

. The Vendor hereby represents in the form of an independent undertaking (§
311 BGB), with regard to the Transferred Assets that on the Closing Dato the
following statements are true and acourate in all material respects.

6.1.1  The Vendor has good and marketable title to, or, in the case of leased or
subleased Transforred Assels valld and subsisting leusehold intevests in, all
the Transforred Assets with full power to sell, transfer and assign the same,
free and clear of any securily intevest, lien, mortgage, pledge, encumbrance,
charge or restriction, oxcept where the fallure to have such title or interests
would wnot materially interfere with the use of any Transferred Assct ag
currently used,

6.1.2 Technology

Ciba currently owns or has access to all the Techuology necessary for the use
and operation of the Tranaferred Agsets

6.2 No Implied Warranties

ATA_Clba_Corp_SE_20090630.toc
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No warranty will be implied from any conduct of the Parties or from trade
cuslom or usage or - to the extent legally possible - wnder any statute, with
the intention that ull warranties are expressly set out In this Asset Transfer
Agresment,

ARTICLE?
BREACH OF WARRANTIES AND COVENANTS

7.1 With regard to the breach of any warranties and/or covenants the provisions
and rules of the applicable law shall apply,

ARTICLE 8 :
COOPERATION AFTER CLOSING . N

8.1 The Vendor and the Purchaser agree to cooperate after the Closing Date to
achieve a smooth and efficient transfer of the Transferred Assets to the
Purchaser, They shall initiate all acts necessary, ot causo or initiate such acts,
respectively, to implement the transactions contemplated under this Asset
Transfer Agreement, '

8.2 After the Closing Date, the Vendor and the Purchaser will from time to time,
at the other Party's reasonable request and without further consideration,
exeoute and deliver to such Party such othor documents and further
instruments of conveyance, assignment and transfer and take all acts as are
veasonable necessary to eoffect the transactions contemplated hereby,
including, without fimitation, such further instruments of conveyance,
assignment, assumption and transfer as may be reasonably necessary to
permit the Purchaser to record on or ju any applicable record ot recording
office its ownership of any of the Transferred Assets,

ARTICLE 9
GENERAL PROVISIONS
9.1 Amendmonts

This Asser Transfer Agresment may not be amended or modified except by
an instrument in writing signed by Ciba and BASF,

9.2 Governing Law
This Assct Transfer Agreement shall be governed by and construed and
interpreted in all respects in accordance with the laws of the Federal Republic
of Germany, without recourse to its provisions on the oonfliet of laws,

9.3 Partial Invalidity

ATA_Clbi_Corp_SE_20090630.dac
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To the extent possible, each provision of this Asset Transfer Agreement will
be interprefed in such manner as to be effective and valld under the
applicable law. If any provision of these Agreements is held to be prohibited
by or Invalid under applicable law, such provision will be ineffective only to
the extent of such prohibition or invalidity, without invalidating the
temainder of such provigion or the remaining provision of the respeetive
Agreement, To the extent that a provision is incffective or invalid, it shall be
replaced in negotintions between Ciba and BASF by an effective and valid
provision which comes ds close as possible to the economic purpose of the
ineffective or invalid provision,

9.4 Assignment

BASF sball be entitled to assign any of its rights and/or obligations — wholly
or in part ~ undlor this Asset Transfer Agreement to any of its Affiliates at any
time for any petiod of time.

9.5 Arbitration Agreement

All disputes arising out of or in connectlon with this Asset Transfer
Agreement, including the validity, interpretation and performance of this
Agreement and the valldity of this arbitration olause, shall be finally resolved
to the exclusion of the ovdinary courts under the Arbitration Rules of the
(German Institution of Arbitration ¢V, (Deutsche Institution fiir
Schicdsgerichtsbarkeit ¢.V. (DIS)) by an Arbitral Tribunal consisting of three
(3) arbitrators appointed in accordance with the said Rules., The arbitration
proceedings shall be held in Frankfurt/Main and be conducted in the German
language,

9.6 Signature

This Asset Transfor Agreement may be signed by way of facsimile
signatures, and each signatore may be on a separate copy of the signature

page.
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BASI' SE
Date: 9% we @ / 2 p &

by: ['.).‘..9‘-.‘.-.1...,d:{&:‘.'.'.’:}...‘i‘."'( el by /&/

Alexander Wallon Oliver Nussbaum
Director Vice President

Ciba Corporation

Date; ('/30/0 9

by: LVDWMAZ«N

JoanaWillamizar
Viee Progident
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