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MASTER TRADEMARK AND DOMAIN NAME ASSIGNMENT AGREEMENT

oW OR K ok

Pursuant to clause 8.5 (a) of the Sale and Purchase Agrcement dated March 30, 2007
(hereinafter “the SPA™) between Akzo Nobel Chemicals S.p.A. (“Seller”) and Balchem
B.V. (*Purchaser™)

This Master Trademark and Domain Name Assignment Agreenient (“this Agreement”) is
made as of April 30, 2007 between

AKZO NOBEL CHEMICALS BV, a company organized under the laws of The
Netherlands, with & place of business at Stationsstraat 77, 3811 MH Amersfoort, The
Netherlands;

AKZO NOBEL NV, a company organized under the laws of The Netherlands, with
registered offices at 76 Velperweg, 6824 BM Arnhem, The Netherlands;

Hereinafter collectively referred to as "Assignor"
and

BALCHEM ITALIA Sr.l.a company organized under the laws of Italy, with registered
office and place of business at Via del Porto, Marano Ticino (Novara), Italy;

Herginafter referred to as “Assignee”
WHEREAS

() The companics collectively referred 1o as Assignor are all affiliated companies of
Akzo Nobel |[Chemicals S.p.A. and the company referred to as Assignee is a wholly
owned dubsidiary of Balchem B.V.;

{b) Seller under clause 8.5(a) of the SPA has undertaken to procure that ‘Assignor
sells to Assignee, on the terms and conditions of this Agreement, all rights, title and
interest in the trademark applications, trademark registrations and domain names as listed
in Schedule 4.5 (a) of the SPA and as attached in Exhibit A to this Agreement
(hereinafier referred to as the “Trademarks and Domain names™) by means of this
Agreement; .

(c) Assignee, in accordance wilh the SPA, desires to acquire zll r;ights, title and
interest in the Trademarks and Domain names by means of this Agreement; and
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(d) Capilalized terms used in this Agreement but not defined herein shall have the
meanings given to those terms in the SPA

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto hereby agree as
follows:

1. ssighment. Assignor hereby sells, conveys, assigns, transfers and
delivers to Assngnee its successors and assigns, all Assignor's world-wide right, title and
interest in the Trademarks and Domain names, together with the goodwill of the business
with which the Trademarks and Domain names are used and which is symbolized by the
Trademarks and Domain names, along with the right to recover for damages and profits
for past and future infringements thereof, the Trademarks and Domain names 1o be held
and enjoyed by Assignee for its own use and behalf and for the use and behalf of its
successors and assigns, as fully and entirely as the same would have been held and
enjoyed by Assignor had this Assignment not been made. :

2. Assurance. At any time, or from time to time, after the Closing, but in any
cvent within 6 (six) months afler Closing, the Assignee shall prepare and shal take on its
own responsibility and on its own costs all such further steps and all such further
documents as'the Assignee may reasonably require for the purpose of vesting in the full
legal ownership and for the purpose of cffecting the recording thereof (where
appropriate), in the Trademarks and Domain names registries for the Trademarks and
Domain names around the world. At the request and at the expense of Assignee, the
Assignor shall arrange for appropriate signatures on such documents and, if so needed,
notarization and/or legalization thereof.

3, Successors and Assigns. This Agreement shall be binding on and shall
inure to the benefit of the parties hereto and to their respective successors and assigns.

4. Seyerability. If any provision of this Agreement is held to be invalid or
unenforceable by a court of competent jurisdiction, this Agreement shall be interpreted
and enforceable as if such provision was severed or limited, but only to the extent
necessary to render such provision and this Agreement enforceable.

5. Modification and Waiver. No supplement, modification, or amendment to
this Agreement shall be binding unless executed in writing by all the parties hereto. No
waiver of any of the provisions of this Agreement shall be deemed, or shall constitute, a
waiver of any other provisions, whether or not similar, nor shall any waiver constitute a
continuing waiver. No waiver shall be binding unless executed in writing by the party
granting'the waiver.

6. Law and_Dispute Resolution. This Agreement shall be governed by and
construed in accordance with the laws of The Netherlands.
The Parties shall attempt in good faith to resolve promptly any dispute arising out of or
relating to this Agrecment by negotiation, if the matier cannot be resolved in the normal
course of business, any interested Party shall give the other Parties written notice of any
such dispute not resolved, after which the dispute shail be referred to more managing
directors of all Parties, who shall likewise attempt to resolve the dispute,
All disputes, controversies or claims arising out of or in connection with this /\greement
including the breach, termination or invalidity of it, which are unresolved by the
Managing Directors of the Assignor and the Assignee pursuant to this clause, shall be
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referred to and finaily settled in accordance with the UNCITRAL Arbitration Rules
(Arbitration Rules of the United Nations Commission of International Trade Laws) then
prevailing by one (1) arbitrator appointed in accordance with those Rules. The language

of the arbitration shall be English.

IN WITNESS WHEREOF this Agreement has been executed on the day and year first

above written.

Signed for and on behalf of Assignor:

Akzo Nobel Chemie Y.

By:

Name: CW). v, Cuafen
Title: Dureciesr

Akzo Nobel N.V.

by | i —

]
Signed for and on behalf of Assigunee:

‘amc Dwo A Koss s
Tltle SGLL d.ecc]?ﬂ_

Name: W.1. Fuhrmoun
Title: der

By:

/Name: PC &}'zCLU&&\, “ZL
Title: Direcler In[d&,ﬂ(ai T‘%n—raeﬂa
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Exhibit A
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Akzo Nabel N.V.

Damain Name Overview for BU Methyl Amines and Choline Chloride

3-r0g-07

CARMAINFO Registered |3-aug-01

CHOUNE.IT  Akza Nobel Chiemicals B.V. {Renewed |19-mel-00 {12-mei07
CHOLINECIILORIDE. COM]Ak20 Nobiel N.V.  ~ {Renewed  [22-dec-97 121-dac-0T
CHOLINECHLORIDE.EL | Akzo Nobel Chemicals B.V.  {Reglstered . {7-20r-06 7T-apr-07
CHOLTRACK.BIZ Akzo Noba! Chamicals BY, [Ranewed {4-apr02 4-apr-08
CHOLTRACK.COM Akzo Nobal Chemicals B.V.  [Renawed | 4-apr-02 4-apr-08
CHOLTRACK.EU [Akzo Nobet Chemicals B.Y. |Registered {18-mt-06  [18-met-08
CHOLTRACK.INFO Akzo Nobal Chemicals B.V. [Renewed  |4-apr-02 4-aps-08
CHOLTRACKNET Akzo Nobel Chemicals RV, {R 4-apr-02 4-apr-0B
CHOLTRACK.NL Akzo Nobel Chemiczls BV, {Renewed |{9-apr-D2 4-apr-07
CHOLTRACK.ORG Akzo Nobel Chamicals B.V.  JRenowed  [4-apr-02 4-apr-08
METHYLAMINES.COM Abzo Nobel NV, J  {20-0kt-99  |20-okt-08
METHYLAMINES.EU Abczo Nobel Chamicals B.V. jRegistored {7-apr-08 7~apr-07
VITAMINEBAR.BIZ Akzo Nobel NLV. |Renaved  {8-nov-01 6-nov-08
'VITAMINE B4.EL Ak20 Nobel Chernilcals B.Y.  [Registerodt {7-0pr-06 T-apr-07
VITAMINEB4.INFO Akzo Nobel N.V. Renewsd 31-oki-01 |13-s0p-08

Arnhem, March 28, 2007
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Trademark Overview for BU Methyl Amines and Choline Chioride

CHOLTRACK {Portugal Ao Nohel Chemicals B.V, 7918621 Ol0it-12;05 , 31 {Woid
CHOLTRACK tRyssian Federation Alzo Nobel Chamicale BV, 791621 O1-okt-12{08 , 31  {Word
CHOLTRACK {South Africa | Akzo Nobel Chenicals BV,  12002/15256 D2-okt-12108 Ward
CHOLTRACK 1South Africa Akzo Nobat Ch BY. (200215257 02-0kd-12i31 ‘Word
CHQLTRACK ;Spain Akzo Nobel Cheraicals B.V. 791621 01-0M-12i08 . 31 {Woid
CHOLTRACK jSweden Abzc Hobet Chernk 8.v. 791821 01-0i¢-12105. 31 {Word
CHOLTRACK jSwitzecland Akzo Nobel Chemicals BV, 781621 D1-oid-12;05 , 31  fWond
CHOLTRACK {Tinkey Algzo Nobef Chamicats B.V. 791621 01-0kt-12i05, 31 {Word
CHOLTRACK {United Kingdom Alzo Nobael C BV 721621 01-0k-12;05, 31 {Wiord
CHOLTRACK {Unitad States of Ametica  {Akes Nobol Chermicals B.V.  {78/185597 2803128 16-nov-14j05 , 31  {Word
GEQSAF {taly Alzo Nobel Chemicals 8.V,  18412006C006600 21-jun-16i05 Word
GREENSAN jitaly Akzo Nobel Chemb BV, [MI2005C013184 15-dec-15:05 Ward
2

RECORDED: 11/06/2007

Archem, March 28, 2007

TRADEMARK
REEL: 003655 FRAME: 0336



