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PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 0377986 KARDEX
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TRANSFER AGREEMENT
FOR

INTANGIBLES

between

Kardex USA Inc., United States

and

Kardex AG, Switzerland
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i
PARTIES

On one side

Kardex USA Inc., a corporation duly incorporated and existing under the laws of the
State of Pennsylvania, United States of America, with registered offices at 114
Wetview Ave, Marietta OH 45750

(hereinafter referred to as the "Transferor’)

and on the other side

Kardex AG, a Swiss corporation duly incorporated and existing under the laws of
Switzerland with registered offices at Thurgauerstrasse 40, 8050 Zurich, Switzerland.

(hereinafter referred to as the “Transferee’)

iL.
RECITALS

. WHEREAS, Transferor and Transferee are affiliated companies, both of them
belonging to an international group of companies, which is operative in the
business of production and distribution of technology and appliances for storage
systems (hereinafter referred to as “the Group”).

I. WHEREAS, Transferor is registered in numerous jurisdictions as the legal and
registered owner of numerous trademarks, one patent and certain domain names
(hereinafter referred to as “the Intangibles”). A list of the Intangibles is contained
in Exhibit 1 to this Agreement

. WHEREAS, the Group is going through an internal reorganisation process which
has as a consequence inter alia that certain functions within the Group are
relocated to appropriate entities. In this re-distribution of functions, Transferee
has been allocated certain functions which are directly related with the further
development and the exploitation of the Intangibles.
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IV. WHEREAS, it is in the nature of things that as a consequence of the functions re-
allocation, Transferee shall become the owner of the Intangibles, so that it can
carry out those functions which have been allocated to it.

V. WHEREAS, both Transferor and Transferee are interested in the transfer of the
[ntangibles from Transferor to Transferee.

NOW THEREFORE, the parties hereto have decided to enter into this Transfer
~Agreement for Intangibles (hereinafter called “the Agreement”), which shall be
governed by the following

1.
COVENANTS

ARTICLE 1 TRANSFER
1.1 Purchase and Sale

Subject to the terms and conditions hereof, Transferor hereby transfers and assigns
as of the Effective Date the Intangibles to Transferee, and Transferee hereby
acquires the Intangibles from Transferor as of such Effective Date.

1.2 Effective Date

The parties hereto agree that the transfer of the Intangibles shall be effective
retroactively as of January 1, 2010, which is agreed by the parties to be the Effective
Date. Titles and risk of the Intangibles shall pass from Transferor to Transferee as of

the Effective Date.

ARTICLE 2 THE INTANGIBL.ES

For the purpose of this Agreement, “Intangibles” shall mean all the inteliectual
property rights listed in EXHIBIT 1.

The parties hereto acknowledge that some of the Intangibles listed in EXHIBIT 1 are or
might be expired. Still the parties acknowledge that such Intangibles still have an
inherent value and therefore are worth being transferred by means of this
Agreement, since they might in certain jurisdictions be susceptibie of being recovered
by means of certain legal procedures.

ARTICLE 3 PURCHASE PRICE

The value of the Intangibles has been determined by the parties according to their
respective market value and the parties acknowledge and agree that the aggregated
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value of the Intangibles amounts to USD 312,800 (THREE HUNDRED TWELVE THOUSAND
EIGHT HUNDRED US DOLLARS).

The price to be paid by Transferee to Transferor for the Intangibles (hereinafter
referred to as the “Purchase Price”) corresponds to the market vaiue of the
Intangibles and therefore amounts to USD 312,800 (THREE HUNDRED TWELVE
THOUSAND EIGHT HUNDRED US DOLLARS).

The parties hereto agree that the entire Purchase Price shall be settled by means of
a loan arrangement which shall be governed by a separate loan agreement to be
executed by the parties simultaneously with this Agreement.

ARTICLE 4 REPRESENTATION AND WARRANTIES
4.1 Transferor’s Representations and Warranties

Transferor hereby makes the following representations and warranties to Transferee,
its successors and assigns.

4.1.1 Existence of the Intangibles
The Intangibles are transferred from Transferor to Transferee “as they are”, ie.
Transferee declares having sufficient knowledge about the existence, quality and
possibilities of use of the Intangibles, and Transferor does not give to Transferee any
additional warranty about the quality or possibiliies of use of the Intangibles, in
particular Transferee acknowledges that some of them are or might be expired
according to the information contained in EXHIBIT1.

4.1.2 Ownership
Transferor owns, and as of the Effective Date owned, the Intangibles and, as far as
any of them are or might be expired, any right which might vest on the registered
owner of an expired Intangible. All the Intangibles are and were at the Effective Date
in compliance with all applicable laws, whereby for the purposes of this statement
expiration shall not qualify as an unlawful status. :

4.1.3 Authority to enter into the Agreement
Transferor has, and as of the Effective Date had, full power and authority to enter into
this Agreement and to carry out its obligations hereunder, including the delivery and
performance of all documents and instruments executed pursuant to this Agreement.

4.1.4 Lack of other Representations or Warranties
Transferee acknowledges that Transferor has not made any representations or
warranties, of any kind, either express or implied, except as expressly set forth in this
Agreement. Transferee agrees that the representations and warranties given herein
by Transferor are in lieu of the provisions of any applicable law, and Transferee
hereby expressly waives all rights to any implied warranties which may otherwise be
applicable because of the provisions of any applicable law.
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4.2 Transferee’s Representations and Warranties

Transferee has, and as of the Effective Date had, full power and authority to enter
into this Agreement and to carry out its obligations hereunder, including the delivery
and performance of all documents and instruments executed pursuant to this
Agreement.

ARTICLE 5 ACTIONS AT SIGNING

On the date of the signing of this Agreement the following transactions shail be
effected: :

5.1 Actions to be taken by Transferor

Transferor shall:

(a) Sign the necessary documents required to fulfii the requirements of any
applicable law and in any relevant jurisdiction for the transfer of the Intangibles,
particularly but not limited to the necessary documents to enable the registration
of Transferee as the new owner of any item of the Intangibles which requires
registration if appropriate. As far as expired Intangibles are concerned,
Transferor shall take all necessary actions and execute all necessary documents
to ensure that whatever rights in connection with such expired Intangibles
Transferor was vested with are indeed transferred to Transferee.

(b) Deliver to Transferee, or cause to be delivered to Transferee all certificates,
deeds or any other document which give evidence of the existence of and
ownership upon any the Intangibles.

5.2 Mutual Obligations

Should any law compulsorily applying either to all or a part of the Intangibles, require
any additional formality to be complied, then the Parties hereto irrevocably commit to
do or to cause to be done any action which may be required in order to ensure that
the Intangibles are be legally transferred from Transferor to Transferee as well as
registered in the name of Transferee.

The parties hereto acknowledge that the applicable laws to certain Intangibles may
establish that only upon registration of the transfer in any relevant register, Transferee
will deem to be towards third parties the new owner of the Intangibles or any portion
thereof. Should this be the case, the parties hereto agree that in their bilateral
contractual relationship, such legal provisions shall be without prejudice of the fact that
ownership, title and risk on the Intangibles shall according to this Agreement pass over
from Transferee to Transferor as of the Effective Date. :

ARTICLE 6 FeEes AND COSTS

Any costs or fees arising out of the transfer of the Intangibles under this Agreement
shall be borne by Transferor.
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ARTICLE 7 CONFIDENTIALITY

The Parties hereto agree to keep absolute confidentiality about the existence, the
contents and the scope of this Agreement. As far as required by any applicable law
to the Parties or to the Intangibles, the Parties shall be entitled to release to the
relevant authorities the contents of this Agreement.

ARTICLE 8 APPLICABLE LAW

This Agreement shall be construed and interpreted according to the laws of
Switzerland.

The foregoing shall be understood without prejudice of the compulsory applicability of
any laws other Swiss laws fo the actions to which Article 5.2 above, in the good
understanding that any law other than Swiss law shall only apply if this is
indispensably so required for the affectivity of this Agreement or of the actions
contemplated in Article 5.2 above.

ARTICLE 9 ARBITRATION

All disputes arising in connection with this Agreement shail be finally settled under
‘the Rules of Arbitration of the International Chamber of Commerce by a majority of
three arbitrators appointed in accordance with said rules. Arbitration shall take place
in Zurich, Switzerland and language of arbitration shall be English. Judgement upon
award rendered by the arbitrators may be entered in any court having jurisdiction
thereof.

ARTICLE 10 WAIVER, AMENDMENT

No waiver by a party or failure to enforce any of its rights hereunder shall be construed
as a waiver to enforce other rights or the same right on future occasions. '

No amendment, modification or waiver of any of the provisions of this Agreement shall
be effective unless in writing and signed by the party against which such amendment,
modification or waiver is sought to be enforced.

ARTICLE 11 SEVERABILITY

The invalidity or unenforceability of any provision or any covenant of this Agreement
in any jurisdiction shall not affect the validity or enforceability of such provision or
covenant in any other jurisdiction or of any other provision or covenant hereof or
herein contained and any invalid provision or covenant shall be deemed to be
severable.
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The Parties shall negotiate in good faith in order to replace the provision declared
invalid or unenforceable with a new provision, valid and enforceable, which preserves
the original intention of the parties.

ARTICLE 11 FURTHER ASSURANCES

The parties hereto agree to do or cause to be done all acts or things necessary to
implement and carry into effect this Agreement to its full extent, including any kind of
public Deed or official document which could be required according to the laws of
Switzerland or to any other law applying to the parties, to this Agreement or to the
Intangibles.

ARTICLE 12 [INDEPENDENT PARTIES

The parties hereto are independent parties, and nothing in this Agreement shall be
construed so as to constitute any party as an agent, representative, or subordinate of
any other party.

ARTICLE 13 HEADINGS

The headings in this Agreement are inserted for convenience of reference only and
shall not constitute a part of this Agreement, or have any effect in the interpretation
hereof.

IN WITNESS THEREOF, the parties hereto have caused this Agreement to be signed
in two original copies, both of them being one and the same document, on the date
and at the place set down below. '

[SIGNATURE PAGE FoLLOWS /
REMAINING OF PAGE LEFT BLANK INTENTIONALLY]
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For Transferor

DATED at ...

For Transferee:

DATED at ...

Kardex AG

Postfach 6463
Thurgauerstrasse 40
CH - 8050 Zirich
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EXHIBIT I: THE INTANGIBLES

Trademarks

Registered Trademarks -

Cla ssification

Number
Registration Renew / Orig.

Trademark Number Expired Reg, Serial # Product Coverage Int’] us
CHAINDEX 227,108 4720612007 442641927 242 617 Cards/forms for 16 37
L. indexes
CLASSIFILL 866,351 3/11/2009 3/1171969 206,588 Filling {uiders 16 37
COLORSCAN 841,653 1/272008 [/2/1968 256,480 Color coded file 16 37
) folders
FLEXIFILIE 424,452 10£8/2006 107871946 484,359 Filling racks 32
INDUSTRIEVIER 1,427,266 21372007 2/3/1987 368,133 Computrizd indust 9 26

HaELs sirg apparsius
KAP SYSTEM 2,145,050 373772008 371771998 | 75-015.396 Salety scanrs (o 9 21,23
. control mvbl shelvng
KARDEX 377,980 2/14/20{0 372171940 426376 | Card indexes, labels, 37
_ folders cle.
KARDEX 2,031,925 1/21/2007 12141997 ¢ 73-025.065 Cmpty sfiwr, clee- 9 & *
mech strgdretey 20
KARD-VEY R 633,630 8282006 8/28/1956 2,318 | Card lilling cabineis 20 32
KaRMA 3,062,690 2/38/2016 472042004 | 78-494,192 Comptr sftware 9 24,33
. stepefrewry] of miedia
KITCHEN- 2,445,253 47872011 41772001 75-828,348 N drvn reving 7 wE
TRIEVIER shelvs kicho cabnts
KOMPAKT 1,573,410 12/26/2000 | 12/26/1989 | 73-739.428 Mavable shelving 20 32
Kaompaki Aisle 2.148.093 3/31/2008 373171998 | 25/015,397 Safety scanrs (o 9 21,23
Protection Sys . contral mvbl
shelving
LEKTRIEVER 805.531 31572006 3/15/1966 208,135 Mechanized Milling 23
: Lnils . o
LITTTERSCAN 1,549,143 7/25/2009 72500988 | T3/768,772 File folders 16 37
MULTI-PAKT 247,082 LI/202010 | 11/21/2000 | 75-599,858 Movable shelving 20 2,13
PROMPTLS 1,806,129
RECORDIEX 740,268 11/6/2C12 11/6/31962 | 72/141.894 Card indexes and 16 37
folders
| SLIM STAGK 2,313,246 27112010 20172000 | 75/479,272 Shelving 20 2.13
SOUNDEX 230,958 876512007 8/9/1927 246,709 Phonelic indxs, 16
finmes, holders
TITAN 2,223,157 27942009 21901950 | 75-242,145 Computrizd indust 20 S 2,13
parts vert Jifi
TITAN logoe 2,221,975 21272009 2/2/199% | 75-242.295 Compulrizd indust 20 213
parts vert fift
UNI-PART 2,367,013 T11/2010 771142000 | 75-533,655 Mowvable shelving 20 2,13
VARIACOLOR 876,057 9/2/2009 /271969 295661 File folders 16 37
VARIADEX 371.824 107102000 | 1071641939 | 73-417,978 | Cawd/correspondence 16 37
file onirley .
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: 'U.S. Rg'giStér'éd Tifad marks

Ctassiation

Number
Registration Renew / Crig.

Trademark Number Expired Reg, Serial # Product Coverage Int’i LS

VICTOR 1,073,187 Q1372007 121977 | 73-105.848 Record holder 20 2,13
cabinets, trays,
drawers
VICTOR 1,076,398 11/1/72007 117171977 | 73-100.821 Cards, guides, rays. 16 2,5
drawers, eic,

Nores:

®Olaseification Numbers Includer 2, 13, 21, 22, 23, 25, 26, 32, 36, 38, 5C

w5 assification Numbers Inelude: 13, 1%, 21,23, 31,34, 35

1R Clags featinn 37 v Puminen & Linhalatery, 118 Clagsifiealion 37 — Paner & Stationsry

- Imternational Registered Trademarks

Intcrnational
Registration ~ Renew / Classification
Country Trademark Number - Expired Orig. Reg. Product Coverage Mimber
Argenting | KARDEX 1,644.226 9 0/2007 /11997 | Llectromech. sirg./ G
filingAreirieval sys.
Canada ARISTOCRAT 235,537 8/31/2009 10/25/1979 | File cabinets & parts
{lrereo!
Canada ARMORCLAD 235,538 8/31/2009 [0/25/1979 | Guide cards
Cunada CHECKVEYER 235,540 8/31/2009 10/25/1979 | Mechanized fillng anits
Canada CLASSIFILE 166,893 L2014 12/19/1999 | File lolders
Canada COLORSCAN 181,380 2/18/2017 2/18/1987 | Wilor reirvl sys Compusng
volar coded folders
Canada PLEMI-FILE 26,657 6/5/2015 652000
Canada INDUSTRIEVIIR 404,096 1/23/72007 £0/23/1992 | Auto compuiiad appits {0
slore & relry indust pris
Canada KARDVEYER 171,366 Y/i8/2015 Q1871985 | Mechanized file units for
record gards
Canada KOMPART 403,624 1692007 TH9/1992 | Paper Fastencrs
Canada LEKTRIEVIEER 168,950 S5/8/2015 5/8/2000 | Mechanized file units
Canada LINEDEX 171621 9/23/2015 9/25/1985 | File sys/hardware for
visible reference
Canada PROMPTUS 413,454 51112008 3/11/1993 | Awmomid slrg cabinets &
parts hereol
Canada VICTOR UCA 03607 2/5/2009 2/3/1994 | Office equipmi for indexes
: files/safes/eabinels
Chiie KARDIEX 412,058 97312013 2371993 | Swpfreirv] equip for office
& industrial use
Denmark | PROMPTUS VR1941 61472011 GAT4/1991 | Metal hardware, paper 6.9, 16,20
03651 goads, furniture
France PROMPTUS 1,605,113 /282000 6281999 | Auto compulrzd apparalus G
/stare & retrieve indust
— parls
Gormany PROMPTUS 2.064.463 B272011 B2FA9GT | Anto comnntryd amnaratus 7.9, 16

TRADEMARK
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S .-"Ihternatiﬂné] RégiStéi‘eﬂ Trademarks

international

Kinoedon

refrieval anparatuy

Registration Renew / Classification

Country Trademark Number Expired Orig, Reg. Product Coverage Number
Fstore & retrieve indust
pasts

Hong, FPROMPTUS 133652/91 1272212010 12/22/1989 | Filling equipment & indust 9

Kong SIOTAZE cquimnent

Indonesia | PROMPTUS 305.798 3/282013 5/28/1993 | Auto compuirad apparatus 9
fstore retvicve indust pris

Isracl PROMPTLIS - 81,376 1072372012 1072371991 | Auto machines o store & 9
relrieve parisfrecords

laly PROMPTUS 570,547 /1972009 71971989 | Off3ce Titing & indusirial 9. 16
slorage cquipmen|

Ireland PROMPTLS 141,764 11/26/2007 1172671090 | Anlo computizd apparatus 9
/store reltieve indust pris

Mataysia | PROMPTUS 89/0)7289 1172372010 1142371989 | Aulo., computrzd 9
apparalus store/retricve
indust prts

Mexico COLORSCAN 431,430 8152011 8/15/199) | Color coded file Ealders 16

Mexico INDUSTRIEVER 414,326 R/15/201% BASAI99) 1 Aute., computrzd 9
apparalus store/retrieve
tdust pris

Mexico KARDEX 408,933 10/22/2G1 1 /2241991 7] Aute., computivd 9
apparatus storefretrieve

_ o effice media’

Mexico RARDVEYLER 423,096 823201 B/23/1991 | Mechanized [Hing units 20

Mexico ROMPAKT 414,325 8/15/2011 8/15/1091 | Mvb! sholving unit or a0
mechanized storage unit

Mexico LEKTRIEVER 414,324 8/15/2011 81541901 | Mechanized filing unils 20

Muaxico PROMPTUS 14,327 81572014 #/1521991 | Auta,, compuirzd nits Q
storefreirieve indust pris o ]

Mexico VARIADEX 456,062 2/26/2013 21261993 | Color coded file Tolders, 16
card puides & tabs

Norway PROMPTLS 148,286 17272012 1721992 | Cmpu gvend, aolo units Q
slarefretrieve indust pris

Singapore | PROMPTUS 6989/89 (/2472006 {0/2471989 1 Aumomatic distribution 9
“machines, cie.

Sweden PROMIPTUS 226,020 82372011 82371991 1 Auto computrzd apparatus 9

: fstore & vefrieve office

media

Taiwan PROMPTUS 319,091 3/31/2011 373172001 | Filing cabinet, displny & 43

working table/cabinet
Uiniled PROMPTUS 1,379,139 3/31/2006 3/31/1989 1 Electronic 1iling, storape, 9

. TRADEMARK
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Patents

Patent/Patent No.

Coverage

Status

Fited

Aisle Widrh Sensor Mobile
Storape System

Patent No. 7,332,707 132

Aisle widih seasors

issued Febroary 19, 2008

27 May 2005

Domain Names

Domain Nate

Expiration Dafe

kardex.com

May 19, 2612

kardex.net

May 3, 2009

kardexsysiems.nel

May 3. 2009

kardexusa.coim

December 10, 2000

kardexusa.nel

May 3, 2009

Litchentriever.eem

July 3, 2008*

rem-stik.com

September 8,

2008%

remstik.con

September 8,

2008*

shelvingusa.com

Junc 13, 2609

victorvisibic.com

March 15, 2009

*SQeller updating expived domain names.

RECORDED: 10/27/2010
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