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NATURE OF CONVEYANCE: LICENSE

CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type

|Ciba Corporation

|

0170672010 ||corPORATION:

RECEIVING PARTY DATA

[Name: ||BASF SE |
|Street Address: ”CarI—Bosch Strasse 38 |
[city: ||Ludwigshafen |
|State/Country: ||GERMANY |
[Postal Code: |l67056 |
[Entity Type: ||CORPORATION: GERMANY |

PROPERTY NUMBERS Total: 1

Correspondent Name:
Address Line 1:
Address Line 4.

BASF Corporation
500 White Plains Road
Tarrytown, NEW YORK 10591

Property Type Number Word Mark 0

Registration Number: 3342049 IRGASTAB E

CORRESPONDENCE DATA
]

Fax Number: 9147854147 P
Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent 3'9
via US Mail. -
Phone: 914-785-7141
Email: deborah.pinori@basf.com

ATTORNEY DOCKET

NUMBER: IRGASTAB

Name:
Address Line 1:
Address Line 2:

900271570

DOMESTIC REPRESENTATIVE
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Address Line 3:
Address Line 4:

NAME OF SUBMITTER: Michelle J. Burke
Signature: /Michelle J. Burke/
Date: 11/11/2013
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TRADEMARK LICENSE AGREEMENT

by and belwasn

BASF SE, 38, having a business place at Garl~Bosch~$lral&a'38, 87063 Ludwlgshaten am Rhaln, Fedaral
Republic of Germany (hereinafter refatrad to as "BASF"),

and

Clba Gorporation, having a businese place at 540, White Plains Road, Tatrylown, New York 10681,

U.5.A. (hereinafter referred to as ".lcensee")

WITNESSETH:

WHEREAS, BASF-has buslnes's adtivitios In the field of ochemicals forvarlous purposes, and Is the owner
of tradematke and trademark applicallons in the field of speclally chemicals; and

WHEREAS, the partiéa soncluded g Technalogy License Agresment, hereinafter referred to as "LICENSE
AGREEMENT ", goncerning the 'manufaclurlng of a broad range of different chemicels; and Licensee
manfaclures, with the approval of and In accordancs with processes, recipes and fest spedificetions of
BASF apsoific produots wilhin the field of spesialty chemicals Including but not limited to processes,
apparalus, and plants for the manufacture of chemioals and the application of such shemicals for Qarioua
purposes listed in ANNEX 1 to this Agreement or any amendment thereof - herelnafter referred lo as
"AGREEMENT PRODUCTS; and |

WHEREAS, Licenses ls dealrous of marketing AGREEMENT PRODUCTS under the trademarks listect In
ANNEX 2 to this AGREEMENT or any emendment therecf - herelnaller referred to as "AGREEMENT
MARKS", In the Unlted States of Amerlca, and
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WHEREAS, BASF |s willing to accede to such desire on the part of Licenses;

NOW, THEREFORE, the Parties hereto agree as follows:

1 Llzense

i1 BASF hereby grants to Licensee, fhe non-exclusive and non-ransferable right to use the
AGREEMENT MARKS In respact of AGREEMENT PRORQUCTS which are of a saflsfactory high
gualily and to sell such AGREEMENT PRODUCTS In the Unlted States of Amarlca.

1.2 BASF does nol guarantes thal the AGREEMENT -MARKS wilil be or remain registersd or
" otherwlse protected or that there are no rights of third parlles which would [nlerfera with
Lisenses's use of the AGREEMENT MARKS. o . ' i

7 1.3 In the eveni that offlclal apﬁrovai or apeclal recordals are reauired for the AGREEMENT, the

- Parfles shall make Joint endeavors 1o sacurs same.

_14 Licenses undertakes 1o use the AGREEMENT MARKS only In accordan&a with exiatihg laws and
the provisions of this-Agreement and fo identify only AGREEMENT PRODUGTS with the
AGREEMENT MARKS that iave been manufactured In accordance with the quallty stipulated by
BASF or agreed by the Parties. o | o ‘ L

2 Royalties and Accounting Obilgations

C24 As gonsideration for the rights granted to Licensee pursuant 1o Artlole 1.1 hereof . Llcense_a shall
pay to BASF royalty fees aquallo 0,154 % 9f net seles of the AGREEMENT PRODUCTE In the

2
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23

U.8.A.. The Term “het sales” means the Invalee price of the AGREEMENTS FRODUCTS sold,
less value-added tax, discounts, other rehates, fraight, insurancs, cusioms and pckagfng

(hereinaler refarred to g "NET SALES").

Ligensee Is obligated to keep sepatate boole at lts main office on sales achleved of the
AGREEMENT PRODUCTS. Such books must document the manufactured and sold
AGREEMENT PRODUCTS according fo plece numbets, letritory, cuslomers, dellvery prces and

otherwise bookkeaping rules of Sec.238 (1), sentences 2 and 3 Geman Gommerclal Oode.

Coples of any and all involoes on the AGREEMENT PRODUCTS Licensee lssues to lis
customers must be kept separately, BASF has the right to audlt the books under the terms
epplioabla in the followlng for the audiling of Individual Involoes or to have such audit oondupted

“for it, In addilion, BASF has the right to Inepect the documents described in cleuse 2,2, second

asntonoe, at Liconses's premises upen prlbr_ notice during normal buginess hours and to make

. eoples thereof at lts own expense.

The seﬂtarnent of the royallies by Llcenses shall be as per each June 30" and December 31" on
the basls of fhe NET SALES for the AGREEMENT PRODUGTS during the preceding i (6)
months (hereinsfter refered to as "AGGOUNTING PERIOD". Litenses shall provide syslematic
and complete lists on July 18" and January 46™ or on the foilowlng weekday, If the accounting

date fs a Saturday, Sunday or haliday, from which

()  the type of AGREEMENT PRODUGTS sold according 16 thelr deseriplion In Licensen's
applloable price list,
(1  the volume of the sold AGREEMENT PRODUCTS according to plece numbers and

()  the net sales achisved with ftie sold AGREEMENT PRODUCTS , including a special list of

returns and reductions In price cah be sgen, summarized for the U,S.A..
!
','i

Licensae shall provide = llst even if no sales were achieved In & given ACCOUNTING PERICD,
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3.2

BASF has the right to have the lists provided to It audited by an Indépandentcertiflad p_ublio
accountant or en Independent acoounting firm at s own expense in order to monitor the accuracy
of the statements, Shodld the audit of the stalements revaal a dfeérepancy of more than 1 (one}
per oent to the detriment of BASF for the royalty owed for the respective ACGOUNTING PERIOD,
Licenses shall pay the cosls of such audlt, Royailies ehall be due for payment upon the provision
of the llst, and any amount in excess of the advance payment on the royaliy shail be remiited ta

the account deslgnated by BASF,

" The payments shall ba remltted, to an account to be indicated by BASF and shall be net

peyments, l.e,, free from any bank and transfer charges and without deduction of any laxes or

other dues payabls by Licenses In Europe.

In the svent thal the right fo uge the AGREEMENT MARK ends durlng any one year, the royally
payable for suoh AGREEMENT MARK In raspact of such year shall nol be refunded or reduced,

Use of the Trade Mark

The AGREEMENT MARKS shall always be uset] in the manner In which reglsterad fradamarke
are usually usad. In all printed mafter (packaging, advertlsements, promotional material, price
llsts and the like) they shall be sharastarized by ® the firat ime that they appear - 8. g.
ULTRAMID® -, the ® baing explained In a footnote as follows in the language of the reet of the

text:
g = Registored tradameark of BASF".

AGREEMENT MARKS shail not be modified, end In partioular they shall not be qualified by the
deflnite article, inflacted or Jolned up to other words. In word combinations, the word mark ghall be
geporated from the other constituents by a dash. In the event that, in commerclal

a4
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3.3

3.4

41

4.2

carrespondenca, W Is nol characterized by @, | shall appear unchangad and be clearly

disilnguished from the rest of the text,

AGREEMENT MARKS shall not be used as parl of a company hame or olher company
deslgration or incorporated inta company signs or letter-hioads of company siationary without

BASE’s special wrilten consent.

Licensee undortakes always to canfer with BASF ragarding the design of lls packeging and
advarlising matarial that contains an AGREEMENT MARK, to follow all other Insiructions of BASF
concerning the use of the AGREEMENT MARKS, and, In the event that BASF 50 raguests, {o

add to the AGREEMENT MARKS a speclal Index andlor referance to iteelf as manufacturer of the -

products In question, such Index andfar reference to ba agread on with BASF.
Protectlon and Defense of the Trademark

Lioenees ret":égﬂnlzas BASF's excluslve ownership of the AGREEMENT MARKS and undertakes
no.t lo derive any rights from the use of sald marks and not to do any act or thing which right in
any way impair BASF's rights In tha ACGREEMENT MARKS. Any rights which may result from the
use of the AGREEMENT MARKS shall be ragarded exclusively as having originated at BASF and
shall be assighad to BASF whenever thelr transfar to BASF does not take place autermnatically.

Licensee shall aéslst BASF at the lalter's request in taking any action, Ineluding legal action, to
safeguard and d-efend BASF’s rights In the AGREEMENT MARKKS and shall observe the market
for infriingements of the AGREEMENT MARKS and inform BASF of its obsarvations, but It shall
not Institute any action lteelf agalnst third partles‘wlthout BASF's prior authorlzetlon In writing. On
the other hand, BASF shall nol ba‘obligatad heareunder tq;‘brlng law—éuﬂs or Institute other
proceedings before [aw-courts or authorilles ageinst thljr:d partles fo protect or defend

AQGREEMENT MARKS.

FS-Nr.31329
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4.3

6.1

6.2

B.3

6.4

Any laxes {o be paid In connectton with Licensee's use of AGREEMENT MARKS concern solely

Licensee and shall be pald by Llcenges,
GQuality Control

Licansee shall at any fime, at BASF's request, provide BASF with samplee of lls printed matter
beating an AGREEMENT MARKS and of AGREEMENT PRODUGTS intended far merketing
under an AGREEMENT MARK and grant aulhorized representatives of BASF access during
usual busingss hours lo ils business premisas to sscerlain whethar sald printed matter confarme
lo the provislons of this AGREEMENT and BASF's direotives and whether Ils AGREEMENT
PRODUCTS conform lo tha quallly stipulated by BASF or agreed by the Parl!es. In the event that,
In BASF's Judgemant, thia Is not the case, BASF shall have the right o reject such printed matter
for distribution anpl to forbid for sale Under an AGREEMENT MARK all praducls that, In BASF's

Judgement, do not have a salisfactory high quality.

BASF's Investigations shall not release Licensas from ils responsioility for the satisfasiory high

qualily of fts products. BASF 1a not llable for the qualily of the AGREEMENT PRODUCTS
manufaotured by Licensee. Liabiilty of BASF is limltad to the products delivered by BASF to

Licensae.

llsensee agrees fo indemnlfy and hold harmless BASF from and egainst any and all clalms for
bodlly Injury, including death, and for damage 1o and loss of all property of third perfles ocourring
or sustained during or as the result of the use of an AGREEMENT MARK resu!ting from the

negligent or intantional acts or omisslone of Licensee, its employees, agents or coniraciors,

Licenses agrees to indemnify and hold harmless BASF fram and agalnst any and all claims,

including but not limlted to fines, penaltles, judgements or awards, Including thogsa arising from

6
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5.6

8.1

6.2

oltizen auits, whioh arlse as the result of any pdllutlon of tha environment (air, sail, water) or the
discharge or the dieposal of any lype of materlal, Including but not Imited to any waste matetial
generated by Licensea as result of or In connection with the uee of an ACGREEMENT MARK by

Licenses, lls employees, agants or con(rautors, whether Inlentlonat or unirtentional.

Afl provisions of this Articla 4 shall survive termination or expiration of fhia Agreement for any
causs, and shall not ba affected theraby.

Duration and Termination

This Agreament shelt becoms effactive on January 6, 2010 subjecl to any approval by authorlttes

- which may be necessary, and shall remaln In force for ten (10) years provided that in the event

Licengses’s production under the LICENSE AGREEMENT being Interruptad or Impeded during
the ten (10} year period, herelnaiter referrad to as "Inltial Term”, as & result of force majsure as
sat forth in Artiole 10 of the LICENSE AGREEMENT , such Inltlal Tem shall automatically be
extendad for & period squal fo the length dué to and justified by forée majeurs, Theraafter this
AGﬁEEMENT shall continue ta be in forge for as long as Licensse aontinues to utilize the
AGREEMENT MARK except that the lloense shall ba royaity-free unless the LICENSE
AGREEMENT will be terminated by aither Parly pursuant to Article 11.2 of the LICENSE
AGREEMENT. I that case, this Agreement shall expire apcordingly. The explration of the term of
protaction of an AGREEMENT MARK will hiave no effect to the validily of thia Agreemant. A
renewad or repeatedly renewed AGREEMENT MARK will take the plaoe of the corresponding

expirad one.

Eithar Party shall have the right to lerminate the Agreemsnt for an Important reason wilihout

giving previous notloe to the other Parly, especially in the event that the other Party Infringes
¢ .

provisions of this Agresment and does hol stop such Infringement withln 30 (thirty) days after

wiltten warning from the Party calling altenticn to such nfringsment, or i the event that the othar

7
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Parly changes Its legal orgenization, becomes Insolvent or Buspendé [ts aperalions, or in the
avent of the salé, fuslon or confiscatton of the olher Parly's assets by a government authorily, or
In the event that elther Party loses, againsi its wil, part or all of its halding In the voting stock of
the othar Party.

6.9 BASF |a enfllled to have the raglsiration of this Agreement removad at any time from offtolal
raglsters of its own volition, without Licensee belng required to glve its conseni or participate In
any other way. Howevar, BASF undertakes anly to use this enflilsment, with Inter partes effeot,

aftar termination of this Agreemeht.

6.4 Upon temninatlon of ihe Agreement Licensee shall no longer use AGREEMENT MARKS and '
shell not use any designations or designe which are confusingly similer fo the AGREEMENT

MARKS concernad In sound, appearance or signifloance.

B.5 Promptiy after terminallon of this Agreement Licensee shall either surrender to BASF or destroy
in accordance with BASF's Insiructlpns all labels, package markings, tags, stickers, prining

blocks, adverlising and sales lterature and other business papers bearing an AGREEMENT

Mark.
7 Miscellanecus
71 The rlghts under thls Agreament shall also apply for any legal successor of Licensee, Licenaga

underlakes to subject its respeative legal successor to the obligations under this Agresmant,

7.2 This Agreement constitutes the full and compiete underslandlng batwaen the Parlies, This
Agresment, Including this written farm clause, cannot be modified excepl by a wrilten insirument

_ algned by BASF and Litenses,

FS-Nr.31329
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7.3 The Invalidity of any provislon of this Agreement shall not Impair the valldily of the remaining
provisions, Any invalid provision shall be replaced by a provlslqn, which will allow the economic

goal of such provision te be achleved In a lepally effeciiva manner.
7.4 Any and &)l Arnexes and supplements to this Agreement shall form an integral part thersof,

7.6 This Agresment may be slgnad by way of faceimlle or slectronle slgnatures, and each slgnature

may beona separata'cnpy of the signalure page.

7.8 In the event the performenoe of any obligation of Licenses or BASF (sther than the obligation to
make payments) Is prevented In whole or In part by oausas beyond the reasonable oontrol of
slther parly, Including, but not limited 1o, plant breakdown, wars (declared or undeclared),
hostllilas, revalution of oivll commotion, strikes or labor disputes, fire, explosion, flaod, i'nablllly fo
obtain raw materlals or fuel, embargo, slnklng of vessel or any abt. prdclamaﬂon. regulation or
ordinance of ahy governinent or governmental agency, having, or daiming to have, Jurisdiction at ’
the Licensee’s legal seat or of the partles, or any other causs, whéiher of a simiter or dissimilar

nature, beyond the reasonable oontrol of the party affacted, then guch parly shall not be held
responsible for the honparformanice of such obligation during the continuance of the delay. The
parly claiming foroe mejeure shall promptly Inform the other party of any particulars of and shall

usa all reasonable efforts o terminate such case of foroe mejeure.
g Appllcabla Law ant Place of Jurisdiction

8.1 This Agresment shall be govemad by, and construed In ascordarce with, the substantive laws of
the Federal Republlc of Germany without recourse to eny confliot lew principles, as far ae
peremptory provislans of the laws of the United States of Ameriaa do not gonstitute & bar therato.

.

8.2 Place of Jurladiotion shall be Ludwigshafen/Rheln, Germany.

- 9
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This Agraement ehall be made oul in hree (3) copies in the Engllsh language, each Party receiving one

{1) English verelon; he third oopy is Intended for submlsston to the perfinent authotitles, If required.

IN WITNESS WHEREOF, the partles hersto heve oaused thls instrument to be exsouted by thelr duly

authorized represeritatives as of the day first above written,

L.udwigghafen, 2009

BASF SE

Date;/]7,(¢,_ (6, 2007

K:

Martina Eberle

Bireotor
BASF SE

Date:

OQllver Nussbaum

Vice President
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by:

Tartytown, 2009

Clba Gerporatlon

pater g2t/ fo§

Jodnh Villamizar Ej

Vioe President Intalloctuat Proparty
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