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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

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

Cemex Trademarks Worldwide

Ltd 11/15/2007 CORPORATION: SWITZERLAND

RECEIVING PARTY DATA

|Name: ||Cemex Research Group AG |
|Street Address: ||Rommerstrasse 13 |
|City: ||Brugg |
|State/Country: ||SWITZERLAND |
[Postal Code: |l2555 |
[Entity Type: ICORPORATION: SWITZERLAND |

PROPERTY NUMBERS Total: 3

Property Type Number Word Mark
™
Registration Number: 2706329 CONSTRURAMA 8
M~
Registration Number: 2242366 TOLTECA ™
=
Registration Number: 2258391 g
CORRESPONDENCE DATA
O
Fax Number: (212)588-0500
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 212-588-0800
Email: docket@flhlaw.com
Correspondent Name: A. Thomas Safford
Address Line 1: 745 Fifth Avenue
Address Line 2: Tenth Floor
Address Line 4: NEW YORK, NEW YORK 10151
ATTORNEY DOCKET NUMBER: 120431-6000
DOMESTIC REPRESENTATIVE
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N A o : : GRUNINGER HUNZIKER
; : B Tl e o . . RECHTSANWAFY

* Marc Grlininger, M.C.L,
. Bruno Hunziker, LL.M,
Gerhard Roth-
- " :Rolf Hartmann, MiB.A. . -
* Dr. Sabine Burkhalter Kaimakliotis
Or. Michael A. Meer, LL.M: ’
Marcel Hostettler - .,
Michaet Walther
" - Norbart Sennhavser

| To'whom it may concern -~ . S Co e T
Bern, ,Janua-ry 25,2008

Confirmation

Dear Sirs

b hereby confirm' that the ‘hereto attached ‘copy of the. Agreement. on Contributions in Kind

(Asset Transfer pursuant to Art. 69 FusG [Merger Law]) is a-translation -of the document

“Urschrift Nr. 4734 vom 15.11.2007: Veimbgensibertragung "geméss Art. 69 FusG |
(Sacheinlagevertrag)”, [hereinafter “Agreement”]. A copy: of the Agreement and a legalized

confirmation of true ‘copy of the Agreement is also attached herewith. S

_Mr. Urs Hunziker, with residence in Herzogenbuchsee, Switzerland, with . offices at’

Bemstrasse 29, 3360 Herzogenbuchsee and Thunstrasse 73, 3006 Bern (Switzerland).
Pursuant to the Agreement al assets and liabilities have been .transferred from- CEMEX
Trademarks Worldwide Ltd., Brigg. (Switzerland) to CEMEX Research Group AG with
régis_tered offices at Romerstrasse 13, 2555.Briigg bei Biel, Switzerland. With regard ‘to -
intellectual Property Assets, a copy of Annex 4 (!mfnaferial Assets) as well as an excerpt of

Annex 5'(lnte,lle‘étual Property) is attached to the translation of the Agreement and to the

-Agreement enclosed herewith,

The Agreement has been signed and executed on.November 15, 2007 before th'é,_jNo’_tvafy','

- Yours sincerely

R 2 A

Rolf Hartmann, Atforney-at-Law | o

Encl.

Bern:
Thunsteasse 73, Postfach 231
CH-3000 Been 15

mea © TRADEMARK |
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LEGA-LIZ'ATION

: Urs’Hunzilger,‘vn‘btary public, registered in th’e' notary’s regis'ter of the cénton 6f Berne (Swit-
; zerland), with offices at CH-3360 Herzogenbuchsee and CH-3006: Berne,

certifies:

e foregoing signature was written by Mr. Rolf Hartmann, born 18.4.1 971, citizen of Méri-

ke 'AG,' marrigd, Attorney-at-Law - at Grlninger ‘Hunziker Roth Aftorneys-at-Law in
fne/Zurich, S_wnzerland, Mitteldgrfstrasse 6, CH-3072 Ostermu_ndigen. '

v ‘ ' : - APOSTILLE o
- ) {Convention de La Haye du 5 octobre 1961} .

1. Pals: Cohfaderaéién Suiza, Cantdn de Berna

. 1 Egresénte dacumento publico, S ' S o 0
_z.;hasfdo,ﬂrmaa_g_ppr \les: Hbgv\}i_pc-'ﬁ,.zr . .

3. actr,iando-en calidad-de Y‘\-C‘_J‘—-(:ﬂ"! ol 1

4. se-halla sellado/timbrado con _ vt & =1 A

ded - Rl o | 61,—\ _d?_ F%pJAo\ i
o Certificado
8. enBerna bel_wT/o2ji o i
| 7. por__Jirg Vogt o

funcianario/é-de‘ la Cancilleria de Estado del cantdn de Berna

8. con sl nimero:. .
9. Sello/timbre - 10 Firna

/A ” TRADEMARK .
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Drawn up in five copies for the specified purposes . The Noté_fy
16 November 2007 ' ' ' .

- Deed No. 4734

Dated 15.11.2007 .

A.ssélt Transfer pursuant to Art. 69 FusG [Merger Law]

(Agreement on Contributions in Kind)

" Urs Hunziker, Notary in tihe'_:Ca'n’ton of Bern, with offices in Herzogenbuchsee and

Bern, ,
certifies that:

Cemex Trademarks Worldwide Ltd., a corporation [Aktiengesellschaft] with
headquarters in 2555 Briigg, Rémerstrasse 1 3, company number CH-035.3.029.637-
1, acting through the two members of its board of directors .who- are authorised to

sign by joint signature, Mr Marc. Griininger, see hereinafter, and Ms. Sibyile

Bléttler, see hereinafter,
hereinafter "Contributor in Kind [Sacheinlegerin]"

and

Ceméx Research Group AG/SA/Ltd., a firm.to be newly established as a

corporation [Aktiengesellschaft] with headquarters in Briigg, acting through the
founders: - S o -

1. Cemex Trademarks Worldwide Ltd, as described hereinbefore, represented
by Ms Sibylle Blattler, see hereinafter;

2. Mr. Juan Pelegri y Giron, 14.7.1954, Spanish citizen, married, Caino Vigjo 17,
Somosaguas Norte, 28223 Pozuelo de Alarcén, Madrid, Spain, represented by
Mr. Rolf Hartmann, see hereinafter;

3. Ms. Sibylle Blittler, 15.5.1973, from Hergiswil NW, single, Seestrasse 72c,
6052 Hergiswil; :

4. Mr Marc Griininger, 23.8.1959, from Berneck SG and Lucerne LU, married,
Hofmeisterstrasse 22, 3006 Bern, represented by Rolf Hartmann, see
hereinafter; ' =

5. Mr. Rolf Hartmann, 18.4.1971, of Mériken AG, attorney-at-law, married,

TRADEMARK
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{ UNIRE.

Mitteldorfstrasse 6, 3072 Ostermundigen BE;

Mr. Gerhard Roth, 30.4.1965, of Erlinsbach AG, married, attorney-at-law,
Bimerweg 34, 3303 Jegen.storf, represented by Mr Rolf Hartmann ‘

hereinafter "Company"

declare:

I.  INITIAL POSITION
The Contributor in Kind will, within the scope of an internal company
restructuring bring’ assets" and liabi]ities_ as listed in the inventory as at
31.10.2007 as a contribution in kind into the “Company” that is to be newly —
established. ‘ '

Il.  SUBJECT MATTER OF THE CONTRACT

Transfer of assets and liabilities

-t
)

' v The Contributor in Kind shall transfer to the Company'assets and'liabilities as
| : listed in the inventory as at 31° October 2007.

'i 2.  Transfer balance sheet and inventory as at 31st October 2007

All items forming part of the assets and liabilities of the Contributor in Kind are
listed in the inventory as at 31% October 2007 (Annex 1) and are summarised
in the transfer balance sheet as at 31 October 2007 (Annex 2). —_

This inventory and the transfer balance sheet shall be certified as correct by the
parties and signed in quintuplicate. They shall be deemed to be part of this
‘ contract and original copies shall be held in safekeeping with this original
document as Annex 1 and Annex 2.

3. Valuation

The balance sheet for the Contributor in Kind shows a considerable asset
surplus.

Except for the intangible assets, which were entered in the takeover balance
sheet at market value, the transfer of business shall take place on the basis of
book values as set out in the transfer balance sheet as at 31% October 2007
(Annex 2).
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- Asset Transfér CTW / Cemex Research Group AG

e.  Pending land register transaction / contractual pre-emptive right

Regarding the building right Briigg Land Register No. 1878 there is a pending
transaction noted in the land register, no. 2007/3152/0 dated September 27,
2007. This transaction has been filed but not yet registered with the land R
register. The transaction consists of an assignment agreement dated May 29, o o
2007. In its clause 11/8/b, the Contributor in Kind and the previous owner, the

- Biella-Neher AG, created a mutual pre-emptive right with regard to this building

_right. Para. 2 of said clause reads as follows: -

"The transfer of the building right to a related party (e.g. in case of a merger or
a transfer of assets to a holding company etc. ) specifically does not trigger the
pre-emptive right of the other party.” _

The notary states that, with regard to this pre-emptive right, Cemex Research
Group AG/SA/Ltd. is the beneficial owner of 100% of the Contributor in Kind
and that the pre-emptive right of Biella-Neher AG is therefore excluded for the

present transaction. '
f.  Statutory Pre-Emptive Right

According to Art, 682 para. 2 Swiss Civil Code, the municipality of Briigg as the
owner of Brligg land register no. 1417 and grantor of the building right has a
statutory pre-emptive right. The municipality of Briigg waived such right by a
special waiver declaration which is deposited as Annex 6 to this original deed
and which constitutes a part of this agreement.

g. Building Fﬁght Contract

The Compahy confirms that it has received a copy of the building right
agreement dated December 17, 1991 (original deed no. 3373 by notary Daniel
Niklaus, Briigg) and that it is familiar with its content.

9. Securities

The Contributor in Kind undertakes to transfer to the Company all the securities
which are made out in the name of the Contributor in Kind and listed in the
transfer inventory according to Annex 7 and the borrower's notes listed in Cl.
V/8/a. Annex 7 is approved and to be signed by the parties. It constitutes a part
of this agreement and is deposited as Annex 7 to this original deed.

TRADEMARK
REEL: 003894 FRAME: 0912




1#00388 

V.

14

Free Transferability

The Contributor in Kind declares that the items listed in the asset transfer are
freely transferable and that the Company can have immediate unrestricted
access as owner to all the assets in the transfer balance sheet (Annex 2)
and/or in-the inventory as at 31% October 2007 (Annex 1) and in respect of 2

'(two) plots of land (pursuant to Cl. V/8 above) an unconditional entitiement to

.enter them in the -land register. It is noted that Cemex Mexico S.A. de C.V.
Monterrey Nuevo Leon, has a limited purchase right in respect of certain
trademarks according to the purchase right agreement dated October 30, 2007.
The trademarks are listed in Annex 1 to said agreement in detail. The
unconditional transfer of these trademiarks to the Company is not affected by
the present agreement. :

FINAL PROVISIONS
Partial Universal Succession (Partielle Universalsukzession)

The parties agree that the assets and liabilities of the Contributor in Kind
according to the inventory dated October 31, 2007 are to be transferred to the
Company, irrespective of whether the  individual items and contfacts,
respectively, are explicitly listed in this agreement or its annexes or not.

Entry in the commercial register

The notary has made all parties aware. that the Board of Directors of the
Contributor in Kind must notify this asset transfer to the Commercial Register
Office in Bern- and that transfer of assets will become legally effective at the
time when it is entered into the commercial register.

The Board of Directors of the Contributor in Kind will undertake the notification
to the Commercial Registry Office as soon as the shareholders’ general
meeting of the Contributor in Kind has approved this agreement. When this
agreement has been notified to the Commercial Registry Office, these
conditions shall be deemed to be fulfilled.

Notification to land registry
The Company instructs the notary to notify this agreement to the District Land

Registry Office Il in Biel-Nidau immediately after the transfer of assets has
been entered in the commercial register.

TRADEMARK
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b . Asset Transfer CTW / Cemex Research Group AG

4. . Costs

Each party shall bear one-half of the costs of this agreement and the costs of _
the trusteeship of the notary associated with the processing of the payment of . - - :53 T
the purchase price. This also applies if the agreement fails to come into force. s '

The tax on transfer of ownership and the Commercial and Land registry fees
shall be for the account of the Company.

5.  Other registry amendments

=T o Noﬁfication of the transfer of intellectual property. rights such as 'trademar'ks,
designs and patents to the relevant register shall be undertaken by the

“Company.

6. Powers of Attorney

4 Powers of Attorney are deposited with the original deed as its Annexes 8 to
11.

7. Copies

This original document shall be prepared in quintup/icaté for the Commercial
Registry Office of Bern Canton (2 copies), the District Land Registry Office ||
Biel-Nidau. and for both parties.

— . ol

8.  Place of jurisdiction

S .For all disputes arising from or in connection with this agreement, the courts of
law in Bern shal_l be deemed to have exclusive jurisdiction.

The Notary reads' this deed to the present parties personally known to him and signs
the deed with them.

TRADEMARK
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sset Transfer CTW / Cemex Research Group AG . __ - 16 w 3
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Certified without interruption and in the presence of all barties involved in the offices
~ of the Notary in Bern, Thunstrasse 73, on the fifteenth day of November of the year

two thousand and seven.

November 15, 2007

For the Qohtri@tor in Kind_ For the Founders of Cemex

Research Group AG/SA/Ltd.

Attestation

The officiating notary

We hereby certify that, to the best of our knowledge, this is a correct translation of the

respective document.

Bern, 04.02.2008

—Inter-Translations SA, Bern

' 4 ) ?-A-wl i : ',\:.. /
lnter-Translatlons SA )Cé/ >,

Pavillonweg 14 - CH-3001 Bem _Darielle Cesarov-Zaugg

_/

ns SA
o . 001 Bern
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