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TRADEMARK ASSIGNMENT
Thie mademark assienment (sometmes tus “Agreement”). effecave as of

(39

& - c 0T e T e — LS : T : --
Aagust 2, 2002 (e “mifecave Date”), 1s herebv made by and berweern larendorn

™

PSR U e T e . " -y ey . - . ~ w1 afe - i<l
_onsaltante Lid. 2 Nevis corporanon, with offices at P O Box 256, Mamstres:,

i+ e 0 PO Jevic /A eg JEEN Y AlaAdir & 1 : e

Chamestown, Nevie Assicnor”), and Alaadur Fragrances, Inc. a New York corporauorn,
, FEmpe gt AT Y e R o4 Qi T g :

with offices at 35 Engel Sweer, Fhacksville, N 11801 Umired States of Amernice

“Assignee”

TITREACS C e 4 pacee to + ' fetl
WHEREAS, Assignor 12 a party to the assignment agreement set forth as

Fxhibit 1 hereto;

W :
WHEREAS, Assignor represents that pursuant to the assignment agreement
attached hereto as Exhibit 11t acquired certas wademark applications, trademark

registrations and common-law wademarks as well as certain rade names and service marks,

ps

emmblems and Jogos, as set forth on Schedule A hereto {the “Assigned Marks™) and the

related good will atrached thererto,
WHEREAS, Assignor destres to wansfer, assign, convey, dgeliver and vest all

of 1ts rient, dtle and interest in and to the Assigned Marks znd 2l of the goodwill associated

. . - \ . . . N
“herew:th and all other rights Assignor may have Wil respect to such Assignec Marks:

NOW, THEREFORE, consideraton of the promises contained herem

“he receint and sufficie

ané other good and valuable consideranon, : ncy of which are heredby

3 1 1 \ k t 3 - £1 .
acknowiedged. Tae parces, mntending to e legally bound, agree as follows:

WYVESHETEL 4

TRADEMARK
REEL: 002574 FRAME: 0580



ﬁ& Lo gt Y g Py :
R SWSSICTION NEreDY Tansrere 7 458 o A
& , T . convevs and a SSlgﬁF [ ‘A5§l(7'ﬂ’:‘t all o7 xSSlO‘ﬂOA

right, e and mrerest 1n and 1o the Assiened Marks 1o the Tinited States anc throughour the
oug Tt

world, anv anc all renewale extensions and modificanons thereol. together with the good

will of the business svmbohzed Dy said Assiened Marks, and the nght to sue and recover for

L0 D

4110 e Ilg{l’lﬁ [t PIOIIEE O Qamaye ¢ due or accrued “lSlDC' our of or 1N connecuon with antv

= [ N

}

anc L Trinoer T O iy 1 f- { t
and all wninngemen: or diuton of the Assigned Marks from the date of thie Agreement

IOIWarc.

B, Assignor agrees that, upon reguest. itwil ar any ume and without charge ¢
A cay » . St - . H . . ;
Assignee, furmsh ali necessar documentanon relanng to or supporung chain of ude, sign all
= I [ - » foaie

: e wak Lful o 1 : : b 1 '

papers, take al nghtful oaths, and de all acts that may be reasonab.v necessary 101 vesang

oie o the Assigned Marks 1n Assignee, its successors. assigns and legal representauves oz
1

nominees. ncluding recording the assignment attached as Exhibit 1. Assignor will bear the

costs. inclading fees, associzied with recording the assignment artached as Exhibit 1.

Assignee wil bear the coste, i including fees. associated with : recording this assigrument.
C. Assignor represents, Warrants and covenants that:
{1 Schedule A sets forth a true and complete hst of 2]l wademaris and

crademark registragons now owned, licensed, controlled or used by Assignor 1n the Unired
Srates and throughout the world with respect 10 the LUTECE and RAFFINEE marks anc

. does nOT OWH, License or conwol any other marks containing those rerms or which

[y

,.4

are varianons ther ‘e’ O CON: u%mgl} sirmilar theretc:
o the best of Assignor’'s knowledge, 14 formanion and behef the

.4 subsisting and have 1101 been adiudgec mvalid or

<3

NVELIGETEN €
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unenforceable, It wnole oI 1 part, anc there 1 no NUCAton or proceedinge pendin

(o

concernming the vabdiny or enrorceabiiicy of ant of the Assigned Marks;

A 1o the best of Assignor's knowledge, informaton anc behiet. each of
the Assirned Marks 18 vand and enforceable and nonz of the Assigned Marks has beer
abandonec. cancellec. tapsed or exprred: and 25 1o those of the Assigned Marks that are

'

registered 1o UE United States, thev are vabd and enforceabile and none of them has been

i, o the best of Assignor’s knowledge. informanon and benel, there 15
ne present infringement b others of the Assigned Marks and Assignor 1s unaware of anv
L. A ed ! . e fAr . 3 e ] £ ]
use of anv of the Assigned Marks by others for any goods wicun the classes of goods set

forth on Schedule A;

RN
tn

) no claim has been made agairst Assignor or anvone denving 1ts, his
or her ngihts from Assignor that the use of any of the Assigned Marks does or may violate

he noht of anv third person. and to the best of Ass.gnor’s knowledge. informauor and

(
b

belief. and following comaedor of the surrender or abandonment of the marks attached as
Schedule B hereto there 1c no 14 fringement, o1 circumstances that reasonably mav be

by Assignor of the wadernark rights o1 f another. and the use and

(]

onstrued as infnngement.

remsiranon of the Assigned Marks by Assignee or anvone ander Assignee’s heense. control

Lo

or aurhomn for goods in Iaternavonal Class 2 will not infringe the nghts of any other

DEerson.

1) Assignor 18 the sole and exclasive owner of the entre and

.- S 5 . L o 1 A e free WS v :r
anencumbered right, tue and MIerest 1o 2nd 1o each of the Assigned Marks free anc clear o

cec or adverse claims, mcluding Dledges, asSIZLIMEntE. HCERS

(e
v
(

ey bens, charges, enCumaran

WNYESOGETES 4
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‘excep: as set orth on Sehedule O registered user agreements, CORSENTE 1O 15€ a0

covendants: DY the Assienor not i sue third persons. ¢

—

Except as attuched hererc s Scheaule O there are no outsstanding or

Al

acTve ICense agreements WIth ant tiard parnes relaung to the Assigned Marks 2
. £

«

[am

: 0T

ass1onMent agreements relaung to te Assigned Marks other than those arttached hereto as
Exhimt 1

O

85 Assignor has the unguakfied nght to enter mnto this Agreement and

TN

1o perform 1ts tezms: and
9 Houbigant Inc. and Establissment Houbigant are the registered
owners of certain composite marks that are composed of the mark LUTECE or
FRAFFINEE in assocation with “Houbigant™ anached hereto as Schedule B those
composite marks are bemg abandoned or surrendered at this ume as an affinmnauve
condinion of the purchase of the Assigned Marks from Houbigant and Establissment
Houbizant pursuant to the power of attorney attacked as Schedule D that given the
agreement by Houbigant and Establissment Houbigant to expressly abandon or surrender
the composite marks Assignor does not consider the composite marks to be infringing; the
composite marks are not covered by this Agreement and Assignor agrees 1o exert it hest
~ommescial efforts to accomplish surrender or abandonment within six (6) months of the
T ffecnve Date of tus Agreement

D. Any nouce required or permit:cd by this Agreement shall be in wrnng anc

1

~ 3 . N T o Vi e A e un .. "/' ‘~‘
he deermed effectvelv given: {a) upon actuai dzuvery, when debiverec personaly: (D

w
S
s
¥
-
(

- o vt t durts : S LSINESs OUrs.
unon recelpt when sent by confir ned telegram Or fay% 1f sent during 10 Hmal bus are,

I~

NV EEORTES 4
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4501 1ol ther on the Nexl business dav: (CF One aav after aeposit with a patuonaliv

‘

recogrzed OVErICNT Courer, Specirving next dayv deliverv, with written verncanon of
receipT 07 (4) fve (5 businese dave atter beine aeposned 1w te UL all. 25 cerufiec or
regisiereC mall, return recelpt requesied, postage prepmd. AL commumeanons snall be sens

to the parnes heretc at the addresses as set fortn heoow or ar such other adaress as the

Durfies heretd mat Aesienate by ten 710 aavs advan e written nouce to the other narues

nereto:
I L A i
tf to the Assignor:

Clarendon Consultants
7.C Box 356. Main Street

Cnax]cstown. Nevis

Atrennon: Legal /Fimancial Admimstrauon
Fazx Number: Ol 1.44.870.137.5034

“hoqe Number: 011.44.870.460.2257

70
\‘—J

if to the Assignee:

Aladdin Fragrances, Inc

35 Engel Street

Hicksvilie, NY 11801

Attennon: Mr. Maurice Relssman
Fax Number: 516-681-3632
Phone Number: £16-681-3393

I

The parues agree that this Agreement will be governed by the laws of the -

P

<

: e th e
ate of New York withour giving effect to 1ts conflict of laws Dme1ple< and by the Lanham
Cedera) 3 3 -, the ex icable agr hat any st for the
& ~s Cederal rademerk smatute) to the extent apphicable. Assignor agrees thal an) €
. Fan iy ;
enforcemenst of tus Agreement may be bloLUDt in the courts of the State, County and Cim

=

- oy any feders! court sittng thereln and consents to the non-exnclusive
. - o

COUrt ¢ nd to %“l"'lCC of process 1 any SUCD sut be ang made upom

amedicton o7 such o pr

¢ gs1mor DY rmall 4t te address specifled 10 Secuon D. Aseignor hereby waives any

h

WNISGETED 4
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obiesnuon that 1t mar now or nereafter have w the venue o7 any sush SUll OT 417 SUCL Court

or that SUTEH SULL 1S DIOUUDT If 4 INCOnverient Torum.

F. Ine represenmanons, warrandes and obhgations contuned herein snall survive
the Closing of the wansacnons contemplated by this Agreement. The Closing shall take
- B D
Taee e or e foee lople A1 A0 -
place on or before lulr 37, 2007 ar suck mme and place as the parnes mav agree

C. T Agreement will be binding upon Assignor. and Ite successors and
assigns and shall inure to the benent of Assignee. 115 nominees, SUCCESSOrs anc assIENs.

H. Thus Agreement together with the Schedule/s) and Exhibit(s) hereto and anv
adarmona: documents necessary 1o effect the wansfer of the Assigned Marks or the
reglswation of the Assigned Marks 1n the name of Assignee constitute the entre and
exciusive terms and condiaons with respect to the disposiuon of the Assignied Marks and

supersedes any discussions, conflicung correspondence or other documents relaning therero

and meav only be modified in wzang s 1ened by both parnes.

o

I 17 Assionor shzli be unable or after rzasonable request by Assignee shall fail
0 do any act that it has covenanted 1o do pursuant "o Section B or Sectnon H, Assignor does

hereny make, consntute and £ppoIAt Assigriee, and any officer or agent of Assignee 28 1t may

exclusive discrenon, 2s Assignor's wue and lawful attornev-wm-fact, with full

select in s

on and with the power o endorse Assignor’s name on all appbcanons,

13
2
><
(h
Cl
U
L

c ; Ce A es I Warke. or 1o
* : - {or 2 : besgioned MMarks, or to
docaments, papers and msiruments necessary for fssignee toO Wse e - s1gt Varks. r

d Marks to anv

1 1 - ~ O A goig
crant OF iSEuE any EXCLUSIVE Of Don-exclusive neenss of anv of the Assigne

T g - -

Ty cdg nves

cmied merson. OF 1O tzke ant anc al acuons Necessary for Assignee 10 25 sion, pledge, CONVeE:
+ cle N e .

rned Marks or ant mterest of
o mrherwise transier Tole 1n OF dispase of anv of the Assigned Marks Or anv 21t
NN PN

1 recut ¢ deliver anv nstwuments
b sgicviGT TRErELn 1O any thurd person, and. 1 genet al, 1o execute an elr

cegs
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Or aosuments anc ac al other acte thar Ass1o0nor s opligared ¢ execute anc do hereunas:
Thee powes of attorney 18 coudled with ar mterest and shall be revocable for the duranorn
Vomas Agreement.

INWITNESE WHZREOr, the parves have caused thus wademerk

assigniment 10 be executed by ther dulv authonzea represenatves on the respecave gares

CLARENDON CONSULTANTS LTD.

B_w-:u?/n o Q&M( /
4@@7

Date: August 2002

ALADDIN FRAGRANCES, INC

o ol ey o

Name: CH7RLES /‘4 mose”
Tide: CMif e Fonde. L O LE  CEA

Date: August < 2002

NYS51pETEL 4
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STATZ OF NEW YORIC

w
wm

COURTY OF NEW VOIS

1 cerufy thar on August R 2002, C}hﬁi‘ L§s (AMOSS nergonaliv

catmie helors me anc thie person acknowiedeed under oath, 1o mv sausiacnon tnat

Assy

L
e

$\\
o
(oW

Inc. as 1re voluntary act and deed by virtue of authontr from 1ts

NYE3/16878E L

e
=

z.. thus person signed. sealed and debvered the attached Trademark

a

<

OTIIMENT a8 C"f‘ - R ke I 5)44 A of Aladdin Fragrances, 1nc.;

b this Trademark Assignment was signec and made by Aladdin Fragrances,

My Commuission Expires:
[Notaral Seall

JOHN J HAMMER
Noiary Public State of New York ;
NO. 41-4642517 )

Quolified in QUEENS COUNTY v §°

My Commasion Expires MAR 30.

-
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STATE OF OHIO )
. SS:
COUNTY OF CUYAHOGA )

/JW{ //) /( .
I cerafy that on August - , 2002, e } | Doy personallt
/

came before me and this person acknowledged uncer oath, to my satsfaction that

a.) this person signed, sealed and delivered the attached Trademark

.v/'\ }
Assignment as u (}Z/ "’L?_ { :‘/] ' /4[’(/ of Clarendon Consultancs
LT, and

b.) this Trademark Assignment was signed and made by Clarendon

Consultants LTD. as its voluntary act and deed by virtue of authdnty from its Board of

Directors pursuant to the attached Power of Attorney.

/ imu

/‘,
Name: W

- -/ ll
Notary Public q/ _ DARVINA E1L-ESSES NOTARYPUBLIC
My Commissign Expires: STATE OF 0.0, Cuyahogs County
[Notanal Seal] My Commission Expires Aug 31, 2003

TRADEMARK
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POWER OF
ATTORNEY

CLARENDON CONSULTANTS LIMITED

PREPARED BY:
OVERSEAS COMPANY RE

GROSVENOR COURT
TOWER STREET

RAMSEY
ISLE OF MAN IM8 1JA

GISTRATION AGENTS LIMITED
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BY THIS POWER OF ATTORNEY given this 22™ day of May Two

Thousand and Two (2002) CLARENDON CONSULTANTS LIMITED. a

e ———

company incorporated in Nevis and having its Registered Office

situated at P.O Box 558, Msain Straet, Charestown. Nevis, Wes! indias

(hereinafier called “the Company") hereby appoints MS. MARY T,
SOBNQSKY of Apt. §, 2713 Lancashire Rd., Clevelend M. Ohic
44105-5553, holder of Ohio Driver License No. RF668833 (hereinafier

called “the Attorney”) as the true and lawful Attomey of the Company

for and in the name of and on behalf of the Company, in connection
with its activity of co-ordination of sales brokerage companies in Latin
and South America and the holding of trademarks in the fragrance

industry, to do or execute all or any of the acts and things hereinafier

mentioned that is {0 say:

1, To represent the Company in the purchase of the intsliectual
property associated with the traderarks RAFFINEZ and
LUTEGE from Houbigant Inc (new York) and Establissements

Houbigant (Llechtenstein). The Houbigant entities are wholly

unreiated to the Company.

TRADEMARK
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2. To represent the Company in the subsaguent resals of the
above referenced intellectual property to Northern Grour inc.
(New York). Northern Group is wholly unrelated 1o the

Company.

3. To negotiate on behalf of the Company and to execute all
final documents reiating to the purchase/sale of any

subseguent registrations.

4. Ali agreements contracts or other documents that require a
warranty indemnity or guarantee of whatever nature from
either the Company or its officers must be sent to the

Registered Office for the directors cansideration approval and

execution.

AND it is hereby agreed that the Company shall ratify whatsoever the

Attorney shall lawfully do or cause to be done.

This Power of Attorney shall in all respects be interpreted in accordance
with the laws of Nevis and shall be valid for a period expiring on 31°
December 2002. The Directors do however reserve the night fo revoke

the powers given hereunder at any time at their discretion.

TRADEMARK
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IN WITNESS WHEREOF the Company has axecuted these presents this the
dav month and year first before written

CXECUTED by the Company
in the presence of:-

Targu® Consulting Limited
Director

M DAVENPORT

For and on behalf of

O&E Secretaries Limited
Secretary

____—-——’_‘—-_—.'\
gnatures ang gue

icate the si
| hereby authenlica
axecution of this gocument, pursuant 1o

the Isie of Man Companies Att 183}

E).a-i;"ﬁ\::thorisme-d Authenticator |

TOTAL ~.86
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COWTETYITT L A
SCHEDULE A
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1. “Lutece”
2. “ Raffinee”
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Ll CENJSE AGREEMENT

THIS AGREEMENT MADE IN THE CITY OF NEW YORK. STATE OF NEW
YORE. THIS 1 7TH DAY OF NOVEMBER, 1999 BY AND BETWEEN HOUBIGANT INC..
& Delaware corporauorn., duly incorporated. and ETABLISSEMENT HOUBIGANT. &
Liechiensiein corporauon, duly incorporated, having a principa! place of business at 333 Zast
68tn Street. New Yorkl N.Y. 10027 (the "Grantq_r"f) anc reremn represented by Michael J ,-
Shermar. the chief executive officer of Grantor, duly authorized for the purposes of these
presents as he so dccl'e;res; and DPC ACQUISITION CORP., z Delaware corporation, duly
incorporated and having a principal place of business at <70 OQakhill Road, Mountaintop, PA
18707 (heremnafier referred 10 as the "Licensee") and herein represented by Anthony I. Wesley.
its Chief Financial Officer, duly authorized for the purposes of these presents as he so declares:

WHEREAS, Grantor is the owner of certain letters patent, trademarks, trade
names. registrations, and/or applications therefor as well as all rights therein and all technical ,
knowledge with respect thereto as further set forth in this Agreement: and

WHEREAS, Licensee desires and intends to manufacture and sell in the Territory
(as tha’.. term is hereinafler defined) certain of Grantor's Products (as that term 1s hereinafter
defined) and desires and requires a license from Grantor under the letters patent, trademarks.
rrade names and/or applications therefor and the techhical knowledge with respect thereto owned
or controlled by Grantor applicable to such Products; and

WHEREAS, the purpose of this Agreement is that Grantor shall provide 10

Licensee a license © )

< such letters patents, trademarks, trade names and/or apphcations therefor

2nd the rechnical knowiedge with respect thereto owned and controlled by Grantor to enable

Doc #17¢3902 WPT
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t o L

Licenses 1o manufacture and seli the subject Products in the Territory under the letters patent,
trademarks. trade names and/or appiications therefor, and anv renewals. exiensions or
continuations thereof, and the technical knowledge with respect thereto defined and/or schezauled
in this Agreement

WHEREFORE. in consideration of the murtual promises and covenants
comiained ir. this Agreement, and other good and valuable consideration, the receipt and

~

sufficiency of which 1s herepy acknowledged. the pariies hereto agree as follows:

[

DEFINITIONS

In this Agreement,:
() "Affiliate” or "Affiliated" shall mean any person or entity that directly or indirectly controls
or s controlled by or is under common control with any other person or entity;
(b) "Effective Date" shall mean the date of this Agreement as set forth in the introductory
paragraph hereof;
(c) "Know-How" shall mean all technical information, procedures. processes, trade secrets.
inteliectual property, including, without limitation. all patents and copyrights. formuiae for the
perfume oil-(commonly known as "hec"), and all of the methods, practices, techmques,.
information, bills of par‘ts diagrams, drawings, specifications, blueprints, molds, tooling,
engraving lists of materials, labor and general costs, production manuals, processes, materials
and data relating to the Produms énd used in connection with the design., manufacture,
produciion. inspéction and 1651'1r_1g70f IhEYPI‘.Od;‘JCIS knowﬁ by. available 10; owned b)".., and 1n the

possession of Grantor,

t-J
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I R e e Ty PR e} r L ] ) o f :
idr "Knowiedge of Grantor”, " 10 the best of Grantor’s knowledge and pehizf” and words of like

import shal! mean the actual know]edga: of Grantor s executive officers withoul inguiry.

(e "Sales" shall mean in respect of any particular period the gross invoice price of the Products
sold oy Licensee, less, with respect to any invoice price, any normal trade aiscounts or credits
actualiv granted. returns actually received and allowances actually granted in the ordipary course
Licensee's business, and less (1) any charges appearing on said 1nvoice for value adaed or
sajes laxes or other similar taxes pavable on the amounts so charged, (1i) third party freight. and
{111) third parm insﬁrance;

(f1 " Products” s/hall mean perfumes and fragrance products and related items and promouonal
products previously developed by Grantor and sold by its prior licensee, Dana Perfumes Corp..
under the Trademarks, or such other products as may otherwise be hereafter approved by
Grantor. in writing. for distribution and sale by the Licensee in the Territory, or such other items
developed by Licensee, as may be approved from time to time as the parties hereto may agree.
using the Know-How and such other items of Grantor or derived from, related to or a variation of
Grantor's perfume and fragrance products, as may be approved from time 1o time as the parties
hereto may agree.

(¢) "Reievant Country” shall mean any Country in the world in which the Products are sold by
Licensee pursuant to this Agreement;

(r) "Territory" shall mean the world; and

(*}y "Trademarks" shall mean those frademarks set forth on Schedule A hereto whether or not

registered. and all issued registrations and pending applications therefor. and any imprints, logos

and trade dress related thereto

(9 ]
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— GRANT OF LICENSE

Uise of Trademarks Alone Grantor grants 10 Licensse. and Grantor agrees thai 1 wili no

sy

gran’ 1o any other parTy. the exclusive nght 1o use. and hicense. the Trademarks 1 the Temiton

manufacture 1n the Territorny the Procducts covered by and uuiizing the
Trademarie:

e distribute, use and sell throughout the Territory the Products covered by and
utilizing the Trademarks so manufactured: and

(111} use the Trademarks in conjunction with and as theyv relate 1o the Products, all
packaging and iabeling. and all advertising and letier heads and collateral markeung and
promotional material throughout the Territory.
(b} Use of "Houbigant" name with Trademarks. In addition to the outright hicense 1o use the
Trademarks, Licensee and its Affiliates shall have the rnight to use. subject to the terms of this
Agreement. but not the right 1o license. the Trademarks immediately followed by the phrase "oy
Houbigant" for a period of eighteen months after the date this Agreement is fully executed.
provided further that, for all Products which are manufactured. distributed andsor sold during
said eichieen-month period, 1) Licensee will continue 10 have the righi 1o use said phrase "oy
Houbigant" solely for the purpose of markeung, distributing. selling. and in the case of returns,
reselling said Products until such time as said Products are sold; and. 11) Licensee shall maintain

. full force and effect & comprehensive e ceneral lizbility insurance pohicy. with appropriate

1
J ) I =

. ing H ! {rom al inju~y and ol ricirg in COnNecuon
erdorsements. prolecting Houmgant iTorm personal injury anc oiher claims arising in con i

with any continuing use nereunder of the "Houbigent” name as authorized herein. Licensee

EEN
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hereby agrees 10 & 'ne-stockpiling” provisior. which provides tha: the everage purchases of

componznis 11 the last thirc of the eighteen-montn period bearing the "oy Houblcant” phrase wil;
be egurivalent 1o similar purchases 1 the first tharc of the eighteen-month penod pius fifieer
percent 3%

In aadmorn. Houbigant will gram 1o Licensee the right 10 sell Products manufactured all or in
part In inveniory. pullt out. labelec and/or packaged with the n "Houbigant 1993 Lige
"Houbigant (1995) Limitee”. "Houbigant {1993 _irjiée/Limied". "Houbigant (1093)
Ltée.ic” (hereir;éﬁer. collecuvely, the "Limitee phrases”) and 10 use the name "Houbigant" 1n
the Limitee phrases for purposes of marketing, distribution and sales ¢f said Products. The right
10 use the name "Houbigant” solely in connecuon with the Limitee phrases for such Products
shall be limited to twenty-four (24) months from the date of this Agreement. or unul labeling
and/or packaging containing the Limitee phrases which exists as of the date of this Agreement is
exhausied. whichever is earlier (nc further or new production of labeling or packaging containing
the Limitee phrases is authorized hereby). Furthermore, in the case of returned Products
containing the Limitee phrases. Licensee shall have the right to market. distribute and sell
returned goods which comain such Limitee phrases for twentv-four (24) months afier the date of
full executon of this Agreement.

(c¢) Grantor grants 10 Licensee the exclusive rights 1o use and explolt the Know-How (including

' ] f S ) In 4 wre of the Products within
{hat obtained bv Licensee from Dana Perfumes Corp.) in the manufactur of th

the Terriony.

‘ tha the ke cubcictine licenses for the Products bearing the
:\ Grantor warrants that there are ne 0ther subsisting Heed ses

[~
1Q)

) ] . -How i oo excent that Grantor previously grantec
Trademarks or relating to the K now-How in the Territory, except th P

th

oo FTSIGEI NV OWPL
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DI Eracr ac Internatianal fne = rriien =ort ;
o P! racrances internauvonal. Inc. 7"PFM™ @ imited right 10 assemble anc s=ll Froaucts (anc

as 1o which such limited grant Licensee was previouslv advised. of which agresmen: Licenses

nas beern ¢IVErn a COpY. and 1o which Licensze consents. and such agreement 1s hereafier referre
ST the ! "1 yrenee! T T (Tyre s b o 1 - H ) : ]

1ooas the "PPM Licenss" ). anc that Grantor has the tuli right anc abiiity ¢ grant the nents and
l:censes herein grantec 10 Licenses Should Giacame Giuilanc (ine principal of PPN andqor

PPN preack the PP License. Grantor hereby grants Licensee the rignt to enforce the PPM

Licenss anc oblain such remedies jor the breach thereof as may be permitied by lew and/or
eguiny. a chenseé‘s expense. If Grantor learns of any other licensee. distributor or other person
claiming rights associated with the Trademarks. it w1l immediately notify Licensee of the
identity of the claimant and the substance of the claim. and provide al; reievant informauon and
photocopies of related agreements and other documenis to Licensee. Grantor covenants that no
further disclosure to third parties will be made by it of the Know-How relating 1o the Products
for the Territory while this Agreement Is in full force and effect (except as reasonably necessary
o PPM in connection with the PPM License). and Grantor shall, immediately following the

execution of this Agreement:

i) 1o the extent it owns any rights to the tooling and molds related to the Products which

I

were previously used by contracted suppliers of components, previous licensees and distributors

in the Territory, and has a right to do so, (a) issue instructions to such known suppliers. licensees

and distributors within ten (10} davs following the Effective Date. or as soon thereafier as 1t may

otherwise thar under purchase order

i

he permitted 1o do so. not 1o further use the tooling or molds

3 Licenses 2 full hist of

“om Licensee oF in accordance with tne PPM License, (b) provide to the

any such known suppliers, licensees and dist-ibutors not later than ten (10) cays {ollowing the

Do F T9EesT N WPD
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rrd

L the cost of Licensee. 1o obuamn the return of

o

ffecuve Date. and (0 ke such reasonable sieps.

soling and moias wnere 11 se has the right and

11 tne exient 1t holas ali copvrignt and simiiar rights 1n respec: of 1tems 10 de

Loas

" hereinbeiow. hereby grants to Licensee & license o the use of

providaec under paragraplh "oia! reinbe _ Vg

Grantor snall

—_— + b
that

ot rionte within the Territory during the term of this Agreement: proviaed. however.

!l bz under no obligation whatsoever to fie copyright or simuar registranon

icauons in the Territory i respect of 1tems providec under paragraph 6(a; hersinbeiow

A

2} Grantor agrees that the Trademarks and Know-How being licensed pursuant 1o this

ment consutute al; of the accumulated knowledge. Know-How and intellectual property of

Grantor related 1o the Trademarks whether in the possession of New Dana Perfumes C

Grantor. or any other party with respect to the Products
(f1 Ljcensee shall be entitled 1o apply the Trademarks 10 and to sell the Products within such

form of containers. packaging. and labels which in Licensee's discretion it deems f1t and proper

for the particular market within the Territory towards which such Products are to be directec so

lone as otherwise in compliance with the other terms and provisions of this Agreement.

such as the use of any of Grantor's patenis.

{g) No further. other or different rights or licenses,

are granted or implied except as otherwise prov ided in this Agreement.

Notwithstanding any other provision hereof, the license and other rights granted hereunaer

are subiect o the rights granted under the PPM License.

DISTRIBUTORS

2} Licensee mayv in its discretion appoint Distributors for the Producis within the Terron

il
[

Doc £ TEROET VWS

TRADEMARK
REEL: 002574 FRAME: 0613



(p: For purposes nereol. an authorized disiribulor shall be imited 1o being & wholesaler or like
rmuadieman wne shall purchase finisned products frors Licensee for resate and no «
manuiacturer  Licenses. however. will pe permitied 10 subcontrac: manufacturing of Products. or
enter inio manuiacturing olhing agreements with thirs parues. for Products 11 intends 1o

drsiribute 11self or thro: ugh DIstInutors

I~

TERM OF AGREEMENT

Subject to the pro‘\:isions for early tlermunation of thic Agreement as set forth hereir. this
Agreemen: shali remain in full force and effect for a period of eighieen (18€) months commencing
on the Effective Date and terminating on the last day of the eighteenth (18th) month foliowing
the Effective Date ("Initial Term™). provided, however. that either party may upon ninety (90)
davs prior written notice 10 the other party renew this Agreement on the same terms and
conditions set forth hereir for an additional twentv-four (24) months beginning at the end of the
Inival Term. Upon delivery of such notice by either party to the other. both parties shall be
irrevacably bound 1o renew this Agreement on the same terms and conditions set forth herein for
such twentv-four (24 month period. 1f required, each party shall file (or cause 118 “ultumate
paren: entity” (as aefined under the Hart-Scoti-Rodino Anutrust Improvements Act of 1976, as
amended, and the rules and regulations thereunder (*HSR™)) to file) with the Federal Trade

Commission and Department of Justice in accordance with HSR such notification under HSR as
. 1 } 2 ’ y o {\ "'
mav be recuired in connecuon with such renewal within thirty (30) davs of delivery of such

nouce.

Uiog # 0 7CI0ET N WD
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IMPROVEMENTS

‘e Dnsclosure bach party nereto agress 10 advise the other of any anc all technical aatz and
miormation reiaung e any anc all developments o imorovements of the Trademarks or the
Products i wnetne: or not patentanie; and of the Know-mow that 11 mayv deveiop. idenufy or

acguire during the term of this Agreement o the ex12nt that such disclesure 18 not restmicted o

robibited oy fzw. Dy any unasnaking grven 1o, or by any condinon. restriciion or restraind

Grant under Improvements: Subject 10 the rights grantec to PPM under the PPM License.
Orantor shall grant 1o Licensee an exclusive license 1o manufacture and sell the Products 1n the
Territory under all improvements and developments to be furnished to Licensee, together with an
ancillary grant of the right to use anv associated Know-How, provided. however, that in the case
of anv such improvement or development. such grant by Grantor may be subject to any
restrictions, legal prohibitions. undertakings given 1o or conditions, restrictions or restraints
mposed by third parties.

Feed-back License: For zll developments or improvements of the Know-How relaied 10
T-ademarks or the Products, Licensee shall own any and-all developments. improvements and
d:scoveries made by Licensee relating to the manufacturing process in respect thereci. Upon the
conciusion of the Licensee s right 10 the use of the Trademarks and Know-How, Grantor shall
have the exclusive royalty-free license on any such developments. ImMprovements and discoverie
now owned or hereafler made or acquired by Licensee during the term of this Agreement.

™ . ] e . ) W Adeve S
icensee jurther covenarnis and agrees 10 notify Grantor of any such developmen
[N A RN R L - A

=

d without compensamoz. and without

i‘MD'”‘\’P rents and ’"‘SCO\CI’]“S and to exgcule pPromp u\ an

Ney

Sor #7060 VD WPD
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expense W 1L any and ali papers and documents and ¢ perform whatever lawful acts may be
reasonab!y deemed necessary by Granior in connection with the filing of any application for
1eTers palent or lhal may pe necessary ar desirable to effect and mamtain Gramor's heensec
signts or ine nignts of any of Grantor's distributors o said developments. improvements anc
discoveries. and appicauorn for letiers patent anc 1n all letters patent issuing rom saic

icauons ior letters palent. Except 1o the extent that Grantor retains or subsequentiv reoblains

the rign? ¢ manufacture. distribute and‘or sell the Products covered by tne Tradaemarks. 11 snall

o)

r

make no use of s&ch improvements prior to the expiry of this Agreement or any renewals hereo?.
All costs and expenses incurred as the result of the subsequent use thereot by Grantor shall be
borne by Grantor.

{d) Information from Third Parties: Where technical data and information relating to any
developments or improvements of the Products is iegally obtained or obiainable from an
unrelated party onlyv upon pavment, there shall be no obligation on either party hereto to make
such pavment in order to obtain such technical data end inf rmation for disclosure 10 the other
party. provided, however, that 1f the party does make such pavment, such technical data and

information shall be disclosed to the other party hereto.

0. OBLIGATIONS OF GRANTOR

tent they exist and are in the nossession or under the

(z) Marketing Information: To the ex

3 + T PR { 3 1 ¥ r=3 4 I ‘F I o
comro! of Grantor. Grantor shall, at the cost of Licensee. within ten (10) business cavs-of the

wion of this Agreement. provide to Licenses reasonable quantties o ali avaiadle sample

2xec

marketine information, such as Instalialion msiruct.ons. echnical dala and manuals r2ialng 1o

Gos =7 REE] v WED
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the Dromouon anc saie o7 the Progucts, inciuding trade advertisements. price Lisis. produc
descripuons. markelng Informauor., and promouena. lierature. Grantor shall also furnist
_lcenses. ar Licenses < cost with all availabie arm work. transparencies. anc the like, used o
rantor. or any o7 e heensese. distributors or agents, m any advertising anc merchandising
campargns relalec 1o the Proaucts. In aadinor. ¢ the extent sucrh 1lems used by Grantor ¢
previous beensees, inciuding. without imitanon. Renaissance Cosmetics. Inc. and Dane
Ferfumes Corp.. in therr advertising and merchandising campaigns related 10 the Products ané for
thelr packaging ar.e' not in the possession of Grantor. Grantor shall reques: that such previous
licensees deliver same and shall charge Licensee no more than i1ts own cost therefor. Licensee
shall be responsible for anyv professional modeling or similar endorsement fees or other third
party charges for use of same in the Territory after the Effective Date of this Agreement.
(~) Assistance: Grantor agrees to assist Licensee and its customers within the reasonable limits
of 115 abilitv 1o solving any problems they may have in connection with the Products.

Promote Sales: Grantor shall. within the reasconable limits of its ability, assist Licensee in
the promotion of the sajes of the Products in the Territory, and conduct its business in a
commercially reasonable manner so as 1o enhance the reputation of the Products and

~rademarks, but only 1o the extent that there is no cash expenditure or other obligalion require

bv.Grantor.
31 Grantor agrees that 1t currently has no. and shall hereafler not make. anv claims 1o any

nor-Houhigant trademarks. rade names. trade dress or other intellectual property currentty

ownag or 1o winch Licensee otherwise has richts as of the Effective Dale ©f this Agreement.
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- LICENSEE'S DUTIES

L2 nall promote the saies of the Praducts in the Territory. and

4 Promorte Sales: _izengee

2] N

Conduci J1TE DUSINESS in @ commercialiy reasonabis manner s¢ a8 1¢ enhancs the epulauorn o tne

Products ang Trademarks
Qualin Controts: _icensee shall mamntain appropriate standards of desicn. matenals.

Guanty control procucuon and safeny testing and inspection. and Grantor. at 115 own expense.
anc soJong as 1tz exerase of this right woulc not be unreasonabie. shzll be permitied 1 mspec
tne production line while 1 operation and to call for and inspect samples of the Progucts
manufactured by the Licensee. and to inspect Licensze's operations generallyv. in order to

determine 1f Licensee has adhered 1o such standards. In the event that Licensee. in the sole and
reasonabie opimon of Grantor, fails to adhere 1o such standards, Grantor mav give Licensee
thirty (30) davs written notice of demand to comply. and 1T Licensee fails to comply (or if
compliance by 1ts nature reguires a period longer than thirty (30) davs. then if Licensee feils 1o
commence complying or discontinues the process of correcting the non-comphiance ). then
Grantor. in addition to any and all other remedies. mav immediate!v exercise 1ts rights of
lermination pursuant 1o Section 18 of this Agreemen:., provided. however. that if there 1s a good
zith dispute as 10 Licensee’s compliance with the guality control requirements set forth this
Section 7(b). then such dispute shall be resolved through binding arbitrauon. and Grantor’s rights

and remedies with respect 10 any such non-compliance shall be wlled during the pendency ol

i ; A 1 RS L1 R o : 1
cuch arbitration. The arbitrator shall be a mutually agreed upon third party knowiedgeable 1n the

N N h . ~ 1 ooy oyt +in e 5
industry 1 which Grantor anc Licensee operate theyr businesses. and shall be instrucied that such

et

cispute must be resolved within 50 days from the date on which it 1s submitied 1o the arsirator.

[
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i1 the event thal the parties canno’ agree upon the selection of an arbiirator. each party snall heve

tnird aroi-ator. which

™

e right 10 select one arburator. and suck arbitrators shall yointhy seisct
e arbiirator shall then make @ binding determinaton as W the resolution o tne dispule
¢+ Compiiance with Local Laws: Licensee snall procure and maintain alt approvals. hicenses.
DETTIISSIONS And PETIITE NEeCessary:

1 for the sale ol the Producis i any appiicable Relevant Country: and

{111 Tor Licensee 10 maintain and operate & piace of business in any applicabie Rejevant
Country.

The costs and expenses of obtaining and/or maintaining any such required approvals, licenses.

nermissions and permits shall be incurrec. advanced and paid by Licensee. If and 1o the exient

which mas materialiv affect the promotion. sales. services or maintenance of the Products.
Licensee siall inform Grantor of same. Notwithsianding the obligations contained in Section
6(h} heremnabove, any requirement in an applicable Relevant Country for an approval of the
Products in the nature of the local equivalent of an FDA approval shall be the responsibiliny of
Licensee who shall use its best endeavors to obtain the same in a commercially reasonable
manner ai 1ls expense.
(d) U.S. Laws® Licensee shall not knowingly take. or {ail 1o take. any action which will cause
Granior 10 be in violation of anv law of any jurisdiction including but not limited 1o the L5,
Toreigr Corrupt Practice Act. the U.S. Export Control laws and the U.S Anu-Bovcoti iaws,

)

e} Location of Production Facilities: Licensee must heep Granior informed 1na umely

~anner of the loceuons of all facilines wherein Products are manufactured.

. e N 1>
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“i Additional Representations and Warranties of Licensee:

(i Licensee 1¢ 2 corporalion auiv orgamized. vahidy exisung and in gooc standing unde:
tue laws of 11¢ state or nauon of incorporation. and has all requisite cornorate pows: and autnor:s
Lo cwr 1ls DrODErUes anc assels anc 10 Conauct 1ts businesses as now conducted

e b i

f101 Zicensee 1s dauly guahihed. licensed or registered ¢ carm O It business and 15 1r

e

ood standing 1o every jurisdicuion in whick the characier of the properties owned or leased by i

!

or tng nature of the business conducted by 1t makes such gualification necessa

fin Licen's'ee has all requisite corporate power and authority 1¢ enter into this
Agreement. 10 carry out 1ts obligations hereunder and to consummate the transactions
contemplatecd hereby. The executiorn and delivery of this Agreement. the performance of
Licensee s obligations hereunder and the consummation of the transactions contemplaied hereby

have been duly authorized by all necessary corporate action by the Board of Direciors of the
Licensee. and no other corporate proceedings (including. without limitation. shareholder

-oceedings) or. the part of the Licensee are necessary to authorize such execution, deilvery and

e

nerformance of this Agreement. This Agreement has been duly executed by Licensee and

constitutes its valid and binding obligation, enforceable against it 1n accordance with 1ts terms,
8. GRANTOR PROHIBITIONS

Neither Grantor nor any of its affiliates or licensees. other than PPM pursuant to the PPM
License. shall sell, directlv or indirectly, any Products inside the Territory, or establish &
branch o- maintain any office or depat in relation 10 the sale of the Products anywhere inside the

L SITILOTY.

Looc: 723942 . WPD

TRADEMARK
REEL: 002574 FRAME: 0620



3 CONSIDERATION

& Minimum Revalties: Dunng the term of this Agrzement and any renewals thereo?, Licensas

lale|

Se8 10 pay Oranlor. or JIS SUCCESSOTE Or assigns. 10 the aggregate. on sack dey ndicated ir
Lodumn Door Scheduls TR g roval™ amounting 1o and constituting the “Minimum Fovale” for
iz appiicenie penod ad indicated 1n Cojumn Z of Schzdule “B™ (or 2 pro rate portion therec? in

e event this Agreement i¢ lerminaled or expires on eny date that 1 not @ Minimum Rovalny

ate. [ Licensee fails 10 pay such sum withir the ume prescribed, the remedy

3
£
t
—t
-t
c)

Grantor. 1n addition 10 any other remedies Grantor may have. shall be 1o terminate this
Lgreement pursuant ¢ Secuon 18 below.

Additional Royalties: Beginning on the 181% dev after the Effective Date of this
Agreement. Gramor snall be enutled 10, and Licensee agrees to pay 1o Grantor. an addinonal
Rovalty (the “Additional Rovalty™) equal to Seven Percent (7%) of Sales in any Contract Year,
less the Minimum Rovalties paid during that Contract Year. “Contract Year shall mean the
period beginmng on 181% day after the Effective Datz. and ending twelve months thereefier (or.

i+ earlier. termination of this Agreement), and every such twelve-month period thereafter during

]

Lhe course of this Agreemen: and any renewals thereof. Such Ad drtional Rovelties shall

o)
[§8
o]
o
.

within thirty days of the end of each Contract Year.

1 1 addition 10 the Minimum Royalties and the Additional Royelues. Licensee shali

() 1D
:"""’\'Ocawﬂ pay and geliver 10 C antor at the Q]"I"l"]” of this LQ eement

=3

~aeh ac 2 fee for imitiating the hicense pursuant to this Agreement

¢ Reports with Payment: Along witd the payment of the Additional Revaines. or within

th
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thirmy dave of the end of eacn Conwact Year 1T ne Aadiional Rovaluies are owed. Licensee shal
deitver 10 Granior & report Seng out e ageregate Sajes of gach Proauct sold by Licensee
cvnetner separately or as parn of any lareer uni or product during such preceaing Contrac! Year.

.ovalues shall be pavable 1n respect of Products s0id or otherwise dispossd of

with respect te Products with & uni:

T3
o1,
=

t
[4¥

8 (o]
&
b
“
=

i)
>
E

(p
rmm
W
vl
B
U
J
&
p,
U_

Notwithsianding th
cost 1o Licenses of more than 1ifty cents ($5.500 (US 1 that are included or packagec by Licensee
with anyv Products or other products scld by Licensee 1In any such instance. Licensee shall

calcuiale Rovaltie

175

due basec upon the normal selling price of the licensed Products included or
packaged by Licensee.

{i) No Deductions for Tax: All pavmen:s 1o Granter under this Agreement shall. unless
required by applicable law, be made without any dedaction of any kind. Licensee represents that
it shall structure its affairs so that all Minimum Rovalties are deemed 10 be earned 1n the United

Srates and as such will not be subjected to anyv withholding taxes.

10. CURRENCY OF PAYMENT

To the extent that the Royalties shall be determined by Sales expressed in a currency other than
o . ) g -
1°.S. Doliars. Rovalties shall be computed i U.S. Dollars with respect te each non-U.S. currency

] ] ' alty 1 ' w0d. T vailles statement
\n which there are Sales transactions in any royalty reporting penoc. The Reyaiu

Nl he o o™ r b ~ens S TEeT E a e i L S ) ” (o Conver Sl() 10 D2e
Dl WX p
1 2 g are 24 Q 6 a e ] 4 ‘j -~ i L=~ ~ ‘,'r

. i 1 u } verage ol ;1 es \L,l ASHSU l' The \}\ dl C;wav ,OJJJ.aJ onon
A.;dO- 41 i sale © i Som AL [

%t following the end of each month o7 the rovaity reporung penoc.

[
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WARRANTY RE: TRADEMARKS AND KNOW-HOW

¢ Powerto Grant Rights: Grantor warranis that 11 has the right 1o grant the nghts granied in

fms Aoreement and that 10nas granied ne other currently exasung rights o icenses with respect

¢ the Proaucte - other thar as expressiy sei 1orth in th ¢ Agreement) which wouid agrogate rom
1o rignie granted In s Agreemen.

‘r Acknowledgment of Vahdity Licensee acknowiedges Grantor's asseruon as o the validin

and ownership of the Trademarks and Know-How ir; the Terrriony anc further acknowiedges tha:

the Trademarks ar;a Know-How are and shall remain the property of Grantor. The use of any

Trademarks by Licensee shall inure to the benelit of Grantor's continued ownership of the

Trademarks during the course of this Agreement anc Licensee shall acquire no ownership rights

in the Trademarks thereby.

(¢) Licensee Not to Infringe: Licensee shall not, af.er appropriate ingquiry, i any way do

anvihing 1o infringe upon. harm, or conlest the validi®y of the Trademarks. or the Know-How

owned by (rantor.

(¢} Notice of Infringement: Each party hereto shal advise the other prompily of any instances

of infringements, limitauons, illegal use or misuse of anv Trademark. Licensee shall-hgve the

~oht in it owr, name, in the name of Grantor. or in “1e name of both Grantor and Licensee, 10
right.

} N fooq1m o ; o st (O vyt
commence legal action for the enforcement of any such Trademarks 1 any Relevant Country, but

~rior 1o the commencement of any such acuon by Licensee. Licensee shall advise Grantor oy
r e

i 1 rnon. in Granmor s sole
fotice i writing 07118 intention 16 do so. Grantor shall hav ':'_ne opuor

s T et ueeie co Licensee. Tor Granter 1o assume the
Lcaretion. 10 be exercised by delivery of noyice n wWiling ik Licensee. 10t

) . : — e Y - VP +) o
- .oy such action and apnoint counsel of ns choice al any Lme prior w or during
y7 OF any sdeh sali

|
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achiorn. proviged. however tha! Grantor reimburses Licenses for all reasonabie iegal cosis

mmcurred by Licenses 1n connection tnerewith up e the date of Grantor's unasrtaiing of anv sucr
acuion. Grantor and Licensee shall cooperate tuliv in the prosecunion of any such acuorn fres of
charge. anc each agrses that 11 shal! be jomnec as e pary piamuf? e the action anc authorizes sucr
yomder. zach shall have the rignt at its own expense 1¢ retain indepenaent counse
designaie an ndividua: of 11s choesing who shall be kept fuliv informed o7 ali 1ssues in the

[

aciion. wne shall be acvised 1 advance of gach new siep 1n the acuon. anc wnoe shall be enutied
promptly 10 receive copies of all pleadings, aocuments and correspondence regarding the action.
In the event that any such action 1s successfully prosecuted against an infringer. any aamages,

accounting of prefits, award of legal costs or other recovery shall be applied first tc reimburse the

—
g}

party having assumed the prosecution of the action for its reasonable legal expenses, including
any amounts paid by Grantor 10 Licensee in assuming the prosecution of the action. and any

remainine amounts shall then be divided between Grantor and Licensee in proportion to the

damages suffered by Licensee and the Royalties lost and other damages incurred by Grantor with

1 LT 1 ' -~ +} i 14 -~ QI ATTAT [ 1 ' anr ‘rQ
respect 1o the infringing conduct. In the event that ar) such action is unsuccessful. whoever nas

~

‘Litiated or assumed the prosecution of the action shall be responsidle for p aving anv iegal cosis

whick mav be ewarded 1o the successfu! defendant.

- o the Licensee's
. Abandonment of Trademarks: 1{in the Graniors reasonable judgment, the Licensee’s

(e
S

registered trademark in a Relevant Country renders that Trademark subjeci to

jas]

fariure 10 use

il ; v nds (the "abandoament i Grano sh
cancellation Tor abanaonment. lack of use or similar grounds (i

m

R e T o heren in the manner sel forih in this Agreement. Licensee.
furnish _icensee willn WITIen DOLGE W1Srco. b the manner se

18
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and Grantor shall cooperate with each other 10 the extent necessary and appropriate i orasr ic
nreven: any abandonment or diminunon of Grantor ¢~ rademark nights i any Relevan: Count
_acensee shall thereupon have @ period of sty (o0 dave from 1ts receipt of notice 1o furmisn
Grrantor Wil WTIen nouce 1 the prescribed manner ¢f s intennon:

NOT1O use the Trademark 1 the jurnisdicnion wnerever the abandonmen: has ascurrad.
in wmen case all of Licensee's nghts 1 expioit the T rademark 1o said jurisdicuon unaer this
Agreement shall immediate!y terminate and revert 1o the Granior: or

(11) To use the Trademark 1p said jurisdictior w & manner reasonably calcuiated to cure
the abandonment within & perod no: 1o exceed six (6) months from the date of Lice notce
If. in the Grantor's reasonable judgment. Licensee has failed 1o substantially cure the

abandonment by the end of said six (6) month perniod. all of Licensee's rights 10 exploit the

Trademark in said jurisdiciior under this Agreement shall immediately terminate and revert o
the Grantor
(f1 Additional Representations and Warranties of Grantor:

In addition to the warranty contained in Section 2(d), the Grantor hereby represents and

warrants
The Grantor is a corporation duly organizzd. validly existing and 1n good standing

1 ' 1 ' and | 1 151 e power and
under the laws of its state or nation of incorporation, and has all requisite corporate powe

authority 10 OWil 11§ properties and assets and 10 conduct its businesses as now Conauctsa

(117 The Grantor hes all requisite corporaie poOwer an nd authority (o enter into this

\

-5 ohlicanons hereunder anc o con:u“nmﬂe the transactions

v orm e it
contemniated hereby. The execunon and delivery of ihis Agreement, the periormance ot
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)

ramor ¢ obllgauoens hereunder and the consummaton of the ransactions contempiated herepy
have peer aulv autnorized by ali necessary corporate aztion oy the Boarc of Dirzciors of the
Crrantor. and no other corporale proceedings (inciuding. withow imitation. sharsholas:

procesdings or he part of the Granior are necessary o authorize such. executior., aelven

and
formance 07 tus Agresment This Agreement has been dulv executed by Granior and
COTMSLTULES 118 VaC anc binding obhgauons. enforceable against it in accordance with thelr
terms
(il}} Zach régistra{io: and applicauon for the U.S. Trademarks and. 1o the best of
Grantor's knowiedge and belief. for each foreign Tradzmark within the Territory, 1s subsisting

and 1n full force and effect as of the date hereof.

(:vi To the best of Grantor's knowledge and beliefl. (») no Trademark and none of the

FEnow-How infringes upon the rights of anv other person. {irm or entity within the Territory and
v o person has provided notice to Grantor within the past three (3) years claiming that anyv
Trademark or anv know-know has infringed the rights of apy person. firm or eniity in the
Territory.

(vi Annexed hereto as Schedule C hereof 1s a true. accurate and complete scheduie of all
registrations and applications for all U S. and foreign Trademarks which are on Grantor's
trademark counsel s records. including a schedule of “he dates of the application therefor. and the .
renewal aue dates of each registration.

(vl A1 of the U.S. Trademarks and. to the best of Grantors knowledge and behe

A elear of all <z
foreion Trzdemarks. are owned by the Grantor free and clear of abi claims, hens an
ENCUmDrances.
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(viiy The Proaucts manufactured and o sold by Grantor in the Territor prios 1¢ the

=flectuve Drate are. 1o tne best of Grantor's knowledes ang

ief. 11: for the vse mtenasd. have

a-
0

]

beer manulactured. s01¢ anc distibwied in compliance with ali appiizable lav.. ruies anc
reguiauions within the Terriory including. but not imied e, all reguirements of the U8 Fooc

3

anc orug Administration and tne i

?/)

- Bursav of Alcono! Tobacco and Firearms and confo-r
a.l respects W ai. applicanie iaws within the 7 errnony .
ivilis None of the Trademarks 1o the U.S.. and 1o the best of Granior's know edge and

T

ozhef outside the U.S. in the Termtory. 1s subject (¢ any outsianding order. decrze. judgment.

1

supulatior or agreement limiung the scope or the use of any of the Trademarks.

1. INDEMNITY FOR TRADEMARK ACTIONS

Grantor will defend Licensee, its subsidiaries. affihiates. customers. distributors. directors
arficers. representauves, agents, successors and assigns. and will indemnify and hold Licensee
narmless, against any claim that the use in accordance with this Agreement by Licensee of the
-ademarks and other intellectual propery rights granted 1o Licensee hereunder in connection
Wilh the saie of any of the Products infringes trademarks or other inteliectual properiy rights of
third parties in the Territory in which Grantor has registered its Trademarks, end Grantor will pay
resulting costs, damages and legal | fees finally awarded up to a maximum C: " the Rovalues o

which Grantor is entitied under this Agreement in the vear of award, provided. however, that

i 1 v noufy Gr o r i <he claim: | Grantor hzs sole contro. of
Licensee shall promptly notify Grantor 1 wi iung of “he claim: and G 1

110 prior. meaningiu con sultatior, with

- A
_jcenses anc adhe

rine 1o the reasonabie requiremsents of Licensee
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REGISTRATIONS, MAINTENANCE aND FILINGS

Reowstranions and Approvals of Trademarks Licenses snal be responsibie for al.
cests and expensa: for regisiening the Trademarks n the name of Grantor (subiec «
ciause (100 belownn any Relevant Country 31 deems appropriate 16 CONNECUOr with Licensze '«
business acuviues which already sunsist within the Terrtony as set forth on Scheduie "A" ir the
event thai Licensee decides 10 apply for registration of anv one or more of the Trademarks in
connecuon with the Products in anv Relevant Countrv where nc registrauon current!y exisis.
ensee shall noufy Grantor :n writing and may reguest and obtain Licensee's advice and

required. and keep Grantor informed of perunent developments and/or the issuance

(i) costs and expenses for maintaining the current registration of the Trademarks set forth
in Schedule "A" in full force and effect throughout the term of this Agreement. togetner with any
and all renewals and extensions thereof. Licensee shall bear all costs and expenses of preserving.
protecting and enforcing applicable currently existing Trademark rights. Licensee shall bear
without limitation ali costs and expenses for registering the Trademarks bevond registrations
which already subsist in the Territory: and.

(iil) ensuring that. in the case that Licensee was required 1o file any registratons under

‘s name due 1c loca! legal requirements. upon termination of Licensee s rights 10 use the

Trademarks under this Agreement. Licensee will. at 1ts own gxpense. cause all such registrations

-
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v Maintenance of Trademarks: ln order 1o assist Licenses ir mainiaining ths rademarks as
descrined 1 sub-paragraph (ai above, Grantor agrees:

ot anstruct its Jocal trademark and patent agentisi. 17 any. to keep Licenses iniormsg o
al acvor taker or scheduled 10 be taker in respect of the Trademarks anc 10 laks reasonanie
imsTructions from the icensee 1o the extent lawiul and notin breach o) this Agreement
conceraing such acuons as may be neec 10 maintain such Trademarks. registranons and Palen

(117 1o noufy Licensee at the ume 11 makes ar application for 2 patent or wragdemark or
acquires any right 1n & patent or trademark which 1s or becomes subject 10 the terms of this
Agreement.

Licensee shall pav all resulting legal fees and related costs in connection with the maintenance of
he Trademarks contempiated herein.

+ Filing for Protection: In the event that either Grantor or Licenses decides not 1o file 1
natent protection for any invention or discovery relating 10 the Products. Grantor or Licensee, as
ihe case mav be, agress to notify the other party within thirty (30) ) davs after such decision in
order 10 allow such other party 10 pursue any rights 10 such invention or discovery.

() Abandonment of Patents: 1T either Grantor or Licensee intends 1o dispos

anv of the patents, rights in the patents, patent application or the right 1o file under the Pans

¢ anvention Tor a foreign patent, if any (the "Patent Interest’) which would be rejated to Products

3 : Wall nr Tl D el
covered by this Agreement. Grantor or Lice ac the case may be, shali prom>UY Doty g
“her party ¢f such Henuon and give such other party suificient noce 10 perm 1o lahe

stems necessary 10 preserve such Patent Interest. Such other party shail then have e right during
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o sty (00, gay period commencing with suck notificaton w0 assume anv such Patent Interes:
WRICE 112 nourving party intend: 10 dispose of 0r abandor and ¢ underiake e procuring or
preserving Of such Patent Interest w nself. The nou’ving parts will cooperate with the other

DAy in such endeavor (including making an assignment of full right. ute and interes: in the

Patent Interest proviaed that such other party shail bear ali costs (including any tax labilinvir

connectiorn therewlth. Subject e Section >4 below. nothing 1r this Agreemen: shall prevem

e}

Crrantor irom assigning o selling 11s rights to receive Rovalies or Mimmum Rovaltdes or 1ts

reversionar rights In anticipaion of termination of the license granted by this Agreement.
(2) Assistance re: Prosecution: tach of Licensee and Grantor shall render all reasonabie

assisiance i so requested by the other in the prosecution of any future patent applications in any
rieievant Country anc shall do ali things in 1ts power towards maintaining the validity and
enforceability of any patents which mav have issued or which may issue in respect of such patent
applications. Licensee shall render all practicable assistance. if so requested by Grantor. in
connection with and in support of any application by Grantor for the extension of the term of any
natent without substantial cost 1o Licensee.

(1) Licensee shall be responsible for any and all costis and expenses which_ma}‘ be incurred in

connection with the registraton. maintenance, filing preservaiion and protection of the

Trademarks in the Relevant Countries within the Territory under this Agreement.

D6 TGAGED v WP ==
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g ADDITIONAL USE OF TRADEMARKS AND OTHER PROPRIETARY
MARKS

& Deseripuon as Authorized Lacensee Licensse 16 authorized. and obligated. 10 describe.
jer 1¢ ang agveruse 1tsell as @ licenses of Granior for the manufacture. disiribunior and sale o
the Troducis in ihg T erriory.

Display of Trademark: Licenses agrees 1o display tne Trademarks prominenty on all of
e packaging and containers for Products manufactured and offered for sale. Bejow the
idenuficanon or rademark, Licensee may aflix an additional mark showing that the manufacturs
has been made 1n the workshops of Licensee. For all packaging. labeling and comtainers
manufactured afier the Effective Date, uses of the Trademarks by Licensee shall indicate either
"TN" or R as is appropnate. and except wnere the size or shape of the packaging. label or

container does not make it feasible. text and size of such additiona! mark shail not exceed

one-half of the size of the Tragemarxs. Subject to the foregoing, Licensee raay identfy itself as

[+8 53

m

‘he exclusive worldwide licensee for the manufacture. promotion, distuibution and sale of the

Products. The inacdvertent failure of Licensee to dispiav any reguired trademark noufication shall

(.9
not constitute a basis of anv claim by Grantor of breach or terminatuon of this Agreement. Upon

notification of any such failure. Licensee shall promptly take all commercially rezsonable actions

1o provide e requisite rrademark notificatior on all subsequenty manufactured goods.

N OTwIt hstanamﬂ the foregoing. any products returned 1o Licensee which were sold by

~

~ensees of Grantor prior to the Effective Date shall be exempted from thesez display

1
il

equirements, and Licensee wili be permi 1712d to re-sell said returned products as already labeled.

red

nackaged or containe rized.

(B

th
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o New Tragemarks: marks o Oranor a

DL distinchve

COMDINAnor WilL Olher L rademarks 07 JTanlor O _ICENSas 1n such manner as i o
TERSON G0 QE5ITL CO10T. TOTTRE: OF any oliher reasor. such dislnclive 1eaturss ant associalad voond
WLoshE. DpEoomie s DrOpeTTy 07 and enure 1o the bereli oF Grantor. subiedt 1othe termE ol U

Chzemiznl BN LICensse agrees thal 1t will unon agpianc and without any

ARG UV SN

pavme

nooT other

COMSISETAL O, £2ECULE SUCH Q0CuMEnNS af are necessany 10 wansfer and assien &l rights thereio o
Crantor

¢ Transfer to Graptor: Should the iaw or regulanions ¢f any par of the Temiony inves:
Licenses with any property rights 1o anv of the Trademarks. Licensee shall promptiy, freelv anc

el relmauish to Grantor any and all such rights upon the

coonerany

f ths Agreement. without r

from any claim of nght in or furthe-u

afer refrain
' N¢ Warrann: Indemnification: Except as otherwise set Jorth 10 th

Swarraniv with respect 1o the Know-How or Products. and Licensee

from representing that such 2 warranty exists. Except

~Grantor strictly disclaims any

~
e T ﬁ"
Q7 i -1uu1

NOW-OW auon provided 1o Licensee.

expiraticn o7 12

2s ol herwise s

rminauon for

her Grantor or Licensee and shall

T arTOTS OT OMISSIONS in the

- H ™ . L’ - 1 _n‘PT.;, hat-c ey TS
1o AfTiates, direciors. officers. empioyees and auents and thelr respective Deirs, exXeculo
sl Talrdd S H A =
el &)
. - s - R -mylese 55, cOTIS or damages
Ad~IrISIralOrS, SUCCessors and assigns and each 0l el harmizss Tromn all 1oss, demag
i T - - o~ -
1! 1 omay sait comy pe 2 restit of claimig Or suits ansing Gus 0L
whicr (-mzrioT 0T Such other persor may Sailer OoF pay as & resli Gi C z C
" had e — 4 - M -
. | 2 e P - orc AT e
’ a s o7 c2U0ns OF O Ame of Licenses (07 O ant personng:
Av seigtims 10 2PV acls, JUles 07 CDLEalons OF ONisIons ¢ Licens A e
1 - bay IS
e : form ] es't hlicanons unaer s
mmmlCved OF GlHervise engaged Dy Licenses 1C PETIONm . LICeNste s obligauions unaeru
.-k A R - S - - s = .
A
Lipe B 7E20CT_VIVIDD -
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Sooreement OF TNE WSS O the L rademarniit andg ownes TIonls grane ¢ hereunasr o Tine QDETANLn O
= - Tooadan O

R Tl 1r ¢ T emcome v o o ! < - - < .- e - N o
NIonaginess OV _1Zfnses. and Lacenses shall a ne reauest of Uranidn 2ssume e aslense of am

Gemidnl. ST, aChOL. SUP 07 DIOCELOINg Droughnt aguns: Oranlor 07 SUSh OWher persons o oars

cariir e . oA Al Ay e < avcacoss oo . e e
TRASOT IhErent ang nav dnt anc a. a NATES AZSLSSET ATAINST O 1nadl are pevadls oy rganior o°

I N D P S . A e o o . AT . e :
S TOUCCIIng. UILIESSs S&1T sy, COSLE O Cdﬂnﬁ{_&: 4arise outl oo oL e 1['1TD UON&! atls 07 2r&alh of ne
B s + iy (e - TN e . e o Fa W :
LIS O s Adreement o Lranlor or "\l;_,. 4NV 2VENT OF CIFCWMSIAnce 107 wWh W'“, JTETIOT 1E

[N Frm e A TECT S . £ . Ll
i Dheredl 10 1naemi Iy Lacenses d.]'l the other DETRIONLS enlsg 1o

Goligatec pursuant ic Secuon

) -y ~ T~
Sel= .Q;E‘Z\l gL Laicenses

moemnilicauon under such Sectiorn. Without limiting the ceneraliny ©
agrees ¢ indemufy and save Granior. its AfTiliates, direclors. officers. emniovees and agents ans

el respecltive heirs. executors. administrators, successors and assighs and eackh ¢

hermiiess of and from any anc all facy < of

manner ”I aciion, ¢auses o

covenanls. contracts. accounts, duties, demands, darages or expenses whaisoever directly or

- il =

:ndirecthy suffered by it or them o connection with or atherwise reiaiec 1o proauc: hebiliny,

nersonal iniury and property loss of, 10 or experienced by third paries in telatior 1o the Products
manufaciured afier the Effecuve Deate by or on behalf of Licensee

£y Insurance Poliev: Forthe carrving oul of the coverant conained ablve. DUl wWilhoul

i

. y Fa I N 2 Faloln
in.in Tuil force anc ellfect, a

Liminne the generality therecf, Licensee shall procure and maintal

~omrrenensive general Hability insurance policy or policies witl personal imjuny Lan

N i

)

. L\-JV—A‘A:

(

npleted operations liablity insurance en

contraciual Hadility and tomp

. . C ale AT maee Alrert s ovees 2nd 202715 &2&INST ey L0ss
peces 2nc (rramior and thelr oificers. directors. employ2es ant 282005 B2alist enl
P B e w ‘4

K . y . vy £
nemwiss ansint 00Ul Ol
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C)v« r.‘r\ ey o ~ Pa¥al -, 1 ‘ i } ) "-' N P p "

S ostuThing it connecuorn with all the business of Licznsee. Grantor shall be @ named addinona:
Ji HIR® ol (&3 onid:

Imsured 10 sacr such pobiey or nobicies obtained by Licenses which shall be wrinier oy &

resnONSINIC INSUTAnce company or companies licensed 1o de pusiness in the LS. anc meeune

1

witr fne reass ie - T . L
n 24800 < Appy ova, o Grantor. with a combined single himit (wWinich msurance chal alee

’3
m

mmoiude aly Rerevant Countries wnereln Licensse has rignts from Granlor: o7 not iess than 1w
melior 782000000 aoliare pius & ten milbion (§10.000.00C) aoliar umoreiia (or 11s equivalent
for bodih imjury or death and Tor propery damage. Such pohicy or policies (or equivalent
~epiacement pohicies) snall be in effect throughout the term of this Agreemen:. Priorwo
commencing smpments. Licensee shall furnish Grantor with a certificate or certificates of such
insurapce. wogether with evidence that the premiums therefor have been paid. Maintenance of
suck insurznce and tne performance by Licensee of its obligations under this paragraph shal! not
relieve Licensee of liability under the indemmity prov.sions set forth in this Agreement. except
“ina- Licensee shall have no liabilitv o Grantor under any provision of this Agreement 1o the

exten: tal the rroceeds of any applicable insurance policy are paid to Grantor in sausfaction of

CONFIDENTIALITY

—
Lo

2 Confidential Information: All information regarding the Trademarks. including the Know-
J = = ; =

How. other than information generally knownn the industry or information made known by 2

-1

-iird marmy 1o Licensee other than as & consequence cf Licensee's relationship with Granto

L

CiCanfidental Information') shell be —eated as conlidential by Licensee and shail be used soleh

~emgee 10 nilanufaciure, use, sell and devzlor @ market for me Products in accordance

s L

coenanle L

-
Dot £,703001_ViWRD 8

TRADEMARK

REEL: 002574 FRAME: 0634



with this Agreemen: and 1o camy out te business as contempiated by tnis Agresment. and all
documents containing or disciosing such Confidentia) Informauon shall at ali umes he and

perty of Grantor: provided. howsver, that Grantor shall not dur Ing the temm of tnis

(
3|
£
!
-t
jon
o
“'J

4greemen” demand tne delivery o7 such documents from Licensee.

‘tr Dun Not to Disclese: Licensee covenants and agrees that no Confidenual Infommation

grver 1 3t oy o7 on behall of Grantor ir the manner describea or otherwise shall be disclosed o
vone oulside the organizauon of Licensee without the prior writien consent of Granior uniess

otnerwise required by law but onlv afier notice of same 1o Grantor.

(¢} Reasonable Efforts: Licensee agrees to use all reasonable efforts to take such actions as

ma) be appropriate o prevent the unauthorized use and disclosure of, and 1¢ keep confidenial.

2!l such Confidential Information. includin

’l’-)

e

(i) ensuring that such Confidenual Information is disclosed only to responsible
emplovees of Licensee whe have first been properly instructed to maintain such Confidentual
Information in configence:

/11y not disclosing to any third party the terms and conditions of tis Agreement. except
zs required oy Licensee s Joan agreement with Chase Manhatian Bank (and the syndicates
thereof). provided that such parties heve first been properly instructed to maintain such

or acuions

Confidential Information in confidence, or 1n order to obtain court orders

sdvantaceous to the parnes hereof. providec that Granior has been given rzasonable Prior writien

notce thereol,

| 1§ ' ” S anufacture or sale of the Products inciuding produstion
(130 mot disclosing methods of manufacture or sale Ot he Producis inciuding proculuo

and marketing plans: and

"WLJ\
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A SdfegUd"QI*l( as far ac DAdCLI»le‘“ the Confaenta: informauorn agams: thef.. camagce

e5e oy unauthorized persons.

d Permitted Disclosure: Nothing comainzsc in thus Agreement shali prevent Grantor o

- -

_icenses from making disciosurs of any of the Connaenta: Informatiorn to
7 any authomized body for the sole purpese of obtaiming registralion of ans paten: for
any 1nvention or discovery which s the subject of thl

10 any other persor. 1Irm or corporatior 1or the purpese of promotng the sale or use of

“roducts by Grantor anc any of 1ts other licensees or by Licensee and any of 1ts permitied

Diswripwars. providec, however, that Licensee shall obtain from the persons tc whom such
Zisclosure 1s made & covenani of nondisclosure in favor of both Grantor and Licensee:

(1111 anv other person. entity, firm or corporation to the extent as may be required by law
pursuant ¢ subpoena or similar compulsion. provided that, to the extent pracuicabie. reasonable
prior written notice therect is given to the other party; or

(:v) in connection with the bankrupteyv case In re: Renaissance Cosmeucs. Inc.. et al..
Case No. 99-2136 (MFW) (Chapter 11 ). presently pending before the U.S. Bankruptey Court for
the nstrict of Delaware, Grantor may make disclosu-e of any of the Confidential Information to
the bankruptey court, the creditors” commitiee and/or other interested parties, provided that
Grantor shall endeavor 10 obtain the agreement of such parties to maintain the confidentiality of
such Confidenual Information or a Protecuve Order from the bankruptcy court.

(v} any persop Or entity undertaring toliing manufacturing on behalf of Licensee. or with
vwiich Licensse enters Inlo a conract or consulung agreement, related o the Producis if

necessary for Licensee to ensure that the provisions of this Agreement are foliowec. and furtner

50
oar FTRReEN N WP -
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proviaec that Licenses shall obtain the agreemen: of said manufacturers. contracior: anc

conauliant: o mamtain the conhiaenualiny of such Condidential informaton.

i< BOOKS AND RECORDS

¢ Dunv 1o Keep Books. icenses shall keep at 1ts principal place ol business cigar and proper

hooks o1 account showing a.l sales of Producte under this Agreement.

Report by Accountants: Licensee

wy

hall. upon Grantor's reguest {not 1w de male :

a2
@]
—t
I3
o
=
[68)
3

once during any twejve (12 month penod: on not less than ten (10 davs™ writien notice anc at
Grantor's expense. cause 1ts certilied public accountants 10 issue an annuai rovalty repon uporn
which Grantor may relv.

Right of Access to Books: Grantor may designate and regularly retain an independent
certified public accounting firm to (1) review all Rovalty reports and reportings as anc wher.
issued and received and (ii) inspect from time 1o iime Licensee's relevant books and records 10
asceriain the accuracy of Licensee's Rovalties reporting not more than one (1) ume in each

Contrac: Year. and then on not less than ten (10) davs' written notice. Licensee shall maintain 118

i~ -

L . : . . T
~rincipal place of business and its books and records within the United States. The auait snzil o¢

conducted a- Licensee's premises where the relevant books and records are maintained auring 1is
recular office hours. Licensee shall. make available to the auditor reasonable working space.

access o a personal computer or adding machines. reproduction equipment and 1elephons Lines.

sement shall reveal a discrepanc) 1L

nrovided, however. that if anv audit under this Agr

. con (10% | S
discremancy adverse ic Granior)of nmore than 1en (11U o] pereenn of the

d\drlxs e 4@l

(D

i

o
b
joi]
w
&
(48
)
T

! | 3 ] 1 two (2) ract Years nave the righ
wmoun: due Grantor. Grantor shall thereafter. for the nextiwo (2] Contract Yea v g

L)
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1o audn ur e twe (2 umes i each suck Contract Yea:r. and Licensee will be obligatec pe the
cost o sard audiu g, 17 Orantor shall fail to audr or 17 11 audits and Tatls 1o objest wathir one

nunared-enghty 0800 dave [rom the receipt of the final Rovalues report for the Contrast Y ear
WILL resnect 16 wiuch any Fovalues report(s) was renderec for tha Contract Year. the Rovaives
renor e shall be deemed final anc conclusive and not subiect W any further review or
ac;usiments. except that i any audn shals reveal ¢ discrepancy 1o Licensee s favor of more than
wwentv-five (23%) percent of the amoeunt due with respect 1o 2 prior Contract Yearis). then In tha
event the Fovalues report(s! for that Contrac: Year(s) shall be subject to appropriate adjustment.
47 the request of either party herete. any discrepancy perceived 1n the auditor's report shal. be the
subject of @ prompt meeting between Grantor and Licensee at which meeting the parties shali
discuss the purporied discrepancies and attempt to resolve anyv dispute concerning it. At a
reasonable ume prior to said meeung. Grantor will previde a synopsis of the discrepancy so that
| jcensee will have reasonably sufficient time 1o investigate it and respond 10 1t prior 10 the

meeiing.

17 LICENSEE'S STATUS AND SUBLICENSEES TO BE BOUND

‘. Licensor and Licensee Only: The relationship between Grantor and Licensee 1s ntenasd 1o

we and shall be that of licensor and hcensee. and Licensee and its employees, agents anc

-anresentatives shall under no circumstances be considered agents. partners. Joint Venturers o

either party hereto shall act or altempt 10 acl, Or Tepreseit 182l

. parlner or repre esentalive of the other orin any

drectiv Or Dy Umphication. as agent. JOInT ventur
- apner assume or aliempt 1o assume o7 create any obligations or hability €T am kind. nature or
oz TR0t W WPRD S
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SOTL express 0T impiled. ot benalf o

‘v No Franchise: The relauonsmp created by this Agreement does not ConSTiuLe

of & francise 1 Licensee by Grant

reguiallorn 07 Tule 18 1nte

francnise. swule. law. reguialion o rule be deemed

0ODerauorn. adniniswalon O lermin

reunder 1¢ any PErson Or SmiITy unjess

07 Ana no

ded ¢ or has beer applied »

o, Obhigations of Sub-licensees: Licensee shall not grant any hc

h licensee or sublicensee agrees 1 be boun

7 orin the name of the other

the granting
Jeasra: or provincial francnise stawute. iaw .
v the paruies hereto. nor shal ary suck

T construed 1¢ appiy 1o the formanorn.

anon of this Agreement.

ense ar sublicense of 1ts nghts

(&N

oy oall

the terms and condiions hereo! applicable 1¢ Licenses pursuant 1o an agreement in form and

subsiance sazsfactory to Grantor, in )

8. TERMINATION

{ai Inthe event that either

respect in the performance of an) of 1ts mater

acreements entered 1nte in connec

shis Agreement (or any other agreements

nrocedures shall apply

1

(i) The party claiming & breach or

other party (ihe "Respondent” ]

party hereto believes that the other party is in defau

entered Into 1n conne

efault (the "Claiming Party")

lT'] WTITting o

18 reasonable discretion.

It ir any material

ial obligations under this Agreement (or any other

tior. herewith) or otherwise commits any material breach of

ction herewith) then the following

j shall promptly noufy the

TRADEMARK
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(i gave Witk respect 1o qetaults o the pavmen: of monetary obligations anc tnrmy (30 gayvs
witk resneci 1 non-monetary asiaulte
i lv tne event that the claimed breact or defaul: 1¢ curec to the sausiacuon ol tne

Ciatming Parre. the Claiming Parte shall so acknowiedge. 1 Wriing, 188 satsiaclion. anc ne

s
[y
P
J
2
3
&
s
e
1
)
B
jos)
2
jos
oV
<
n
)
3
T
—ty
il
a3
-
(3

duty. habiity of oblication with respscl 1o such ciaimed

{1101 Io the even: that the Respondent shall @ spute the vahdiny of the claimed breach. the
narties shall meel 1¢ discuss the same withun ten (5 (4 davs of the receipt of the wrinien response
from the Respondent. in the event that the parties are unable 1o resolve the iesue\ s). the subject
matter of the dispute shall be resolved through such tudicial proceedings as mey be initiated or
commenced in a court of competent jurisdiciion for any damages, remedies o reitef whatsoever,
none of which shall be deemed exclusive of the other. inciuding equitable or injunctive rejiel by
the Ciaiming Party.

Grantor shal) have the unilateral right 1o terminate this Agreement. effective upon notuce to

Do
el
G

i ] ' o ; ~ £ meclommnent far
*icensee in the evert of (i) Licensee's insolvency or the making by Licensee ol an assignment 103
‘he benefis of creditors except for assignments underiaken pursuant 1o Section 2Z{bJ). (1) the
appoiniment of 2 eceiver for all or a subsiantial pornon of Licensee's property. (i) ihe

1 1on by { compet jurisdiction of all o
“assumption of custody, attachment, sequestration by a court o1 competient Jur f

significant poruon O of Licensee's nroperty. or (1v) Licenses and its subsidianes ceasing 10 Cary on
Dl 11 i J Ry S prop~aty. . )
‘heir business eken as @ whole. Ne essignee for the beneiit of creditors, receiver. iquiaailor,
“he §1riess t :
' g o) charoed yotth o over

1 1 Ranlrupicy, sherifl or any other oihicer o 1he court or officiel cnarged with ~9¥ ing ove

rasies L Dallrd dpet 2l 7Y e
54

oo s TEIWET VD WPL
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custody of Licensses assels or pusiness. snall neve any night o conunue performance of ts

Aoreement. and this Agrsement may not be essigned by onzration of law

= ENENTS UPON TERMINATION

‘v Lnor termunatior of this Agreement for ary cause whatsoaver
{ooal Mimimum Rovalues, and Aadiuone) Roveltes, including emounts due or the

.-

Eroducts s01d for whicn reports have not ver been issues. shall immediately become due and

(11) Licensee shall be enutled for a period of fory-five (43) days following termination 10
complete the assembly of Products and shall then have a further period of ninety (90) days 10
complete the sale of the Products (such aggregate one hundred thirty five (123 day penod

hereinafier referred to as the "Relevant Period"), which sales shall be subject 1o the pavment o

rantor of appropriate Royalies:
(iii) 1¥ termination is the result of Licensee’s failure to pay appropriate royalties. proceeds
‘ ! T 1 Vorrmms Tarina chall Firg he Viad 14 et
derived rom ihe sale of the Products during the Relevant Period shell firs: be apphec 10 payment

of ouisiandine rovalties (including rovalies on such sale). Furthermore. Grantor shall be entitled

1

‘o the mient of frst refusal 1o buy all of the Products during the Relevant Period.
. L e ~— s
{iv) Subject to the rights contained 1n subparagraph "(ii)" hereinabove, Grantor will have

1 & engee s cost price such of the assembied or par
the right to require Licensee 10 sell 10 i1 at Licensee s cost price such of the assemnied oF pan

A i

] ' the cate of
~hied merchantabie Products as sha!l not have been dispose b\ Licensee al the gate ¢

255811

3 . ~la ! e P _"“\/,A
{ i 1 o 1107 T a2h cost price I! be pald wiihin fory-tive
sy eyoige ¢ such opuen and. if Granior so reguires. such cost price snai oo

(2% deve of aelivery of the assembled or part asserbled Producte; anc

[

o

Dur = TERNGT Vi WPD
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sy Upor the expirauion o7 the "Relevant Perod". Lic e shal. immediale!y cease using
tne T raaemarks anc all oiher trade names and trademarks of Grantor 1o any manner whatsoever.
and snal forthwith aestroy adl labels. containers. carons. adverusing matenal. packagees anc
otner arsuncuve maienials with the 7rademarks. All fnignis wo the Trademarks. trads names anc

—_—
!
1

other intellectua property associated with the Trademarks such 2c at present exist o7 such ar are
created. developsd Or acguarred subssauent o the date nereof by Grantor or Licensee rejatve ¢
ine Progucrs. shall immediatels and automatcally become the soie and exclusive property of
Grantor or 118 successor. and Licensee, as well as its successors and sub-hcensess. snal;
immediateiv cease and desist from the use of said names. lahzis. stvie. dress and appearance of
tne ceniainers, cartons, advertising matter and packages usec hereunder. anc shall forthwith, and
not later than thirty (307 davs thereafter, return free of any charge o Granior, the technology of
-he Know-How and Trademarks; further. Licensee agrees that it will forthwith disconunue the
use of and refrain from using. disclosing or exploiting the Know-How and any technical data and
information pertaining thereto or any improvements or development in respect thereof disclosed
10 13 under this Agreement by Grantor and from manufacturing or selling the Products. anc
Grantor shal] forthwith have the right to institute proceedings for infringement of any of 118
Trademark rights thern in force:

Afier the earlier-of the expiry of the Relevant Period and the completion of Grantor's

ourchase of all assembled and part assembled Products:

Licensee shall turn over 1o Granior or 1ts designee all sale inguiries anc uniiliec

LIS
(@2

Dog R LUTER5T NV WD
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‘1i: Lacenses shal cease trading e the Proauczts anc snall noufy all asalers and other
interested parties of e lerminaucen. anc Licenses shall further cease 1¢ make are ~epresentations

Lo the pubhic.

(oo Norwlinstanding any suer terminanon:
£ all warranties setout in thes Agreement anc all ophgauons of indemninicauor snal:

SUTVIVE anc conunug 1o bing the parues hereto for two (2 vears afler the date of termunaioen of

Licensee shali honor any remaining pavraeni obilgatons set oul in tis Agresment

20. CONFORMITY WITHLOCAL LLAWS

ta) Modifications on Nen-conformance: The nghts and obiigauons of the parties under this

s greement shall be subiect 1o all applicable laws. orders. regulations, directions. restricions and
limitations of the governments having jurisdiction o the parties hereto. In the event. however.
that anv law, order, regulation. or interpretation therzof shall in the reasonable judgment of either

pariv hereto substantally alter the relationship betwzen the parties under this Agreemeni. Or the

advantaces derived Tom such rejationship. either party hereto may request the other party 1o
modifv this Agreement. and 1f, within fifieen (13} days subsequent 10 making such reguest. the

: : . ok . ,
sarties are unabie 10 agree.upon a mutually satisfactory mod:ification hereof. then the acy ersely

~

. - . . PR, - )'\ - < S ’}il IC.f
affecled party may lerminale Uls Agreement in accoréance With the provisions of Secuon 18

b1
L

this Agreemen
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‘v Recording of Agreement: Licensee. ai 1tc owr expense. shal take such sieps as ma be

- A

regurred Wosansiv the laws ancd requirements of the respective countries wherein the Grantor

presentiy does not arrectly exploil the Proaucis wilt respect 10 deciaring. recording or otherwise

f=

rendering s Acreement vahd and eniorceablz. I such stepc are taken by Licensee withar such

CUTISQICLIONS 07 16 SUCH JUTISAICUONS WhSTelr rantor present!y direcly expiolts the Proaucts. the

- . 4
P

reot mncured by Licensee shall be the cost and expense of

(@]
fu
N
o
=3
o
o
e
{7
o
721
pA
"
5
1
"
-
o]
4y
o]
3
]
|72}
—
o
T

2. DISCLOSURE

This Agreement may be filed with anv governmerntal agency or official as determined 10 be

]

reguired by either party hereto on prior nouce and only as may be required by law or count orger.

Zo EXTENDED MEANINGS

Words imporiing the singular number include the plural and vice verse. and words imporiing

oender inciude all genders.

2 INTERPRETATION NOT AFFECTED BY HEADINGS

=

The division of this Agreement into paragraphs and the insertion of headings are for convenience

i T he consiruclion or mierprealion of tis Agreement.
of reference onlv and shell not affect the conswruction Or IMErpretaon © 1his Agre

"4 APPLICABLE LAWS

- N 4 S ' ol rD-';.}.\rv W \,O’l\NE\\'
—uie 4ereement snall be deemed 1o have been made. executed ana deliversad i N€ ;
ad
Teoc Ti7EI0CT N W
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York and any controversy ansing under or i reiauon 1o this Agreement shal an -

o)
[\
o]
2
(
4
,J
T3
o,
J

tne lawe of the State of New Yy orl

.

construed noaccoraances witlh apphcable federal taw an

withow grving efiect wo the coniliicts of laws provisions thereot

SN ENTIRE AGREEMENT

True Agreement consuiuies e enure agreement of the parnes hereto with respec o the
subieci-matier hereof anc. except as 10 the instruments and documents t© be executed and

a]

delivered pursuant to 1t and other agreements between the parues consummated on the same dat
as this Agreement (the "Other Agreements” . this Agreement contains all of the representations.
undertakings and agreements of al, parties respecting the subjeci-matier hersel. There are no

representations. undertakings or agreements of any kind berween the parties herete respecting the

subjeci-matier hereaf except those contained in this Agreement, anc said other agreements

consumimated on the same date as this Agreement.

=0, SEVERABILITY

j itie t e 3 ; ATy the validiow
The invaiidity or unenforceability of any provision of this Agreement shall not afect the validin

abiiity of any other provision or the Agreement as & W hole and the remamin

[§10]

or enforce

nrovisions shall be construed or reformed so as 10 as near}v as possible give effect 1o the

stenzions of the parties in entering 1o this Agreement.

e OIS

n7 CURRENCY

, oliar amounts o1
Uniess otherwise specifically provided in
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other money amounts are expressed i 12mms o

adcresses as the party o7 paries 10 whom such writing or documents 18 10 be ¢rvern shall have las

awrul money o7 tne United Saies

NOTICES

LDy nouics 07 0WIST AdCUmMEnts reguired Or nermITed o be giver under this 4.oree

areemesn

. 12! he deliverss maglied by = ; i ;
T WTITING anc sha. be aehiversd. matied ™ DNre-pdic regisiered mayl. Teturn resen

owvernizd

» DL

Darues e WHOIT 11 18 1

a3

1vern al the address stown below or at such other adaress -

(&)

-

(iy if 1o Licensee at:

New Dana Perfume Coryp.
170 Oaknill Road
Mountaintop. PA 18
Atne Tom \X esley

—

New Dana Perfume Corp
470 Oakhill Roa'
Mountzintop. PA 1
Ann: Alired Cowger
Telscopier No. 570-474-7914

-
07

(11) 1f to Grantor at:

Houmoa*} Inc.
. Sherman & Assoclates

—est 68th Street

New York. New York 100Z1

a- Michael J. Sherman
J 12-5

TRADEMARK
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shad
Lrequesiel,

chi courter (with proof of delivery recuesied’ or sent by teiecopy adaressed 1o e parts



F.ave. Scnoler. Fierman. Dave
& Handier, _UTF
475 Park Avenue

5 ()/\* I

o —

Naw Yori, New York
snenuon Miuche! 5 Ferioel Tse

giecomer No, Z1L-836-017

‘m 4Apt suCh noucs or Other gocumen:t snall

1 h]

such nouce or documeants shall oe deemed to have beer giver and received at the place of receipt
on tne D1tst business ay in the place of receipt, thereatier;

1 1T ransmatied by telecopy. be aeemed 10 heve been given and received at the place of
receipt on the next business day in the piace of receipt. thereafter:

(i1 i mailed. be deemed 10 have been given and received at the place of receipt on the
daie of actua. recelpl.
(¢, ln the event of postal disruption. such notices or documents must either be delivered by
chvernight courier or sent by telecopier.

el

‘d Anv nolice by tejecopier shall immediately pe followed by delivery by overnight couriey or

oy recistereC mail, return-receipt requested.
- Ve P
(e 17 Licensee defaults on pavment of any revalty when dus. Grantor agrees 1o provide a copy of

o e . .
‘he 1mitial aefault nouce. if any. 10 Licensee s lender & e following

The Chase Manhatian Bank
500 F:fh avenue. £ Flioor
New York, vew York 10020
ention: NDP Accountl Executive
T kcphO'V* (Z 12\ 3X2-4L42
e e

Facsimile: (2120 232-22

i

AN

Do BUIRAGED N WDPD

TRADEMARK
REEL: 002574 FRAME: 0647



with & copy 1

-

lann & Hegsen 1 LP

250 Fith Avenue

New Yoric new York 107 1K-0073

Anenuon Dame! J. Krauss. Bsg.

Telephone: (277 THe-1000

Facsimile (20700 5547067
26 AMENDMENT OF AGREEMENT
wore o7 the terme. conditions or provisions of tie 2 greemen: shall be helc ¢ have been
changec. walved, varied. modified or altered by anv act or knowledge of either party hersto. their

respectlive agenis servants or emplovees unless done so 1n writing signed by both partes hereto.

3 WAIVER OF BREACH

[

12

N

Nc wa'ver on behalf of any party hereto of anv breach of the provisions shall

—
g’
D]
0
-

~indimg on such party hereto unjess the same shall be expressed in writing and any waiver so

o™ 4] . R V. E s
expressed shall not limit or affect such party's rights with respect 10 any future breach of any oi
“he provisions of this Agreement.

FURTHER ASSURANCES

L)
—

ch 07 the parties hereto covenants and agrees thai he. his helrs, executors. administrators,

—ach

~ N - S, - rq rroor
SUCCEesSsors and permi itted asmf'ns will execute such further aocuments and Q¢ and periorm ¢
S Sa i 4

‘ furt eT act essary o desirable
nd performed such further and other acis 2e may be necessary or dess )

1.0

RS

[hos = JER0ET N D WD
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oz SUCCESSORS AND ASSICNS

Thre agresment shall br pinding or and enure wo the benefit of the successors and assigns of
notn pariies herete and ali persons or enuuies succeeding 10 07 aCoWIrng the business now camed
or. b rantor or Licens2s. hiowever. picensee shah not be enutled 1 essign tis Agreemen i
WHOjE 0T 10 DA WIthou: the DIIOT CONSSNt I wWriling of Urantor. except 1o Aflihaved compames
Moreover. Licensee snall not be enutied 1. and hereh agrees that 1t

aispese or cause the sale, wransier and disposition of the ownership and contro! of righte under

< Agereement. except W0 ATihated companies. Ans such sale. transier. dispesinor or

meci et well mat o f - P : 0
zssignment will not afiect anv rights of Granior under this Agreement. Licensee’s obiigations

ander this Agreement will be assumed in full by sard Affihate, and Licensee will zuarantee said

abiigations. For purpoeses of this Agreement and this paragraph "32". except for and excluding

oranis 10 AT Hated companies of Licensee, a gramt of distributorship by Licensee of the

Trademaris and Know-How of the Products for portions of the Territory from which the

coregate Sales so generaied represent more than fifty (30%) percent of all Revalues for the

re Terrilory In any given vear shall be deemed a "sale” hereunder.

(v Notwithsianding any other provision of this Agreement. Licensee shall be permitied. without

he consent of Grantor. and in a form satisfactory 1o Chase ! Aanhatian Bank. 10 nleage or assign

Licensee s rights under this Agreemeni 10 Chase Manharttan Bank, or any other memoer ¢f the

condicats with wineh Licenses eniered 1010 2 loan agreement as stated in Seciion 13(e)ii) above

v ogg collateral secunty 107 Ug OO

- and remedies, provided tnat,

RN

Do 71 I9ARCl A WPE
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o heandine ans suck : R :
notwitnsianding any such assignment as collateral securniny (and whnether or not the Otner
Loreemente are assigned o the cenders or saic Lenders exercise any rights or remeadies
Frievraay e NP £ o-'—. .
thereunder:. any oreach O7 dasiault unaer saic Otner sgreements shall contiinue w0 give riss 1w

I St e Yooy e 1mnie 2o : 7
LITATOT & A..L L0 lerminale i Agreemen and exe-c1se 118 remedies as Drov 1dec rn Secuor 8

a00ve.

XN TIME

1

When calculaung the period of ime within which or following which anv act is ¢ be done or

siep taken, the date wnich 1s the reference dav in calculaung such period shall be exciuaed
~L. NO SALE BY GRANTOR

r

Until this Agreement is terminated, Grantor agrees noi to sell or otherwise transier any

~rademarks. Patents. Know-How, intellectual prope-ty. or other rights containgc in or rejated 10

~F

this Agreement, other than to Affiliates of Granior. except with the written permission of

—ic Any such sale or transfer will not affect any 1 chts of Licensee under thi

_icensee.
Gramtor' s obligations under this Agresment will be assumed in full by said Affilia

will guarantee said obligatons.

I
Im

Dae = TEIGRT N WP
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1
try

~~

[ P S TR PP
Beoavss hoth Grantor and Licansee have s

nEe Drovision:

SURNIV AL

o Secuons o0 c; 902 DD (sumect W Section (9. 142 Jsubject o

J%and e nereod snall survive the terrninanor or expiration of tus fgreement

NO CONSTRUCTTON AGAINST DRAFTER

wade substanuve arafling contriputions anc changes 1o

1

=3

ts fanguage of the Agcreemen: shall not be interpreted for or agains: eitner

I~
Al

Tjoc R TGI0CT v WRD
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—

TTNESS WHEFEOR. the parties herewe have auly executsc this agreemen: as of the qate

1In0Ve Writlen.

HOUBIGANT, INC

i ‘/’:‘ _7‘"‘ - /
S LA _
pef'i Yy L,{/;//,},c’/' ,"(«‘/,,,(,’ g P o e
Michae! I Sherman
\'/ . ~—
Chief Executive Otficer

ETABLISSEMENT HOUBIGANT

4
. / /
Per: %»/C»ré;/ ﬁ’uﬁ ~

Michaﬁ J. Sherman
Chief Execunve Officer

DPC ACQUISITION CORP.

Per:

Aanthony J. Wesiey
Chief Financial Officer

TORYCTNY
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7

ENCWITNIES WHEREO S inr cartesy persw nave duly excouled this agresment as 0!t das

fivat ahove writien

HOURBNGANT INC

o>

Ll Sherman

P . P T e A
Loy sy ar
by I ZlULTVE AU IIICET

M chae! ). Shermian
Crie? bxvecunve Ufficer

S AC‘QL’ISI'I’EyC-"‘RP. »/

v . s
Anthony ! Westes

3 S o I ETT ey
Crie? Vinancial Q710Cer

b
L

Ther BTG9G WY
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\Wnie Crnantiin
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Rallines
Demi-Jour

Sngiish Waterlilies
French Garzen Flowers
Monsieur Musk
Bisiro De Chanully
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French Vanilla
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SECOND MODIFICATION TO LICENSE AGREEMENT

This Second Modification (¢ Licenge Agreement (heremnafier the “Apgreement’” ) s
snlered into this /5 day of 7w ; . 2002, by and berween lioubigant

inc. and Etabiissement Houbigan: {hereinafier jointty referred w as “Granwor™ . anc DPC
Acqusition Corp. {nereinafier ©I

PRI
loensee .

Whereas, Grantor and Licensee enlerecd ntc 2 License Agreement on o7 about
November 17, 1996 (neremafier the “License Agreement’), whereby Licensse was
granted ceraln rights wo trademarks and relawed mieliecrual property, as acluneated 1n ing
License Agreement, 1o exchange for which Licensee was to pay Grantor @ Mimimum
Rovalry, as that term 1s defined 10 said License Agreement, pursuant 1o a pavment
schedule made & part of the License Agreement, and

Hhereas, thereafter Grantor and Lizensee entered inwo 2 mod:ificauorn of the
License Agreement on of about Ociober 10, 200! (nereinafier the “Modificauon™
whereby Licensee’s obligation to make said Minimum Royaity was modified, s¢ that (ir

addiuon to other months} from February through May 2002, Licensee was e make the
foliowing payments:

2/5/02 | 548391 |
3/7/02 | 546,500 |
4'5/02 | 544,609 |
' 5/6/02 | 547719 |

(hereinafter referred to as the “Payment Schedule™); and,

Whereas, as a result of a Chapter 11 bankruptey filing by KMart in January 2002,
Licensee is experiencing a temporary cash fiow problem, and because Licensee and/or its
Affiliate are attempting to find financing to cxercise an option granted pursuant 1o an
Option Agreement entered into concurrently with the License Agreement, Licensee
would like to modify the Payment Schedule,

Now. therefore, Grantor and Licensor agree to the following:

1. The payments in February, March and April 2002 by Licensee due pursuant 1o
szid Payment Schedule will be deferred 1n their entirety untl the payment due on May 6.
2002, at which time all payments due in the Paymeat Schedule from February through
Mav 2002 will be due together in the amount of $2.1 £2,216.

2 1p consideration of said deferral, Licensee agrees to the following:

| be modified such that all nghts

a. ine License Agreement and Meodification wil e

to trademarks and related inieliectual property granlcd to Licensee unaer Lbj:.Lk jeense
s greement for the irademarks Lutece® and Raflinee® shall terminate as o] s 620 { lA . 4
: ) ill it1ed 1o COont 1 cercise its righ

this Agreement, excepl tha! Licensee will be permitied to continue 10 EXereiss it S TiE ~

SN
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REEL: 002574 FRAME: 0674



manufacture componeants andror work-in-pracess exisung as of the dair of this
Agresment mio finished g2oods ang sc)! those goods, a2s well as TInishec gooas exXIsting as
£ the daie of thiz Agreemeni, eitiher by Licenses or 11 Affilkates as pemutiec in the

ense Agreement, for onc hundred eiphty gavs afier the date of thys Agreement

b. The Pavmen: Schedule for all amounts aue tc G:anto by Licenses pursuant o
the Schedules attached 1o the Modification s hereby amended and supvrscdﬂc v Scheduie
iz atiached nerste. Tne parties acknowliedge that Schedule iz reflects 2 credn ac‘:m.”
pavmen! ows< by Licensee o Grantor o the amount of §20,455.00, which squaiss 1o an
overpavmen! previousiy made oy Licenses t¢ Granto:.

c. The Change it Contro! provisions conta:ned i Section V of the Modification
will be amenaded by adding the phrase “(persinafle- referred o as & “Change in
Contro!™y” afier the pirase “of the surviving corporatior.,”, and by adding & sentence at
tne end ol this Secuon V whicn wall read “Furthenmore, if @ Change in Contuol is to occur
withir Two Hundred Sevenry (270) days after the Optionee or the Opluienee’s permrttad
assignee nas exercised jts nghts under the Option Agreement dated November 17, 1006,
and entersd into concurrently with the License Agreement, then the fee of $730.00C sha!]
be paid ic Grantor by Licensee immediately prior 1o said Change in Control occurnng.”

3. Sclong as Licensee makes concurrent with execution of this Agreemeni all
payments due from February 5, 2002 through the date of this Agreement as stated in
Schedule ia, and thereafier makes payvments pursuant to Schedule 1z as they become due.
then Grantor shall not be permitted to deern Licensee in breach or default o7 the License
Agrw ent or any other agreement exisiing as of the executon date of this Agreement
olely as z result of Licensee’s failure to pay a Munimum Rovalty or any other amount
due te Grantor by Licensee and/or any affiliate of Licensee on or bcforc the execution

date of this Agreement

4. Al other rights and obligations berween the parties of this Agreement as of the
execution date of this Agreement which are not specifically altered or terminated by the
terms of this Agreement shall remain in full forcs and effect.

[remainder of page intentionally Jeft blank]

TRADEMARK
REEL: 002574 FRAME: 0675



[EONCINS
CERYTVIN

S Twe copss of this Agreement will be executed by authonzed represeniatives
of cach pary hersic, anc cach shall be deemed originals of this Agreement.
ENTERED INTD w New Yerk City, NY, on the date first stated above

DPC ACQUISITION CORYP.

HOUBIGANT INC. and
ETABLISSEMENT HOUSIGANT

,
N e

4o i/ o e
/A FIT it

- / 4 4

3y 77 l"if/:’ﬁ/“; AL ‘
Michae! 1. Sherman Melania M. Serfass
Chief Executive Officer Chief Financiai Officer

o¢

e nLO LD SRR

L4 . 48 rAA

ENSE AGREEMENT
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POWER OF ATTORNEY

Houbigant Inc., a Deiaware USA corporatiorn. the owner of the regisiered
rademarks identified in the attached Exhibit A (¢ Composite Maris™). hersby
appoints Clarendon Consultanis LTD. 2 Nevis corporation. its successors and
assigns, as its attorney-in-fact to act as its agent for purposes of expressly
effecting the abandonment of the Composite Marks in any Irademark Office in
apy jurtsdiction where the Composite Marks are registered. This Power of
Attornev may be assigned by Clarendon Consultants L'TD. ac necessary {o effect
the above-described purpose.

-
DATED this _S_day of =) v=-& 2002

Houbigant

Its: [/p

Acknowledgement:

State of A/W mg

County of Al LK< /}4/
On misuday of %‘4\./1 , 2002, before me appeared 0 é‘? f 9] S %

the person wWho wayg authorized to sign on behalf of the identihed Houligant Inc., who

being sworn acknowledged that (s)he signed this instrumen a freg 8?/7' ‘
. e

Notary Public

My cornmission expires on:

VAR Fs':th:EJ;E“"’ Yok
X haing
Crusltites gx;f:': ogwoer 1

W_\O‘ﬂ
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Exhibit A

Attached Scheduies prepared by Ladas and Perry
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POWER OF ATTORNEY

Etablissment Houbigant, a Liechtenstein corporation, the owner of the registered
trademarks identified in the attached Exhibit A (* Composite Marks™). herebv
appoints Clarendon Consultants LTD. a Nevis corporation. its successors and
assigns. as its attorney-in-fact to act as its agent for purposes of expressly
effecting the abandonment of the Composite Marks in any Trademark Office in
any jurisdiction where the Composite Marks are registered. This Power of
Attorney may be assigned by Ciarendon Consultants LTD as necessary to effzct
the above-described purpose.

. ~
DATED this_ < day of ) vt=2. 2002

Etablissme 7Ho ig
7L

By:

Its: (-/\//

Acknowledgement:

State of 4?% 2{7{
County of Arequr ;"7 &

On thisa_v—_y_{ay of ¢ 27@ 7 , 2002, before me appeared ﬂéﬁ /J ./2{4/_;‘,/67

the person who w authorized to sign on behalf of the identified Etablissment

Houbigant, who being swom acknowledged that (s)he sig;?isifnem as a free act.
gant, - “
4 Z . %/n
— = o=

Notary Public

My commission expires on:

AN F. BLESEC, | vork

W
pme
Notsty PR 51 406TITS
in New
outuﬂ“; ér;p\;ei oa1abe’ 1@
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Exhibit A

Attached Schedules prepared by lLadas and Perry
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TRADEMARK ASSIGNMENT

FOR vALUE RECEIVED:

~

i. houbigant inc., (“Assignor”), the owner of the registered trademarks 1identified 1n
the attachec Exhibit A (“Marks™). hereby unconditionally assigns. transfers and
sets over to and unto Clarendon Consultants 1. TD., its successors and assigns.

(" Assignee’ ), having its principal office or place of business at PO Box 556,
Mainstreet, Charlestown, Nevis. 1ts entire right, title and interest in and to the
Marks described in the attached Exhibit A, together with:
a. The logos, business practices, use standards, trade dress. and goodwili
assoctated therewith.

The renewals, extensions and modifications thereof.

c. All income, royalties, damages, and payments now and hereafier due
end/or payable under and with respect thereto, including without limitation
damages and payments for past and future infringements, dilution or
improper usc thereof excepting only: 1.) any infringements of the Marks
which accrued prior to November 17, 1999; ii.) and further excepting any
rights to infringement that may have accrued against New Dana Perfumes
Corporation. its subsidiaries and affiliates, from November 17, 1999
through March 15, 2002,

d. All rights corresponding thereto, including. except as specifically noted
above, the right to sue and recover for past. present and future
infringements, dilution or improper use thereof.

e. All other proceeds and products of the foregoing, including without
limitation, any rights pursuant to agreements with any other party.

f. All other rights in and usages of the Marks wherever located or however
held. .

All to be held and enjoyed by the Assignee, its Successors and assigns, as fully

and compiletely as by the Assignor had this Assignment not been made.

o g

The Assignor undertakes and agrees 10 execute, at no additional cost to Assignee.
such further assurances as may reasonably ve required in order to permit the
Assignee, its successors and assigns, to hold and 'cnjoy the Marks assigned
hereunder and to obtain the recording of this Assignment.

!J

uccessors and assigns, a limited Power
necessary 1o effect this Assignment,
Trademarks

The Assignor hereby grants Assignee, its s
of Attorney to transact any and all business : > eff
inctuding without limitation, registration Or re-regisranon in the
Office of any country in connection with the Marks.

)
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4. Ths Assignment and all rights granted hersunder may be assigned by Agsignor
without resmicuar.

o

ATED ths day of , 2002

Clarendon Consultants LTD.

mf”/l?ﬂ bl
Its W‘-’]" ! 5 { ‘QGVL

Houbigant Inc.
Assignor g
7

Acknowledgement:

Siate of A e L7:\/.'»'/(
County of &K@ T /< |
On this 2 day of ;é/’\.l , 2002, before me appeared &éq ﬁm '/7

the person who was futhorized to sign on behalf of the identified Hbubigant lnc., who
being sworn acknowledged that (s)he signed this instrument as 2 free act.

e

Notary Public

My commission expires on: -

I g
Ouaithed in New 10, dmws

Comymiseion wxpires O
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State of
County o

,/
;
/
On this av of y{\‘Z. ., 2002, pefore me appeared | CUUJ / : b‘ﬂ.bw
. . T > . L - . - 5 —
the person wha was authorized to sign on benalfof the identified C?réndpn Ccmsultzmtf»
_TD.. who being sworn acimowledged that (s)}lc signed fhis ins en a free act. |

A
L
'Notary Public / -

My cornImission €xplies OnLi-
DARWINA BELL-ESSES NOTARY PUBLE -

My Cosmntaaion Exphrea Aug 31, 2002
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Exnibit A

Attached schedules prepared by Ladas and Parry {regtistered selo marks)
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TRADEMARK ASSIGNMENT

FOR VALUE RECEIVED:

4

(¥

a2y,

Houbigant Inc.. (*Assignor™,. the owner of the trademarks identified in the
attached Exhibit A (“Marks”), hereby unconditionally assigns, transfcrs and scts
over to and unto Clarendon Consultanis LTD., its successors and assigns.

(" Assignee™), having its principal office or place of business at PO Box 256,
Mainstreet, Charlestown, Nevis, its entire right, title and interest in and to the
Marks described in the attached Exhibit A, together with:

a. The logos, business practices, use standards, trade dress, and goodwili
associated therewith.

b. The renewals, extensions and modifications thereof.

c. Al income, royalties, damages, and payments now and hereafier due
and/or payable under and with respect thereto, including without limitation
damages and payments for past and future infringements, dilution or
improper use thereof excepting only: i.) any infringements of the Marks
which accrued prior to November 17, 1999; ii.) and further excepting any
rights to infringement that may have accrued against New Dana Perfumes
Corporation, its subsidiaries and affiliates, from November 17, 1999
through March 15, 2002. ’

d. All rights corresponding thereto. including, except as specifically noted
above, the right to sue and recover for past, present and future
infringements, dilution or improper use thereof.

e. All other proceeds and products of the foregoing, including without
limitation, any rights pursuant to agreements with any other party.

f.  All other rights in and usages of the Marks wherever located or however
held.

All to be held and enjoyed by the Assignee, its successors and assigns, as fully

and completely as by the Assignor had this Assignment nol been made.

The Assignor undertakes and agrees to execute, at o additional cost to Assignee,
such further assurances as may reasonably be required in order to permiit the
Assignee, its successors and assigns, (© hold and enjoy the Marks assigned
hereunder and to obtain the recording of this Assignment.

The Assignor hereby grants Assignee, 1ts successors and assi gns, a lirni‘ted Power
of Atiorney to transact any and ali business necessary to effect this Asmgmpcm,
including without limitation, registration or re-registration in the Trademarks
Office of any country in connection with the Marks.
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4. This Assignment and ali rights granted hersunder may be assigned by Assipnor
without restriction.

DATED ths aav of L2002

Clarendon Consultants LTD.
Assignee

)/
B , , & ,

Is: rv{»(}f (ﬁ%&#

A7

Houbigant Inc.

Assignor i o
By: /

Acknowledgement:

State of __ Alear S L
County of A/t Znrd

5/
On thisL,iéay of %134( , 2002, before me appeared &é-q yf M/;

the person who was’authorized to sign on behalf of the identificd Ho&bigant Inc., who
being sworn acknowledged that (s)he signed this instruroent as a free act.

Notary Public

My commission expires on:

VAN F. BLEJEO
Notary puniic, Stare of New Yok
No. 3N AT m ©
aiifled n New
cd;ﬂh.u.‘uion Expires OotoDar 18,
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State of UV [d’)o Qf\

County of {_AAiM

e
Orn mis%ay of g[;ﬁé . 2002. before me appeared j“(a»’l(/f / ( géw

the person who was authorized to sign on bchal( of the identified C don Consul talfats

27T, who being swom acknowledged that (s)hessignedpthis instr nt us a free act.

BN

Notary Public

-

My commission expires oni -

-

STATE OF 0K, Cuynhoge Daondy T
My Cameniasion Expires Aug 31, 2003 e
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Exhibit A

1. “Lutece”
2. “ Raffinee”
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