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SUBMISSION 1YY, NEW ABSIGNMENT
. N ASSBIGNMENT OF TLE BNTIRE INTUREST AND THE
NATURE OF CONVEYANCE: GOODPWILL

S——

i

CONVEYING PARTY DATA
| II Name . Formerly Exle)c’;t;on Entity Type —7

H:Mars, Incorporated lCOMPAW: UNITED d

o) )
FI/05/201] STATES n

RECEIVING PARTY DATA

[Name: "aptus 830. GmbH . it
Street Address: lAm Bollscheid 50
Cliy: |56424 Mogendorf

[State/Country:  |[GERMANY

|Entity Type: ]!LLMITED LIABILITY COMPANY: GERMANY

o——
PROPERTY NUMBERS Tolal: 3
Property Type Number Word Mark ‘

Registration 187461 || SERAMIS
Number:

Registration 4316071 SERAMIS
Number:
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Registration l

CORRESPONDENCE DATA
Fux Numbers 2028576395 I
I Fhones 202-857.6000
Fannil: imdocket@arentfox.com
Coreespandence will be sonf 10 the cemall address first; {f thet 15 unssceessfid, i will by sent using a fax ninber, if
provided; §f that Iy isrsuccessfud, 1 will be semt viv US Malt
Correspondent Noma: Cristing A, Carvalha n
Adkdress Line 12 Arant Fox LLP
Address Line 2: 1717 K Street, NW
| Addvess Line 4: Washingion, 1.C. 20036.5342
— I —— _...—1
BOMESTIC REPRESENTATIVE
Names
Address Line 12
|| Adavess Line 2:
Address Line 3:
} Address Line 4;

1 NAME OF SUBMITTER: Jason J, Mazur

‘ Signature: fdason J, Mazur/
I Date: 06/13/2014
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1P TRANSFER AGREEMENT

by and among

Mars Incorporated

(Mars)
and

aptus 830, GmbIl

(NewCo)

Mars and NewCo collectively the Partiles, and each of them a Party,

TRADEMARK
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PREAMBLE

WHEREAS, Mars is a company organized under the laws of Delaware with business address
at 6885 Elm Street, McLean, Virginia 22101, United Stufes;

WHEREAS, NewCo is a limited liability company orpanized under the laws of Germany with
seat in Berlin and registered in the commercial register at the Local Courl (dmisgerichi)
Charloltenburg under HRI 151315 B,

WHEREAS, fnter afla, Mars GmbH and NewCo have entered into a contribution agreement
dated 27 September 2013 (notarlal deed no. A 299/2013 of notary Kavin Arnold, Betlin), by
means of which and subject to the terms and conditions set forth therein, inter alio,
Mars GinbI1 has agreed to contribute to NewCo certain intangible fixed assets (mmaterialles
Anlagevermégen) owned by Mars GmbH and further Mars entities such as Mars, which shatl
be herelnaller referred to as the Contribution Agreement;)

WHERTIAS, Mars is the owner of the Trado Mark and Design rights listed in Arnnex 1 to this
Apresment (the IP Righis);

WHERBAS, the IP Rights have not been transferred by virtue of the Contribution Agreement
but shall be trmsferred with offcot at the Liffective Date (as defined in the Contiibution
Agrecment );

WHERBEAS, it is the purpose of this Agreement (the £P Transfer Agreement) to effect the
transfer of the IF Rights to NowCo,

NOW, THEREFORE, the Parties hereto agree as follows:

1. ASSIGNMENT

1.1 Mats hereby assigns (¢ritt ab) to NewCo the [P Rights with immediate eftect in rem
(it dinglicher Wirkung) and with economic effect as per the Bffective Date (as defined in the
Contribution Agreement).

12 NewCo hereby accepts the assignment of the IP Rights and aclmowledges that
Mars Gimbl1 has fulfitled its obligations under § 4.1 of the Contribution Agreement.

2, GITARANTERS

Tho purpose of this 1P Transfer Agreement is to cffcct Mars GmbH's obligation in accordance
with the Contribution Agreement to fransler the 1P Rights to NewCo. Bxcept as expressly
otherwise provided hevein, all rcpresentations, warranties, guarantecs, covepants and
indommitics are cxclusively set forth in the Contribution Agreement, and any further
representations, wacranties, guarantecs, covenants and indemnities ave excluded,

3, MISCELLANEOUS
Unless otherwise defined in this 1P Transfer Agreement, all capitalised terms shall have the
same mesning as in the Contribution Agreement,

3.1 ‘Yhis IP Transfer Agreement shall bo governed by, and construed in secordance with,
the laws of Gurmany, excluding the United Nations Convention on Contracts for the
International Sale of Goods (CISG).
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3.2 Any dispute, controversy or claim arising from or in connection with this IP Transfer
Agrecment or its validity shall be finally settled by thiee (3) arbitrators in uccordance with the
Arbitration Rules of the German Institution of Arbitration e.V, (DIS) as applicable at tho time
of the mblual proceedings without recourse to the ordinary courts of law. The place of
arbitration shat! be Frankfurt am Main. ‘The language of the arbitral proceedings shall be
Bnglish, provided, however, that written evidence may be submiited in either the Fnglish or
German language. In the event that mandatory applicable law requires any malter arising out
of or in connection with (his IP Transfer Agreement and its execution to be decided vpon by
an ordinary court of law, the competent courts in Frankturt am Main shall have oxelusive
Jjurisdiction,

33 Any amendment or supplement (Frgénzung) or termination (Aufhebung) of this IP
Transfer Agreement, including of this provision, shall be valid only If made in writing, cxcepl
where notavization or any other stricter fori (notarization) is required by law.

34 ‘This IP Transfer Agreement is written in the Linglish language. Terms to which 2
German translation has been added shall be interpreted throughout this IP Transfer Agreement
in the meaning assigned to tham by the German transhation.

3.5 Should any provision of this IP Transfer Agreement be or become, in whole or in
part, void (ichtg), ineffectivo (unvirksan) or unenforceublo (undurchsetzbar), the validity,
clfectiveness and enforceability of the remaining provisions of this 1P "[ransfer Agrecment
shall not be affected. Any such invalid, ineffective or unenfurceable provision shall be
deemed replaced by such valid, effcctive and enforceable provision as comies closest to the
economic intent and purpose of the invalid, incffective or unenforceable provision as regards
the subject-matter, extent (Muff), time, place and scope (Geltungsberelch) of the relevant
provision. The aforesaid shall apply mutatis mutandis to any gap (Liicke) that may be found to
xist in this IP Transkr Agreement.
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NewCo

Uw/d»"% . \/n/"f‘”f/"f\?

Place, Date

4/ A

Name: /é/n ebra A e G voa e

By virtue of power-ef-attorney dated 24 September 2013
excluding any personal liability

Mars
ifers, V8313 Milean [V 2));
Place, Date Place, Date :

e P S

Name: ,éf/bﬂ.g:/ /J}ﬂmﬁ . Wﬁ%’ ’ﬂ /::WM/‘Z"}--
o

fol Seqdwty  fidnt Sert)

Position: Position:
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