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CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
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RECEIVING PARTY DATA

Name: FRAGRANCES OF IRELAND IP LIMITED
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Address Line 2: SUITE 2100
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Agreement to Assign and Licence Back of Intallectual Property Rights

Assignor

FRAGRANCES OF IRELAND LIMITED

Assignes

FRAGRANCES OF IRELAND IP LIMITED
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THIS AGREEMENT is made on 258% April 2017,

PARTIES

{1} Fragrancesof ireland limited whose registered office is at Kilmacanogue, Bray, Co. Wicklow
{“the Assignor”and

{2} Fragrances of ireland 1P Limited whose registered office is at Kilmacanogue, Bray, Co.
Wickiow {“the Assignee®}
RECITALS

{A} The Assignor is the proprietor of the intellectual Property Rights to the trade marks and
associated brands rmore particularly desciibed in Schedule 1.

{8) The Assignor has agreed to assign all Intellectual Proparty Rights to the trade marks and
associated brands more particularly described in Schedule 1to the Assignee onthe terms set
out inthis Agreement.

{C) The Assignee wishestogranta Hcence back to the Assignorio use the Intellectual Property
Rights for commercial exploitation during the Term onthe terms set outin this Agreement,

NOWITISAGREED as follows:

i Definitions

in this Agreement the Toliowing words and expressions shall uniass the context atherwise
requires have the following meanings:

Commencement  reans the date this Agreementis executed by both parties
Date

Intellactual includes patents, design rights, trade marks, service marks {ineachcase

Property Rights whether registered ornot), applications orrights to apply for anyof the
foregoing, database rights, Know-How, trade orbusiness name, rights
inconfidential information, goodwill, and athersimilarrights existing in
any part of the world associated with the trademarks and associated
brandsin Schadule 1of this Agreement

Know-How ’ means all know-how, experience, data, technical and commercial
information relating to the production marketingandsale of perfume
and cosmeticproducts induding but notlimited toformulae, designs,
drawings, and mode of operation

Licance means the Hicence granted by the Assignee to the Assignorassetout in
clausa 3.1 of this Agreement

Cuarter means 31 March, 30 June, 30Septemberand 31 December

Rights means ali vested contingent and relevant future rights of copyrightand -
all relevant rights in the nature of copyright and all other relevant
Intellectusl Property Rights together with accrued rightsof action, the
rightio sue for past breaches of the Rights, the rightto sue for passing-
off, and to claim and retain damages, the right to apply for, prosecute
and obtain trade mark, copyright, design right, patent and other
protection in any part of the world in refation to all or any of the
intellectual Proparty Rights in and the inventions contained in the
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Software, including the right to apply for renewals and extensions of
such rights and alf other ralevant rights of whatever nature in and to
the Software whether now known or in the future created to which the
Assignor s now or may at any time afer the date of this Agreement be
entitled by virtue of or pursuant to any of the laws in foree in each and
every part.of the world

Royalty means such royaity geyment as may from time to time be agread
between the parties to this Agreement

means the term for the licence spacified in clause 3.7 of this

Term Agreement

Territory means worldwide

Year{s} means 365 days from the Commencemant Date and the same date in
each following year

Assignment

iy consideration of the Assignes agreeing to pay the sum of €684,328 to the Assignor, {the
receipt and sufficlency of which is acknowledged by the Assignor), the Assignor hareby
assigns the Brands set out in Schedule 1 hereto with effect from the Commencement Date
to the Assignes with full title guarantee and agrees to effect an Assignmant of the registered
trade marks, such Assignment shall be in the form as set oul in Appendix 1 to this
Agresment.

The Assignor acknowledges the unrestrictad right of the Assignae to ficense the exploitation
of all or any part of the Rights in the Trade Marks or associated brands (o third parties
anywhare in the world, although nothing in this Agreement shall however ohiige the
Assignee to commence or continue to exploit the Rights.

The parties agree to do all such things and to sign and execute all such documents and deeds
3s may be reasonably required In arder to perfect, protect or enforce any of the Rights
assigned and granted to the Assignes pursuant to this Agreement, or any of them, including
the signature of appropriate assignments of inteliectual Property Rights from sl contractors
and employees inciuding the Assignment in Appendix 1 to this Agreement,

As soon as possibie after the Commencement Date, the Assignor shali supply to the Assignee
{at no charge to the Assignes} all documients or other information ralating o the intellectual
Property Rights which it has not yet supplied to the Assignes, as may he requasted by the
Assignee.

Completion will take place afrer the signing of this Agreement and not before the receipt of
& Capital Gaine Tax Centificate from Revenus within the meaning of Section 980 Taxes
Consolidation Act 1997

Licence hack of intellectusl groperly rights

frn consideration of the Assignor paying to the Assignee the Royalty, the Assignes grants to
the Assignor with effect from the Commencement Date a non-axclusive licence to market,
distribute, use, sell, rent, lease or otherwise provids, maintain, and support the intellectual
Property Rights throughout the Territory for the Term.

The Licence shall commence on the Commencement Date and shall continue thereafter on a
year 1o year hasis untilor uniess terminated by either party giving to the ather not fess than

3
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4.3

4.4

(131

o
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[6] months’ prior written notice, subject always to prior termination as specified in this
Agreement.

Payment

The Royalty shall be paid by the Assignor to the Assignae on all Sales by the Assignor
anywhere in the Territory.

Royaity payments shall be made gquarterly in arrears. Within 14 days of the end of sach
Quarterdate, the Assignorshall provide tothe Assigneeastatementshowing details of the
NetReceipts and the Royalty due to the Assignee forthe previous Quarter,

Upon receiptofa Royalty statement showing the Royalty payment due, the Assignee shali
issue an invoice to the Assignor, and the Assignor shall pay the Royalty within 28 days in
accordance with the Assignor's normal accounting practices.

The Assignor shail keep accurate books of account and records covering ail transactions
refating to this Agreement at its principal place of business for a period of 6] vears after
making any Royalty payment reflected in such records. The Assignor shail produce such
reeords to the Assignee on request from time to time.

Termination

Either party may terminste the Licence immediately on giving notice inweltingif any of the
following events shall ocour, narnaiy:

511 iftheother partyisinbreachof any term, condition or provision ofthisAgree ment
or required by law and has failed to remedy such breach havingbeengiven 30days’
writtennotice todoso (suchrequestto be sent by registered postand to contain a
warning of an intention to tesrminate); or

5.1.2  ifthe other party shall presanta petitionorhave a petitionpresented by a creditor
for {ts windingup {which shall not be dismissed, adjourned orotherwise rende red
ineffective), or shall convene a meeting to pass 2 resolution for veluntary winding
up, {otherthan for the purposes of a bona fide reconstruction oramalgamation} or
shall enter Into any liguidation {other than for the purposes of a bona fide
reconstructionovamalgamation) orshaticalla meeting of its creditors, orshall have
a recaiverof all or any of its undertalkings orassets appointed, orshali be deemedio
be unable to pay s debts, or shali cease to carry o husiness,

Warranties and disclaimers
The Assignorwarrantsto the Assignes that:

611 It has the right and authority to grant to the Assignee the rights granted in this
Agregmentoragreedto be granted: ‘

612 itisthe sole and exclusive owner of the Rights and has the right and authority to
assign the same;

intellsctual property claims

subject to dause 7.2 below, the Assignee shall defend any claim brought against the
Assignior alleging that the use of the inteliectual Property Rights infringes the intellectual
property rights of a third party {1PR Claim’} and the Assignae shali pay all costs and damagess
awarded or agreedio insettlement of an PR Claim provided that the Assigrion

AL furnishesthe Assignze with promptwritien notics of the IPR Claim:
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14,

7.1.2  providesthe Assignes with reasonable assistance in respect of the 1PR Claim;

733 givesto the Assignee the sole authority to defend or settie the IPR Claim,

ot

The Assignee shall defend any IPR clalm at its own expense unless the 1PE Claim arises as a
result of a breach of any of the warranties given by the Assignor pursuant to clause § above,
In the event that such an PR Claim arises, it shall be defendad at the Assignor's expenss and
the Assignor shall pay all costs snd damages awarded or agreed to in settlemant of such an
IPR Claim. Any steps taken in respect of such a claim shall be without prajudics to any daim
the Assignee may have against the Assignor in respect of any breach of warranty.

Confidential information

Each party undertakes, except as provided below, to treat as confidential and keep secret all
information marked "confidential’ or which may reasonably be supposed to be confidertial,
{collectively referred to as ‘the Information’} with the same degree of care as it employs with
regard to its own confidential information of 3 like nature and in any svent in accordance
with best current commercial security practices, provided that this clause shall not extend to
any information which was rightfully in the possession of sither party prior to the
commencement of the negotistions leading to this Agreement or which is already public
knowledge or becomes so at a future date {otherwise than as a result of a breach of this
clausel,

Each party shall not without the prior written consent of the other party divulge any part of
the Information 10 any person except:

8.2.1  to their own employees and then only to those employess who need to kaow the
same;

8.2.2  to either party’s auditors, an officer of the Revenue Commissioners, a court of
competent jurisdiction, governmental body or applicable regulatory authority and
any other persons or bodies having a right duty or obligation to know the business of
the other party and then only in pursuance of such right duty or obligation,

Each party undertakes to ensure that persons and bodies referred to in clause 8.2 are made
aware prior to the disclosure of any part of the Information that the same is confidential ang
that they ows a duty of confidence to the gther party.

fach party shall promptiy notify the other party if it becomes aware of any breach of
confidence by any person to whom it divuiges all or any part of the Information and shall
give the other party all reasonable assistance in connection with any procesedings which the
other party may institute against such person for breach of confidence.

The foregoing obligations as to confidentiality shall remain in full force and gffect
notwithstanding any termination of this Agraement.

Data protection

The partles undertaiie to comply with the provisions of the Data Protaction Act 1998 and
Data Protection Act 2003 {as amended} and any related fegislation in so far as the same
refates to the provisions and obligations of this Agreement.

Quality Control

The Assignee warrants that it shall ensure the maintenancs of the guality of all products sold
under the trade roarks or brands in this Agreement and the Assignor shall receive samples
{upon demand) of the products and the marketing material to ensure its standards ars being
adherad to. Int the event that the Assignee does not cormply with the Assignors standard of
quaiity control the Assignor may call upon the Assignee by notice in writing to remedy the
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defect and provide avidence that it is meeting the Assignors standards within 21 days of the
written notice and if the Assignee fails to remedy the defect or deficiency the Assignor may
revoke the Licence.

i1 intarpretation

111 inthis Agresment unless the context otherwise requires:
11.1.1 words importing any gender include every gender;
1332 words importing the singular number include the plural number and vice Varsa;
1113 words importing persons include firms, companies and corporations and vice versa;

11.1.4 references to numbered clauses and schedules are references to the relevant clause
in or schedule to this Agreement;

11.1.5 reference in any schedule to this Agreement to numbared paragraphs relate to the
numbered paragraphs of that schedule;

11.1.6 the headings {0 the ¢lauses, schedules and paragraphs of this Agreement will not
affect the interpretation;

1LL7 any reference to an enactment includes reference to that enactment as amended or
replaced from time 1o time and to any subordinate legisiation or byelaw made under
that enactment;

11.1.8 any obligation on any party not to do or omit o do anything is to include an
obligation not to allow that thing to be done or omitted to be done;

11.1.9 any party who agrees to do something will be deemed to fuifil that obligation if that
party procuras that it is done,
112 In the case of conflict or ambiguity hetween any provision contained in the body of this
Agreament and any provision contained in any Schedule, the provision in the body of this
Agreement shall take precedencs.

12, Nature of relationship

This Agreement shall not constitute or iply any partnership, joint venture, agency, fiduciary
relationship or other relationship between the parties other than the contractual
~ relationship expressly provided for in this Agresment,
13, Amendments
This Agreement may not be released, discharged, supplemented, intarpretad, amended,
varied or modified in any manner except by an Instrument in writing signed by 3 duly
authorised officer or representative of each party.

14, Announcements

Mo party shall issue or make any public announcement or disciose any information regarding
this Agreement unless pricr written consent has been obtained from the other party.

15, Assigriment

151 This Agreement is personal to the partles and, subject to clause 15.2 below, neither this
Agreement nor any rights, licences or obligations under this Agreement, may be assigned by
either party without the prior written approval of the other party.

Y
¥
et

Notwithstanding the foregoing, either party may assign this Agreement to any acquirer of all
or of substantially all of such party’s equity securities, assets or business refating to the
subject matter of this Agreament or to any entity controlled by, that controls, or is under
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common control with a party to this Agreement, Any attemptad assignment in viclation of
this ciause will be void and without effect.

18. Entire agreement

This Agreemant supersedas all prior agreements, arrangaments and undertakings between
the parties and constifutas the entire agreement between the parties relating to the subject
matter of this Agreement. However the obligations of the parties under any pre-existing
non-gisclosure agreement shall remain in full force and effect in so far as there is no confiict
between the same. The parties confirm thai they have not entered into this Agreement on
the basis of any representation that Is not expressly incorporated into this Agreement.
17. .. Force majeure

{Naither party shall have any liability under or be deemed to ba in breach of this Agreement
for any delays or failures in performance of this Agresment which result from circumstances
heyend tha raasonable control of that party. if such circumstancas continue for a continuous
period of more than [8 months], the non-affected party may terminate this Agreement by
written notice to the other party.

171 any costs arising from such dalay sholl be borne by the party incurring the same;
17.2  either party may, if such delay continues for more than 10 weeks, terminate this Agreement

forthwith by giving notice in writing 1o the other.
18, Notices
18.1 Al notices under this Agreement shall be In writing.
18.2  Notices shali be deemed to have been duly given:
1821 when delivered, if delivered by courier or other messenger {including registered
mail} during normal business hours of the reciplent; or
18.2.2 when sent, If transmitted by fax or email and a successful transmission report or
return receipt is generated; or
18.2.3 on the fifth business day following mailing, if mailed by national ordinary maii,
postage prepaid; or
18.2.4 onthe tenth business day foliowing mailing, if mailed by airmail, postage prapaid
in each case addressed to the most recent address, email address, or facsimile number
notified to the other party.

ia, Schedules

e provisions of Schedule 1 shail form part of this Agreamant as if set out here,
20, Severance

if any provision of this Agresment is or becomes prohibited by law or is judged by a court to
be unlawful, void or unenforceable, the provision shall, to the extent required, be ssvered
from ihis Agreement and rendered ineffective as far as possible without modifying the
remaining provisions of this Agreement, and shall not in any way affect any other
circumstances of or the validity or enforcement of the remainder of this Agregment.

24 Succassors and assignees

211 This Agreement shall be binding upon, and inure to the benefit of, the parties and their
respective successors and permitted assignees, and raferences 1o a party in this Agresment
shall include its successors and permitted assignees.
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212 Inthis Agreement references {0 a party include references to 3 persen:
21.21 who for the fime being is entitled [{by assignment, novation or otherwise) to that
party’s rights under this Agresment {or any interest in those rights); or

2122 who, as administrator, fiquidator or otherwise, is entitled to exercise those rights;
and in particular those references include 2 person to whom those rights {or any Interest in
those rights} are transferred or pass as a result of a merger, division, reconstruction or other
reorganisation involving that party. For this purpose, references to a party's rights under this
Agreement include any similar rights to which another person becomes antitled as a resuit
of & novation of this Agreament.

23 Whaiver

Unlass a party expressly waives its rights in writing, no delay, neglect or forbearance on the
part of either party in enforcing ageinst the other party any term or condition of this
Agreement shall either be or be deemed to be 3 walver or in any way prejudice any right of
that party under this Agresment. No right, powsr or remedy in this Agresmant conferred
upon or reserved for either party is exclusive of any other right, power or remedy available
to that party.

23. Lounterparts

This Agreement may be executed in any number of counterparts, each of which shall be an
original, and such counterparts shall together constitute ore and the same agreement.

24. Costs and expenses

Each party shall bear its own legal costs and other costs and expenses arising in connection
with the drafting, negotiation, execution and registration {if applicable) of this Agreement,

5.7 Set-off

Where either party has incurred any liability to the other party, whether under this
Agreemant or otherwise, and whather such Hability is iquidated or uniiguidated, each party
may sat off the amount of such Hability against any sum that would otherwise be due to the
other pasty under this Agreement.

26, Proper law and jurisdiction

8.1 The parties agree that the place of performance of this Agresment is the Republic of freland,

IN WITNESS whereof the parties hereto have signed their names and affixad their seals.
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SCHEDULE

APPENDIX 1

List of Brands

inis the Energy of the Sea

i Inis Moonlight

inis Or

inis Arose

Innisfree the Fssence of ircland

i Connemara

Patrick

Garden of ireland

Naturally {rish

- Ses Energy

The Energy of the Sea

Coxes Lavender

Cary

Sonas

L Anu

Nuz Nautanicals

Galway Girl
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