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5L DENTONS 3

IPR ASSIGNATION

Dated 14 December 2018

EDRINGTON DISTILLERS LIMITED
(ASSIGNOR)

GLEN TURNER COMPANY LIMITED
(ASSIGNEE)

Bentons UK and Middis East LLP
1 George Square

Glasgow

G2 1AL

DX GWSY or LP 33 Glasgow-8
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For the purposes of the Legal Writings (Counterparts and Delivery) {Scotland)} Act 2015, this

assignation is delivered on i /% {1‘}(%{% ’\;‘i‘)é"‘@:gﬂ‘ga

BETWEEN
{1} EDRINGTON DHSTILLERS LIMITED incorporated in Scotland with registered number

50014472 and having its registerad office at 100 Queen Street, Glasgow G1 30N
{Assignor),

and

{2} GLEN TURNER COMPANY LIMITED incorporated in England with registared number
1595703 and having its ragistered office st Bridge House, Londoen Bridge, London SE SQR
{Assignes).

BACKGROUND

A The Assignor Is the proprietor of the Businesg IPR including, but not limited to, the Trade
Marks and Domain Names (as after defined).

B Under the APA, the Assignor has agreed to assign the Business IPR to the Assignse and the
parties wish to record their agreament in writing.

IT IS AGREED AS FOLLOWS
1 DEFINITIONS AND INTERPRETATIONS

1.1 The following words and expressions shall have the following meanings unless the context
requires otherwige:

APA - means the assel purchase agreement entered into between the Assignor and
Assignse dated TBC November 2018;

Assignation ~ means this intellectual property rights assignation entered into between the
Assignor and Assignee;

Business - means the business of markefing and sales of products bearing the Name as
carried en by the Assignor as at the Effective Date;

Business IPR - means all the Intellectual Property Rights owned or used by the Assignor
exclusively in connection with the Business (whether prior to, on or after the date of this
Assignation) including, without limitation, the Name and those listed in Part A of the Schedule;

Romain Mames - means the domain names set out in Part A of the Schedule:
Effective Date - means the date of this Assignation;

Intellectual Propsity Rights - means patents, trade marks, service marks, irade namesg,
domain names, registered designs, designs, semiconductor topography rights, database
rights of unfair extraction and reutilisation, goodwill and the right to sue for passing off,
copyrights and other forms of intellsctual or industrial property, know how, inventions,
formulae, confidential or secret processes and information, and any other protected rights and
assels, and any licences and permissions in connection with the foregoing (in each case in
any part of the world, whether registered or registrable or not and if registered or registrable
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for their full period of registration with all extensions and renewals, and including all
applications for registration or otherwise),

Name - means Cutty Sark or any name or sign which includes the word Cutty or Sark or
which graphically represents the Cutty Sark brand or products.

Schedule - means the schedule annexed to and forming part of this Assignation;

Trade Marks -~ means the registered trade marks and trade mark applications set out in Part
A of the Schedule; and

Transfer Formalities — means all formalities (including the provision of online domain name
account details and passwords, the selection and completion of relevant change of registrant
and change of administrative contact functions within such domain name accounts and the
provision of email or other online notice or confirmation notifying the registrar of the transfer)
that are reasonably required to transfer full and unconditional ownership and technical control
of the Domain Name to the Assignes, including the change of registrant name, change of
administrative contact and, where required by the Assignee, change of registrar.

2 ASSIGNATION AND TRANSFER

2.1 In consideration of the sums paid under the APA (receipt of which the Assignor hereby
acknowledges) and the sum of ONE POUND STERLING (£1) receipt of which is hereby
acknowledged, and with effect from the Effective Date the Assignor hereby:

211 assigns to the Assignee absolutely any and all Business IPR owned by the Assignor and all
its right title and interest in and to any other Business IPR inscfar as it has any which may
accrue together with:

(a) any and all goodwill attached thereto;

(b} all the rights, powers, privileges and immunities and advantages conferred on the
proprietor;
{(c) all causes or rights of action, actually or contingent and the right to recover damages

or pursue any form of financial remedy in respect of any past, existing or future
infringements; and

{d) any and all common law rights and remedies in relation to such Business IPR
available to the Assignor as at the date of this Assignation; and

21.2  transfers ownership and control of the Domain Names to the Assignee, by completing the
Transfer Formalities as soon as practicable following the date of this Assignation.

3 FURTHER ASSURANCE

3.1 The Assignor covenants that, at the cost and request of the Assignee (save for those costs
and expenses which are incurred by the Assignor and which relate exclusively fo the
registration of any of the trade marks listed in part B of the Schedule in the name of the
Assignor (where such registration in the name of the Assignor is necessary to ultimately)
register such trade marks in the name of the Assignee) at any time and from time to time, it
shall execute such deeds or documents and do such acts or things as may be necessary or
desirable {o give effect to this Assignation
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3.2 The Assignor shall deliver to the Assignee all its files and documents {including instruments of
title and certificates of trade mark registration, and the assignation agreement between BB&R
Spirits Limited and the Assignor {or its Affiliates) relating to the trade marks detailed in Part B
of the Schedule) relating to the prosecution and maintenance of the Business IPR within such
time as is reasonably possible and in any event no later than fourteen (14) days from the date
of signing hereof and shall do all such things (including but not limited 1o signing mandates) to
procure that the Assignee can access (and seek delivery of, where appropriate) filas and
documents held by its agents in respect of the prosecution and maintenance of the Business
PR

4 COUNTERPARTS

4.1 This Assignation may be executed in any number of counterparts and by each of the parties
on separate counterparts.

4.2 Where executed in counterparts:

421 unless otherwise agreed beiween the parties, this Assignation shall not take effect until each
of the counterparts has been delivered in accordance with the Legal Writings (Counterparts
and Delivery) (Scotland) Act 2015 (Counterparts Act);

4.2.2 each counterpart will be held as undelivered until the parties agree a date on which the
counterparts are to be treated as delivered;

423 the counterparts shall be reated as a single document pursuant o the Counterparts Act;

424 the paries may choose to evidence the date of delivery of this Assignation by inserting it at
the top of the first page of this Assignation in the blank provided for the delivery date;

425 the parties agree that where a person is nominated under section 2(1) of the Counterparts Act
to take delivery of one or more of the counterparts, the obligations andfor duties of that
person under section 2(3) of the Counterparis Act shall be excluded and such person shall
hold such counterparts in_accordance with any other arrangements agreed between the
parties. The parties agree that this clause is for the benefit of any such nominated person
and can be relied upon by such person notwithstanding that such person may not be a parly
to this Assignation.

5 GOVERNING LAW AND JURISDICTION
5.1 This Assignation and any dispute or claim arising out of or in connection with it or its subject

matter or formation (including non-contractual disputes or claims) shall be governed by and
construed in accordance with the law of Scotland.
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5.2 The parties irrevocably agree that the courts of Scotland shall have exclusive jurisdiction to
settle any dispute or claim that arises out of or in connection with this Assignation or iis
subject matter or formation {including non-contractual disputes or claims).

iIN WITNESS WHEREOQOF these presents consisting of this and the preceding 2 pages together with
the Schedule annexed hereto are executed as follows and delivered for the purposes of the Legal
Writings {Counterparts and Delivery) (Scotland) Act 2015 on the date set out at the top of page 1:

SUBSCRIBED for and on behalf of the said
EDRINGTON DISTILLERS LIMITED

by MAET S (ol ¢ adirector thereof

£ in the presence of:

at oty on jd

SUBSCRIBED for and on behalf of the said
GLEN TURNER COMPANY LIMITED
by a diractor thereof

at on in the prasence of:
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52 The parties irrevocably agree that the couris of Scotland shali have exclusive jurisdiction to
geitle any dispute or claim that arises out of orin conngction with this Agsignation. or il
subject matter or formation ({including non-contractual disputes or claims).

IN WITNESS WHEREOF these presents consisting of this and the preceding 2 peass together with

the Schedule annexad hersto are executed as follows and delivered for the purposas of the Legal
Writings (Counterparts and Dalivary) {Scotiand) Act 2015 onthe data set out at the top of page

SUBSCRIBED for and on bahalf of the said

EDRINGTON DISTILLERS LIMITED

by a director thareof

at on i the presence of:
WHENESS'S SIGRAIIIE. it i rotin v s st Sk 55
NBINE. it ot e e e
ATOIESES v e e i rns e e e s s

SUBSCRIBED for and on hehalf of the said
GLEN TURNER COMPANY LIBHTED

by Jean-Frenpe €8 YiRf= director thereof
at{HARE TSN On {‘:i/«;?, / jﬁ in the presence of;

Witness's signaturs

AN

R

.

Name.....‘éf.f‘ ;
podress 18 QUE  DE. L ENTREPDT ...
420 [HMENTIV, L FOMT FRAMCE
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This is the Schedule referred to in the foregoing IPR Assignation between Edrington Distillers

Limited and Glen Turner Company Limited
Schedule
Part A
1 intellectual Property Rights
11 Trade marks
1. Cutty Sark Trademarks
EDRINGTON DISTILLERS LIMITED Trade Marks relating to Cutty Sark
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