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EXECUTION COPY

INTELLECTUAL PROPERTY PURCHASE AGREEMENT

This INTELLECTUAL PROPERTY PURCHASE AGREEMENT (this “Agreement™}, dated
as of February 12, 2016, is by and between, Tamara Mellon, LLC (“TM LLE™), onaccount and on
behalf of T™M LLC, Tamara Melion (“TM™), and each of their respective affiliates, subsidiaries, and
parent companies {ather than Company} (individually and collectively, jointly and severally, the

WHEREAS, the partices hereto desire to enter into this Agreement pursuant to which gach of
the TM Parties hereby irrevocably sells and transfors any and all of the Mellon Intellectual Propenty
{including, without Hmitation, any and all Mellon Intellectual Property attached hereto as Schedule |
and incorporated herein by this reference) on the terms set forth in this Agreement; and

WHEREAS, contemporancousty hereto, the Company and investors theretn (including TWM)
are entering into that certain Stock Purchase Agreement (the “Purchass Agrsonsnt™ and other
ancitiary documents related thereto,

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions set
forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agres as follows:

2, DBEFINED TERMS. As used in this Agreement, the following terms have the
following meanings:

“Board” shall mean the board of directors of the Company;

“Drevelopments” shall mean any and all results and proceeds of TMs services heretofore or
hereatier rendered 10 Company or any of its affillates, including, without limitation, any and all
inventions, modifications, discoveries, drawings, designs, concepts, ideas, specifications,
developments, audiovisual works, literary works, musical works, dramatic works, pictorials,
graphics or sculptural works, sound recordings, pantomimes, choreographic works, improvements,
processes, software programs, works of authorship, documentations, formulas, data, techniques,
know-how, trade secrets, trade names, domain names, logos and get-up, computer data, databases,
applications for registration, renewals and extensions in relation to any of the above, or any
intellectual property right whatsogver or any interest therein (whether or not patentable or registrable
under copyright, irademark or similar statutes), and all intangible rights and privileges of a nature
similar, analogous or allied to any of the above in any part of the world.
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“Mellon Intellectual Property” shalt mean collectively, whether protected, created or arising

under the laws of the United States or any other lurisdiction: (a) all patents and utility models
including all continuations, divisionals, and continuations-in-part thereof and registrations issuing
thereon, along with all reissues, reexaminations and extensions thereof {coilectively, “Patents”™);
(b) all trademarks, certifications marks, service marks, trade names, business names, service names,
brand names, trade dress rights, logos, slogans and other distinguisizino guises or source or business
identifiers, whether or not registered, including all common law rights thereto (lo the extent
transferable) and with the goodwill associated with any of the foregoing, along with all applications,
registrations, renewals and extensions thereof including, without limitation, TAMARA, TAMARA
MELLON, T™M, and TAMARA MELLON BRAND (collectively, “Marks™) (¢} all intranets,
extranets, Internet domain names or URLS including those Hnked, registered and/or affiliated with
social networking websites and including all white labels or typo domain names associated with any
of the foregoing (including, without limitation, tamaramellon.com, tamaramelioninto,
tamaramellonorg,  tmellon.com, tmelion.co, tmeilon.net,tmellon.org, tmetion.info.,
tamaramelion.biz, famaramelion.co, tamaramellonme, tamarameclion.mob, tamaramelion.us,
tamaramellonows, tamaramelionbrand.com, tamaramelionbrand.into, tamaramelonbrand.nel,
tarnaramellonbrand.org, tamaramellonbrands.com, iamaramelionbrands.info,
tamarameiionbrands.net, tamaramellonbrands.org), {collectively “Domain Names™); (d) all websites

and the content thereof) () all copyrights, morval rights, mask works, integrated circuit topographies,
database rights, whether or not registered or published and, if applicable, all registrations and
recordations thereof and all applications in connection therewith, along with all reversions,
exiensions and renewals thereof (collectively, “Copyrights™}; {f) all design rights and industrial
designs whether or not registered or published and, if applicable, all registrations and recordations
thereof and all applications in connection therewith, along with all reversions, extensions and
renewals thereof, {(g) all Confidential Information {as such term is defined under the Purchase
Agresment), proprietary business information and trade secrets, whether protected by legistation or
otherwise {including, protection arising from the Uniform Trade Secrets Act or similar legisiation),
including inventions {whether patentable or not}, invention disclosures, improvements, discoveries,
know-how, ideas, formulas, processes, technical or non-technical data, technology, patierns, devices,
methods, technigues, drawings, schematics, financial data, business plans, product plans, lists of
actual or potc—:ntiai customers ot %uppiicrs uniform qtaﬂdard% amd sp“ciﬁcations, as wsEE as any
properiy iights arising there?rum or reiatmg thert:to, mcludmg aIE i‘lghib in p;opnetar'y Suﬂware and
program source and object code for all websites; (i) any other industrial or intellectual property
which could receilve protection under any domestic or foreign laws; (3} all intellectual property
licenses pertaining to any of the intellectual property covered in {a) 1o {;}, {k) all Moral Righis, and
(1) all rights to sue and recover at law or in equity for any past, present or future infringement,
misappropriation, dilution, violation or other impairment of the foregoing; as to esach of the

fak
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foregoing clauses (a) — (1}, that are gither (I} owned, controlled, and/or used by the TM Parties
{including, without limitation, in respest of ready-to~-wear apparel, swimwear, intimate apparel,
handbags and small leather goods, footwear and hosiery, headwear and scarves, eyewear, watches,
jewelry, cosmetics, fragrances, home furnishings, and bed and bath products); but shall specifically
exclude TM’s rights in and to the book written by TM entitled “In My Shoes” and other personal-
related Copyrights (e.g. personal photographs, drawings, stories) to the extent not previously used in
conmnection with any business activities {the “Personal 1P).

Mellon Em\,}ieaiuai Prope;’ty or the Dev iopmeam, o obi cu{ to or pacvcm the m@d:figatmn of any
Meilon Intelicctual Property or the Developrents, or to withdraw from circulation or control the
publication or distribution of any Mellon Intellectual Property or the Developments, and any similar
right, existing under judicial or statutory law of any couniry in the world, or under any ireaty,
regardiess of whether or not such right is denominated or generally referred to as a “moral right.” If
any applicable law prohibits such assignment and transfer in and to the Mellon Intellectual Property
or the Developments and/or the waiver of any and all of T™ Parties” *“moral rights”, then each ofthe

TM Parties hereby grants to Company an irrevoeable, perpetual, worldwide, transterable, royalty-
free license in and o the Maoral Rights and the Dievelopments to authorize, prohibit and/or control
the renting, lending, fixation, reproduction, distribution and/or other exploitation of the Mellon
Intellectual Property and the Developments by any and all media and means now or hereafter known
or devised.

“Reostrigtod Tems” shall mean firearms, tobacco products, pornography, feminine hygienc
products (which, for clarification, feminine hygiene products does not mean or include such products
as fragrances, cosmetics, and body moisturizers), alcoholic beverages, narcotics, controiled
substances or any goods designed to be used with any such goods.

“Ternunation [aie” bas the meaning ascribed to it in Section 3(b) herein;

“Territory” shall mean the universe;
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3. PURCHASE AND TRANSFER.

{a} Each of the TM Parties hereby irrevocably selis, assigns, conveys, and transfers solely
and exclusively to Company the Mellon Intellectual Property to freely manufaciure, promote,
advertise, use, distribute, exploit, seli, license and ctherwise dispose of the Mellon Intellectual
Property throughout the Territory in perpetuity, in any and all media and distribution channels (now
known or later devised) in connection with any and all products and services (including, without
limitation, ready-to-wear apparel, swimwear, intimate apparel, handbags and smali leather goods,
footwear and hosiery, headwear and scarves, cyewear, watches, jewelry, cosmetics, fragrances,
home furnishings, and bed and bath products, and any and all other products now or in the future
soid and/or licensed by Company). Notwithstanding the foregoing, Company shall not sell any
Restricted ftems using the Mellon Inteliectual Property without TM’s prior written consent.
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12. ENTIRE AGREEMENT. This Agreement, together with the Transaction Documents

{as such term is defined under the Purchase Agreement), constitutes the sole and entire agreement of
the parties to this Agreement with respect to the subject matter contained herein, and supersedes all
prior and contemporaneous understandings, representations and warranties and agreements, both
written and oral, with respect to such subject maiter,

13, SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and permitted assigns.

i4, MOTHIRD-PARTY BENEFICIARIES, This Agreement is for the sole benefit of the
parties hereto and their respective successors and permitied assigns and nothing herein, express or

{-
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implied, is intended to or shall confer upon any other person any legal or equitable right, benefitor
remedy of any nature whatsoever, under or by reason of this Agreement.

16, AMENDMENT AND MODIFICATION: WAIVER. This Agreement may only be
amended, modified or supplemenied by an agreement in writing signed by each party hersto. No
waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in
writing and signed by the party so waiving, Except as otherwise set forth in this Agreement, no
failure to exercise, or delay in exercising, any rights, remedy, power or privilege arising from this
Agresment shall operate or be construed as g waiver thereof noy shali any single or partial exercise
of any right, remedy, power or privilege hereunder preciude any other or further exercise thereof or
the exercise of any other right, remedy, power or privilege.

17, GOVERNING LAW. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Delaware without giving effect to any choice or
conflict of laws principles.

18. COUNTERFPARTS. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but all of which together shall be deemed fo be one and the same
agresment. A signed copy of this Agreement delivered by facsimile, e-mail or other means of
electronic transmission shall be deemed 1o have the same legal effect as delivery of an original
signed copy of this Agresment.

[SIGNATURE PAGE FOLLOWS]

~11-
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IN WITNESS WHEREQF, the parties hereto have executed this Agresment as of the date

first above written,

TMELLC

—y’
B‘y’: AR N W NN =ON . N ‘\&\.&_,.‘.‘a\g‘\‘m/v\.“

Name: Tamara Mellon
Title: Manager

By
MName: Ken Suslow
Title: Manager
B‘v’f ‘,.;‘{;W:}\.% ‘\')\f\_g\\kg,w\
Name: Tamara Mellon
COMPANY:

Sanee
. | Y
By: AL s, N, AR

Name: Tamara Melion
Title: Chief Executive Officer

{Signature Puge to [P Purchase dgreement)
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TN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the date

first above writien.

T LLC:

By:

&

Name: Tamara Mallon
Title: Manager

“df.‘ 23 IR g
B}' ] o {:**"ﬁw\ e "ff.wfw'”“’“
Name: Ken Suslow
Title: Manager
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Schedule 1

Registered Mellon Intellectual Property
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FYONYINUTER NS
COUNTRY

FSTATUS

'/1

£n

,:,

FiL

Registered

Renewal of

‘Austm]ia 1590655  W1/11/2013 1590655 27572014

‘ Registration |
Hue
November 11,
2623 :

Wanada ' ﬂ] Pending 1,651,524 J11/12/2013 {TU - Mo

s deadline

Published
FO28/2015

{Huropean Hepistered 012297511 FUTI2083 012297381 §5/14/2014 !ﬁim iio”

Lnion (CTM)
Novomber 11,
22 ‘

Houg Kong Registered 3G3T96616 “;il J120131 302796616 HOAE2014 Renewal of

Registration
thae
Movembey lﬁ
2623

chiste;'éa

TH18/2013 8

fapan N[}! 2013-90078 5670603 185 /16/2014 Ronewal of
A Registration
AT due
Riay 16, 2624
Fordan Registered 131730 PIA13/720143 131730 S /2472013 Renewal of |
Class 33 Pegistration
due
Mgy 24, . 02'5
E\iordan Regisiered 131736 §31/13/2013 131736 S /24720143 Renewal of
: Class 3 Registration |
due
o May 24, 2023 |
Jordan Registered 131728 1HE3/2013 131726 S /2472013 Renewal of
‘ Class 9 {Registration |
fdue :
; _ May 24, 2023
Jordan Registered 131727 11/13/2013 §38727 5 /2472013 ‘
: Class 14 4
‘ N :
i Sy 24, 2023 |
fordan Registered 131729 FIE32013 131728 § F24720443 Renewal of |
Class 25 Registration
due
Mgy 24, 2023
lordan Regisiered F31728 F1/1372013 131728 5 /2472013 Renewal of
Class 18 Regisiration
due H
i 1 May 24, 2{?2}“
Kazakhsian Registered 24443 PH20/2013 45302 1 E/18/2014 Fongwial of

SR
311»‘ i
Navwgber x.(}, !

Kyrgyzsian

Registerad

20133607.3

E/EB/2043

12863 F1/28/2044
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COUNTRY

TRADEMARK

STATUS

SERIAL NG,

FILER

REG, MO,  REGISTERED

NEXT
DEATLINE

{“lass 25

Mexico Registered} 1431379 IA2/20030 1530681 M /20/2015
Class 18
Peeveinder 123
2003
Mexico Pending | 1431380 LyI220830 HPending - No |
Class 14 deadiine :
Wiexice Pending §431377 111272013 Pending ~ No
Class 35 deadling :
Mexico WRegistered 1431378 NU/I220131 1444250 3/282014

Saudi Arabia

Registered

[435001266
Class 18

172472013

01102014

Knudi Arabia

Registered

1435001268

{Class 33

1435001268

/12014

sty 34, 2033

Saudi Arabia §

Registered

11/2472013

1435061287

QL2014

Hondival nf
Regtsteation
I

dudy 24, 2023

Saudi Arabia

Registered

3 E/24/2813

1435001265

9/11/2014

Saudi Arsbia

Registered

1435001264
Class

FEA2AS2013

1433001264

G/ 12014

Ssudi Arabia

Registored

14350031263

Class 3

1435001263

GE1/2014

Jaly 24, 2023 |

bR T
Pending

20314704768

PM2014

Fonding - Mo |

{ne

Renowal of
Registration
RALE
Hanuary 28,

3
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NEXT

COUNTRY | TRADEMARK {STATUS [ SERIAL NG, | FILED REG, MO, REGISTERED BEADBLING |

Linited Arab Pending 200826 FHE2/2013 3 Awaiting
Fmirates Clasg 35 3 reosipt of

Certificate of
Fegistration

Renewal of
Regisiration
due i
November 12, |
3623 :
Pending 204825 PI/12/2013 Aswaiting

{lass 25 : oo of

tinited Arab
Emiraies

United Arab

Pending 200824 §1/12/2013 : Awaiting
FEmirates Clase 18 1 recaipt of

Certificate of
Fogistration

Renewal of
Regisiration
due :
Movember 13,1
v _ 2623 ‘
" Pending 200823 /1272013 Awaiting

Class 14 receipt of
Certificate of
Regisiration

United Arab
Emirates

Renswal of
Ragistration

due ;
Naovernber 12,
20123
Unied Arab Pending i 200822 LE/12/2013 i Awaiting
Emirates Class @ roceipt of

Certificate of
Registration
fenewal of
Repgistration
due :
November 13,
1823

Pending 200821 1272813 Awaiting
(Class 3 S
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 COUNTRY

SERIAL NG,

FILED

REG. NG,

REGISTERED]

NEXT

RECORDED: 12/11/2019
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TRADEMARK {STATUS  DEADLING |
12823
United Registered {UKG0003030055 11 1/ /2613 {UK Q000303005884 /1172014 Renewat of
Kingdom Registration
due :
November 11,
o 3623 ;
{nited States Registerad ] 85/930,727 571372013 4,786,322 3 /4 /2015 Declaration of
TAMARA Use due
MELLON August 4,
P 3621 :
United States ﬂ"ﬁ Repistered}  $5/942,06% 15 /24/20150 4,786,330 R /4 /1015 Declaration of |
A Uise due
SRR R August 4,
‘ , 2921 ,
United States Hegistered !  $3/930,771  15/13/20131 4,786,323 {8/4 /20135 Declaration of |
' Lise due :
Angust 4,
i 12621
Uzbekistan IRegistered IMGU 2013 1882111/22/2013 MGU 26558 /82014 Renewal of

Registration
dus :
November 22,
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