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TRADEMARK ASSIGNMENT AGREEMENT

This trade mark assignment agreement ("Agreement”} is entered into on 1 July 2014 ("Effactive
Date") between:

(1) BRASSERIE D’ACHOUFFE, with registered office at Achouffe 32, 6666 Wibrin-Houffalize,
registered with the Crossroad Bank for Enterprises under No. 0429.312.102, duly represented
by Lema NV, represented by Michel Moortgat, Managing Director ("Assignor”);

(2) DUVEL ASSET COMPANY 8. a r.l, a limited liability company organised and existing
under the laws of Luxembourg, with registered office at Am Hock 2, L-8991
Weiswampach (Luxembourg) registered with the RCS under No. B 176 160, duly
represented by its managers Michel Moorigat and Seraf De Smedt ("Assignee”),

the Assignor and the Assignee being jointly referred fo as the "Pariies” or individually as a "Party™,

Whereas

(A} The Assignee is a wholly-owned subsidiary of Duvel Moortgat NV, the parent company of the
Assigner. Both the Assignor as the Assignee hold a portfolio of trademarks related to beer
products.

(B) Duvel Moortgat NV is considering to implement a more rational and coordinated tragemark
management structure, by integrating {parts of) its own trademark portfolios and those of lis
subsidiaries Int¢ a single dedicated legat entity within the Duvel Moorigat group.

{C) In that framework, the Assignee wishes o acquire from the Assignor and the Assignor wishes
to fransfer and assign to the Assignee its trademark portfolio relating to the ACHOUFFE
brands, in accordance with the terms of this agresment.

This Agreement witnesses as follows:

1 Definitions and Interpretation

11 Definitions

in this Agreement, excapt to the extent that the context requires otherwise:

"Agreement” means this trade mark assignment agreement concluded between the Partles.
"Assignment" has the meaning given to it under Clause 2.1 of this Agreement.

"Business" means the business of producing and commercializing high-quality specialty bears and
related activities.

“Business Day" means a day {other than a Saturday or a Sunday) on which banks are open for
business in Belgium.

“Dispute” means any dispute or differance of any natura ariging under, out of, in connection with or in
relation (in any manner whatsocever) to this Agresment including {i) any dispute or difference
concerning the initial or continuing existence of this Agreement or any provision thereof or as o
whether this Agreament or any provision thereof Is invalid, lliegal or unenforceable (whether initially or
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otherwise) or (il any dispute or claim which Is anciltary or connected, in each case in any ranner
whatsoever.

"Effective Date" means the date as of which this Agreement shall be effective, as sef out on the first
page hereof.

"Marks" means the trade mark application(s} and/or registration(s) identified in the Schedule hereto.

"Party” means a party to this Agreement and including its successors in title, permitted assigns and
permitted transferses.

"Person" means any nalural person or legal entity that can sue and be sued,
"Producis” means, in relation to the Marks, the (classes of) products identified in the Schedule hereto.

"Tax" means any tax, levy, impost, duty or other chargs or withholding of a similar nature {including
any penalty or interest payable in connection with any failure to pay or any delay in paying any of
them).

"Territory” means, in refation to the Marks, those countries andfor territories identified in the Schedule
hereto.

1.2 interpretation

in this Agreament, except to the extent that the context requires otherwise:

121 references to this Agresment include its Schedule and any other annexes;
122 references in the singufar shall include references in the plural and vice versa;
1.2.3 headings shall be ignored in construing this Agreement;

1.24 in computing any period of time under this Agreement the day of the act, event or default from
which such period begins to run shall be included;

1.2.5 the language which governs the interpretation of this Agreement is the English language. All
notices to be given by any party and any dispute resolution proceedings, shall be in the
English language;

1.2.6 & reference to "writing" or "written” includes a means of reproducing words In a tangibie and
permanently visible form; and

12,7 the words "include” and “including” are to be construed without limitation.
2 Assignment

21 In consideration for the Assignment Price, set out in the paragraph below, the Assignor hereby
assigns as from the Effactive Date all rights, fitle and interest in the Marks, together with all
rights of action arising or accrued in reiation to any of the above including, without Himitation,
the right to take proceedings and to seek and cover damages and seek other ramediss for
past infringements ("Assignment") to the Assignee.

g,

The Assignment Price is composed of following componsnis:

2
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I an upfront portion amounting (SR E=
Agreement (hereinafler referred to as the “Upfront Portion of the Assignment

Price"); and

a contingent portion amou

in whole of in pari, subject to the cumulative reahsatmn of followin /G ETTs
o ——— : @ (herelinafier the

nting to an aggregate maximum of

EEEED In the reference ==l
"(kmﬂngent Portion of the Assugnment Pﬂce j3

payable on the Effective Date of this

Refsrence |
Year
Target achisved Target achieved
Targs! achioved Targst not ackisved
Target not achieved Target achieved
Turpet not achieved Torget not achisved
& S i Target =§ i
Targst achisvad Target achicved
Targst achleved Target not achieved
Tergst not schisved Target achieved
Targat not achleved Ta rget not achieved
M B " v hrminde v 3y it G T n s
Targat achieved Target achieved
Target achieved Terged ned achieved
Target not achieved Target achleved
Tamet not adﬁwed ] nget not ad'ueved

22

For the purpose of the determination of the Contingent Portion of the Asszgnment Price, the

Assignor shail fumish the Assignes with a statement reporting 225 : :

the Products for the preceding reference year, with a calculation o .
SR owed for such reference year. Upon request of the Asagnee the

Assmnor shall prowde ceriification as to the accuracy of such statement signed by a financial

officer of the Assignor. The receipt by the Assignee of any statement will not prevent the

Assignee from subsequently challenging the validity or accuracy of the statemant.

The Upfront Portion of the Assignment Price shall be paid by the Assignee by wire transfer of
immediately available funds to the bank account indicated by the Assignor, immediateiy apon
receipt of the invaice as per the Effective Dats.

Tha Contingent Portion of the Assignment Price with respect fo each of the (aeesttsanes
i 21f any, shall be paid by the Assignes by wire transfer of immediately available funds
to the bank account indicated by the Assignor, no later than on 30 June of the year following
the ciosing of the relevant reference year.

The Asslgnor warrants that it has all rights and powers to enter info this Agreement and that all
Fees required to maintain any registration of the Marks are paid and up-to-date as at the

3
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2.3

3.1

32

4.1

42

Effective Date. The Assignor warrants thatit is the owner of the Marks. To the Assignor's best
knowledge, none of the Marks, nor the use of any of them in the Territory infringes the right of
any third party. All other warranties, express and/or implied in relation to the Marks are hereby

excluded.
-t

Any registration of this Agreement ar of the Assignment shalf occur at the initiative?and,at the
cost of the Assignee, and the Assignor hereby appaints the Assignes, to be its attornay for the
purpose of such registration before the relevant trade mark office(s) and other compstent
authorities. Upon request of the Assignes, the Assignor shall assist the Assignee and do all
acts reasonably necessary to carry out any such registgation that would not be covered by the
above power-of-attorney, provided that the Assignee shall compensate the Assignor's cosls
and expenses in doing so.

indemnity =
The Assignee shall indemnify the Assignor against any costs, expensgs, losses or damages
suffered by or payable by the Assignor arising cuf of the Assignee’s activities in relation to and
use of the Marks as of the Effective Date, including those arising out of defects {whether
cbvious or hidden) in any products bearing either of the Marks manufactured, promoted,
distributed or sold by the Assignee or arising from personal injury or any infringement of any
rights of the Assignor or of any third party by the manufacture, sale, possession or use of the
Marks by the Assignae or the Assignee's failure to comply with any applicable laws and

regulations. . 4+

Where any sum pald by the Assignee under Clause 3.1 of this Agreement is treated as taxable
in the hands of the Assignor, the Assignee shalf also pay to the Assignor such sum and shall
reimburse the Assignoer for all Tax suffered by it in respect of the payment.

Confidentiality

The existence, subject matter and contents of this Agreement, as wsll as ali information
recelved by one Party from another Parly in the framework of this Agreement, are confidential.
Subject to Clause 4.2, each Party is prohibited from disclosing all or any part of this
Agreement, or even its existence, or any information received by such Party from another
Party in the framework of this Agreement, at any time.

Clause 4.1 shall not prohibit disclosure or use of any information if and to the extent that:

421 the disclosure or use Ig necessary in order to allow any Party to comply with any legal
requirement to make any announcement or to provide information to any public
authority, provided, however, that such Parly shall consult with the other Party insofar
as is reasonably practicable before complying with such legal requiremsnt;

422 fthe disclosure or use is required for the purposes of any judicial or arbitration
praceedings arising out of or in connection with this Agreement;

42,3 ths disclosure is made fo professional advisers of any Party on condition that such
professional advisers undertake to comply with the provisions of Clause 4.1 in respect
of such Information as if they were a party to this Agreement,

4
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43

8.1

4.2.4 the information is or becomes publicly available (other than as a result of any breach
of this Agreement);

425 the information becomes available fo the Party bound by this Clause from a source
which is not bound by any obligation of confidentiality in relation to such information
{as can be demonstrated by such Party's written records and other reasonable
evidence); or

426 the other Party has glven prior written approval to the disclosure or use.

The Parties shall take all necessary actions to ensure that no accidental or unauthorised
disclosure of the existence or contenis of this Agreement occurs,

Force Majeure

The obligations of each Party under this Agresment shall be suspended during the period in
which and to the extent that such Party is prevented from complying with them by any cause
beyond its reasonable control including, without limitation, strikes, fock-outs, labour disputes,
acts of God, war, riot, civil commotion, malicious damage, compliance with any law or
governmental direction, accident, break-down of plant or machinery, fire, fiood or storm.

Whole Agreement / Non-rellance

This Agreement supersedes any previous written or oral agreement between the Partiss in
relation fo the matters dealt with in this Agreement and contains the whole agreement
between the Parties relating to the subject matter of this Agresment at the dale hereof fo the
exclusion of any terms implled by law which may be excluded by contract.

Each Party acknowledges that it has not been induced to enter into this Agreement by any
representation, warranty or undertaking not expressly incorparated into it. So far as permitted
by law and except in the case of fraud.

Each Parly agrees and acknowledges that its only rights and remedies in refation to any
representation, warranty or undertaking made or given in connection with this Agreement shail
be for breach of the terms of this Agresment, to the exclusicn of all other rights and remedies
(including those In tort or arising under statute).

Severance

If any provision in this Agreement shall be held fo ba illegal, invalid or unenforceable, in whole
or in part in any Jurisdiction, under any enactment or rule of law, such provision or part shall fo
that extent, in such Jurisdiction, be deemed not to form part of this Agresment but the legality,
validity and enforceability of the remainder of this Agreement shag not be affected.

Variation/Walver

No variation of this Agreement shall be effective unless In writing and signed by or on behalf of
each of the Partles,
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8.2

9.1

9.2

10

"

No delay or forbearance by either Party in exercising any right or remedy arising under this
Agreement shall operate as a waiver of it, nor shall any single or partial exercise of any right or
remedy preclude any other or further exercise of it or the exercise of any other right or remedy.

Notices

Any notice given under this Agreement shall be in writing and may be delivered to the relevant
Party or sent by recorded delivery fo the registered address or to such other address ag may
be notified by that Party for this purpose, and shall be effective notwithstanding any change of
address not notified. Notice may not be given under this Agreement by e-mail.

Unless proved otherwise, a notice shall be deemed to have been given, if sent by letter, forty-
eight (48) hours after the date of posting, and if delivered during the hours of 8.00 a.m. to 6.00
p.m., when left at the relevant address or transmitted (as applicable), and otherwise on the
next Business Day.

Governing law

This Agreement and any non-contractual obligations arising out of or in connection with it shall
be governed by and construed in accordance with Belgian law.

Jurisdiction

The courts of Mechelen have excluslve jurisdiction fo settle any Dispute arising out of or in
conngction with this Agresment {including a dispute relating fo non-contractual obiigations
arising out of or in connection with this Agreement).

s
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In witness whereof the parties have executed this Agreement in two (2) originals on the date stated

above.
7

DUVEL MOOQ 1/AT NV

Managin
Represz

DUVEL ASSET COMPANY S.ar.l
-& ) ) e .
,»—4'—
Seraf De%‘c{ /
Manager

7
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Schedule — Trademarks

8
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