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Name Formerly Execution Date Entity Type
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Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent 2
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. R
Phone: 5039941650 o
Email: docketing@krdglaw.com 3
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ASSET PURCHASE AGREEMENT

BRIEN i PR 3 8 - T :
sni?md into by and b«“h gen fl m*c:i BY, a imnis\i isfh;iﬁy sompany under the Taws of the
Netherlonds with its mg,s%iu «d address at Stadionplein 28 in (1076 CM) Amsterdam, the
Neotherlands {"Sellsr™), and LGN Ei‘fﬁ‘a sk, a Hmited liabilily company under the laws of ftaly
with its regisiered address r\i ‘Jm del Lavvore 3, 83821 Porto SantTipidie (FM}, aly ("Buver)”
and together with Seller, collectively, the “Partiey” and individoally a "Pariy™).

WHEREAS, Pon Holdings BV, is the ultimate parent company of both Seller and Buyer;

WHEREAS, Selier inttially registered intellectual property trademark regiatrations related
1o the Nimbl brand (fogether with the other intellectual property vights sef owt in Clause 4 below,
horsafter the “MNimbl 1P Assetg™ and acis as tithe holding entity for the Nimbl IP Assets;

n the relevand

WHEREAS, Buyver has historically performed and will condinue to perfor
eyeling shoss and

activities in the field of design, manufacturing, marketing and distribating the
related products under the E\smbi brand;

WHEREAS, it was determined that the Assigned Assels (a8 defined b#iﬁw'} shouid be held
by, and the Assumed Liablities {as defined below) should be the obligation of, Buyey rather than
by or of Seller;

WHEREAS, further to the above, it was determined that Seller shall assign all of the ssseis

_gi 5, titles and inferests primarily related to, and used in the exploitation of, the Mimbl IF Assets

a5 Rurther spesified in Bxhubit § {Overview of Trodemark Righis) of this Agreement {the “Assigned

Assets”) to Buyer and that Buyer shall assume all of the labilities and obligatione exclusively oy

primartly resulting from, relating to or avising onl of the Assigned Assels of whatever kind or

nature {(whather absolute, acorued, contingent, determined, determinable, disclosed, known or
anknown, or otherwise) {the “Assumed Linbilities™)

WHEREAS, Selter desires o assign and convey the Assigned Assels to Buyer and Buyer
hay agreed (o assume all of the Asswmed Liabilities;

WHEREAS, Scller and Buver desive o enfer indo thi
and sonditions hy which Seller shall assign the Aw;pmc Asse
the Assumed Liabilities; and

s Agreement 1o set forth the torms
ats o Bu};m‘ and Buyer shall assume

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
sonstderation, the recelpt and sufficiency of which s hereby acknowledged, and intending to be
fagaily bound heraby, the Parties hereby agree as follows.

1. Parchase of Assigned Asseis

Sublect o the terms of this Agreement and with effect as per | Janoary 2023 (the “Effsetive
Date™), Seller agrees to sell, grang, convey, tranefer, assign and deliver to Buyer, and Buyer agrees
tn aceept, acauire, assume and recsive from Seller, free and clear of any imzwnmwﬁsaanca, pledge,
MOTgage, deed of trust, security inferest, olaim, leass, charge, option, right of Hrst refusal,

e
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aagement, servib ades agieame H iza“sm mﬁmi; o wder my e:;u.w holder or simitlar agresmend,
- reatr : 1 whi : ded ¢ coorded, including

fi

hibit 1 oft 3355 Am cement,

2. AssumpHon of Lisb#ities

The assignment of the Assigned Assels pursuant to Section 1 of this Agresment Is subject o the
assumpiion by Buyer of ondy the Assumed Liabilities, Subjest to the terms of this Agreement and
with effect as per the Effective Date, Buyer assumes and shall perform, pay and aa\rhaggji‘ when
due the Assumed Lisbilities. The Pacties acknowledge and sgree that, other than: (1} the Assumed
Lishilifies; and (i1} any obligations under the contracts ;migned by Seller o Buyer pursuant {o
Section 7 of this Agreeraent, Buyer shall not assumes or be responsible for any “Liabilitles” of
Seller (meaning any lability or s}biigm:}si of any kind, chavacter or deseription, whether known o
unknown, absolute or contingent, accrued ov unacorued, disputed or undispated, Hguidated or
unliguidated, secured or unsecured, joirg or several, dus or 1o become due, vested or wnvested,
sxecutory, determined, determinable or otherwise, ani whether or not the same s reguived {6 be
acorued on any appheable financial statements, and individually reforred to as 8 “Lighility”} of
any kind or character,

3. Purchase Price, Payment and Porchase Prive Adjustment

a.  The pm‘ah sse price pavable by the Buyer to the Ssller in exchange for the Assigned
Assets and the A%mmed Linbilitles amounts to BUR 100 (the “Purchase Priee™

b, The Purchase Prive shall be pald out by Buyer to Seller’s bank sccount on {or avound)
the date of this Agresment by means of a wire transfor of funds Tor same day valoe,
Reller’s IBAN number at the ABN AMRO bank is: NLOZABN i\"ssm‘iﬁbﬁ}ﬂi”i {account
i1 the name of Nimbl BV}

g, Inthe event either Buyer or Seller are affected by an ﬁdiuﬂmmm of the Purchase Price by
any goverrynental authority for any reason, the other Party shall agree to a corvesponding
adjustment of the Purchase Price.

Ry

. Intelectual Proporty

a.  For the purpose of this Section 4, the “Nimbl IF Assets” are defined ag: (i} trademarks,
service marks, trade dress, logos, trads name& and ag::piac'mm& registrations, and
repewals In connection therewith, as Buther specified i Exlubit L (Cverview of
Trademark Righey, {1} copyrights and apph“smm registrations and renewsls in
connection therewith; (iH) trade secrats, know-how and similer confidential propy etary
information; and (v} internet domain names, whether or not trademarks, registered in
any top-level domain by any authorized private registrar or governmental authority, web
addvosses, web prges, webgites <ss‘.§w}‘ai 4 cantent, accounts with Twitter, Facchook and
other social media companies and the contert found thereon and related thereto, and
URELs. Selier owns or bas adequate, v aisd and snforceable rights to use all the Nimbl P
Agsets, free and clear of 5l Encumbrances.
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perfecting mmi iegs; requirsments in AEY “ﬁmdmi{m umidm y the appiscaimm gmm
regisivation or assigrmuent of the Nimb! TF Assets in any jurisdiction, the Parties shall {in
any event) execuie the Deed of Assignment ﬁ“ ia demwﬁ\ R: Vhi% {mbsi;.uimi y e the

form as atisched fo this Agreemend as Exhibit 2
which may be required to effestuate the same for any other i? Asset{s). H}L t.aﬁsw
assignment and delivery of the Nimbl 1P Assets includes all of Seller’s rights, ide gmai
interest in and fo the Nimbl IP Assets including all the rights, powers, libertles and
imwnunities attaching to the Nimbl P Assets and the right to sue for and recover damages
and other remedies, at the expense of Buyey, in respect of any infringement of or acts of
passing off in respect of the Nimbl IP Assets which may bave eccurred before the date
of this Agresment. To the extent permitted by applicable law, Seller hereby walves any
of its moral rights with respect 16 any copyright protected works assigned and transferred
under this Agresment, Parties agree that if and 1o the extent the assignment and/or
transfer of the Nimbl IF Assets does not have {full legal} effect for whatever reason,
Seller hereby grants Buyer a perpetual, irrevocable, royalty free, worldwide, sole and
exclusive (also excluding the proprictor} licence o {fhe wlovant pagts of} the Nimbt IF
Assets 1o do all such things as the pmpmmi of such Nimbi 1P Assets would be entitled
t do without restriction until such time as the assignment has been perfecied or otherwise
cotecied,

¢ Beller, to the fullest extent pen Mti :d by applicable law, hereby appoints Buyer to be iix
frus and lawful attorney {with full power of substitetion and delegation} fir and on its
behaif and in s name or in the name of Seller, to act and sign, sxecute, seal, deliver,
acknowledge, file, rogister and perfeet any and all assurances, documents, Instrunents,
BETESmS "nt& ap pii@aii(m& r@gisﬁs‘aiim}sg certificates and consents and fo do any and all
such aots and ihmm in refation to the Nimbl [P Assets which Seller may rea smm‘{s%y deern
o be n\,\..\,ssaz}r iy order to give full effect to the purposes of this Agreement, tncluding
in velation fo <'3’t;si\fi1§§;, fulfilling or perfecting local legal requiremsnts in any
;u;;ﬁdsumn vegarding the application, grant, regisiration or assignment of the Nimbl P

Assats i any jurisdiction. Seller will ratify and confirm whatever Buyer shall do or cause
to be done in pursnance of the powsrs conferred 1o it hereunder.

4. The Partles acknowledge that Exbibit 1 is noncexhaustive. If afler the date of this
Agresment it becomes apparent that any inteliectusl property vight was not inchuded in
Exhibit | andfor not assigned to Buyer, Sections & and % of this Agreement shall apply,

3. Disclaimer of Warranties

Seller makes no reprageniations or wartanties, express, siatutory, implied or otherwise with respect
to, or in reladion to, any of the assigned assets ov assumed Habilities, and seller expressly diselatms
all Babilily and w%pmwh ity for any represendation, warranty, staternent or information made oy
sommurnicated (orally ot in writing) to buyer or any of ite affiliates, employees, agents, consuliants
or repraseniatives. Buyer shall be desmed to be taking the assigned assets “as {87 and “where 87
with sl faules for all puwposes, and buyer has made or caused to be made such inspections as buyer

: ‘;,‘: mrrean,

e
ENG R
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deerns appropriate, Seller and buyer agres thay to the extent required {o be sifective, the
dizela of certain  representatio

ioarg

§. Farther Assurancss

Aftey the daute of this Agreament, a8 and when reasonably requested by any Party, each other Party
shall, without fvther consideration, sxecute and deliver sl such instruments of conveyance and
transfor and shall take such further actions ag are necessary o confinn the assignmend of the
Assigned Assets and the assuraption of the Assumead Liabilities contemplated by this Agresment.

AT

7. Agsignment of Contracts and Third Party Consents

a.  The Parties shall jointly procurs that all {sponsor} contracts (fnchuding but not fimited o
the sponsor agreement entered indo between Tearn Orarge BV, and the Seller on or
sround 16 QOctober 2022), deeds, loenses, inslrumenis, noies, compiiments,
undertakings, indenfures and all pther agreements, convniiments and legally binding
arcangements which wre related to e Nimbl IP Assets {the “Contraets™h (1) have been
or will be assigned to Purchaser; (1) or that Purchaser bas been admitied thereto, both
with effect as per the Effective Date, Without! prejudice to the foregoing, the Farties may
jointly agree that & Contract s not assipned and remains with Seler {ov, fo the extent
desirable and permitted by the Contract in question, is terminated). Buyer shall assume
and agree 1o pay, perfonn and discharge sl Habilitles in respret of the Contracts assigned
to Buyer {or to which Buyer is admilied), fo the extent that such Habilities thereunder are
sequired to be performed after the Effective Date,

g

To the extent that Selier’s rights undey any Contract may not be assigned to Buyer without
the consent of a third party, Seller shall use s reasonable best efforts to obtain any such
required consent{s) as provoptly as possible. i any such consent shall not be obtained or
if any atternpted assignment would be ineffective or would impair Buyer’s vights under
the Contract in question so that Buysy would not in sffect acquire the benefli of all such
rights, Selier, to the maximum extent permitted by law and the Contract in question, shall
act after the date of this Agreament as Buyer’s agent in order to obtain for i the benefits
thessundser and shall conperate, to the maximum exient permitied by law and the Contract
in guestion, with Buyer in say other reasonable arvengemaent designed to provide such
benefiis to Bayee,

8 Tanes

a.  Tax Matters. All personal properly taxes, ad velorem obligations and stmilay recurring
taxes and fees on the Assipned Assets for taxable perinds beginning before, and ending
afler, the Effective Date, shall be provated between the Buyer, on the one hand, and the
responsible for all such taxes and foes on the Assigned Assets appiisable {0 it acoruing
during any period up to and inchading the Proration Date. Buyer shall be respousible for
all such taxes and foes on the Assigned Asseis accraing during any peried after the
Proration Date, Seller shall vimely file all tax returns for which it is responsible that are
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ius: Lbii}ib the }* ia‘ va Date wﬁ: respect o such m\gs ﬁmi Buyer § all ;‘upa‘ emd

}--\o

o

to provation under this Seetion and sm,h gmwmnﬁ: includes another P ;i" thc ef such
taxes, such other parties shall prompily relmburse the remitting Party for is share of such
raxes. Buyer and Seller shall fornish or cause to be furnished to sach other, a3 pmﬂxpiif
as practicable, such information and sssistance relating to the Assigned Assets as is
reasonably necassary for the preparation and filing of any tax retuvn, claim for refind or
other filings relating o tax matiers, for the preparation for any tax audit, for the
preparation for any tax protest, for the prosecution ov defense of any sull or other
proceeding relating to {ax matiers.

&

b, Fransfer Taxes. Al transfer, documentary, sales, use, stamp, registration, value added
and other such taxes and fees {3;1(*113&;&1@ arry penaliies and Intereat) incurred in conneotion
w;ﬁh ia,s Afnwmgm and the documents io ‘a *M“mm hz,mundm (em, s,s m:m
mggsez‘m umd‘; fzi & any fax return or other dsmmsm with respect to "E‘s'ansfer Taxes {and
Seller shall cooperate with respect thereto as necessary}.

g, Tax Cosperation. For a period of seven year after the date hereof, Seller, on the one
hand, and Buver, on the other hand, agree to firnish or cause o be furnished to each other
and each sther's affiliates, upon reasonable request, such information in thelr possession
relating to the Assigned Assete and the Assumed Lisbilitles (including sceess to books
and records) as is ressonably necessary for the preparation of sccounts, the filing of ali
tax tetuins or other statutory reburns, the making of any election relating lo taxes, the
oreparation for any audit by any {axing suthority and the prosecution ot defence of any
ehim suit oy proceeding relating (o any tax matter {other than clains betwsen the Parties}

to. Any expenses incurred in fumishing such information or assistance pursuant to this
Stu on § shall be borne by the Parly requesting it

4. Withhelding Taxes, Buyer shall be entitled to deduct and withhold from the Purchase
Price all taxes that Buyer may be required {o deduet and withbold under any applicable
law. All such withheld amounts shall be treated as delivered lo Seller emmdv,

G Misdirected Payments and Assols

a.  Tothe extent that Seller, on the one hand, or Buyer, on the other hand, receives payment
of an account, trade or nole recetvabie or other payment from 8 cusiomer or any other
obligor ownad by the other {including by way of notice from the other), or is in possession
of any assets a3 to which the othey is mt‘iied or to which the other is entitled o the benefiy,
the Party receiving such payment or having possession of such assets agrees to provapily
{and in any event no later than five (5} business days after making such dete mﬂmtaon)
remit such payment to the designated bank accomt of the wwner of such receivable or
payme ot or otherwise make such asset available to the other Party for posscasion {uf the
receiving Parly’s sole cost and expense), The Party reseiving any payment owned by the
other Party shall have no rights to sueh paymsent and shall *’:mmi v aot as agent of the Party
swning such payment.
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deliveredfrenderad m iha Buyer after the Effeetive Date; sndfor (it} Buyer bas made o
makes any payment before or »aﬁes the date of this Agreement Diate in exchange for goods
ancfor services which were {pmtially) deliveredfrendered to the Seller prioy to the
Effective Date, the Parties shall settlo these costs amongst themassbves on a pro-rated basis
{with the Bffective Date as the proration daie). Any payment to the other Parly pursuant
to this paragraph shall be madk‘: within ten (10) business days after the relevant amount
has heen determined.

10, Closing Deliveries, On or ag soon as reasonably p(3‘3§§§"§€ after the date of signing of this
Agreoment, the Pasties shall deliver the following, in addition o any other documents,
agreements or deliverables required or provided by this Agreement:

a,  Seiler shall a‘sii‘v&f to the Buyen

i shysical possession and control of the Assigned Assets;

H., anexecuted Deed of Assignment of Tradermark Rights {substantially in the form of
the document attached fo this Agreoment as Exbibit 2), executed by Sellex
ssaigning, transferving and delivering slf of Seller’s righ, title and interest in and
to any and all of the Nirabl 1P Asaets; and
all other instruments, rsswrances, transfers, assignments, consents, clections {and
supporting materials), and other documents as the Buyer desms reasonably
peoessary of desirable to validly and effectively complete the transter the Assigned
Assels to the Bayer,

s

A
e

b, Buyer shall deliver to the Sellen:

i payment of the Purchase Price in readily available funds;

H. an executed counterpart to the Deed of Assignment of Trademark Rights; and

il all other instnumends, assurances and documents as (he Seller considers reasonably
necessary of desirable to validly and effectively complete this transaction.

11, Suecessors and Assigns

Thiz Agreament shail be binding upon and inure to the benefit of the Parties and their respstiive
successors and permitted assigns.

12, Parties in Interest

Notliing in this Agreement shali umii any person or entity other than the Parties o any claim,
cause of action, remedy or right of any kiad.

13, Severability

¥ any term or other provision of this Agreement or the application thereof to any pearson, entity or
circumsiance sﬁsm roined by 2 sourt of competent jurisdiction to be nvalld, lHlegal or incapable
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of haing enforced by any rule of lmw or public policy, all mhu wzxtﬁaimns and pzsvmms @‘ this

subsianes

Parly, Upon such determinstion ‘:i d‘t aoy torm or other ijmvi\mn or the ’3§3§‘§§§§i‘iim} timw?is any
person, snlify or cironmatance is invalid, ilegal or incapable of being enforced, the Pavties shall
negotiaie in good faith to mf}d:f\f this Agreement 30 as to effect the original intent of the Parties ag
closely as possible in an acceplable manver o the end that the transactions contenydlated hareby
ave fulfilled to the extent ;'sm«;i}vs

{4, Entire Agreement

This agreament constitutes the entire agreement among the parties pertaining o the subject malter
hﬁi‘@i‘f and supersedes all prior agreemends, understandings, negotiations, discussions, witlings,

ommiiments and conversations, whether oval or weitten, of the parties perfaining to the subject
matﬁ‘ez‘ of this agreement.

15 Governing Law

This Agreement {and any clabos or disputes arising out of or related herslo or to the transactiong
contemplated hereby or fo the inducement of any Party to enter hevsin, whether for breach of
coniract, fortious condust or otherwise and whether predicated on conynon law, statute or
ptherwise) shall be governed by and construed and imerpreted 1n accordance with the laws of the
Netherlands, excluding any conflicts of faw rule or principle that might refer construction of such
provisions to the laws of ancther jurisdiction, inchuding all matters of validity, construction, effest,
enforceability, performance and tervedies.

16, Counterparts

This Agreement may be excouted in any munber of counderparts, and sach such courderpart hereof
shall be deemed to be an original instrument, but all of such msm*c‘pam shall constitute for sl
mposes one agreement. Any signaturs hereto delivered by a Party by facsimile transission shall
be desmed an original signature heveto,

17, Walvers; Rights Comulative

Any of the terms hereof may be walved only by 8 written instrument executed by or on behalf of
the Party waiving compliance, No cowrse of dealing on the part of any Party or ilg respective
officers, employess, agents or representatives, and no failure by a Party to exeroise any of s vights
under this Agreement shall, in either case, operate as a waiver thereof or affect in any way the night
of sush Farty at s later ime toen msce: the performance of such provision, No waiver by any Parly
of any condition, or any breach of any term contained in this Agreemeni, in any one or more
instances, shall be deey }uE o be or construed as a Duther or continuing waiver of any such
condition ov breach or a walver of any other condition or of any breach of any other ferm or
covenant, The vights of the Parties under this Agresment shall be cumulative, and the exercise oy
pariial exercise of any mch vight shall not preciude the exercise of any other right.

T
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All costs in relation to (the implamentation of) this A
This includes (it is not Eimtted fo) sl costs which a
Assels (Including reglsivation costs).

gm went shall be for the sccount of Bayer,
s a result of the transfor of the Manbl P

19, Amendment

This Agresment may be amended only by an instnanent in writing executed by alt o

fthe Parties
md sxpregsly identified as an amendment or modification bersoll

o

dorkp B ey Stenotwre Page Followy YRt

s
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SELLER:

nimbl BY..

spro.

O hrt ity

11
1
i
LG
N
Y

A

Mame: Gosge Os
Titte: Direcior ¢

]
A
A

s

nimbl B.Y.

M Huub Lamers
Title: Director

BUYER:

LGN Halia saed,

3

: gio
Titled Amnuinistratore

X

LGH Eia%izg 534

A
Neattd \w\-"b

$

iame: Lyjiging Yerducei
Title: Angrunistratore

WITNESS WHEREOF, this Agreement has been duly signed by the Parties on 20 Decembaer
23,
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DEED OF ASSIGNMENT

THE UNDERSIGNED:
{1} NIMEBL BV,
With its previous address at:

Hazelaarlaan 15
331 & 3¥M Dovdrecht
The Netherlands

And e new address sty

Siadim}piﬁiﬂ 28
1076 CM Amsterdam
h; Metheriands

hereinalter called the “ Assigsoer™ of the one pat
AND

g?’} LGN ITALIA SR

ia del Lavoro 2
QMZ‘ Porto Sant’ Blpidio (FM)
Ttaly

hereinafior called the “Assignee” of the other part
WHEREAS the Asstgnor iz the proprietor of the following trademank application / registrations

« Halian application no, 3020230001G7967 NIMBL

- International Reglstration no, 1762196 NIMBL

- Bl registration no. 615414675 NIMBL SO MUCH MORE
LIS A registralion no. 7209847 NN NiMRBL

and has agreed o sesign eald wademarks unto the Assignee who is willing 0 acquire these
rademarks.

The Assignor hereby transfors, assigng and delivers 1o the Assignee, as the latter hereby acoepts,
ail rights, title and inferest in and to the rademarks for the countrizs and goods andfor servi ices

coversd by the trademarks registrations and applications as listed above, including the goodwill of

e

A

Sicen
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the business symbolized by the trademarks, as well ag all relsted and corresponding righis and

In witness whereof the Parties hereby enter into this Dead of Assignment with effect as per the
daiz below (the “Effective Date™):

On behalf of the Assignoy

Name: Goss irfmiﬁg | “Mame: Huub Lamers

Title: Dssacim A Title: Director

Place: Agmmdam ahw Netherlands Place: Amsterdam, the Natherlonds
Date: 20 December 2023 Diate: 20 Decemnber 2023

(in behalf of the Assignee On behalf of the Assignee

LaHgine \fm. ueel am\asw ‘1&:1 2io

thE*‘ Amninistratore E 1£ @wammm tmi‘me
Place: Porte Sant’ Elpidie, Haly Place: §§¢3.t0 Sant’ Blpidio, Haly
Dt 20 December 2023 Date: 20 December 2023
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