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Execution Version

ASSIGNMENT AND ASSUMPTION OF SEPARATE INTELLECTUAL PROPERTY

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement™), dated as
of 30 December 2008, is by and among Nestlé S.A., a société anonyme organized under the laws
of Switzerland (the “Parent Asgignor™), Société des Produits Nestlé S.A., a société anonyme
organized under the laws of Switzerland (“Société des Produits™), Nestec Ltd, a company
organized under the laws of Switzerland (“Nestec”), Gerber Products Company, a Michigan
corporation (d/b/a Nestlé Infant Nutrition) (“Gerber” and, together with Socisté des Produits and
Nestec, the “Subsidiary Assignors” and, the Subsidiary Assignors together with the Parent
Assignor, the “Assignors™), and NUK USA LLC, a Delaware limited liability company (the
“Assignee”).

RECITALS

WHEREAS, the Parent Assignor and Total S.A. (the “Buyer”) have entered into that
certain Purchase Agreement, dated as of 2 October 2008 (the “Purchase Agreement”; unless
otherwise defined herein, capitalized terms shall be used herein as defined in the Purchase
Agreement), for the sale of the Business fiom the Parent Assignor to the Buyer and its
designated Affiliates;

WHEREAS, the Subsidiary Assignors are wholly owned direct and indirect subsidiasies
of the Parent Assignor and the Assignee is a wholly owned indirect subsidiary of the Buyer;

WHEREAS, the Assignors are the owners of the Separate Intellectual Property, which
includes the Know-How used primarily in or otherwise exclusively related to the Business (other
the Gerber Brazil Know-How) and the Separate Intellectual Property listed on Schedule A; and

WHEREAS, the execution and delivery of this Agreement by the Assignors and the
Assignee is a condition to the consummation of the transactions contemplated by the Purchase
Agreement,

NOW, THEREFORE, in consideration of $4,074,000 (which is a part of the Base
Purchase Price payable on the Closing Date under the Purchase Agreement, as such amount may
be adjusted after the Closing in accordance with the Purchase Agreement), and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and
pursuant to the Purchase Agreement, the Assignors and the Assignee hereby agree as follows:

1. Assignment and Assumption

LI Upon the terms and subject to the conditions set forth in the Purchase Agreement,
each Assignor hereby sells, assigns, transfers and conveys to the Assignee all of its rights,
title and interest in and to the Separate Intellectual Property and the Assignes aceepts
such sale, assignment, transfer and conveyance,

1.2 Upon the terms and subject to the conditions set forth in the Purchase Agreement,
the Assignee hereby assumes from the Assignors, and agrees to pay, perform and
discharge when due, all of the Liabilities of the Assignors relating to or arising out of the
Separate Intellectual Property (collectively, the “Assumed Liabilities™).
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2. License of Know-How

2.1 The Assignors hereby grant to the Assignee a perpetual, world-wide, paid-up,
irrevocable license with respect to any Know-How that is necessary for the continued
conduct of the Business as conducted by the Parent Assignor and its Subsidiaries
immediately prior to the Closing and not transferred fo the Assignee under this
Agreement, unless such Know-How is licensed or otherwise provided pursuant to the
Transition Services Agreements,

3. Effective Time

3.1  This Agreement and each provision contained herein shall be effective as of
12:01 AM. (local time wherever applied) on 1 January 2009,

4, Miscellaneous

4.1 Nothing in this Agreement, express or implied, is intended to or will be construed
to modify, expand or limit in any way the rights of the parties under, and the terms of, the
Purchase Agreement, To the extent that any provision of this Agreement conflicts or is
inconsistent with the Purchase Agreement, the Purchase Agreement shall govern,
including with respect to the enforcement of the rights and obligations of the parties to

4.2 The parties to this Agreement will pay their own costs and expenses (including
legal, accounting and other fees) relating to this Agreement. Any notary fees and/or
registration costs will be borne by the Assignee.

43  Each provision of this Agreement will be interpreted in such manner as to be
effective and valid under applicable law, but if any provision of this Agreement will be
held to be unenforceable or invalid under applicable law, such provision will be
ineffective only to the extent of such unenforceability or invalidity, and the parties will
negotiate in good faith to modify this Agreement so that the unenforceable or invalid
provision is replaced by such valid and enforceable provision which the parties consider,
in good faith, to match as closely as possible the invalid or unenforceable provision and
to achieve the same or a similar economic effect and to give effect to the parties’ original
intent. The remaining provisions of this Agreement will continue to be binding and in
full force and effect.

44  This Agreement will be governed by and construed in accordance with the laws
(without regard for principles of conflict of laws) of the State of New York.

4.5  The parties agree that any and all disputes arising out of or in connection with this
Agreement will be resolved only in accordance with the terms of Section 10,13 of the
Purchase Agreement. The parties further agree that (i) any and all claims arising out of
or in connection with this Agreement must be brought under and in accordance with the
terms of the Purchase Agreement and (ii) a claim will not be valid and cannot be brought
with respect to this Agreement unless such claim constitutes a valid claim under the
Purchase Agreement,
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4.6 The Assignors agree that upon the reasonable request of the Assignec, at any time
and from time to time, the Assignors shall execute, acknowledge and deliver, or will
cause to be executed, acknowledged and delivered, to the Assignee all such further deeds,
assignments, documents and other instruments that may be reasonably required by the
Assignee to ovidence further the sale, assignment, transfer and conveyance to the
Assignee of the Separate Intellectual Property or to aid or assist the Assignee in obtaining
all of the rights and privileges sold, assigned, transferred and conveyed by the Assignors
under this Agreement,

4.7  The Assignee agrees that upon the reasonable request of the Assignors, at any
time and from time to time, the Assignee shall execute, acknowledge and deliver, or will
cause to be executed, acknowledged and delivered, to the Assignors all such further
deeds, assignments, documents and other instruments that may be reasonably required by
the Assignors to evidence further the assumption by the Assignee of, and the Assignee’s
agreement to pay, perform and discharge when due, the Assutned Liabilities or to aid or
assist the Assignors in discharging all of the duties and obligations assumed by the
Assignee under this Agreement,

48  This Agreement is executed in one (1) or more counterparts, by original or
facsimile signature, each of which will be deemed an original, but all of which will
constitute one and the same instrument.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed
as of the date first writien above,

NESTLE S.A, NUK USA LLC
BY:__Aeratan Tl edar By:

Name: Scwgy Bebhondos Name:

Tit]e: V\I_'. ¢ Tree "i DAl ( Titlc:

SOCIETE DES PRODUITS NESTLE §,A.

By:__ /// MM_L‘.«A’(

Name; Alecimadsr Ve o {1
Title: N enfont Viee Prosident

NESTECLTD

T
v e

e /'
By, [/~ 2 2 gx
Name: Thiesor Rrriin
Tiﬂe: LT ‘i"ll’lx\.'lﬁ‘u'é

GERBER PRODUCTS COMPANY (d/b/a
NESTLE INFANT NUTRITION)

By:
Namq!
Title;
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed

as of the date first written above.

NESTLE S.A,

By:
Name:
Title:

SOCIETE DES PRODUITS NESTLE S.A,

By:
Name:
Title:

NESTEC LTD

By:
Name;
Title:

NUK USA LLC

By:
Name:
Title:

GERBER PRODUCTS COMPANY (d/b/a
NESTLE INFANT NUTRITION)

N

By: L/

Name: Da/v%’;iwu’ieto

Title: denior viee President.”

(44—
v J
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed

os of the date first written above,

NESTLE S.A.

By:
Name:
Title:

SOCIETE DES PRODUITS NESTLE: S.A,
By:

Name:
Title:

NESTECLTD

By:
Name:
Title;

NUK USA LLC

By~ ,/\L//dvvv’w?/»-;

Name: £ G, Gomez.
Title:

GERBER PRODUCTS COMPANY (d/b/a
NESTLE INFANT NUTRITION)

By:
Name:
Title:
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SCHEDULE A
SEPARATE INTELLECTUAL PROPERTY

UTILITY PATENTS
Country Ttile Curvent Filing Publleation Grant Expiraflon | Beneficlal
Status Owner/ Record|
Owner {Gerbey
Products
Company
unless
otherwise
nated)
IARGENTINA  [Breast Pump Publication  {06,01.2005 29.11,2006 06.01,2025  [Nestec Lid
P050100032 ARQ508
BRAZIL Cap for Drinking Cup [Granted 17.10.1997 10.06.2003 17.10.2017  [Nestee Ltd
Having Qutlet P19712365-0
P19712355-0
BRAZIL One Picce Nipple Filing 15.07.1998 25,18.2003 15,07.2018  [Nestec Ltd
Coltar for Nursers P19802452.3 Pi98
02452-3
BRAZIL [nfant Drinking Cup rifillng 130.11.2001 80.11.2021  [Nesteo Ltd
Which Changes P101057634
BRAZ L. Feeding implement  [Publication  [16.03,2064 E4.04.2006 16.03.2024  {Nestes Ltd
PI0408981-2 PI04089
1-2
BRAZIL Cosmeceutical Filing 127,04.2006 27.04.2026  {Nesiec Ltd
..... Compasition | oo PIO6LLISS.6 -
BRAZIL Spill Resistant Closure [Filing [29.08.2006 20.08.2026  [Nestec Lid
P10615244-9
CANADA Flectric Rreast Pump  [Granted 30.10.1995 12.12,2000 130.10.2015  INestec Ltd
2161706 2161
J'F 706
CANADA Baling Utensils iling 20.10.1999 20,10.2019  [Nestec Ltd
2343884
ICANADA ICarouse] Storage Granted 31.10.1995 19.09.2006 B1.10.2015  {Nestee Lid
Assembly 2161817 2161
817
CANADA nfent Drinking Cup  [Riling 28,11.2001 28.11,2021  [Nestec Ltd
hiich Changes - 2363903
CANADA Weeding implement Filing 16.03.2004 16.03.2024  [Nestes Lid
2517476
CANADA Roll-On Body Powder [Filing 25.07.2003 25.07.2023  {Nestec Ltd
Dispenser 2436034
CANADA Spill Resistant Closure [Filing [20.08.2006 29.08.2026 [Nestec Ltd
2620375
CHILE Drinking Vessel with  [Publication  [15.09.2004 2,09,2005 Nestec Ltd
Adjustable Handles 203392004 233920
CHILE Breast Puinp Publication  107.01.2005 18.11.2005 Nestee Ltd
2612005 26/2005
ICHINA Bating Utensils Granted 20.10.1999 12,11,2003 20,10.2019  [Nestoce Lid
998124192 ZLe
9812419.2
CHINA Massaging Breast Granted 26.09,2001 07.01.2004 20.07.2005 26.09.2021  [Nestee Ltd
Punip and Funnel 01816341.6 CNi466 yAK]
M70A 1816341.6
CHINA Two-Pari Tecthable  [Publication  109,03.2000 03.04.2002 21,02,2007 02,03.2020  Nesteo Lid
Handle for Infant 00804684.0 CNi343 Q030
Pacifiers L1tA 684.0
CHINA Infant Drinking Cup ~ [Publication  [28.11.2001 03.07,.2002 16.11.2005 28.11.2021  Nestec Ltd
Which Changes 01142434.6 CN1356 710
086A 1142434.6
CHINA Cosmeceutical Publication  27.04.2006 [23.0 4,2008 27.04.2026  Nsstee Lid
Composition 20068001465 [ HUS
7.7 66500A
1460075 08085343
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UTILITY PATENTS
Country Title Current Filing Publication Grant Expiration Beneficiat
Status Ovwner/ Record
Owaer (Gerber
Products
Company
unless
otherwise
— noted)
CHINA pill Resistant Closure TPiling 126,08.2006 [29.08.2026  [Mesteo Ltd
20058003206
7.7
COLUMBIA  [Cap for Drinking Cup |[Publication  20.10.1997 31.03.1999 31.01,2001 02,02.2002  INesteo Lid
Having Outlet 97061332 475 2687
0
COLUMBIA  [One Piece Nipple Publication  113.07.1998 26.10.1999 28.08.2003 13,07.2018  [Nesteo Ltd
Collar for Nursers 98039635 485 2711
COSTARICA (Cup for Drinking Cup [Filing 17.07.1998 17072018  [Nestec Lid
Having Outlet
ICOSTARICA  One Pigce Nipplc Filing 17.07.1998 17.07.2018  |Nesteo Ltd
Coltar for Nursers 1_
BUROPEAN  [Fwo-Part Tecthable  [Publication  |09.03.2000 05.12.2001 K9.11.2005 00.03.2020  INesteo Liy
PROCEDURE  {Handls for Infant 00912575.8 1158949 1158
(PATENTS) [Pacifiers 049
BURDPEAN  [Cosmi¢ceutical Filing 27.04.2006 27.04.2026  [Nestec Litd
PROCEDURE  KComposition 05724614.0
KPATENTS)
EUROPEAN  [Spill Resistant Closure Puhlication 29,08.2006 128,05,2008 [20.08.2026  Nestec Lid
PROCEDURR 06802587.3 1924509
KPATENTS) . oo b . i
FRANCE [Two-Part Teethable  [Granted 109.03.2000 05.12,2001 09.11.2005 09.03.2020  [Nesteo Lid
Handle for Infant 009125758 1158949 1158
Pacifiers 949
GERMANY  [Two-Par Teelhable  [Granted 09.03.2000 05.12.2001 09.11.2005 00.03.2020  [Neslec Ltd
Handle for Infant 00912575.8 6002385 1158
Pacificrs 0 949
HONG KONG  (Eating Utensils Publication  $0,10.2002 03.01.2003 02.03.2004 20.10.2019  {Nesteo Lid
021078441 HK 1046 HKI
224 46224
HONG KONG  |Massaging Breast Granted 16.02.2004 28.10,2005 26.09.202{  [Nestec Ltd
Pump and Funngl ‘ 04101073.4 HK1
. 058324
HONG KONG  [I'wo-Part Teethable  [Granted 16.05.2002 8.07.2006 09,03.2020  [Nestco Ltd
Handle foc Infant 021037254 1043
Pacificrs 724
HONG KONG  {Infant Drinking Cup  [Granted [05.12.2002 24.12.2003 26.11.2021  Nesteo Ltd
Which Changes 02108874.2 HK1
1048744
HONG KONG  [Cosmeceutical Filing 122.02.2066 22,02.2028  [Nestec Ltd
Composition 03101930.3
Bating Utensils Publication  120.10,1999 04,05.2000 20,10.2019  [Nestec Ltd
INTERNATION PCT/EPI9/07 WO00/2
AL 973 4299
PROCEDURE
INTERNATION Massaging Breast Publication  126.09.2001 04.02,2002 126.09.2021  [Nestec Ltd
AL Purip and Funnel PCT/EPOI/1I Wo02/2
PROCEDURE 178 G,
INTERNATION|T'wo-Part Teethable  [Publication  [09.03.2000 14.09.2000 00,03.2020  [Nesteo Ltd
AL Handle for Infant PCT/EPOO/02 WO00/s
PROCEDURE _[Pacifiers 63 B147
INTERNATION [Drinking Vesscl with fublicatlon 35.08.2004 4.03.2005 25.08.2024  [Nestec Ltd
AL Adjustable Haudles PCT. IlBZﬂ(M/Or Ww02005
PROCEDURE 0274 7025391
INTERNATION |Breast Pump Publication  103.01,2005 8.07.2005 03,01.2025  INestec Ltd
AL PCT/IB2005/ W02007,
PROCEDURE 10004 027709
1460075 08085343
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UTILITY PATENTS
Country Title Current Fliing Publication Grant Expivation | Beneficia)
Status Owner/ Record
Owner (Gerber
Pruducts
Cumnpany
unless
otherwise
nofed)
INTERNATION Spill Resistant Closure kI’x‘xblicatir,m 29.08,2006 08.03,2007 29.08.2026  {Nestec
AL PCT/US2006/ WO02007 Ltd/Novartis
PROCEDURE 0337 /027709
INTERNATION|Vented Closure for  {Pubfication  [31.08,2007 12,06.2008 31.08.2027  [Nestec Lid
AL Contafticr PCT/US2007/077339 wo
PROCEDURE 2008/030767
FAPAN Spill Resistant Closure [Filing 29.08,2006 120.08,2026  [Nesteo Ltd
2008-529261
IMBXICO Cap for Drinking Cup {Granted 17.10.1997 15.08.2003 17.10.2017  Nestee Lid
Having Outlet 1999/003662 2158
IMEXICO One Pices Nipple Granted 16,07.1598 25.07.2002 16.07.2018  [Nestec Ltd
Collar for Nursers 9805748 2002
05
IMBXICO Infant Drinking Cup  IGranted 30.11.2001 20,10.2004 30.11.2021  |Nestec Ltd
‘Which Changes 20017012369 2236
07
MEXICO Feeding implement  [Publication  [16.03.2004 0.01.2006 16.03.2024  [Nestec Ltd
PA/A/05/0106 PAJAIOS
1) 010611
MEXICO Cosineceutical Riling 27.04,2006 27.04.2026  Nestec Lid
fpm e SCOMPOSHIOR - -~ BCT/RROGIDL — e - - - U—
3930
MEXICO kﬁ)ill Resistant Closore [Piling 29.08.2006 20.08.2026  [Nestec Lid
MX/a/2008/00
DR351
PERU Breas| Pump Publication  106.01.2005 42-112.01.2006 06,01.2025  Nesteo Lid
ROD5/OIN 42-
ROOS/OIN
PHILIPPINES Cosmeceutical Filing 27.04.2006 i~ 27042026  |Nestec Lid
IComposition 007502306
PHILIPPINES [Spill Resistant Closure [Publication  [29.08.2006 1- 28.05.2008 129.08,2026  [Nestec Ltd
2008-500386 1924509
POLAND Hating Ulensils Granled 20.10.1999 07.12.2005 20.10.2019  |Nestec Ltd
P34R429 1917
14
IPOLAND viassaging Breast Filing 25.09.2001 26,09.2021  [Nesteo Lid
Pump and Funnel F359855
POLAND nfant Delnking Cop  {Granted 23.11.2001 25.09.2007 23.11.2021  [Nestec I Ad
Which Changes P350818 (973
66
RUSSIAN ICosmeceutical Filing 27.04.2006 27.04.2026  [Nesiee Ltd
EDERATION [Composition PCT/EPOS/00
3930
RUSSIAN [Spitl Resistant Closuro Filing 20.08.2006 20.08.2026  INestec Ltd
FEDERATION 2008107936
[THAILAND  Drinking Vesscl with [Publication  {09.09.2004 [29.09.2005 09.09.2024  Nestec Ltd
Adjustable Handles 91593 70762
UNITED Two-Part Teethable  [Granted 09,03,.2000 05.12.2001 09.11.2005  109,03.2020 [Nestec
KINGDOM Handlo for Infam 00912575.8 1158949 1158 Ltd/Novartis
Pacifiers 949 IAG
UNITED Infant Drinking Cup ~ [Publication  [26.11.2001 05.06.2002 [28.05.2003 26.11.2021 estec
KINGDOM  [Which Changes 0128279.7 2369554 2369 Lid/Novartis
554 AG
UNITED Cap for Drinking Cup  (Granted 21.10,1996 06,04.1999 21.10.2016  Nesteo Ltd
STATES Having Qutlet 08/73419}
5890621
1460075 08085343
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UTILITY PATENTS
Counfry Title Current Fillog Publication Grant Expiration | Beneficinl
Status Ownes/ Record
Owner (Gerber
Products
Company
unless
otherwise
noted)
UNITED Blectric Breast Pump  {Granted 04.11,1994 06.08.1996 04.11.2014  |Nestec Lid
[STATES 08/334812 5542
921
1UNITED {Sterilizer for [nfant  [Granted 12.09.1989 25.05.1993 25052010  [Nestec Ltd
STATES IAccessorics 07/406319 5213
776
UNITED Bating Ulensils [Granted [22.10.1998 [22,08.2000 22.10.2008  [Nestec Ltd
STATES 09/176635 6105
259
UNITED Plexible Pacificr Granted 101.03.2000 08.05.2001 01,03.2020  |Nestec Lid
TATES 09/516287 6228
103
UNITED One Piece Nipple Granted 17.07.1957 17.03.2000 17.07.2017  |Nestee Lid
TATES ICollar for Nursers QR/895951 6032
310
UNITED Carousel Storage Granted 124,05,1995 24.06,1997 24.05.2015  [Nestes Ltd
STATES Assembly 08/447538 5641
080
UNITED (Two-Purt Teethable  (Granted 11.03,1899 ' 02.05.2000 11.03.2048  [Nestec Lid
STATES Handlc for Infant 097266347 6056
Pagifiers 774
~{UNITED -~ - finfant Drinking Cup - Kranted— - 30;11:2000———-130:05:2002 " {04.02:2603 — [30,11.2020~ {Nesteoc Lid -~~~ |-—
STATES Whicl Changes 00/727012 2002/00 6513
62691 79
UNITED Nursing Bottle Granted 26.06,2002 06.02.2003 5.08,2003 28.00,2020  [Nestec Lid
STATES 10/180283 2003« 6601
0024895 720
[UNITED INursing Bottie Granted £28.09.2000 10.00.2002 128.09.2020  Nustec Lid
ISTATES 09/670903 6446
822
UNITED Drinking Vessel with  |Granted 120.10.2003 17.03.2005 27.12.2005 15.09.2023  {Nestec Ltd
TATES iAdjustable Handles 10/689009 2005- 6978
0056614 908 .
(UNITED Drinking Vessel with  [Granted 15.09.2603 17.03.2005 01.11,2005 15.09.2023  Nestec Ltd
STATES Adjustable Handles 10/662679 200s- 6959
10056609 827
UNITED Manual Breast Pump  {Granted 23.09.1998 FZBJ 1.2000 16,16.2015  Nestec
STATES 09/159618 6152 Ltd/Gerber
396 aby Care
UNITED Menuel Breast Pump  {Granted 08.04,1996 01.12,1998 16,10.2015 cstoe
STATES : 08/629278 5843020 I.td/Gerber
aby Crre
JUNITED Ro!l-On Body Powder Grauted 129.07.2002 20.01,2004 30.03.2004 29.07.2022  |Nestee Ltd
STATES Dispenser ' 107207482 2004- 6M2
0018039 539
[UNITED Method of Mitigating  [Publicalion  ]19.09.2003 06.05.2004 23.00.2022  [Nestec
STATES Cradle Cap 107667214 2004~ Ltd/Novartis
086477 AG
UNITED Breast Pumyp Publication  114.12,2005 1,09.2006 14,12,2025  INestec
STATES 137300531 2006~ [td/Novartis
0211335 AG
UNITBD Cosmsceutical [Filing 127.04.2006 7.04.2026  MNesiee Lid/inot
STATES Composition 11/912372 available]
UNITED Drinking Vessel Publication  {13.10.2005 22.06,2006 13.10.2625  |Nesteo
STATES 11/249288 2006- Ltd/Novartls
0131309 AG
UNITED Breast Pump Filing 26.04,2004 6.04.2024  [Nestec Ltd
STATES 10/831895
1460075 08085343
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UTILITY PATENTS
Country Title Current Filing Publication Grant Explration Beneficlal
Status Owiicr/ Record
Owner(Gcrber‘
Praducts
Company
unless
otheywise
noted)
UUNITED Toddler Drinking Cup [Granted 15.11.2002 20.05.2004 [31.08.2004 15142022 |Nestee Lid
TATES 107295330 2004- 6783
0094352 020
UNITED Breast Pump Filing 28.02,2005 28,02.2006  Nestec Lid
STATES 60/657024
UNITED Spill Resistant Closure [Publication  29.08.2006 08.03.2007 29.08.2026  [Nestec
[STATES 13/511844 2007- Ltd/Novarils
0062906 IAG
VENEZUELA {Breast Pump %mnx 07.01.2005 26-, 07.01.2025  |Nestec Ltd
05
1460075 08085343
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