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DATED & DEEMREE. 2014

DBESIGN PARTNERS LIBITED

and

PHILIP MORRIS INTERNATIONAL MANAGEMENT 8.4,

CONFIRMATORY ASSIGNMENT
OF REGHTS IN DESIGNS AND
OTHER WORK PRODUCTS
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This deed dated aig, Porerits 2014 15 made between:
PARTIES

{1} DESIGN PARTNERS LIMITED a company organized under the laws of
Ireland with company registered number 108667, with offices at IDA Businass
Park, Southern Cross Route, Bray, Country Wickiow, Ireland (the
"Assignor'); and

{2} PHILIP MORRIS INTERNATIONAL MANAGEMENT S.4. 2 company
organised under the laws of Switzerland with offices at Avenue de Rhodande
50, 1007 Lausanne, Switzerland (the "Assignes").

RECITALS

{A}  Pursuant to the Master Agreement the Assignor provides consulting serviees,
including the creation of the Designs, on the instructions of the Assignee,

(B}  Pursuant to clause 6 of the Master Agreement the parties agree that the
Assignee owns ali present and future Intellectual Property Rights in all Work
Froduct, including the Designs, created under the Master Agreement.

¥

ox's hegad titde 1o the Intelloctual Property Rights
ing the Designs, the Atsignor has sgreed to
ysatony

izner on the terms set ont in thivconih

10 Inonder to pavfest the Aswlg
i the Work Produ
sssign allsneh rights oy

BEhment

AGHEEFD TERMS:
1. INTERPRETATION
The following definitions and rules of interpretation apply in this agreement.
1.1 Definitions:
“‘Confidential Information” means all information refating to or
comprized in the Work Froduet or Designs which is not public knowledge and

bhas not been disclossd 1o thind parties, including all know-how and trade
servels and ss further defined nader the Master Agreement:;

"Dresigns” means the designs shown in Schedule 1

"Intellectual Property Rights” means (i} patents, inventiops, designs,
copyright and related rights, database rights, trade merks and related
goodwill, trade names {whether registered or unregistered), and rights to
appty for mglsteation: () proprietasy rights in domain names; (3} knowhow
and Confidential Infmmationy (¢} spplications, extensions and renewsls in
relation to sny of these rights: and ) all other rights of a similar nature or

having an equivadent effect snywhsee in the world.

"Master Agreement” means the Master Consulting Services Agreement
dated 1 January 2012 hetween the Assignor and the Assignes;

"Broject Agrecment” means a writien agreement between the Asel gnor and
Aasigmee o consulting services and all other work to be performed by the
Ansignor pursuanst to the Master Agreement;

23
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"Work Produst” means proovesed materials and/or ideas in draft or fnal
fovmn, as speeified o o partiontar Project Agreement, that may include without
Hmitalon, reports, surveys, drawings, designs, software {inchuding source
code and objeet coded, photographs, processes, plans and recommendations
prepared or developed by bona fide employess and full time equivalent
coutractors of the Assignor, its affiliates, and e subcontractors and its
subcontractor's affiiates for, and submitted to, the Assignee through the
provision of the Services, Work Product excludes all the Assignor's own
proprietary methodologies, techniques, processes, inventions, innovations,
concepis and know-how, which are identified and notified as such to the
Assignee and are not the result of consuliing services and all other weork
performed or 0 be performed by the Assignor pursuant to the Master
Agrveement,

1.2 Clause, Schedule and paragraph headings shall not affect the interpretation of
this agreement,

1.3 A person includes s natural persom, corporate or unincorporated body
{whether or not having separate legal personality} and that person's personal
representatives, successors and permitied assigns.

1.4  The Schedules form part of this agreement and shall have effect as ¥ set out in
full in the body of this agreement. Any reference to this agreement includes
the Schedules,

1.5 References to clauses and Schedules are to the clauses and Schedules of this
agreeinent,

1.6 Unless the context otherwise reguires, words in the singular shall include the
plural and in the pharal shall include the singular.

17 A reference to any party shall inclode that party’s personal representatives,
successors and permitted assigns.

1.B A rveference o a statute or statutory provision is a reference to it as amended,
extended or re-snacted from time to time.

1.9 A reference to a statute or statutory provision shall inchide all subordinate
legislation made from time to time ander that statute or statutory provision,

110 Areference fo writing or written includes fax but not e-mail,

111 Any obligation on g party not o do something includes an obligation not to
allow that thing to be done,

112 Where any statement is qualified by the expression so far as Assignor is
aware {or any similar expression), that statement shall be deemed to inchide
an additional statement that it has been made after due and carsfal enguiry.

113 Any words following the terms including, include, in particulay, for example
or any similar expression shall be construed as {llustrative and shall not Bmi
the sense of the words, deseription, definition, phrase or term: preceding those
terms.
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ABSIGHNMENT

The Assignor hereby assigns to the Assignee absolutely with full title
guarantee by present and future assignment all its right, title and interest in
and to the following rights throughout the world ("Rights*):

2.1.1 any and all Intellectual Property Righis in any Work Product;

2.2 any and sl Intellsetual Froperty Rights subsisting in the whale o
- drafty or earliey

ad in-the westion of

%
Eo

243 all veloted rights and powars arising or accrved, toclnding the right
o Dring, waks, opposy, ¢ appesl and obtain welief {and to
PRI QY dRIGHEeR Deom apect of any infringement, ov any
other sanse of action arising Som ownership, of any of the Righis,
whether oosurring befor, on, or sfter the date of this avressent,
WARRANTIES

The Assignor warrants that, at the date of this agreement:

3.1.1 it has foll power and authority to enter into this agreement;

3.1.2 the Work Product and Designs are its original work and have not
been and will not be copled wholly or substantially from any other
work or material or any other source;

3.1.3 it is the sole legal and beneficial owner of the Rights;

3.1.4 it has not Heensed or assigned any of the Rights to any third party in
any part of the world;

315 all the Rights are subsisting and enforceable and nothing has been
done to make them invalid;

3.1.6 the Rights are free from any encambrances, security intersst, option,
morigage, charge or len;

217 it is unaware of any infringement or Hkely infringement of any of the
Rights; and

49.1.8 the exploitation of the Rights will not infringe the rights of any third
party.

FURTHER ASSURANCE

Al its own expense the Assignor shall, and shall use all reasonable endeavours

to procurs that any necessary third party shall, prompily execute such

documents and perform such acts as may reasonably be required for the
purpose of giving full effect to this agreement, Inchuding:

4.5.% registration of the Assignee as applicant or (as applicable) proprietor
of the Rights; and
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4.3

4.4

4.5

5.2

1.2 assisting the Assignee in obtaining, defending and enforcing the
SISHDE SGHee i 5 & : 5
Rights, and assisting with any other proceedings which may be
brought by or against the Assignee against or by any third party
relating to the Righis.

The Assignor frrevorably appoints the Assignee to be its attorney in its name
and on its behalf to execute documents, use the Assignor's name and do all
things which are necessary or desirable for the Assignee to obiain for itself or
its nominee the full benefit of this clause. A certificate in writing, signed by
any divector or the secretary of the Assignee or any person appointed in
accordance with clause 4.4.3 that any instrument or act falls within the
authority conferved by this agreement shall be conclusive evidence that such
is the case 5o far as any third party Is concerned.

This power of attorney is irrevocable as long as any of the Assignor's
obligations under this agreement remain undischarged.

Without prejudice to clause 4.2, the attorney may, in any way it thinks fit and
in the name and on behalf of the Assignor

4.4.1 take any action that this agreement requires the Assignor to take;
4.4.2  exercise any rights which this agreement gives to the Assignor; and

4.4.3 appoint and remove one or more substitute attorneys with full power
as the Assignor's attorney on terms that the attorney thinks fit,

The Assignor must ratify and confirm everything that the attorney and any
substitute attorney does or arranges using the powers granted under this
clause,

MORAL RIGHTS

The Assignor hag obtained, or shall upon the request of the Assignes ohtain,
from all authors of the Designs written absclute, irrevoesble and
unconditional waivers In relation to their moral rights arising under the
Copyright, Designs and Patents Act 1088 and, so far s is legally possible, any
broadly equivalent rights such authors may have in any territory of the world,

The Assignor shall provide to the Assignee absolute waivers of all moral rights
in any future design promptly on its creation.

WAIVER

No failure or delay by a party to exerclse any right or remedy provided under
this agreement or by law shall constitute a waiver of that or any other right or
remedy, nor shall it prevent or resirict the further exercise of that or any other
right or remedy, No single or partial exercise of such vight or remedy shall
prevent or restrict the further exercise of that or any other right or remedy.

ENTIRE AGREEMERT

This agreement constitutes the entire agresment between the parties and
supersedes and extinguishes all previous agreements, promises, assurances,

o
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warranties, representations and understandings between them, whether
written or oral, relating to its subject matter.

7.2 Each party agrees that it shall have no remedies in respect of any statewment,
represeqiation, assurance or warranty {whether made innocently or
negligently} that is not set out in this agreement. Each party agrees that it
shall have no claim for innocent or negligent misrepresentation or negligent
misstatement based on any statement in this agreement.

~3

Nothing in this clause shall Hmit or exclode any Hability for fraud,

e

VARIATION

No variation of this agreement shall be effective unless it is In writing and
signed by the parties {or their authorised representatives),

SEVERANCE

o

¥ any provision or part-provision of this agreement is or becomes invalid,
illegal or unenforceable, it shall be deemed modified to the minimum extent
necessary to make it valid, legal and enforcesble. I such modification is not
possible, the refevant provision or part-provision shall be deemed deleted.
Any modification @ or deletion of a provision or part-provision under this
clause shall not affect the validity and enforceability of the rest of this
agresipent.

W
it

if one party gives notice to the other of the possibility that any provision or
part-provision of this agreement is invalid, iHlegal or onenforceable, the
parties shall negotiate in good faith to amend such provision so that, as
amended, it is legal, valid and enforceable, and, to the greatest extent
possible, achieves the intended commercial result of the original provision.

b
]

10, COUNTERPARTS

10,1 This agreement may be execoted in any number of counterparts, sach of
which when executed and delivered shall constitute a duplicate original, but
all the counterparts shall together constitute the one agresment.

10.2  No counterpart shall be effective until each party has executed and delivered
at least one counterpart.

1% THIRD PARTY RIGHTS

No one other than a party to this agreement, their successors and permitted
assignees, shall have any right to enforee any of its terms.

12, GOVERNING LAW

This agreement 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
England and Wales.
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13. JURISDICTION
Fach party irrevocably agrees that the courts of England and Wales shall have
exclusive jurisdiction to settle any dispute or claim that avises out of or in
connection with this agresment or its subject maiter or formation (including
non-contraciual disputes or claims).

This deed has been entered into on the date stated at the beginning of it.

EEECUTION

A
Executed as a deed by DERIGN R s W
PARTNERS LIMITED acting by g\ AR g
AR S s g director S g SR PO S

{signature director)

in the presence of!

mwﬁﬁ;imugk Q)\dl&ﬁ

{signature of witness)

Nawme: mﬁ,ﬂ RNy

Address: 138 Soverudle | Faaduone Reedl, Rodeoult, Go. mandbs
Weladd )

Oecupation: '&ﬁsifnéﬁg LR AT om ORECTOR

Executed as a deed by  PHILIP _
MORRIS INTERMATIONAL Y

MANAGEMENT 8.A. acting by : ~
Lo, e . asdirecton:

{signatire director}
in the presence of:

oY N
U el
{signature of witness)

CARGE QRN

Name:

A fup ™M ¢ ARTELRER

Address: (768 AANBE - LT
AR

(ocupation: gL HALERNG TANAGER
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