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EVONIK DEGUSSA GMBH,

EVONIK INDUSTRIES AG

EVONIK CORPORATION

DEB LIMITED

AND

DEB IP LIMITED

INTELLECTUAL PROPERTY TRANSFER AGREEMENT
REGARDING THE INTELLECTUAL PROPERTY PERTAINING TO
THE
EVONIK SKIN CARE BUSINESS
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PREAMBLE

THIS AGREEMENT ("Agreement”) is made on 30 May 2014 ("Signing Date”)

BETWEEN:

Evonik Degussa GmbH, a company duly organized under the laws of Germany with registered
offices at Essen, Germany, and registered with the Commercial Register of the lower court
{Amtsgericht) at Essen under registration number HRB 20227 (the "Seller” and "Transferor 1),

Evonik industries AG, a company duly organized under the laws of Germany with registered
offices at Essen and registered with the Commercial Register of the lower court (Amisgericht) at
Essen under registration number HRB 19474 (the "Seller's Shareholder” and "Transferor 2),

Evonik Corporation, a company duly organized under the faws of the state of Alabama with
registered offices at Parsippany, New Jersey, USA (fhe "Transferor 3"),

Deb Limited, a company duly organized under the laws of England and Wales with offices at
Denby Hall Way, Denby, Derbyshire DES 8JZ, United Kingdom (the “Transferee 1%,

and

Deb IP Limited, a company duly organized under the laws of England and Wales with offices at
Denby Hall Way, Denby, Derbyshire DES 8JZ, United Kingdom (the "Transferee 2").

WHEREAS:

1. By virtlue of an asset purchase agreement dated 19 March 2014 (role of deeds
no. 93/2014-SF dated 19 March 2014 and notarial deed no. 88/2014-SF dated 186, 17,
18 and 19 March 2014 of the notary Dr. Sabine Funke, Frankfurt am Main, Germany)
(the "Purchase Agreement"), the Selier has sold to Deb Holdings Ltd., Denby, United
Kingdom, a parent company of the Transferees, (the "Purchaser"} the assets pertaining
to the Seller's Skin Care Business.
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1.2

The Purchase Agreement provides, Inter alia, that the Transferors and the Purchaser or
a Designated Purchaser Subsidiary shall enter into an intellectual propetty transfer
agreement providing for the transfer of intellectual property rights and know-how of the
Seller's Skin Care Business on the Closing Date of the Purchase Agreement. The
Purchaser has designated the Transferees as the Designated Purchaser Subsidiaries
for the transfer of the inteliectual property rights and know-how of the Seller's Skin Care
Business,

The Transferors wish to transfer and the Transferees wish to accept the transfer of the
inteliectual property rights and know-how of the Seller's Skin Care Business. The Parties
wish to execute this Agreement on the date hereof (30 May 2014), however, the
transfers contemplated by this Agreement (i) shall be subject to the payment of the Initial
Purchase Price under the Purchase Agreement by the Purchaser to the Seller in
accordance with the Purchase Agreement (the "Condition Precedent") and (i) shall
become legally effective upon fulfilment of the Condition Precedent (the "Effective
Date"). The Condition Precedent shall be desmed to be fulfilled if the Seller and the
Purchaser sign a Closing Memorandum in which payment by the Purchaser of the initial
Purchase Price to the Seller has been confirmed.

NOW, THEREFORE, the Parties agree as follows:

ASSIGNMENT OF THE SOLD INTELLECTUAL PROPERTY

Upon the terms and conditions of the sale set forth in the Purchase Agreement and
subject to the terms and conditions set forth in this Agreement and subject to the
fulfilment of the Condition Precedent, each Transferor hereby irrevocably assigns and
transfers to the relevant Transferee all the respective Transferor's right, fitle and interest
In and to, with legal effect as of the Effective Date the Sold Intangible Assets (as defined
helow) of such Transferor, and each Transferee hereby accepts such assignment and
transfer of the Sold Intangible Assets from the Transferors, provided that (i} all
trademarks, designs, commercial and technical know-how shall be transferred solely {o
and accepted by the Transferee 1 and (il) all patents shall be transferred solely to and
accepted by the Transferee 2. With respect to trademarks, such assignment and
transfer includes all goodwili associated with the trademarks.

The "Sold Intangible Assets” shall be:

(a) the Sold Intellectual Property Rights as defined in the Purchase Agreement and
listed in Exhihit 1.2(a);

{b) the Sold Technical Know-How as defined in the Purchase Agreement and listed
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1.3

1.4

20

2.1

2.2

by headings of the respective sub-sections in Exhibit 1.2(b}; and

(©) the Sold Commercial Know-How as defined in the Purchase Agreement and
listed by headings of the respective sub-sections in Exhibit 1.2(c),

Assignment and transfer of the Sold Technical Know-How and the Sold Coemmercial
Know-How pursuant to Section 1.4 shall mean the assignment and transfer of the
exclusive right — except as otherwise expressly agreed herein — to use, to license and to
otherwise dispose of such know-how at the Transferee 1's sole discretion, and to enable
the Transferee 1 to practice such right, and includes the obligation of the respective
Transferor fo make available such know-how pursuant to Section 5 of this Agreement
and to keep confidential and to furtheron not use such know-how pursuant to Section 4
of this Agreement, provided that it is understood and accepted that the Transferors
cannot give any warranty and will not accept any lability regarding the actual secret
nature of such know-how. Without limiting the generality of the foregoing, the
Transferee 1 understands that any such know-how may also be In the lawful possession
of third parties, and that such third parties may have their own legal right to use such

knaw-how.,

The Sold Intangible Assets shall also comprise the domain name "stoko.corn.br"
currently held by Evonik Degussa Brasi! Ltda., an indirect subsidiary of the Seller. Upon
request by the Transferees, the Seller shall procure that Evonik Degussa Brasll Ltda.
transfers such domain name to a Transferee or any Transferee's Affiliate.

BACKLICENSES

!
|
|
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2.3

24

2.5

3.1

REGISTRATION OF THE SOLD INTELLECTUAL PROPERTY RIGHTS / COST
ALLOCATION / FREE DISPOSAL

As of the Effective Date and subject to the fulfilment of the Condition Precedent, the
Transferees shall bear all responsibility, at the Transferees' own expense and in their
own name, to promptly register or record the assignment with the relevant patent,
trademark or other authorities, and to maintain and prosecute the Sold Inteltectual
Property Rights, and shall assume and pay, perform and discharge, when due, all and
any payments, including without limitation patent or trademark fees, assignment
recordation fees, payments to patent attorneys and taxes, associated therewith, as well
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3.2

3.3

4.1

4.2

4.3

as all obligations and liakilities of every kind and nature, without limitation, to the extent
arising out of, in connection with or related to the ownership, maintenance, prosecution,
enforcement andfor use of the Sold intellectual Property Rights after the Effective Date.

Responsibility for open invoices for services rendered by the Transferors' extemal legal
counsel and all other outstanding payments and obligations of every kind and nature
existing or due prior to the Effective Date shall be borne by the respective Transferor.
The provisions in Section 2.6 {Jast sentence) of the Purchase Agreement shall remain

unaffected.

Subject to the fulfilment of the Condition Pracedent, the Transferees shall be entitled to
dispose of and to use without limitation the Sold Intellectuat Property Rights af their sole
discretion; in the event a Transferee will assign to any third party any of the Sold
Intellectual Property Rights which pertain to the backlicenses pursuant to Section 2 of
this Agreement, such Transferee shall prompily notify the Transferors of such
assighment, and shall assure that the assignee will be bound by such grant of such
hacklicenses pursuant to Section 2 of this Agreement and the cbligations to nofify and to
assure pursuant to this Section 3.3.

CONFIDENTIALITY REGARDING THE SOLD TECHNICAL KNOW HOW AND SOLD
COMMERCIAL KNOW HOW

From the Signing Date, the Transferors shall keep confidential any and all Seld
Technical Know-How and all Sald Commercial Know-How, and shall not use the Sold
Technical Know-How and Sold Commercial Know-How for itself or {o the benefit of any
third party except as otherwise expressly agreed herein,

The documentation and files delivered to the Transferee 1 pursuant to Section 5 of this
Agreement may inadvertently contain, or may not be separable by commercially
reasonable efforts from, trade secrets or other confidential information of the Transferors
which do not constitute Sold Technical Know-How and/or Sold Commercial Know-How.,
The Transferee 1 shall keep confidential any and all such Transferors' confidential
information and shall not commercially use the same for itself or to the benefit of any
third party. '

The restrictions provided in Sections 4.1 or 4.2 shall not apply to, or shall cease to apply
to, any information for which the obligated Party can prove that such Information

(a) was or becomes part of the public domain through no act or omission of the
obligated Party, or
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5‘

5.1

5.2

{b) ls hereafter in good faith received by the obligated Party from a third party
without an obligation of confidentiality and/or restrictions as to its use still in
effect, or

(9] is hereafter independently developed by employees or contractors of the
obligated Party who had not recelved or had available fo them the confidential
information protected hereunder or relevant part thereof.

Speclfic items of confidential information protected hereunder shall not fall within any
exception merely because they are embraced by more general information falling
within any exception. Likewise, any combination of specific items of the confidential
information shall not fall within any exception merely because the specific items
themselves fail within any exception, but only if the combination as such, and its
principles of operation, fall within any exception,

TRANSFER OF FILES AND ASSISTANCE

Within two (2) months from the Signing Date or as otherwise agreed by the Partles,
each Transferor shall transfer to the relevant Transferee ail relevant documents and files
in its possession, custody or control relating to the Sold Intellectual Property Rights in a
format reasonably agreeable to the relevant Transferee. Such documents shall inciude
correct and complete copies of all applications and registrations for such Sold
Intellectual Property Rights, as well as all documentation In the respective Transferor's
possession necessary to enable the relevant Transferee to perfect all relevant rights.
Where such documents are in the possession of external legal counsel, patent or other
agents, each Transferor shall idenfify to the relevant Transferee such agents, and shall
advise such agents to transfer to the relevant Transferee any such documents at the
relevant Transferee's request.

Each Transferor may retain one (1) set of (electronic or paper) copies of such
documents and files for documentation purposes, subject to the confidentiality and non-
use obligations pursuant to Section 4.2 of this Agreement.

The Transferors shall provide or procure all assistance to the Transferees as will be
reasonably necessary to facilitate the registration or recordation pursuant to Section 5.1,
including the dalivery of documents and the signing of legal Instruments, including
without being limited to the execution of separate transfer deeds for individual
jurisdictions where the relovant intellectual property right is registered or recorded. All
internal costs in relation thereto shall be borne by the Transferors,
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5.3

6.1

6.2

i not already in the possession of the Transferee 1 on the Signing Date, the
Transferee 1 may request from the Transferors to receive all documentation containing
the Sold Technical Know-How and Sold Commercial Know-How {(e.g. written
description, plans and drawings, electronic data) reasonably necessary and specifically
requested to enable the Transferee 1 to make full use of the Sold Technical Know-How
and Sold Commercial Know-How. If requested by the Transferee 1, each Transferor
shall use reasonable commercial efforts to destroy and delete all copies thereof which
are In the possession of the respective Transferor. The foregoing shall not apply to
(1) such know-how where a Transferor retains a backlicense pursuant to Section 2 of this
Agreement, and (i) electronic routine IT back-up copies, provided such electronic copies
are not accessible to regular users and will not be used to restore any of the Sold
Technical Know-How and Sold Commercial Know-How assighed and transferred
hereunder after the Signing Date.

Each Transferor may retain one (1) set of (electronic or paper) copies of such
documents and files for documentation purposes, subject to the confidentiality and non-
use obligations pursuant to Section 4.2 of this Agreement.

LIMITED SCOPE OF THIS AGREEMENT

The purpose of this Agreement is solely to implement the transfer of the intellectual
properly rights and know-how of the Seller's Skin Care Business as provided in the
Purchase Agreement. Except as expressly provided otherwise in this Agreement, the
Transferors on the one hand and the Transferees on the other hand shall have no rights
and obligations against each other under or in connection with this Agreement including
tights and obligations in connection with any representations, warranties, covenants and
indemnities. Without limiting the generality of the foregoing, each Transferee hereby
waives any claims under statutory representations and warranties (§§ 434 et seq. BGB),
statutory, contractual or precontractual obligations (§§ 280 to 282, 311 BGB) or
frustration of contract (§ 313 BGB) or tort (§§ 823 et seq. BGB). The provisions of this
Sectlon 8,1 shall not apply to rights and remedies for fraud or wilful misconduct
(Vorsatz), if any. Nothing in this Agreement shall in any way limit or prejudice any of the
rights and ebligations of the Seller or the Purchaser under the Purchase Agreement.

The consideration (Gegenlfeistung) owed for the sale and transfer of the Intellectual
property rights and know-haow of the Seller's Skin Care Business Is part of the purchase
price which is owed by the Purchaser to the Seller under the Purchase Agreement and
will be partly retained by the Seller and partly paid by the Seller to the Transferor 2 as
provided in Section 7.4 of the Purchase Agreement.
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7. MISCELLANEOUS

7.1 Capitalized ferms not otherwise defined in this Agreement shall have the same meaning
as in the Purchase Agreement.

7.2 This Agreement shall not alter in any way the allocation of rights, obligations, benefits,
costs and risk established between the parties under the Purchase Agreement.
Therefore, in case of any Inconsistencies between this Agresment and the provisions of
the Purchase Agreement, the provisions of the Purchase Agreement shall prevail, In
case, however, that this Agresment contains any invalid or unenforceable provisions or
any unintentional or unforeseen gaps, the Parties shall negotiate In good faith and shall
mutually agree in writing on any necessary amendments to this Agreement which
correspond as closely as possible with the original commercial intent of the Parties
taking Info account the provislons of the Purchase Agreement and the commercial
intentions of the parties connected therewith.

7.3 This Agreement and any rights and obligations hereunder may not be assigned and
transferred, in whole or in part, without the prior written consent of the respective other

Parties.

7.4 Section 15 (Confidentiality), Section 18 (Costs and Expenses), Section 18 {(Notices) and
Section 20 (Miscellaneous) of the Purchase Agreement shall apply mutatis mutandis,
The fransfer and assignment of the patents and trademarks not applied for or issued in
Germany shall be governed by the law of the country in which such patents and
trademarks were applied for or have been issued.

7.5 The Parties hereby accede and accept the offer to accede to Section 20.3 (Arbitration)
of the Purchase Agreement,

Frankfurt am Main, 30 May 2014

A ¢

Evonik Degussa GmbH Evonlk Industries AG
represented by Dr, Thomas Kalser by vitue  represented by Dr, Thomas Kaiser by virtue
of the power of attorney dated 12 March of the power of attorney dated 9 May 2014
2014

\
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) ™ A
AN j A G /}
pd :
~Evonik Corporation | Deb Limited
represented by Dr. Thomas Kaiser by virtue representéd by Dr. Romap Kasten by virtue

of the power of attorney dat d 9 May 2014 of the power of aftorney dafed 20 May 2014

| Deb IP leit

e }
representeqi by Dr. Roman Kasten by virtue
of the power of attorney dated 20 May 2014
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