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233.

2.3.4.

Notwithstanding anything to the contrary contained in Clauses 2.3.1 and 2.3.2, the
Parties agree that SOLSKEN shall, with respect to the SOLSKEN Branded Products,
have priority over INNOCAN’s branded products with respect to the Gibraltar
market and United Kingdom market.

In the event that a global pharmaceutical company (a ‘PharmaCo”) is seeking to
enter into a material, worldwide exclusive licensing agreement with INNOCAN for
a specific OTC Product, INNOCAN shall use best efforts, on a good faith basis, to
seek to preserve SOLSKEN’s rights pursuant to this Agreement however, if it is not
possible to agree such terms with the said PharmaCo this Agreement shall, upon 30
days’ notice to SOLSKEN, terminate with respect to said OTC Product provided that
SOLSKEN shall be given a reasonable amount of time to sell any existing stock of
the relevant SOLSKEN Branded Product. For the avoidance of any doubt, the
remainder of this Agreement and its application to all other Products shall continue
and not otherwise be impacted by this provision.

Regulatory Approvals

3.1. SOLSKEN shall be responsible for, and undertakes to use commercially reasonable efforts to
obtain and maintain, at its own expense, throughout the term of this Agreement, all regulatory
approvals pertaining to the formulae of Products necessary for their distribution over the
counter or as cosmetics products, as applicable, in such jurisdictions as agreed pursuant to
Clause 2.3 .

3.2. SOLSKEN will have the sole and absolute responsibility for registration and receiving all
required approvals in order to market the SOLSKEN Branded Products to the extent necessary
following approval of the formulae, and shall procure that all Products distributed by
SOLSKEN. INNOCAN shall, and shall procure that its Related Parties shall, provide
reasonable assistance to SOLSKEN in conjunction therewith at SOLSKEN’s sole cost.

Royalties

4.1. SOLSKEN shall pay to INNOCAN a royalty (“Royalty”) based on sales of SOLSKEN
Branded Products, as follows:

4.1.1.
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for the License of the OTC Products, an annual royalty to be agreed between the
Parties in good faith from time to time (but not to be varied more often than once
every 24 months) at a rate equal to the lower of: (i) 8% of Gross Sales of the
SOLSKEN Branded OTC Products up to US$1,000,000, and 6.5% of Gross Sales of
the SOLSKEN Branded OTC Products exceeding US$1,000,000, calculated
annually at the end of each calendar year, or (ii) Market Standard Terms for the
licensing of over the counter products of a similar nature and composition to the
OTC Products;

for the License of the Cosmetic Products, an annual royalty to be agreed between the
Parties in good faith from time to time (but not to be varied more often than once




4.2.

4.3.

4.4.

every 24 months) at a rate equal to the lower of: (i) 5% Gross Sales of the SOLSKEN
Branded Cosmetic Products up to US$1,000,000, and 4% of Gross Sales of the
SOLSKEN Branded Cosmetic Products exceeding US$1,000,000, calculated
annually at the end of each calendar year, or (ii) Market Standard Terms for the
licensing of over the counter products of a similar nature and composition to the
Cosmetic Products

Within 30 days following the end of each calendar quarter (a "Quarterly Period"), SOLSKEN
shall submit or cause to be submitted to INNOCAN a statement in writing recording the
calculation of the Royalties payable and including: (i) the number of SOLSKEN Branded
Products, that were sold during the Quarterly Period, (ii) the aggregate amount of Gross Sales
of the relevant SOLSKEN Branded Products sold during the Quarterly Period, (iii) the amount
of Royalties due and payable, and (iv) the amount of withholding or other taxes required to be
deducted pursuant to any applicable laws and regulations from the Royalty amount payable
(the "Report”). INNOCAN shall approve the report and issue an invoice thereon within 30
days of receipt. SOLSKEN shall pay duly issued invoices within 7 days of receipt of such
invoice.

If INNOCAN disputes the contents of the Report, INNOCAN shall notifty SOLSKEN about
the details of the dispute and SOLSKEN shall pay the Royalty pursuant to the amounts
contained within the Report and SOLSKEN and the INNOCAN shall seek to resolve the
dispute in accordance with Clause 13 however:

43.1. INNOCAN shall have the right, on its own expense, to audit such report by assigning
a CPA, reasonably acceptable to SOLSKEN for such an audit.

432. SOLSKEN will reasonably cooperate and furnish relevant documentation to the
CPA assigned by INNOCAN, including but not limited to SOLSKEN's books and
records.and INNOCAN's CPA relevant paperwork.

433. Such CPA shall sign an NDA, in such form as may reasonably be required by
SOLSKEN, prior to initiating any such audit / receiving any such information.

Notwithstanding anything to the contrary, if INNOCAN enters into an agreement with a third
party for the license of any Products upon terms more favourable than those contained in
Clauses 4.1 and 4.2 of this Agreement, provided that the quantities and other key terms
resemble the said third party agreement, the terms of said clauses shall be automatically varied
with effect from the date of the relevant agreement with the third party to incorporate the more
favourable terms.

Intentionally deleted

Research Cooperation .

6.1.

The Parties may collaborate and enter into a research partnership, ||| cGcNIzIzINGIEING
I oon such terms as shall be mutually agreed between the

Parties in good faith.

Proprietary and Intellectual Propertv Rights
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