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MEMORANDUM OF UNDERSTANDING
A COMPANY AND B COMPANY
Established on the 15 September 2003

I. OBJECTIVE

A Company (herein called "AA")and

B Company (herein called "BB")

In principle both parties have agreed to conduct a joint cooperation
agreement in establishing an animation production house in
INDONESIA to produce "BB" productions for worldwide

broadcasting, merchandising and game distribution.

II. CONDITIONS

The "AA" shall be responsible for providing the local team,
infrastructure and working capital needed for the production
pipeline.

The "BB" shall be responsible in transfer of technology
(management, training, setting up software and hardware needed for
production), providing expert team from Korea to build the
production pipeline and international sales, marketing and

distribution pipeline.

The first series to be produced will be based on LEXA2 for 26

episodes and will be completed in 18 months.

Any further conditions that will be added to this MOU will be
stipulated in the future agreement as deemed necessary by both

parties.
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Any agreements and discussions and information material exchanges
per se shall be strictly kept in confidence within the "AA" and "BB"

therefore shall relay no information or materials to third parties.

ITI. ENTRY INTO FORCE

This memorandum of Understanding will enter into force from the
date of establishment or on which the date whereby the respective
parties agreed and acknowledged by means of signatory in this

agreement, or whichever is earlier.

This Memorandum of Understanding shall be effective with effect
from the establishment of this MOU.

IV. VALIDITY
this MOU shall be effective from the date of establishment of this
agreement and shall be valid for 12 months.

This MOU shall valid under the governing laws of the Republic of

Indonesia and beyond, fully enforceable under Internationl Laws.

AA BB

represented by represented by

Witnessed by
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TELEVISION DRAMA
LICENSE AGREEMENT

between

A COMPANY

B COMPANY

2003.
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TELEVISION DRAMA LICENSE AGREEMENT

THIS TELEVISION DRAMA LICENSE AGREEMENT (the

Agreement) is entered into this (Effective Date)

by and between:

A company a corporation duly organized and validly existing
under the laws of the Republic of Korea (Korea) with its principal
place of business at (A COMPANY); and

B company a corporation duly organized and validly existing

under the laws of B.V.I. with its principal place of business at
(B COMPANY).

A COMPANY and B COMPANY are collectively referred to as the

Parties and individually, as a Party.

WITNESSETH

WHEREAS, A COMPANY holds certain rights to license the use of
television dramas, and B COMPANY seeks to obtain a license from
A COMPANY for broadcasting television dramas in its territory;
and

WHEREAS, A COMPANY is willing to license a certain television
drama to B COMPANY, and B COMPANY is willing to obtain a
license from A COMPANY to broadcast certain television drama in

its territory on the terms and conditions set forth below.
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NOW, THEREFORE, in consideration of the mutual premises and
covenants contained below, the Parties hereto hereby agree as

follows:
ARTICLE 1. GRANT OF LICENSE

Subject to the terms and conditions of this Agreement, A
COMPANY hereby grants to B COMPANY a limited, non-exclusive,
non-transferable, non-sublicensable license for the use of the Product
(as defined in Article 2 hereof) in the Territory (as defined in
Article 2 hereof). In addition, the wuse of the Product by B
COMPANY shall be confined and restricted to the scope and

manner contemplated and described in this Agreement.
ARTICLE 2. SCOPE OF LICENSE

(1) Title of Product. AAA ( in Korean).

(2) Length of Product. There are twenty (20) episodes in total, and

it is approximately one (1) hour per episode (together with Section
(1) Title, the Product).

(3) Territory. The use of the Product by B COMPANY shall be
confined and restricted to the Republic of China (the Territory).

(4) Permitted Scope & Manner of Use. CATV and Home Video
(VCR, VB COMPANY and DVD) rights only. In addition, B
COMPANY may edit the Product solely for advertising and
promotion purposes, in which case the intended manner of editing
shall be notified to A COMPANY in advance. Furthermore, B
COMPANY may show, if necessary, logos of CA TV and other

advertising companies to appear on the television screen.

(5) Duration of License. = B COMPANY shall be permitted to
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broadcast the Product up to five (5) times during the period of
three (3) years (commencing from fifteen (15) days after the delivery

of master tape for the Product).

(6) Acknowledgment. The Parties hereto acknowledge and agree
that A COMPANY is licensing hereunder only from those rights
granted to, or owned by, A COMPANY in connection with the

Product, and therefore, that the scope of license hereunder shall be

restricted to the rights actually granted to, or owned by, A
COMPANY. In addition, the Parties hereto acknowledge and agree
that the scope of license granted hereunder may be changed by A
COMPANY at any time upon consultation with B COMPANY.

ARTICLE 3. PAYMENT & DELIVERY

(1) Payment. B COMPANY shall pay 0000 Thousand  United
States Dollars (US$ 000.00) (calculated at 20 episodes X US$ 00.00
per episode) (the Payment) to A COMPANY at the bank account
designated by A COMPANY, as described herein:

(i) US$00 (15% of the Payment) shall be made within 7days after B
COMPANY receives the contract ; and

(i) US$00 (85% of the Payment; a.k.a., the Balance Payment) shall
be made wupon the Notice of Delivery, but no later than the

delivery date.

The amount of payment to be received by A COMPANY from B
COMPANY shall not be less than the Payment in any event, and
shall be net of any taxes, commissions, charges, fees, etc. incurred
in connection with the remittance of the Payment. If B COMPANY
doesn’t meet this payment term, this contract is automatically

invalidated.
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(2) Bank Information.

(i) Account Holder: A COMPANY
(ii) Name of Bank:
(iii) Bank Account Number:
(iv) Bank Routing Number:

(v) Address of Bank:

(3) Delivery.
(3) - 1 The form of delivery of the Product by A COMPANY

to B COMPANY shall be Betacam SP (NTSC, M/E Track)and
Korean script. The dispatch of the Product shall be made by A
COMPANY upon receipt of the Balance Payment from B
COMPANY and all products shall be delivered until 30™ of August,
2002. In addition, the Product shall be dispatched by A
COMPANY to B COMPANY on the basis of F.O.B.,, and therefore, B
COMPANY shall be responsible for the cost of delivery and the
cost of maintaining adequate insurance against the risk of loss.

(3) 2 A COMPANY shall replace the materials on the occasion
that they don't meet standard broadcasting quality. The first
replacement shall be made in Betacam SP format and in case
happened same problem, A COMPANY replace them in Digital

Betacam format.

ARTICLE 4. COVENANT

B COMPANY shall not sell, market, distribute, supply or provide
the Product to any third party outside the Territory, and shall not
sell, market, distribute, supply or provide any products that are or
may be in competition with the Product during the term of this
Agreement. B COMPANY recognizes and acknowledges the right,
title and interest of A COMPANY in the Product, and therefore, B
COMPANY undertakes not to infringe, or cause directly or
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indirectly any infringement of, any of A COMPANY’s rights in the
Product during the term of this Agreement or at any time
thereafter. B COMPANY shall not, whether with or without
knowledge thereof, cause the Product to be re-exported from the
Territory either by B COMPANY or any third party, and in case
the Product is re-exported from the Territory, B COMPANY shall
immediately notify A COMPANY in writing and take all steps and
measures as requested by A COMPANY.

ARTICLE 5. MARKETING & PROMOTION

A COMPANY shall make best efforts to assist B COMPANY in
marketing and promotional activities with respect to the Product.
In respect thereto, A COMPANY may at its discretion sponsor
marketing and promotional activities, such as star promotions and
industry promotions. Any and all costs and expenses incurred by
A COMPANY in providing assistance for such marketing and
promotional activities shall be borne by B COMPANY. In addition,
B COMPANY shall pay A COMPANY a commission (ten per cent
(10%) of the total transaction price) if the Product reaches overall

8.5% rating for a period of three (3) weeks or more.
ARTICLE 6. NON-COMPETITION

Unless otherwise indicated in this Agreement or in other agreements
to be separately entered into by and between the Parties hereto, B
COMPANY may not (i) establish or operate a business, in the
country of A COMPANY’s principal place of business, which will
be in direct competition with any business of A COMPANY, (ii) act
as an employee, agent, advisor or consultant for any existing
competitors of A COMPANY in relation to A COMPANY’s key
business, (iii) engage in dealing any products that are or may be
competitive to A COMPANY’s products, or (iv) take any action to,
or do anything intended to, divert business from A COMPANY or
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influence any existing customer(s) of A COMPANY to cease doing
business with A COMPANY. In all respects, both Parties shall

consult with each other as to the direction for cooperation.
ARTICLE 7. INFRINGEMENT

Each of the Parties hereto shall promptly inform the other Party of
any infringement or any act of unfair competition by any third
party of which either Party becomes aware concerning any of the
rights or license relating to this Agreement, and both Parties shall
cooperate and take any and all reasonable actions and measures to
prevent and restrain any such act of infringement and/or act of
unfair competition. = Should A COMPANY be involved in any
action, litigation or dispute in relation to B COMPANY’s use of the
license hereunder, B COMPANY shall compensate, indemnify and
hold A COMPANY harmless from any and all losses, expenses,
damages, etc. which may arise from such action, litigation or

dispute.
ARTICLE 8. INDEMNIFICATION

B COMPANY hereby agrees to defend, indemnify and hold A
COMPANY and its respective directors, officers, employees, counsels,
advisors and agents, harmless from and against any and all
damages and losses arising out of, resulting from or in connection
with B COMPANY’s use of the license in the Territory. In this
respect, B COMPANY may not breach any of the terms and
conditions of this Agreement, may not in any way violate any
relevant laws or regulations of any jurisdiction in any circumstances,

and may not infringe any rights of any third party.

A COMPANY also hereby agrees to defend, indemnify and hold B
COMPANY and its respective directors, officers, employees, counsels,

advisors and agents, harmless from and against any and all
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damages and losses arising out of, resulting from or in connection
with B COMPANY’s use of the license in the Territory. In this
respect, A COMPANY may not breach any of the terms and
conditions of this Agreement, may not in any way violate any
relevant laws or regulations of any jurisdiction in any circumstances,

and may not infringe any rights of any third party.
ARTICLE 9. NO WARRANTY & DISCLAIMER

The Product is provided by A COMPANY under this Agreement on
an as-is basis, without any warranty whatsoever. There are no
warranties or representations, express or implied, and to the extent
permitted under applicable law, the Parties expressly disclaim all
other warranties and representations, whether express, implied or
statutory, including the implied warranties of merchantability, fitness
for a particular purpose and non-infringement. B COMPANY
expressly acknowledges and agrees that, notwithstanding any other
provisions of this Agreement, A COMPANY does not warrant, and
shall have mno liability —whatsoever regarding, the quality,

functionality or any other aspect of the Product.
ARTICLE 10. CONFIDENTIALITY

Each Party agrees to keep confidential any and all information
obtained pursuant to this Agreement from the other Party. The
Parties agree to take all necessary precautions in a manner
reasonably acceptable to the Party furnishing the information in
order to keep confidential such information and to restrict its use
outside and beyond the scope of this Agreement without a prior
written consent of the Party furnishing such information; provided,
however, that the above restrictions shall not apply to the
information: (a) if it is or becomes generally available to the public,
(b) if it is disclosed to others by the owner of such information

without any restrictions of confidentiality, (c) if it was or becomes
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known to the recipient without breach of this Agreement or any
obligation of confidentiality, (d) if it is independently developed by
the recipient, (e) if disclosure of such information is required by
law or ordered by the court, (f) if it is disclosed to any Party’s
advisors or to competent government authorities as is required to
bring about the purposes intended by this Agreement, or (g) if it is
provided to the existing investors or strategic partners. The term
information shall mean any information concerning proprietary,
confidential, trade secrets and other non-public information and
data. In addition, each of the Parties hereto shall take all necessary
steps to ensure that its directors, officers, employees, agents and
subcontractors, if any, will comply in all respects with the
provisions of this Article. The obligations undertaken by the Parties
pursuant to this Article shall survive termination or expiry of this
Agreement and shall remain in effect and be binding on the Parties
for a period of two (2) years after the expiration or termination of

this Agreement.
ARTICLE 11. TERM & TERMINATION

(@) Term: This Agreement shall be in force and effective from the
Effective Date as indicated above. The term of this Agreement shall

be three (3) years from the Effective Date of this Agreement.

(b) Termination: (i) If a Party commits a material breach of any of
its obligations under this Agreement, and thereafter, fails to remedy
such breach within thirty (30) days from the date the breaching
Party receives the written notice of a breach from the non-breaching
Party, (ii) if a Party files for dissolution and liquidation, (iii) if a
Party has entered into bankruptcy, reorganization or compulsory
composition, or (iv) if a trustee or receiver is appointed for a Party,
then the other Party may at its option immediately terminate this
Agreement by a written notice, in addition to all other rights and

remedies it may have. Such termination shall become effective on
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the date set forth in the said notice of termination but in no event
shall it be earlier than thirty (30) days from the date of mailing
thereof. The waiver of the right of termination under this
Agreement shall not constitute a waiver of the right to claim

damages or the right to terminate for any subsequent cause.

(c) Survival of Provisions: Expiry or termination of this Agreement

shall be without prejudice to the rights and liabilities of the Parties
hereto accrued up to the date of termination or expiry hereof,

unless waived in writing by the Party concerned.
ARTICLE 12. NOTICE

Any notices given hereunder shall be in writing and shall be served
by hand at or by facsimile transmission or by prepaid post to the

following addresses and numbers:

If to A COMPANY,
Attn.:

Address:

Phone:

Fax:

E-Mail:

If to B COMPANY,
Attn.:

Address:

Phone:

Fax:

E-Mail:

Any such notice shall be deemed to be served at the time of

delivery (if delivered by hand), at the time of transmission (if

served by facsimile) or on the fifth business day immediately after
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the date of posting (if served by prepaid post). Evidence that the
notice was properly addressed, stamped and put into the post shall
be the conclusive evidence of posting. Without prejudice to the
effectiveness thereof, a notice served by facsimile shall be confirmed
promptly in writing delivered by hand or sent by prepaid post.
Any party may, by seven (7) days prior written notice, change the
address or facsimile number for purposes of notice referred to

herein.
ARTICLE 13. DISPUTE RESOLUTION

The Parties agree to carry out this Agreement in a spirit of mutual
cooperation and good faith, and shall attempt to resolve amicably
through discussions between the Parties hereto with regard to any
differences, disputes or controversies, which may arise in connection
with this Agreement. Any disagreement, dispute, controversy or
claim arising out of or relating to this Agreement or the
interpretation hereof or any arrangements relating hereto or
contemplated herein or the breach, termination or invalidity hereof
shall be finally settled at either Party’s written request by an
arbitration in accordance with the rules and conciliation of the
International Chamber of Commerce. The proceedings shall be
conducted in the English language and shall be held in Seoul,
Korea. The award made in such arbitration may be entered into in
any court having jurisdiction thereof, and nothing contained in this
provision shall be construed to limit or preclude a Party from
bringing an action in any court of competent jurisdiction for the

purpose of any such awards.
ARTICLE 14. ASSIGNMENT
This Agreement and any of the rights and obligations hereunder

shall not be assigned by a Party without a prior written consent of

the other Party. Any attempt by either Party to assign any of its
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rights or delegate any of its duties under this Agreement without a
prior written consent of the other Party shall be null and void. In
the event an assignment is consented by the other Party, this
Agreement shall inure to the benefit of, and be binding upon, the

successor or the assignee.
ARTICLE 15. GOVERNING LAW

This Agreement shall be governed as to all matters, including
validity, construction and performance, by and under the laws of

the Republic of Korea.
ARTICLE 16. SEVERABILITY

Should any provision of this Agreement be invalid or unenforceable,
then such provision shall be given no effect and shall be deemed
not to be included within the terms of this Agreement, but without
invalidating any of the remaining terms of this Agreement as if the
invalid or unenforceable portion was never a part of this Agreement
when it was executed. The Parties hereto shall then endeavor to
replace the invalid or wunenforceable provision by a wvalid or
enforceable clause, which is closest to the original intent of the

invalid or unenforceable provision.
ARTICLE 17. MISCELLANEOUS

(1) Government Approval. Each of the Parties hereto shall use their

best efforts to assist each other in obtaining the necessary
government approval, if any, in connection with the performance of
this Agreement. If such government approval is conditioned upon
changes in the terms and conditions of this Agreement, such
changes shall be made by a formal amendment hereto executed by
the Parties.
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(2) Successors and Assigns. This Agreement and each and every

covenant, term and condition hereof shall be binding upon and
inure to the benefit of the Parties hereto and their respective
successors and assigns; provided, however, that neither Party may
assign any of its rights or delegate any of its duties under this

Agreement without obtaining the prior consent of the other Party.

(3) Entire Agreement. This Agreement and any attachments

attached hereto shall, as of the date set forth above, supersede all
previous representations, understandings or agreement, oral or
written, between the Parties with respect to the subject matter

hereof.

(4) Waivers. No waiver by any Party of any breach or failure to
comply with any provision of this Agreement shall be construed as,
or constitute, a continuing waiver of such provision or a waiver of
any other breach of, or failure to comply with, any other provision

of this Agreement.

(5) Further Assurances. Each of the Parties hereto agrees to execute

and deliver such other documents and take such other action as
may be necessary to more effectively consummate the purpose and

subject matter of this Agreement.

(6) Amendments. This Agreement may be amended or modified

only by an instrument in writing duly executed by the Parties.

(7) Language/Counterparts. This Agreement is written in the

English language and may be executed in any number of
counterparts, each of which shall be deemed an original. The
English language text of this Agreement shall prevail over any

translation thereof.
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(8) Force Majeure. If the performance of any of the Parties is

affected by any event of force majeure, including act of God,
actions or directive of a court or public authority or government,
war or civil disturbance, fire, explosion, flood, shortage of fuel,
power or raw materials, disruption of transportation or
communications, strikes or other labor disruption, failure or
destruction of machinery or equipment, or any other natural or
man-made event beyond the reasonable control of such Party, such
Party shall immediately notify the other Party, in writing, giving
details of the event. The performance of the Party affected by such
force majeure shall be suspended only for as long as the event of
force majeure continues, but the Party shall consult and will use
their best efforts to find alternative means of accomplishing such
performance. Immediately upon cessation of the event of force
majeure, the Party affected by force majeure shall notify the other
Party in writing and will take steps to recommence or continue the

performance that was suspended.

(9) Context. Unless the context requires otherwise, words importing
the singular include the plural and vice versa and words importing

a gender include every gender.

(10)Difference. In case of any difference or conflict between the
provisions of this Agreement and any other agreements between the
Parties hereto, the terms and conditions of this Agreement shall

prevail and control.
(11)Headings. Headings of Articles and Sections in this Agreement
are for convenience only and do not substantively affect the terms

of this Agreement.

[The remainder of this page is intentionally left as blank]
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IN WITNESS WHEREOF, the Parties hereto have caused this
Agreement to be executed by their duly authorized officer or

representative as of the Effective Date.

A COMPANY

Name:
Title: C.E.O. / President

B COMPANY

Name:
Title: C. E. O. / President
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