@ SrRHAMYUS

Korea Game Industry Agency

[B =]

kotra

Sol AYAF 4%7) SEETA

<= AE 2AAY AFAH ZAF E AR>S
1. AGA g5 8 F9 Y&
2. ASA AHE (F 19%)

EY 43 - 20073 4%7]




AU 06ME MH[A O HE Q= R 3
ANO Bl EARR HY QE AHMY BA
T ECSE ST

= rLIQ
rto
Lo
rO

1. AYA &5 43 F8 &
] Al 1% (Article 1. Definitions)

o AP A& Fo 9% golol g Fo)

© ’Thai Version’, ’‘Confidential Information’, ’Intellectual Property’

"Licensed Material’ ‘&

=

o =
= > RS R=
I_Elﬂ—z——/ o 10

] Al 2% (Article 2. Grant of License)

3] ’Derivative Merchandise’ 2] &/ ¥4 : %, <HAAE, S

48, wn

o & AP Licensed] 542 54, vigd WE ZUE AH, 4= &7
9
o AlokAd dAHA 2 A< Licensoroll Al A5 B

1 Al 33 (Article 3. Delivery of Game & Translation)

o Al HARFE A&ty &Aoo T FRE7] Ysl Licensor, Licensee

o ¢R AN 7]
o Close Beta, Open Beta, Commercial Service®] A3 A&
o AH da#eols, WA, &F H uHiolg X AA FY
SoA AHLES 3

[1 Al 43} (Article 4. Responsibillities of each Party)

o Licensor, Licensee?] 2o]F-A}3} w 7]

871

]—30 L Licensee



- Licensor : AlY 7, dadels, 233 715 7|
- Licensee : €] viAE, gl Audg], 3434 5

Al

[0 Al 53 (Article 5. Installation & Technical Assistance)

= 9% Licensors 29 @A oA &4 A&
He v g AR AR |

Ay}

[0 Al 6% (Article 6. Payment)

o Ak, 2EE A% B AF B
- E Ake) A A% 33 2A ¥, A% )T ¥

- ZUEl= T ARlE Ao 20%0]™, e 300l A&
0 Al 73 (Article 7. Repot & Audit)

o Licensee”’} Licensor=ol '¥7F 53 HIA'E ANZ=ESE 1A
Koz
H

o Licensor ZAFAS F¢, Licensee= 7AF @ Ap3lo

[0 Al 83 (Article 8. Advertising)

o Licenseex= #A| ¥ % ZERA 59 nlAE Ao S| ot

o LicenseeZol A b‘ﬂxloﬂ A3st Al Fare] #s AlES sl ok
- 28 dih A" 43, dA WA AR 5

o Licensor= Licenseedl| 74] Ak Aol o]d T2, vlAE AZS A
Aleforet o 77} Sl

[0 Al 93 (Article 9. License for Derivative Merchandises of Game)

o 2Rl AlY #H FFol sk HEE Licensee?l l‘%oi
o Licensee™ 5% AZS 98l Bl 719% SublicenseA|eFS AAT + U
o Y FFY ZIE= AF wet Aolg =

- Adk AE - Licenseed| Al Fo&+= o 919 40%

- 4,93}

7B} =& : Licenseed Al F-o &&= o] =29 40%



- Eutd 'l = Licenseed| Al Fo == vl 529 25%
- Sublicense : Sublicensee 1] 212] 50%

[0 Al 108 (Article 10. Intellectual Property)

12 © 2 Licensord] AFUL W7

icensee’} Al #THA AAEEL AL

=

- JN'



2. AlFA AFE (F 19%F F 1-10%)

Eaclusive License and Distribation Agrecment

This License and Distribiation Agreemeni {this “Ameemen™), 11 emered nio as <
this -4 x- {(hereinaficr as the “Effective Daie™) by and beiween

a corpomation duly erganized ond validly cXishing urde

the laws of Korea and having its principal place of business a1
(hewinafter as the “Licensor™
and a corporation duly omgamacd an
validly existing under the laws of Thailand and having its prncipal piace of basiness

Thailasd{hercinafter as the "1 icenses” |

Licensor and Licenser shall be seferred 1o individunlly as o " Party" and collectively n
the = Parses™.

RECITAL

WHEREAS, Licensor have developed and possess all cights in COMPULE! PIIOErams i
onfine gminme - “{hmmhﬂuﬂu‘ﬁimr"]udpqm
valuable know-how and wchnical infarmation on the installation, design. service an
st of the Game and desires 1o grard the exelusive lleenie 1o the Licensee 1o distnbut
anil market the Game in the Temitoryins defined belowi,

WHEREAS, Licsroee desites o manage, diswibute and markel the Game in th
LErmiLoTY,

NOW, THEREFORE. in consideration of the mumuat promises  and  covenant
contannd herem and other good and valushle consdesation, the Partics agree & Folhow

Artiche 1.
Pefmitians
he lerms delined in this Anicle shall have the moaning ascribed 0 them heres

wlenrwer they are used in this Agresmont. unless otherwise slearly indicased by
confenk

I 1 " Thai Versioa® shall mean the Game in Thai A
A
‘I!."

#



1.2 "Confidential Information™ shall mean all materials. know-how, soltware or other
mfarmation including, but not limited to, proprietary information and tmaterials
regarding a Parnty's technology. products, business information or objectives,
including the soflware for the Game and Technical information under this
Agreement, which is the typeé that is customarily considered 10 be confidentinl
information by persons engaged in similar activities.

|3 *End Users" shall mean the users of the Game through network game service
system established and operated by Licensee with individually assigned ID numbers
for each End User,

I 4 “Game™ shall mean - oo - vas knownas T UHAE T ancluding any
modified or advanced version of the Game abliged 10 provide or distribute by
Licensor under the Agreement for error correcting. updating or debugping pm‘;m-.w.
under the same title

1.5 "Imellectual Property™ shall mean all patents, designs. ulility models eopyrights,
knaw-how, trade secrcts, service mark, trade dress and any other intellectual

property right in or related 19 the Game, Technical Information or Derivative
Merchandises.

1.6 “Servers™ shall mean the servers established. installed and operated by Licensce
within the Territory only for the service of the Game to the End Users in the
Terrilory.

1.7 "Gross Service-Sales Amount™ shall mean the monies generated from distribution
and sales of the Game's prepaid card. calculated in the Billing Systern
WITHOUT any deduction of any tax or whatsoever and the Game's Offline
Package WITHOUT any deduction of any 1ax o whalsoover,

1.8 “Technical Information" shall mean the information on or related to the eperation,
maintenance, service and marketing of the Game.

.-"’"h
d 1
.9 " Territory™ shall mean the territory of Thailand, The Territory can be extended ’.,“":'
I .-q-.l.'h.-.
only upon the mutual agreement written by the Parties il_ Rt



3.

110 " Localization” shall mesn the language converting of the Korean version of the
Game and server installation in one site in the Territory.

111 "Whelesaler-Discounts™ shall mean the discount which will be offered by the
Licensee 10 all wholesalers wha run sales marker.

1.12 “Licensed Material(s)" shall mean visual graphical images. figures, portraits, models,
patterns, pictures, backgrounds of various characters used within or in relation to the
Game, and sound sources (background musie, sound effects, cic) which are originally
contained in the Game under and subject to all applicable intellecual property rights
and trademarks wholly reiained by Licensor

L.13"Denvative Merchandise(s)” shall mean various types of products which are based
upon and deriving from the Licensed Materials. The Derivative Merchandises shall
include. but not limit to. clothes. accessories. toys. pillows or cushions, cups.
stationeries, sports goods. office and household appliances, walches, clocks, cameras,
pendants for mobile telephones, jigsaw puzzles, cosmetics, cartoans, cosmetics, food

products, ormnaments. books, downloadable sounds and standby pictures for mobile
telephones.

I 14 “Oilline Package (5)" shall mcan a package which includes -yjoim- D
(if necessary). & pre-paid point card, non-commercial Licensed Material ancior

Derivative merchandise, and any other promotional materials related 1o the Game
service (if necessary), .

Article 2.
Grant of License
2 1 Lieensor hereby grant 10 1icensee. subject to the terms and condilions conigined in
this Agreement, the exclusive. royally-bearing and non-transferable license (the
“License™) to service, use. promate. disiribute and marker the Game to the End
Users and 10 wse the Technical Information for such purpose within the Terrtory.

2.2 For the purposes of service, use, peamotion, distribution and markeling of the G'a;pé “
under this Agzeement. Licensor grant to Licensee a oyalty free exclusive. ngﬁt’l’n

use in the Temitory the name. litle and characters of the Game in all vermhm as
devised by the Licensar o ‘



2.3 All of the rights on eor in relation to the Game, except as granted ender this
Agreement, including, but not limited 1o, the rights on the characier business of the
Game(except the characters are desipnated by Licensse ), shall remain exclusively
with Licensar. But if Licensee wants to get the license of the above rights, Licensor
shail grant Licensee the license if the condition offered by Licensee (o Licensor is
the same or better than those of third parties who want to get the license

2.4 If Licensec wants to pet the license of the sequel of the Game (if any). Licensee is
entitled 10 enjoy the priority right for the agency m the Terntory and in the South

Last Asia area. All teems and conditions regarding the agency shall all be consulied
by Parties separately.

2.5 Licensor grants 1o Licensee the rovalty free exclusive right 10 use Licensor’s logos,
trademarks, lrade name and other Intellectual Property for, with limitation to, the

service, the marketing of the Game and sale of Derivative Meérchandises in the
Temtory.

Article 3.
Delivery of Game & Translation
3.1 Licensor shall provide Licensee with the game texts, arworks, lechnical manual and
other information of the current available versian of the Game ss propaganda 10
promote and market the service of the Game in the Territory by gfz;:%:llglﬂ_? H Al
nther materials and tools thal is necessary for the prometion and service of the
Game in the Territory, such as opening movies, game strategy information and the
set of wols to pursue the customer service and monitoring works shall alse be

provided inumediately upon its completion in Karea to Licensee no later than M 2

3.2 Licensee shall endeavor 18 best commercial cfforts to complete, and fumish 1o
Licensor, the Thai transiation of Licensed Game within { 45 )days aller receipt of
Licensed Game. And for eoch patch thereafter, Licensee shall endeavor is best
comimercial efforts 1o complete the translution of the patch within five(5) days ?ﬁ;}:'

receipt of Licensot's patch. i)
""2'5_-{.'-*?

¢

3.3 Lieensee shall deliver the document that has been wanslaied 10 Licensor as SO0 a5 -



5.
is practical. so that Licensor can start the localization &5 quickly as possible.

34 Licensee shall endeavor its best commercial efferts to beginning of Closed Bets Test.
including game leafle1, home page. advertising material and game commend list

3.3 Licensor shall endeavor to incorporate, as much 35 il 1s appropriate, the translation
work 1o be done by Licensee {ortask, map. wol. skill, options, monster, treasure, ect
of Licensed Game.

3.6 Licensor shall endeavor to provide Licensee with the Thai Version and the 1echnical
assistance that ts necessary for Licensce to launch s closed beta service of the
Game in the Terntory by AAU 2T E 32 The above lechnical assisiance and
service shall include but not be limited to the assistance 1o the initial server setup,
technical training of engineers and service staffs designated by Licensee.

3.7 Licensor shall cominue after the closed beta service in the Territory 1o provide
Licensee with the Thai Version for the upgraded or modified versions of the
(rame, and the service on debugging, anti-hacking and other technical nssisiance

necessary for Licensee 10 launch its open beta service of the Game in the Territory
scheduled P SEERH 52

3.8 Licensor shall, after the open heta service in the Territory, continue 1o provide
Lscensee with the Thai Version for the upgraded or modified versions of the Game,
and the service on debugging, anti-hacking and other technical assistance necessary
for Licensee 1o launch its commercial service of the Gamne in the Temritory before

AGLETEH o 6

3.9 Licensor shall, afier the commersial service in the Termitory, continue 10 provide
Licensee with the Thai Version for the uppraded or modified versions of the Game,
and the service on debugging, anti-hacking and other technical assistance pecessary
for Licensee 10 mamtain the commercial service in the Territory 1o a mutually;
satisfactory slatus. ¢

éﬂf—“ﬁ

3.10 Dnce Licensee receives the Thai Version and technical documents on the (Kéiei
{collectively “Delivery Materials™) from Licensor, Licensee shall perform its review=

and test and inform Licensor of any defect. il any. Licensor should correct and refaar



the defect within five {5) working days aftes being informed by Licensee

3.11 The Licensor shall be responsible for the localization of the Game, however, 1ex]
image change, which shall be performed by the Licenses.

3.12 Licensor and Licensee may, upon mutual written agreeiment, consent Lo change
the delivery date.

3.13 Licensee shall, within five (3) days following itz receipt of Deliverables of Game
al each service | in writing, accept or reject it. The Licenses's failure to respond
with such five(5) days period shall be deemed acceprance.

3.14 Both Parties agree that the characters of the Game mev be replaced by the
characters proposed by mutual agreement. For marketing purmposes, Licenses may
request Licensor to make modificalion. amendment or revision of any pant of the
Game including the name of title of the Game, and the Parties shall further negotiate
and make an appropriate solution in this respect,

Article 4,
Responsibilities of each Party
4.1 Licensor shall be responsible for product development. product upprade and
functional improvement. Licensee may request Licensar for all kinds of schedule
and data Hlustration required for the Game management and the complete services.
Licensor shail provide assistance in every possible aspect within five(5} working
days from the date Licensee inform Licenser.

4.2 Licensor shall have tights 10 be paid the advanced payment and the running royalty
by Licensee as provided in this Agreemeni. Licensor shall do its best effont to
suppan Licensee’s operation and matketing of the Game in the Temitory

4.3 Licensee shall be responsible for marketing, sales, sefting and manapement of

servers, management and support af subserbersfmembership, and collection of
related fee in the Territory.

e T o

4.4 The Licensee shall make prior written notification to Licensor of the o lne
Package of the Game including but not limited 1o prepaid cards which the Lic,ii'ﬁ.se-'g‘

10



ntends 1o Frﬂmlﬁ_iaru:t. produce, sello or distribote under thes Agreement seithin ihe
Territory

4.4 ‘All the panies shall assist ane another in fustherance of the purposes of this

|

L
Tot

5.3

ARretaen

Article 5,
listalimtion & Technical Azgistmnce

In: connection with the Onling Serviee of the Game whetker i1 15 on promotiosal
purpase i releasing the Public Beta Version or commercial renson within Terntary,
the Licensee shall be solely responsible for thie cost- of the Servers and: hardware
rencal necded Ao service the Game in the Teeritesy ar Licenses™s expense; The
Licerzee avits obligation and aubgect w the terms and cesrdiions of this Agresment
shall perform the installation of Game Secver(s) and Web Secver(s) for the felevant
Ternitory, the establishrment of the Web Sile in Thai language. and the develonment
of the anline billing system for the Game within Territary 21 the Licersss’s own codl
whalsnever provade the custamized billing solution 1o Licenser in a timely mancer
for integration. The Licensor shall provide reasonable techmical Supperts and
meceszary trattings for the usape of the Servenz) toothe Licenzoe untthand afler the
Licenses commences the charpe an the Online Service af the Gams within the
Territnry, The Licensee berehy acknowledpes that the Intellectua]l Propeny of ihe
sofvware used i the Sepver shall be exchisively owned by the Licemsar

Licensor shall provide 1o Licensee technival suppon conceming insisliation of the
Cramie, programs <onfigurstion of servers and operation of Game applications

tagether with seme ather relaed dealed echnical documents belors the open of
game services to the pablic

In the event that a system problem cocurs in Game service, and Ligensee 15 apable
lo resolve the problem upon using bewt effors, Licensee shall notify Licensos for the
prablem. Upon such-a notification: Licensor shell make reasonable o fons o assisi
Licensee in resolving the probless: Norwibetandisg any provisions 1o the conlrary
ard for avioidance of any doube, Licensor canned and shall it be respansible for any
defeer, bug, mallunction or other similac situation thal 15 caused, direcily of
mdirectly, in pan or whally, by extermml faciors (e.g., hacking) [E':l-||.-=:=-=:I:|'.IE|_:.'.
“Externally-Caused Situations™), provided, however: shint the Parties shatl make fest

11



efforts Lo fix and rectify such situation to the best of their abilities,

3.4 Licensor shall dispatch its engineers to Licensee for technical assistance of the
Game in the Territory at each gtage of Closc Bew, Open Bea and Commercial
Serviee. Al each stage of Close Beta, Open Beta and Commercial Service, (he air
ticket shall be bome by Licensor. but the sccommedation cost, incurred by such
engincers in the Temitory, shall be borme by Licensee. Additionally. other all the
expenses, incumred by sech engneers in the Temitory, including bt not Simited 10,
food and other general expenses (LISTY 30 per day & person) for warking and living
during their slay for the period of technical assistance also shall be bome by
Licensee, Except for the three (3) dispaiches. Licensor shall, epon the request of
Licensee, dispatch its engineers o Licensce for smooth service of the Game in the
Territory. Any form of other expenses incurred by the dlspmh upon Licensee's
request shall be bomne by Licensee.

5.5 Lacensor shall provide Licensee with telephone access for technical asdsistance of all
kinds of sssistance request.

5.6 On Licensee's request, Licensor will provide 7 days rechmical training of the
Licensee’s personnel for the Game. Training will be in the areas of eagincering
nse and maintenance of the Game. operation, sales and marketing Licensor shall
not charge any fee for the ssid naining program

3.7 Any further assistance may be rendered by Licensor upon mutual agreement of the
Parties,

Article &,
Fayment
6.1 In considesation of the Livenw and technical assistance pranted under this
Agreement, Licensee shall pay 1o Licensor as follows.

[2) Initial Payment

Licensee shall pay to Licensor a sum of 1150 A withholding tax c:dwhq}

i the following manner: v
() 17 Installmest Payment: 1 513 <hall be paid within WO =l S5
G3) 2% lnstalimenn Paymen: USD - shell be paid Mlhlnil"-'if‘gg_-?_i;[ 5%{ 3

12



61" Trstalimen Pasmene £ - shull e sl within thiry ey {160)
afier i inhtial date of Owmen Bea moar Trrmen
fhi Hownie

Ex redelition 1o Oie Initial Fayment, Licens ee sgroes alss pas ihe .rl:|||l.l'r|'.ﬁ."
iyl o Licensor:,
laceroes shill mey o Licensor roenry peresnt (0% ul The Gross Servioe Sales
Ammni s nifning royaliie: The- revalty penmend shall be exele ne 3 moaihiy
hasis within thiny {30} doys afier the end af esach morsh, mecoimpanied by il
catiled repant on the ealculazan of “Service Ses Asoit™ for tic applicahle
etk

I=3 The Ligsaser camng deby paymeres hereod (8 any octiain. Nowmanard g, any

payment dur tn Liensse ndér thie Sgrosment s e paid cn-the Sue, date Toe

pevinedin: Sieall Cheny _I-I'I.I1II:I| ircerea Bt [ 151 % 1eal i oo evest mere thaly Lhe
eI T sl by o) drom the dare when pesmene 0l die the dzir ni
actual payment. ' '

0.2 Any and ol paymear under J't::.ﬂq:mmn'r by Liveasee to Licenson shall be imade o
LI% Dollar and by wired ingnsder ¥ whe 2z gt desipamed by Laoerent spanifiod s
helpm;

i BHapme
."l.l:-I:IILtH I"I'l.uuhrr
’Hl-mt i1l Hml.
Dk Acdress
il Cinde

£.5 For ol prrmzmeion be made i U5 D00 wider this Agretment, e apslicate
Brtign sxchinge e il b the Sodl gmchamige b pubdished by 12e Bk ul
Thnitindd exr the die daie doe B el posmend.

8 Tl Lictroes phall mapply e Licnesr mibh ol appopeiaie fnmry jequged o ke
eubmrizd ks the. Leenser andior dhe Licenso b asou] witlbaldieg e manfar oz
eal lews allow-and skall pive the Licesor easonabls belp in cosipkting o I
Gilling fiee fomny and shali give the Labemer x cenificste forany sich tan walcils ==
witthell: 10 the eveni Ahat applicahle. liw-requbes dedection o witkheldieg | .--l.-"_:I )
wry pameres due 1o b Licensor ynder this Agtedmesn the Licensee shall inc gﬁ

-
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10.

the applicable gross amounis payable 1o the exlenl Necessary Lo.ensure that the
amaunt received by the Licenser is nor less than the stated amounts.

Article 7.
Ra:purl& Audit
71 Licensee shall mantain complele and accurate baoks and records in sufficient derail
10 reflect 11s operations under this Agreement and to enable the royaliies accrued and
pavahie under this Agreement to be determined

7.2 Licensce shall provide Licensor with & monthly repon {the "Monthly Repori™] 1n
writing on ils business setivities in relation to the Game including bl ool limited 1w
the list of end-users number, the fees charged by Licenser, sales revenue of the
pertinent memnt:

13 Licensee shall keep all of its record, contraciual and aceounting documents and
company documents in relation 10 its busingss end achvities under this Agrecmen! i
its offices. during the term of this Agreenent and for twa {3) years after the

pxpiralion or termination ol Agreement.

7.4 During the term of this Agreement, Liceasor may by themselves reasonably audst
the company decuments of Licenses with respect to-its Game business theat is related
10 this Agreemeni. The action of audit sheuld be held at Licensee's affice hour. For
thit purpose, Licensor may reasonably request Lizensee to produce: the relevanl
documents, ond may visit Licensee’s: office, Licensee shall provide all assismnce
and cooperation required by Licensor for such audst. All expenses inourred for such
sovdi shatl b2 bosne by Licensor

7.5 The server management and the billing server management shall be solely carrie
out by the Licensee and if requested 1o the Licensee by the Licensor, Licensee shall
chare The anline: customer’s database without any limitation. The billing server
managernent shall be solely earried oul by the Licensee and she Licensor shall have

Full access to the hilling server database without any limtalion 10 cornpute Jlﬂ.ia
T b

revanue in the head-count of cugtomers online within the Termitory. 1'}“;
.Q"""'L
Article 8.
Adyertising ‘Tl‘

14



11.

£.1 Licensee shall exent its best efforts to advenise, promote and perform: marketing
activities on the Game in the Temitory.

8.2 For the advertising of the Game in the Territory. Licensee shall provide a Marketing
Man for the Game, including but not limited to. budget, schedule and media
mfermation for marketing within one quarter from the dawe of advertising the
materials,

8.3 Licensor shall provide Licensee with samples of the marketing and promotional
materials for the Game which have been or will be produced and used by Licensar
during the term of this Agreement. For the marketing and advertising materials for
use in the Terntory, Licensec shall provide Licensor with samples thereof and
Licensor shall present the suggestion and opinion prior to Licensee's actual use of
such advertising materials. Licensor’ Failure 1o respond within twa {2} working days

after receipt of such samples of advertising material shall be deemed as acceptance
of such advertising materials.

8.4 The Licensee agrees to maintain the quality of Game or the Marketing Materials
mianufactured under this Agreement up 1o the specifications. quality, and fimsh of
the production sample of such Game approved by the Licensor under the clause; and
agrees not 1 chanpe such Game in any respect without first submitting 1o the
Licensor samples showing such proposed changes and obtaining written approval of
such samples by the Licensor in accordance with the clause. From time to time after
it has commenced manulacturing the Game, The Licensee, upon request, shall
hernish free of charpe to the Licensor a reasonable number of random production
sarnples of any Offline package specihied by Licenser in ils request and shall sell 1o
the Licensor such quantity of Units requested by the Licensor on terms noe less
tavarahle 10 the Licensor than those offered to any third party.

Article ¥, )
License for Derivative Merchandises of Game

9,

Licensor hereby grants; and Licensee heseby accepls, during the term of l,]]ii:
Apreement, an exclusive right and license o use and re-produce the L:-:e;n

Materials in order to manufacture. distribute and sell the Denvative "uitlﬂhaqﬁ;g@
within the Territory with the prior written notice to Licensor ‘f'i.

15



12.

-2 Licensee shall be permitted 1o sublicense 1o the thind party the nghts granted
herewnder by this Article within the Territory with the prior written natice o Licenser
Licensor hereby aprees and warmants that Licensce shall cause its sub-licenses o
prepars, execule and sibmit its statement to Licensee and Licensor 1o the effect that
such sub-licensee shall be bound by any and all obhigations hereunder, prior 1o the
sublicense contemplated herein, Liceénses shall cause such sub-licenses to e subject
ta all of Licensee’s obligations, including but not fimited to, quality assurance and
payment, under thiz Agreement.

3 Dervative Merchandises Rovalty

(#) Licensee shall pay to Licensor rovalties on a quarterly basis (“Derivative
Merchandises Royalty™) for each type of Derivative Merchandise Mon-sale
promotional products and the characters designated by Licensee shall he
excluded from the royalty calcutation). Unless otherwise specifically provided
in this Agreement, the payment shall be subject to the rate provided below:

(i) General merchandises - (40% ) percent of Licensee’s income from the
sales of the Derivative Merchandise

(i1 Booksfeartoonsfother printed matters — (40 % ) percent of Licensee's income
from ihe sales of the Dervative Merchandise |

(ii)Ring sounds and standby piciures download services for mohile phones
(collectively, the “Maobile Services™ — (25%) pereent of Licensee’s income
arising from or in relation to the Mabile Services,

{iviSublicense — (30%) percent of the royally collected Fom the sub-licensee
regardless of the type of Derivative Merchandises

{b) The Dervative Merchandises Royalty payment shall be made on & menthly basis
within thirty (30) days after the end of each quarer, accompanied by the detajied
report on the calculation of "Service-Sales Amount” for the applicable month.

ferArvwark Manual
{1} Licensor shall provide Licenses with the artwark manual which will contain

artwork information an the Licensed Materials, such as color tones and their.
application  samples. application instructions, etc, 1o the licensed
merchandises upon signing of this Agreement. _
(i) Licenzee shall fanhfully comply with such artwork manual and in case 1,]13%
cament of the Artwork manual ‘seems unclear, Licensee shall discuss 1@53‘
Licensor in advance fora possible reasonable adjustment. TR

-

{d) Sales Plan i

16



13.

Prior 1o the manufacturing of each of the Derivative Merchandises, Licensee shall
provide with Licensor in writing, of a detailed Sales Flan for each ype of the
Derivative Merchandises, which shall contain information on description of the
Derivative Merchandizses o be manufactured; production and  distributicn
schedules, retail price of such Derivative Merchandise and any other information
related to the sales activities of Licensée in regard to such Derivative Merchandise

Article 10
Intellectual Property

0.1 All of the Intelleciual Property on the Game and Licensed Materials shall be

exclusively owned hy Licensor, and Licensee can exercise the right or license on
the Intellectuz! Property only granted under this Agreement.

10.2 Lacensor represents and warrants that Licensor shall bear all of the cost and 10 be

responsible to complete all the registration of the rights hereof {including bu
without limitation, the trade mark, Marks, patent, copyright, et) and other
necessary rights of the Game in Korea and the Termitory: Licensor shall provide the
certificates related 1o the said Intellectual Property o Licenses within thiny days
upon the execution of the agreement.

10-3 Licensor hereby represents and warrants thet Licensor have a legal and valid right

1o grant the. rights and licenses under this Agreement to Licensee and that the
Game and Technical Information do not wiclate or infringe any patent, copyright
and trademark of any third pany in the Termitory as well as in Karea.

Article 11,
Indemnification
Licensor agree 1o mdemnify and hold harmless Licensee from any kind of lnsses,
tosts, expenses or Labilities. including reasonable attomeys’ fees and costs of
seftlement, resulting from any claim by a third party upon Licensor” breach of the
agreement; provided that Licensee (a) promptly notifies Licenser of such claim; (h)
allows Licensor to contral the defense of such claim and/or any related settlemernt
negotiations; and (¢} provides any reasonable assistance requested by Licensor in g
eonnection with such claim,

e
A

WA,

| - __..J{

112 Each Pany agrees to indemnify and hold the other Party harmless from and against-

17



14.

any claims, losses, lishikties, demagos. costs, and expenses (inclueding b ol
limited 22 count cosis and reasonable fees for anomeys and other professionals)
which rige as 2 result of () its own breach of any of the warrantizs expressly sel
forih in Article | 0 abave, {h) itz own breach of any of the obligations expressly se
forth in this Agreement, or (¢} expenses which are ingumed by the other Party in
connection with the settlemenl or avoidunce of any of ‘the foregoing types of
clams
(1) As a condition w0 indemnification; each Pany shall promptly inform the
other Party in writing of the assertion of any such claim, demand or st
#nd the Parties will cooperaie with and assist eack other wilth respect o the
defense andior settlement of such matier {in 8 manner consisient with their
respective confidentiality obligations and preservation of auomeyiclient,
wark product and other privileges);
{ifyEach Parly shall have the right, ad L5 0w expense, o parcipate in the
defense of any such claim. demand or suil with legal E!I:II.I]15-I‘:]5 af 115 own
choosing.

Ariicie 12.
Confidentialicy
All confidential Information disclosed by the Parties under this Agreement shail be
maintained in confidence by the receiving Party wnd shall not be used for any purpose
other than explicitly granted under this Agreement. Fach Party agrees thas it shall
provide Conlidential Information received from the other Party only its employees,
consultants and advisers who need to know for the performance of this Agreement, The
receiving Party shall be responsible for ny breach of this Anicle by its employees,
consuitants and advisers

Aortacle 13,
Term '
13.1 This Agreement shall become effective on (he initial datz of Coriimercial Service

and continoe for # peried of thes {3) years, unless there i any earker terminats mg,_?,.

pursuant 1o Article 14 or under any applicahle laws and regulation. ¢ ﬁ::t_
rﬁ’i
132 Mo later than six {6) months prior 10 the expiration of this Agresment, Licens

u
shall give Licensee the first of negotiation for & period of thiny (30} days
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15.

renewal of & license agreement for the Game, The above provision shall apply ai the
expiration of each Renewed Term. IT no agreement in wriling is made between the
Parties for renewal two {2) months before the expiration of this Agreement, this
Agreement shall expire without any further exlension o senewn,

Article 14,
Termination

M.l This Agreement may be terminated upon the mutual writen sgreement of the
Parties.

14.2 Each Party shall have the right to immediately teminate this Agreement:

(a) upon written notice to the other Parties in the evens of the other Parties" material
breach of this Agreement and such breach shall continue for a percd of thiry
(200 days after the breaching Purties” receipt of written notice setting forth the
ratire of the breach or its failure 10 perform and the manner in '.'.-‘:u-:h 1t may be
remedied; or

(b} if the other Parties or their creditors or any other eligible pary files for s
liguidation. banktuptey, reorganization, composition or dissalution, or if the
ereditors of the other Parties have taken over its management.

4.3 Upon the effective date of sush lermination. all nghis granled to Licenses
hereunder shell immediately cease and shall revert to Licensor, and Licensec shall
immediately cease servicing of the Game and retumn to Licensor any and all
software, technital documents and other materizls or imformation provided by
Licensor to Licenses under this Apreemment

1.4 Nev termination af this Agreement shall affect the Parties” rights or abligations 1hat
wert mcuired prioe (6 he terminatiug.

Article 15
Farce Majeure B
B3 Motwithstanding anything i this Agrecment (o the contrary, o default, deliy cmf,
Failure 10 perform on the pan of sither Party shall k¢ considered o breach of qhﬁ:_-—
Agreement it such default, delay or failure 10 perform is shown o be due entirely to
causes beyond the reasonable contral of the Party charged with such defaulr, deley
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16.

or failure; including. wilhout limitation, causes such as sirikes, lockouts or pther
labor disputes, riots, civil disturbances, actions or inaclions of governmental
autharities or suppliers, epidemics, war, embarpoes, savere weather, fire, canhquake,
acts of God or the public enemy.

13:2 1 the defauli, delay or failure (o perform as set forth above in section 15,1 exceeds
sixty (607 days from the initial accurrence, a Perty who'is not affected from-zuch
force majeure event shall have the right to terminate this Agreement with a written
notice 10 the other Parties.

Article 1g
Effect of Termination
6.1 Upon expiration of this Apreement, or upon ermination of this Agreement due o
the fault of or a material breach of the terms Hereof by the Licensee:
1) atl rights pranted hereunder shall forthwith revert o the Licensor without further
formaliry;
1} all royalties accrued due (in according month) shall be immediately dus and
pavable;
iii) the Licensee shall not thereafter exploit, use or deal in the Game or the
Materials and the Licensee will procure the immediate discontinusnce of the
manufaciure, distribution and marketing of the Units and use of the Game and alll
destroy any moulds; patterns, and similar with items from which the Linits or the
marketing materials were made. However, if the Licensee has terminased this
Agreement breach of the 1erms bereaf by the Licenzor, the Licenses shall have the
right 10 service: I Licensor has terminated this Agreement breach of the terms
hereot by the Licensee, the Licensee shall either destroy all Units which remain
unsodd of sell them and service material.
iv) the Licensee will return to the Licensor all Deliverahle Materials supplied 10 the
Licenzee by the Licensor, other items provided by the Liceasor and all information
sbows the Game such as Usei's connection record, his individual information
remaning in Web-andfor Game Server(s) immediately at the end of the Term. The
Licensor shall have the option 1o conduct a physical inventory andior may Fequire
the Licensee to supply a certified statement signed by a director of the Licensee thas
all provisions of this Clause have been complied with.
:
6.2 Up on expiration of this Agreement, or upon wermination of this Agreement dug.19 -
the fault of or a material breach of the terms hereaf by the Licensor: g

. i : T ; R
1) the Licensee shall have the right. bul not the obligation, 1o lerminate [Ell&ﬁ-
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17.
ARresment
i} any termination of this Agreement (howsoever occasioned) shall not affect any
acerued rights or liabilities of either party nor shall it affect the coming inlo force
or the continuance in force of any provision of this Agreement which is
expressly intended to come into or continue in force on or afler such termination.

Article 17T,
General Provizsions
171 Mo Party's rights, duties ar responsibililies under this Agreement may be assigned,
delegated or otherwise transferred in any manner, withaui prior written consent of
theather Parties

17.2 It iz understood and agreed by the Parties hercto that this Agrecment does not
create a fiduciary refationship between them, that Licensee shall be an independent
contraclor, and that nothing in this Agreement is imtended to constitute either Party
an agent, legal representarive, subsidiary, joint venlure, employes or servant of the
other for any purpose whatsoever. -

17.5 Il any kind of notices, consents, approvals, of warvers are to be given hereunder,
such notices, consems, approvals or waivers shall be in writing, shall be properly
addressed to the Party to whom such nolice, consent. approval ar waiver 15 directed,
arl shall be either hand delivered 1o such Party o1 sent by certified mail, resurn
receipt requested; or sent by Fed Ex., DHL or comparable international courier
service, or by telephone, facsimile or el¢ctronic mail (in either case with writen
confirmation in any of the other accepted form of notice) to the following addresses
oF suctt addresses as may be fumished by the re spective Parties from time to time:

IFto Licensor

Adlention:

Mame:

Address;

Buorea o

it}

Tel: -‘f.:_e.ﬁ';"]:

E-mail: ™
[f to Licensas R
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18.

Attention:

Marme:

Address:’

Bangkok, 102 10, Thailand
TEl:

E-mail:

17.4 No course of dealing or defay by a Party in exercising any right, power or remedy
under this Agreement shall operate as a waiver of any such right, pawer or remedy
except as expressly manifested in writing by the Party waiving such right, power or
remedy, nor shall the waiver by a Party of any breach by the other Pany of any
COVENANL, agreement of pn;ﬂ.'isi;::ln contained in this Agreement be construed as a
waiver of the covenant, agreecment or provision itself or any subsequent breach by

" the other Party of that or any other coveénant, agreement or provision contaimed in
this Agreement.

17.5 This Agreement, including all exhibis. addenda and schedules referenced herein
and attached ‘hereto, constitutes the entire agreement between the Parties hereto
pertaining to the subject matters héreto and supersedes all negotiations. preliminary
agreements, and all pror and contemporaneous discussions and understandings of
the Parties in connection with the subject matters hereof.

| 7.6 This Agreement shall be written in English and all disputes on the meaning of this
Agreement shall be resolved in accordancy with English version of this Agreement,

17.7 This Agreement may be amended only upon the execution of a written agreement
belwesn the Parties which makes specific relerence o this Agreement.

| 7.8 . This Agreement shall be interpreted, construed and enforced in accordance with
the laws of the Republic of Korea, Any controversy or claim arising between
the Parties under or related to this Agreement has not been resolved | both

Parties agree that Korea District Court should have non-exclusive junisdiction S‘}*
the first instance / &
| 7.9 1T any section, subsection o1 other provision of this Agreement or the appiicatih{ﬁ

! ~
such section. subsection or provisien. is held invalid. then the remainder of the
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19.
Agreement and the application of such section, subsechion or provision 1o eErson ar
circumslances other than those with respeet toowhich i1 15 held invalid shall not be

afTected therebwy,

[N WITNESS WHERLEQF, the Parties hereto have executed this Agreement the day and

vear first above wrilten
Licensor:
By: P

Mame:
Title:

Licensce:
“By: ,

e I8 i -
Mame sty

Tatle:

(2591
o KOTRA WEF A3 2 2}
-HE AY FEGA AL ASA AT 2 AER)

KOTRA ¥=F98 A4H
Tel : (66-2)233-1322
Fax : (66-2)237-1956
E-mail : kotral6@kotrathai.com
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