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LICENSING AGENT AGREEMENT

Licensor Company Name : OO0O00000
Licensing Agent Company Name : OO0O00000



LICENSING AGENT AGREEMENT

THIS AGREEMENT (the "Agreement”) is made effective on [date] by and
between (2}o] Al A 3JAlH), a corporation organized and existing under the laws of
the Republic of Korea ("Korea”) and , with registered offices at (Z}o]4dlA F2),
Korea ("OWNER”) and A Licensing Company (&}o]dl4 odlo]dE 3|AIE) a
corporation organized and existing under the law of [E}o] Al o o] dE=7}1)], with
registered office address at (2}o]AlA o o] E F24) represented by ("AGENT”);

(individually as "Party”, collectively the "Parties”)

WITNESSET H:

WHEREAS, the OWNER is the owner of the concept/property related to their
Series, Audiovisual Works, Computerized Images, Cartoons, Comics, Flash
animation, Trademarks Products including without limitationto trademarks, trade
dress, logos, designs, slogans, copyrights, other similar materials, generally
described in the attached Schedule A (the "Property”); and

WHEREAS, the OWNER is desirous of retaining the services of the AGENT to
commercialize or license the Property to third party manufacturers (the
"Manufacturers” or "Licensees”) for a line of ancillary or merchandising products
(the "Licensed Products”); and

WHEREAS, the AGENT is willing to represent the OWNER with respect to

commercialization of the Property;
NOW, THEREFORE, in consideration of the promises and agreements set forth

herein, the parties, each intending to be legally bound hereby, do promise and agree

as follows.

1. Definitions; Interpretation
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1.1 Definitions

1.1.1 "Confidential Information” shall mean (i) the terms, conditions and existence of
this Agreement; (ii) each Party’s trade secrets, know-how, technology, business
plans, strategies, methods and/or practices; and (iii) other information relating to
either Party that is not generally known to the public, including information about
either Party’s personnel, products, customers, marketing strategles, services or
future business plans. Notwithstanding the foregoing, Confidential Information
specifically excludes (a) information that is now in the public domain or
subsequently enters the public domain by publication or otherwise through no
action or fault of the other Party; (b) information that is known to either Party
without restriction, prior to receipt from the other party under this Agreement, from
its own independent sources as evidenced by such Party’s written records, and
which was not acquired, directlyor indirectly, from the other Party; (c) information
that either Party receives from any third party reasonably known by such receiving
Party to have a legal right to transmit such information, and not under any
obligation to keep such information confidential, and (d) information independently
developed by either Party’s employees or agents provided that either Party can
show that those same employees or agents had no access to the Confidential
Information received hereunder.
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1.1.2 "Property” shall mean the materials to be provided by the Licensor to the
Licensee as described in SCHEDULEA attached hereto and incorporated herein by
this reference and any associated sub-brands including any branding, Licensor
Marks or other trademarks, trade names, service marks, logos, graphics audio,
music and other identifying material of Licensor, which are approved in advance by

Licensor for use by Licensee.
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1.1.3 "Licensor Marks”shall mean the specific trademarks, trade names, service
marks, logos, graphics, gameplay mechanics and other identifying material of
Licensor or its Affiliates and licensors, which are approved in advance by Licensor

for use by Licensee.

1.1.4 "Licensor Products” shall mean any Licensor products that are based the

license 1n Schedule A and are provided by Licensor to Licensee.

1.1.5 "Net Revenue” shall mean all fees received during the Term by or on behalf
of Licensee after deduction of VAT and other equivalent taxes on sales. Licensee
shall provide Licensor with details of estimated expenditure in relation to

development and transmission costs prior to such expenditure being incurred.

oo Ul 93] wRe] ol B Ade Fuhs Btk

1.1.6 "Term” shall have the meaning set forth in Section 2.1 of this Agreement.

1.1.7 "Extended Term” shall have the meaning set forth in Section 2.2 of this

Agreement

1.1.8 "Territory” The term Territory shall be defined in SCHEDULE B attached

hereto and incorporated herein by this reference.

1.1.9 "Wireless Devices”shall mean micro-browser enabled wireless devices that
incorporate a mobile telephone and support all technologies now existing or
emerging in the future including but not limited to SMS, WAP, Java, Brew,
Symbian and UMTS.

1.1.10 "Wireless Products”shall mean any Licensee products that incorporate or use

the Content such as video, interactive games, other content consisting of graphic or



text or web or audio elements.

1. AGENCY GRANT

1.1. -The OWNER hereby grants to the AGENT, during the Term of this
Agreement, the exclusive right to represent the OWNER within the territory of [
3 7Fx o = 27} ] (the "Territory”) as defined in SCHEDULE B with respect to
the commercialization or licensing of the Property to third party Licensees.
Nevertheless, any commercialization through (2}o]Al2~ #| 2] &) shall be expressly
excluded from this Agreement. (2}o]Al~ A|9]%E) that the AGENT desires to
engage shall require a separate agreement with the OWNER. However, any
commercialization through ON-LINE medium, including, internet, 'wireless products’
and web-promotions will be subject to a written approval by the OWNER which

may not be withheld unreasonably.

4oz FHol We vhxE o4l Fos E2e 9 7S04 A
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1.2. - In this regard, the AGENT will be authorized to present, negotiate and
conclude licensing arrangements with third party Licensees within the Territory
using a form agreement approved by the OWNER and pursuant to terms and

conditions previously approved by the OWNER.

1.3. — All third party license agreements ("License Agreement”) shall be in the
name of the OWNER although the AGENT shall be a party to all such agreements
as agent for the OWNER. All payments from third parties shall be directed to the
AGENT and the AGENT shall hold such payment received on behalf of the
OWNER pursuant to this Agreement. The execution and negotiation procedure for

License Agreement shall be provided hereunder below.
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2. TERM

2.1. — This Agreement and the provisions hereof, except as otherwise provided,
shall be in full force and effect commencing on the date of execution by both
parties for a period of () years and it expires at the ( ) anniversary of the

execution date hereof.

2.2 — If AGENT fully performs according to all terms and conditions hereof during
the Initial Term and, during said Initial Term, produces gross compensation for
OWNER (after deduction of AGENT's fees and expenses) of at least the Minimum
Renewal Fee recited in Schedule A attached hereto (including income derived from
its SUB-AGENTS), AGENT shall have an option to extend the Term of this
Agreement for additional Extended Terms of the Extended Term Length recited in
Schedule A attached hereto (hereinafter the "Extended Terms”). In order to exercise
this option, AGENT must supply OWNER with written notice of its intention to
exercise said Option no later than thirty (30) days prior to the expiration of the
then in—effect Term. AGENT's performance during each Extended Term shall be

pursuant to the terms and conditions recited herein for the Initial Term.

o o] Ak B& L AAGY] 2AS ANFOEA ol MG HBeH HEA o
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2.3 - In the event that AGENT does not exercise such Option, the Agreement will

expire on the last day of the then in—effect Term.
3. DUTIES AND OBLIGATIONS OF PARTIES

3.1. The AGENT shall develop the business interests of the OWNER and undertake
all necessary measures to give full effect to the sprit of this Agreement. It shall
perform this task with the diligence expected of good businessmen, utilizing its
best efforts, During the Term, hereof, Agent shall contact, for the expressed

purpose of arranging for the licensing of the OWNER and Trademarks, various



potential third party licensees in the Territory who manufacture, distribute and sell
products in the Licensed Categories (defined in the Exhibit A attached hereunder)
which could, in some way, embody illustrations and/or other reproductions and/or
references to the OWNER Trademarks, including the names of such characters;
such potential licensees shall be the best potential licensees in terms of financing,
manufacturing and marketing quality products in the applicable Licensed

Categories.—

3.2. The AGENT shall notify the OWNER of any person or persons wishing to

enter a license agreement with the OWNER under the terms stated.—

3.3. The AGENT shall conduct initial negotiation and make a reference thereof in a
deal memo for the reference available to the OWNER when engaged with a third
party interested in closing a License Agreement ("Deal”). The AGENT shall submit
to the OWNER the deal memo for his approval. The approval shall be given in
writing. If the written approval from the OWNER is not given within ten (10)
working days, after receipt of the deal memo, then the Deal may be deemed to be
approved. Following approval of the deal memo, the AGENT will issue the
AGENT’s long form agreement attached hereunder in Exhibit B, for signature by

all parties.—
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3.4. The OWNER shall then have the right, in its sole discretion, to accept or not

accept each such proposal, and require appropriate modifications thereof.—
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35. - Upon the OWNER's execution of any such License Agreement, and
thereafter, the AGENT shall be responsible for representing the OWNER's interests
in such License Agreement in the Territory, and for monitoring each Licensee ,
Agreement’s licensee ("Licensee”) to insure that such Licensee promptly and
satisfactorily performs all of its obligations under such License Agreement,
including, but not limited to, Licensee’s obligations to (i) pay advances, royalties,
guarantees and any other license fees or other monies, if any, as and when they
become due; (ii) submit in a timely manner to the OWNERfor its approvals all
materials and other items required by or pursuant to such License Agreement; and
(iii) protect the OWNER’s copyrights, trademarks and other rights in the

Territory.—

3.6. — In addition of this, the AGENT shall:
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a) Provide the OWNER a written report on its efforts to the commercialization

of the property on behalf of the OWNER on a quarterly basis per annum

b) Report promptly to the OWNER on all questions or problems relating to
license agreements, including, but not limited to, any defects in Licensed
Products (as defined in the applicable license agreement), infringement or
violation of any of the OWNER's rights in or to any of the Licensed

Products and/or in and to our copyrights, trademarks and other rights;

c) Supervise each Licensee’s performance with respect to the quality of the

Licensed Products and promotion thereof;

d) Send to the OWNER promptly, if the OWNERso request, from time to
time, copies of all correspondence received by you from each Licensee
relating to their license with the OWNER



e) Immediately forward to the OWNER, at the AGENT sole cost and expense

f)

(including, without limitation, all duties, taxes and fees), for the OWNER's
prior written approvals, all materials submitted to the AGENT from
Licensees for approval pursuant to any License Agreement that the
OWNER may enter into with such Licensee as set forth herein, such

approval not to be unreasonably withheld or delayed;

Notify the OWNER 1n writing on a regular basis of legal protections which
might be secured for the OWNER'sTrademarks in the Territory and its
recommendations for securing such protections, and providing assistance in

connection therewith;

g) Monitor and inform the OWNER of all local laws, rules and ordinances that

might impact the OWNER's Trademarks and/or the Licensed Products and
take all reasonable actions, including, but not limited to, liaison with local

authorities to keep the Licensed Products in compliance therewith;

h) Within thirty (30) days following the AGENT's receipt of the OWNER's

i)

1)

requests, provide the OWNER with written reports of its activities under
this Agreement, listing, inter alia, all contacts made, which identify the
company, the person contacted, the date of such contact and the disposition

for each such contact;

Once each year, review each of the Licensed Products and complete sets of
promotional, advertising and/or packaging material to ensure that the quality
control standards set forth in all license agreements are being maintained.
The AGENT shall use its best efforts to ensure Licensees to remedy any
situations where, in the AGENT's or the OWNER's judgment, the Licensed
Products or any promotional, advertising and/or packaging material does not

meet acceptable standards;

Annually conduct a comprehensive review of the Licensed Categories and
markets to determine the appropriate mix of Licensed Products and the

targeted approach for market entry, and



k) Work with the OWNER and the OWNER'’s Licensees and other licensees
to affect coordinated promotional efforts for the OWNERs Trademarks.

1) Wherever necessary, at the request of the OWNER, the AGENT shall
conduct personal visits to the third party licensees’ manufacturing facilities
to insure that the quality control provisions of the license agreements with
the licensees are being complied with. All reasonable expenses in connection
therewith shall be borne by the Parties in equal proportion. The AGENT
shall submit to the OWNER a written report after each of said reviews and

visits.

3.7. = During the Term, the AGENT shall not, without the OWNER's prior written
approval in each instance, institute any claim or lawsuit on the OWNER's behalf or
make any written or oral representation or warranty or incur any obligation on the
OWNER's behalf; or amend or modify any License Agreement; or advertise agent
representation of the OWNER*'s Trademarks in any form or manner whatsoever, or
use any of the OWNER's trademarks, trade names or other proprietary materials
(and, if such representation-oriented approval is granted, all elements in all such
advertisements shall also be subject to the OWNER's prior written approvals in

each instance).—
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3.8. — Notwithstanding any other provisions of this Agreement, from time to time,
as part of a license arrangement which includes the Territory and one (1) or more
other territories, the OWNER may at its sole discretion grant to a third part(y)(ies)
the right to sell and distribute products in the Licensed Categories bearing the
OWNERs Trademarks in the Territory during the Term. The AGENT understands
and agrees that the AGENT shall not interfere with and/or have any right to
approve of any license granted by the OWNER to any such third parties
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3.9. - In the event that any Licensee 1s in breach of any License Agreement

entered into hereunder, the OWNER shall have the sole and exclusive right to

determine whether or not to bring any claim, action, proceeding or litigation against
such Licensee.-

3.10. - The rights granted to the AGENT hereunder are only those expressly
stated herein and all other rights are expressly reserved by the OWNER.-

3.11. The AGENT shall engage in other such activities as the parties may mutually
agree and, in general, use its best efforts consistent with sound business practices
to maximize revenue generated from the exploitation of the rights granted

hereunder and to enhance the value and reputation of the Property.

3.12. - While the AGENT i1s empowered to propose all necessary art, design,
editorial and other related approvals for the creation of the Licensed Products as
well as to enforce the appropriately high standard of quality for all such Licensed
Products created and produced pursuant to licensing and promotional agreements
entered into pursuant to this Agreement, the OWNER retains the right to grant
final approval on art, design and editorial matters. The AGENT agrees to submit
to the OWNER, for final approval, drafts, prototypes and finished samples of all
Licensed Products and any and all advertising, promotional and packaging material
related to said Licensed Products. The OWNER will respond to the AGENT
regarding approval within ten (10) business days after receipt of such samples.

Failure to respond within said period shall be deemed disapproval.
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3.13. The AGENT shall oversee the payment by the Licensees of all royalties and



other payments due under this Agreement. If necessary, the AGENT shall conduct
period royalty investigations of the Licensee’s books and records to insure that all
payments have been made. The cost of such royalty investigations shall be borne
by the AGENT however, any recoveries received as a result of such royalty
investigation shall be initially applied against the cost of conducting such
investigation and then divided equally between the OWNER and the AGENT.

3.14. — It 1s understood that the OWNER may have concepts and properties other
than the Property and such concepts and properties do not form part of this

Agreement.

3.15. The OWNER recognizes that the AGENT performs similar services for its
other clients and that the OWNER's retention of the AGENT 1is subject to such
understanding. Notwithstanding for the foregoing, the AGENT shall not be in
conflict of interest of the OWNER. In case there are any conflicts of interests or is
likelihood of such conflicts, the AGENT shall immediately notify the OWNER
thereof to resolve such conflict in amicable ways. If such conflict cannot be
resolved, this Agreement may be terminated at the OWNER's sole discretion. The
termination made pursuant to this provision shall not affect any rights and

obligations of the Parties so accrued prior to the termination.

3.16. The OWNER shall be solely responsible for all costs and expenses associated
with the protection of the Property, including the costs for obtaining and

maintaining patent, trademark and copyright protection.
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4. THIRD PARTY LICENSE AGREEMENT

41. - All proposed license agreements presented by the AGENT under this
Agreement shall be subject to the express written approval of the OWNER, such
approval may not to be unreasonably withheld. It is understood that the AGENT

shall submit all such proposed agreements to the OWNER for its consideration,



approval and execution and the OWNER will, thereupon, advise the AGENT within
the ten (10) business days after receipt of the proposed agreement as to whether it
agrees or disagrees to the terms thereof and whether it will execute same. Failure
to act within the ten (10) day period may be deemed to be an approval of any

such agreement.
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42. — All such license agreements with third party licensees shall be between the
OWNER and the third party licensee presented by the AGENT. The basic form of
license agreement which i1s to be used by Agency in negotiating license agreements
with third party licensees has been deemed to be approved by the OWNER as to
form only - all prospective licenses, even if in this form, must be submitted for an
express written approval by the OWNER. Any and all additions, deletions and
changes to the agreement using the basic form shall be subject to the absolute,
unfettered express written approval of the OWNER and notification of approval or
disapproval shall be provided to the AGENT within ten (10) business days after
receipt of same by the OWNER. The lack of response from the OWNER within
such ten (10) day period may be deemed to be an approval of any proposed

addition, deletion and/or change.

5. COMPENSATION
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5.1. - In consideration for the services rendered by the AGENT, the OWNER
agrees to and shall pay the AGENT a Commission, as provided for in Schedule A
attached hereto, based on the Gross Revenues received by the AGENT, on behalf
of the OWNER, from the Licensee(s) and/or third party ancillary property licensees
for the Property.

5.2. = In addition to the Commission, recited in Paragraph 5.1., the OWNER agrees
to reimburse the AGENT for all reasonable expenses incurred on behalf of the
OWNER. Any expenses larger than US( ) shall be approved by the OWNER if



the AGENT wishes them to be acknowledged by as 'reasonable expense’ for the

present purpose.

5.3. The AGENT shall not pay to the OWNER any payment on uncollected

Turnover.—

54. The AGENT shall be responsible for all expenses incurred by it in connection
with forwarding payments to the OWNER.

55. - "Gross Revenues” shall include all income generated as a result of any
commercialization, sale or licensing of the Property from such third party
Licensee(s). For avoidance of doubt, in this Gross Revenues, they shall not include
any other commercialization or licensing arrangement that 1is not directly
resultingfrom the efforts of the AGENT.

6. WARRANTIES AND INDEMNIFICATION

4
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6.1. The OWNER represents and warrants that it is the owner of all rights in and
to the Property and that it has the right and power to license and/or sell such
Property and, further, that it has not granted anyone else the right or authority to
act for it in a manner which would conflict with the AGENT.

6.2. The OWNER hereby agrees to defend, indemnify and hold the AGENT, its
shareholders, directors, officers, employees, agents, parent companies, subsidiaries,
and affiliates as well as its SUB-AGENTS, harmless from and against any and all
claims, liabilities, judgments, penalties, and taxes, civil and criminal, and all costs,
expenses (including, without limitation, reasonable attorneys’ fees) incurred in

connection therewith, which any of them may incur or to which any of them may



be subjected, arising out of or relating to a breach of the OWNER's representation

and warranty or of any actions or inactions of the OWNER.

6.2. The AGENT shall keep OWNER indemnified from and against all liabilities,
actions, claims, proceedings, damages and loss suffered or incurred by the OWNER
or awarded against the OWNERand any compensation agreed and paid by the
OWNERIin consequence of any breach and/or alleged breach of the terms and
conditions of this Agreement by the AGENT

6.3. The AGENT hereby agrees to defend, indemnify and hold the OWNER and
any of its related entities harmless from and against any and all claims, liabilities,
judgments, penalties, and taxes, civil and criminal, and all costs, expenses
(including, without limitation, reasonable attorney’s fees) which may arise out of
any action or inaction by the AGENT other than as it may relate to the OWNER's

warranty, as above stated.

7. STATEMENT AND PAYMENTS

7.1. — All payments from Licensees based on agreements for the Property shall be
paid directly to the AGENT. Within thirty (30) days after receipt by the AGENT
of all such payments (whether it be under the payment of 'Minimum Guarantee’ or
'Royalty’), the AGENT shall deduct its Commission and transmit the balance to
the OWNER.

7.2. - Payments from the AGENT to the OWNER shall be made in US, at the

exchange rate ruling on the day on which payment is made.

7.3. — Net Income is defined as including all royalties, guarantees, advances and
other payments related to sales by Licensees during the Term actually received by
the AGENT from a Licensee after deduction of the AGENT's percentage to the
Gross Receipts. The AGENT’s commission i1s the only cost approved to be

discounted from the Gross Income.



74. The AGENT agrees to keep accurate books of accounts and records at his
principal place of business covering all transactions relating to the agreements with
the Licensees. The OWNER, through an independent certified public accountant
acceptable to the AGENT, shall have the right, at all reasonable hours of the day
and upon at least 5 days notice, to examine the AGENT's books and records as
they relate to the subject matter of this Agreement only. Such examination shall

occur at the place where the AGENT maintains such records

7.5. = All books and records pertaining to the obligations of the AGENT hereunder
shall be maintained and kept accessible and available to the OWNER for inspection

for at least two (2) years after the date to which they pertain.
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8. NOTICES

8.1. — Any notice required to be given under this Agreement shall be in writing

and delivered personally to the other designated party at the above stated address
or mailed by -certified, registered or Express mail, return receipt requested or by
Federal Express.

8.2. — Either party may change the address to which notice or payment is to be

sent by written notice to the other under any provision of this paragraph.

9. COVENANTS
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9.1. AGENT shall be subjected to a business performance level acceptable to the
OWNER throughout the term of this Agreement. This shall be on the quantity of
gross revenues (after deduction of AGENTS fees and expenses) gained within the
first and second year of this Agreement. The amount gained for the first year
shall, at minimum, be US( ) and for the second year shall be US( ),
respectively. Should the AGENT fail to meet this performance level the OWNER

shall be at liberty to terminate the agreement.
10. TERMINATION

10.1. - This Agreement may be terminated by either party upon thirty (30) days
written notice to the other party in the event of a breach of a material provision of
this Agreement by the other party, provided that, during the thirty (30) day period,

the breaching party fails to cure such breach.

10.2. - Early Termination:
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In the event that

a. The AGENT shall not have remedied, to the OWNER's satisfaction, any
breach by the AGENT of its obligations hereunder or any failure by the
AGENT to perform its obligations hereunder within five (5) business days
after the AGENT's receipt of a notice of breach,

b. The AGENT shall be adjudged a bankrupt or shall file a petition or
consent to any relief under any insolvency statute, or shall make an
assignment for the benefit of creditors, or the AGENT petitions for
appointment of receiver, liquidator, trustee or custodian for all or a
substantial part of the AGENT's assets (the foregoing shall be referred to

as a "Default”); (a) this Agreement shall automatically terminate; and (b)



thereafter the AGENT shall have no further right to serve as the AGENT
of the OWNER in the Territory. Termination under the provisions of this
Paragraph shall not affect any other remedies or rights, which the OWNER
may have against the AGENT under the circumstances at hand.

10.3. - It 1s expressly agreed that all the clauses in this Agreement are essential
conditions for 1its execution, and that in the case of non-fulfilment and/or
infringement of any of its dispositions by the AGENT, the OWNER may, at itssole
option, automatically and with full right terminate this Agreement, without need for
extra—judicial and/or judicial demand, and the OWNER shall thereby recover the
full right to the free use and disposal of the business in the Territory, without
prejudice to demand any damages and consequential loss occasioned by such

non—fulfilment.

10.5. - When this Agreement is terminated through expiry thereof, all the rights

and obligations hereof shall become void.—

11. INTELLECTUALL AND INDUSTRIAL PROPERTY RIGHTS

11.1 .- The Intellectual and Industrial Property rights of the new projects of the
OWNER will be entirely belong to the OWNER.-

11.2 — The AGENT shall not engage in unauthorized trade of, use, or permit to be
used by any person under its control, any of the patents, trademarks, or trade or
brand names, registered designs or any other intellectual or industrial property
rights owned or controlled by the OWNER without the prior consent of the
OWNER.

11.3 .- Upon termination of this Agreement for any reason, the AGENT shall
immediately cease to describe itself as an agent of the OWENER and cease to use
all such trademarks or trade or brand names, registered designs or any other
intellectual or industrial property rights owned or controlled by the OWNER in any
manner whatsoever (including without limitation on stationary or vehicles) for
which consent was granted and shall return to the OWNER or otherwise dispose

of at the OWNER's direction free of any charge all printed matter displaying such



trademarks or trade or brand names in the AGENT's possession.

12. EXCLUSION OF LIABILITY

The OWNER shall not be responsible or liable for any loss or damages of any
nature whether direct or indirect including any loss of profits or any consequential
damages suffered or incurred by the AGENT for whatever reason as result of
importation of non-counterfeit products ("Parallel Imports”), which are imported by
unauthorized person or persons (individually a "Parallel Trader”, collectively the
"Parallel Traders”) from another Territory into Territory of the AGENT without
the permission of the OWNER. It is the AGENT's sole and absolute responsibility

to protect itself against such Parallel Traders
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13.1. - This Agreement shall be governed in accordance with the laws of the

Republic of KOREA.

13.2.  All disputes, controversies or differences which may arise between the
parties out of or in relation to or in connection with the Agreement or the breach
thereof, shall be finally settled by arbitration in Seoul, Korea in accordance with
the Commercial Arbitration Rules of the Korean Commercial Arbitration Board. The

award rendered by arbitrator[s] shall be final and binding upon parties concerned.



14. SUCCESSORS

The provisions of the Agreement shall be binding upon and shall inure to the

benefit of the parties hereto, their heirs, assigns and successors.

15. WAIVER

No waiver by either party of any default shall be deemed as a waiver of prior or

subsequent default of the same or other provisions of this Agreement.

16. SEVERABILITY

If any term, clause or provision hereof is held invalid or unenforceable by a court
of competent jurisdiction, such invalidity shall not affect the validity or operation of
any other term, clause or provision and such invalid term, clause or provision shall

be deemed to be severed from the Agreement.

17. INDEPENDENT CONTRACTOR

The AGENT shall be deemed an independent contractor and nothing contained
herein shall constitute this arrangement to be employment, a joint venture or a
partnership. The AGENT shall be solely responsible for and shall hold the OWNER
harmless for any and all claims for taxes, fees or costs, including but not limited

to withholding, income tax, worker’s compensation.

18. ASSIGNABILITY

This agreement and the rights and obligations thereof are personal to the AGENT
and shall not be assigned by any act of the AGENT or by operation of law unless
in connection with a transfer of substantially all of the assets of the AGENT or
with the consent of the OWNER.

19. ENTIRE AGREEMENT

This Agreement constitutes the entire understanding of the parties, and revokes



and supersedes all prior agreements between the parties and is intended as a final
expression of their Agreement. It shall not be modified or amended except in
writing signed by the parties hereto and specifically referring to this Agreement.
This Agreement shall take precedence over any other documents which may

conflict with this Agreement.

IN WITNESS WHEREOQOF, the parties hereto, intending to be legally bound
hereby, have each caused to be affixed hereto its or his/her hand and seal the day

indicated.
(OwnerName) (AgentName)
By: By:
Title: Title:

Date: Date:
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SCHEDULE A

1. Property
The Property is defined as follows: (Property)

2. Term

From [ ] to [ 1, for a period of () years.

"Extended Terms” refers to the Option to extend the Term of this Agreement by

one additional year from date of the then in-effect expiration Term.

3. Revenue Arrangement
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A. The AGENT entitles ( )% of the Gross Receipts (All Costs used for
Marketing, Promotions are to be included in this ( )% and not deducted
separately from the Gross Receipts) as an underlying principle. Any tax related
1ssues shall be determined by the Parties to give full effect on this arrangement
and to optimize the tax saving.

B. Where such contracts are Publishing contracts, then the AGENT entitles ( )%
of the Gross Receipts with the same underlying principle as in Clause A.

C. Notwithstanding of the foregoing, the AGENT’s commission shall be confined to
actual amount received from Licensees/manufacturers. When actual payment is

made to the AGENT, the computed entitled commission shall be determined in



cash-in basis.
D. Therefore, the commission of the AGENT shall be in formula:

AGENT's Commission merchandising & promotional contracts = ()% of Gross
Receipts = 0. ) x {Gross Revenues (all outgoings which OWNER has agreed prior

to any deduction is made)}.

AGENT's Commission publishing contracts = ()% of Gross Receipts = 0.( ) x
{Gross Revenues (all outgoings which OWNER has agreed prior to any deduction

is made)}.



SCHEDULE B

1. "The Territory” refers to that of Scandinavia constituting the areas

exclusively of:
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EXHIBIT A.

LICENSED CATEGORIES
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- Apparel & clothing

-  Bedding & Linen

- Brand & Character Costumes
- Car Accessories

- Clocks, Watches & Jewellery
- Electronics

- Fashion Accessories

- Food & Drink

- Footwear

- Gifts & Novelties

- Health & Beauty

- Home Furnishing/ Decoration
- Infant & nursery

- Music & Video

- Publishing (Refer to Clause 9.2)
- Sporting Goods

- Stationery/ Paper Goods



- Tableware

Addendum I
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This Addendum (the "Addendum”), dated as of 2010 (the

"Addendum’s Effective Date”), is made and entered into by and between the

parties of the Agreement.

1. Definitions; Interpretation

1.1 Definitions

All definition used in this addendum shall have the same meaning as in the main
agreement entered into by the parties for Licensing of Property (the "Agreement”)
dated the [ 1.

1.1.1 "Property” shall mean the materials to be provided by the Licensor to the
Licensee as described in SCHEDULE A attached hereto and incorporated
herein by this reference and any associated sub-brands including any
branding, Licensor Marks or other trademarks, trade names, service
marks, logos, graphics audio, music and other identifying material of
Licensor, which are approved in advance by Licensor for use by

Licensee.

2. Approval
Any Licensing deal for Publishing is subject to a written approval by the Licensor,

which may not be withheld unreasonably.

3. Financial

The commercials for Licensing shall mirror the commercials of the Agreement.



4. Termination

This Addendum terminates at the end of the Term of the Agreement

IN WITNESS WHEREOQF, the Parties hereto have executed this Addendum as of
the Addendum'’s Effective Date.

Licensor Licensing Agent
By By :
Name Name :

Title : Title :




APPENDIX 1
THE PROPERTY
The title, graphics, characters, character names, character images and other
property elements (including any animation content either already created or which
may be created during the Term) contained in or derived from the property entitled

“JMeE == A ZAE 7 and the trade marks set out below.

Registered Trade Marks

SEE ATTACHED

:
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APPENDIX 2
DEAL APPROVAL FORM

DD MM YY

PROPERTY

TERRITORY :

LICENSEE COMPANY NAME :

ADDRESS

TEL: FAX: E-MAIL:

CONTACT PERSON

PRODUCT

DISTRIBUTION CHANNELS :

TERM: Minimum Royalty Guarantee:

FROM DD/MM/YY TO DD/MM/YY | USD :

Running Royalty : ( )% [ ] Wholesale Price [ ] Retail Price

Remark :
Licensor (Licensing Agent): Licensee :
President : President :

Sign : Sign



EXHIBIT B

Standard Licence Long Form Agreement
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BINDING MERCHANDISING DEAL MEMO

This Binding Merchandising Agreement (the “Agreement) sets forth the terms and

conditions applicable to the licence granted hereunder which Licensor and Licensee,

in exchange for sufficient consideration received, hereby agree to be bound by.

[Name]
[Title]
Deal Maker
Ph: [ ]
Fax: [ ]
e-mail :
The title, graphics, registered and
Licensed Property unregistered trademarks contained in or
derived from the property “ 7= ¥ .
(ol A4 olo]AE FHAY B Fi)
. The Licensor 1s entering into this
Licensor . .
agreement in its capacity as agent for (2}o]
AA 3 A 2 F4), South Korea.
Licensee [Full company name of Licenseel]




Licensee Details

Commercial contact

Legal contact

Creative Contact

Accounting Contact

[Address]

[Contact]
[Phone]
[Fax]
[Email]

[Contact]
[Phone]
[Fax]
[Email]

[Contact]
[Phone]
[Fax]
[Email]

[Contact]
[Phone]
[Fax]
[Email]

Licensed Products

The following Products produced, packaged
sold or marketed by the Licensee pursuant
to this Agreement derived from or
incorporating any part of the Licensed
Property.

The Products:

[Describe as specifically as possible]

Type of Grant

[Non-Exclusive and non-transferable right

to use the Licensed Property to produce,




distribute, promote and sell the Licensed
Products via the Distribution Channels in
the Territory during the Term.]

OR

[Exclusive right to wuse the Licensed
Property to produce, distribute, promote and
sell the Licensed Products via the
Distribution Channels in the Territory

during the Term.]

Term

The term shall commence on [ ]
and end on [ ] (the “Term”) subject
to earlier termination as set forth herein.

[If within [6] months of the execution of
this Agreement, Licensee has failed to
submit to Licensor a prototype of a
particular Licensed Product or Licensee is
not making regular sales of a particular
Licensed Product in a country within the
Territory, Licensor shall have the right at
any time to delete such Licensed Product
from the definition of “Licensed Products’or
such country from the definition of
“Territory”, as applicable by giving written
notice of such deletion to Licensee, and all
rights to such Licensed Product or with
respect to such country shall revert to
Licensor.] *optional in event of multi-brands

and/or multi-territory

Sell Off Period

[3] months, non-exclusive on expiration of
full Term only provided that (a) such right

not to apply if this Agreement is terminated




prior to such expiration, and (b) during
each of the last 2 calendar quarters of the
Term the Licensee shall not manufacture
the Licensed Products in excess of the
average aggregate number of full-price
sales of the Licensed Products in the

preceding 2 calendar quarters.

Renewal Option Gf
applicable)

[Stipulate conditions/performance targets]

Territory

(insert county/countries)

Authorised/ Distribution
Channels

[Mass market stores, mid-tier stores,
department stores, specialty stores, specialty
retailers (including internet sites owned and

operated by the same)] [Excluded Channels]

Minimum Guarantee

Total Minimum Guarantee of [ x |
(including a non-refundable and
non-returnable  Advance) payable in
installments in  accordance  with  the

following payment schedule:

Payment 1:[ x ] Advance Payable
on signature of this Agreement

Payment 2:[ X ] Payable on or
before [, 200_]

Payment 3:[ X ] Payable on or
before [ 200_]

The Advance shall be applied against, and
treated as a credit against, Royalties.
If by each of the above-mentioned

Minimum Guarantee payment dates, the




total sum of Royalties paid to the Licensor
by the Licensee 1is less than the total
aggregate Minimum Guarantee payment due,
the Licensee shall immediately pay to
Licensor the difference between the total
sum of Royalties paid and the total
aggregate Minimum Guarantee payment

due.

Royalties;
Current

Royalty Rate;

Royalties due on all Net Sales at a rate of
[ 1% of Net Sales; Royalties payable in

[insert currency].

“Net Sales’means total gross amounts
earned by the Licensee from sales of
Licensed Products, less (a) actual returns
and defective allowances granted to
customers in lieu of returns that do not
exceed ( )% of aggregate gross sales, and
(b) documented discounts and allowances
that do not exceed ( )% of aggregate gross
sales. Royalty payable on sales or transfers
of Licensed Products to Licensee'’s affiliates
or subsidiaries shall be calculated based on
the highest price regularly charged to
non-related entities if actual cost charged is
less. Except as specifically provided herein,
no costs, taxes, fees or assessments of any
nature incurred in the manufacture, sales,
advertising, distribution or promotion of the
Licensed Products shall be deducted from

gross sales before calculating Net Sales.




Royalty
Reporting/Accounting

® Quarter Dates: 31 March; 30 June; 30

September; 31 December of each year of
the Term.

Royalties to be accounted for and paid
within 30 days of each of the above
Quarter Dates, accompanied by the
attached Royalty Report. Each Royalty
Report shall be accompanied by payment
of the Royalties and any other monies
due without reserve, payment to be
made in such manner as shall be
notified to the Licensee by the Licensor
in writing. All the Licensee’s own bank
charges relating to payments in favour
of the Licensor shall be borne by the

Licensee.

Each Royalty Report shall as a minimum
show by country and for each retailer
the number of Licensed Products
manufactured, shipped, returned and sold
and the amount and computation of Net

Sales.

The payments specified above are net of
all deductions, withholdings or taxes of
any kind which might be imposed in the
Territory. Should any payment from
Licensee to the Licensor be subject to
any such deductions, withholdings or
taxes in accordance with local laws, the

payments specified above shall be paid




net of any such deductions provided that
Licensee shallbe obliged to provide
Licensor with a certificate of the tax
deducted. Where a tax treaty or similar
provisions apply to reduce the tax
deducted, Licensee shall provide Licensor
with any necessary tax forms from the
Licensee’s territory in order to apply for

the reduced rate of withholding tax.

If exchange control or other restrictions
prevent or threaten to prevent the
remittance to the Licensor of any money
payable under this Agreement the
Licensee shall immediately advise the
Licensor in writing and follow the
Licensor’s instructions in respect of the
money to be remitted, including if
required depositing the same with any
bank or other person designated by the
Licensor in an account in the name of
the Licensor at such location as may be

designated by the Licensor.

The Licensee shall keep full and proper
books of account relating to the
revenues derived under this Agreement
and shall retain all supporting records,
receipts and vouchers relating thereto for
a period of at least 3 years from the
end of the calendar year to which they
relate, and shall preserve such books of

account throughout the Term and for at




least 6 years after the Term

Audit

Licensor shall have the right to audit
Licensee’s books and accounts relating to
payments due under this Agreement. If
such examination shall reveal an
underpayment to Licensor in excess of (
)% of the amount properly payable or ()
(whichever is the lesser figure) Licensee
shall reimburse the Licensor for the costs
of such examination and pay to the
Licensor immediately the full amount of any
underpayment due together with interest
thereon at a rate of LIBOR plus ( )%

Minimum Marketing
Commitme

[ 196 of Net Sales per annum to be spent
by the Licensee on marketing and
promoting the Licensed Products, including
trade advertising, trade shows, showroom
expenses, print ads, brochures & circulars
and other promotional and advertising

activitie

Product Launch Date

[, 200_] to the trade
[ , 200_1 (soft ship) on-shelf

Minimum Insurance Cov

The Licensee shall obtain/retain standard
product liability insurance, errors and
omissions and other appropriate insurance,
[include if online retail licence granted:
including Internet All Risks coverage] the
form of which must be acceptable to the

Licensor, naming the Licensor as an




additional named insured. Such policy shall
provide protection against any and all
claims, demands and causes of action
arising out of any defects or failures to
perform, alleged or otherwise, of the
Licensed Products, or any wuse or
advertising of the Licensed Products. The
minimum amount of cover shall not be less
than ( ) US per claim. A certificate of
insurance reflecting the above cover must
be provided to Licensor, upon request,
within 30 days

Approvals

At each relevant stage the Licensee shall
obtain the Licensor’s prior written approval
of prototype, pre-production and final
versions of each Licensed Product and all
materials to be used in the marketing of
the Licensed Product (including packaging
and publicity & marketing materials) prior
to the launch of the Licensed Product. The
Licensor to approve or reject any of the
above in 1its sole discretion within 10
working days, however if approval i1s not
forthcoming within such period,
product(s)/materials  shall be  deemed
disapproved.

The Licensee shall supply to the Licensor
[12] production samples of each Licensed
Product.

xFinal approvals shall be subject to a fully

executed long form agreement




Required Legal Notice

To be placed on product/packaging: [To be
added by lawye

Clearance

Any residuals, royalties, use fees or other
similar payments payable to third parties or
collecting societies, whether by collective
bargaining agreements or individual
contracts, by reason of the manufacture or
sale of Licensed Products shall be for the
Licensee’s account and the Licensor shall
have no responsibility therefore (e.g. talent,

, music, clips, excerpts etc)

For the avoidance of doubt, the Licensee

agrees:

® not use to use the names or likenesses
of any artistes that have appeared in the
Programme in connection with the
Licensed Products unless it has secured
agreement to do so direct with such

artistes, and

® in the event any music 1s included in
the Licensed Products, to obtain licences
for and pay for all necessary music
synchronisation and performing rights
from the persons, firms or associations,
societies or corporations as may Own or
control the performing rights to such

music

Licensor Materials

The Licensor shall provide high-resolution




style guide and approved artwork

Data

The Licensee shall comply with the
provisions of all applicable data protection
legislation and any privacy policy when
collecting and storing information from
users of the Licensed Products and shall
not re-sell, license, transfer or otherwise
provide to any third party any personal
data collected from such users for any
purpose whatsoever. All such data to be
stored in the (Nation).To the extent that
the transfer of such information does not
infringe any data protection laws, the
Licensee shall upon request provide to the
Licensor all information held by Licensee
with respect to the identities and other
characteristics of the users of the Licensed
Products, which information shall become

the property of Licenso

Special Conditions  (if
applicable)

General

All other rights other than those expressly
granted in this Agreement are reserved by

the Licensor.

Warranties/Covenants/In

demnities

Each party represents and warrants to the
other that it has the full power and
authority to enter into this Agreement and
to fulfil its obligations hereunder. Licensee

represents and warrants to Licensor that it




has taken all steps necessary to ensure
thatit can, and it agrees to, carry out its
obligations conscientiously, with all due care
and skill in accordance all applicable laws,
regulations and best industry practice, using

suitably skilled personnel.

The Licensee shall defend, indemnify and
hold harmless the Licensor, its parent,
affiliates, subsidiaries and subsidiaries of its
parent and each of their respective
directors, employees and agents, against all
third party claims, actions or demands, of
whatever kind, and all costs, including legal
fees, damages, losses and expenses
resulting therefrom which arise out of or
are caused by or result from acts or
omissions of the Licensee or of its
employees, agents or sub-licensees or any
breach or violation of any warranty,
representation, term or condition of this

Agreement by the same.

Termination &
Consequences of

Termination

This Agreement will automatically terminate
on expiration of the Term. Either party
may (without prejudice to its other rights
and remedies) terminate this Agreement
with immediate effect by giving the other

party written notification of termination if:

® the other party 1s in breach of any
material term of this Agreement that is

incapable of remedy (such as




infringement by Licensee of any third
party’s rights or use of the Licensed
Property outside the scope of this
Agreement) or if capable of remedy is
not remedied within 14 (fourteen) days

of notice thereof;

® cither party seeks protection from its
creditors under applicable bankruptcy or
insolvency law, or 1is unable to, or
threatens not to, pay its debts as they
fall due.

The Licensor may, without prejudice to its
other rights and remedies, terminate this
Agreement with immediate effect by giving
the Licensee  written  notification  of
termination 1f there i1s a change 1n the
ownership or control of the Licensee or, as
the case may be, the ultimate parent
company of the Licensee that involves a
competitor of Licensor or that, in the
Licensor’s reasonable opinion, may have an
adverse affect on (i) the commercial
position of the Licensee or any affiliate of
the Licensee, or (ii) the reputation of the
Programme, the Licensor or any affiliate of

the Licensor.

® Upon expiration or termination of this
Agreement however arising, and subject
to the Sell Off Period, if applicable, the

Licensee shall:




® immediately cease to use the Licensed
Property and refrain from holding itself
out as a licensee or in any way

connected with the Licensor;

® within 20 days of expiration or
termination return, unless otherwise
instructed by Licensor to destroy, all
materials bearing or related to the
Licensed Property and all confidential
information of Licensor held by, or under
the control of, Licensee and give written
notice to Licensor of compliance with

such instructions

® within 30 days provide a final Royalty
Report and pay any sums due to the

Licensor;

® immediately pay, without set off, the
remaining unpaid balance of the Total

Minimum Guarantee set forth herein; and

® All accrued rights and liabilities of either
party, indemnities granted hereby and all
other provisions of this Agreement that
in order to give effect to their meaning
need to survive its termination shall
remain in full force and effect after

termination or expiration.

Confidentiality

Both parties acknowledge that each party




will learn commercially sensitive and
proprietary information about the other. The
parties agree to Kkeep this information
strictly confidential and agree not to
disclose this information to anyone other
than their respective boards of directors,
employees and professional advisors, or as

required by law.

This Agreement constitutes the entire
Entire Agreement; understanding of the parties and may be
Amendment: amended only by instrument in writing

signed by both parties.

Licensor shall be entitled freely to assign or
sub-license any of its rights and obligations
under this Agreement to any third party.
This Agreement 1s personal to Licensee and
Assignment Licensee shall not be entitled to assign,
delegate, encumber or sub-license any of its
rights and obligations under this Agreement
to any third party unless it has first

obtained the written consent of Licensor.

This Agreement shall be governed by and

. construed in accordance with the laws of
Governing Law & ] )
e (Nation), and any dispute hereunder shall be
Jurisdiction ] ) o
subject to the non-exclusive jurisdiction of

the (Nation) courts.

This Agreement constitutes an offer and its counter signature by Licensee will
create a binding contract until such time as the parties enter a fully executed

merchandising licence agreement incorporating the above and other standard terms,



conditions, representations and covenants. Licensee represents and warrants that it
has a good faith intention to negotiate such agreement based upon the terms
outlined herein, and acknowledges that Licensor has relied on such representation
and warranty in its decision to execute this Agreement. In lieu of its signature
hereto, performance by Licensee of any of its obligations hereunder or use of the
rights granted herein shall be deemed its acceptance by Licensee of all of the

terms and conditions set forth herein.

Please signify your agreement with the above terms by signing where indicated

below.

READ AND AGREED TO BY AN AUTHORIZED REPRESENTATIVE:

Signed for and on behalf of the Signed for and on behalf of the
Licensor Licensee
Title: )
Title:
Date:

Date:




Royalty Report Template (Licensee)

Royalty Statement for OOOOOOO Product

Quarter Ending dd/mm/yy

Date Territory Product Retailer QTY Sales V Royalty% | Royalty | Remark
X %
X %
X %
X %
X %
X %
X %
X %
X %
Payment due to (Licensing Agent Company)
1. Advance Paid(MG) USD (1)
2. Royalty earn to quarter ending dd/mm/yy USD (2)
3. Amount due on dd/mm/yy i.e(2) less (1) Total : USD
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LICENSE AGREEMENT

Licensor Company Name : OO0O00000
Licensee Company Name : OO000000



LICENSE AGREEMENT

THIS LICENSE AGREEMENT (hereinafter referred to as the "Agreement”) made
and entered into this (A% & <) by and between (2o]AlA 3IIAME). a
company duly organized and existing under the law of the Republic of Korea
(hereinafter referred to as "Korea”), having its head office at (gto]AA W2 3|A}
F2)Seoul, Korea (hereinafter referred to as "Licensor”), and (2}o]AlA] 3]A4). a
corporation duly organized and existing under the law of (Al°F =+7}9), having its

head office at (&Fo] MA] HA 3]A} F24).(hereinafter referred to as "Licensee ”).

WITNESSETH:

WHEREAS, Licensor desires to grant to the Licensee for agreed sum of money as
provided herein, and Licensee desires to obtain from Licensor, non-assignable,
geographically restrictive license to use, commercialize, exploit and sublicense, the
Property subject to the terms and conditions set forth herein within the territory as

provided herein.

wes 2hol M) W Folsh ehol 2ol Welsh 2 W Ade P BTol
.

NOW, THEREFORE in consideration of the foregoing andmutual promises

contained herein the Parties agree as follows:

ARTICLE 1. DEFINITION

In this Agreement, except when otherwise defined or provided for, the following
terms shall have the meanings as set forth below. Any capitalized terms used

herein but undefined shall be defined within the context of this Agreement and



from time to time a singular may include plural unless the context requires to be

understood otherwise.

“Property’means all rights, registered or unregistered, such as copyrights,
trademarks, patents and any and all intellectual properties that Licensor owns in
connection with "(ZH¥H % A =2&E W) and its ancillary characters.
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“Licensed Merchandise”in this Agreement means the products, which are agreed
between the Parties for the purpose of license of merchandising rights, limited to

the categories of products as described in Exhibit A.

wox Thol Al FER ALY 4B el Aoz el Fold A
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“The Parties” or “Parties” mean in this agreement that Licensor and Licensee

“Merchandising Rights’means the rights to exploit, produce, print, generate,
manufacture and sell the Licensed Merchandise being produced by using Property

in accordance with this Agreement.

o FESS VIS AoH], ALEE o] §3tel, AW AN Byl Al 2
the Uge B ol

“Minimum Guarantee of Royalty’in this Agreement means a non-refundable amount
that is charged to Licensee and paid to Licensor in advance subject to the relevant
terms hereunder to obtain a right to exploit, use, manipulate, utilize it during the

term of Agreement.

“Territory ' means the territory where Licensee is allowed to sell, produce, or
otherwise commercially transact Licensed Merchandise with its business partners,
and this Territory shall not mean any other territory other than the meanings as

defined in the Article 3 herein below.
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ARTICLE 2. GRANT OF LICENSE (Zte]Al2 3 7})

2.1.

skkosk

2.2.

skkosk

2.3.

koskok

Licensor shall grant a Non-Exclusive Merchandising Rights to Licensee so
that Licensee thereby becomes enabled to produce, sell, trade, and deal such
Licensed Merchandise within Territory during the validity of this Agreement

pursuant to the terms and conditions as provided herein (“License”).
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No right is granted for the use of the Property for or by any third party
and no Merchandising Right hereof shall be assigned, transferred, delegated,
pledged, charged, hypothecated, to a third party without a prior written

consent of the Licensor.
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In case Licensee wishes to import, export, trade with, outside the Territory,
Licensee agrees to obtain a prior written approval from Licensor with

respect to such dealings.
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24. If Licensee wishes to assign, delegate, its conferred Merchandising Rights, in
part or whole, or sublicense to the extent of not exceeding the scope of
Merchandising Rights herein, Licensee shall obtain a prior written consent
from Licensor with regards to material terms and conditions of such
assignment or sublicense contracts including, without limitation, items of
Licensed Merchandise, details of sublicense, and any other information which

may be required by a reasonable business person in such transactions.

sk 9] 9] 22837 AAE Alslo g R Eo] Sub-LicenseeES & ¢ ol AlA o A
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2.5. Licensee shall be responsible in all circumstances to control over and direct
its sublicensees’ strictest extent of compliance with all terms and conditions

of this Agreement in connection with the exploitation of License herein.

2.6 Licensor warranty that it has globally recognized lawful proprietary

ownership of the property.

s Blol A 7L AEFAAA A AAHew WAoo AUY i AL o

ARTICLE 3. LICENSED TERRITORY

The Licensed Territory is referring to the territory of (37} A9 E+&= =7}. In
principle, sales outside (&7} *¢ %= =7}) shall be strictly prohibited and in case
any breach thereof, Licensor may terminate this Agreement by serving notice to
Licensee. Licensee shall not export directly or through a third party the products
manufactured under this Agreement to other territories except Licensed Territory
on purpose or by mistake. Notwithstanding of the foregoing, if Licensee desires to
export the Licensed Merchandise to a third country, other than the Licensed
Territory Licensee should acquire a prior written approval from Licensor (which

should not be unreasonably with held).



ARITICLE 4. CONTRACT PERIODS

4.1.

Term of Agreement This Agreement shall be valid for a period of ( )years
From d € dtod ¢ 4

To extend Agreement, Licensee shall notify to Licensor its written intention
at least 90 days before its expiration and its conditions shall be newly

determined by mutual agreement.
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4.2. In case of expiration of this Agreement, Licensee shall report to Licensor the

ks

quantity of stock of Licensed Merchandise which is not sold in the Licensed
Territory at the time of expiration and it may sell the stock during the term
not exceeding three (3) months from the date of expiration. If the stock is
not sold during the (3)month term, Licensee shall surrender its unsold stock
to Licensor. If Licensee continues distributing and selling the stock without
surrendering it, this stock shall be considered as distribution of unlicensed
merchandise and Licensee shall be responsible, in civil and criminal, for such

unauthorized conduct.
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4.3. For the purpose of calculating the royalty, the sales shall be deemed to be
consummated at the time when Licensee delivers relevant products to its

buyers’ premise.
ARTICLE 5. MINIMUM GUARANTEE AND BANK DETAILS

Licensee shall pay the following amount as Minimum Guarantee of Royalty ( or
“MGR”) by the date specified below to the account of Bank of Licensor
immediately. The Parties acknowledge that without the payment, this Agreement is
not effective and the Licensee agrees that this MGR shall be non-refundable

payment in nature and Licensor shall not repay this MGR
Date of Payment & Amount of Minimum Guarantee of Royalty;

Total : US$
1st payment : US 000,000(due at signing)
2nd payment : US 000,000(due in 6 months after signing)

wior (AR SE(MGR)O A2 e ool me, 28 £ Jd3AHS 4dt
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Bank information of Licensor

Bank Name: OO0 OOO

Bank Address: OO0 OO0O0000 O0O0O000 000
Beneficiary: OOO0O OO0OO

Account No.: 0000-000-0000000

ARTICLE 6. ROYALTY



6.1. Licensee shall pay ( )% of Wholesale Price of all of the Licensed
Merchandise as royalty to Licensor by T/T.

6.2. For the purpose of calculating Royalty, Licensee shall present every ( )
months information of manufactured product name, quantity and wholesale &
retail price of delivered products in the report form called Production Report
(“Report”) provided by Licensor with evidences by the (  )th of every ( )
months. This Report will be considered as the base to calculate the royalty

through the Licensor’s verification.
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6.3. As from the moment when the accumulated royalty of Licensed Merchandise
passes over the Minimum Guarantee of Royalty, Licensee shall be obliged to
pay the Royalty as ascertained by the Report which Licensee is obliged to
prepare pursuant to the provisions herein, to the bank account as given
above within 10 days after receiving the invoice issued by Licensor or its
designated agents. The banking charge occurred for payment shall be borne

by Licensee.

6.4. Licensor may designate its inspector to inspect and examine the books and
records of Licensee when Licensor thinks it 1S necessary and Licensee shall
cooperate with Licensor. The records and evidences regarding the royalty
shall be kept at least for a period of two year after expiration or termination

of this Agreement.

wex 2ROl A7} holAlAle] Wik BAASAY, Foleld] W o] AP
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ARTICLE 7. PRIOR APPROVAL

Licensee has the right to use Property for the Licensed Merchandise or its



advertising items in order to advertise (ZJEE %= #ZE) within the Licensed

Territories to the extent of validity of this Agreement with the prior approval of

Licensor.

ARTICLE 8. GIFT ITEMS

8.1.

skkosk

8.2.

Licensee may use the Licensed Merchandise as gifts or bonuses with
Licensor's prior approval and if Licensor or any of Licensor's business
partners desires to buy such gift items for the purpose of promotion or
exhibition, Licensee shall not reject such offer unless there is an objective
reason not to agree such offer. In the foregoing cases as described herein,

the Parties agree that the sales price shall be wholesale price.

When Licensor requests Licensee for any Licensed Merchandise being
produced by Licensee for the purpose of sales promotion and supply to
special franchise of the Property, Licensee agrees to sell its products to

Licensor’s distributors and franchise shops at the Licensee’s wholesale price.

ARTICLE 9. DESIGN APPROVALS

9.1.

Licensee shall not use artworks of any third party or similar artworks and
drawings without the approval of Licensor, except those artworks supplied
by Licensor. Licensor shall provide basic artworks and if Licensee wants
additional artworks, Licensor shall provide them at only actual cost incurred
to Licensee. Licensee shall get the primary approval of Licensor for the
ideas and basic design such as concept board, design, material, pattern and
mould mold. Licensee shall obtain the prior second approval in writing from
Licensor for the prototypes (samples) manufactured and design of packages
after the primary approval. Licensee shall be deemed to be unauthorized to

manufacture the products unless having both primary and second approvals



from Licensor for the production of the samples.
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9.2. Licensee shall present to Licensor 3 sets of prototypes (samples) and

packages and promotional products without charge.
ARTICLE 10. OTHER INDICATION

Licensee and his sub-licensees shall specify the followings on every one of

manufactured Merchandise finally approved by Licensor:
© AR 2%
ARTICLE 11. PRODUCTION
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11.1. In case Licensee does not manufacture prototypes (samples) to be sent to
Licensor within 4 consecutive months immediately after the execution of
Agreement or Licensee stops manufacturing for 4 consecutive months after
the prototypes are produced, Licensor may terminate this Agreement,
provided, however, that the exception shall be applied to the seasonal

products during the period with approval of Licensor.

11.2. Licensee shall make its best efforts for the manufacture and sales of the
Licensed Merchandise and shall not manufacture or sell the products which
are not approved pursuant to other relevant Articles herein or which do not

have prior approval of Licensor. The Licensed Merchandise, which has no



approval of Licensor shall be considered to be illegal products and shall be
scraped at Licensee’'s own expenses and responsibility, with the attendance

of Licensor or its designee.

ARTICLE 12. CERTIFICATE STAMP

12.1.

12.2.

12.3.

skskosk

Upon the submission of Report in due compliance with Article 6 above and
on the condition of Minimum Guarantee of Royalty being made by Licensee
and Licensor’s approval thereof, Licensor supplies the certificate stamps in
correspondence with the quantity of an item intended to be produced as
suggested in Report to the extent of not exceeding value of such Minimum
Guarantee of Royalty. The cost of certificate stamps actually occurred (VAT

will be charged additionally) shall be borne by Licensee.

HE A & HAx QLS & o, SAE ol Al A stA =i 2ol AlA
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From the time when the accumulated royalty of production of Licensed

Merchandise passes over the Minimum Guarantee of Royalty, Licensee may
receive thecertificate stamp after paying the royalty that is equivalent to the
Report with Licensor’'s approval to Licensor’s bank account as provided in
the Article 5 above.

Licensee shall attach and display one certificate stamp issued by Licensor
on the body of each Licensed Merchandise manufactured in order for the
consumers to clearly identify the Licensor. No products unless a certificate
stamp 1s attached thereto shall be considered as a genuine Licensed
Merchandise and any other products with no stamps attached thereon shall
be scraped off or destroyed at Licensee’'s ownexpenses and responsibility in

the presence of Licensor or its designee.
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ARTICLE 13. INFRINGEMENT BY THIRD PARTY
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13.1. Licensee shall immediately notify to Licensor when Licensee finds a third

party who infringes any rights pertaining to Property including, without
limitation to, copyrights, patent, and so forth, or any party who commits or
is likely to commit, unfair competition through which Licensor’'s rights is
infringed or is likely to be infringed by and upon the notice given thereof,
Licensor shall promptly take necessary measure to seek adequate remedies

with consultation with Licensee against such third party.

13.2. In case that Licensee’s rights stipulated herein are infringed by a third

party and notice given thereof by Licensee, if necessary, Licensor will take
its best efforts to assist Licensee to take proper measures against the third

party.

ARTICLE 14. INFRINGEMENT OF THIRD PARTY RIGHTS BY LICENSEE
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14.1. If, in connection with rights and obligation stipulated herein, Licensee is

being sued, claimed for damages or become a party to litigation, Licensee

shall notify the case and take reasonable measures in compliance with



Licensor’s instructions.

14.2 In case that the claim in Article 14.1 above is brought against Licensee due

14.3.

14.4.

to the defects of manufacturer of Licensed Merchandise, Licensee shall
respond to the claim under Licensee’s sole responsibility and Licensor shall
not bear any responsibility to the third party’s claim. In addition, if Licensor
becomes a party to a claim based on the defects of Licensed Merchandise
produced by Licensee and if any expense and/or compensation made by
Licensor to the third party, Licensee agrees to indemnify any and all

expenses and cost occurred thereof by Licensor.

In case the claim in Article 14.1 is made by a third party due to Property,
Licensor shall take all reasonable actions to achieve amicable resolution
with the third party and to cure such defects embedded in Property. In
such cases, Licensee shall be obliged to render any and all assistance to

Licensor at Licensor’'s requests.

In the event of any claim brought by any third party in respect of the
Property to Licensor directly or indirectly within Territory, the Licensee
shall notify such claim to Licensor immediately when such claim comes to
its notice and Licensee shall have its best effort to assist Licensor to

resolve such claim amicably.

ARTICLE 15. COVENANTS

With respect to manufacturing, producing, printing, distributing, advertising and

sales of Licensed Merchandise, Licensee agrees to comply with the following:

15.1. Licensee shall NOT:



(i) produce, manufacture, otherwise generate any product of Licensed
Merchandise that affects socially and educationally detrimental to the

reputation and goodwill of the Property and Licensed Merchandise;

(ii) engage in any conduct and action that may damage to or have adverse effect
on, the image of 'Property’ (including dumping of 'Licensed Merchandise’
or disfigurement, distortion or any other undesirable conduct having adverse

effect on goodwill and reputation of Character.);

(iii) sell Licensed Merchandise as a package item or give away item with

products of a third party without prior written consent of Licensor.

(iv) sell Licensed Merchandise to unapproved territories by this Agreement

regardless of with intention or with mistake.

15.2. Licensee shall acquire at its own expense a pertinent insurance policy that
may sufficiently comply with, if necessary, consumer related requirement

regulations as required by individual laws of Territory.

ARTICLE 16. ADVERTISEMENT AND PUBLICITY

In the activity of advertisement and publicity, Licensee is required to obtain prior
written approval from Licensor and if any advertisement and publicity
costs/expenses occur in relation to promotion of Licensed Merchandise, Licensee

shall bear such costs/expenses thereof.

ARTICLE 17. INCREASE OF RETAIL PRICE AND ROYALTY
ADJUSTMENT
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Provided that the standard retail price of Licensed Merchandise increases after the
submission of Report and approval of Licensor thereof, Licensee shall notify such
change in the following month’s Report to adjust balance of the royalty and if
royalty i1s required to be made as a result of increase of the retail price, Licensee
shall pay the difference in accordance with the following formula. Article 5 shall be
applicable mutates mutandis for the payment method, time, bank details, and any

other details to give practical effect hereon.

(Increased Royalty) = (The difference arisen by Increased Amount) X quantity after

increase) X (Royalty Rate)

ARTICLE 18. DUTY TO REPORT
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18.1. Licensee shall correctly prepare Report to report manufacture and sales
quantity of Licensed Merchandise in accordance with the designated form to
Licensor within 10 days of every 3 months after closing transaction of each

month during the continuation of this Agreement.

18.2. Licensee shall include in Report all the data in relation to production and
sales such as production capacity, production plan, wholesale & retail prices,

sales plan and major buyers, factories when Licensor requests.

18.3. Licensee shall accurately report to Licensor the information of quantity,
cost, price (both wholesale and retail) of production and sales last 12
months hereunder which are not previously informed or included to calculate
the royalty in the relevant month’s Report by the end of the first month the

expiration of the contractual period.

ARTICLE 19. INSPECTION OF ACCOUNT BOOKS
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19.1. At least for two (2) years after expiration of this Agreement, Licensee shall
keep and preserve details of manufacture and sales quantity of Licensed
Merchandise and perfect and correct account records and books relating to

Property and/or Mashimaro Character hereof.

19.2. Licensor may appoint an independent/internal auditor or designee to inspect
these records and books and examine them in order to confirm manufacture

and sales quantity of Licensed Merchandise pursuant to this Agreement.

19.3. Such auditor appointed by Licensor may visit the office of Licensee during
the working hours of Licensee to inspect and examine account records and
books regarding using of Property and Mashimaro Character. Licensor shall

give 30days notice of plan to visit the office of Licensee.
ARTICLE 20. ASSIGNMENT

No rights and interests of Licensee, in part or whole, conferred hereunder shall be
assigned, transferred, pledged, hypothecated, mortgaged, to a third party unless

Licensor consents thereto.
ARTICLE 21. RENEWAL
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Upon the expiration of this Agreement, this Agreement may be renewed every ( )

years by Licensee’s notice of intention to renew this Agreement, 90 days prior to



the expiration, provided, however, that the term of this Agreement may be subject

to change with mutual consultation and agreement.

ARTICLE 22. TERMINATION
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On the occurrence of the following events, Licensor may terminate this Agreement
by serving Licensee a written notice thereof.

22.1. In case Licensee is engaged in (a) any production and sub-licensing
activities, including, without limitation, production, manufacturing, selling,
distributing, sub-licensing of any Licensed Merchandise in breach of the
terms of this Agreement and (b) production of any items, which are
beyond the scope of this Agreement and Exhibits attached hereto or to
which Licensor does not consent to production thereof, in breach of the
terms of this License and Agreement and any other supplementary
materials provided by Licensor.

22.2. In case Licensee i1s engaged in export of any of the products to or
purchasing from the countries other than Licensed Territory.

However, Licensee are allowed to export with written approval by

Licensor.

22.3. In case Licensee fails to acquire any consents from Licensor, whether it be

‘prior to’ or ‘subsequent to’, as required by this License and Agreement.
224. If Licensee becomes incapable of or fails to pay on the due date, any
Royalties, MGR, of such kinds, or any payables to Licensor are outstanding

more thantwice on the due date thereof.

22.5. In case Licensee 1s engaged in or participated in sales of any of items to



which no certificate stamp i1s attached.

22.6. In case Licensee fails to prove or disprove or provide adequate evidence to
or show causes for, no commercialization and any records thereof with
regards to the Mashimaro Character within 120 consecutive days from the

date of the execution of this Agreement.

227. In case Licensee becomes a party to any lawsuit and in consequences
thereof Licensee’s property becomes subject to attachment, pledge, statutory
lien, any order in connection thereto to the extent of the fact that such
lawsuit and consequences thereof renders Licensee becoming unable to

perform its obligations set out herein.

22.8. If Licensee becomes insolvent, bankrupt, dissolved, in arbitration,
composition or under a court order of corporate restructuring, arbitration,

and composition.

22.9. If Licensee is involved with major corporate structuring which may have
substantially affect the workability of the obligation stipulated herein,
including without limitation, a spin?\off, M&A, and sale of its business in

part or whole.

22.10. In cases Licensee breaches any material terms and conditions of this

Agreement.
ARTICLE 23. RESTRICTIVE LEGISLATIOIN
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Licensee hereby voluntarily and expressly acknowledges that Licensor enters into
this Agreement, solely relied upon Licensee’s representation to Licensor in the

Territory that there is no restrictive code or statutory provisions or judicially



developed doctrines that adversely affects the rights and remedies providedherein in
favour of Licensor pursuant to the doctrine of the freedom of contract. Licensee
further acknowledges that Licensor would have not entered into this Agreement
had it known the existence of such other restrictive code or statutory provisions or
judicially developed doctrines. Therefore, Licensee hereby agrees to immediately
notify Licensor in writing the complete content and effect of any restrictive code or
statutory provisions or judicially developed doctrines, in the event that Licensee
shall subsequently discover the existence of them after the entry of this
Agreement, or in the event that such restrictive code or statutory provisions are
enacted or such restrictive judicial doctrines are developed after the entry of this

Agreement.

In case that Licensor receives such written notification, Licensor will determine
whether the parties should discontinue the relationship provided herein or not and
whether the parties should suspend the transactions pending the complete
renegotiation of the terms and conditions of this Agreement to the satisfaction of
Licensor. If Licensor elects to renegotiate the terms and conditions of this
Agreement, the Licensor and Licensee shall use their best efforts to complete such

renegotiation as soon as possible.

ARTICLE 24. GOVERNING LAW AND ARBITRATION
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24.1. This Agreement shall be governed by and construed in accordance with
laws of the Republic of Korea without reference to its conflicts of law
principles and as if fully performed therein, and will bind the successions

and assigns of each Party.

24.2. Any dispute or claim arising out of or in connection with this Agreement

or any breach hereof shall be settled finally by arbitration. The arbitration



shall take place in Seoul, Korea and shall be conducted in accordance with
the Rules of the Korean Commercial Arbitration Board by three arbitrators
appointed according to those Rules. The arbitrators shall have the power to
rule on their own competence and on the validity of the submission of this

agreement and arbitration.

24.3. In the event of any conflict between this Agreement and those rules, the
provisions of this Agreement shall prevail. The decision of majority of the
three arbitrators shall be final and binding upon the Parties. Judgment
upon any award rendered in arbitration hereunder may be entered in court

having pertinent jurisdiction.

ARTICLE 25. FORCE MAJEURE
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In addition to any other exception from liability specifically provided for in the
Agreement, neither Party will be liable for failure to perform any part of this

Agreement when the failure occurs due to:

25.1. Fire, flood, strike or other labor dispute, shortage of material, transportation
difficulty, accident, war, riot, act of God, insurrection, civil disturbance, act
of government orgovernment regulation (other than imposed by the
Government of Korea or the Government of Nations on the exportation by
Licensor of Licensor's property for importation into Territory) or other
occurrence beyond the reasonable control of such party (any such
occurrence being herein referred to as a "Non-Export Restrictive Event of

Force Majeure”) or;

25.2. An act of government or government regulation by the Government of
Korea or the Government of Nations to the effect of which 1s to impose
restrictions on the exportation by Licensor of Licensed Merchandise for
importation into China by Licensee (any such event and restriction being

herein referred to as an "Export Restrictive Event of Force Majeure”);



Provided, however, that the affected Party shall have promptly notified the other
Party of such cause or circumstances and shall promptly resume performance upon
cessation thereof and that the above shall not relieve either Party from its
obligations to perform its part of this Agreement at such time and to such extent
as may be possible subsequent to the intervention of a Non-Export Restrictive
Event of Force Majeure and under no circumstances i1s either Party relieved by any
Non-Export Restrictive Event of Force Majeure or Export Restrictive Event of

Force Majeure from its obligation to make any payment due hereunder.

ARTICLE 26. CONFIDENTIALITY

All information marked "Confidential” and exchanged hereunder are to be kept
confidential by the Parties except where any of the Parties is required to furnish
such information to any governmental authority as required by law. In such event,
the other Party shall be notified of the disclosure of such information as soon as

possible.

ARTICLE 27. WAIVER

Failure by either Party to enforce any of the provisions of this Agreement shall not
be construed as a waiver by it of its rights hereunder, provided, however, that
Licensee expressly and irrevocably waives any violation of the applicable laws by
any one or more of the provisions of this Agreement and further agrees not to
assert invalidity, illegality or unenforceability of such provisions in the future. Any
waiver by either Party of a breach of this Agreement shall not constitute a
precedent as to any subsequent breach on the part of the other Party. The
remedies provided herein are cumulative and not exclusive of any remedy provided

by law.

ARTICLE 28. LANGUAGES

This Agreement 1s executed in the English language and, for purposes of
enforcement and interpretation, the Parties agree that the English Version shall

prevail over any other translation hereof.



ARTICLE 29. FOREIGN EXCHANGE RATE
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If any amount of money payable by a Party to the other Party pursuant to this
Agreement or other supplementary documents is required to apply a certain foreign
exchange rate, the Parties agree to apply the exchange rate for the present purpose
announced by the Bank of Korea at the date of each calendar month of which the
relevant payment becomes due, provided that in case the Parties mutually agree to

a reasonable exchange rate, such agreed exchanged rate shall apply.

ARTICLE 30. SEVERABILITY

If one or more of the provisions other than provisions constituting a material
consideration to Licensor’'s entering into this Agreement contained in this
Agreement shall become or be found out to be, invalid, illegal, or unenforceable in
any respect under any applicable law, validity, legality, and enforceability of the
remaining provisions contained herein shall not in any way be affected or impaired,
provided, however, that in such cases the Parties oblige themselves to use their
best efforts to achieve the purpose of the invalid provision by a new legally valid

stipulation

ARTICLE 31. ENTIRE AGREEMENT

Except otherwise provided in this Agreement, this Agreement shall constitute the
only and entire agreement of the Parties with respect to the subject matters
contemplated herein and supersede all prior oral or Wwritten agreements,
understandings or arrangements of the Parties relating hereto. Any amendment to
this Agreement must be In writing, signed by the Parties to be effective and

enforceable.

ARTICLE 32. HEADINGS



The headings to Sections are included for convenience of reference only and not be

used to construe or interpret this Agreement.

ARTICLE 33. PENALTIES
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In case Licensee falls under any of the following paragraphs, it shall pay the
following penalty to Licensor. When Licensor suffered damage exceeding the
penalty due to Licensee’s conduct, Licensor may request the compensation of

additional amount of damage to Licensee other than penalties stipulated hereunder.

33.1. In case Licensee manufactures Licensed Merchandise exceeding the quantity
described on the summated Report. 30 percent (%) of total proceeds
obtained by Licensee through sales of the relevant Licensed Merchandise
shall be paid to Licensor (For the purpose of calculation, the following
formula applies. [Penalty = retail price x total quantity or reasonably
ascertainable quantity of relevant Licensed Merchandise x 130%]. If there is
increase of retail price, its highest retails price shall be applicable for the

present purpose)

33.2. In case the certificate stamp is not attached according to the term and
conditions of this Agreement, 30 percent (%) of total proceeds obtained by
Licensee through sales of the relevant Licensed Merchandise shall be paid
to Licensor (For the purpose of calculation, the following formula applies.
[Penalty = retail price x total quantity or reasonably ascertainable quantity
of relevant Licensed Merchandise with no certificate stamp x 130%]. If
there is increase of retail price, its highest retails price shall be applicable

for the present purpose).

33.3. When Licensed Merchandise was diverted and sold to unapproved territory
violating the provision of this Agreement, 30 percent (%) of total proceeds
obtained by Licensee through sales of the relevant Licensed Merchandise

sold beyond the Territory shall be paid to Licensor (For the purpose of



calculation, the following formula applies. [Penalty = retail price x total
quantity or reasonably ascertainable quantity of relevant Licensed
Merchandise sold beyond Territory x 130%]. If there is increase of retail

price, its highest retails price shall be applicable for the present purpose)

33.4. In case of wviolation of provision of Paragraph 3of Article 14 of this
Agreement, 30% percent (%) of total proceeds obtained by Licensee through
sales of the relevant product assembled package manufactured. (For the
purpose of calculation, the following formula applies. [Penalty = retail price
x total quantity or reasonably ascertainable quantity of relevant Licensed
Merchandise sold in package form x 130%]. If there is increase of retail

price, its highest retails price shall be applicable for the present purpose)

ARTICLE 34. NOTICE

The necessary notice means under the above terms and conditions of this
Agreement shall be executed by document or international communication system
such as mail registered or TNT, DHL or FEDEX or FAX or e-mail or personal
delivery. A copy of this agreement shall be transferred by one of above?\mentioned
means. Any notice shall be sent to the address appeared elsewhere herein, and the

written notice may be amended within five (5) days.
In order to verify the conclusion of this Agreement, two (2) copies of this

Agreement is prepared, and each Party signs on it and will keep one (1) copy

each.

ARTICLE 35. EFFECTIVENESS

The Parties agree and acknowledge that this Agreement shall not be effective and

valid unless properly executed by authorized personnel.

ARTICLE 36. AUTHORITY

Each Party hereby represents and warrants that it has full power and authority to

enter into and perform this Agreement without any third party consents or



governmental approvals, filings, registrations, consents or permits.

(end of page)

IN WITNESS WHEREOF, the Parties hereto have cause this Agreement to be
executed by their duly authorized representatives on the day and year first set

forth above.

LICENSOR
Name
Company Name :
Address

Sign

LICENSEE
Name :
Company Name
Address :

Sign



[Summary of important contents of Agreement]
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1. Property of license :
2. License Territory :

3.License period :

FROM TO

4.License Product Category : Non-Exclusive
5. Royalty : _ _ % of Wholesales price based on production quantity



EXHIBIT A
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1. Contract No.:
2. Products category of Licensed Merchandise

No Product Whole Sales Price Min QTY PCS | Royalty Rate(%) | Royalty Amount()

O |0 | | | O b~ | W

—
o

[u—
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N

Total :

Total USS$ :

The categories of products as in “Exhibit A”in this agreement, it can be changed

and added with the agreement of the both parties.
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substances; adhesives used in

industry

Paints, vanishes, lacquers;
preservatives  against rust and
against  deterioration of  wood;
colorants; mordants; raw natural
resins; metals in foil and powder
form  for  painters, decorators,

printers and artists

plh

71} Al EFA| #
ubA; H]

ol = Aok

o

Bleaching preparations and other
substances for laundry use;
cleaning, polishing, souring and
abrasive preparation;, soaps;
perfumery, essential oils, cosmetics,

hair lotions; dentifrices

Industrial oils and greases,
lubricants; dust absorbing, wetting
and binding compositions;
fuels(including motor spirit) and
illuminants; candles and wicks for
light

Pharmaceutical and veterinary
preparations; sanitary preparations
for  medical purposes; dietetic
substances adapted for medical use,
food for babies; plasters, materials
for dressings; material for stopping
teeth, dental wax; disinfectants;
preparations for destroy vermin;

fungicides, herbicides

e Y
H1 Ay

Y
9

Common metal and their alloys;
metal building materials;

transportable  building of metal,




materials of metal for railway
tracks; non-—electric cables and wires
of common metal; ironmongery,
small items of metal hardware;
pipes and tubes of metal; safes;
goods of common metal not included

in other classes; ores

Machines and machines  tools;
motors and engines(except for land
vehicles); machine coupling and
transmission components(except for
land vehicles); agricultural
implements other than

hand-operated; incubator for eggs

Hand tools and
implements(hand-operated); cutlery;

side arms; razors

Scientific, natural, surveying,
photogrphic, cinematographic, optical,
weighing, measuring, signalling,
checking (supervision), life-saving

and teaching apparatus and

instruments; apparatus and
instruments for conducting,
switching, transforming,
accumulating, regulating or

controlling electricity; apparatus for
recording discs; automatic vending
machines and mechanisms  for
coin—operated apparatus; cash
registers, calculating machines, data
processing equipment and

computers; fire—extinguishing




apparatus

Surgical, medical, dental and
veterinary apparatus and
instruments, artificial limbs, eyes
and teeth; orthopedic articles; suture

materials

Apparatus for lighting, heating,
stream generating, cooking,
refrigerating, drying, ventilating,

water supply and sanitary purposes

Vehicles; apparatus for locomotion

by land, air or water

Firearms; ammunition and

projectiles; explosives; fireworks

Precious metals and their alloys and
goods 1In precious metals or coated
therewith, not included on other
classes; jewellery, precious stones;
horological and chronometric

instruments

Musical instruments

Paper, cardboard and goods made
from these materials, not included in
other  classes; printed matter;
bookbinding material;, photographs;
stationery; adhesive for stationery or
household purpose; artists materials;
paint brushes; typewriters and office
requisites(except furniture);
instructional and teaching material
(except apparatus); plastic materials

for packaging(not included in other




classes); printer type, printing
blocks
Rubber, gutta—percha, gum,
asbestos, mica and goods made
LY, FEs e, avel Au, ¢ o *
_, | from these materials and not

included in other classes; plastics in

17% |+ A& A9, AxE d=A4I= truded ¢ ; .
gt 2A8 S U Rl extrude rom or use in
} manufacture; packing, stopping and
A WEEA] A R PackIng, stopbing
insulating material; flexible pipes,
not of metal
Leather and imitations of leather,
) ) _ and goods made of these materials
ey 2xyy 9 O AEF(E , ,
N . o G and not included in other classes;
S| el EFske AL A9 Y E , _ )
18+ ' o ! animal skin, hides; trunks and
[ 2 AP E 7Pl AL GA ,
. ) travelling bags; umbrellas, parasols
A 3Fol; AH, wp+ . . .
and walking sticks; whips, harness
and saddlery
Wosd AZAD AZE WZE Building .rnaterl.al.s(nonjmetalhc);
A AAT olrBE WA 2 o no1.r1*' metallic r.1g1d plpe.s for
195 ) } building; asphalt, pitch and bitumen;
d; vaEA olsd A5 & ¥ . o
non—metallic transportable buildings;
w54 71dE
monuments, not of metal
Furniture, mirrors, picture frames;
719, AL, A2 HA, 224, & , .
_ = goods(not included in other classes)
o, U, 2w E, B Ao}, 1 _
of wood, cork, reed, cane, wicker,
e, Az W, 8 0 FE,
205+ o } horn, bone, ivory, whalebone, shell,
JEMS AER ot AFH ol N herof | )
amber, mother—of-pearl, meerschaum
Az WEE EE Selay A% oonp
o e o1 6 and substitutes for all these
(& Foll &3k A2 Al9) . .
materials, or plastics
7FE4 = FH8 7] 2 87] | Household or kitchen utensils and
015 (AaEAet As&EEa4%F2 Al | containers (not of precious metal or
A o )
Q]); ¥l 2 ~HX]; &(3FE 2| coated therewith); combs  and
=g BYAl= A9Q), &A4%E | sponges; brushes(except paint




brushes); brush-making material;

articles for cleaning purpose;

A=, % ™
= ‘i;}% o al(Azg o ;] o): steelwool; unworked or semi—-worked
T =5 7O . . .
N - . . | glass(except glass used in building);
T AE, EAVIAE D EV|AE | L d
} glassware, porcelain an
(Th& Froll &ake 312 A9) . .
earthenware not included in other
classes
ex o dE, o g Ropes,‘ strmg', nets, tents, awnings,
£ yoge fo] Za= Ao tarpaulins, sails, sacks and bags(not
N . |included in other classes); padding
AL, THdE AB(LFA = 4 stuff terials( ¢ of
= B _ o an stuffing materials(except o
Z~gAl= A9); AEE H7t _ ,
. . rubber or plastics); raw fibrous
T A ) .
textile materials
A& yvarns and threads, for textile use
AL W AEZAE(TE Fo| £33} | Textile and textile goods, not
= A2 A9); AW % Ho] |included in other classes; bed and
EAH table covers
o, Ak &z} Clothing, footwear, headgear

dolz ¥ AFE, B % v
=, wE 5 g obel, W R b

%3}

Lace and embroidery, ribbons and
braid; buttons, hooks and eyes, pins

and needles; artificial flowers

7H, &4, WE, gEF 4 7
RN G A = W A E A o)

Carpets, rugs, mats and matting,
linoleum and other materials for
covering existing floors; wall

hangings(non-textile)

2 2§88 AZEE 2 o
FEEOE fol S Re A
o) A vk 2o & A E

Game and playings, gymnastic and

sporting articles not included in

other classes; decorations for

Christmas trees

Meat, fish, poultry and games; meat
dried

cooked fruits and vegetables; jellies,

extracts;  preserved, and




jams, compotes; eggs, milk and milk

products; edible oils and fats

Coffee, tea, cocoa, sugar, rice,
tapioca, sago, artificial coffee; flour
and preparations made from cereals,
bread, pastry and confectionery,
ices; honey, treacle; yeast,
baking-power; salt, mustard;
vinegar, sauces (condiments); spices;

ice

Agricultural, horticultural and
forestry products and grains not
included in other classes live
animals; fresh fruits and vegetables;
seeds, natural plants and flowers;

foodstuffs for animals; malt

oo N
me
ofd

o

N

_—

e o 2

NE

Beers; mineral and aerated waters
and other non-alcoholic drinks; fruit
drinks and fruit juices; syrups and
other  preparations for making

beverages

Alcoholic beverages(except beers)

Advertising; business  management; business
administration; office functions

=)
R

Advertising; business management;
business administration; office

functions

Insurance; financial affairs; monetary

affairs; real estate affairs

Building construction;repair

;installation services




Telecommunications

of
e
2 g:Si
ol
of
e

Transport; packaging and storage of

goods; travel arrangement

Treatment of material

=ES; =Ee 2F 4
of g of %

A=A =4

WS FEAEd A
=

P>
Fel

Education;providing of training;
entertainment; sporting and cultural

activities

Ao, A1eH Aulag
AT-CAAY; AR H

w2l Z3FE SHe s of

zEgolel tAel 2 A

g4 1 2]

e

5E

e b e

=

Scientific and technological services
and research and design relating
thereto; industrial analysis and
research  services; design and
development of computer hardware

and software; legal services

ervices for providing food and drink;

temporary
Q) A .
accommodation
Medical services; veterinary

services; hygienic and beauty care
human being or animals; agriculture,

horticulture and forestry services

N

>
=

folf o 2
)
o

ol
—_
A

0 _h
Fo
il

(0]

)

)

of

A ol

[N
>

= Y

5 U

N

1o,
B
I
)
2
> 2 —

>~
-
¢

o
S
r
= b
23
X
=

o
ol

ro,
ke
wo rr

N
-

[-'O

Personal and social services
rendered by others to meet the
needs of  individuals; security
services

for the protection of property and

individuals
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