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- BIOGRAPHY OF JAMES G. COPLIT

James G. Coplit is a partner with the law firm of Grimes & Battersby,

which is based in Stamford, Connecticut. Jim is an IP lawyer with a
specialization in licensing.

Jim has a B.S. degree (Meéhanical Engineering) from Cornell University and

~a J.D. degree from the Boston University School of Law. Prior to joining

Grimes & Battersby, he had been associated with two small firms in

‘Boston and a non-profit corporation in Connecticut.

Jim has authored numerous articles in the areas of licensing and IP

protection, and has presented several talks on this subjecis to such
diverse groups as the New Jersey Patent Law Association and
Massachusetts Continuing Legal Education. He also contributes to the
annual updates of several books, including the Law of Merchandise and
Character Licensing, published by Clark Boardman, Multimedia and

Technology Licensing Agreements, published by the West Group, and the
Licensing Annual published by Aspen Law & Business.
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- Address] (“LICENSEE™).
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MERCHANDISING LICENSE AGREEMENT

THIS AGREEMENT is effective as of [Date] by and between [Owner Numel, a

[Owner’s state of incorporation) corporation with offices at [Owmer dddress] (“LICENSOR™)

and [Licenses Name, a [Licensee’s state of incorporation.] corporation with offices at [Licensee

"WITNESSETH:

WHEREAS, LICENSOR is the sole and exclusive owner of the Property or Propertics
identified more fully in Schedule A attached hereto (the “Property™);

“WHEREAS, LICENSOR is the sole and cxclusive owner of the Tl'ademark 1dent1ﬁed
more fully in Schedule A attached hereto (ihe “deemark”),

WHEREAS, LICENSOR has the power and authonty to grant 0 LICENSEE the nghl

 privilege and license to use, manufacture and sell those types of products that incorporate or are

otherwise based on the Property as identified in Schedule A attached hereto (the “Llcenscd

: Products") and to use t]:ui: Tradema.rk oR ot in assomamm with such Licensed. Pruducts

WHEREAS, LICENSEE has represcnted that it has the ab111ty to manufacnre ma:ket o
“ and ‘distribute the Licensed Products in the countries identified in Schedule A attached hereto
'-(Ihe Temmry ) .md o use the Trademark onorin assocxatmn with the Licensed Producis;

WHEREAS LICENSEE dcmres to obtam f‘rum LICENSOR an excluswa license to use,
manufactere, have manufactured and sell Licensed Products in the Temtory and 1o use the

o Tradﬁmark onor in assomatmn w1th the Lmensed Pmducts and

WHEREAS bath LICENSE]: and LICENSDR are in agreement w1t11 respect to the tenns

and econditions upon which LICENSEE shall use, manufacture have manufacnued and sell

Lmensed Products and use the Trademark;

‘NOW, THEREFORE, in consideration of the pmmisas and agresments set forth hersin,

.. the pamcs cach intending to be lcgaly bnund hcrcby, do pmmise and agree as fnlluws

.1.' Lxceuse Grant e

A, LICENSOR hen..by grants to LICBNSEE for the Term of this Agreement as

‘recited in Schedule A attached hereto, the cxchisive right and license to use, manufacture, have

manufactured, sell, distribute and advertise the Liccnsed Products in the Territory. The license
includes, but is not limited to, a license under auy and all patents and copyrights and any

“applications therefore which havc been filed or may be filed in the foture with respect to the

Property. it is understood and agreed that this license shall pertain only to the Licensed Products
and docs not extend to any othcr produet or service.: _ NUTEN e

: B. LICENSOR hereby grants to LICENSEE for ﬂ-ze Tcrm of this Agrccmcnt as
recited in Schedule A attached hereto, & royalty- free, cxelusive license to use the Trademark on




JUN-BS-28B2  15:45 GRIMES & BARTTERSEY . ' 283 348 2728 P.B3-21

or in association with the Licensed Products in the Territory as - well as on packaging,
pmmunonal aud advertising matenal assocmted therewith.

C.  LICENSEE may not grant any sublicenses to any th1rd party without the -prior
- mxpress wrilten consent of the LICENSOR, which consent may be withheld for any reason. -

n. LICENSERE shall nol make or authorize any use, direct or indirect, of the Licensed
Products, like or similar, in any other country outside the Territory and will not knowingly sell

. tha Licensed Pmducts to persons who mtand Or are hksly to resell themn in any munt.fy outaide

the Territory.

2. Term of the Agreement

- This' Agreement and the provisions hereof, except as otherwise provided, shall be in full
forcc and effect commencing on the date of execution by both parties and shall. extand for a
Term as recitad in Schcdule A attachcd hereto (the “Term“)

' ‘3. Compensanon
. 8 In ‘copsideration for the hcenses grantcd hereundcr, LICENSEE agrees to pay to
: LICENSOR during the Term of this Agreement, a royalty in the amount recited in Schedule A
7 attached herctct (thc “Royalty’™) based on LICENSEE‘s Net Sales af Lmensed Products

S B In thf: gvent that LICENSEE g;rants any prevmns]y approvcd sub-hcenses for the
use of the Pruparty in countries outside of the United States, LICENSER shall pay LICENSOR
[Sub- chemmg Percenmge] PERCENT of the grc:ss incoms recawed by LICENSEE from such
sub hcenseas : _ SRR

C. The Royalty owed LICENSOR shall be ca.lculated one quatterly calend.a: bams

(the “Royalty Period”) and shall be payable no- later- than- [number] ([#]) days after the

“termination of the preceding full calendar quartes, i.e., commencing on the first (Ist) day of

January, Apnl, July and Qctober with the exception of the first and last Gdlendﬂ.r quarters which
may be “short” depending upon the effective date of this Agreement. .

g “D. - With each Royalty Payment, LICENSEE shall provide LICENSOR with a written
royalty statement it a form acceptable to LICENSOR. Such royalty staterment shall be certificd
83 accurate by g duly authorized officer of LICENSEE, reciting on a country- by-couniry basis,
the stock number, item, units sold, description, quantity shipped, gross invoice, amount billed
-customers less discounts, allowances, returns and reportable sales for each: Licensed Product.
- Buch statements shall be fumished to LICENSOR whether or not a.ny Licensed Products were
- -'sold durmg tha Royalty Pann:l ._

S E. - LICENSEE agrees to pay io LICENSOR a Guaranteed Minimum R.oyalty in
- aecordance with the terms of Schedule A attached hereto (the “Guaranteed Minimum Royalty™).
- As reecited in Schedule A, a poriion of the Guaranteed Minimum Royalty for the first year shall
- be payable as an Advance against royalties (the “Advance”). The actual royalty payments shall

“-reflect the amount of all Guararteed Minimum Royalty payments including any Advances made.
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F. “Net Sales” shall mean LICENSEE's gross sales (the gross invoice amount billed
custorners) of Licensed Products, less discounts and allowances actually shown on the invoice
{except cash discounis not deductible in the calculation of Royalty) and, further, less any bona
fide returns (net of all retums actually made or allowed as supported by credit memoranda
actually issusd to the customers). No other costs incurred in the manufacturing, selling,
advertising, and distribution of the Licensed Products shall be dedncted nor shall any deduction
be allowed for any uncollectible accounts ot allowances. : RS

G. A Royalty obligation shall accmue upon the sala of the Licensed Products
' regardless of the time of collection by LICENSEE. For purposés of this Agrfeettient, a Licensed
Product shall be considered “sold” upon the date when suuh Licensed Produc;t is billed, mvmcad,
ShIpped or pmd for, whmhevar event oceurs frst. '

H. " If LICENSEE sells any Licensed Products to any party aﬂihated with

: LICENSBE or in any way directly or md:rectly related to or under the common control with

LICENSEE, at a price less than the regular price charged to other parties, the Royalty payable
'LICENSOR shall be computed on the basis of the regular price charged to other parties.

1 The receipt or acceptance by LICENSOR of any royalty statement, or the récalpt
: or acceptance of any toyalty payment made, shall not prevent LIGENSOR from, suhsaquently
challerngmg the vah:.hty or aceuracy of such statement or payment. -

i I Upon ¢ p::anon or termination of this Agraament, all PQ}-’&.!}' _blwatwnn
cincluding any unpaid portions of the Guarants .vhmmum Rayﬁhy, S“ H bé agesleratad and

sha]l immediately bsgome due and payable.

. K LICENSEE's obligations for the payment of a Royalty and the Mlnlmum. Ruyalty
shall survive expiration or termination of this Agreement and will continue for so long as
- LICENSEE continmes to manufacture, sell or otherwise market the Licensed Products.

L. AU paymants due hereunder shall bs made in United States ul.u.:.EIlo.. Y Grawil Oh 2
United States bank, unless otherwise specified between the parties. -

M.  Late payments shall incur interest at the rate of [Percentage] PERCENT ([#}%)
per month ﬁ'om the date such payments were ongmally due. _ L

4, Audit ' ' : 3 ' o
A, LICENSOR shali have the right, upon at [numbsr] ([#]) days written notice and
no more than once per calendar year, to inspect LICENSEE's books and records and all other
documents and matcrial in the possession of or under the vontrol of LICENSEE with respect to
the subject matter of this Agreement at the place or places where such records are normally
~ tetained by LICENSEE. LICENSOR shail havc free and full access thereto for such purposes
“and shall be permitted to be able to mike copies thereof and extracts therefrom '

B. In the event that such 1nspecnon reveals a mscrepancy m the amount of Royalty
owed LICENSOR ﬂ‘om what was actually ypaid, LICENSEE shall pay such discrepancy, plus

/
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interest, calculated at the rate of [Percenfage] PERCENT ([#] %) per month, in the event that
- such discrepancy is in excess of [Dollur Amount] UNITED STATES DDLLARS ¢ #)
LICENSEE shall also reimburse LICENSOR for the cost of such mspactmn mcludmg any
atrorney's feer. incurred in carmection therewith, : '
_ C. Ain noaks and records relative to LICENSEE's abhgat’.ans hem"n..ef shall be
maintained and kept sccessible and available to LICENSOR for inspection for at least nu":ber]
([#]j years after tc:mmmon of this Agreement.

0. -Tnthe event: that an-investigation of LICENSEE' bcaoks and records is made,
certain conﬁdcntlal and proprietary business information of LICENSEE may necessarily be
made available to the person or persons conducting such investigation. ¥t iz agreed that such
‘confidential and proprietary business information shall be retained in confidence by LICENSOR
and shall not be used by LICENSOR or disclosed to any third party for a period of [mimber]

- ([#) years from the date of disclosure, or without the prior express written permission of
“LICENSEE unless required by law. 1t is understood and agreed, however, that such . information
may be used in any procesding based on LICENSEE's- failure to pay its actual Royalty
obhgatmn

8, Warrantxes and thgatlons

A LICENSOR represents and warrants Ihat it has the nght and power to- grant the
- licenses granted herem and that thete are no other agreemmts with any other party in conflict
'hercwnh . ,

B. LICENSOR further represents and warrants mal the PrOperty andfor Irademark'
du not mfrmge any vahd mght of any third party.

L e C LTCENSEE reprasents and warrantar ma.t 1t w;ll nse 1ts best effnrts to promntc
 market, sell and distribute the Licensed Products. : . .

: D. - - LICENSEE shall be solely msponsfnle for the manufacture, production, sale and
distribution af the Licensed Products and will bear all related costs assoclated therewnth

- E. Tt is the intention of the parties that LICENSER shall introduce the Licensed
Prorlucts in all couniries in the Territory ¢n or before the Product Introduction Date recited in
Schedule A and commence shipment of Licensed Products iu all countries in the Tormitory sror

. before the Initial Shipment Date recited in Schedule A, Failure to meet either the Product
" Introduction Date or the Initial Shipment Date shall constitute grmmds for immediate termination
~of thls Agrcsment by LJCENSOR IR ; - o .

E -6. Nohces, Quaht} Control and Samples

- A, ~The Licenses granted hereunder ave conditioned upon LICENSEE's fuil ami
cﬁmplete compliance with the marking prowszons of the Trademark, patent and copyright laws
of the Umted States and other countries in the Temtory
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) ( -~ B.  The Licensed Froducts, as well as all promotional, packaging and advertising
- material relative thereto, shall include ell appropriate legal notices as required by LICENSOR.

- C.  The Licensed Products shall be of a high quality which is at least equal to
commparable products manufactured and markcted by LICENSEE and in ccnfcrmlty w1th ‘a
standard sample approved by LICENSOR. N

© D) Ifthe quality of g class of the Licensed Produets falls below such a production-run
~ quality, as previously approved by LICENSOR, LICENSEE shall use its best efforts to restore
such quality, In the event that LICENSEE has not taken appropriate steps to restozs such quality
within [rumber] ((#]) days after notxﬁcatlon by LICENSDR, LICENSDR. shall have. thc nght to
"‘tcmnata thus Agrasmant

~ E.  Prior to-the cormncncemem of manuf'actme and sale of the Licenscd Prcducts,

: LICENSEE shall submit to- LICENSOR, at no cost to LICENSOR and for approval as to-quality,

“[mimber) ({#]) sets of sa:mplas of all Licensed Products which - LICENSEE intends. tor
manufseturs and self and lrlﬁiﬁwr 1 U.#‘.I } coiapléts set of all pl‘umuuuum and duvuﬁiaulg material

_\assoc:atcd therewith, Failure of LICENSOR o approve such samples within [number] ([#])

‘'working d days after receipt hereof will he deemad approval. If LICENSOR should disapprove zny

: sample, it shall provide specific reasons for such disapproval. Once such samples have been

‘ approved by LICENSCR, LICENSEE shall not meterially depart therefrom  without

I..ICZ]E"'*Gr SOR'S px‘mf exprésé wnttén consant whmh shall not be unreaaonably thhhcld

SR F. At least once dunng each ca].endar vear, LICENSEE sghall submlt to LICEN SCJ'R,
B for approval an additional [number] ([#]) sets of samples.

AT B R The LICENSEE agrees to permit LICENSCR or its reprcscntaﬁvc to mspect the
% o - facilities where the Licensed Products are being manufactured and packaged.- : SR

7. Notice and Payment - o '

o A Any notice required to be given pursuant 10 tlus Agmemcnt shall be in writing and
delivered personally to the other designated party at the above-stated address or mailed by
certiffied or registered mail, return recelpt requcstcd or deh‘vered by a recognized national

" overnight courier service. _

: B.  Either party may change the address to whwh notice or paymcnt is o be sent by
" written noncc to thc other in accordance with the pruv:sxons of ﬂ'us paragraph

8. Intcllectual Property Protectlon
o A LICENSOR shall seek, obtain and, during the Term of this Agreement, maintain
in its own name and at its own cxpense, appropriate intellectual property protection for the -
y Propcrl;y and Trademark

o 'B.' ' Inthe event that LIC.‘ENSI:E requests that LICENSOR obtain intellectnal property
protection for a particular item or ina particular country where LICENSOR had not, heretofore,
cblamed such protection, LICEI\SOR agrees to take reasonable steps to obtain such prntecuun
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-provided, however, that LICENSEE shall be abhgaled to rmmbm'sc LICENSOR for the cost of
filing, prosecuting and maintaining same. . , : _

‘ €. It isunderstood and agreed that LICENSOR shall refain all right, title and interest
“in the original Property as well as in any mcdiﬁ:..atlons or 1mprovements made to the Property by
LICENSEE. . e ,

oD The parnes ‘agree (o execute any. documents reasonably requested by the other
' party m ef‘fect any of thc above prov1s10ns S : :

S 'E. : LICENSEE aclmowledges LICENSOR‘ cxcluswe nghts in the Property and
furthar acknowledges that the Property and/or the Trademark are unique and original to
LICENSOR and that LICENSOR. is the owner thereof. LICENSEE shall not, at any time during
wor after the effective Term of the Agrecement, dispute or contest,. directly or indirectly,
LICENSOR's exclusive right and title fo the Property. a:nd/or the. Tradamark or-the: validity
~ “thereof. LICENSOR, however, makes no rcpresentanon or warranty with respect to the thdlty
“of any patant trademark or copyright which may issue or be grsmted therefromy..

_ F. LlCE"\ISEE acknowledges that the Property and/or the Trademark hava acqmred
: secondary meamng : . A _

G LICBNSEE agrees that ltS use of the Pmpsrty and/or the Trademaﬂc jures. to the
baneﬁt of LICENSOR and lhat the LICENSEE shall not acqulre any nghts in the Prop erty and/or
.- the Trademark.. ' :

9. Termination
~The following termination rights are .in addition to the. terrmnauon rlghts provided

. elsgwhere in the Agreement:

A. mmedlate R.lgl_’lt of Termination. LICENSOR shall have the nght to immediately
. terminate this-Agresment by gmng wntten notice to LICENSEE in the event that LICENSEE
: -'dues any of the. foilovnng o _ : . o .

| .i. fa:.'ls to meet the Product Introductmn Date or the Tnitial S]npmeut Date as
spemﬁed in Schedule A; or

i after havmg commenced sala of the L1censed Products fails to contmuously sell
Licensed Producte for [miumber] ([#])consecutwe Royaity Periods; or

s il - fails to obtain or maintain product. ltabahty insurance in the amount and of the
©l - type provided | for herein; or : :

iv.  files a petition in bankruptey or is adjudicated a bankrupt or insolvent, or makes
.+ an assignment for the benefit of creditors, or an arrangement pursuant to any
. bankruptcy law, or-if the LICENSEE dlscnnunucs its busmess of a recawar is
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- appomted for the LICENSEE or for the LICENSEE’S busmess and Such recmver
. is not discharged within [numbm] (I#]) days; or -

v. breaches any of the prowsmns of this Agreement relating to the wunauthorized
_ _assertmn ofnghts in the Property and!or the deemaﬂc or

vi. “fails, after receipt of written notice from LICENSOR, to Jmmedmtely discontinue
~ the distribution or sale of the Licensed Produsts or the use of any packaging or
-promotional material which docs not contain the rec'mmtﬁ legal lﬁger'da, or

vii. ~ fails to wake timely payment of Royalties when due twe or more tunes durmg any
mrelve-,-mggm ne'nnd

B.  Immediaie RlEht to Terminate a Portion. UCENSOR shall have ‘the right to

immediately terminate the portlon(s) of the Agreement relating to any Property and/or Licensed

“Product(s) and/or for any couwntry in the Territory if LICENSEE, for any reason, fails to meet the

- Produst Introduction Dates or the Initial Shipment Dates specified in Schedule A or, after the

‘commencemnent of manufacture and sale of a particular Licensed Praduct in 2 pattlcular country,

" censes to sell commiercial quantities of such Licensed Pmduct in such country for [number] ([#])
_ consecunve Royalty Penods

>, Rightto Terrmnate on Notice. T]ns Agreament may he tcnmnatcd hy cither party
"*upcm {number] {[#1) days written notice to the other party in the event of a breach of a materisl
““provision of this Agrcemcnt by the other party, prov:dcd that durmg tha [number] ([#]} days
penod the breaching party fails to cure such breach.

Lot v
i

D. . LICENSEE shall have the right to termmate thls Agreement at any time on
[nunber] ([#]) days written notice to LICENSOR. In such event, all moneys paid to LICENSOR
..-shall be deemed non-refundable and LICENSEE's obligation to pay any guarantéed mohsys,
“incloding the Guaranteed Minimum Royalty, shall be accelerated ami any yet unpmd guamnteed

‘moneys shall become immediately due and payable.

0. Post Termination Rights
© AL Mot less than [number] ([#]) days prior to the expnanon of this Agreemcnt or
 immediately upon termination thereof, LICENSEE shall provide LICENSOR with a complete
) schedule of all mvantczry of Lmémsed Produc[s then (‘m—h@d { the “Invantgry"‘l '

_ B. Upon expiration or termination of this Agresment, except for reason of a breach
- of LICENSEE's duty to comply with the quality contrel or legal notice Markiug requirewments,
* LICENSEE shall be entitled, for an additional pcrmd of {number] ([#]) months and on a non-
~ exclusive basis, to continue to sell such Inventory. Such sales shall be made subject to all of the
~ provisions of this Agreement and to an accounting for and the payment of a Royalty thereon.
‘Such accounting and payment shall be due and pazd within [number] ([#]) d.ays after the c!osa m“
'_ the sald {number] [[#]) month penu:l ' o _ _
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C. Upon the expiration or termination of this Agreement, all of the rights of
LICENSEE under this Agreement shall forthwith terminate and immediately revert io
LICENSOR and LICENSEE shall immediately discontinue all yse of the Property and the like,
- at no cost whatsoever to LICENSOR

D. Upon termination of this A eement for any reason whatsoever, LICENSEE

- -agrees to immediately retum to LICENSOR all material relating to the Property including, but

-not limited {o, all artwork, color separations, prototypes and the like, 2s well as any market

studies or other tests or studies conduotcd by LICENSEE w1th Lcspcct to thc Propcrty at no cost
“whatsoever to LICENSOR. )

11 Good Will
LICENSEE rccognizes the valuc of the good will associated w1th the Property and

- acknowledges that the Property and all nghts thcrcm mc-ludmg thc good wﬂl pcrtauung thereto,

: wl'.ualcmg axcluswely to LICENSOR. =

._:”12. Intﬁngements S _ _ L S _
.. Al LICENSEE shall have thc nght, mn its dlscrctmn. to institute and prosc.cutc
i lawsmts agamst third persons for mﬁmgement of the rights licensed i m llns Agrecment '
B. If LICENSEE does not institute an infringement suit within Lnumbc-:rj (40 days
- afler LICENSOR's written request that it do so, LICENSOR may institute and proseeute such
- lawsuit. Any lawsuit shall be prosecuted solely at the cost and expense’ of the party bringing suit
.- and all sums recovered in any such lawsuits, whether by Judgmant settlement or othcrmse. n
excess of the amount of reasonsble attorneys' fees and other out of. pcscka'l. expenses of sucn suit,
shall be divided et:lually between the partles

G | Upon reques.. of the paﬁy I:mngmg the lawsmt, ﬂm other ‘party shall execute all

- pa,ﬁera; temfy on all matters, and otherwise cooperate in every way necessary. and d@smble for_

- the prosecuiion of any such lawsuit. The party. bringing suit sha!l rexmburse the othar party for
the expenses incurred as a result of such coc:peraﬁon B :

13, Indemnity

- A. . LICENSEE agrees o defend and indemnify LICENSOR, its. ofﬁcers, du'ectors
g agents aud employ:es against all costs, expenses and losses (mc.ludmg raasonable attorneys' fees
end costs) incured through claims of third parties against LICBNSOR based on the. manufacture
or sale of tha Lwemsed Producls including, but not Lmited to, actions founded on product
habﬂlty e . :

B. LICENSDR agreas to defand amd mdammfy LICENSEE its ofﬁcars, ditectors,
. -agents and employees, against all custs, expenses and losses (mc}udmg réasonable attorneys' fees
.and costs) incurred through claims of third parties against LICENSEE, challengmg the
- authenticity of the originally submitted Property; provided however, that such indemnity shall

only be applicable in the event of a final decision by a.court of competent junsdlctmn from
which no appeal of nght ex:tsis and shall be lirnited np to the arnount of the actual moneys

T
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- received by LICENSOR under this Agreement. Furl.her this: mdemty does not cover any
modifications or changes made to the Property by LICENSEE.

14, Insurance

LICENSEE shall, throughout the Term of the Agresment,: obtam and mamtmn at its own
cost and expense from a quahﬁsd insurance company licensed to do business in [Stare], standard
Product Liability Insurance naming LICENSOR as an additional named insured. Such policy
ghall provide protection against any and all claims, demands and causes of action arising -out of
- any defects or failure to perform, alleged or otherwise, of the Licensed Products or any material
used in connection therewith or any use thercof. The amount of coverage shall be ad specified in
Schedule A attached hereto. The polisy ghall:provide for: [aumber] ([#]) days motice to
LICENSOR from the insurer by Repistered or Certified Maii, retum receipt requested, in the
event of any modification, cancellation or termination thereof, LICENSEE agrees to furnish
~LICENSCR & certificate of "insurance cvidencing same within' [rumber] ((#) days after
‘execution of this- Agmement and, inno event, shall LICENSEE manufacture, distribute or.sell

: thc Lmensud Pmducts pnor to resenpt by LICENSGR of such e\ndence of 1n>surance e

' 15, Force Maicun: B S ' v e
It is understood and agreed that in the ‘Bvent uf an act of the: govenunent or war
conditions, or fire, flood ot labor trouble in the factory of LICENSER or in the factory of those
‘manufacturing parts necessary for the manufacture of the Licensed Products, which prevents the
performance by LICENSEE of the provisions of this Agreement, then:such nonperformance by
LICENSEE shall not be considered us grounds for breach of this Agrecment and such
-nonperformance shall be excused while the conditions herein prevail and for -[mumber] - ([#])

meonths thereafter.

| 16 Junsdxctmu and Dlsputes _ _
C oAl This Agneement shall be: govemed in accordance with the laws of the State of
- [Sta!é].

B. All disputes under this Agreement shall be resolved by the courts of the State of
[State] including the United States District Court for the [District] and the partics all consent to
the jurisdiction of such courts, agres to accept service of process by mail, and hereby waive any
jurisdictional or venue defenses otherwise available to it.

17.  Agreement Binding on Successors
The provisions of the Agreement shall be binding upon and shall inure to the benefit of
the parties hereto, their heirs, administrators, suceessors and aggigns.

18.  Waiver
No waiver by either party of any default shali be desmed as a waiver of prior or
subsequent default of the same or other provisions of this Agreement.

19,  Scverability
i3 any term, clause or provision hereof ie held invalid or unenforceable by a court of

sompetant e Fvrndi dieer ol adl e ofif, Ty
Somp e.luJU.hwu-uun, SUen INVanialy au.’iu not zffect the v “""“"}’ ar "{.."""‘“"“ "" any "‘7“" icrm,
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clause or provision and such invalid term, clat.sc or provizion shall ‘be deemed to be scvered
from the Agreciment, : : L o

26, _ No Joint Ventur
Nothing cuntamed herein shall constltute ﬂ]‘l$ arrangement to' be employment, a jmnt
- venture or aparlncrstnp T L s o

- 2’1 Axsxgnah:hty S '
- . The license: granted hereunder is pcrsonal to LICENSEE and shall not be assxgued by eny
act of‘ LICENSEE or by operation of law unless in connection with a transfer ef subslanually all
: of the assete of LICENSEE or with the consent of LICENSOR . o

3 _22 Integratlon :
: . This Agreemcnt consntutes the entlre undsrstandmg of the- perues, and rcvokes and
o ‘superscdcs all prior agreements between the parties, inciuding any option agreements which may
have been entered into between the parties, and is intended as a final expression . of their
- Agreement. It shall not be modified or amended excepl in writing signed by the patties hereto
and specifically referring to this Agreement. This Agresment shall take prenedence over. any
- oiher decumente which may be in confhct w1th said Agreement

RETE ]N WITN'ESS WHEREOF the pernes hcn,to mtendmg to. be legally bound hereby, have_
cach caused to be nfﬁxed hereto 1te or h:efher hand and seal the day mdmatecL R

;. '{o;,-,‘é;-,g;':,q,rgme] L e e -:.[chemee ...meJ :
By: ' By:
CTMlel L e e e Tie

Daie: : _ _ Date:
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SCHEDULE A
TO MERCHANDISE LICENSE AGREEMENT
DATED [Date]
BETWEEN
lﬂwc“ Aame,
AND
[Licensee Name]

L Lleensed Propertws S ‘
' The following Licensed Properties form pﬂﬂ: of this Agremncnt
[Property]

2. Licensed Trademarks -
- The following Licensed Trademarks form part of this Agreemem
[Trademarks]

EX Licensed Producis
' The following Licensed Products form part of this Agreement:

[Licensed Products]
4, Territory
.~ The following ¢ountries shall constitute fhe Terntnry
[Territory]
§-—--Term

This Agreement shall coramence on the date exscuted by both partles and shall extend for
an-initial Term of: :

[Mnitial Tem] YEARS

LICENSOR bereby grants LICENSEE (Nuniber of Options) sepatately exercisable
options {the “Options”™) to renew this Agresmcnt for additional [Option Term) yeur extended
Terms on the same terms and conditions provided for herein, provided:

(2) LICENSEE provides written notice of its intention to exercise this Option within
{number] ([#]) days prior to expiration of the then in-effect Term; and

(b) LICENSEE shall have paid LICENSOR total toyalty income of at Jeast [C)pzzon
Minimum] during the then in-effect Term.

6.  Royaliy Rate

T 1(“!5‘.‘\1 CRE chall nay the -Fnllnunnc munlfv -mfﬁ':
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7. Guaranteed Mimmum Royalty and Advance
LICENSEE agrees 1o pay LICENSOR an Advance of [Advance] upon execution of thls
Agrccmcnt

LICENSEE agrees to and will pay HC]ENSOR a Ouaranteed Minimum Royalty of
[Minimum Royalty] for each calendar vear during the Term of this Agreement.

8. Product Liability Insurance

' [PL fnsurance] [§ ] combined single limit, with a deductible amount not to exceed
[Doliar Amount] UNITED STATES DOLLARS ($[#]) for each smgle occurrence for bodily
injury and/or for property damage. .

9.  Product Introduction/Initial .Slnpment
. The Product Introductlon Date for all I.acansad Products in all countrics in the Territory
shall be {Introduction Datel. - : . o

The Initial Shipment Date for all Licensed Products in all countries in the Tetritory shall
be [Ship Date] _
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CHECKLIST: DRAFTING MERCHANDISING LICI:NSE
AGREEMENTS

¢ Identification of Parties
* Namecs
v Addresses ::
+ - Definition of Property
« Definition of Licensed Products - e
+ Fragmentation issues if exclusive - -
+ License Grant
» Bxclusive vs. nonexclusive
» Definition of territery
+ Reservation of rights
» Entertainment and memhandxsmg rights
» Sublicensing
+ Term of Agreement
+ QOptions to renew -
+ Effect of commercialization ofpmperty ‘
+ Compensation
Royalty income
Sublicensing income division
Royalty period defined
Net sales defined
Royalty statements
" Advance
Guaranteed minimum royalty
- Guaranteed vs, non-guaratesd
When sale occurs
Sales to affilialss
Reccipt will not prevent subsequent cha,llenge
Acceleration
Survival of termination
Curency
Interest
¢ Audit
» Timing and notice
+ Underpayment
« Reoord retention
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Representations and Warranties - :
*  Ovnership and Non-mﬁ'mgcment o
Necessary permissions '
Ability to contract
No conflicting agreements
Best efforts to commercialize
Promote and advertise
Product introduction and first shlpment dates
Quallty Control and Samples
Marking provisions of inteflectual property laws

* % @ @ = =

»  Obligation to seek intellectual property protection |

* Legal notices
* Quality standards
+  Product approvalsfiypes and freqaency
-- Preliminary artwork
- Final artwork
- Preproduction samples
-~  Production samples
-- Periodically during production
* Right to terminate if quality falls
Intellectual Property Rights
»  Acknowledgment of ownerghip
* Licensee estoppel
*  Goodwill
» - Secondary meaning acknowledgment
* Execution of documents
Termination
» Immediate right to terminate
-~ Product introduction dates
-- Fails to continuously sell
-~ Fail to maintain insurance
-~ Bankruptey or dissolution
— Unauthorized use of marks
-~ Timely payment of royalties
* Right to terminate portion of agreement
*  Right to terminate on notice for breach
Post-Temination Rights
» Inventory
»  Sell-off period
* Cease selling
* Return of material

203 3482728
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hﬁ.ﬁméements

' Party with initial ﬂghﬂsecondary ﬂght

Responsibility for payment
Responsibility for lead counsel .

[ ]
~»  Cooperation
*

~+ Division of proceeds
: Goodwﬂl :

«  Product liability
= Inftingement
Insurance

»  Product liability

_«  Adyertiser's

Force Majeure -
Jurisdiction and Dlspute.s
Notice Provision ~ :
Nondisclosure and Noncompete -

‘Termination
.+ Onnotice in event of breach

. B'y agem ..... ..

Binding on Successors
“Waiver

Independent Contractor

Severability
"A.ssignability
-~ Integration =

Execution aml Datmg by Parttes

GRIMES 2 BRTTERSBY -

283 348 2720
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MERCHANDISING AND
_CHARACTER LICENSING

Introduction td"Mgrchandising
€ “Merchandising” Defined %‘“%E‘E
-+ “The |icensing of & recognizable tradéji
copyri gt for use on ancillary or colla
products or services”
¢ The Sovace of Merchandising Properties
— Character & Entertainment
- Sporis & Collegiate
-~ Celebrity & Desipner
— Corporate & Events

Overview

© Infrodetion to Merchandisifig.
© Protecting Merchandising Pruperﬂe '

the Iiellectual Property Laws
€ The: Aat of Negotiation

~ An Overview _
— knporiant Provisions in the Agreement
€ Bxtent of Intemational Licensing
€ The: Future of Licensing -

B Tyrpes of Licensed Products : v‘“‘*—*.ak s 3
;¢ Staie of the lndwslry 25 Ya—:txs Ago

e L IMA’S 2001 Hawarde'Yale Sun'ev

1nt_roductiorﬁmtﬁ"Mg_rchandi_sing

‘-.\in

- [llsnﬂy

~Wammer Bros
- I"armnmmt Pmnnes
D Few Others
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7 AG5M3L1EE 8 S3WIEn

g2l BPE £OZ

1T d




Introducimn to Merchandasmg

..5‘

C Corpnrate Licénsing, the fastestugmwmg
segment of the hcenang mdustry :
CLeaders: '
= {Cora-Cola
~ Harley Davidson .
— Chrysler Corporation -
— ME&EM/Mars - o
. — Pillshury

- € Intent to Use Trademark Appllcahons

Protection of Properties

€ Search Considerations
— All-Class Merchandising Searches
— Consider Other Established Uses
r Yale for bocks
. Harvard for software

Merchmdusmg(llasses, eg g, 16, 25,28
_ ~ Profect Before You l’ubllclze_é -

Protectuon of Prnpertles

C Copynght Pmtactmn _ ""‘t_
— Applicable for At and Chamdué‘%%
— Iexpensive and [mmediate
< Finite' Duration Irespective of Use
c Trademark Proiection
- Applmble for Naroes and Chamctexs
.~ Immediate and Relatively Inexpensive
"~ Infinite Duration with Use
€ Right of Publicity ™

— State by State

The Art of Negotiatlon

© Know Your Property , *—m
- Be ﬁware of Its Strengths & Wea
- ~Know the Compettion
¢ Know Your Adversary
- Investlgate, Irwest:gate, Invest: gate
e Bc Humblc _

PS:ST  2002-GO-NNC

UAGSNSLING R SIIND

T BZLE BBE £BE

12/81"d




The Merc.handlsmg Agreement .

'f“Ty;tae: e L s
- License v&. Asstgnmznt : F
- Excﬁusn-e?s ‘Non-Exclissive

© Basic Terms

- Compensaticn (Rﬂyalt}r Rales, FOB, Sp[lt}
- et Sales -
— Bddvences -
- Guamntead WS, Nnn-(}uamtea:l \Ammmum
- Royalt}r Peiinds [quarterly, yeacly, monthly)
— Werm of Ag;reement
- [mcnsechrrmry

' The Merchandising Agreement
. I)lspntes and Governing Law.

- Arbltmum va. ngaunu ““%.‘_.3‘
~ Wenue ' g

— Stale Law

, Auudﬂ and Dncument Retention Provlsmn =
o= ‘]ﬁme Location, Cuop:[atlan & Payment '
— Records-Type, Location, Period

+ Intcflectual Property Rights |

"~ Respousibil ity
- Fnforcement &ginst Infringers

The Me C; hﬂndhsmg Agreement

. Insm‘ance Provisions
= Pmduct Lmhlluy
- Advertmar 5 Endm'sement

. [nd&mmﬁuw.no:n Prwmmm
— Product Linbility by ILwernsee
- Infringement by I..m:a_usor :

. Wammum
- Powm ln:) Entey Info Ag:eennfmt

The Meerchandlsmg Agreement
"\.
. Idenuﬁcatmnm Iacaensecl }?mpegf}é_
— Trademarks & Cheracter Mames

« Identification of Licensecl Products
— Esclusive Licenses--Fragmentation Issnes

- Term and Texritory
— Fixed Teerss; Optians to Renéw
— Worldwide: va. Intergalatic:

BS:ST  ZPBE-SB-NNC
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The Merchan'disin-g Agreement

Royalty Rates and Mlmnmns%

~ Domestic vs. FOB Royalty Rate
— Split Ro}'atty tuat:on
- Mlmmumvs Guarantee

. :Qualitjf'Cc'm'tml Provisions
— Multiple Approvals of ani:mts&adzagmge
Advertising
- Recourse for Failuxe to Comply

The Merchandimng Agreementﬁt

.‘6

. -Tmnmatmn mesmus o o
- Tesmination on Notice fDI Breacll w 1 ggf e
- Inmicdiate Right to Teyminate .
 Repepied Failire to Pay Royalties .- - -

¢ Failure to Maintain Insurasce

 Failure to Meel Product Iniro duction & Fll’s[ Bl
Slnpmgu Dﬂﬁ

The Merchandlsmg Agreement

C Licensor Wish List: .
— Retzin all rights 6r azree upon equnme  sharing
- Ge icensee 10 Commit 102 guaranteed nﬁ@gmnmymy
— Gk kighest soyalty eec and advance as possitik
— Protect against domestic suhlicensing
- Pl‘d:cl n@ltﬁl FORB saleg :

— Cap lighility
- "Tie indemaity 10 reps 2nd warantiss
- Must befinal judgment
» Cap on incore raeeived
— Build milestones g tripger termination -[1 < Brochict
Tntsoduction Deie, Fivst Shipmeat Date or ceased sales)
— Dieal only with a reyptable comgany

3 Sales of licensed products hv cdﬂggy

Scope of Inté;ﬁaﬁqna[ Licensing

— United States/Canada e
— Westemn Furope ' :
— Japan

-« Avgtralia/New Zealand
— 80./Central America

-~ Southeast Asia

-- Eastern Europe
~Other

2982-SB-NNL
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Current Royalt‘y Rates

L R.an
C Entertmmncnﬂ(:hamcter 13-20‘}"“'

C Cﬂ)rporateBrands:' S G 12%
Chat. 3-15% 6
¢ Designer &Pashmn L 40% 8
¢ Colleges & Events ~ 79%

¢ l‘rofessmnal Sports ... 7-12%

¢ Mon-Profit O 4-12%

The Future af Lucens:ng

‘-3;

r i sturhmg Teends: T,
— Royalty Rates Approaching 20% g
- Licensees Of[mng Equity plus Royaities
— Incma.sad use:of irmsfer fecs
— Refosal to grant oplions to mew
'~ Ownesship issues for licensee develﬂped mate.na‘l'ﬁ{5
— Inflexibility in pwoduct sebmissions bt
— Extracrdinarily kigh poarantees pmd as advinces ae?
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