MERCHANDISING LICENSE AGREEMENT

THIS MERCHANDISING LICENSE AGREEMENT (“License Agreement”), is made and entered into this ____ day of __________, ____ (“Effective Date”), by and between CEC Entertainment Concepts, L.P., a Texas limited partnership, located at 4441 West Airport Freeway, Irving, Texas 75062 (“Licensor”), and ____________________, a ________, located at ____________________ (“Licensee”).
1.
Licensor:
_____________________________ (“Licensor”)




c/o Global Icons, LLC (“Global”)




12400 Wilshire Blvd., Suite 1400




Los Angeles, California 90025




Attention: Contracts Manager




Phone: (310) 820-5300 Fax: (310) 820-5301

2.
Licensee:

_________________ (“Licensee”)




a ________ corporation




ADDRESS




_________________________




Attention: _________________




Phone (____) _______ Fax: (___) __________

3.
Property:
Licensor represents and warrants that it owns logos, brands and other names associated with ____________
(as identified on the attached Exhibit “B”), including, but not limited to, certain common law and registered trademarks, service marks and copyrights as well as other rights of endorsement, association and sponsorship relating thereto (collectively, the “Property”).


4.
Licensed Products:  The following merchandise utilizing, bearing, or otherwise relating to the Property: (i) _________; and (ii). _______________(collectively, “Licensed Products”).

5.
Term:  
The term of this Agreement shall commence on ______ and expire on _____ (“Term”), unless sooner terminated as provided in Exhibit “A” attached hereto. 

6.
Exclusivity:  
_____Non-exclusive
_______ Exclusive

7.
Territory: 
_____ , including its territories and possessions ("Territory"). 

8.
Royalty Rate:
 ____% of Wholesale Sales of each Licensed Products shipped (“Royalty Rate”).

9.
Advance:
U.S. $_____________ ("Advance").  The non-refundable Advance shall be made payable upon execution of this Agreement by Licensee.  The Advance and all other payments required hereunder shall be paid by company check drawn on U.S. funds and made payable, and delivered, to Global Icons, LLC.
10.
Guarantee:
A minimum of U.S. $______________ ("Guarantee") paid during the Term which shall be applied against the Royalties earned during the Term, and shall be payable in installments as follows:   



(US $____), net of taxes, due upon Licensee’s execution of this Agreement;  



(US $_____), net of taxes, due on or before ______; 



(US $_____), net of taxes, due on or before _______.

11.
Distribution Channels: The market(s) in which Licensee is authorized to sell and/or distribute the Licensed Products directly or through its authorized wholesalers, representatives and/or distributors for eventual resale to the consumer: i) ____, ii) ____, iii) _____, and iv) ____ ("Distribution Channels").

12.
Latest In‑Store Date:   _________________________
("Latest In‑Store Date").

13.
Shipping Date:  _______________________________ ("Shipping Date").

14.
Copyright and Trademark Notices: Licensee shall include the following legal notice on the Licensed Product and/or packaging; size and placement at Licensee’s sole discretion, substantially as follows:  


Copyright:
© 2004
_________________.  Licensed by Global Icons LLC.  All Rights Reserved. 


Trademark:
_______________________________ is a ___________________ trademark of ____________________.   Licensed by Global Icons LLC.  All Rights Reserved.


The omission of said notice shall constitute a material breach of this Agreement for which Licensor shall be entitled to additional compensation equal to two-times (2x) the License Fee.  Such additional compensation shall be the sole remedy for such omission of said notice.

15.
Approvals:
All Products and any related packaging, copy, literary text, promotional and/or advertising materials, including the quality and style thereof, shall, at all stages of production, be approved by Licensor in writing prior to any distribution, sale or publication by Licensee hereunder. Such approvals or disapprovals are within Licensor's sole discretion, and any submission not expressly approved in writing by Licensor is deemed disapproved.

16.
Insurance Amount:
$_______________________ (Certificate is/is not attached hereto).

17.
Samples: ______________________ samples per SKU, as follows: (i)_________ samples shall be delivered directly to Licensor; and (ii)____________ samples to Global Icons. All samples are to be provided at the sole cost of Licensee.

18.
Miscellaneous:


18.1
Licensee shall not, directly or indirectly, register any domain name incorporating in whole or in part the name of the Property or any other Global’s client nor assist any third party in doing so.


18.2
Licensee shall submit forecasts of revenue quarterly on forms provided by Global together with each Royalty Report.


18.3
The attached Exhibit "A" (Standard Terms and Conditions) is incorporated herein by this reference.


Licensee further agrees that this License Agreement, consisting of the above, the attached Exhibit “A” and any rider making specific reference to this License Agreement, shall also serve as an invoice to Licensee with respect to the amounts payable as set forth above and Licensee hereby agrees to pay such amounts to Licensor as and when specified above. This License Agreement shall not be binding unless and until Licensee separately signs by an authorized representative and remits payment of any monies due upon execution and Licensor fully executes and delivers same to Licensee. 

By signing in the spaces provided below, Licensee affirms that it is in agreement with the foregoing and that it has read, understands and agrees to be legally bound by Exhibit "A" (Standard Terms and Conditions) attached and incorporated hereto.
	ACCEPTED AND AGREED TO:
	


	CEC Entertainment Concepts, L.P.
By: ____________________________



Name:
_________________________
Title:  __________________________

                








	[LICENSEE]

By:  _____________________________
Name:  __________________________
Title:  ___________________________














EXHIBIT "A"

STANDARD TERMS AND CONDITIONS


These Standard Terms and Conditions shall be deemed fully incorporated in the License Agreement to which this Exhibit "A" is attached, and these Standard Terms and Conditions and the License Agreement shall hereinafter be collectively referred to as the "Agreement".  All terms shall, unless expressly provided to the contrary herein, have the same respective meanings as set forth in the License Agreement.  Unless expressly provided to the contrary herein, to the extent that any provision of these Standard Terms and Conditions conflicts with any provision of the License Agreement, the License Agreement shall control.

19. FURTHER CONDITIONS ON GRANT OF RIGHTS.


Licensor hereby grants to Licensee, and Licensee hereby accepts the non-exclusive right to license and utilize the Property during the Term only and solely on or in connection with the manufacture sale and/or distribution of Licensed Product in the Territory, subject to the terms and conditions as set forth hereunder.  Licensee shall be entitled to sell Licensed Product solely in the Channels of Distribution set forth in §11 of the Underlying Agreement.  No such sales shall be on an approval, consignment, guaranteed sale or return basis.  Licensee agrees that it will not make or authorize any use, direct or indirect, of the Licensed Product outside the Territory or outside the Channels of Distribution and that it will not intentionally sell Licensed Product to persons who intend or are likely to resell them outside the Territory or outside the Channels of Distribution. No license is granted hereunder for the use of the Property for any purpose other than on or in connection with the Licensed Products as set forth herein.  

No license is granted for the manufacture, sale or distribution of Licensed Products to be used as Premium Items (as defined below).  In the event that Licensee desires to manufacture, sell or, distribute any Licensed Product as a Premium Item, Licensee agrees to obtain a separate license from Licensor for such purpose and further agrees that any third party user of such Premium Items shall also be required to obtain a separate license from Licensor for any such use of Licensed Products.  “Premium Items” shall mean any Licensed Products manufactured, distributed, sold or provided free of charge for any purpose other than sale to consumers, including, without limitation, such purposes as: increasing the sale of other items; promoting or publicizing products or service; fundraising; providing incentives to salespersons, merchants, consumers or any other persons; or serving as a tie-in for other goods or services.

20. CONSIDERATIONS.  

Licensee further agrees to pay Licensor a non-​refundable Advance inclusive of the Guarantee that shall be applied against Royalties earned during Term, specified in §9.  Once Royalties owed to Licensor surpass the total amount of the Advance paid to date, Licensee shall make quarterly Royalty payments as set forth herein.   

Licensee shall pay the Royalty Rate to Global on behalf of Licensor on all units of the Licensed Products sold and/or distributed by Licensee.  The Royalty Rate as defined in §8 above shall be a percentage of Licensee’s Net Sales of the Licensed Products covered by this Agreement in United States dollars computed upon each unit of the Licensed Product sold, shipped or otherwise distributed by Licensee or any of its reps, distributors, affiliated and associated or subsidiary companies (hereinafter “Related Companies”).


20.3.

Net Sales shall mean, with respect to each Licensed Product, the amount actually invoiced to any customer of any member of the Related Companies, less certified returns (provided, however, that such returns shall be supported by credit memoranda issued to customers and provided further that in no event shall such returns exceed five percent (5%) of gross sales of Licensed Products sold) and sales taxes (if applicable).  No other deductions shall be permitted from Net Sales including, without limitation, deductions for cost of shipping, cost of packaging, advertising or promotional expenses, cash or volume discounts, uncollectible accounts, bad debts or other costs or expenses incurred by Licensee in the manufacture, sale, distribution, advertisement or promotion of Licensed Products.  


20.4.

Licensee shall be responsible for and shall indemnify, defend and hold harmless Licensor from and against all taxes, customs, duties, levies, imposts or any similar charges now or hereafter imposed or based upon the manufacture, delivery, license, sale, possession or use hereunder by or to Licensor of the Licensed Products (including, but not limited to sales, use, inventory, income and value added taxes on sales of Licensed Products), which charges shall not be deducted from any royalties or advance.  



20.5.

F.O.B. or L.C. Sales:  Unless otherwise expressly provided herein, Licensee shall not, without the express prior written consent of Licensor, permit the distribution or other marketing of any Licensed Products on an F.O.B. or L.C. basis (as those terms are commonly understood in the international merchandising business).  All Licensed Products distributed or marketed (and subject to Licensor's prior written approval) on an F.O.B. or L.C. basis will be subject to Royalties based on the greater of (a) a royalty rate computed on the same basis as if such Licensed Products had been shipped directly to Licensee, or (b) a royalty rate equal to one‑half of the Royalty Rate specified in §8 above, but based on the suggested retail sales price of Licensed Products sold by Licensee's customers.



21.
PAYMENT AND REPORTING. 


21.1.

Licensee shall, on a quarterly basis, together with each Royalty Report, also submit the corresponding Royalty Reports, as follows:


21.2.

Royalty Reports shall be submitted to Global on behalf of Licensor on a standard form or other mutually agreed upon format and shall be rendered regardless of whether Royalties are actually due and payable for such accounting period.  Royalty Reports shall state the invoice price, as applicable for each Licensed Product covered thereby; the quantities sold; any deductions for actual certified returns and sales tax ("Royalty Reports").  An item shall be considered sold when it is invoiced or shipped, whichever is sooner.  If the Territory covers more than one country, Royalty Reports shall be prepared on a country-by-country basis.  Licensee shall ensure that all Royalty Reports are received by Licensor on a quarterly basis within thirty (30) days after the close of each calendar quarter (March 31, June 30, September 30 and December 31 of each year) during the Term, commencing with the first full calendar quarter following Licensee’s execution of this Agreement.    


21.3.

Royalties shall be paid quarterly and received by Licensor no later than thirty days after the close of each quarter during the Term (each a “Royalty Payment”).  Licensee acknowledges and agrees that notwithstanding anything in herein contrary, its obligation to make any Royalty Payments under this Agreement shall survive any expiration of this Agreement


21.4.

Royalties may be computed in the currency of the country where earned and paid to the Licensor in U.S. Dollars at the exchange rate received by Licensee at the time of conversion.  Licensee shall be solely responsible for all costs of any currency conversion to U.S. Dollars, foreign withholding taxes, and similar taxes or charges, and such costs shall not reduce the amounts due to Licensor hereunder.  Licensor’s acceptance of any Royalty Report or Royalty Payment by Licensee shall not act as a waiver of any of Licensor’s rights hereunder, including, without limitation, Licensor’s rights to recover amounts due as a result of errors or inconsistencies in any Royalty Report.  Licensee shall promptly pay all such amounts upon Licensor’s request.  All payments to Licensor hereunder shall be non-refundable and shall be made without set‑off of any amount whatsoever, whether based upon any claimed debt or liability of Licensor to Licensee.  All Royalties shall be payable and together with the Royalty Reports shall be sent to: Global Icons, LLC, Attention: Finance Manager, 12400 Wilshire Blvd., Suite 1400, Los Angeles, California 90025.


21.5.

Licensee shall keep and maintain accurate books of account and records covering all transactions relating to this Agreement.  Licensor or its designee shall be entitled to:




21.5.1.
Audit and inspect such books and records, as often as it deems necessary at any time during or after the Term of the Agreement during reasonable business hours and upon five (5) days prior written notice to Licensee, and 


21.5.2.
Obtain copies and summaries of such books and records.  Licensee shall retain all such books of account and records for a minimum of three (3) years after expiration or termination of this Agreement.  If Licensor or Licensor's duly authorized representative discovers any deficiency in any Royalties paid to Licensor for any period under audit (an "Audit Deficiency"), Licensee shall promptly pay such Audit Deficiency to Licensor and, if such Audit Deficiency is three percent (3%) or more of the Royalties owing to Licensor for the applicable audit period, Licensee shall, in addition to paying the Audit Deficiency, also reimburse Licensor for all costs and expenses incurred by Licensor in connection with such audit.  Licensor’s audit costs shall be calculated on the basis of the hourly salary rates of the personnel performing the audit multiplied by a factor of 1.75.  If such Audit Deficiency is ten percent (10%) or more of the Royalties owing to Licensor for the applicable audit period, then in addition to the above, Licensor may, at its sole option, immediately terminate the Agreement upon notice to Licensee. Any termination hereunder shall not relieve Licensee of any obligation to remit any Audit Deficiency and associated costs and expenses, the unpaid portion of the Guarantee, and any other amounts owed hereunder to Licensor.


21.5.3.
Without prejudice to any other rights of Licensor hereunder, time is of the essence regarding all payments due hereunder and Licensee shall pay interest on any Audit Deficiency, as well as on all delinquent Advance, Royalty or Guarantee payments hereunder, at two percent (2%) plus the "prime rate" established by the Federal Reserve Bank in San Francisco, compounded annually at the rate from time to time in effect and calculated from the date on which such payment was due but in no event at a higher rate than allowed by law. 

22.
APPROVALS. 


22.1. 
Licensee covenants that the Licensed Products, as well as all packaging, wrapping materials, labels, hangtags, press releases, literature, artwork, advertising, promotional displays or other materials of any and all types prepared in connection with the Licensed Products (collectively, "Collateral Materials") shall be of the highest standard and quality.  Licensee shall ensure that there are sufficient quantities of each type of Licensed Products available throughout the Territory to meet public demand and that the manufacture, distribution, sale, promotion and advertisement of the Licensed Products comply with all applicable laws and regulations.


22.2.
Licensee shall submit to Licensor for its written approval all artwork, Licensed Products and Collateral Materials (collectively, “Artwork/Samples”), at all stages of development and production.  Such approval may be granted or withheld in Licensor’s sole discretion, as Licensor shall have absolute and final approval of all such Artwork/Samples.  Licensee may not manufacture, use, offer for sale, sell, advertise, ship or distribute any Licensed Products or Collateral Materials without Licensor’s prior written approval of the Artwork/Samples, which must be approved in writ​ing by Licensor before the Licensed Products or Collateral Materials are manufactured, advertised, promoted, dis​tributed or sold.  Any Artwork/Samples submitted by Licensee and not approved within ten (10) business days after receipt of same by Global shall be deemed to have been disapproved.  Licensor’s and/or Global’s failure to respond to a request for approval shall in no event be deemed an approval.  Any changes required by Licensor to any such Artwork/Samples shall be made by Licensee in a timely manner and shall be shipped to Licensor for approval, at Licensee’s expense.  Approval by Licensor of the Licensed Products shall authorize the commencement of commercial production.  Thereafter, Licensee shall submit final samples of all Licensed Products and Collateral Materials to Global on behalf of Licensor, for final, written approval.  After the Licensed Products and Collateral Materials have been approved by the Licensor, Licensee shall not materially depart therefrom without the express written consent of Licensor.  

22.2.1.
Licensee shall, at its own cost, submit to Licensor no less than two (2) copies of each Artwork/Sample for which approval is sought to:  Global Icons LLC, 12400 Wilshire Blvd., Suite 1400, Los Angeles, California 90025, Attn: Supervisor of Product Development.  All Artwork/Samples not approved by Licensor shall be destroyed or shall have the Property removed, if possible.  Such destruction shall be attested to in a certificate, signed by one of Licensee's officers and provided to Global on behalf of Licensor.



22.2.2.
Licensee shall obtain Licensor’s prior written approval with respect to any press release relating to the Licensed Products, the Property, or the Licensor.  Licensor may approve or reject such press release at Licensor’s sole discretion.  If any such press release submitted by Licensee is not approved by Licensor or Global within five (5) business days of Global’s receipt thereof, it shall be deemed disapproved and/or rejected.

23.
PRODUCTION SAMPLES.  


23.1.

Licensee shall furnish Licensor, without charge, a minimum number of ___ (___) samples of each finished Licensed Product from the first production run (“Production Samples”), together with any Collateral Materials, if applicable.  Licensee shall not commence commercial production or sell, ship, or distribute any Licensed Product until all Production Samples have been finally approved by Licensor.  Prior to distribution of Licensed Product to the public, such Production Samples shall be furnished to Licensor.  


23.2.

Licensor may, periodically, but not more often than twice per calendar year during the Term, require that Licensee submit to Global, on behalf of Licensor, without charge, additional samples of Licensed Products together with Collateral Materials, for subsequent review of the quality and copyright, trademark, and other legal notices on same and for any other purpose the Licensor deems appropriate.  No Royalties shall be due or payable on finished Production Samples furnished to Licensor. 


23.3.

Licensor and/or Global shall have the right to purchase reasonable quantities of additional Production Samples at the actual cost of the Licensed Products. 

24.
QUALITY CONTROL/RIGHT OF INSPECTION.  


24.1. 
Licensee acknowledges and agrees that if any Licensed Products manufactured and sold by it under this Agreement are of inferior quality in material and/or workmanship, the substantial goodwill which Licensor has cultivated and now possesses in and to the Property will be impaired, diminished and/or diluted.  Therefore, Licensee represents and warrants that the Licensed Products will be merchantable, fit for the purposes for which Licensee has advertised or marketed them, and will meet or exceed the quality of like products manufactured by Licensor.  


24.2.
In the event that Licensee changes or modifies any Artwork/Samples previously approved by Licensor without Licensor’s written consent, or in the event Licensee’s manufacture, distribution, sale or marketing of the Licensed Products reflects unfavorably upon Licensor, the Property or Licensed Products, Licensor shall have the sole right to withdraw its approval, at which time this Agreement shall automatically terminate with respect to such Licensed Products.  Upon notice from Licensor and/or Global, Licensee shall immediately cease all use of the Property including but not limited to, the manufacture, distribution, sale and marketing of Licensed Products to which the termination applies, and within ten (10) days thereafter shall remit all amounts, if any, due and owing to Licensor hereunder.  If there are other Licensed Products under this Agreement not affected by this paragraph, this Agreement shall remain in full force and effect as to those other Licensed Products only.  


24.3.
Licensee shall allow Licensor or its designee to enter Licensee's premises and all other facilities utilized by Licensee in connection with the Licensed Product during regular business hours, upon three (3) business days notice, for the purpose of inspecting the Licensed Products, the Collateral Materials, and/or the facilities in which they are manufactured and/or packaged.  In the event that Licensor’s quality standards are not met, Licensee shall, upon written notice from Licensor, discontinue the manufacture, distribution and sale of such Licensed Products and/or related Collateral Materials.  Licensee shall remedy such failure of quality to Licensor's satisfaction within ten (10) business days after Licensee's receipt of notice thereof; failure to timely complete such remedial measures shall constitute a material breach of this Agreement and shall entitle Licensor to terminate this Agreement upon written notice to Licensee. 

25.
GOODWILL.  


Licensee acknowledges that the Property is valuable contains a substantial amount of goodwill, and that Licensor is the sole owner of the Property.  Licensee acknowledges and agrees that it shall not acquire any rights in and to the Property, and that any goodwill generated by Licensee’s use of the Property shall inure exclusively to the benefit of Licensor.  Licensee shall not, during the Term, any extension and/or renewal thereof, or at any time thereafter, dispute or contest, directly or indirectly, Licensor's ownership in and to the Property, Licensor's exclusive right (subject to the rights granted in this license) to use and/or exploit the Property; the validity of any of the copyrights or trademarks pertaining thereto or Licensor's ownership thereof, nor shall the Licensee assist or aid others whether directly or indirectly in doing so.  Licensee shall not adopt or seek to register or take any action to use or establish rights in any name, mark, word (in any language), symbol, letter, or design which is confusingly similar to the Property.  At Licensor's request, Licensee shall cooperate with Licensor and assist fully in preventing any infringement or un​fair use by any third party of the Licensed Products, or the Property.  Licensor, in its sole discretion, shall determine what course of action, if any, it elects to pursue in regard to said infringement or unfair use and shall be under no obligation whatsoever to take action at Licensee's request. 

26.  TRADEMARKS, COPYRIGHT, PATENTS AND OTHER INTELLECTUAL PROPERTY. 


26.1.
Licensor shall have the right to register trademarks and/or claims to copyright for any design incorporating the Property as may be reasonably necessary, in the Licensor's sole discretion, to protect the Licensor's in​terests in and to the Property.  Any and all applications for registration or claims to copyright, where applicable, shall identify the Licensor as the copyright proprietor in the Property only; all applica​tions to register trademarks shall identify the Licensor as the trade​mark owner; and any and all trademark applications applied for in Licensee’s name in connection with the Property shall be assigned at once to the Licensor at no additional cost to Licensor.


26.2.
Licensee shall, at Licensor’s request, provide any samples of the Licensed Products, or any photographic reproductions of the same, for use in the filing of copyright claims or trademark applications, Licensee shall provide the Licensor with the same at Licensor’s ex​pense. 


26.3.
At Licensor's request, Licensee shall execute assign​ments in favor of Licensor of any and all copyrights, trade​marks or other intellectual property rights of what​ever kind relating to the Licensed Products, the Collateral Materials and/or the Property with​out further consideration and shall also assign any and all rights which Lic​ensee may have acquired through its use of the Property in connection with this Agreement. 


26.4.
Licensee represents and warrants that it will provide notice on the Licensed Products and Collateral Materials bearing any reproductions or use of the Property, as defined in §14 above. 


26.5.
Licensee acknowledges that the omission of said notice shall constitute a material breach of this Agreement and recourse shall be at the sole discretion of Licensor, including, but not limited to penalties and/or additional compensation for such omission Licensor may seek legal and/or equitable relief in connection therewith.


26.6.
Licensee agrees to promptly notify Licensor of any actual or suspected infringements of the Property and/or the Licensed Products and to assist Licensor in protecting and enforcing such rights of Licensor. 


26.7.
Licensee shall not undertake or permit any copying, duplication, reproduction or other exploitation of the Property (or any portion or element thereof) except as expressly authorized hereunder.


26.8.
Licensee shall ensure that no Licensed Products (including any marketing materials related thereto) contain or incorporate any names, characters and/or likenesses trademarks, service marks or trade names owned by any other third party without Licensor’s prior written consent.

27.
TERMINATION OF AGREEMENT.  



Licensor may terminate this Agreement, or any portion thereof, upon written notice to Licensee, for any of the following reasons: 


27.1.
Any Licensed Products are not in distribution, shipped and/or sold throughout the Territory by the Latest In-Store Date defined in §12. 


27.2.
Licensee shall commence distribution, shipment and sale of substantial quantities of the Licensed Products no later than the Shipping Date specified in §13.


27.3.
Licensee stops manufacturing any Licensed Products, or Licensee is not, in Licensor’s and/or Global’s reasonable opinion, actively marketing the Licensed Products for at least three (3) consecutive months;


27.4.
Licensee replaces or terminates its insurance carrier or changes its required insurance coverage without proper notification to Licensor; 


27.5.
If Licensee fails to remit any payment due hereunder or to deliver any of the Royalty Reports, and such default shall continue unremedied for a period of three (3) business days after written notice of such default is sent by Licensor to Licensee; provided however, that with respect to subsequent breaches under this paragraph, Licensor may terminate this Agreement immediately upon notice to Licensee.  


27.6.
Licensee is unable to pay its debts when due, or shall make any assignment for the benefit of creditors, or shall file or permit to be filed any petition under the bankruptcy or insolvency laws of any legal jurisdiction, or shall have or suffer a receiver or trustee be appointed for its business or property, or be adjudicated a bankrupt or an insolvent. 



27.7.
Licensee’s use of the Property violates the terms and conditions of this Agreement; or


27.8.
Licensee breaches any of the terms and conditions, agreements or covenants contained in this Agreement, or there is a material breach of any representation or warranty made by Licensee in connection with this Agreement, and such default shall continue uncured for a period of ten (10) days after receipt by Licensee of written notice thereof.

28.
EFFECT OF EXPIRATION OR TERMINATION. 


28.1.
Upon the expiration or termination of the Agreement, all rights granted to Licensee hereunder shall automatically and immediately revert to Licensor, and Licensee shall have no further right to exploit or in any way deal with any Licensed Products, Collateral Materials or related materials.  Immediately upon the expiration or termination of this Agreement, Licensee shall at Licensor’s election either: i) turn over to Licensor all molds, printing plates, artwork, films, silk-screens, and other materials used in the design, creation or reproduction of the Licensed Products or the Property; or ii) provide evidence satisfactory to Licensor of their destruction.  In the event of any termination of this Agreement by Licensor, Licensee shall not be relieved or released from any of its obligations existing prior to such termination.  


28.2.
Inventory Statement:  Licensee shall furnish to Licensor, not less than sixty (60) days before the expiration of the Term, and not more than five (5) days after receipt of a notice of termination, a statement showing the number and description of Licensed Products held by or for Licensee or in process of manufacture.  Licensor shall have the right to enter all premises where the Licensed Products are located to take a physical inventory to verify such statement, and any refusal by Licensee to submit such physical inventory shall forfeit any rights Licensee may have to dispose of such Licensed Products.  


28.3.
Sell-off:  Concurrently with the delivery to Licensor of the inventory statement provided in §28.2, above, Licensee shall deliver to Licensor in writing Licensee’s offer to sell all of Licensee’s inventory of finished and unfinished Licensed Products to Licensor at Licensee’s direct manufacturing costs thereof.  If Licensor does not accept such offer within fifteen (15) days of receipt then, provided the Agreement has not been terminated pursuant to §27, Licensee may on a non-exclusive basis, sell or ship its remaining inventory for a period not to exceed 90 days (“Sell-Off Period”).  Licensee shall continue to report Royalties and remit payment to Licensor during the sell-off period in a timely manner, although such payments shall not be applied against the Guarantee.  Licensee shall not stockpile inventory prior to expiration of this Agreement for purposes of sale or shipment thereafter.  Without limitation of the foregoing, Licensee shall not, without prior written consent of Licensor, distribute or sell any such remaining Licensed Products in a “distress sale” or to third parties for resale, or otherwise.  Distress Sale shall mean a sale in which the merchandise is sold for less than fifty percent (50%) of its normal wholesale selling price.   


28.4.
At the end of the sell-off period, Licensor shall have the right, at its option, to purchase at cost all or any portion of the Licensed Products in Licensee’s possession or under its control.  Any Licensed Products purchased hereunder by Licensor shall be shipped, at Licensee’s expense, to Licensor within fifteen (15) days of such order being placed.  Any Licensed Products not purchased by Licensor shall be destroyed at Licensee’s sole cost and expense and Licensee shall deliver a certificate of destruction to Licensor promptly thereafter.


28.5.
Upon expiration or early termination of this Agreement, pursuant to §27, above, all Royalty obligations, including any unpaid portions of the Advance or Guarantee, shall be accelerated and shall immediately become due and payable. 


28.6.
In no event, whether as a result of breach of contract, tort, (including the negligence of Licensor), strict liability, indemnity or otherwise shall Licensor be liable for loss of profit or revenues or for any special, incidental, consequential indirect or exemplary damages arising out of or in connection with this Agreement. 

29.
RESERVATION OF RIGHTS. 


Any and all rights in and to the Property which are not expressly granted to Licensee are hereby reserved by the Licensor.  Any one or more of such reserved rights may be exercised or enjoyed by the Licensor, di​rectly or indirectly, at any and all times. 

30.
OWNERSHIP.


Neither this Agreement nor any act or omission by Licensor, nor any use by Licensee of the Property in connection with the Licensed Products shall in any way confer or imply a grant of rights, title or interest thereto, or to any element or portion thereof or any other rights, including, without limitation, copyrights, trademarks, trade names, service marks or goodwill associated therewith, the ownership of which shall be and at the times remain solely and exclusively with Licensor.  Licensor reserves all rights now known or hereafter devised in and to the Property, Licensor’s copyrights and trademarks including but not limited to Licensor’s name and logo throughout the universe in perpetuity to the extent it owns or controls such rights.  Licensee shall be the owner and copyright proprietor of the Licensed Products which shall bear a valid copyright notice and Licensee shall hold said copyright in trust for Licensor insofar as the Property is concerned.  No use by Licensor of the Property in any media or manner shall be deemed by Licensee to interfere with the limited grant made to it by Licensor pursuant hereto. 

31. LICENSOR'S CLAIM. 


Whatever claim Licensor may have against Licensee hereunder for Royalties, Advances, and/or Guarantees, upon the expiration or early termination of this Agreement, as well as for damages, shall become a first lien upon all Licensed Products manufactured or produced pursuant to the terms of this Agreement and in the possession or under the control of Licensee or any related companies. 

32.
REMEDIES.  


The Parties recognize the unique and special nature and value of the use of the Property and agree that it would be extremely difficult and impractical to ascertain the extent of the detriment to Licensor which would be caused in the event of any use of the Property contrary to the terms and conditions of this Agreement. The parties further acknowledge that Licensor will have no adequate remedy at law in the event Licensee uses the Property in any way not permitted hereunder, and that Licensor shall be entitled to equitable relief by way of temporary and permanent injunction, and such other and further relief at law or in equity as any arbitrator or court of competent jurisdiction may deem just and proper, in addition to any and all other remedies provided for herein. All specific remedies provided for in this Agreement shall be cumulative and shall not be exclusive of one another or of any other remedies available in law or equity.  Failure of the Licensor to insist upon strict performance of any of the covenants or terms hereof to be performed by the Licensee shall not be con​strued to be a waiver of any such other covenants or terms. 

33.
LICENSEE'S REPRESENTATIONS, WARRANTIES, INDEMNIFICATION & PRODUCT LIABILITY INSURANCE. 


33.1
Licensee represents, warrants and agrees that: i) Licensee is a corporation duly organized, validly existing and in good standing under the laws of the State of _____; has full corporate power and authority to conduct its business as now being conducted and as contemplated hereby; and holds all necessary licenses and permits from all government entities for the proper conduct of said business; ii) Licensee has the unrestricted right, power and authority to enter into this Agreement and to perform its obligations hereunder, and neither the execution and delivery of this Agreement nor the consummation of the actions contemplated hereby will (a) violate any provisions of its charter documents, (b) violate, conflict with or constitute a default under any contract to which it is a party or (c) violate any law binding on it; iii) it will comply with all applicable laws, regulations, ordinances and other requirements involving the use of the Property and the conduct of Licensee’s business in connection therewith; and iv) it will not harm, misuse or bring disrepute to the Property.


33.2.
Licensee hereby indemnifies and agrees to defend and hold harmless forever Licensor, Global, and their respective agents, representatives, employees, attorneys, successors and assigns from and against any and all claims, demands, losses, costs and expenses (including attorneys’ fees reasonably incurred by Licensor and/or Global), investigations, damages, judgments, penalties and liabilities of any kind or nature whatsoever, directly or indirectly arising out of, resulting from, relating to or connected with: i) any unauthorized use by Licensee of the Property; ii) any breach of any representation, warranty or covenant of Licensee hereunder; iii) any defect in or use by any person or entity of any Licensed Products; iv) any defamation by Licensee or invasion of the right of privacy, publicity or other personal or property right; v) any breach of any confidentiality or trade secret provision or agreement; vi) any use of any patent, process, method or device; or vii) any infringement of any copyright or trademark not licensed hereunder by Licensor.  Licensee shall promptly upon receipt of notice of any such claim defend such claim at Licensee’s sole cost and expense; or Licensor, at its option, may engage counsel and defend such claim at Licensee’s sole cost and expense for which Licensee shall pay ten (10) business days upon being invoiced therefore.  No settlement of any claim for which indemnity shall be made hereunder shall be made by Licensee without the prior written consent of Licensor.


33.3. 
Licensee will obtain and maintain, at its sole cost and expense, during the Term and for a period of three (3) years thereafter, product liability insurance from a qualified insurance carrier (including, without limitation, bodily injury coverage, personal injury, property damage, and casualty loss equivalent to One Million dollars (US$1,000,000), naming Licensor and Global as additional named insured under said policy, with a deductible of not more than $10,000 (certificate of which shall be furnished to Licensor) providing adequate protection for Licensor, Global and their respective officers, agents, and employees against any claims, demands, costs and liabilities of any kind arising out of or in connection with any alleged defects in Licensed Products or any use thereof. Such insurance policy shall provide that it may not be canceled or materially modified without at least fifteen (15) business days written notice to Licensor. Such policy shall contain an endorsement that negates the “other insurance” clause in the policy and a statement that the insurance provided is primary and that any similar insurance carried by Licensor is neither primary nor contributing.

34.  LICENSOR'S REPRESENTATIONS AND WARRANTIES. 



34.1.
Licensor represents and warrants that it: i) owns and possesses all right, title and interest in and to the Property in the Territory for use in connection with the Licensed Products; ii) is a limited liability company duly organized, validly existing and in good standing under the laws of the State of California; iii) has full corporate power and authority to conduct its business as now being conducted and as contemplated hereby; and iv) holds all necessary licenses and permits from all government entities for the proper conduct of said business; v) has the unrestricted right, power and authority to enter into this Agreement and to perform its obligations hereunder; and vi) neither the execution and delivery of this Agreement nor the consummation of the actions contemplated hereby will: (a) violate any provisions of its charter documents, (b) violate, conflict with or constitute a default under any contract to which it is a party or (c) violate any law binding on it; and vii) it will comply with all applicable laws, regulations, ordinances and other requirements involving the use of the Property and the conduct of Licensor’s business in connection therewith.


34.2.
Should any third party assert a claim, demand, or cause of action against Licensee contesting Licensor's ownership in and to the Property under this Agreement, Licensor shall have the option to undertake and conduct the defense of any such claim, demand or cause of action.  Licensee may, but shall not be obligated to join in such defense and be represented by its own counsel.  If Licensee elects to be represented by its own counsel, Licensee shall bear its own attorney's fees.  Licensee agrees that Licensor shall have the sole and final decision concerning the disposition of any action which involves the Property and has the right to order Licensee to dispose of inventory and all works in progress as it sees fit.  Licensor shall also have the right, in its discretion, to institute and prosecute lawsuits against third persons for infringement of the rights licensed in this Agreement.  Any such lawsuit shall be prosecuted solely at the cost and expense of Licensor and all sums recovered in any such lawsuits, whether by judgment, settlement or otherwise, shall be retained solely and exclusively by the Licensor.  Upon request of Licensor, Licensee shall execute all papers, testify on all matters, and otherwise cooperate in every way necessary and desirable for the prosecution of any such lawsuit.  Licensor shall reimburse Licensee for all reasonable legal expenses incurred as a result of such cooperation.

35.
RELATIONSHIP. 


This Agreement does not constitute and shall not be construed as constituting a partnership, agency, or joint venture between Licensor and Licensee.  Licensee shall have no right to obligate or bind Licensor in any manner whatsoever and nothing herein contained shall give or is intended to give any right of any kind to any third party. 

36.
NO ASSIGNMENT.  


The license hereby granted is and shall be personal to the Licensee and shall not be assignable by any action of the Licensee or by operation of law, and any attempt at such assignment shall be null and void.  The Licensee shall have no right to grant any sub-licenses.  Notwithstanding the foregoing, Licensee may engage third parties to manufacture Licensed Products provided that Licensee shall have obtained the prior written approval of Licensor in each instance.  This Agreement shall inure to the benefit of and shall be binding upon Licensor's successors and assigns. 

37. NOTICE. 


Whenever notice is required to be given under this Agreement, it shall be deemed to be good and sufficient notice if in writing, signed by an officer or an authorized agent of the party serving such notice and sent by telegram, telefax, or mailed by registered or certified mail, or personal delivery or overnight air to the other party at the address stated above unless notification of a change of address is given in writing. Notice shall be deemed given as of the dates such notice is given to the following: 



On behalf of Licensor: 

Licensee: 

	Global Icons, LLC 

12400 Wilshire Blvd., Suite 1400

Los Angeles, CA 90025

Telephone: (310) 820-5300

Fax: (310) 820-5301

Attention: Chief Operating Officer 


	____ 

_____

______

Telephone: _____

Fax: _____

Attention: _____


38. ENTIRE AGREEMENT. 


This Agreement contains the entire understanding of the parties. There are no representations, warranties, promises, covenants or understandings, oral or otherwise, other than those herein contained. 

39.
CONFIDENTIALITY.  


This Agreement and constitutes a confidential business relationship between the Parties.  Each Party acknowledges that significant damage could be done to the other Party should the terms of this Agreement become public knowledge.  Both Parties agree that they will not reveal the terms of this Agreement to any third party (excluding agents, attorneys, representatives, and others with whom they have a legal obligation to disclose) and that they will exercise reasonable precautions to insure that neither they nor their employees or agents shall allow the terms of the Agreement to become public knowledge.

40.
 CLEARANCES. 


Notwithstanding any rights granted by Licensor herein with respect to the Property, Licensee shall be solely responsible for obtaining all consents and permissions necessary in connection with the activities contemplated hereby including, without limitation, all permissions from copyright owners of all photographs, images, illustrations, stills, sound recordings, audio visual recordings and/or artwork used in the advertising, sale or distribution of the Licensed Products and all persons appearing therein, whether depicting the Property or otherwise.

41.
NO MODIFICATION; WAIVER.  


The terms of this Agreement shall not be modified except by an agreement in writing signed by both parties hereto.  No waiver by either party of a breach or default hereunder shall be deemed waiver by such Party of a subsequent breach or default of a like or similar nature. 

42.
GOVERNING LAW.


42.1.
This Agreement, its validity, construction and effect, shall be governed and construed in accordance with the laws of the State of California, without reference to its conflicts of laws principles. 


42.2.
Nothing in this Agreement is intended to be contrary to the laws of any country or political sub-division thereof. In the event that any of the paragraphs or particular terms or conditions set forth herein are held to be unenforceable by a court of record with competent jurisdiction, such paragraph or particular term of condition therein shall be deemed to modified to the extent required within the jurisdiction of such Court and the Agreement shall otherwise remain in full force and effect in such jurisdiction and in its entirety in other jurisdictions. 


42.3.
While any action relating to this Agreement is pending, Licensee shall remain obligated to continue to pay Royalties as provided herein.

43. ARBITRATION.  


43.1.
Both parties acknowledge and consent that arbitration shall be the sole, mandatory and exclusive forum to settle any controversy or claim arising out of or relating to this Agreement, or the breach thereof, as follows:


43.2.
Any controversy or claim arising out of or relating to the Agreement, or breach thereof, shall be settled by arbitration in Los Angeles, California, in accordance with the Rules of the American Arbitration Association.  The judgment upon the award rendered by the arbitrator(s) may be entered in any court having the jurisdiction thereof.  The prevailing party in any action above shall be allowed to recoup any and all attorney fees, and costs of other expenses reasonably incurred in connection therewith, in addition to any other relief to which such party may entitled. 

44.
ENTIRE AGREEMENT.


This Agreement shall constitute the entire understanding of the parties with respect to the subject matter, superseding all prior and contemporaneous promises, agreements and understandings, whether written or oral pertaining thereto.

45.
COUNTERPARTS.


This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original and all of which together shall be deemed to be one and the same Agreement.

END OF STANDARD TERMS AND CONDITIONS.
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