COPYRIGHT LICENSE AGREEMENT

THIS LICENSE AGREEMENT (this “Agreement”) is made and entered into effective as
of the day of , 20xx (the “Effective Date™), by and
between (the “Licensor”), and

, (the “Licensee”).

RECITALS:

(A)

Licensor owns all proprietary rights in and to numerous copyrightable yorksNg8&nerally
described as fantasy architecture designs and products, all of whi yed and
viewable at www. .com and www. * r Upon request

from Licensor, (hereinafter the “Work’), and has the exclu
produce, copy, make, or sell the Work.

(B)
Licensor owns all rights in and to the Work anghr | rights to the Work which are
not transferred herein, and retains al oNglaw Ights and all federal copyrights
which have been, or which may be y tRe Library of Congress.
(©)
Licensee desires to obtaln angd icenso as agreed to grant, a license authoriging

dance W|th the terms and condltlons of th|s A t.

of the Work by Licen
NOW, THEREFORE,

Wlth th®terms and conditions of this
se to use the Work in the course of
II the Work, and for no other
in accordance with the terms set forth

greement, a (non)-exclusive, non-trang
its business and to otherwise copy, ma

purpose. Licensee may copy and
below, for general advertisin
her, Licensee may use the Work in conjunction
t and sale of the Work as described herein, but

shall not o or sell internationally without the written permission of
Licenso all be made by Licensee only upon the receipt of prior written
approva

(B)

Licensee re all rights to packaging designs and trade dress, for the promotion,
marketing and sale of the Work which Licensee develops, creates, purchases or otherwise
owWns.

(©)

Licensee shall not grant sub-licenses without the prior written approval of Licensor.



(D)

Licensee hereby accepts such license and agrees that Licensee shall not use the Work
except in accordance with the terms and conditions of this Agreement. Licensee
acknowledges and agrees that the license granted herein is non-exclusive and

that Licensor may license others to use the Work subject to any limitations set forth
herein.

Ownership of Works.

(A)

Licensee acknowledges that Licensor is the sole and exclusive owner afth and of

all associated federal registrations and pending registrations, and Lg "o
gwill'n

nothing inconsistent with such ownership. Licensee further aggee ot claim
ownership rights to the Work, or any derivative, compilatio eries, or related
Work owned by or used by Licensor. Licensee agrees tiagl n@thirigin this Agreement
shall give Licensee any right, title, or interest in t K r than the right to use the
same in accordance with this Agreement. @

: <

Term and Termination.
(A)

This Agreement shall@om
and effect for a period

*
¥as of the Effective Date and shall continue in §ll
aly and shall automatically renew for additiongl
ar

e
rovides written notice of non-renewal to the , not
prior to the expiration of any one (1) year
ee fails to maintain its good standing" the State of

d
if applicable, Licensor, a disCeetion may immediately

, oluntarily or involuntarily, Licensor
r . Upon filing for, or being subjected

s a creditor for all royalties which are due,

is Agreement.

the event that Licensee seeks bankru
may, at its sole discretion, terminate thi
to bankruptcy, Licensee shall na
or may become due, under th

(D)

In the event that Licens Il of its¥assets to a third party, or otherwise cease to exist
in its curre I at Its discretion, may immediately terminate

(E)

Upon te iration of the license granted under this Agreement by operation
of law or otherwdse, all rights (including the right to use the Work) privileges and
obligations artSing from this Agreement shall cease to exist, except for Licensee’s

obligation to pay royalties to Licensor pursuant to the terms herein.

(F)

Upon termination of this Agreement, Licensor agrees to allow Licensee six (6) months to
cease all use of the Work, including a reasonable time to change labels, packaging and
advertising, and twelve (12) months to deplete existing inventories of goods bearing the
Work. Licensee agrees to discontinue use of the Work, upon termination of this



Agreement, as quickly as practicable, and in no event longer than the time specified
herein.

4.
Fees.
(A)
Throughout the term of this Agreement, and for any renewals or extensions
of this Agreement, Licensee agrees to pay Licensor a one time royalty of $
(B)

Licensee shall pay to Licensor a royalty of five percent (5%) of gross
of the Work (gross receipts is the sale price less any rebate, isco@ aCtually

realized). All remaining royalties are to be paid within ten (10) d chQuarter
ending in the months of March, June, September and Dece

€

Failure of Licensee to make any payment require t greement when such
payment is due, shall, at Licensor’s option, tergi 8 Agreement. Licensor will

provide written notice to Licensee g patien oNis”Agreement for failure to make a

required payment, within thirty (30 @ om e due date of the payment.

S )

Use of Work.

(A) §

Licensor shall hay ' the quality of use of the Work and th iVRDT g@ods
pa

sold under t he option of Licensor, for all advertiseme ging of

(i) display with the Work an apgkov ifying the
ed. Licensee agrees to (ii) mark
use of the Work by Licensee.

angdlice within this
8t. L¥ensor will provide to Licensee an app opyright notice to be
(i displayed on each copy of the Work publi
I k with any reasonable copyright and/ emarkWotices provided by Licensor
nd (iii) comply with any reasonable st a@ulgated by Licensor that relate to the

e
Upon execution of the Agree Neengs@e shall advise Licensor prior to making any
change or modification Sicensee shall provide Licensor, upon Licensor’s
request, with repres leS of Mow Licensee is using the Work, including copies

m to standards set by Licensor, Licensor may provide to

License ailure. Licensee shall cure said failure within thirty (30)
days from the dat€ of such notice, or such longer period as may be reasonably necessary
to cure sai ure, so long as Licensee is diligently pursuing the cure. In the event

that said failure is not cured within the period described in the preceding sentence,
Licensor may then terminate this Agreement immediately. If Licensor fails to approve
any modifications or changes to the Work within ten (10) days of Licensee advising
Licensor of the proposed changes, Licensor’s approval shall be deemed to have been
granted.



(©)

Upon termination of this Agreement for any reason, Licensee shall be entitled to sell,
distribute, or otherwise dispose of any existing inventory of the Work, but shall otherwise
discontinue immediately all use of the Work or any publication confusingly similar
thereto, cooperate with Licensor in applying to the appropriate authorities to cancel
recordation, if any, of this Agreement from all government records, and destroy

all printed materials related to the Work; and all rights in the Work and the goodwill
appurtenant thereto shall revert to and remain the property of Licensor.

6.
Indemnification.

.
(A)
Licensee shall fully indemnify, defend, and hold harmless and against any
and all claims, losses, damages, expenses, and liability €gothgr than those for

infringement, including without limitation, suits ag fr ffering, promoting,
advertising, sale, or use by Licensee, or any qfgits omiized sublicenses, of the Work,

whether or not such use conforms t et ensor, provided that such claim,
loss, damage, expense, or liability aris&afrom the negligence of Licensor.
(B)

Licensor shall fully indemnifygdefend, @d hold harmless Licensee from andggaig@
and all claims, losses, , @ penses and liability, including claims of copygi
infringement, arising Ceng@e’s authorized use of the Work. Licensor &

Or claims of copyright infringement or t
infringemen he appearance or design of the packaging vertising for

the Wor i en created, or is owned, by Licen
©)
i right, but shall not be obligated, to fedegal registration of the

m
fr

e event that Licensee becomes aware of anyS@laimed or alleged infringement
ork by a third party, Licensee shall

ature and extent of such infringement Ojdi
action whatsoever in the event that agyal
Work, but Licensor shall have the
taken. In the event Licensor
otherwise, to stop an infri pution of the Work, Licensee shall cooperate fully
with Licensor, but Lice

tly ad Licensor in writing of the
. icensor has no obligation to take any
or dilution occurs with respect to the
determine whether any action shall be

BeNsee are co-parties, Licensor retains the right to control the
litigation, includifg any and all settlement negotiations.

7.

Assignment. This Agreement (including, without limitation, the license granted
hereunder) is personal to Licensee and shall not be assigned or transferred by Licensee,
including, without limitation, by operation of law, except that, with prompt written notice
to Licensor, the Agreement maybe transferred to a purchaser of all or substantially all of
the assets of Licensee. Any attempt on the part of Licensee to assign, sub- license, or



transfer Licensee’s rights under this Agreement except as provided herein shall be invalid
and void. Licensor shall have the right to assign its rights and obligations under this
Agreement and all its right, title and interest in the Work without the consent of Licensee.

8.
Validity of Works. Licensee admits the validity of all copyrights for the Work and all
associated registrations and acknowledges that any and all rights that might be acquired
by Licensee because of its use of the Work shall inure to the sole benefit of Ligensor,
provided that this Paragraph 8 shall not entitle Licensor to all or any portiqa offthe profits
or revenues from Licensee’s permitted uses hereunder, except for the edin
Paragraph 4.

9.

Notices. Any notice, demand or request required or pe
provisions of this Agreement shall be in writing a

or certified mail, return receipt requested, wi epaid and addressed to the
following persons and addresses, or 1@#U8 er €S Or persons as any party may
request by notice in writing to the @ @ patty:

Licensee:

Any such notice sh fective Wherfreceived.

10. Ins asonable request of Licensor, Licensee agrees to provide to
Licenso al liability insurance, in any minimum amount which is required
by the State in wiich Licensee is incorporated. Said insurance policy shall provide

coverage to third party for injuries claimed to arise from the products advertised and
sold by Licensee which relate to the Work and shall also contain a general advertising
liability clause, insofar as such clause is allowed by Federal or State law. The insurance
policy shall provide coverage to Licensee for indemnification of Licensor under

the terms of Paragraph 6 herein.



11.

Arbitration. All disputes arising from the terms of this Agreement may be subjected to
binding arbitration upon consent of both parties, with one arbitrator selected by each
party, and a third arbitrator selected by the two chosen arbitrators. This Agreement shall
be governed by and construed in accordance with, the laws of the State of

without regard to the conflicts of laws rules thereof and any arbitration shall be brought
in using laws.

12.
Independent Business Relationship. Licensor and Licensee are indepgnd tractors
and are not and shall not be construed as joint venturers, partners, mployee, or
agents of the other, and neither shall have the power to bind

obligate the other, except as set forth in this Agreement. \

13.

Miscellaneous.

(A)

This Agreement constitutes the entNg agrg

en@and understanding of the parties with
respect to the subject matter hereof, S4€rseding any and all prior agreements,

understandings, negotiations,ggd discusgions. No amendment, alteration, mogific
or waiver of this Agre@me e binding unless evidenced by an instrumengin

writing signed by the p aingt whom enforcement thereof is sought.

(B)
In the event j @ ecessary for either party to file a suitto e is Agreement
orany p i Féined herein, and either party prevails i 10M, then such

OlNEr re 1€S Or damages,

f rovision of this Agreement, or the appli@agion of S8ch provision to any person or
ircumstance shall be held invalid, the régai this Agreement, or the application of
such provisions to any other persons Q&cl es, shall not be affected thereby.

(D)

This Agreement may be exec
shall be deemed an origi

| counterparts, each of which
ich shall constitute one and the same document.

INWITN W
the date #ifst above

he undersigned have executed this Agreement as of

LICENSEE:
By:

LICENSOR:
By:




