NET
KARGO

TORKIYE'NIN DAGITIM AGH www.netkargo.com

8. GizZLiLiK

Taraflar isbu Stzlegme uyaninca vakif olacaklan, diger tarafa ve onun grup sirketlerine ait her trl ticari ve mesleki bilginin gizli
oldugunu kabul eder ve bu bilgilerin stz konusu tarafiar yada galiganlan, tageronian tarafindan herhangi bir kurulug veya iglincii
Kigilere ifsa edilmemesini ,ve taraflanin birbirinden personel transfer etmiyecegini taahhiit ederler. Anilan bilgiler s5zlegmenin yerine
getiriimesi digindaki amaglarla kullanmayacaktyr. Bu gizlilik taahhiidi, is bu sézlesme sona erse veya iptal edilse dahi 1 Yil siireyle
gecerliligini muhafaza eder.

9. MUSTEREK HOKOMLER

9.1.  Bu sbzlegme ile ilgili tim tebligatiar, yukanda belirtilen ilgili kigilere elektronik posta ile yapiacaktir. Taraflar, tebligat adreslerinde
meydana gelen degisikligi 15 (On bes) giin iginde kargl tarafa yazili olarak bildirmekle ylUkimltdUr. Bdyle bir bildirimin yapilmamas:
halinde, 6nceki adrese yapilan tebligatlar gegerli olacakir.

9.2, Olaganistd haller mucbir sebep olarak kabul edilip isbu Sdzlesme maddelerini gegersiz kilar. Micbir sebepler ile hava ve yol
kogullarinda NETKARGO’nun kontrolil diginda gerceklesen nedenlere bagh olarak teslimatta gecikme olmasi durumunda
NETKARGO sorumlu tutulamaz.

9.3 isbu sdzlesmede dizenleme olmayan konularda T.T.K.'nun tagima hukukuna iligkin hikimleri tatbik olunur.Bu sézlesmenin
uygulanmasindan kaynaklanan uyusmazhiklann ¢dzimiinde istanbul (Gaglayan) Mahkemeleri ve lera Daireleri yetkilidir.

isbu 9 (dokuz) maddeden ve bu Stzlesme’nin aynimaz pargasi olan 3 Ek'ten olugan Sézlesme 20/02/2017 tarihinde 2 (Iki)
niisha olarak dizenlenip taraflann yetkili temsilcileri tarafindan imzalanmigtir.
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NETKARGO OPERASYON VE HiZMET PROSEDURLERI

1.1
1.2

1.3

14

1.5
1.6

NETKARGO iilke ¢apinda sahip olduju aktarma ve ellegleme merkezleri aracthd ile agagidaki hizmetleri vermektedir.

Masgteri Urtinlerinin Misteri’nin belirttiii depo veya iretim sahasindan alinarak NETKARGO depo veya bdlge aktarma platformuna
getirimesi (ON TOPLAMA) ve burada mal kabulGniin yapiimasi hizmeti,

Masteri veya musteri tarafindan organize edilmis bir yolla NETKARGO depo veya bélge aktarma platformuna getirilen (DEPO
TESLIiMI) Grinlerin burada mal kabul(intn yapilmasi hizmeti,

Mal kabulu yapilan Grinler sevkiyat amaciyla getirilmi ise, gerekli elleglemeler yapilarak sevkedilmesi hizmeti {Cross Dock (X-
DOCK),

Masteri talebi dogrultusunda katma deger hizmeti,

NETKARGO Cross Dock'lannda elleglenen Grdnlerin NETKARGO araglari ile sevk edilerek teslimat noktasina bagh NETKARGO
Bdlge Cross Dock'larina yapilan tagima hizmeti,

MUSTERI'nin sevk edilecek triinlerinin NETKARGO Cross Dock'ianndan teslim noktalarina kadar olan dagitim operasyonu hizmeti,

MUSTERiI YONETIMI

Sozlesme'nin taraflarca imzalanmasi akabinde NETKARGO tarafindan MOUSTERI'ye, koordinasyonu saglayacak bir Misteri
Temsilcisi “MT" atanarak bilgileri MOSTERI ile paylasilacaktir.
MT agagidaki gbrevierin yerine getiriimesinden sorumludur;

a.  Misteri tarafindan iletilen sipariglerin sisteme girilmesi ve takip edilmesi,

b.  Taginacak olan Grlinlerin A gini saat 12.00'ye kadar 6n sipariglerinin alinmasi, sipariglerie ilgili var ise diizeltmelerin
yapilmas) ve ayni gun en geg saat 15:00'e kadar ertesi giin taginmak iizere Griinlerin kabullerinin yapilmasi. Son
kabul saatine kadar ulagmayan siparigierin bir sonraki ¢ikis ginine birakimast ve bu konuda MUSTERI'nin
bilgilendiriimesi,

¢ NETKARGO kullandift sistemler sayesinde bir teslimatin ve MUSTERPye ait Griinlerin konum bilgilerini takip
edebilmektedir. Gerek belirtilen bu bilgiler ve gerekse de teslimat ve teslim etme

d.  Sevkiyat esnasinda belirlenen her tir uygunsuziugun MUSTERI ile paylagiimasi ve gerekii miidahalelerin yapilarak
sOrecin saghkh igletilmesi konusunda destegin saglanmasi,

e. Malin son noktadaki tesliminde herhangi bir problem olmasi durumunda, MOSTERI ile yazii ve szl temasa
gegilmesi ve konu hakkinda bilgi verilmesi. Konu ile ilgili talimat talep edilerek bu talimata gére iglem yapiimas:.

. Teslim noktasinda olugan problem durumunda efer MUSTERI ile iletisim saglanamaz ise, NETKARGO, ilgili
teslimata at mallan en yakin transfer deposuna geri getirecekti. NETKARGO'dan kaynaklanmayan bir nedenle
teslimat noktasinda teslim edilemeyerek, bdlge transfer deposuna malin geri getirilmesi islemi EK-2 deki bedel talep
edilir.

g En yakin Transfer deposuna cekilen mallann, MUSTERI talebi ile tekrar aym teslimat noktasina veya ayni bolge
icerisinde bir bagka noktaya teslimati talep edilmesi istenirse bu yeni talep igin yeni bir siparig olusturularak, igleme
denk gelen EK-2 {izerinden bedel talep edilir.

h.  Teslim noktasina ulagan araglarin, ulagsma zamanindan itibaren agagida belirtilen siireleri asan beklemeleri icin saat
basina 40.-TL bekleme iicreti tahakkuk ettirilir. Fiyat listesinin attina eklenecektir,

i. Parsiyel teslimat arac ise en fazla 30 dakika
ii. Komple teslimat araci ise en fazla 6 saat

i. MT, MUSTERFnin ay icinde yapilan hizmetlere iligkin (Xdock, Mal Kabul, Teslimat, Ellegleme, katma degerli
hizmetler) raporu aylik bazda hazirlayarak MUSTERI'ye mail ortanunda iletir. lletilen raporiara MUSTERI'den gelen
itirazlann takibi ve sonuglandimasim takip ederek cbzimler. (1 hafta icinde itiraz edilmemesi, NETKARGO
kayitlarinin teyidi anlamina gelecektir. ).

i MT, MUSTERI'den kaynaklanan édeme gecikmesi ve mutabakatsiziik gibi konularda Muhasebe/Finans Departman
ile koordineli galisarak problemi ySnetir.

MUSTERI' nin saat 15:00'e kadar mahnt vermemesi veya olagan Ustd haller nedeniyle NETKARGO'nun mall zamaninda alamamasi
nedeniyle depolara geg gelen mallar bir sonraki teslimat giini aracina biraklir.
MUSTERI 'nin sevk Oriinlerini kendi araglar ile NETKARGO depolarina getirmesi halinde son mal kabul saati EK-3'deki mal kabul ve
¢ikig saatine gdredir. En ge¢ bu saatte MUSTERI oriinleri teslim noktasina gére paletlenmis, streglenmig, numaralanmig ve
adreslemis, irsaliyeleri veya faturalan hazir olarak NETKARGO depolarina teslim eder, Bu durumda NETKARGO &n alim bedelini
fatura etmeyecektir. Séziesme'nin ilgili maddesinde belirtildigi iizere, ambalajlarin yeterli saglamhikta ve duzgOnltkte olmamasi
halinde NETKARGO Uriinleri tesfim almama hakkina sahip oldugu gibi MUSTERI ‘nin talebi iizefine teslim aldigi mallann nihai
noktalarda olugabilecek hasarlarindan sorumiu degildir.
Uriinter NETKARGO deposuna getirildiginde, testim alimrken hacim Slgtileri alinacak, agirhiklan tartilacak ve dijital olarak sisteme ve
tesellim figi Gizerine not edilecektir.
Fiyatlamaya ve dijer hesaplamalara konu, géinderi miktan kg/desi olarak brist agirlik ya da hacim élgiilerinden hangisi yliksek ise o
dikkate ahnarak yapilacaktir. Faturaya esas NETKARGO'nun depoda yapmis oldugu tarttm ve hacim élgme miktadandir.
MUSTERI'nin tranleri, eder paletii ise alicilanna gére, 807120 dlclilerinde Palet lizerine dizilmis, streglenmis ve teslim adresi yazili
olarak teslim edilecek ve élgimleme buna gére yapilacaktir. MUSTERI'nin mal paletsiz ve dokme olarak getimesi halinde koli basgina
mal toplama Ocreti aynca tahakkuk ettirilecektir. Desi/ Kg hesabi ambalajin cm cinsi ile bulunan hacminin 3000 ile bsliinmesidir.
Ornek bir palet 1.20x.0.80x1.40 olursa 134400 cm3 eder buda / 3000 = 448.—desi demektir. Yani p?f-‘%@d@i busagidiktan az ise
448 desi kabul edilecektir. =¥ B3 5%
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1.7 NETKARGO, mallan EK-3’ de belirtilen dagitim planina uygun olarak alicilanna ulastiracaktir. MOSTERI'nin 6zel ve plan digs talepleri
6zel hizmet bedeli kargiiginda gergeklestirilir, Bununla beraber NETKARGO Rut ve yo! sartlan sebebi ile Dagrtim Planrnda degigiklik
yapma hakkim sakh tutar. NETKARGO Pazar ve resmi tatil giinleri haricinde saat 18:00' e kadar mal dagitabilir. Bu saate kadar
MUSTERI'ye giden malin teslim ainmamasindan dolays NETKARGO'nun sorumiulugu yoktur. NETKARGO mallann teslimi esnasinda
olugabilecek her tant olumsuz bilgive MUSTERI'yii haberdar ederek, talimat isteyecektir,

1.8 Alicinin teslimati herhangi bir nedenden dolayr kabul etmemesi durumunda MUSTERI yetkiliteri ile iletigime gegilecek ve teslimat igin
yanm saat (30 dakika) sire ile onay beklenecektir. Belirienen siire iginde gelen yanit dogrultusunda, Griinier 10 km iginde yeni bir
MUSTERTI'ye teslim edilebilir. Yeni adrese sevk edilen Grinler igin 20.- TL. nokta farki fatura edilecektir. Yeni bir adres veriimemesi
halinde teslim alinmayan mallar en yakin NETKARGO Bolge Deposuna geni getirilecektir, Bu gartlar attinda mahn bbige deposunda
herhangi bir adrese gitmesi veya ilgili MOSTER!' ye iade edilmesi ilave Gcreti mukabili jade prosedird ve fiyatlan gercevesinde
faturalandiriacaktir.

1.9 Sevk belgesinin veya MUSTER! irsaliyesinin, alic tarafindan imzalanmasi velveya kagelenmesi veya mal kabul noktasinin mal kabul
belgeleri, yiikiin eksiksiz ve hasarsiz olarak teslim alindiginin kesin delilidir. Aracin mal tesliminden sonra mal alig noktasindan veya
MUSTERI 'den gelecek eksik hasar gibi talepleri kesinlikle kabul edilemez. Bazi musterilerin saylimak Gzere teslim sarti neticesi
bilahare gikabilecek hasar ve eksiklikler Netkargo'yu baglamaz.

110  Malin son adreste MUSTERI ‘e teslimi esnasinda irsaliye Gzerine kayit dogtlmermis higbir hasar kabul edilmez. Taginan Orinlerde
ambalaj hasan, kayip, durumlarinda driinQi teslim alan ile NETKARGO, mistereken net durumu ifade eden tutanak dazenler: anilan
tutanak taraflarca imzalarwr. Dis ambalajinda deformasyon olmayan kolilerdeki igten eksilmelerde NETKARGO'nun higbir sorumlulugu
bulunmamaktadir. NETKARGO siiricintin imzasi olmayan tutanakiar veya teslimden sonra yapilacak hasar talepleri kabul edilmez.

111 NETKARGO sevkiyat esnasinda araglarin gérsel olarak uydu dzerinden takibini yapmak zorundadir, MUSTERI'nin talebi halinde
teslimat tarihinden 1 (bir) ay gerive kadar bu kayitiar MOSTERI'ye dijital ortamda sunacaktir.

2. NETKARGO DEPOLARINA GETIRILEN MALLAR

21 NETKARGO, depolannda mallar, paletli ve stregli olarak teslim ahniriar. Mallann dékme veya uygun olmayan palet standartiarinda
gelmesi durumunda EK-2'deki ilave bedeller fatura edilir.

2.2 Mallarin ddkme halde gelmesi durumunda kullanilacak muhtemel sarf malzemesi (palet, koli, strech, ambalaj, vs.) fiyatlandirmaya
dahil de§ildir. Bu malzemelerin MUSTERI tarafindan temin edilecedi dngérilmektedir. Fakat bu malzemelerin, NETKARGO tarafindan
temin edilmesinin talebi durumunda, sarf malzemeleri ayrica izere MUSTER! 've fatura edilecektir.

3. iADE YONETIMI

3.1 lade mal toplama, NETKARGO'nun “iade Mal Toplama” zaman planina ve prosedirierine gére yapilr.

3.2 NETKARGO'nun iade operasyonunda sorumluludu teslim alinan kap bazindadir. Bir diger ifade ile kapalt ve ambalajlanmig olarak
teslim alinan palet veya koli igerisindeki eksikliklerden ve hasarlardan NETKARGO sorumlu dedildir.

33 Teslim noktasina en yakin NETKARGO deposuna vamasindan itibaren 48 saat igerisinde alinmayan iade Griinlerde palet gan dcreti
10,00.- TL olarak fatura edilecektir.
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LISANS SOZLESMESI

isbu Lisans Sozlesmesi, Mecidiye Mah. Karakas Sok.No:16 D 12 Ortaksy istanbul
adresinde yerlesik GRAFI2000 PRODQKSIYON REKLAMCILIK . YAY.VE TIC.LTD:STi
(Asagida Grafi2000 veya Lisans Veren olarak anilacaktir) ve GIPTA Caddesi No:3 Gazi
Mahallesi Temelli 06909 ANKARA adresinde yerlesk GIPTA A.$ (Asafida "Gipta" veya
“Lisans Aldn" olarak anilacaktir) 03.12. 2020 tarlhlnde agagndakq hiikkim ve kosullarda

taraflarin kargilikh olarak anlagmalarl sonucu vmzalanm@t:r

Madde 1. TANIMLAR ve GENEL SARTLAR

TGRAFI2000 PRODUKSIYON REKLAMCILIK
1.1.. ° Lisans Veren R

| 'YAY.VE TiC. LTD STI :
12, Lisans Alan GIPTAAS
1.3. Sozlegme No K$.3122020.GPT
1.4. Lisansa Konu Marka } TPE nezdinde Lisans Alan tescilli KRAL
$AKiR sozcik markasi
1.5. Lisansa Konu Eser ; 'lsbu sozlegmemn ekinde yer alan Tasarim

‘ Rehbennde yer alan ve . Lisans . Veren
tarafindan yaratilan KRAL SAKIR 131m!| legl
film (sinema eseri) kapsaminda olusturu!mugf
| gegrth grafik, sekil ve gorselleri iceren eserler’

1.6. Lisansa Konu Uriin .. .. |'Lisans Alan tarafindan uretilecek ve {izerinde
Lisansa Konu Marka, Tasarim ve Eserlerin
'bulundugu kagit klrtaswe nevinden’ Uri]nler‘
ve sadece dlscounter ozelinde (BIM $OK ve.
A101) olmak iizere, ana {rin defter oldugu
strece yanina 1 veya en fazla. 2. kwtas:ye,

triint eklenebilir

1.7. Bolge . ' ‘ Turktye ve Kibris
.| 1.8. Satis Kanallars Tum ktrtasuye ve-olasi satig kanallar
1.9. Dagitim Kanalfan Toptancilar ve kendi dagitim kanal

1.10. Sozlegsmenin Siiresi ‘
a. Baslangic Tarihi 1 03,12.2020

/
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b, Sona Enne Tarihi, T 31122002

duzenleyeceg| faturanin. - Lisans: ~Alan’ a
uiagmasml taklp eden 30 gunu iginde :

ﬁglll eldugu takvnm geyrégmx taklp eden ayin

Veren'e -gdnderilecek aylik: fapcrlan

| 1.14.  Minimum Garanti Bedeli . - Otuz bin (30:000) TL

1.15. Stok Satis Siiresi (Sell-Off Penod) 90 (doksan) giin _ L ]

R D T ARy

1.16. Lisans Verenin Hesap Nu‘_maras.l TROG 0006 2000 1 350 0006 2975 66

W g,

Madde 2. SOZLESMENIN KONUSU-

Isbu sdzlesmenin konusu, Lisansh Marka, Fisarish Tasanm ve isbu sozlesmenin ekl olan
“TASARIM REHBERIP"ndeki Lisansh Eserlerln bu soz!e§me lle belidlenen: §art ve. kogullar

kapsaminda Lisansa’ Konu Urunler Gzérinde, L1saris ‘Alan taraﬂndan kullamlmasu lle bu‘

kapsamda taraflarin kargmkh hak ve yukumluluklennm duzenlemeSIdir

Madde 3. LISANS ALANIN ﬂRETEéEéiTQBU.NLER . L

3.1. Lisans Alan ighu sdzlegme hukomieri gergeVe'sihde ‘Lisansh Marka, Lisansli. Tasahﬁi Ve‘
isbu sozlegmenin eki olan “TASARIM REHBERI”ndekn Lisansh Eserderi sadece kendj

Uretecedi kagt kirtasiye nevmden firtnfer Ozerinde kullanabllecektlr Taraﬂarm karglllkh'

yazili mutabakatt ile isbu maddede yazm Grinlere flave yapllablhr

Madde 4. SOZLESMENIN KAPSADI&I 'BGLGE-I“BA_GITIM,VQ SATIS;:KANA‘LLARI'. Sk &

4 1. Isbu soz!egme Llsans hak!annm yalriizea Bo{ge snmr]an |<:,mdek| kullammlna Hl§klnd:r Bu<

sozlesme Lisans Alana Bolge smlﬁarl dugmdakl hlgblr yerde Llsansh Urunler ile ilgili sat|$,"
kiralama velveya benzeri faalsyetlerde bulunma hakki. vermez Taraflar karglhkh mutablki

kalmak kayd: ile Bolge digind yonehk satlglklralama vs yapllabllmeSA konusunda ek bu-'

protokol yapabilirler. o AT AR ot ;:"f

e

V

141. Lisans Bedeli C e | Lisans Alan’in-toplam satig cnrosunun %1 an I
1.12. Odeme Vadesi Llsans Veren'in Ug Ayhk Raporlan taknben

1.13. Lisans Bedeli Raporu — % ot lesans A!am yetkm k|§|[erce olu5turuiarak i

1k - off gunu Igmde hazmanarak Lisans:‘ o

J



4.2. Lisans Alan isbu sézlesme uyarinca Uretmeyi taahhit ve talep ettigi trinleri asagidaki
listede yer alan dagitim kanallan ile dagitacak ve yine'as'agldaki ikinci listede yer alan 3??&
kanallarinda satigini sa§layacaktir. Sozlesme sﬁreci'nde:da'émm‘ve satig. kanallani taraffann

karsihikli mutabakat: ile artirilabilir.

DAGITIM KANALLARI LISTESI
1. Toptanciar
2..Gipta A.S'nin kendi dagitim elemanlart

SATIS KANALLARI LiSTESI

1. Kirtasiyeler

2. Yerel, stper ve hiper marketier
3. Oyuncakgilar

4. Olasi tim noktalar

Madde 5. LISANSLI URUN SURECI

5.1. Gorsel Tasanm Calismasi: Lisans Alan Lnsansll Marka Lisahéh Tasanm“ ve
stzlegmenin eki olan Tasarim Rehben ile kullammma izin verllen Lisansh Eserleri. kullanarak
Omek Urin dzerinde Gérsel Tasarnm Calismast . yapar, Gérsel' Urlin: - Caligmast
tamamlandidinda, ortaya ¢ikan tasanmlar Lisans Alan tarafindan Lisans Verene sunulur ve
Lisans Veren tarafindan istenilen deglglkhkler veya onay Lisans Alana yazih olarak blldmhr
Lisans Veren'in degisiklik talebi var ise Lisans Alan bu degigiklikleri yapmak zorundadir.
Istenen degisiklikler yapiimadan Uretime gegilmesi durumunda sz konusu triinler Lisansh
irin olarak kabul edilmez ve fticaret mevknne sunulamaz Llsans Alan bu §ekxlde uretllen
irtnleri imha etmekle yOokimiGdur. Gorsel Tasanm Cahsmasmdakl tim tasanm renk sekﬂ
galismalan bitip, Lisans. Veren tarafindan Lxsans Alana génderilen "Ona_ylanm|§tlr._ P_ro;_qﬂp_
Ortin  Numunesi Beklenmektedir” yazisi almdnk’tén‘ sonra Lisans Alan "Gizerinde bu

tasarimiarin yer aldi§i Uriin(i hazirlayacaktir.

Lisans Alan, Lisansh ‘Mark'a;" Lisansli Tasarim ve Tasarim -Rehberi'ndeki. Lisansl E,seri'e'ri,
higbir sart ve koguiv altinda kendi bordrolu galiganiar diginda’ 3. Kisilere . veremez,

kullandiramaz, tasarim yaptiramaz. Ayrica Lisans Alan, gerek tasarim agamasinda gereksev
tiretim asamasinda bordrolu gah$anlarma soz konusu Lisansh Marka, Lisansh Tasarim ve
Lisansh Eserler'i sozlesmeye uygun sekilde kullanmalan icin teslim ederken, bunlann. nglI

v
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oldugunu ve 3. k|§|ler ile paylasilmamasi gerektigi hususunu agukga behrtmek yukurnunded” o
Lisans Alan'in bordrolu ‘bir- gail§an| ve/veya 3 kysmln soz Kohusu gorsellere sahip olmasr '
sebebt ile Grafi2000'in herhangu bir zarara ugramas* hahnde s6z konusu zarar Lxsans Alan
tarafindan derhal ve ilk talep hahnde baskaca bir hukukl yola ba§vurmaya gerek olmaksnzm._
tazmin edilecektir. ‘ ' : g
5.2. Lisans Alan'in, isbu 5. Madde kapsarmindaki yukumluluklennden herﬁangi bmne aykm'
davranimas: velveya bunlan tam ve geregv yerine getimemesi hahnde Llsans Veren
kanundan ve sdzlegmeden dogan dlger tum haklarl saklt kalmak kaydl ile sozte§meyx derhal i
etkili olacak §ekllde feshedebilir. Lisaris Alan boyle bir durumda Llsans Veren in ugradlg

Mmlmum Garanti Ucretlnm iadesi talep edemez ve/veya sozlegmemn feshrne kadar gegen.
LAY ”h .

stirede: yaptlgl masraﬁann ddenmesini talep edemez
Madde 6. LISANS VERENIN HAK ve YUKU.MLULGKLE_'I';i _
6.1. 556 sayill Markalarin Korunmasi Hakkinda KHK; 554 sayili Endstriyel Tasarlmlann

Korunmasi Hakkinda KHK ve diger ilgili mevzuat uyarinca Lisahsa konu markalar ve LIS
konu Tasanmilar Gzerindeki bilin haklar lle 5846 sayih Fikir ve Sanat Eserleri Kanunundan

kaynaklanan ve Tasanm Rehberi'nde yer alan Lisansa konu Eserler uzenndekx lgleme
cogaitma, yayra, temsil ve umiuma llettm §ekhndekl mali haklar ile adin bellmlmeSI eserde
degisiklik yapimasini men, umuma arz mahk ve znlyede kargt haklar §ekhndek| manevi
haklann tek sahibi Lisans Veren'dir. is,;bu sozlegme hlgblr §art ve kosul altinda Lisaris Alan 'a.
Lisansli Marka; Lisansli Tasariny ve. Llsansh Eser uzennde herhangl bir hakkm devredrld:gl
ve/veya bu stzlesme ile tammlanandan fazla blr hakkm ku!!amlmasma izin venld|g1 anlem'ﬂnaE H

gelmemektedir.

6.2. Lisans Alan, 3. maddede belirtilen urunlen 5 ve. 6 maddedeki . gahsma S kh
kapsaminda Lisarish Urlin hahne getlrmek icin Lisansa konu Marka Lisansa konu Tasanm

‘u-.,-

ve Lisansa konu Eserleri Lisans Vere‘nxn,@ahmatlar! dogrultusunda kullanabnlgr.
63 Lisans Veren, Llsans Alan tarafmdan tretilen, kusursuz Urinlerin sahglm arttlncr'

pazarlama, tanmtim faaliyetlerinin tamaminda; ehnden ‘gelen destegs iyi myet lg:ensmde
verecektir. Cegitli rdportajlar, basmn gahg.malan ﬂq. sat;,gl ve marka’ bs”hmrf gini- arttinct

/
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calismalarda bulunacaktir. Ancak bu madde higbir sart ve kosul altinda Lisans Alan'in: 3.
kisilerle Lisansli Grinler ile ilgili promosyon Galismalart yapabilecegi geklide yorumlanamaz::;

6.4. Lisans Alan, Lisans Verenin ileride agmast ve/veya franchise vermesi muhtemel magaza
vejveya satig noktalannda yapllacak satlg:lar icin, |§bu sozlesme kapsaminda (retecedi:
driinferi, Lisans Verene toptan alimlarda toptancilara uygulanan piyasa fiyatindan % 5. ,

indirim yapmak sureti ile satacagim kabul, beyan ve taahhut eder.
Madde 7. LISANS ALANIN HAK ve YOKUMLULUKLERI

7.1. Lisans Alan sézlesme ile gide ettigi-kutlanim ﬁakkrm tigiinc kigitere sayilanlarla sl
olmaksizin - satamaz, devredemez, kullandiramaz, yararlandiramaz ve vt'en_'flik" ed‘e‘rpehgv.
Ayncg Lisans Alan 3. kisiler ile birlikte Lisans Veren'in énceden yazili onaymni almadép

herhangi bir promosyon faaliyeti ylritemez.

7.2. Lisans Veren tarafindan “Seri Uretim Onayr™ verilen Griinlerin, seri dretilmig her bir kalem
{riinden, séz konusu Grinler satiga girmeden ‘once, Final Urin Numunesi olarak 10'ar adet

Lisans Verene, bila bedel verecektir.

7.3. Lisans Alan Bolge igerisinde Lisansli Uranlerin satlglanm artirmak icin elinden gelen en
iyi gabayi gésterecektir. Bu kapsamda Lisans Alan, birim satas adedi hedefi, bmm satng bedeh
hedefi, toplam satis bedeli hedefi, Llsans bedeli hedef , Uretimin ,yapllacagq yer ve varsa

Uctnel taraf Uretici bilgileri de dahil olmak Uzere Vbu.sszlesmenin EKl olacak bir I$ VE

PAZARLAMA PLANI hazirlayarak Lisans Verenin onayina sunacaktir. Lisans Alan ayrica
Lisans Veren tarafindan onaylanan i$ VE PAZARLAMA PLANINIDA belirtilen toplam ‘s‘at1§
hedefinin en az %5'ini, pazarlama, reklam ve tanitim bitgesi olarak ayiracak olup, yapllén bu
reklam, tanitim ve pazarlama faaliyetierini de her ayda bir rapor- halinde (Madde 1. 14 de

belirlenen rapor kapsaminda) Lisans Verene stinulacakir.

7.4. Lisans Alan, isbu sdzlesmede anilan Grinlerin gorsel tasarimlart igin kendi bordréii;
caliganlari haricinde hlg klmseye Lisansa konu Markalart, Llsansa konu Tasarimiari, Llsansa,

konu Eserleri kullandirtamaz, tasanm yaptiramaz. Kendl bordrolu gahgam ile tasarlm

| yapmast mimkin olmad|g| durumlarda Llsans Alan Llsans Veren lte g;ahgmak zorundadlr




olarak yatirmakla yukumludur

7.5. Lisans Alanin kullanacagn butun reklam ve tamtlm malzemelen ‘Lisans Veren tarafmdan :
Lisans Afania verilen tahmatlara uygun olacak ve kullamlmadan dnce Lrsans Verenin onayma

tabi-olacaktir.

PR

7.6. Lisans Veren, Seri Uretxlen Llsansll ‘Orlinéin kalitesiniri kabul edilemez olmasi ya da
satrga giren bir Lisansh UrGndn onay!anan Omek ‘Urting-: uygun olmama31 haliride, llglll

Lisanslt Urlinlerin piyasadan toplatnlmasnm, gen gekﬂmesml xsteyeblhr Llsans Alan boy!e bir
. durumda keisurlu runleri; plyasadan foplamayt ve: tmha etmeyt imha ettlgme datr gegerh blr
belgeyi Lisans Verene vermeyl kabu! beyan ve taahhut eder - C '__', s

7.7. Lisans Alan bu sﬁz!éfne uyarxhca.'ﬁfétéceg'i v'eIVey;a'vﬁret't'ireceﬁi- pazérlayaé"a@‘i
satacagl dagitacagi Lisansh Urunlerm hlgbll’ §arf ve ke§u{ altlnda Lisans Veremn ve/veya
Lisansa konu Markanin, Lisansa konu Tasarlmln velveya Llsansa konu Eserlenn bugune
kadar halk nezdinde kazandlgl §ohret|ne ve ltlbarlna Zarar ver‘meyecek kalltede §ekllde

vefveya tasanmda olacadini kabul ve: taahhiit eder.

7.8. Lisans Alan satiga sunacag Lisansli Urainlerin. ambalaj ve paket}erl ile bunlarin tamtlm
pazarlama ve reklamlannda ku!lanacag| materyallenn aretummu yapmadan once de tasanm

sekil, ebat, format ve dlzayn onaylanm almayl ve |$bu sozle§menm 5. maddesmde yer. afan.

e

stirece uymay kabul beyan ve taahhut eder o

7.9. Sozle§me siiresi bittiginde, Llsans Aianm e!‘ nde kalan Grinterle |Ig||| 90 gunu kapsayan.
'STOK SATIS SURECIH baglar. Lisans Alan, Stok Satig Surecr ba§lamadan enaz 1§ gUn once
elinde kalak ve Stok Sat;s Stirect {(apsammda tUketmeyi p]anladlgl ariin adet. bllngInl ile ve- -

bu drinlerin ne §ekﬂde (6zellikle - hangl mecralarda ve . hangi ucret uzennden)f' o

toketilece@ine/tiketiimesinin planlandlglna «dair is planint. Llsans Veren'e vermeyl kabul ve
taahhit eder.

Lisans Alan. bu madde kapsaminda anilan ve: Llsans Verene blldlrecegl tum urunlen sadece

bu 90 gimlik sire boyunca satma hakkma sahlptlr Llsans Alan bu satlstan elde edecegl'

Lisans bedelini de yme bur soztesmede amlan sekllde Usans Verenrn l!glll hesablna ayhk

Bu 90 guinlik stire igerisinde kesinlikle yeni dretim yapilariaz.

o



90 gimnlik stire sonunda hala satiimayan iriiniin olmast durumunda, Lisans Alan ya bu
drinleri Lisans Veren'in temsilcisi huzurunda imha eder ya da Lisans Veren'in onayini alarak

bir hayir kurumuna bagslar.

Anilan 90 giinlik siire boyunca Ltsans Alah |n yuruttugu satxg faahyebmn Lisans Veren in 3
Bir kisi ile yaptug:/yapacagz/yapmas: o!asx yenl Llsans Sozlegmelerme ve yenl lisans alanin
ticaretine zarar vermesi halinde Lisans’ Veren anllan 90 gunluk siire bitmeden énce de
Lisans Alanin satig faaliyetierine son vermesini talep edebilir. Lisans Alan béyle bir durumda
soz konusu Grinleri derhal toplatarak Lisans Veren'in temsilcisi huzurunda imha edecegml ya
da Lisans Veren'in onayini alarak bir hayir kurumuna: bagislayacagint gayri kabili riicu kabul :

ve taahhiit eder.

7.10. Lisans Alamin, bu sozlesmeye konu Lisansh Urunlen kendxsn lmal etmeyip, yurt icinde
veya diginda bagka bir Greticiye imal ettirmesi s6z konusu oldugunda Lxsans Verenin yazm
&n iznini almak zorundadir. Ugiinci taraf lmalatg,l veya lmalatgllan Lisansli Urtinleri ancak

Lisans Verenin yazill iznine bagh ‘olarak ve munhaswan Lisans Alan i igin ureteblllr

Bu maddenin gerceklesebilmesi igin Lisans Alamn anlagtigi Uglincli Taraf imalatg 1Ie bu
sdzlesmeyle ek olarak verilen EK 3 “g¢UNCU TARAF iIMALATCI SOZLESMESI” ni, ektekl
formatta, usuliince akdedip, Lisans Verene géndermesi gerekmektedir, Bu tretim olurunun

veriimesi tamamen Lisans Verenin oluruna tabidir.

Lisans Alan, Lisans Verenin yazili 6n izni olmadan Uglncl taraf ‘imalatgidan herhangi bir
Lisansli Uriin veya pargas siparis edemez. Lisans Alan bu hususun Lisans Verenin izriine

tabi oldugunu kabul, beyan ve taahhiit eder. -

Lisans Alan, Lisansh Urlin. veya Griin pargasu uretmesme izin venlen her bir Uquncu Taraf -
imalatgsn mn faahyetlenm taktp etmek, Ltsansh arin veya Grin pargalannm aretiminin Llsans

var ise bunu tesplt edlp uygun kog;uﬂarda ur‘etlmlnl‘ saglamakla yukumludur.

Lisans Alanin basvurusu UZenne Llsansh Urun veya ardn- pargast Uretmesine izin verllen bir
Uglinci Taraf Imalatgrnin Lisansl drGinleri veya bu aranler. ile llglll elinde bulunan L|sanh
Marka, Lisanslt Tasarnim ve/veya Lisansh Eser velveya hér nevi ‘gOrsel ya da kahplan yetklsn

e
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disinda kullanmasi veya yetkﬂt ormayan bmlenne ku!land:rmasl durumunda Lssans Alan bu-
kultanimi durdurmak lgm gereklr tum s§lem|er| yapmakra gorevlldlr '

Lisans Alan, kendisi tarafindan afanan Ve{l_}is‘é,ns ,_Ve"rénin izhini alan’ bir ‘Ugtingi Taraf
imalatgis1 nedeni ile Lisans Verenin maruz Kgi_eicé@"n;"her., turli maddi-manevi. zararr-ilk talep
halinde tazmin etmeyi gayrikabili ricu kab‘ul,} »btey_an ve tazhhit eder.

7.11. Lisans Alan, bu soz!e§mede yer aian h;gblr maddenin . kendisine, Lisans Veren. '
tarafindan Lisansa konu -Marka, - Llsansa konu Tasanm velveya Lisansa - konu.._:E";r )

kapsaminda viicuda getirilen cizgi ﬁ!mlere alt goruntulen sesler, muz;gn ve sair |§|tsel ya da
gérsel unsurlar kultanma hakks vermedigini blldlgml kabul, beyan ve taahhiit eder.

ve taghhiit eder.

7.13. Lisans Alan'in, igbu 8. Madde kapsammdakt yukumluluklennden herhangl blrlne aykm
davranmasi velveya bunlari tam. ve gere91 yenne geﬂrmemes: halinde, Llsans Veren '
kanundan ve stzlegmeden-dogart: diger tum haklan sakl kalmak kaydi ile soz|e§meyl derhal
etkili olacak sekilde feshedebilir. Lisaris Alan boyle bir durumda Lisans Veren’in ugradlgl tum
zarar derhal ve ik talep halinde aynca " pir- muracaata gerek olmaksizin tazmin etrrrek

zorundadir.

Madde 8. LISANS HAKKININ KQRUNMASl

isbu sozlesme kapsammda Llsans Alan tarafmdan uretnlecek Lisansh Urunlerm. herhangr bir
piyasada Lisans Alanin faaliyetini engelleyecek seknlde takht ednmesx ve/veya haﬁsrz
rekabete maruz kalinmasi halinde;, Llsans Veren marka tasanm ve/veya esere tecavuz §Ie
hakstz rekabetin &nlenmesi, etkilerin ortadan kaldinlmast ve dug;ar olunan rhaddi ve manev:
zararlann tazmin edilmesi vs. konularda dogrudan hukukl ve cezai yol!ara bag»VUrma.
konusunda tek basma hak Sahlbldlr : - T




Madde 9. TEBLIGAT ADRESLERI

Taraflar isbu sézlesmede belirttikleri adresi tebligat adresi olarak kabul etmislerdir. Herhangi
bir adres degisikligi durumunda derhal karsi tarafa bildiritecek aksi halde bu adresiéﬁ_e‘

yapilacak bildirimler gecerti sayilacaktir.
Madde 10. AYLIK BEYANLAR ve DENETIM

10.1. Lisans Veren, Lisans Alann her tirlia deﬁer ve belgelerini kendi yetkilendirdigi' kigi veya
kisiler veya denetleme sirketleri vasutasuyla inceleme’ ve denetleme hakkma sahiptir. Bu
kapsamda Lisansli Urinlerin dretimi, sat1§| ve pazarlanma3| ve dagmml glbl konulardak! her
turlit is ve islemlere iligkin envanter raporu ve her turlu defter ve belgelen Lssans Veren

istedigi zaman inceleme ve incelettirme hakkina sahlptlr L|sans Veren bu mcelemeyl blzzat'
kendi yetkilisi marifeti ile yapabilecegi gibi bu konuda ehil birisine: veya " ézel bir §|rkete de
yaptirabilir. Bu hakkin Lisans Alan tarafindan kisitianmast veya engellenmesi stézlesmenin
Lisans Veren tarafindan hakli olarak tek tarafli fesih sebebidir.

10.2. Lisans Alan tim kayitlarini genel kabul gormus muhasebe standartian ve llkelen lle
yorGriokteki yasal mevzuatlara uygun olarak tutmay! ve yasal belgeye dayanmayan hu;.blr
islem yapmamayt kabul, beyan ve taahht eder. Yasal olmayan veya kay|tS|z 1§lem
yapildiginin tespiti halinde sézlesme herhangl b|r ‘merasime ‘gerek kalmaksizin kendmgmden

fesih olur.

10.3. Lisans Alan, sézlesmenin yOrirlUk tarihinden: baglayan Lisans Donemi boyv.inca, uc
aylik donemler halinde 1.14. madde de anian- ‘Lisans Bedeli Raporunu, Lisans Verenin.
istedigi formatta (irlin ve stil numarasini, tanimini, birim satig tutar ve toplam satis bedelini,
pazarlama batcelerini agik, anlagilir bir tablo halinde gostenr sekilde) ve raporun slg:ll oldugu’
ceyredi takip eden ayin 10’una Kadar Lisans. Vérene sunmay kabul, beyan ve taahhit ederj, -
10.4. Yukandaki madde kapsaminda anilan ¢ aylik raporiar haricinde Lisans Alan, Liséﬁ§
Dénemi boyurica 6 ayda bir Yeminli Mali Misavir tarafindan onayli ve Lisanshi Uriinlerin
gretim, satis ve pazarllan'iasnna-dair bir raporu da Lisans Veren'e iletmek zorundadir.



< VTR -

e R e R )

e

AT T T T AN ST L L T i et

ST cu e o

Madde 11. MALI KONULAR o

11.4. MINIMUM GARANTI .UCRETi -

11.1.1. Lisans Alan, bu sézlesme u:;'a:r]ri:ca ;/é: bir Lisans Dénémi igin gegerli olacak. §ekildé
Minimum Garanti Ucret’i olarak Otuz bin (30.000) TL+ KDV'yi sézlesmenin imzalanmasini
takip eden 7 giin icerisinde 10. 000TL+KDV 10 000TL+KDVIik klsnm 01.06. 2021 tarihinde,
10.000TL+KDVIik kisim use -01.10, 2021 tanhmde oiacak sekilde: Llsans Veremn hesabina
yatirmay1 beyan, kabul ve taahhut eder [ A .» ~,- S

11.1.2. Sozlegmenin her ne sebeple o!ursa olsun feshl ve/veya slresinin sona. enneSI
halmde( anilan fesih/sona erme tarihi mbanyle hesaplanan Lisans’ \/erene odenmesr

gereken Lisans Bedeli mitktart Minimam. Garan’a Ucretini agmlyorsa dahi), Mlnlmum Garantt e
: Ucre’n nin kismen ve/veya tamamen- radeS| talep edilemez ve/veya bu odeme Lrsans Alan m¢

bu sozlesme uyarinca her ne isim altmda olursa olsun L:sans Veren'e odemekle yukumlu

oldugu bir bedelden mahsup edilemez.

11.2. GDEMELER

)‘

11.2.1. Minimum Garanti Ucrefi™ nlrr aglmt hallnde Llsans Alan, Lisansl Urunlenn ug'ayllk

toplam cirotan iizerinden Madde 1.12de bellrmmlg olan oranda Llsans bedehm 11. maddede,

belirtilen prosedire uygun olarak raporiayarak Llsans Verenin hesabma yatlrmakia

ylkGmlGdar.

11.2.2. Aylik olarak odenecek elan Lnsans Bedelr isbu. Soz!egmenm 11 3. maddesi uyannea
Lisans Alan tarafindan Llsans Verene sunulacak olan satig raporlan kapsaminda Llsans

Veren tarafindan duzenlenecek faturalarin Llsans ‘Alan’a ulagmasini takip eden en geg 300

T
=3

glinil iginde Lisans Veren in hesabma yatlrllacaktxr

11.2.3. Lisans Bede'h odemeierln ust Gste lk{.donemde de tam velveya zamanlnda
yapnlmamasn halinde Llsans veren Soz.le@meyl hakh sebeple tek tarafle olatak’ feshe,deblhr

11.3. Lisans Alan'in, igbu 12. Madde kapsammdakl yukumluluklennden herhangl bmne aykln

davranmasi vefveya bunlan tam ve- geregr yenne geﬂrmemesu hahnde Lisans Veren.

' 10122'
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kanundan ve sbzlesmeden dogan diger tiim haklari sakli kalmak kayd ile sézlesmeyi derhal
etkili olacak sektlde feshedebilir. Llsans Alari'béyle bir durumda Llsans Veren'in ugradi tim
zaran derhal ve ilk talep halinde aynca bir miracaata gerek olmaksizin tazmm etmek

zorundadir.
Madde 12. YETKILI TEMSILCILER

12. Taraflar; isbu sozlesme ile badlantii her éméca yéhelik dlar«ak kendileri adina hareket
edecek uygun donanima ve deneylme sahlp blrer temsulcn atama hususunda anlagmiglardir.

Bir tarafin temsilcisinin isbu sozlesme kapsammdakt rolunu yurutmede basanslz olmasu‘
halinde ilgili taraf derhal uygun donanima ve deneytme sahip yeni bir tems:lcn atayacak ve
diger tarafi bu degisiklige iligkin olarak bilgilendirecektir.

LISANS VEREN TEMSILCISI
Ozlem Civelek

LISANS ALAN TEMSILCIsI
Vecdet Sendil

Madde 13. CEZAI MOEYYIDELER VE SORUMLULiJK

13.1. Lisans Donemi boyunca ve igbu Sozlegmenin sona ermesinden ya da
feshedilmesinden sonra da devam edecek sekilde, Lisans Alan, igbu Stzlesme kapsamlnda
kendl faaliyetlerinden ortaya ¢ikan.her tarl. 1dd:a mesuliyet (iyi niyetle yapilan uzlagmalar da
dahil) ve harcamalar {(makul avukat ticretleri de dahil) ve Lisansli Uriinlerdeki her trlll iddia
edilen kusur (agik ya da gizli), herhangi blr klslsel yaralanma, Lisans Verenin ya da herhangi
bir Ggtined tarafin haklarninin Lisansh Urunlenn promosyonu, reklami, Gretimi, satist, mulkryett
ya da kullammindan dodan herhangi bir ihlali ya da herhangi bir Lisansh Urunun ngm
yasalara uymamass kargisinda Lisans Verenin maruz kalacad! her tirl maddi-manevi zarar|

ilk talep halinde tazmin etmeyi.gayrikabili ?Ucu"kabu'l,fbeya.n ve taahhut eder.

13.2. Lisans Alan, igbﬁ ééz'legmé'hukﬁh'llerin‘éz uyngnj olarak ‘onaylanan herhangi bir Lis,.an:s"l";
Uranin, ambalajinin ve/veya promosyon ve reklam malzemesinin kullaniminin he'rhang.i’bir
tigiincll tarafin fikri ve/veya sinai hakkini ihlal etmesinden dogan her tarld iddia, mesUliyet (iyi
niyetie yapilan uzlagmalar da dahif). ve harcamalar -(makul avukat Gcretleri de "da‘h’il)

e
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kargisinda Lisans Verenin maruz kalacagl her tlrli maddi-manevi zaran ilk talep halinde
tazmin etmeyi gayrikabili riicu kabul, beyan-ve taahhit eder. '
Bu kapsamda Lisans Alan urunun ambalajmm velveya prbmasyon ve reklam materyaﬂenmn‘
herhangi bir {¢ned tarafm haklarml |hlal edi‘p etmedlgmden emin olmak igin getekh'
incelemeleri yapmanin tamamen kendi sorumlulugu oldugu ve Lisans Verenm bu tarz 1hfahn

meydand gelmesi halinde soruml,u olmayacagi aglkga kabul, beyan.ve taahhiit edilmistir. *

143.3. Lisans Veren, yukanda amlan sekllde Llsansh Oriiny kapsamlndakl Umnlerm ya da
herhangi bir ambala], reklam ya da. promosyon materyajlnm herhangl -bir Oglincl taraﬂn‘
marka, tasanm, patent ve/veya eserden dogan haklarinr hial etmesmden ya da Lisans
Verenden alinan haklar haricinde o dglinch tarafin edinmis oldugis daha énoekl haklara
nazaran haksiz rekabet QIU§tun'nasmdan ortaya glkabﬂeoek herhangi bir mesuhyet ya da
harcama ile ilgili olarak herhangl bir garan’u ya da tazmmat odeme taahhudu vermez. R

13.4. Sozlesmede yer alan fesih §artlanndén iﬁé.rhéhg'i Ea'iri’élug'tixéuﬁd‘a,' yahi sézlesme. bir
sebeple fesih edildiginde, Lisans Veren, Lisans Alahin” elinde hali hazwda Uretilmis veya'
satistaki Lisansl) Urlinler icin istedidi sarti dne. surmeye yetklhdlr Lisans Veren bdyle blr
durumda satigtaki GrOnler- icin  belli-bir sire belirleyerek o stire u;ensmde satlgm
neticelenmesini, o streden sonra sat|§m durdurulmasml ‘elde hala kalan Qran. var lse onlarm .
imha edilmesini |steyeb1leceg| glb1 sure vermeks:zm sozle§menm feshi ile birlikte tamamen

toplatiip imha edilmesini de isteyebilir.

" Madde 14. GiZLiLIK

14.1. Taraflar arasindaki bu sﬁzlésm‘e' 'aym' zama’n’d’é I:iééns A'ian ve Lisans Verén
arasmda yapilan igler lle ngm bir glzhl’k anla§masl anlamma geimektedlr Bu kapsamda s s
L|sans Siiresince ve hatta sdzlegme sona erdlkten sonra da her iki taraf da payla$ﬂan-_‘i.
bilgileri gizli tutacak ve 3. Kl§|lerce paylasmayacaktlr Bu sozlegme uyannca bir. - .
Tarafih tescilli veya tescntssz tehf hakkz bulugu tlcan 31rn ve bunlar!a sinirll olmamakla( ’

kendisinin yazdid, buldugu gel@tnrdxf;t yapmayL dU§undugu veya uygulamaya doktugu\ :
.’ven tabani, bilgisayar programlan ve - bunlarn dokumanlarx, sifréleme teknikleri;
prosesler, reklam, ambalajlama ve pazaflama planlan, tiftn planlan, teknik planlar; is T-'-:,‘:,;
stratejiteri, stratejik ittifaklar ve ortaklar; mali bilgiler, muhendislik verileri, Gréin ve’ .



servislere ait veriler, her torli yontem ve pi‘ds‘e_:_slé,r;"-tiéi'tm‘ihler,' personet bilgileri, miigteri
listeleri, ficari sirlar, Grin tasanm kabiliyetier, sartnameler, poiénsiﬁe! ve gergek
masterilerin kimligi, potansiyel ve gergek mﬁsteriye ait her'tﬂrlﬂ' doktman, sartname,

taslak ve bunun gibi belgeler; tedankgr{erle xlgm bulgder bagta bu Sdzlesmeye konu
Tasarin Rehberi olmak Gzere bir Taraﬂn diger Taraf'a temin ettigi her turlu doktman
ve malzeme; bir Taraf'in yonetncllen Qallsaniarl veya temsilcileri vasutas:yla diger
Tarafin yoneticileri, caliganlan veya tems;lcnlenne ifga ettigi her thrli s6z1b, yazii, grafik
veya makinede okunabilir bilgiler ve halihazirda devam eden veya gelecekte
olusturulacak ticari iligkiler hakkindaki bilgiler de dahil olmak Gzere (ancak bunlara
sinirl olmaksizin) ve bu kapsamda her bir Tarafin digerinden dogrudan veya dolayli
olarak edindigi veya aldidi her tirlix bllglyl ifade: edecektlr Gizli bilgiter ve veriler, yazm
olarak gizli veya tescilli olduklart belirtiimese dahi GIZII Bllgl olarak kabul edllecektlr

14.2. Her bir Taraf, diger Taraf'in ifga ettigi Gizli Bilgi ile ilgili olarak:

(a) Bu Gizli Bilgi'yi diger Tarafin dnceden yazuh nzasin ve O¢Onch satustan Glzh Bilgi’ ye
iligkin burada yer alan simirlamalarin baglaylcmglm bildiren yazili bir taahhutname almadan
herhangi bir Giglinci kisiye ifsa etmemeyi, kullanditmamayi, devretmemeyi, satmamayt, ticari
muamelelere konu yapmamay), ilan etmemeyi, tahrif etmemeyi veya bagka herhangi bir
sekilde sunmamay, fotokopisini veya dmegini gikarmamay!, bagka bir aragla ¢ogaltmamay,
elektronik ortam da dahil olmak tizere kesinlikle gizli tutmay! ve mamkan olan en gizli ve sakh

sekilde muhafaza etmeyi;

{b) Gizli Bilgi'yi dogrudan veya dolayl olarak Taraﬂar‘m aralarmda mevcut lhgkmm amact
diginda veya dijer Tarafin onceden alinmig yazih rizast olmadan Taraflar arasmda
halihazirda mevcut iliskiyi ilgilendiren bir yatinm hakkinda yapitan tekiiflerle ilgili. herhangi blr
ayrintlyi, bu tekliflerin sartlarini, hikkimlerini ve buntarin. durumlarini bagka blr.§ahls ile
birlikte diger Tarafla yapilacak isi degerlendirme _amémyla kullanmamayt, -kullaﬁdlrtm'émayx

ve ifsa etmemeyi;

{c) - Gizi Bilgi'yi diger Téiaf"m dnceden alinmis yazili nzasina bagh olarak, dam§man ve
.acenteleri ile s6z konusu kurulugiarin gallganlarlna yoneticilerine ve mudurlenne ancak bu
kisilerin igbu Gizlilik Sézlesmesi hikiimlerine bagh kalacaklarma iligkin yazih bir taahhutname

almak sartiyla agiklamay;,
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kabul eder.

14.3. Her bir Taraf diger Tarafin glzh bllgﬂerlm korumak lgm her tUrlu makul onlem: alacaktlr
Taraflardan birinin Gizli Bilgisi diger Tarafin personelmden ya!mzca |§m lcabl ve ifasi- icin
bilmesi gereken temsilcilerine temin edilebilir ve bu Gizli Bilgi bu gekilde temin edilimeden
dnce personeline dahili prosediirlerine uygun- -olarak bu Gizli Bilgi'nin gizli olarak aimdl-gtm ve
bu personel tarafindan da gizli; tutufmas: gerekhgl konusundakl yukumluluklenm derhal
bﬂdnrecek vée Sozle§me kapsammda elde ettlgl bilgtlen acentes1 danrgmam t;.ah§am ve
yardimet kigileri ile payla§ma51 durumunda bu kr§|terden akntlennm sqna -ermesj halinde de
gecerli olacak sekilde isbu gizlilik sozle§mesmde yer alan g:zlmk hukumlerine riayet
edecekleri ve stzlegsmede yer alan yukumluluk ve sorumlulukiari sahsen kabul et’uklen
konusunda yazihi taahhitlerini temin etmeyl ve bu yazih taahhutlen karst Tarafa |Ietmey| bu
kisilerin isbu Sozlegme'nin- ihlaline ‘yol ag:acak f |Ilerden dolayl dlger Taraf’a kersl sorumlu :
olacagini kabul, beyan ve taahhit eder. - ' : '

R

14.4. Herhangi bir sebeple, Gizli Bl!gl kismen, l§bu Gizlilik htikiimlerine aykin olarak, Ocineii
kisilere ya da yetkisiz personele agiklanm|§ olsa bile agiklanmamig kisma iligkin ngllllk
yukumlulugu aynen devam edeceknr B|lgmm geri kalan krsmmm da agklanmas: lgm bu
durum higbir sekilde hakh bir gerekge- oIU§tun'nayacaktLr )

14.5, ifsa eden tarafin Gizli Bilgisi ile gl haklann’t‘érﬁ'aﬁn yalnizea ffse eden tarafin’tidit *
olarak. kalacaktir. Taraflardan her biri, lfga Eden'in; Glzh Bilgi'yi - ifsa . etmesmm velveya
tesliminin bu bilgiyle ilgili olarak |§bu Sozlesmede agikga belirtilenler dl§|nda herhangl bir
hak, lisans veya bagska bir sey vermesn olarak yorumianamayacaglm kabul edeﬂer
Taraflardan her biri diger Tarafin Gizli Bllglsn nin-ticari $it oldugunu kabul eder ve bu Glzh
Bilgi'nin dogruludu, bitinltgy, durumu, uyguniugu,: ttcareﬁe kullanllablllrhgl veya perfo.rmar]sx
ile ilgili otarak herhangi bir beyanda bulunmamay! ve 'garanti venﬁémeyi. kabul eder. .

14.6 Taraflardan hic biri dnceden dlger Tarafin yazih . rizasin| almaksuzm tgbu
Sbézlesmesinin yaptimasina, neden olan garugmelen veya u§bu Sdz|e§me51 nin’ kapsamlndaku o
gorismeleri veya pazarhklan veya Soz!e§me uyar;nca temm edllen Glzh Bllgl Vi, yasalarm

zorunlu kildigr ve kabul edildigi durumiar haricinde herhangl bxr §ekllde dagitmayacak ;f§a

etmeyecek, halka agiklamayacak, basin bultemne konu: etmeyecek reklam konusu .
yapmayacaktr, Taraflar, yasal mevzuatin gereglm yenne getirmek’ amamyla veya yetklh
mercilerin yasalar gercevesindé talep etmeleri hallnde ve yasal zorumuluklarla s:mrh olmak

| 3o 14122,




{izere zaruri durumiarda bu Gizli Bilgi'nin bir kismini veya tamamini agnklamaé: gerekirse
aciklama miktarini minimize etmek zere gerekli yasal @nlemleri almak ve aciklama
yapilmadan 8nce bilgisi verilecek Taraf'in yazili iznini almayt kabul eder.

14.7 Taraflar'dan hig biri Gizli Bilgi'yi fier ne riedénle olursa olsun isbu Sézlesmede belirtilen
amaglar diginda kendi ya da tgiinca bir sahsin menfaat ya da amaglar xgln veya- rekabet
amagh ve bununla smurch olmamak kaydlyla, ' higbir surette agnklamayacak ve

kulfanmayacaktir.

14.8. Lisans Alan, isbu sdzlegmenin konusu Glzh Bilgi uZenndekr her tirlG hak ve menfaatm _

Lisans Veren'e ait oldugunu kabut ve teyrt eder

14.9. Lisans Alan, Gizli Bilgi'yi Gglinct kigilere agiklamayacagini, kopyalarini yapmayac'a_g'!pl
velveya cogaltmayacagmt ve calisanlarinin: da s6z konusu Gizli Bilgiyi: aglklamamééx
kopyalartni yapmamasi ve/veya gogaltmamasn icin gerekh tedbirleri alacadini gayri kabm

rlicu kabul, beyan ve taahhit eder. .

14.10. Lisans Alan'a teslim dilen Gizli Bilgi ariyet olarak verilecek olup, her ne sebeple olsun
Sézlesmenin sona ermesi halinde Lisans Alan'da higbir kopya kalmayacak sekilde- derhal

Lisans Veren'e iade edilecektir.

14.11 Lisans Alan, bu sézlesme uyar'mda" Urettigi/Uretecedi tum islerin Gzerindeki (§g§ét-
varsa) 5846 sayil Fikir ve Sanat Eserleri Karunu'ndan kaynaklanmasi muhtemel :sleme
codaltma, yayma, temsil ve umuma iletim geklinde sayimig mali haklarin bir bitan olarak
yaratim an itibariyle Lisans Veren'e ant oldugunu, Lisans Veren’in bu igleri kullanmasinin
ve/veya 3. Kisilere kullandirmasinmn (sayet varsa) 5848 sayih Fikir ve Sanat Eserlen
Kanunu'ndan kaynaklanmasi muhtemel adm behrtumea eserde degisiklik yapﬂmasn eserin
umuma arzinin belirlenmesi ve eser sahlblmn mallk ve znlyede karsi haklan seklinde sayﬂmlg
manevi haklarini hichir sart ve kosul altinda ihlal etmedlgml ve/veya etmeyeceglm buniaria
flgili Lisans Veren'den her ne isim altinda olursa olsun herhangi bir bedel taiebmden
bulunmayacaglm gayri kabili riicu kabul, beyan ve taahht eder.

'Madde 15. SOZLESME SURES], UZATILMAS, BITiMi, FESIH VE SONUGLARI

15.1. isbu Sozlesme ile Lisans Alanin Lisans kullanim hakki 25 aydwr. 31.12.2022 tarih}nde

=
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siirenin dolmasuyla beraber sdzle§me Llsans Alan ln l$bU sozle$men|n 5 Maddelennde
anilan yikimlalikleri disinda kendlhgmden ynrurlukten kalkar. ve |§bu sozlegme ile” Lrsans
Alan‘a verileni haklar da baskaca hlgblr,mergsame gerek olmaksnzm Lisans Veren'e geri dppé\'. :

16.2. Taraflar isbu stzlesmenin ve bu madde kapsammda 1 yll stire xle uzayan sozte§melenn
sona ermesinden 60 gln &hce kar§|hkl| 0larak mutabnk ka!arak sozlegme suresmln 1 yll lgm
uzatilmast konusunda mutabik kalabmr Sozlegmemn siresinin uzatimasina karar venld[gl'
takdirde Taraflar arasmda yeni lisans. donemmm sliresine mz;:km bir ek protokol yapliacaktlr'
isbu sozlesmie kosullart uzayan soziegme sureSJ kapsammda da aynen gecerii olmaya ve
taraﬂan baglamaya devam edecektir.” ' ' ' ’

gy

15.3. Sozlesmenin yururlukten kalktrgl tarfhte eger Llsans Alanm hala- elinde, payasada' ‘
safilmarmig, Lisanst . OrinG mevout ise, bu mevcut urunu 90 gun |<;|nde SatI$m| L
gerceklestimmesi gerekmektedir. Lisans Alanin, 90 gan sonunda hala elinde Urln var lSé bu
grinleri Lisans Verenin istedi dogrultusunda lmha etmey: veya yonlendlrecegl bir haylr
kurumuna badislamay kabul, beyan ve taahhut éder,

Bu sire iginde kesintikle yeni ﬁfeii’rﬁ Qaqlel‘aﬁju.aér\l’aptilm'asl' h’élind?q Lisans Verenin bu né_dén'le
ugrayacag zararlan talep ve tazmin etme hakli sakhdir. ; g

T

Sézlesmenin 16.2 uyannca 1 yiiik sure igin uzamasi halinde, stok satis slresi ile i:lg:i'ﬁ

hukﬂml.er uzayan sirenin bitiminden i,tib,a(en gegerli olaqgktlr. ‘
15.4. Isbu Szlesmede agikga dﬁzehlenen fesah hallérife ilév‘_‘e'te,n;j N -

(a) Eger Lisans Alan Sozlesme kapsammdakl herhangl blr yUukimlalogani yenne
getiremezse ve bu durum, Lisans Verenin. yapacagl yazm bildirimiden itibaren 10 gun |g|nde

dizeltilmezse;

(b) Uretnmme izin venlen urunlenn makul bir zamanda - Lisans Alan liretemez. Veya

Urinlerin piyasada sahsi icin gerekl: tanitim, reklam, - pazarlama ve dagitim igini

gergeklestiremezse ve bu konuda bir bagarisizik s6z konusu olursa, Lisans Veren'in tek

Kl

tarafh yazili bildirimi ile;

(c)  Oriinlerin seri Gretimi igin Lisins Verenden yazili'6ri izin alirimaz ise derhal,

///
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{d) Lisans Alanin ve Lisans Verenin or‘(akhk' yapisinda énemii - bir d‘egigikﬁk olur ve bu
degisiklik séziesmede belirlenen yukumluluklerln yerine getirilmesine engel olacak- bir mtehkte

kendini gosterirse derhal,

(e) Lisans Alan ticarete konu olan drlnlerinde Turkiye Cumhuriyetinde an- itiba'riflé

gegerli olan mevzuata aykiri faaliyette bulinmas: halinde derhal,

{f) - Taraflardan herhangi birisinin iflas ve konkordato ilan etmesi durumunda derhal

fesholur ve bu sozlesme ile Lisans Alén’a.,.yiéh‘ir;'a‘n tm haklar hicbir merasime gerek
olmaksizin Lisans Veren’e geri doner. Sﬁilégrﬁéﬁin-héngi .s'jébeple‘ olursa'o‘lsimv feshi.,ha!i‘?}d;e;
Lisans Alan hicbir sekilde kendisi veya ﬁgﬁnbﬁ “kigiler igin Stzlegme Konusu un‘mlen
dretemez, Urettiremez, imal edemez, satamaz, dagitamaz. ‘

15.5. Sozlesmenin feshi halinde fesih tarihi itibariyle dogmus ve fakat Lisans Veren'e henﬁz
édenmemis bitin Lisans ‘Bedelleri derhal ve nakden, ve kosullari olusmus ise ishu
sbzlesmenin 14.5. maddesine anilan cezai sart da dahil olacak gekilde, Lisans Veren'e
6denecektir. Ayrica Lisans Alan, sézlesmenin hangi sebeple olursa olsun feshi halinde
TASARIM REHBERI ile Lisans'a konu Griinlerin Gretimi igin gerekii sayianiarla sinirli
olmaksizin her tarlt kalip, klise, baski vs. materyali hicbir kopya almaksizin derhal Llsans

Veren'in temsilcisine iade edilecektir. -

16.6. Lisans alanin isbu sézlesmeye konu lisanslt artnleri igbu sﬁzlég;fie stresinde 6 ay
boyunca Uretmemesi ve/veya satigint yapmamasi durumunda velveyé Urétimini‘velveya deﬁ
satisini 6 ay boyunca isbu sdzlesmeye uygl.jnrgeki!de dizenleyerek Lisans Verene gﬁndei'diﬁi
raporlarda gdsterememesi halinde, bu kapsamdaki Grinler ile ilgili verilen Lisans herhangi bir
merasime gerek olmaksizin ortadan kalkaf ve bu ﬂrér'\ler ile siniflt olmak kaydiyla Lisans
Alana verilen haklar higbir merasime gerek olmaksizin Lisans Veren'e geri doner. Llsans Alan
hichir sekilde kendisi veya i¢inci klgller icin bu minvalden Orlinleri Gretemez, urettlremez
imal edemez, satamaz, da§itamaz, kendi yedinde bulunan her tirl kalip, klige, baski vs.
materyali hi¢bir kopya a!mal;sgzm derhal Lisans Veren'in temsilcisine iade eder. -

S5

Madde 16. MUCBIR SEBEPLER

16.1. Taraflarin, burada belirtilen yUk{miGldkleri yerine g'éti’r'mesi sirasinda ortaya gxkaﬁ' ve
sézlesme edimlerini olumsuz etkileyen dogal afetler, terér, igsverenden kaynaklanmayan ve




isverenin kontrolii dlgmdakl grevler ve dlger :ggn eylemlen ilan ‘edilrig savas, sabota; veya
s0z konusu tarafin makul kontroll drgmdakn herhangi-bir sebep de dahit olmak Gizere mucblr
sebep olarak kabul edilecektir. Bu mucbir sebeplerden birinin olusmas: halinde ethlenen

taraf diger tarafi haberdar edecekdir. .

16.2. Stzlesme kapsammda taraﬂarm hak vé yukumluluklerml geregl gibi yerme getlrmesml
engelleyen miicbir sebebin varligt vé- bu michir sebebm kesmtnsm olarak 30 (otuz) gun

stirmesi ve taraflann sessuz kalmass hahnde sozle§me kend"mgmden sana ereoektir Ancak :
bu slire gegmeden de taraﬂar sozlegmey: karglhkh blrbmne uygun lrade beyanlarlyla yazm-
olarak sona erdirebilecekleri gibi, michir. sebebm ka!kmasma kadar beklenmesml de- yazm _

e
olarak kararlastirabilirler. e

Madde 17. UYUSMAZLIGIN ¢OZOMO

1

17.1. Bu sézlesmenin uygulanmasindan dogacak ihtilaflarin hallinde &ncelikle kar§lhkh |y|‘
niyet cergevesinde ¢ézini- aranacak sulh olunamamaSI durumunda uyusmazhgm

¢dzimiinde istanbul (Qaglayan) Mahkemelen ve icra dalrelen yetklli olacaktlr

e

Madde 18. DAMGA VERGfsi -

isbu Sézlesme iki nisha ofarak duzenlenmlg olup, Soz[e$me’den dogan damga vergLS|

taraflarca esit olarak kargllanacaktnr Bu bedelin’ tamaminin Lisans Veren taraﬂndan Ilglh' _
mercilere ddenmesi halinde, yansma tekabill eden’ tutar Lisans Alan tarafmdan Llsans' _

Veren'e 6denecektir.

Madde 19. YORORLUK

19.1. isbu sézlesme taraflarin imzalamasi ilé Jyurvuv‘rlﬂige "g‘ir’ér" imiéyl mﬁfeakip 7°gun i"ginde. e
12.1. maddesinde yer’ alan Minimum Garanh Ucre’u nin’ Llsans Alan tarafmdan Llsans, S

Verenin hesabima ya’unlmasr jie gegerhhk kazamr Aks] takdirde kendmgmden fes:h olur

.19 2. isbu sdzlesme iki (2) nisha olarak duzenlenm|§ olup, bir nushasn Llsans Veren'de bir
kopyasi ise Lisans Alan'da kalacaktir:- ’

18123
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LISANS VEREN - LISANS ALAN
GRAFI2000 PRODUKSIYON REKLAMGILIK - GIFTAAS’
YAYVETICLTD.STL . f i o ie f o o
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i SOZLESME EKLERI: -

I . EK 1. Tasarim Rehberi

EK 2. is ve Pazarlama Plam

EK 3. Ugiincii Taraf Oretici Sézlesmesi
(Sayet Uretim 3. kisiye . yaptinlacak- tse, sézlegme fon'natl Llsans Alan tarafmdan
Lisans Veren'den talep edilmelidir.) i : o
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Contract # 108225

Licensee: Gipta Ofis Kirtasiye ve Promosyon Urunleri Imalat Sanayi A.S.
Property: BARBIE; HOT WHEELS

Term: January 1, 2021 to December 31, 2022

CONSUMER PRODUCTS LICENSE AGREEMENT
THIS CONSUMER PRODUCTS LICENSE AGREEMENT (this “Agreement”) is made effective as

January 1, 2021 (the “Effeclive Date™) between:

MATTEL EUROPA B.V.. a Netherlands corporation with its principal place of business at Gondel 1,
1186 MJ Amstelveen, The Netherlands (“Licensor™), its licensor, and Mattel, Inc. (“Mattel”),

and

GIPTA OFIS KIRTASIYE VE PROMOSYON URUNLERI IMALAT SANAYI A.S., with its
principal place of business al Kazim Karabekir Cad. 7/82, Iskitler, Ankara, Turkey (“Licensee”).

PRINCIPAL TERMS

This Agreement consists of the following (all of which are incorporated by this reference and made a part
of this Agreement): (1) these Principal Terms, and any Exhibit attached hereto that expressly states that it
is incorporated in this Agreement, and (2) the Standard Terms and Conditions attached hereto. In the
event of any inconsistency between these Principal Terms and the Standard Terms and Conditions (and/or
any Exhibit), these Principal ['erms will govern. Capitalized terms used in this Agreement and not defined
elsewhere in this Agreement are defined in Section 17 of the Standard Terms and Conditions. The
primary object of this Agreement is the license of the Property for the purpose of merchandising under the
terms and conditions provided in this Agreement.

I. NON-EXCLUSIVE. Notwithstanding anything to the contrary in this Agreement, any and all
licenses and rights granted to Licensee in this Agreement are non-exclusive.

2. PROPERTY. “Property™ means, individually or collectively:
A. BARBIE; HOT WHEELS; and

B. Such associated trademarks, copyrights, logos, names, concepts, artwork and other
associated creative elements, in each case owned or controlled by Licensor, as shown in (i) the
Style Guide(s) or (ii) other materials furnished and Approved by Licensor for use with the
Property specified in clause A above, in each case in accordance with the terms and subject to the
conditions set forth in this Agreement.

3. PRODUCTS. Subject to all applicable terms of this Agreement, Licensee’s grant is restricted to
the following “Products™ only (and includes no others):

Gift Packaging — Everyday (Non-Seasonal) — Bags & Tags & Boxes
Gift Packaging — Everyday (Non-Seasonal) — Roll Wrap
Back-To-School Stationery

Novelty Stationery

Photo Albums & Scrapbooking

Stickers

Calendars

Social Stationery

The Products will be created by or for Licensee based upon or utilizing the Property, and include
all corresponding components, parts, subparts, accessories, containers and packaging materials.

4. TERRITORY. Subject to Section 1.2 of the Standard Terms and Conditions, the “Terrltory
shall consist of the following countries: Turkey.
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Contract # 108225

Licenses: Gipta Ofis Kirtasiye ve Promosyon Urunleri Imalat Sanayi A.S.
Property: BARBIE; HOT WHEELS

Term: January 1, 2021 to December 31,2022

S. DISTRIBUTION CHANNELS. Subject to Section 1.2 of the Standard Terms and Conditions, in
light of Licensee’s distribution capabilities as of the Effective Date, this license is limited to a
license to Sell through the following “Distribution Channels” designated with an “X” below.
Licensee is free to determine its specific customers within the authorized Distribution Channels.

X | Department Stores
X | Discount Stores

X | Internet (including via mobile and wireless devices)

X | Mass Market

X | Third-Party Distributors and Wholesalers {in all cases for resale only to customers otherwise included
X

in the Distribution Channels)

Specialty Stores and/or other Special Markets as follows: fast fashion apparel stores; electronics stores;
accessory stores: home goods stores; bookstores; stationery stores; gift stores/boutiques; crafls stores;
office supply stores; party supply stores: costume stores; toy stores; vending machines. |

6. TERM. The term of this Agreement (“Term”) is the period commencing on the Effective Date
and expiring on December 31, 2022, unless earlier terminated in accordance with this
Agreement. Any Product development or other performance under this Agreement occurring
prior to the Effective Date also will be governed by the terms of this Agreement.

7. ADVANCE. Immediately following receipt of an invoice issued by Licensor, Licensee shall pay
to Licensor a non-refundable advance against Royalties (the “Advance”) in the amount of €5,000
with respect to the BARBIE Property; and €5,000 with respect to the HOT WH EELS Property.
Full and timely payment of the Advance by Licensee is a condition precedent to Licensee’s right
to exercise any rights hereunder.

8. GUARANTEE(S). In accordance with Section 3 of the Standard Terms and Conditions, on the
dates set forth below. Licensee will pay to Licensor the following “Guarantee(s)™:

PROPERTY: B,[«RB'IE l|
Territory Period MGR (Euro €) Due Date

Entire Territory | 1/1/21 — 12/31/21 €5,000 Advance upon Agreement Signature |

Entire Territory | 1/1/22 - 12/31/22 €7,500 January 1, 2022 |

[[PROPERTY: HOT WHEELS |

| |

Territory Period MGR (Euro €) Due Date J

Entire Territory | 1/1/21-12/3 1121 €5,000 Advance upon Agreement Signature .

|_ Entire Territory | 1/1/22 - 12/31/22 | €7,500 | January 1, 2022 |

The Royalties relating to any one Property, period or Year may not be credited towards the
recoupment of any Advance or the satisfaction of any Guarantee for any other Property, period or
Year.

9. ROYALTY RATES. The royalty rates from which Royalties are calculated pursuant to the
Standard Terms and Conditions (the “Royalty Rates™) are as follows:

A. The “Standard Royalty Rate” is 13%. The Standard Royalty Rate applies to Net Sales
of Products where Licensee bears all costs associated with the transportation. shipping and/or
importation of such Products and the Distributor Royalty Rate does not apply.
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Contract # 108225

Licensee: Gipta Olis Kirtasiye ve Promosyon Urunleri Imalat Sanayi A.S.
Property: BARBIE; HOT WHEELS

Term: January 1, 2021 to December 31,2022 .

B. The “F.0.B. Royalty Rate” is 18%. The F.O.B. Royalty Rate applies to Net Sales of
Products where Licensee does not bear all costs associated with the transportation, shipping
and/or importation of such Products.

C. The “Distributor Royalty Rate” is 15%. The Distributor Royalty Rate applies to Net
Sales of Products to Distributors (regardless of who bears the costs associated with the
transportation, shipping and/or importation of such Products).

D. The “Discount Royalty Rate” is 10%. The Discount Royalty Rate applies to Net Retail
Sales of Products by Licensee through approved Discount Distribution Channels.

E. If Sales by Licensee directly to end consumers are permitted but no Direct to Consumer
Royalty Rate is set forth above, such rate will be equal to fifty percent (50%) of the Standard
Royalty Rate (e.g., if the Standard Royalty Rate is 12%, such rate will be 6%). Licensee is free to
set its own retail prices for its Sales to customers and end consumers.

DISTRIBUTION DATE(S). Licensee will commence distribution to third parties for Sale to the
public of each category of Products in reasonable commercial quantities throughout the Territory
no later than the Distribution Dates(s) set forth below (the “Distribution Date(s)”). Beginning on
the Distribution Date and continuing throughout the remainder of the Term, Licensee will
diligently and continuously Manufacture, Advertise and Sell the Products in commercially
reasonable quantities throughout all of the Distribution Channels throughout the Territory to
create and meet the demand for such Products. Licensee will at all times during the Term
maintain an inventory of Products sufficient to supply promptly the reasonably foreseeable
demand for the Products.

ENTIRE TERRITORY ONGOING

MINIMUM ADVERTISING EXPENDITURE. The “Minimum Advertising Expenditure”
that Licensee is required to make each Year of the Term for Retail Specific Promotions and
Media is the greater of (a) 3% of the previous Year’s aggregate Net Sales and Net Retail Sales
for all Products; or (b) 3% of the Net Sales required to achieve the Guarantee for such Year
(assuming that all such Sales are subject to the Standard Royalty Rate). All Advertising
purchased with Minimum Advertising Expenditures will be subject to the guidelines set forth in
paragraphs A. and B. below and must be Approved by Licensor.

A. For the purposes of calculating the Minimum Advertising Expenditure, the following
funds spent or costs incurred by Licensee may be included: (i) in-store, brand-specific retail
promotion of the Property and the Products (including signage, end cap displays, custom
merchandizing and custom corrugates); (ii) Advertising on third party media and websites; (iii)
Advertising and media production costs; (iv) trade marketing; (v) consumer marketing (inclusive
of coupons); and (vi) purchase-with-purchase and gift-with-purchase promotions.

B. For the purposes of calculating the Minimum Advertising Expenditure, the following
funds spent or costs incurred by Licensee are excluded: (i) product markdowns; (ii) shippers; (iii)
travel: (iv) freight: (v) third party royalties in any form: (vi) returns; (vii) customer rebates; (viii)
Licensee or Licensec affiliate website expenses; (ix) online/mobile click-thru/bounty payments;
(x) new store allowances: (xi) discounts for payment terms; (xii) any funds spent by Licensee on
Licensee-controlled channels of Advertising (including any Licensee-owned web site, television
channel, radio station or publication); (xiii) any commissions payable on or in connection with
Advertising; and (ix) unless specifically Approved on a case by case basis by Licensor. allocation
of costs for trade show/showroom expenses and/or in-store signage or other Advertising, in each
case which incorporates products and/or properties other than the Products and the Property.
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Contract # 108225

Licensee: Gipta Ofis Kirtasiye ve Promosyon Urunleri Imalat Sanayi A.S.
Property: BARBIE; HOT WHEELS

Term; January 1, 2021 to December 31, 2022

C. Any shortfall in Licensee’s Minimum Advertising Expenditures will be governed by
Section 3.5 of the Standard Terms and Conditions.

BRAND DEVELOPMENT INITIATIVES. Upon receipt of an invoice issued by Licensor
following the end of an Accounting Period, Licensee will pay Licensor an amount equal to 1% of
aggregate Net Sales and Net Retail Sales for such Accounting Period for use by Licensor, in its
sole discretion, for Brand Development Initiatives. “Brand Development Initiatives” means
various brand development initiatives as may be selected by Licensor in its sole discretion,
including retail signage, consumer Advertising, trade Advertising, public relations initiatives,
brand directed retail placement programs, retail promotions, brand trade show presence and
product placement programs for Entertainment Productions.

APPROVALS.

A. Products. Pursuant to Section 5.2 of the Standard Terms and Conditions, Licensee will
submit the Product materials identified below at the following “Approval Stages™:

1) at least one (1) sample per SKU of rough sketches/layout concepts (including details
of the materials to be used, application of artwork and rough product dimensions);

2) at least two (2) samples of all prototypes and strike-offs:

3) at least one (1) sample per SKU of all finished artwork or final proofs;

4) at least two (2) pre-production samples per SKU, including all accessories,
components, containers and packaging materials, in the form that consumers would
receive them;

5) at least three (3) samples per SKU of finished Products, including all accessories,
components, containers and packaging materials, in the form that consumers would
receive them; and

6) any additional materials required to be delivered pursuant to Section 5.3 and/or
Section 5.5 of the Standard Terms and Conditions.

B. Samples Address. Secil Dinler, Gamma Medya Ltd.. Eceler Sok. No: 6/1. 34810 Florya,
Istanbul, Turkey. unless Licensor directs otherwise in writing. The sample requirements under
this Agreement may be varied for certain Product categories as directed by Licensor in writing.

C. Advertising. Pursuant to Section 5.4 of the Standard Terms and Conditions, Licensee will
submit copies of all proposed Advertising to: WW Creative and Marketing Communications, 333
Continental Boulevard, El Segundo, CA. 90245, USA, unless Licensor directs otherwise in
writing.

D. Publicity and Announcements. No announcements, press releases or publicity (including
statements made via |nternet/Social Media Platforms) about the existence or any terms of this
Agreement, the relationship of the parties hereto or the Products will be made by or on behalf of
Licensee without Approval in each instance.

INSURANCE. Pursuant to Section 1! of the Standard Terms and Conditions. Licensee shall
maintain in effect a general liability and products liability insurance policy (or policies) in the
following amounts: US$100,000 per occurrence and US$200,000 in the aggregate, or currency
equivalent.

COPYRIGHT AND TRADEMARK NOTICES. Unless otherwise instructed by Licensor from
time to time, Licensee will cause to be imprinted, irremovably and legibly on Advertising and on
every Product Manufactured or Sold under this Agreement, the copyright notices, trademark
notices and other proprietary legends and notices set forth below. Such notices will be placed on
all articles of each Product (except for containers and packaging materials that do not utilize or




Contract # 108225

Licensee: Gipta Ofis Kirtasiye ve Promosyon Urunleri Imalat Sanayi A.S.
Property: BARBIE; HOT WHEELS

Term: January 1. 2021 to December 31, 2022

feature the Property in any manner) and on each Advertisement, in the locations, sizes, typefaces
and colors Approved by Licensor. Licensee will also include Licensee’s name and contact
information on each Product in accordance with Section 6.6 of the Standard Terms and
Conditions.

Copyright Notices:
© 20[--] [YEAR OF FIRST PUBLICATION] Mattel. All Rights Reserved

Trademark Notices:
[NAME OF EACH PROPERTY APPEARING ON THE PRODUCT] and associated
trademarks are owned by Mattel and used under license from Mattel Europa.

16. LEGAL NOTICES. Legal notices shall be sent pursuant to the terms of Section 16.6 of the
Standard Terms and Conditions to the following:

If to Licensor, addressed to it care of Ifto Licensee, addressed to it at:
Mattel, Inc. Gipta Ofis Kirtasiye ve Promosyon
Mail Stop TWR 12-1 Urunleri Imalat Sanayi A.S.

333 Continental Blvd. Kazim Karabekir Cad. 7/82 Iskitler
El Segundo, CA 90245 USA Ankara, Turkey

Attn: VP, Legal and Business Affairs Attn: Burak Dede

Fax: +1310252 2149 Phone: 00903126451900

17. ADDRESSES FOR PAYMENTS AND REPORTS.
All Reports will be sent to Licensor to the following address:
By E-mail:  mbcpemea.finance@mattel.com

By FAX: +31-20-503-0415, F.A.O. Licensing Finance

By Courier: Mattel Europa B.V., F.A.O. Licensing Finance, Gondel 1
1186 MJ Amstelveen, Netherlands

By Mail: Mattel Europa B.V., F.A.O. Licensing Finance, P.O. Box 576
1180 AN Amstelveen, THE NETHERLANDS

All payments will be made by wire transfer to Licensor’s account set forth below, or as directed,
in writing, by Licensor from time to time.

Bank: CITIBANK NA Account Holder; Mattel Europa B.V.
Canada Square Gondel 1

Canary Wharf 1186 MJ Amstelveen

London E14 5LB, UK the Netherlands

SWIFT ID: CITIGB2L Sort Code: 18-50-08

Account No.: 10799394 IBAN: GB66 CITI 1850 0810 7993 94

18. ADDRESSES FOR PRODUCT QUALITY AND GLOBAL SUSTAINABILITY NOTICES.

Unless otherwise directed by licensor in writing, all Product quality and global sustainability-
related notices required pursuant to Section 6 and 7 of the Standard Terms and Conditions shall
be directed to the local Mattel Quality Engineer at:

e QEApproval EUHL@Mattel.com for Hardlines; and
e QFEApproval EUSL@Mattel.com for Softlines.
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Licensee: Gipta Ofis Kirtasiye ve Promosyon Urunleri Imalat Sanayi A.S.
Property: BARBIE; HOT WHEELS
Term: January 1, 2021 to December 31, 2022

CONTRACT CURRENCY. All reports, accountings and payments under this Agreement shall
be made in EUROS (€) (the “Contract Currency”).

ADDITIONAL TERMS. The following additional terms and conditions, if any, are also
applicable under this Agreement:

A. Payments, Invoices and Reports: Notwithstanding anything to the contrary contained in
this Agreement, Licensee hereby agrees and acknowledges that for purposes of this
Agreement:

1) Licensor may authorize a third party to perform Licensor’s invoicing and collection in the
Territory including, without limitation, for payments and reports required pursuant to this
Agreement (“Licensor Invoice & Collection Designee™);

2) Currently, Gamma Medya Iletisim Pazarlama ve Tie.Ltd.Sti. (“Gamma”) is the Licensor
Invoice & Collection Designee until such time as Licensor advises Licensee in writing
that: (i) it no longer has a Licensor Invoice & Collection Designee and all subsequent
Licensee payments and reports shall be paid and delivered to Licensor, in accordance
with this Agreement; or (ii) Licensor has designated a new Licensor Invoice & Collection
Designee to replace Gamma for said invoicing and collection purposes in which case, as
of the date of the said notice, all subsequent Licensee payments and reports shall be paid
and delivered to the Licensor’s newly designated Licensor Invoice & Collection
Designee;

3) Upon Licensee being notified of the Licensor Invoice & Collection Designee in
accordance with Section 20(b), or upon execution of this Agreement if the current
Licensor Invoice & Collection Designee is Gamma, Licensee shall make all payments
required of Licensee under the Agreement (including, without limitation, any Advance,
Guarantee. Royalties, Royalty Shortfall, Brand Development Initiatives, Advertising
Shortfall. audit deficiencies, etc.) to the Licensor Invoice & Collection Designee until
such time as Licensor notifies Licensee of a change in the Licensor Invoice & Collection
Designee, in accordance with in Section 20(b);

4) If any Licensee payment is conditioned upon receipt of an invoice by Licensor, such
condition shall be satisfied by an invoice issued by Licensor Invoice & Collection
Designee;

5) If any Report (as defined in Section 3.6 of the Standard Terms and Conditions) is
required to be delivered to Licensor (including, without limitation, any Forecast Report),
then Licensee shall provide such Report(s) to Licensor Invoice & Collection Designee,
with copy to Licensor at the address specified in Section 17 (above); and

6) Regardless of whether Licensor has a Licensor Invoice & Collection Designee, Licensee
shall continue to deliver the following notices to Licensor at the addresses specified in
Sections 16 and 18 above, in accordance with the terms and conditions of this
Agreement: (i) legal notices, (ii) product quality notices and (iii) global sustainability
notices.

B. Licensor Invoice & Collection Designee Address: Licensee hereby agrees and=
acknowledges that for purposes of this Agreement. the following shall be Gamma’s (ie.,
the current Licensor Invoice & Collection Designee) addresses for Reports and payments
required hereunder:
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Contract # 108225

Licensee: Gipta Ofis Kirtasiye ve Promosyon Urunleri Imalat Sanayi A.S.
Property: BARBIE; HOT WHEELS

Term: January 1, 2021 to December 31, 2022

Reports: All Reports will be sent to Gamma to the following address:

Gamma Medya iletisim Pazarlama ve Ticaret Ltd.Sti.
Eceler Sok No 6/1

Florya, 34810

Istanbul, Turkey

Payments: All payment will be made by wire transfer to Gamma’s account set forth
below, or as directed by Licensor’s legal representative from time to time:

BANK
GARANTI BANKASI
FLORYA CAD NO:83 FLORYA BAKIRKOY ISTANBUL

ACCOUNT HOLDER:

Gamma Medya iletisim Pazarlama ve Ticaret Ltd.Sti.
Eceler Sokak No:6/1 Florya — ISTANBUL 34153 TURKEY
Kucukcekmece V.D. 388 008 5064

BRANCH CODE: 407

ACCOUNT NUMBER: 9086000

IBAN: TR45 0006 2000 4070 0009 0860 00
SWIFT CODE: TGBATRIS

By signing in the spaces provided below, Licensor and Licensee agree to be bound by all of the terms and
conditions contained in this Agreement. This Agreement is executed by authorized representatives of each
of Licensor and Licensee effective as of the Effective Date,

LICENSOR: LICENSEE:
MATTEL EUROPA B.V. GIPTA OFIS KIRTASIYE VE

PROMOSYON URUNLERI

IMALAT SANAYI A.S.
By: - By: CAGMMM 0,/ -1449 ADc/*i
Name: Name: \/@cqéa[ 7‘€AM ¢ \%‘ICZ"Z
Title: B Title: 4 /é_ oé. 202/

wrg: Daires: 3950067062

5.27.2021
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STANDARD TERMS AND CONDITIONS

These Standard Terms and Conditions are part of,
and are incorporated by reference into, the
Agreement.

1. RIGHTS GRANTED TO LICENSEE
AND LIMITATIONS

1.1 License Grant. Licensor hereby
grants to Licensee and Licensee hereby accepts a
non-exclusive non-transferable license to utilize the
Property solely on or in connection with the
Manufacture, distribution, Advertising and Sale of
Products solely to various retail outlets owned and/or
controlled by Licensee, as listed in the Distribution
Channels, which sell the Products to end-consumer
consumers in the Territory during the Term. In order
to protect the brand equity of the Property and ensure
consistency in the distribution of the Products,
customers within Distribution Channels expressly
exclude customers within channels not covered by
the definition of “Distribution Channels”, such as
satellite shopping channels, carnivals, fairs, theme
parks and other attractions. gas stations, flea market
vendors, hawkers and street peddlers and retailers
that traditionally service a secondary, overrun or
irregular market; provided that nothing in this
Agreement will be construed in any way as
preventing a Sale by Licensee if contractually
prohibiting such Sale would violate any applicable
Laws. For the sake of clarity, Licensee is free to Sell
its Products on the Internet (including via mobile and
wireless devices).

1.2 Sales Qutside of Territorv or to
Other Customers.

1.2.1 Licensee will not:

(a) Actively  target  (via
Advertising or other active approaches such as the
sending of direct or unsolicited e-mails or visits,
including participation in trade fairs) customers or
customer groups for the Product outside the Territory
(whether within the licensed Distribution Channels or
not). Examples of prohibited Advertising include (i)
territory-based banners on third party websites that
target countries or a customer group Of groups
outside the Territory or (ii) paying to optimize
searches for Licensor’s website in a particular
territory or territories outside the Territory.

(b) Establish any branch or
agency in connection with the Products or maintain
any distribution depot for the Products, in any

Mattel Confidential
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country outside the Territory where Licensor or any
Licensor Party holds any IP Rights in respect of the

Property.

1.22  Notwithstanding the
foregoing Sections 1.1 and/or 1.2.1:

(a) Nothing in this Agreement
shall be construed as preventing Licensee from
accepting bona fide unsolicited orders for the Sale of
the Product from customers or potential customers in
the Distribution Channels who are located outside the
Territory, but within the European Economic Area
(including, for this purpose, Switzerland).

(b) Licensor reserves the right
to impose restrictions on active and passive Sales
from time to time where such restrictions may be
objectively necessary for reasons such as safety or
health, or in order to protect its IP Rights or other
legitimate economic expectations, for example, the
first to sell a new brand or the first to sell an existing
brand or a new market within the European
Economic Area, in order to recoup the costs of its
substantial investments within the first two years of
the launch of such Products.

(c) Distributors may not Sell
or distribute Products to third parties for re-sale and
re-distribution in the European Economic Area (or
Switzerland) unless and until such Products have first
been delivered to the Territory.

(d) Licensee will not
knowingly sell or distribute any Products to third
parties who intend or are likely to resell such
Products in any country that is both outside the
Territory and outside the European Economic Area
(including, for this purpose, Switzerland), and
Licensee will take all necessary precautions against
such resale to the extent permitted by applicable Law.

(e) The restrictions contained
in this Section 1.2 are subject to the Laws of the
Territory and the Treaty for the Functioning of the
European Union and all applicable Laws associated
therewith as the same may be in force from time to
time.

1.3 Reservation of Riehts. All rights
not expressly granted to Licensee in this Agreement
are reserved exclusively to Licensor. Without
limiting the generality of this Section 1.3: (a)
Licensee may not use the Property or Created Works
other than as expressly permitted in this Agreement,
or use any other Licensor-owned or Licensor-
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controlled trademarks or properties for any purpose,
including on any business sign, business card,
letterhead or stationery, as part of the name or logo
for Licensee’s business or any division thereof or as
part of a URL or other Internet address; (b) Licensee
may not use or otherwise exploit the “Mattel”,
“HIT™, “Fisher-Price” or “Mega™ name or logo (in
any form) in any manner or for any purpose
whatsoever other than as set forth in this Agreement;
(c) Licensee may not use any musical work or sound
recording in, as part of or in connection with a
Product without Licensor’s Approval: and (d)
without Licensor’s Approval, Licensee will not enter
into any agreement or arrangement with any third
party, regarding (i) the use or placement of the
Property or any Product with or in any
“Entertainment Production™ (defined as any
theatrical program, television program, motion
picture, long form or short form audio-visual
program, online content, video game, software
application, live stage or arena show, game, theme
park attraction or similar entertainment event or
production), (ii) any commercial tie-in of any Product
with any other good or service, (iii)the joint
Advertising of any Product together with any other
good or service, {iv) the Sale or distribution of any
Product together with any other good or service in a
single package or at a single price or (v) the use of
any Product as a premium, promotion. giveaway or in
any other manner where the primary intent is to
promote a third party or any other non-Product good
or service.

1.4 No Music and/or Recordine Rights
or Other Rizhts Granted. For the avoidance of any
doubt, the Property does not include: (a) any
trademarks, logos, images, copyrights or other
proprietary or personal rights that are: (i) not owned
and/or controlled by Licensor; or (ii} associated with
the name, voice and/or likeness of any performer; or
(b) any Music and/or Recordings; or (c) any other
properties, including any Entertainment Productions
not licensed specifically in this Agreement, sub-
properties, goods or services created by or for
Licensor that are based on, contain or otherwise
relate to the Property. “Music and/or Recordings”
means musical works and sound recordings relating
to the Property (including any voice recordings
contained in any audio visual work featuring the
Property).

2. DISTRIBUTION OF PRODUCTS TO
LICENSOR

2.1 Sales of Products to Licensor.
During the Term and Sell-Off Period (if any) and in
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addition to the required samples specified in Section
13 of the Principal Terms and Sections 2.2 and 5.2 of
the Standard Terms and Conditions, Licensor will
have the option (but not the obligation) to purchase
from Licensee any Products requested at Licensee’s
cost plus 10%. Licensee will have no Royalty
obligation to Licensor in respect of Products Seld to
Licensor pursuant to this paragraph.

2.2 Product Placement. Licensee will
provide and deliver to Licensor, free of charge, a
reasonable number of sample units of each Product
for product placement opportunities and for other
promotional or charitable purposes as Licensor may
in its sole discretion request.

3. FINANCIAL OBLIGATIONS OF
LICENSEE

3.1 Advance. Licensee will pay to
Licensor a non-refundable Advance as set forth in
Section 7 of the Principal Terms. Licensee may credit
and apply the Advance against Royalties otherwise
payable to Licensor hereunder as such Royalties
become due, until Licensee has recouped the full
amount of the Advance (without interest) out of such
Royalties, provided that Licensee may not credit and
apply any of the Advance against Royalties from
Sales of Products (a) during any Sell-Off Period, (b)
based on any Property other than the Property to
which such Advance relates, (c) outside the Territory
or in any country or group of countries other than the
country or group of countries to which such Advance
relates or (d) during any period or Year subsequent to
the period or Year as to which such Advance relates,
No part of the Advance will be repayable or
refundable to Licensee under any circumstances.
Royalties accruing in respect of Sales in
contravention of Section 1.2 of the Standard Terms
and Conditions will not apply in reduction of any
Advance.

3.2 Guarantees. Each Guarantee set
forth in Section 8 of the Principal Terms is the
minimum guaranteed aggregate amount of Royalties
payable to Licensor with respect to the applicable
Property in the applicable country/ies of the
Territory, in the relevant period or Year. If the
Guarantee is greater than the Royalties earned for the
relevant Property in the applicable country/ies of the
Territory for the relevant period or Year, in addition
to payment of such Royalties, Licensee will pay to
Licensor the difference between such Guarantee and
such Royalties. Licensee will pay this difference (the
“Royalty Shortfall™) as set forth in Section 3.7 of the
Standard Terms and Conditions. The Guarantee for
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any partial period or Year will not be pro-rated or
reduced in any way. Licensee may not apply towards
any Guarantee any Royalties earned on Sales of
Products (a) during the Sell-Off Period, (b) based on
any Property other than the Property to which such
Guarantee relates, (c) outside the Territory or in any
country or group of countries other than the country
or group of countries to which such Guarantee relates
or (d) during any period prior to or subsequent to the
period(s) as to which such Guarantee relates. No part
of such Guarantee will be repayable or refundable to
Licensee under any circumstances. Royalties
accruing in respect of Sales in contravention of
Section 1.2 of the Standard Terms and Conditions
will not apply in reduction of any Guarantee.

3.3 Royalties. In consideration of the
rights granted to Licensee in this Agreement,
Licensee agrees to pay Licensor royalties
(“Royalties™) on all Sales of Products by Licensee
during the Term and during any Sell-Off Period.
Royalties will accrue upon the Sale of Products
regardless of the time of collection by Licensee.

3.3.1 Rovalty Calculations. Li-
censee will pay to Licensor as Royalties a sum
calculated by applying the applicable Royalty Rate to
the Net Sales (e.g., to customers other than to the
end-consumer) and Net Retail Sales (e.g., directly to
the end-consumer), as applicable. by Licensee of all
Products to which each such Royalty Rate applies.

3.3.2 Support for Allowable
Deductions. Licensee must maintain and provide
upon request supporting documentation for each
Allowable Deduction in a form that Licensor deems
sufficient, in its sole discretion, or such Allowable
Deduction will not be permitted to reduce the amount
of Net Sales or Net Retail Sales. as applicable. If an
Allowable Deduction applies to both a Product and
other items, Licensee must demonstrate to Licensor’s
satisfaction which portion of such Allowable
Deduction should be applied to such Product;
otherwise, the amount of such Allowable Deduction
will be based upon the proportionate share of the
Gross Sales in relation to the gross amount that
Licensee bills for Sales of Products and other items.
Nothing contained in this Agreement will be deemed
to restrict Licensee, any retailers and/or any
Distributors  from setting prices in their sole
discretion, or providing any legal discount, allowance
or return to their customers as they may choose.
Licensor and Licensee agree that the obligations
contained in this Section 3.3.2 will be subject to the
Laws of the Territory and the Treaty for the
Functioning of the European Union (if applicable)
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and any other applicable Laws associated therewith,
as the same may be in force from time to time.

34 Rovalties for Non-Arm’s Length
Transactions: Free Goods. Royalties for Sales made
by Licensee to any of Licensee’s subsidiaries or other
affiliated or related Persons (including Licensee’s
employees) and any other Sales by Licensee that,
from a third party’s perspective, would not qualify as
“arm’s length.” will be calculated using the greater of
(a) the actual Gross Sales amount for such Sale or (b)
the average Gross Sales amount since the Effective
Date for Sales of the same Product in the same
Royalty Rate category. The applicable Royalty Rate
will be determined by Licensor based on the nature of
the transaction, All Products used as free introductory
offers or samples (save for a reasonable number of
samples given to a customer prior to an order) or
invoiced at less than the usual Net Sales price
{whether or not Licensee receives other consideration
attributable to the distribution of such Products
separate from the price which appears on the relevant
invoice) will be deemed to have been Sold at the
usual Net Sales price and included in Net Sales.

35 Advertising Shortfalls. If Licensee
does not meet or exceed all Minimum Advertising
Expenditures required for a particular Year, there will
accrue an amount payable by Licensee to Licensor, as
of the earliest of (a) the end of such Year or (b) the
expiration or earlier termination of the Term, equal to
the difference between the Minimum Advertising
Expenditure for such period or Year and the actual
amount Licensee spent in such period (such
difference being referred to in this Agreement as the
“Advertising Shortfall”). Licensee will pay to
Licensor the Advertising Shortfall pursuant to
Section 3.7 of the Standard Terms and Conditions.

3.6 Required Reports. Within thirty
(30) days following the end of each Accounting
Period, Licensee will provide to Licensor a detailed
report, in the form Approved or supplied by Licensor
from time to time, regarding (a) Royalties and Brand
Development Initiative obligations, if applicable, that
accrued during such Accounting Period and (b) a true
and full report of Sales made, by retailer, during such
Accounting Period. Within thirty (30) days following
the end of each Year (or other period, as applicable),
Licensee will provide to Licensor a detailed report
regarding Royalty Shortfalls and Advertising
Shortfalls accrued for such Year and a true and full
report of the Minimum Advertising Expenditures
made during such Year in the form Approved or
supplied by Licensor from time to time. Each report
required pursuant to this Section 3.6 (each, a
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“Report™) will be signed by a duly authorized officer
of Licensee, certifying on behalf of Licensee that
such Report is truthful and accurate. All Reports will
be sent to Licensor’s address set forth in Section 17
of the Principal Terms.

3.6.1 The Reports must show
the Property licensed, the country(s) of the Territory
in which Products were Sold, the stock number and
descriptions of each Product item, the total amount of
each Product item Sold by retailer, the unit price of
the Product items Sold and all Allowable Deductions,
with a distinction between Sales to which each of the
Royalty Rates described in Section 9 of the Principal
Terms applies. Such Reports must also include a list
of Sales to Licensee’s employees, subsidiaries and
affiliates and all transactions not at arm’s length.
Licensee will also provide Licensor with any and all
additional reports, data, information and supporting
documentation as Licensor may reasonably request
from time to time.

3.6.2 Each Report will be fully
completed and furnished to Licensor regardless of
whether any Advertising has occurred or any
Products have been Sold during the relevant
Accounting Period and regardless of whether any
payments are due. If more than one Property or
country is licensed hereunder, Licensee will submit
separate Reports for each Property and each country
of the Territory.

3.6.3 Licensee will furnish to
Licensor, for each Accounting Period and each Year,
thirty (30) days before the first day of such
Accounting Period and one hundred twenty (120)
days before the first day of such Year, a forecast of
the expected Gross Sales, Net Sales and Net Retail
Sales anticipated for each type of Product by account
for the succeeding Year, for each country included in
the Territory (the “Forecast Report”). Licensee will
update the Forecast Report as necessary to ensure the
accuracy of its representations. The timely
submission of the Forecast Report is a material term
of this Agreement.

3.6.4  In addition to the Reports
and Forecast Reports, Licensee within thirty (30}
days following the end of each Accounting Period or
as otherwise reasonably requested by Licensor, will
make commercially reasonable efforts to provide to
Licensor, in the form designated by Licensor, retail
sell-through data concerning Sales of the Products,
by account, to the extent such information is readily
available to Licensee. Without limiting the generality
of this Section 3.6.4. Licensee will provide to
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Licensor weekly POS Information concerning its
Sales of the Products, by Product and by account in
respect of the top 5 accounts by Royalties accrued, in
a form designated by Licensor. “POS Information”
means: (a) with respect to Sales to retailers, retail
sell-through information, inventory and order
information regarding Products and (b) with respect
to Sales to wholesalers, ultimate retail sell-through
information, to the extent such information is
reasonably available to Licensee. Licensee grants
permission to Licensor to receive, review and use
such POS Information, as provided by Licensee.
Licensor may also wish to obtain such POS
Information directly from Licensee’s customers, at its
discretion.  Accordingly, Licensee will use
commercially reasonable efforts to secure in its
agreements with its customers that the POS
Information may be shared with Licensor. Licensee
will have an ongoing obligation to notify its
customers that Licensor has permission to receive,
review and use the POS Information, and to promptly
confirm such permission whenever requested by a
customer. Notwithstanding anything else contained in
this Section 3.6.4, Licensee will not be required to
supply any information that it is prohibited from
supplying by a third-party non-disclosure agreement
or to the extent doing so would violate any applicable
Law.

3.7 Payments. All payments will be
made in the Contract Currency unless otherwise
Approved by Licensor, calculated quarterly, using the
exchange rate(s) for the currency(ies) of the Territory
and the Contract Currency, based upon the rate
quoted by OANDA at hitps://www.ounda.com as the
closing price on the last business day of the
Accounting Period (or other period) during which
such payment accrued. Licensee will pay in full all
Royalties and Brand Development Initiative
obligations that accrued during each Accounting
Period on or by the tenth (10" calendar day after the
date of receipt by Licensee of Licensor’s invoice.
Licensee will pay in full any Royalty Shortfall and
Advertising Shortfall that accrued during any Year
(or other period, as applicable) on or by the tenth
(10™) calendar day after the date of receipt by
Licensee of Licensor’s invoice. Licensee will pay in
full the Advance and Guarantees set forth in Sections
7 and 8 of the Principal Terms as provided in
Sections 7 and 8 of the Principal Terms.

3.8 Late Payments. Any payment
hereunder not paid when due in accordance with this
Agreement, including any deficiency disclosed
through the audit procedures provided for in Section
4.2 of the Standard Terms and Conditions, will bear
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interest from the due date until received by Licensor
at the rate of twelve percent (12%) per annum (or at
the maximum interest rate permitted by applicable
Law if less than 12%). The obligation to pay and the
payment of such interest will not operate to extend
any payment due date, and Licensor waives no rights
by accepting late payment (with or without interest).
Interest under this section will be due and payable on
the date the outstanding balance is paid to Licensor.
Interest will not be applied against any Advance or
credited towards or otherwise reduce the amount of
any Guarantee(s) or other sums owing,.

3.9 Taxes. Any applicable tax, however
designated, levied. assessed or imposed by any
governmental authority on the Manufacture,
distribution and/or Sale of the Products or arising
from or based upon this Agreement or the licenses
and rights granted by this Agreement (“Taxes”), will
be borne solely by Licensee. Taxes include customs
taxes and duties, imposts, importation charges or
assessments and value added, excise and any other
sales or use tax, but do not include any taxes based
upon Licensor’s net income.

3.9.1 In addition to any other
sums payable under this Agreement, Licensee will
indemnify and hold harmless Licensor Parties and
their employees and representatives for the payment
of all Taxes asserted against any of them.

3.9.2  All payments to be made
pursuant to this Agreement will be exclusive of value
added tax or any equivalent tax (“VAT™) that
Licensor is liable to pay in relation to any act or
undertaking pursuant to this Agreement. which VAT
will be paid by Licensee in addition to all other
payments to be made pursuant to this Agreement.

393 Licensee will take all
reasonable steps within the Law to reduce or
eliminate any withholding of Tax on sums payable
pursuant to this Agreement and will consult with
Licensor and request such information as necessary
in relation thereto. If, in accordance with any
applicable Law, any withholding Tax is imposed on
any payment payable by Licensee to Licensor under
this Agreement, Licensee will deduct such Tax from
such payment, pay such Tax to the relevant
governmental authority and within ten (10) days
provide Licensor with a receipt, voucher or other
document (and an English-language translation of
any non-English language document) that evidences
the receipt by the relevant governmental authority of
such payment.
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3.10  Blocked Payments. If any
payments payable under this Agreement are frozen or
unable to be remitted by virtue of any local Law, then
Licensee will deposit, at Licensee’s expense, in a
separate bank account opened in Licensor’s name and
located in the applicable country of the Territory, the
payment(s) to which Licensor would be entitled if the
funds were transmitted and paid in accordance with
the terms hereof, until such sums (together with
accrued interest, calculated in accordance with
Section 3.8 of the Standard Terms and Conditions)
can be paid to Licensor. Licensee will work with
Licensor in good faith to transfer full control of such
bank account to Licensor at the earliest date and
otherwise to the greatest extent permissible under
applicable Law.

4. RECORD KEEPING OBLIGATIONS
OF LICENSEE

4.1 Record Keeping. Licensee will
keep, maintain and preserve (at its principal place of
business) complete and accurate records of all
transactions relating to this Agreement and all
Business Records relating thereto including all
information as to quantities and prices of the
Products Manufactured, distributed, Sold and/or
otherwise disposed of by Licensee and/or its affiliates
(if applicable), customers records and records of
returns, all on a country by country, SKU by SKU
basis. Licensee will preserve such Business Records
and keep them available to Licensor for ten (i0)
years following the expiration or earlier termination
of the Term.

42 Inspection and _Audit Rights.
Licensor, or Licensor’s representatives, will have the
right from time to time, during normal business hours
following ten (10) days’ prior notice to Licensee
thereof, to audit and make copies of Licensee’s
Business Records and retain the same, and to inspect
physical stocks of Products which Licensor
reasonably deems appropriate to verify the accuracy
of Licensee’s Reports or Licensee’s performance
hereunder, including records of Licensee’s affiliates
and Manufacturers. Licensee invoices will identify
the Products separately from goods that are not
licensed under this Agreement. Upon request of
Licensor. Licensee will at its own expense, provide to
Licensor a certificate, signed by Licensee’s chief
financial officer, certifying on behalf of Licensee as
to the quantities of Manufacture, Sales and/or
distribution of ali Products, net invoiced biilings, any
Allowable Deductions, actual returns of Products,
Licensee’s ocurrent inventory of Products and
Licensee’s Advertising expenses relating to the
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Products from the Effective Date to the date
requested by Licensor. Additionally, Licensor will
have the right to confirm purchases from vendors and
Sales to customers and, in connection therewith,
Licensee agrees to sign a letter in a form prescribed
by Licensor instructing Licensee’s vendors and
customers to furnish Licensor with information
relating to such purchases and Sales, Licensee
acknowledges that Licensor may furnish Licensee
with an audit questionnaire and Licensee agrees to
fully and accurately complete such questionnaire and
return it to Licensor within the designated time.
Licensor’s use of an audit questionnaire will not limit
Licensor’s ability to conduct any on-site audit(s) as
provided in this Agreement. Licensee agrees that an
audit conducted by Licensor or its representatives
may involve one or more license agreements at a
time. For the avoidance of doubt the records that
Licensor will have the right to inspect as part of any
audit will include all of Licensee’s Business Records.

4.3 Deficiency. If, as a result of any
audit, Licensor or its duly authorized representative
discovers a deficiency between the amount found to
be due to Licensor and the amount actually received
or credited to Licensor, then Licensee will pay to
Licensor within ten (10) days of Licensor’s request,
the amount of such deficiency together with interest
as provided in Section 3.8 of the Standard Terms and
Conditions, which will accrue from the original due
date. If the deficiency is equal to or more than five
percent (5%) of Royalties reported for the applicable
Accounting Period, then Licensee will promptly
reimburse Licensor for all costs and expenses of such
audit and inspection upon receipt of Licensor’s
invoice.

S, LICENSOR’S APPROVAL AND
CONTROL RIGHTS

5.1 Approvals in General. All uses of
the Property and Created Works pursuant to this
Agreement will be subject to the Approval of
Licensor. Licensee will strictly comply with all terms
and conditions regarding use of trademarks, fogos.
artwork, designs, colors. spacing, etc., as shown in
the Style Guides or as set forth in the Principal
Terms. All samples submitted pursuant to this
Agreement will be accompanied by English
translations of any non-English content, unless
otherwise instructed by Licensor. Any submission of
samples not Approved within fifteen (15) business
days after receipt by Licensor will be deemed
disapproved. Licensee acknowledges that, at each
Approval Stage for Products and at each step in the
Approval process for Advertising. Licensor will have
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the right to modify or withhold Approval for any
aspect of a submission, notwithstanding Licensor’s
prior Approval of any related submission. Any
modification of a Product or Advertising that deviates
in any way from that which was Approved by
Licensor will require Licensor’s Approval. Approval
of a Product or Advertising, which uses particular
artwork, does not imply Approval of such artwork for
use with a different Product or Advertisement.

5.2 Product Approvals. At each
Approval Stage, Licensee will furnish to Licensor for
Approval, at no cost, the samples specified in Section
13 of the Principal Terms for each Product under this
Agreement. Licensee will not advance to the next
Approval Stage without first securing Approval at the
current Approval Stage. No Products and no
materials whatsoever utilizing the Property or any
Created Works (including accessories, components,
containers and packaging) will be Manufactured,
Advertised, Sold and/or distributed without
Licensor’s Approval at each Approval Stage.

53 Duration of Approvals. All
Approvals granted in respect of any pre-production
prototype Product sample will continue in effect from
the date on which Approval is given until the earlier
of (a) twelve (12) months following such Approval or
(b) such time as Licensor notifies Licensee in writing
that the Approval has been withdrawn. Licensee will
use commercially reasonable efforts to timely adopt
any requested Licensor branding or packaging
changes following Approval to ensure a cohesive and
consistent brand and packaging “look and feel”
across all of Licensor’s licensed product lines in
accord with a timeline provided by Licensor. At any
time following an Approval, Licensor may request
and Licensee will provide Licensor with up to ten
(10) sample units of such Product from each
Manufacturing  facility and current Testing
Documentation. Licensor will be under no obligation
whatsoever to grant Approval of any Product and
may modify or withhold Approval of any Product at
any time and for any reason. Without limiting the
previous sentence, as a condition to any Approval,
Licensor may require Licensee to “update™, “refresh”
or otherwise modify the applicable Product for any
subsequent Year of the Term.

54 Approval Process for Advertising,

54.1  Advertising _Approvals.
All Advertising (including any proposed display in
any venue), trade dress, publicity, press releases and
merchandising materials relating to the Property or
the Products, must be submitted to Licensor for
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qualitative Approval at the following stages (as
appropriate depending on the medium used): (a)
rough concepts; (b) layout, storyboard or script; and
(c) finished materials including detailed descriptions
or samples of designs, copy/content and such other
materials and information as may be requested by
Licensor. No such material will be used by Licensee
in connection with the Property or the Products
without Licensor’s Approval of such material at each
successive stage. All submissions will be
accompanied by a detailed description of their
intended use and will be sent to the address(es)
specified in Section 13.C of the Principal Terms.
Licensor will be under no obligation whatsoever to
grant Approval of any Advertising and may modify
or withhold Approval of any Advertising at any time
and for any objective reason.

5.4.2  Internet/Social Media
Platform Advertising. Licensee may resort to Internet
advertising and Internet-related promotional methods,
including (i) using bloggers or influencers, (ii) on
social media platforms, pages, communities, boards
and groups or (iii) otherwise on the Internet
(individually or collectively, “Internet/Social Media
Platforms®) for Advertising of the Products.
However, all Advertising of the Products on
Internet/Social Media Platforms must be submitted to
Licensor for qualitative Approval at the following
stages (as appropriate depending on the
Internet/Social Media Platform used). (a) rough
concepts; (b) layout, storyboard or script; and (c)
finished materials, including detailed descriptions or
samples of  designs, copy/content, links,
structureficons and functionality to be utilized, access
to development and completed sites and such other
materials and information as may be requested by
Licensor. As a condition to any such Approval,
Licensee agrees that it will at all times comply with
any Licensor-issued guidelines, directives and/or
instructions relating to Advertising the Property
and/or Products on Internet/Social Media Platforms
as such may be updated from time to time. If
Approved: (a) Licensee will not directly or indirectly
create the impression that any Internet/Social Media
Platforms are owned, operated or endorsed by
Licensor; and (b} Licensee will comply with all
applicable Internet/Social Media Platform terms of
use and privacy policies or similar requirements and
with all applicable Laws. Licensor reserves the right
to modify, withhold or withdraw Approval, at any
time and in its sole discretion for objective reasons,
for any link from Internet/Social Media Platforms
featuring the Property or Products to any other
Internet/Social Media Platforms, including any
Licensor-created Internet/Social Media Platforms; in
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which event Licensee will promptly disable such
link. Licensee will not use the Property in any
manner that implies sponsorship or endorsement of
Licensee or its other products by Licensor and
Licensee will not purport to communicate on behalf
of Licensor. Licensor will be under no obligation
whatsoever to grant Approval of any Advertising on
Internet/Social Media Platforms and may modify or
withhold Approval of any such Advertising at any
time and for any objective reason.

5.4.3  Advertisine Compliance.
All Advertising by Licensee relating to the Property
or Products must comply with all relevant Laws as to
the Advertising and Sale of products to children,
including any applicable Laws established by the
United States Children’s On-Line Privacy Protection
Act of 1998, the standards of the Children’s
Advertising Review Unit of the (United States)
Council of Better Business Bureau or the UK
Advertising Standards Authority, as applicable, as
well as any other applicable Law, generally accepted
code of conduct and voluntary/self-regulatory
industry standard or guideline (including any of the
foregoing as may relate to privacy and/or data
collection). Advertising may not depict any use of the
Product in an unsafe manner or other than as it is
intended for use.

5.5 Quality Maintenance and
Withdrawal of Approvals. Licensee agrees to

promptly provide to Licensor upon request, at no
cost, such additional samples of Products and
Advertising as Licensor may reasonably request for
quality control inspection. In addition to any other
remedies available to Licensor, Licensor may
withdraw its Approval of any Product or Advertising
at any time if Licensor believes that: (a) such Product
or Advertising constitutes or relates to any breach of
this Agreement; {b) the use or other exploitation of
the Product or Advertising would infringe upon, or
could reasonably be claimed to infringe upon, the
rights of any party including any party under other
agreements related to the Property or Products,
whether within or outside the Territory; (c) the use or
other exploitation of the Product or Advertising
would violate any applicable Law or Safety Standard;
{d) the quality of the Product originally Approved has
deteriorated in later production runs; or () if any
Product or Advertising has been modified in any way
whatsoever from that previously Approved (and, in
any event, Licensee will re-test any modified Product
prior to shipment in accordance with Section 6.3 of
these Standard Terms and Conditions). If Licensor
changes the appearance of the Property, Licensee, if
requested by Licensor, will use only the new version
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of the Property after a commercially reasonable
period to effect such changes in Manufacture.

5.6 Unapproved Material. Any
Products or Advertising not Approved by Licensor,
or for which Licensor’'s Approval has been
withdrawn (individually or collectively,
“Unapproved Material™), will be deemed
unlicensed and Licensee will not Manufacture, Sell,
distribute, promote or otherwise use or exploit the
Unapproved Material. Without limitation of any and
all other remedies available to Licensor under this
Agreement, all such Unapproved Material will be
promptly withdrawn from the market by Licensee
and either given to Licensor or destroyed (as required
by Licensor in its sole discretion) and Licensee will
deliver to Licensor a certificate, signed by a duly-
authorized officer of Licensee, certifying on behalf of
Licensee that such action has been taken. Licensor
will not be liable to Licensee or any third party for
any Losses caused by or in any way related to any
Unapproved Material.

5.7 Approvals for Marketing and
Distribution Plans. Licensee will provide Licensor
with written descriptions, in such detail as may be
requested from time to time by Licensor. of
Licensee’s marketing and distribution plans by
Product and territory (including Licensee’s proposed
plans for each Year’s Minimum Advertising
Expenditure) before such plan’s implementation or
modification, no less frequently than once per Year.
Licensee will not proceed with the implementation of
the initial plan, any program contained therein or any
modification of its marketing and distribution plan
without obtaining Licensor’s Approval. If Licensor
does not Approve any plan, program or modification
within thirty (30) days after receipt of a written
description of such plan, program or modification,
such failure will constitute a disapproval of the
proposed plan, program or modification.

6. QUALITY

6.1 Product Quality. The Products will
be first rate, of high quality and have a style and
appearance that is best suited for their exploitation to
the best advantage of, and to the protection and
enhancement of, the Property and the goodwill
pertaining thereto. Licensee will not offer to Sell, Sell
or distribute any Products that are seconds, irregulars
or otherwise imperfect, and Licensee will use its best
efforts to prevent others from doing any of the
foregoing.
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6.2 Compliance with Safety Standards.
All Products Manufactured, Advertised, Sold,

imported, exported, distributed and/or otherwise
disposed of will meet or exceed all Safety Standards
in all countries in the Territory and none of the
Products will cause harm when used as instructed,
with ordinary care and for their intended purposes or
as they may be misused in a reasonably foreseeable
manner. Licensee will comply with the most stringent
Safety Standards applicable anywhere in the
Territory. Licensor, at its sole discretion, may specify
additional written requirements for the Products, with
which Licensee hereby agrees to comply. If there is
any disagreement between Licensee and Licensor
regarding the applicable Safety Standards or
Licensee’s compliance therewith, Licensor’s decision
will be final and Licensee will fully comply with
such decision. For all children’s Products (14 years of
age and younger) that contain paint or any similar
surface coating, such paint or similar surface coating
must not contain a concentration of lead greater than
0.009 percent (90 parts per million) or if less, such
lower concentration as may be specified by
applicable Safety Standards.

6.3 Testing. Prior to the first shipment
of Products, and no less frequently than every three
(3) years or any shorter period required by applicable
Law, Licensee will test the Products with an
Approved Laboratory to ensure compliance with all
applicable Safety Standards. For purposes of this
Agreement, “Approved Laboratory” means any
independent testing laboratory that is accredited in
ISO/IEC 17025 from an accreditation body that is a
signatory to the mutual recognition arrangement of
the  International  Laboratory  Accreditation
Cooperation (ILAC MRA) or any successor
accreditation body Approved by Licensor, or any
other independent testing laboratory that Licensor
Approves (either for all Products or on a Product-
specific basis). Licensor reserves the right, at any
time and from time to time, to revise its list of
Approved Laboratories to remove one or more
laboratories or add additional Approved Laboratories
(either for all Products or on a Product-specific
basis).

6.4 Testing Documentation. Licensee
will provide the following decument(s), if requested

by Licensor, within two (2) days of such request: (a)
a certificate from an Approved Laboratory certifying
that the Product(s) complies with all Safety
Standards; and/or (b) corresponding detailed test
reports from such Approved Laboratory (individually
or collectively, “Testing Documentation”). If
Testing Documentation has not been completed at the
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time of Licensor’s request, Licensee will promptly
arrange for testing to be performed and will provide
such Testing Documentation to Licensor within two
(2) days of Licensee’s receipt of the same. Licensor
may, in its sole discretion, designate the type of
Testing Documentation required. The Testing
Documentation must specifically describe the
Product, tests conducted and outcome of such tests.
Licensee will send the Testing Documentation to
such Person(s) and address(es) as Licensor may
designate. Pending receipt by Licensor of the
requested Testing Documentation, Licensor may
deem any such Products as Unapproved Materials.

6.5 Notice of Lawsuits and Investi-
gations and Corrective Action. Within two (2) days
after the applicable event, Licensee will provide
Licensor notice (along with corresponding documents
and materials) of: (a) any claim made, suit filed or
injuries disclosed with respect to any Product or
Advertisement; (b) any recall or potential recall of
any Product; (c) any investigations, directives or
inquiries regarding any Product or Advertisement
commenced or issued by any public or non-public
international, national, federal, state or local agency
or organization (a “Consumer Agency”); or (d) any
correspondence sent by Licensee to, or received by
Licensee from, any Consumer Agency regarding any
Product or any Advertising. Either concurrently with
such notice or as promptly as practicable thereafter,
Licensee will provide to Licensor all Testing
Documentation for all Products at issue. Licensee
will also promptly notify Licensor of any and all
material developments relating to such matter (along
with corresponding documents and materials).
Licensee will, at its sole cost and expense, conduct,
implement, comply with and take all actions
requested by Licensor, any Consumer Agency and/or
any governmental agency in connection with (a)
Product recalls, returns, refunds, replacements,
repairs and upgrades; (b) corrections of Product
defects and safety hazards; (c) violations of Safety
Standards or other applicable Laws; and (d)
Advertising programs and campaigns related to any
of the foregoing. In no event will Licensee’s actions
undertaken in  compliance  with  Licensor’s
instructions waive, modify or limit Licensee’s
liability for the underlying matter. Licensee agrees to
pay to Licensor, upon request, any expenses
(including administrative costs and attorneys® fees,
expenses and court costs) incurred by Licensor in
connection with a recall or potential recall of the
Products or any other matters relating to this Section.

6.6 Consumer_Support Obligations of
Licensee. Licensee will be solely responsible for and
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will promptly and professionally handle, all
consumer inquiries and complaints regarding the
Products, in a manner that protects and promotes the
goodwill and reputation of the Property and Licensor.
All Products must be accompanied with Licensee
contact information (e.g., a toll-free phone number)
in order to allow reasonable consumer access to
Licensee for inquiries or complaints relating to the
Products. In addition to providing such information
on the packaging, all Products must be permanently
marked to identify Licensee’s name on the Product.
Licensee will record inquiries and complaints from
third parties (including consumers and governmental
agencies) regarding all Products, including their
safety-related performance and will maintain all such
records during the Term and for a period of not less
than ten (10) years following the expiration or earlier
termination of the Term. During the Term and for a
period of ten (10) years thereafter, Licensor reserves
the right to inspect such records at any and all
reasonable times and to require reasonable periodic
summaries of such records from Licensee.

7. RESPONSIBLE SUPPLY CHAIN
7.1 Encacement of Manufacturers:

Compliance Reports. Prior to the Manufacture of any
Products by a particular Manufacturer, Licensee will:
(a) notify Licensor of the name and address of such
Manufacturer (in the form of a factory declaration
that will be separately provided by Licensor); (b}
obtain and submit upon request a Compliance Report
for such Manufacturer; and (c) provide any additional
information requested by Licensor in connection with
such Manufacturer. “Compliance Report(s)” means
an audit report performed by an Approved Auditor
based on an Approved Social Compliance Program
certifying a Manufacturer’s compliance with all
provisions set forth in Section 7.4 of the Standard
Terms and Conditions. “Approved  Social
Compliance Program(s)” as of the Effective Date
means ICTI CARE, Business Social Compliance
Initiative, Electronic Industry Citizenship Coalition,
Ethical Trading Initiative, Fair Labor Association,
SEDEX Members Ethical Trade Audit, Social
Accountability 8000, Worldwide Responsible
Accredited Production, Walmart Ethical Sourcing or
Disney International Labor Standard, each of which
programs is currently accepted by Licensor. Licensor
reserves the right, at any time and from time to time,
to (i) remove one or more programs from its list of
acceptable programs or (ii) add additional Approved
Social  Compliance  Programs.  “Approved
Auditor(s)”, as of the Effective Date, means Intertek
Testing Services, Societe Generale de Surveillance,
UL Responsible Sourcing, Bureau Veritas (BVCPS),
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Verite and Elevate. Licensor reserves the right, at any
time and from time to time, to (i) remove one or more
auditors from its list of Approved Auditors or (ii) add
additional Approved Auditors.

7.2 Ongoine Monitoring  of Manu-
facturers: Remediation. Throughout the Term,
Licensee will: (a) notify Licensor each time it
proposes to stop using or add a Manufacturer by
amending its factory declaration form; (b) manage all
of its Manufacturers® on-going compliance with the
provisions set forth in Section 7.4_of the Standard
Terms and Conditions, including remediation of any
non-compliance on a timely basis (“Remediation”);
and (c¢) provide Licensor with evidence of a
Remediation, upon Licensor’s request. Any Products
Manufactured by any of the following Manufacturers
or facilities will be deemed to be Unapproved
Material: (i) an undisclosed Manufacturer; (i) a
Manufacturer for which Licensee has not provided a
requested Compliance Report or additional requested
information; (iii) a Manufacturer that is not in
compliance with the requirements set forth in this
Section 7; or (iv) a Manufacturer or facility that
Licensor has notified Licensee or the Manufacturer,
in accordance with Section 7.9_of the Standard Terms
and Conditions. is prohibited from Manufacturing
Products.

7.3 Notices. All notices, Compliance
Reports, Remediation(s) and all other information
provided pursuant to this Section 7 (including the
factory declaration} will be directed to the attention
of the local Mattel Quality Engineer as set forth in
the Principal Terms.

7.4 Manufacturer Requirements. Li-
censee will ensure that all Manufacturers comply
with the terms and conditions of this Agreement,
which by their nature would apply to such
Manufacturers. Licensee will comply with, and will
cause all of its Manufacturers to comply with,
Licensor’s Responsible Supply Chain Standards
(“RSCS™), which may be amended by Licensor from
time to time. Licensor will endeavor to post the most
current version of the RSCS on the Internet within
the web site located at
http://citizenship.mattel.com/mindfullv-made, and a
copy will be provided to Licensee upon request.
Licensee and each Manufacturer will provide all
information requested by Licensor to ensure RSCS
compliance. In addition to the requirements set forth
elsewhere in this Agreement, in its agreements with
its Manufacturers. Licensee will ensure that each
Manufacturer will (a) not Manufacture the Products
for anyone but Licensee, (b) not distribute, Sell,
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transport or otherwise dispose of the Products to
anyone other than Licensee and (c) not Manufacture
the Products at any facility that Licensor has notified
Licensee or Manufacturer, in accordance with
Section 7.9 of the Standard Terms and Conditions, is
prohibited from Manufacturing Products. Licensee’s
agreements with each Manufacturer will provide that
upon the earlier of (i) notification to the
Manufacturer from either Licensee or Licensor that
Manufacturer is prohibited from Manufacturing
Products; or (ii) the expiration or earlier termination
of the Term, Manufacturer will cease the
Manufacture of any Product(s) and will deliver to
Licensee (or Licensor, if so instructed by Licensor)
all molds, plates, engravings or other devices used to
reproduce the Property in Manufacturer’s possession
or control or will provide evidence (satisfactory to
Licensor) of the destruction thereof.

7.5 Distributor Requiremnents. Licensor
may from time to time request of Licensee a list of
third parties being utilized for distribution of the
Products (including any wholesalers, retailers,
distributors  or  sub-distributors)  (each a
“Distributor”). Licensee will ensure that all
Distributors of the Products comply with the terms
and conditions of this Agreement, which by their
nature would apply to such Distributor(s). Without
limiting the generality of the preceding sentence,
Distributors may not: (a) except as provided in
Section 1.2 of the Standard Terms and Conditions,
distribute any Products outside of the Territory or the
Distribution Channels; (b) make any modifications to
the Product(s) (including modifications to the
accessories. components, containers and packaging)
or alter, remove or tamper with any of Licensor’s
trademarks used on or in relation to the Product(s);
(c) use or omit to use any of Licensor’s trademarks in
any way that might prejudice their distinctiveness or
validity or the goodwill of Licensor therein or cause
damage, whether directly or indirectly. to the
premium position of any of Licensor’s brands; (d) in
connection with the Products or Advertising for the
Products, use any trademarks, characters, property or
proprietary notices other than the trademarks,
Property and notices already in use on or in relation
to the Products received by Distributor; (e) use or
register in its own name in the Territory, any
trademarks similar to Licensor’s trademarks so as to
be likely to cause public confusion, deception or
dilution in relation to Licensor’s trademarks; (f) use
or associate other trademarks, logos, brand names,
characters or properties with Licensor’s trademarks
or Property, either on the Product(s) (including their
accessories, components, containers and packaging)
or on their Advertising or display materials; or (g)
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use any of Licensor's trademarks on any business
sign, business cards, stationery or any other business
materials, use any of Licensor’s trademarks as the
name of any Distributor's business or any division
thereof or use any of Licensor’s trademarks as part of
a URL or other Internet address. To the extent
applicable, Distributors will also comply with the
RSCS.

7.6 Social Compliance. Pursuant to the
RSCS and notwithstanding anything in this
Agreement to the contrary, in connection with the
Manufacture and distribution of the Products,
Licensee and its Manufacturers will ensure that: (a)
no child labor will be used; (b) no prison or forced
labor will be used and all employees of Licensee and
its Manufacturers will work on a voluntary basis and
not be subject to physical or mental punishment of
any kind; and (c) Licensee and its Manufacturers will
comply with all applicable wage Laws and fair
employment practices, including the practice of non-
discrimination on the basis of race, religion, national
origin, political affiliation, sexual orientation or
gender (except when required by any applicable Law
to treat a specific group of individuals differently).
As used in this Section, the term *“‘child” means any
natural person less than 15 years of age, unless the
minimum age for work or mandatory schooling is
stipulated as being higher by applicable Law, in
which case the stipulated higher age applies in the
jurisdiction of Manufacture or distribution for
employees who Manufacture or distribute Products.

7.7 Health and Safety. All employees
of Licensee and its Manufacturers will be provided
with a workplace environment that is healthy and
safe (including regular emergency evacuation drills,
unobstructed emergency egress, structurally sound
buildings and programs addressing the following:
illness and injury prevention, fire and electrical
safety, machine guarding, chemical management and
industrial hygiene).

7.8 Environment. Licensee will, and
will cause its Manufacturers to, comply with all
applicable environmental Laws. Licensee will, and
will require its Manufacturers to (a) properly dispose
of all hazardous waste: (b) obtain all required air
emission permits; (c) use no ozone depleting
chemicals in their manufacturing processes; (d)
obtain all required wastewater discharge permits; and
(e) upon Licensor’s request, report to Licensor the
following environmental impact data to the extent
such data is tracked by Licensee or Manufacturer, as
applicable: (i) energy consumption (electricity,
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diesel, natural gas, gasoline and LPG), (ii) solid
waste production and (iii) water consumption.

7.9 Disapproval of a Manufacturer or
Distributor. At any time and from time to time, by
notice to Licensee, Licensor may require Licensee
not to use, or to cease using, any Manufacturer or
Distributor if Licensor has reason to believe, in its
sole discretion, that such Manufacturer or Distributor
(a) has breached any requirements set forth in this
Agreement applicable to it, (b) has acted in any
manner that could in any way negatively impact
Licensor, the Property or the Products under this
Agreement or (c) is infringing upon any IP Right of
any Licensor Party. IT Licensor gives such notice
with respect to any Manufacturer or Distributor,
Licensee will cease all use of and terminate its
relationship with such Manufacturer or Distributor
with respect to the Products. Licensor will not be
liable to Licensee, to any Manufacturer or
Distributor, or to any other third party for any Losses
caused by Licensor’s actions pursuant to this Section.

7.10  Manufacturer _and _ Distributor
Liability. All Manufacturers and Distributors will be
considered to be acting as agents of, and under the
authority, of Licensee. If a Manufacturer or
Distributor engages in any activity that Licensee may
not engage in hereunder, Licensee will cause such
Manufacturer or Distributor to stop such activity
immediately. Without limiting the generality of
Section 16.16, any breach by a Manufacturer or
Distributor of the requirements set forth in this
Agreement will constitute a material breach by
Licensee of this Agreement. In addition to any other
costs or damages, Licensee will pay all costs
(including administrative costs) incurred by Licensor
as a result of Licensee's failure to notify Licensor of
a Manufacturer’s engagement for the Manufacture of
the Products.

7.11 Manufacturer and Distributor On-
Site Inspections. Licensor may, or may have third
party auditors selected by Licensor conduct, at any
time, including after the Term, one or more
unannounced on-site inspections of any facilities
used, or intended to be used, by Licensee or a
Manufacturer or Distributor in connection with the
Manufacture or distribution of any Products, for the
purpose of verifying compliance with all applicable
terms of this Agreement. If the results of any such
inspections are unsatisfactory to Licensor, Licensor
may elect, without limiting Licensor’s other rights or
remedies, to do one or more of the following: (a)
require Remediation; (b) perform one or more re-
audits of the facility at any time or from time to time
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(all such re-audits will be at Licensee's sole
expense); or (c) prohibit the Manufacture of any
Products at the facility.

7.12 Additional Licensee. Manufacturer
and Distributor Oblizations.

7.12.1 Anti-Corruption  Obliga-
tions. Neither Licensee (nor any Person who
performs services for or on behalf of Licensee) has
(a) requested, agreed to receive or accepted from any
Person (whether for itself or on behalf of another
Person either directly or indirectly); (b) permitted or
authorized; or (c) offered, promised or given any
Person (including any Public Official), any
Inappropriate Consideration or other advantage
(financial or otherwise) that constitutes an illegal or
corrupt practice under any applicable Laws or
mandatory codes of conduct, including the 2010
Bribery Act in the United Kingdom and the Foreign
Corrupt Practices Act in the United States, nor will
they do, permit or authorize the same (the “Anti-
Corruption Obligation™). Licensee will at all times:
(i) maintain strict compliance with the Anti-
Corruption Obligation and with all applicable anti-
bribery and corruption laws; (ii} monitor any Person
who performs services for or on behalf of Licensee to
ensure their compliance with the Anti-Corruption
Obligation; and (iii) co-operate fully with Licensor
with respect to any concerns or queries that Licensor
may have in relation to Licensee’s (or any Person
who performs services for or on behalf of Licensee)
compliance with this Section 7.12.1. If requested,
Licensee will provide Licensor with access to and
copies of correspondence and/or documents relating
to the Anti-Corruption Obligation. Licensee will
notify Licensor of any violation of the Anti-
Corruption Obligation promptly after becoming
aware of such violation and will promptly provide
Licensor with access to and copies of all
correspondence and/or documents relating thereto. In
its agreements with its Manufacturers and
Distributors, Licensee will ensure that each
Manufacturer and Distributor is obligated to certify to
Licensee and Licensor annually. or more frequently if
requested by Licensor or Licensee, as follows: (A) it
has not, directly or indirectly, given, offered, agreed
or promised to give any Inappropriate Consideration
in connection with the matters contemplated by this
Agreement; (B) it will not. directly or indirectly,
give, offer, agree or promise any Inappropriate
Consideration in  connection with the matters
contemplated by this Agreement; (C) it is not owned
or controlled by or affiliated with, any national, state,
provincial or local government department, agency or
instrumentality; (D) it is not owned or controlled by
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any Public Official; and (E) none of the
Manufacturer’s or Distributor’s officers, directors,
employees or agents is a Public Official, except as
specifically permitted under the Laws of all relevant
jurisdiction(s).

7.12.2 Trade Sanctions & Export
Controls. Licensee will comply strictly with all
applicable export control Laws (including those of
the United States and the European Union) in the
exercise of its rights, and the performance of its
obligations, under this Agreement. Without limiting
the preceding sentence, (a) Licensee will not export,
re-export, transfer, divert or disclose any of the
information or materials furnished by Licensor
hereunder to any Person located in, or a resident or
national of, any country that is subject to an export
embargo, or that has been designated as a “terrorist
supporting” country; and (b) Licensee will not Sell or
otherwise exploit the Property or Products in any
country subject to trade sanctions or other
commercial or financial restrictions under the Laws
of any applicable country. In its agreements with its
Manufacturers and Distributors, Licensee will ensure
that each Manufacturer and Distributor similarly
complies with all applicable export control Laws in
all of their activities in connection with the matters
contemplated by this Agreement.

8. INTELLECTUAL PROPERTY

8.1 Ownership_of Property and all IP
Rights. All right, title and interest in and to the
Property and the Created Works and all IP Rights
relating thereto is and will remain exclusively owned
and controlled by Mattel, throughout the universe and
in perpetuity. Licensee agrees that: (a) Licensee will
not assert ownership or control of or any interest in
the Property, the Created Works or any IP Rights
thereto; (b) Licensee will not challenge, dispute or
contest Matte!’s exclusive ownership of all IP Rights
in the Property or the Created Works; (¢) nothing
contained in this Agreement will give Licensee, any
Manufacturer or any other third party any right, title
or interest in or to the Property, the Created Works or
any IP Rights thereto; and (d) all uses of the Property,
the Created Works, and any TP Rights thereto, by or
on behalf of Licensee will inure to the sole and
exclusive benefit of, and be on behalf of, Mattel. Any
intellectual property ownership notice included
within any Products, Created Works, Advertising or
other materials that conflicts with this Section 8.1
will not be effective.

8.2 Works Made For Hire. To the full
extent permitted by applicable Law, Licensee
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acknowledges and agrees that all Created Works are
commissioned on a “work made for hire” basis for
Mattel and Mattel will be deemed the author and
exclusive owner of all copyrights in the Created
Works, throughout the universe and in perpetuity. In
the event any Created Work is deemed to not be a
“work made for hire” for Mattel, then all right, title
and interest in and to such Created Work is hereby
assigned to Mattel, in accordance with Section 8.3 of
the Standard Terms and Conditions.

8.3 Assignment. Even if any of the
Created Works may be deemed not to constitute
work-made-for-hire, they will be the sole and
exclusive property of Mattel. Licensee hereby agrees
to and hereby does irrevocably and unconditionally
grant transfer, convey and assign to Mattel, all of
Licensee’s present and future right, title and interest
in and to all Created Works and all IP Rights therein
or related thereto, all on an exclusive basis, without
any reservation of rights, and throughout the universe
and in perpetuity. To the extent legally necessary to
effect the foregoing assignment and permitted under
applicable Law, this Agreement (a) will also
constitute a Deed of Transfer for any such assigned
rights and (b) will serve as Mattel’s acceptance of
such assignment. Without limiting the generality of
this Section 8.3, this assignment will include the
exclusive, perpetual right to use, reproduce,
communicate to the public, distribute, publicly
perform, publicly display, adapt, make available and
to otherwise exploit the Created Works by any means
or method now known or hereafter created,
throughout the universe in perpetuity. Where required
in certain jurisdictions, with respect to Created
Works that do not exist as of the Effective Date, but
later come into existence. Licensee undertakes to
confirm. as need be, and in a separate agreement, if
necessary, the assigniment to Licensor of all Created
Works and all IP Rights therein or related thereto
under the same terms and conditions as provided in
this Agreement.

8.4 Third Party Assignments, Licensee
will obtain in advance and execute, from each third
party that may create or contribute to the creation of
any Created Works, a duly executed “work for hire™
agreement that includes an irrevocable, unconditional
and perpetual acknowledgement of such work for
hire status and further assignment, on an exclusive
basis, of each such third party’s entire right, title and
interest in and to all such Created Works and all IP
Rights therein or related thereto, all in form and
substance satisfactory to Mattel.
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8.5 Moral Rights, Licensee agrees to
waive and does hereby waive, to the maximum extent
permitted by law in all relevant jurisdictions, and
Licensee agrees never to assert, all Moral Rights (or
all other IP Rights) against Licensor Parties in, and in
the derivatives of, the Products and Created Works
(whether or not created under this Agreement or by
Licensee). “Moral Rights” mean any rights to: (a)
be identified as author or director of any Product or
Created Work and the right not to have a Product or
Created Work falsely attributed to an author or
director, (b) object to or prevent the modification or
destruction of or derogatory treatment of any Product
or Created Work, (c) withdraw from circulation or
control the publication or distribution of any Product
or Creative Work and (d) any similar right existing
under judicial or statutory law of any country in the
world, or under any treaty, regardless of whether or
not such right is called or generally referred to as a
“moral right” and including any performers’, data
protection or equitable remuneration rights.

8.6 Further Assistance. Licensee will
provide all assistance reasonably requested by
Licensor in the acquisition, prosecution, preservation,
protection and defense of Licensor Parties’ rights
with respect to the Property and Created Works (and
all of Licensor Parties’ IP Rights related thereto).
Such assistance includes executing documents,
testifying, registering as a licensee of the Property
and otherwise cooperating with Licensor Parties and
their respective nominees in obtaining, prosecuting,
preserving, protecting and defending all IP Rights in
the Property and Created Works in any countries
throughout the world. In the event Licensor Parties
are unable to secure within five (5) days Licensee’s
signature on any document necessary to apply for,
obtain, prosecute, preserve, protect, defend or enforce
any of Licensor Parties’ rights to the Property,
Created Works (and all [P Rights related thereto),
regardless of the cause of such inability, Licensee
hereby designates and appoints each Licensor Party
as Licensee’s attorney-in-fact (which appointment
will be deemed coupled with an interest and therefore
irrevocable) to act for Licensee and in Licensee’s
stead, to execute and file any such documents and to
do all other lawfully permitted acts that further the
application for or issuance, prosecution, preservation,
protection, defense or enforcement of such rights.

8.7 Delivery of Materials. Licensee
will deliver to Licensor, upon any Licensor Party’s
request. and at no cost whatsoever to any Licensor
Party, any and all materials comprising or relating to
the Property and Created Works (and all IP Rights
relating thereto).
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8.8 No Other Registrations or Contest
by Licensee. Except pursuant to a Licensor Party’s
request under Section 8.6 of the Standard Terms and
Conditions, Licensee will not register or attempt to
register in any country or jurisdiction throughout the
world any of the 1P Rights in the Property or Created
Works (or in any aspect or portion thereof) or
anything confusingly or substantially similar thereto.
Licensee will notify Licensor of any such
registrations that are pending as of the Effective Date
and, at Licensor’s request, Licensee will either (a)
execute and deliver, or cause to be executed and
delivered, to Licensor such assignments and other
documents as Licensor may require to transfer to
Mattel all rights in and to such registrations; or (b)
cease and abandon such registrations.

8.9 Third Party Infrincement. Licensee
will promptly notify Licensor (including all relevant
details) of any infringement or suspected
infringement of any IP Rights in the Property or
Created Works of which Licensee becomes aware,
Upon receipt, any Licensor Party may, but are not
required to. take action against any such infringers or
suspected infringers. Licensee may not institute any
suit or take any action (other than notifying Licensor)
with respect to such infringement or suspected
infringement. Licensee will cooperate fully in any
action taken by any Licensor Party with no
remuneration but at no significant expense to
Licensee. If any Licensor Party takes any action, any
settlement proceeds, damages or other recovery will
be for the sole benefit and account of such Licensor
Party taking such action.

8.10 Maintenance of Goodwill and
Brand _ Integrity. Licensee acknowledges the
importance and great value of the goodwill associated
with Licensor and the Property. During and after the
Term, Licensee will uphold the good name of
Licensor Parties and protect their rights in the
Property and all associated rights and interest.
Licensee will not undermine the brand image,
strategic marketing and premium position of the
Property and the quality of the Products. Licensee
will not engage in market-flooding, which involves
the release of an abnormally large volume of
Products into the market over a short period of time.

9. REPRESENTATIONS AND
WARRANTIES

9.1 Of Licensee. Licensee hereby
represents and warrants to Licensor as follows:
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9.1.1  Corporate Authority. Li-
censee is an entity duly organized, validly existing
and in good standing under the Laws of the territory
of its formation, and has the right, power and
authority to execute and deliver this Agreement and
to perform its obligations hereunder.

9.1.2 Binding Oblication. This

Agreement has been duly and properly authorized,
executed and delivered by Licensee and is the valid
and legally binding obligation of Licensee
enforceable in accordance with its terms.

9.1.3 No Conflicts. The execu-
tion, delivery and performance by Licensee of this
Agreement does not and will not (a) conflict with or
violate any applicable Laws or (b) result in any
breach of, or constitute a default under, any
instrument or agreement to which Licensee is a party
or by which any of its property is bound.

9.1.4 No Infringement. All IP
Rights in the Created Works that are created by or for
Licensee (excluding the underlying Property that
Licensor supplies to Licensee and any materials from
the public domain) are wholly original to or
commissioned on a “work made for hire™ basis on
behalf of Licensee. No part of any Product, Created
Work or Advertising will infringe upon any IP Rights
of any third party (provided that, Licensee does not
make the foregoing representation as to the Property
when used in the manner Approved by Licensor).

9.1.5 No Disputes. There is no
dispute, suit or other claim pending or threatened
between Licensee (or any of its affiliates) and any
Licensor Party, and Licensee is not aware of any
circumstance that could give rise to any such dispute,
suit or other claim.

9.2 Of Licensor. Licensor hereby
represents and warrants to Licensee as follows:

9.2.1  Corporate Authority. Li-
censor is an entity duly organized, validly existing
and in good standing under the Laws of the territory
of its formation and has the right, power and
authority to execute and deliver this Agreement and
to perform its obligations hereunder.

9.2.2 Binding Obligation. This
Agreement has been duly and properly authorized,
executed and delivered by Licensor and is the valid
and legally binding obligation of Licensor
enforceable in accordance with its terms.
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9.2.3 No Other Representations
or Warranties by Licensor Parties. EXCEPT AS
EXPRESSLY SET FORTH IN THIS SECTION 9.2,
ALL LICENSES, RIGHTS, GOODS AND
SERVICES (IF ANY) PROVIDED TO LICENSEE
PURSUANT TO THIS AGREEMENT ARE
PROVIDED "AS IS,” AND LICENSOR PARTIES
GIVE AND LICENSEE RECEIVES, NO
REPRESENTATIONS OR WARRANTIES
WHATSOEVER, EITHER EXPRESS OR
IMPLIED. WITHOUT LIMITING THE
GENERALITY OF THIS SECTION 9.23,
LICENSOR EXPRESSLY DISCLAIMS THE
MAKING OF, AND LICENSEE
ACKNOWLEDGES IT HAS NOT RECEIVED OR
RELIED ON, ANY REPRESENTATIONS,
WRITTEN OR ORAL, (1) ABOUT THE
POTENTIAL SUCCESS OR PROFITABILITY OF
THE PRODUCTS OR (2) THAT THE PROPERTY
OR STYLE GUIDES (OR ANY USE THEREOF BY
LICENSEE) DOES NOT INFRINGE ON ANY [P
RIGHT OF ANY THIRD PARTY. FOR THE
AVOIDANCE OF DOUBT, NO WARRANTY OR
INDEMNITY IS OR WILL BE GIVEN BY
LICENSOR OR MATTEL WITH RESPECT TO
ANY DEMAND., CAUSE OF ACTION,
DAMAGES, LIABILITY, COST OR EXPENSE
ARISING FROM ANY CLAIM THAT ANY USE
BY LICENSEE OF THE PROPERTY INFRINGES
ON ANY IP RIGHT OF ANY THIRD PARTY OR
OTHERWISE CONSTITUTES UNFAIR
COMPETITION BY REASON OF ANY PRIOR
RIGHTS ACQUIRED BY SUCH THIRD PARTY.

10, INDEMNIFICATION

10.1 By Licensee. Licensee hereby
agrees to indemnify, hold harmless and defend all
Licensor Parties and each of their present and future
officers, directors, shareholders, employees and
agents against and with respect to any and ali Losses
arising out of, based upon or relating or pertaining to
any activities by Licensee. any Manufacturer or any
Distributor under or relating to this Agreement,
including any actual or alleged: (a) defect (whether
obvious or hidden and whether or not present in any
sample unit Approved by Licensor) in any Product,
{b) personal injury, (c) property damage, (d)
infringement of any rights of any third party or other
injury, caused by the development, possession, use,
Manufacture, Sale, Advertising, distribution or other
exploitation of any Product, (€) breach by Licensee of
any term, covenant, representation or warranty
contained in this Agreement or in any Licensee
agreement with any Manufacturer, (f) breach by any
Manufacturer of any of the requirements set forth in

Mattel Confidential
[LW] Gipta - 108225
3169768.1

Page 22 of' 36

this Agreement applicable to such Manufacturer, (g)
breach by any Distributor of any of the requirements
set forth in this Agreement applicable to such
Distributor or (h) failure of the Products or by
Licensee to comply with applicable Laws or Safety
Standards. Only if requested by a Licensor Party, (i)
Licensee will undertake, at Licensee’s sole cost and
expense, the defense of any covered claim asserted
by a third party with counsel reasonably acceptable to
the applicable Licensor Party, (ii) Licensor Parties
will be entitled to participate in any such defense at
Licensee’s sole expense and {iii) Licensor will
reasonably cooperate in such defense and make
available all personnel, records and materials
reasonably requested by Licensee in connection
therewith at Licensee’s expense. If a Licensor Party
does not request that Licensee undertake such
defense, (A) Licensor Parties will be entitled to
conduct and control such defense, with counsel of
Licensor Parties” choosing, at Licensee’s sole
expense, (B) Licensee will be entitled to participate
in any such defense at Licensee’s sole expense and
(C) Licensee will reasonably cooperate in such
defense and make available all personnel, records and
materials reasonably requested by Licensor in
connection therewith at Licensee’s expense. Licensee
may not settle any covered claim without the prior
Approval of the applicable Licensor Party.

10.2 By Licensor.

10.2.1 Licensor hereby agrees to
indemnify, hold harmless and defend Licensee, its
Parents. subsidiaries and affiliates and each of their
present and future officers, directors, shareholders,
employees and agents against and with respect to any
and ali Losses arising out of any breach on Licensor’s
part of any covenant, representation or warranty
contained in this Agreement. Licensor will have the
right to undertake the defense of any such claim
asserted by a third party. with counsel of Licensor’s
choosing and Licensee will reasonably cooperate in
such defense and make available all personnel,
records and materials reasonably requested by
Licensor in connection therewith at Licensor’s
expense. Licensee will be entitled to participate in
such defense, at Licensee’s sole expense. Licensor
will not be liable for any claim settled without its
Approval.

1022 IN NO EVENT WILL
ANY LICENSOR PARTY, ANY AFFILIATE OF A
LICENSOR PARTY OR ANY OF THEIR
RESPECTIVE PRESENT OR FUTURE OFFICERS,
DIRECTORS, SHAREHOLDERS, EMPLOYEES,
AGENTS, CUSTOMERS, VENDORS OR
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SUBCONTRACTORS  (INDIVIDUALLY  OR
COLLECTIVELY. THE “NON-INJURED
PARTIES™) BE LIABLE TO LICENSEE, ANY
MANUFACTURER, ANY DISTRIBUTOR, ANY
CONTRACTOR OR ANY OTHER PERSON FOR
ANY INDIRECT, INCIDENTAL,
CONSEQUENTIAL, SPECIAL, SPECULATIVE
OR PUNITIVE DAMAGES, INCLUDING
DAMAGES FOR LOSS OF PROFITS OR USE,
BUSINESS INTERRUPTION OR LOSS OF
GOODWILL, IRRESPECTIVE OF WHETHER
SUCH DAMAGES ARISE UNDER CONTRACT,
TORT, STATUTE OR OTHERWISE, AND
WHETHER OR NOT SOME OR ALL OF THE
NON-INJURED PARTIES HAVE ADVANCE
NOTICE OF THE POSSIBILITY OF SUCH
DAMAGES. ADDITIONALLY, IN NO EVENT
WILL THE NON-INJURED PARTIES BE LIABLE
TO LICENSEE, ANY MANUFACTURER, ANY
DISTRIBUTOR OR ANY OTHER PERSON, IN
THE AGGREGATE, FOR ANY AMOUNT IN
EXCESS OF THE AMOUNT THAT LICENSOR
HAS ACTUALLY RECEIVED FROM LICENSEE
PURSUANT TO THIS AGREEMENT. THE
LIMITATIONS SET FORTH IN THIS SECTION
WILL APPLY NOTWITHSTANDING THE
FAILURE OF ESSENTIAL PURPOSE OF ANY
LIMITED REMEDY. THE PARTIES HERETO
ACKNOWLEDGE AND AGREE THAT THE
LIMITATIONS SET FORTH IN THIS SECTION
WERE AN ESSENTIAL ELEMENT IN SETTING
CONSIDERATION UNDER THIS AGREEMENT.

10.3  Notification Requirement. A party
seeking indemnification pursuant to Section 10.1 or
10.2 of the Standard Terms and Conditions (the
“Indemnified Party”) will give reasonably prompt
notice to the party from whom such indemnification
js sought (the “Indemnifying Party™) of the
assertion of any claim, or the commencement of any
action, suit or proceeding, in respect of which
indemnity may be sought hereunder and will give the
Indemnifying Party such information with respect
thereto as the Indemnifying Party may reasonably
request, but no failure to give such notice will relieve
the Indemnifying Party of any liability hereunder,
except to the extent that the Indemnifying Party has
suffered actual prejudice thereby.

1. INSURANCE

11.1 Insurance Requirement. Licensee,
at its sole cost and expense and in form satisfactory
to Licensor, will obtain from reputable and solvent
insurers licensed to do business in the jurisdiction in
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which Licensee activities pursuant to this Agreement
will take place, insurance as provided below:

112  General Liability and Products
Liability Insurance. Licensee will maintain general
liability and products liability insurance (in the form
of Public Liability, Commercial General Liability,
Accident, Products Liability or equivalent insurance),
covering third party claims for bodily injury and
property damage arising from any and all activities
of, and/or Products Manufactured, Advertised,
distributed, Sold or otherwise disposed of by,
Licensee pursuant to this Agreement. Such insurance
will provide limits in the amounts set forth in Section
14 of the Principal Terms per occurrence and an
annual aggregate limit satisfactory to Licensor, but in
no event will the annual aggregate limit be less than
the amount set forth in Section 14 of the Principal
Terms. Licensee will maintain such coverage during
the Term of this Agreement and any Sell-Off Period,
and for an additional period of thirty six (36) months
after final distribution, Sale or other disposal
(whichever is later) of all Products in Licensee’s
control or possession. Such insurance will provide
contractual liability and cross liability coverage. Such
insurance will either (1) include all Licensor Parties
and their respective officers, directors, shareholders,
employees and agents as additional insureds and
stipulate that the insurance afforded such additional
insureds will apply as primary insurance and that no
other insurance maintained by any of them will be
called upon to contribute to a loss covered thereunder
or (2) will include an indemnity to principals clause,
include all Licensor Parties as principals, and
stipulate that the insurance afforded such principals
will apply as primary insurance and that no other
insurance maintained by any of them will be called
upon to contribute to a loss covered thereunder.

11.3  Media Liability. If applicable, and
as set forth in Section 14 of the Principal Terms,
Licensee will maintain insurance for media liability,
such as infringement of copyright, trademark, trade
dress. title or slogan, arising from any Products
Manufactured, Advertised, distributed, Sold or
otherwise disposed of by Licensee. Such insurance
will provide (a) that Licensor is an additional insured
under such insurance, but only for liability arising
from Licensee’s activities and only for liability for
which coverage is otherwise afforded by such
insurance and (b) contractual liability and cross
liability coverage for claims by additional insureds
against other insureds. Such insurance may be written
on an “occurrence” or “claims made” basis, but in
either case will be maintained at all times during the
Term of this Agreement and any Sell-Off Period, and
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for a period of thirty-six (36) months after final
distribution, Sale or other disposal (whichever is
later) of all Products in Licensee’s control or
possession.

11.4 Evidence of Insurance. At the time
this Agreement is executed. or within a reasonable
time thereafter, and within a reasonable time after
insurance coverage is renewed or replaced, Licensee
will provide Licensor with a Certificate of Insurance
showing that the insurance requirements set forth in
this Section |11 have been met. Licensee’s failure to
provide evidence of insurance andfor Licensor’s
review, receipt or acceptance of evidence of
insurance, will not limit or discharge Licensee’s
obligation to comply with the requirements set forth
in this Agreement or otherwise constitute a waiver of
the requirements set forth in this Agreement. If
Licensee does not furnish a Certificate of Insurance,
or if, at any time during the period when a particular
insurance policy is required to be in effect, Licensor
is notified of the change, cancellation or lapse of such
policy, which change, cancellation or lapse Licensee
does not rectify within thirty (30) days of such
policy’s status change. Licensor, in addition to all
other remedies available hereunder or otherwise,
may, at its option, obtain the insurance coverage
provided by such policy and bill Licensee for the
amount of the premium thereof. Licensee will remit
such amount to Licensor within ten (10) days of
receipt of notice from Licensor stating the premium
cost, which will be in addition to any other payments
due under this Agreement.

12. CONFIDENTIALITY

12.1 Nature of Confidential Information.
Licensee will receive and create Confidential
Information in the course of Licensee’s exercise of its
rights and performance of its obligations under this
Agreement. As between Licensor and Licensee,
Licensor is the exclusive owner of the Confidential
Information. Any confidentiality notice included
within any materials that conflicts with this Section
12 will not be effective.

12.2 Definition of Confidential
Information. “Confidential Information” means
information and materials that Licensee knows or has
reason to know should be treated as confidential,
whether in written, visual, oral, electronic, web-based
or other form, and whether disclosed or created by or
on behalf of a Licensor Party, or by or on behalf of
Licensee in the course of Licensee’s exercise of its
rights and performance of its obligations under this
Agresment. Confidential Information includes
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marketing, design, product, customer, technical,
personnel, business and manufacturing information
and materials related to Licensor’s business, the
Praperty, the Products, Created Works and/or other
Licensor products and properties, including the
following: (a) each Style Guide, (b) artwork and
mock-ups of unreleased Products (whether created by
Licensee, a Licensor Party or any other Person), (c)
non-public information regarding Products, Created
Works and/or other Licensor products, (d)
Advertising, marketing, merchandising, packaging,
financial, business and Manufacturing guidelines,
strategies and plans, (e) consumer product integrity
and other safety guidelines and requirements, (f)
information regarding product research, design,
testing results and performance, (g) information
gathered from focus groups, (h) Manufacturing,
distribution and sales methods and processes, (i)
passwords to Licensor systems and (j) information
disclosed during a closed-to-the-public event (such as
a toy fair). Confidential Information also includes all
copies, summaries and extracts of the foregoing, as
well as any Confidential Information that was or is
disclosed to Licensee prior to the Effective Date
(including pursuant to any prior non-disclosure
agreement, regardless of its title) or following the
expiration of the Term or any earlier termination of
this Agreement.

12.3 Limited Right to Use Disclose
Confidential Information. Licensee will use the
Confidential Information only for the purposes of
exercising its rights as permitted under this
Agreement and performing its obligations as required
under this Agreement and for no other purpose.
Licensee will not disclose any Confidential
Information to any third party, except as permitted in
Section 12.5 of the Standard Terms and Conditions
and excused in Section 12.6 of the Standard Terms
and Conditions.

124 Handling Confidential Information.
Licensee will (a) use at least the same standard of

care to keep the Confidential Information
confidential that it uses to protect its own confidential
information {but no less than reasonable care); (b) not
remove or modify any copyright, trademark,
confidential or other similar notice that Licensor
includes within any Confidential Information; and (c)
promptly notify Licensor of any unauthorized use or
disclosure of Confidential Information of which it
becomes aware, which notice must describe the
nature of the disclosure, and cooperate with Licensor
in every reasonable way to help regain possession of
the Confidential Information and prevent its further
unauvthorized use or disclosure. Nothing in this
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Agreement limits Licenses’s obligations to comply
with obligations under applicable state trade secret
laws.

12.5 Permitted  Disclosures. Licensor
consents to Licensee’s disclosure of Confidential
Information to Licensee’s employees and
Manufacturers and to its insurance brokers, lawyers
and accountants, but only to the extent necessary for
Licensee to exercise its rights or perform its
obligations under this Agreement. Prior to any such
disclosure, the receiving party must have in place a
written, signed agreement with Licensee that contains
confidentiality provisions comparably restrictive as
those contained in this Agreement. Licensee will
make all such agreements available to Licensor upon
request. Without limiting the generality of Section
7.10 of these Standard Terms and Conditions,
Licensee will be vicariously liable for any breach of
the requirements set forth in this Section 12 by any of
its employees, Manufacturers, insurance brokers,
lawyers and/or accountants,

12.6  Exceptions. The restrictions on use
and disclosure of Confidential Information set forth
in this Agreement will not apply to any Confidential
Information that: (a) is or becomes publicly available
without a breach of this Agreement: (b) is received
by Licensee. without any obligation of
confidentiality, from a third party who did not
acquire or disclose it by a wrongful act or omission;
or (¢) is independently created by Licensee without
use of or access to, Confidential [nformation (as
evidenced by documentation). The restrictions on
disclosure of Confidential Information are excused to
the extent that Confidential information is required to
be disclosed pursuant to court order or other
governmental action (provided that (i) Licensee uses
reasonable efforts to provide advance notice to
Licensor in order to permit Licensor to contest the
disclosure and/or seek a protective order and (ii)
Licensee provides reasonable assistance Licensor (at
Licensor’s cost) in connection with such action.

12.7 Relationship to Other Agreements.
This Section 12 replaces and supersedes all prior
non-disclosure agreements (regardless of their title)
between Licensee and any Licensor Party to the
extent concerning the subject matter of this
Agreement.

13. INSOLVENCY/BANKRUPTCY
RELATED PROVISIONS

13.1 Inselvency Related Provisions. To
the extent permitted under applicable Law, Licensor
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may terminate this Agreement with immediate effect
by giving notice to Licensee in the event that any of
the events set forth in Section 14.2.2(f) occurs.

13.2 Intentionally Omitted
133 Intentionally Omitted.

13.4 Intentionalty Omitted.

13.5 No_ Sale of Goods Containing
Licensor’s Property. Following any event specified in
Section 14.22(f) of the Standard Terms and
Conditions, the parties agree that in the event
Licensee, its estate ot any party appointed by a court
of competent jurisdiction to oversee Licensee’s
business attempts to Sell or in any way dispose of
any Products or Advertising, all Property and Created
Works must be removed or altered from such
Products and Advertising as requested by Licensor
prior to any such Sale or disposition. The purchaser
of any such goods, assets or property will not acquire
any rights under this Agreement.

13.6 No Pledge. Licensee may not
pledge this Agreement or any rights hereunder as
security for any borrowings prior to or after the
commencement of a bankruptcy case.

14. TERM AND TERMINATION

14.1 Term. The Term will be as set forth
in Section 6 of the Principal Terms. There will be no
automatic extension or renewal of this Agreement.
Further. Licensor will not be required to give notice
to Licensee of Licensor’s intention not to extend the
Term of this Agreement. No oral promise or other
action (including delivery of Style Guides) will be
deemed to renew or extend the Term of this
Agreement. Any product development that may be
undertaken by Licensee as a result of its receipt of
any such new Style Guide will be at Licensee’s own
risk.

14.2 Termination. Without prejudice to
any other right or remedy available to Licensor under
this Agreement or otherwise at law or in equity,
Licensor has the following termination rights (in the
event of which termination, neither Licensor nor any
Licensor Party will have any liability to Licensee):

14.2.1 Curable Defaults. Li-
censor will have the right at any time to terminate
this Agreement in its entirety by giving Licensee
notice of termination upon the occurrence of one or
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more of the following events, provided that Licensee
will have thirty (30) days after Licensor sends
Licensee notice of termination to cure any such
failure and avoid termination:

(a) Licensee does not pay on
time and in full any amount that has come due
hereunder or does not deliver on time any Reports or
Forecast Reports that have come due hereunder
(provided that the “cure period™ for a breach of this
Section 14.2.1(a) will be ten (10) days rather than
thirty (30) days);

b Licensee does not deliver
a Centificate of Insurance to Licensor in accordance
with Section 11.4 of the Standard Terms and
Conditions or does not maintain in full force and
effect each insurance coverage referenced in Section
11 of the Standard Terms and Conditions; or

(c) Licensee does not comply
with or perform any of its obligations or covenants
hereunder or breaches any term of this Agreement,
other than those described in Section 14.2.1(a) or (b)
or Section 14.2.2 of the Standard Terms and
Conditions.

14.2.2 Termination Events Not
Subject to Cure. Licensor will have the right at any
time to immediately terminate this Agreement in its
entirety by giving Licensee notice of termination
upon the occurrence of one or more of the following
events, none of which may be cured:

(a) Licensee does not comply
with the Approval processes set forth in Section 5 of
the Standard Terms and Conditions:

)] Licensee does not comply
with (i) any applicable Laws or Safety Standards in
connection with this Agreement or the Products or
(ii) any requirement set forth in Section 6.2 of the
Standard Terms and Conditions;

{c} Licensee does not comply
with the export restrictions set forth in Section 14.2.5
of the Standard Terms and Conditions:

(d) Licensee exploits any of
the Property, Created Works, Products or Advertising
in any manner not expressly permitted hereunder;

(e) Licensee has made or
makes a material misrepresentation to Licensor or has
omitted or omits to state a material fact necessary to

make a material statement made to Licensor not
misleading;

H) Licensee (i) is not able to
pay its debts as such debts become due; (ii) admits in
writing its inability to pay its debts as they fall due
and/or that its liabilities exceed the value of its assets
or otherwise becomes insolvent; (iii) receives a going
concern qualification in connection with its audited
financial statements; (iv) makes a general assignment
for the benefit of creditors; or any proceeding is
instituted by or against Licensee (A) seeking to
adjudicate it as a bankrupt or insolvent, (B) seeking
liquidation, winding up, reorganization, arrangement,
adjustment, protection, relief or composition of it or
its debts under any Law relating to bankruptcy,
insolvency or reorganization or relief of debtors or
(C) seeking the entry of any order appointing a
receiver, trustee or other similar official for all or for
any substantial part of Licensee’s property or assets;
(v) has a pre-judgment or post-judgment attachment
levied on a substantial part of Licensee’s assets
which, in the event of a pre-judgment attachment, is
not released or discharged within 30 days; (vi) has its
business transferred in whole or in part, or such
business is liquidated, wound up, discontinued, or
relocated abroad, or a decision is taken in this
respect; or (vii) has an administrative receiver or a
receiver appointed over all or any part of its assets or
undertaking; or any event analogous to an event
referred to in clauses (i)-(vii) of this Section 14.2.2(f)
occurs with respect to Licensee or its assets or
property under the applicable Laws of any
jurisdiction;

(2) An event of default occurs
or a condition exists under any agreement or
instrument relating to institutional indebtedness or
financial obligations owed by Licensee, including the
failure to pay principal or interest thereon and such
event or condition continues after any applicable
grace period specified in such agreement or
instrument and the effect of such event or condition is
to accelerate or to permit the acceleration of the
maturity of such indebtedness or obligations or
otherwise cause, or to permit the holder thereof to
cause, such indebtedness or obligations to mature.

(h) Licensee violates the Anti-
Corruption Obligation set forth in Section 7.12.1 of
the Standard Terms and Conditions or has offered
Inappropriate Consideration to any Public Official or
other Person in connection with negotiating, securing
or performing this Agreement.
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