DATED

Q) << >>

(2) << >>

TRADE MARK LICENCE
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THIS AGREEMENT is made the day of

BETWEEN:

) <<Name of Owner>> a company registered in <<Country of Registration>> under
number <<Company Registration Number>> whose registered office is at
<<Registered Office>> (“‘the Owner”) and

2) <<Name of Licensee>> a company registered in <<Country of Registration>> under
number <<Company Registration Number>> whose registered office is at
<<Registered Office>> (“the Licensee”)

WHEREAS:

) The <<Insert principal word trade mark>> trade mark is well known throughout the
world in connection with the [design, manufacture and sale of << >>].

2) The Owner owns registrations of the Mark as a trade mark in many countries of the
world including, without limitation, the registrations in the Territory for the Products set
out in Schedule 1 and owns all rights in the Mark for all products.

3) The Licensee carries on the business of [manufacturing and selling << >> and
wishes to [manufacture and sell << >>] under and by reference to the Mark.

(4) The Owner has agreed to grant the Licensee a licence to use the Mark in relation to

Licensed Products.

IT IS AGREED as follows:

1. Definitions and Interpretation

1.1 In this Agreement, unless the context otherwise requires, the following
expressions have the following meanings:

"Affiliate" means in respect of any company, a company which is its
subsidiary or holding company, or a company which is also a
subsidiary of that holding company;

"Approved Suppliers” means manufacturers, distributors or wholesalers of Raw
Materials or Products which have been approved by the Owner
as suppliers of Raw Materials or Products for use in the
manufacture of Licensed Products;

"Licensed Products” means Products sold or offered for sale under or by reference
to the Mark pursuant to this Agreement;

"Change of Control" has the meaning given in Sub-Clause 23.1;

"Commencement Date" means the date on which the Agreement <<comes/is deemed
to have come>> into force as stated in Sub-Clause 2.1;

"Copyright" means all copyright, design right, registered designs and right in
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Designs;

d models of Products intended to
e terms of this Agreement;

"Designs”

"Distribution Outlets™" g multiples, chains independent
n shops" and concessions), direct
bgional wholesale outlets;

"Infringement” use or reproduction of the Mark or
ner's authority or any passing off

reference to the Mark and/or the

"Labels" arkings bearing the Mark to be

"Mark" bert principal word trade mark>>
ion with any other word or words
of the representations set out in
he registrations of and pending
marks in the Territory set out in
further registrations of such trade
y be obtained by the Owner in the
s Agreement;

"Marketing Plan" keting plan from time to time
use 15.1;

"Merchandising Plan andising plan from time to time

use 15.2;
"Minimum Royalty" figures calculated in accordance
e 6 Part B;

"Net Sale Price" Product sold by or on behalf of the
eement in the ordinary course of
ustomer at arm's-length, the total
ensee in respect of the Product
pr trade discounts and returns for
bd a credit note, sales and excise
ax and duties, if any) and

oducts sold or disposed of in any
supplied as samples) pursuant to
oice price, less only the relevant
would have been charged on an

"Nominated Representative" ner or any person appointed by

jer or Licence Manager from time

"Packaging Materials" ontainers or bags for use in the

tion of Licensed Products;
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"Products”

"Raw Material"

"Royalty"

"Royalty Year"

"Standard of Quality”

"Style Guide"

"Territory"

1.2

n Schedule 4 and such further
t be added:;

e manufacture of the Licensed
actured in the Territory;

e Net Sale Price calculated by
n Schedule 6 Part A;

onths ending on 31% December;

specifications laid down by the
in relation to any one or more of

e ldentity Manual for use of the
S including any amendments or
the Owner to the Licensee from
iments or additions will be treated
from the date of such notice and
it endeavours to comply with such
ptly; and

Schedule 5.

Unless the context reference in this Agreement to:

1.2.1 words and p which are contained or referred to
in the Comp onstrued as having the meanings

1.2.2 “writing on, includes a reference to any
communicat ic or facsimile transmission or

is a reference to that statute or
At the relevant time;

1.2.3 a statute or
provision as

1.2.4 “this Agree
Schedules &

1.2.5 a Schedule

1.2.6 a Clause or
(other than
and

1.2.7 a'"Party" or

this Agreement and each of the
ted at the relevant time;

ement;

e to a Clause of this Agreement
agraph of the relevant Schedule;

harties to this Agreement.

1.3 The headings used I convenience only and shall have
no effect upon the i bment.
1.4  Words imparting the clude the plural and vice versa.
2. Commencement and Dur

[This Agreement shall <<{
date>> and, subject to g
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e come>> into force on <<insert
ant to Clauses 24 below, shall
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continue in force for a perig s from that date.]
OR

e come>> into force on <<insert
ant to Clauses 24 below, shall

[This Agreement shall <<{
date>> and, subject to €
continue in force until the 4

OR

e come>> into force on <<insert
ant to Clauses 24 below, shall
r party giving to the other] not less
otice expiring on <<date>> or the

[This Agreement shall <<(
date>> and, subject to 6
continue in force unless or
than <<X years/months/da
same day in any subseque

OR

e come>> into force on <<insert
ant to Clauses 24 below, shall
I party giving to the other] not less
notice expiring on <<date>> or at

[This Agreement shall <<{
date>> and, subject to €
continue in force unless or
than <<X years/months/dal
any time thereatfter.]

OR

e come>> into force on <<insert
ant to Clauses 24 below, shall
ing to the other] not less than <<X
iring on <<date>> in any calendar

[This Agreement shall <<(
date>> and, subject to 6
continue in force until term
years/months/days >>p
year.]

OR

e come>> into force on <<insert
ant to Clauses 24 below, shall
ither party giving to the other] not
ten notice.]

[This Agreement shall <<(
date>> and, subject to 6
continue in force until ter
less than <<X years/month

Licence

clusive/a sole/a non-exclusive>>
the Territory in the manufacture,
subject to the provisions of this

3.1 The Owner grants
licence to use the
distribution and sa
Agreement.

3.2 [No other rights un
and the Owner rese

right are granted to the Licensee

3.2.1 to use and
manufacture

e Mark and the Copyright in the
bf Products outside the Territory;

and
3.2.2 to sell itself btherwise by mutual agreement on
a case by c Products incorporating the Mark



3.3

3.4

Extent of Licence

4.1

4.2

4.3

4.4

4.5

Title and Goodwill

5.1

5.2

53

54
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and/or the {
Ownerorb

red outside the Territory by the

OR

[No other rights un
and the Owner res
manufacture, distri
Territory.]

right are granted to the Licensee
e Mark and the Copyright in the
cts both inside and outside the

OR

[No other rights un
and nothing in th
authorised by the G
any goods in the Te

right are granted to the Licensee
vent the Owner or any person
k in any manner and in relation to

The Licensee ung
combination with a
the Designs for a
promotion, advertis

e Mark (whether alone or in
evice) and/or the Copyright and/or
bnsed Products whether for sale,

Apart from the M3
Products in any for

pgo may be affixed to Licensed

accordance with the instructions
dify the Mark in any way whether
er way whatsoever.

The Licensee must
set out in the Style
by adding, removing

The Licensee must
resembling the Mar

Ny other trade or service mark so
confusion.

The Licensee must
name.

as part of its corporate or trading

is the owner of the Mark and that
ship.

The Licensee acknf
nothing in this Agre

The Licensee shall
the Mark or any reg
use of the Mark sha
such specifically gr
the goodwill relatin
both during the ter

nner that it has any ownership in
0 the Licensee acknowledges that
See any right or interest other than
. The ownership of the Mark and
pys remain vested in the Owner,
ereafter.

ensee of the Mark accrues to the
a confirmatory assignment of that
execute it.

Any goodwill derive
Owner. The Owner
goodwill and the Lig

The Licensee must
of the Mark, the C
legibly on all Licens

notice of the Owner's ownership
bet out in the Style Guide appear
e Licensee.



6. Trade Mark Registrations

6.1 The Licensee mus
goods or services i

6.2 The Licensee must
mark in any countr
word trade mark>>

6.3 If the Owner beco
Territory, the Ownéd
which of the Prod
That registered ma
such notice.

6.4  The Owner will pa
Territory and on red
the Owner does n(g
and, on proof of ps
under this Agreeme

6.5 The Licensee may
any new trade ma
Products for inclus
Owner to make apy
of any of the Prog
discretion) decide
the Mark and whet
making and proseg
fully by the Owner.

7. Registration of Permitted

7.1 The parties shall g
jointly to the Regis
Territory for the reg
respect of each re
specification of goo
parties shall so far
further documents,
or produce the dep
any act or thing &
necessary or desirz
Licensee as a regis

7.2 The Licensee shal
Owner a document
Licensee as a regis

8. Duties of the Parties
8.1 The Licensee must
8.1.1 to impair the
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egistration of any trade or service
prises the word <<insert principal

word or words.

i registration of the Mark in the
ce to the Licensee and will state
registration and this Agreement.
bd to Schedule 1 from the date of

| registrations of the Mark in the
icensee copies of the receipts. If
en due, the Licensee may pay it
the amount against royalties due

requesting the Owner to consider
bnceive for use in respect of the
if accepted by the Owner for the
b of the new trade mark in respect
The Owner may (in its absolute
bw trade mark for inclusion within
bns for its registration. The cost of
such applications shall be borne

out delay in making applications
equivalent official or body in the
hs a registered user of the Mark in
b Mark in the Territory where the
cludes any of the Products. The
their power to do so execute such
er provisions, depose to or swear
buch declarations or oaths and do
hition or evidence which may be
aintaining the registration of the

by the Licensor.

uest execute and deliver to the
br to cancel any registration of the

ing:

htion of the Mark;

registration of the Mark for any



8.2

8.3

8.4

8.5

8.6

8.7

8.8

8.9

8.10

8.11

8.12
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8.1.2 todiminisht

8.1.3 inany way t
either to the

the Mark or the Copyright; or

Copyright or reduce the value of

The Owner is not of
which the Mark hag
shall co-operate
Territory of goods {
Territory.

prtation of goods to the Territory to
outside the Territory. The Owner
bventing the importation into the
ben unlawfully applied outside the

The Licensee must
action, suits, dama
expenses) arising f
of Licensed Produ
arising from the O

ainst all liability, claims, causes of
uding reasonable legal fees and
acture, sale, distribution or supply
ark by the Licensee, except that

inst all claims that the Licensee's
eement infringes the rights of any
mediately informs the Owner of
e Owner an opportunity to defend
bd to recover lost profits from the

The Owner must in
use of the Mark in
other person provi
such claims in reas
such claims, but t

The Licensee must
title.

The Licensee must
any registration of t

y goods to which it does not have

er of any attack on the validity of

The Licensee shall
Territory in order to

d practices in force or use in the
ghts in the Mark.

The Licensee shall 2 Owner in respect of all matters

affecting or relating

The Licensee will 4
any third party with
of Licensed Produc

this clause are complied with by
ess relations, including purchaser

In the event that a
any country in the
obtain such approv
Owner with a ge
translation. If any o
country in the Terr
affect the validity,
shall make such fili
having made such f

is required for this Agreement in
f the Licensee, the Licensee shall
ement Date and shall provide the
proval, together with its English
e made to any Government in any
e Licensee, which filing does not
y of this Agreement, the Licensee
e period and notify the Owner of
thereafter.

The Licensee shal
those manufacturg
obtained, on the ba
its registered office

ny Licensed Products other than
with this Agreement or those
the Licensee, from the Owner at

In the manufacture
requirements for R
London or from Apg

s, the Licensee shall obtain all its
Owner at its registered office in



0. Royalty

9.1 The Licensee und
greater of the Roya

Dwner in each Royalty Year the
Ity.
purchased from the Owner or its

ble by the Licensee to the Owner
censee.

9.2 No royalties are pa
Affiliates or its lice
is already included

9.3 The Royalty shall b
Part C ("the Payme

9.4  Within 30 days of t
a written statement

h the dates set out in Schedule 6
censee must deliver to the Owner

9.4.1 the quantity S sold on or before the Payment

tatement;

9.4.2 upon the O y (in a form agreed by the Owner
[ Outlets and customers to whom

such Licens old;
9.4.3 the price cha llowed;
9.4.4 the Net Sal
9.4.5 the Royalty {

9.4.6 any other pa reasonably require.

If more than one t is sold, the statement must show

the information sep

detailed records of all sales of
to check the accuracy of the
ing written notice of 10 clear days,
ANy other person authorised by the
5 records during normal business
erify the information provided by
b deliver a statement required by
alties by more than 3% then the
b Licensee, otherwise the Owner

9.5 The Licensee muj
Licensed Products
information due fro
the Owner, a Nomi
Owner, is entitled f{
hours and to take i
the Licensee. |If t
Sub-Clause 9.4 or
cost of the inspec
must bear the cost.

9.6  Within 60 days of t
the Owner a written
auditors certifying t
or otherwise dispos
under Sub-Clause
payments of the Mi
are less than the aqg
60 days of the end
difference between

ear, the Licensee must deliver to
s finance officer but certified by its
rice of the Licensed Products sold
that year and the payment due
such a certificate shows that the
the year covered by the certificate
ensee will pay to the Owner within
year an amount equivalent to the
d and the Royalty.

9.7 If any payment dug
accrue on the full a
the base lending ra
until the date of ag
interest accrued to
outstanding.

ade by the due date, interest will
rate of 2 percentage points above
bm time to time, from the due date
ayments are applied first against
I any balance against the amount

9.8 Payment shall be
the sales are made

b currency of the country in which
in Sterling. In the event that the
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Owner requests p
Products may havd
Sterling, for the pur,
any Net Sale Price
rate of exchange t
Payment Date, or
business day on w

insofar as any of the Licensed
in part in a currency other than
ounts payable under this Clause
all be converted to Sterling at the
>> Bank Plc on the relevant
is not a business day, the next
es conversion rates thereafter.

10. Taxes and Withholdings

10.1 Taxes
All sums payable h
consumption tax g
appropriate be pa
belongs in a diffe
purposes of the su
Licensee shall pro
raising of any inv
registration number,

10.2 Withholdings
All sums payable b
clear of any deduc
except any deducti
case the Licensee:

f Value Added Tax (if applicable),
ustoms duty which shall where
addition. Where the Licensee
he EU from the Owner for the
the payment is to be made, the
b the due date for payment or the
earlier) details of its own VAT

Agreement shall be paid free and
bffs or counterclaims whatsoever,
may be required by law in which

10.2.1 shall ensurg
Required A

ich the payment is reduced ("the
he minimum legally required,

Amount to the relevant taxation or
e its due date; and

10.2.2 shall accou
other compg

10.2.3 shall provids
Amount to S
other compd
are not issu
equivalent e

fter its payment of the Required
receipt of the relevant taxation or
quired Amount or if such receipts
erned a certificate of deduction or
pquired Amount.

11. Technical Assistance

11.1 The Owner may if
Licensee with [artis|
Products as follows

11.1.1 The Owner
Licensee in

11.1.2 The Owner
premises of
manufacturi

11.1.3 The Owner
Licensed Pr{

or desirable to do so provide the
nce in the production of Licensed

jualified personnel to assist the
Products;

lified personnel on the production
its sub-contractors to inspect the
y of Licensed Products; and

bction of Distribution Outlets for

11.2 In providing the as
shall bear the re
inspection. All ot

b-Clause 11.1 above, the Owner
ns providing such assistance or
bviding such assistance shall be
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12.3 The Licensee sha
submission for an
Licensed Products
manufacture, sell,
before obtaining
submissions for ea
production submiss
submission, that
submission. All pr,
relevant departmen
procedure will be r
Commencement D4

r for approval a pre-production
D be manufactured and sold as
erials. The Licensee shall not
Products or Packaging Materials
of all required pre-production
Owner fails to approve any pre-
ys after receipt of the Licensee's
approval of the pre-production
s must be dated and sent to the
y to the Company Secretary. This
briod of eighteen months from the

12.4 A pre-production s
and sold as Licensg
at the Licensee's ¢
where the Marks, g
However, if the Li
submission approvg
also submit a reaso

ts proposed to be manufactured
ckaging Materials shall consist of,
artwork showing exactly how and
ed or (ii) a pre-production sample.
ished artwork for pre-production
pquested in writing by the Owner,
juction samples for approval.

Production Submission Ap

12.5 The Licensee shall
production sample
such samples are a
distribute Licensed
of such Products, p
immediately cease
any Products or Pa
sample. If the Own
Licensee within thir
failure shall constit
for the submission
agreed by the partie

approval a reasonable number of
d Packaging Materials as soon as
ay manufacture, sell, market and
to the Owner production samples
ner's demand, the Licensee shall
se, marketing and distribution of
Owner disapproves its production
oduction sample submitted by the
of the Licensee's submission, that
ction sample. The arrangements
ion samples shall be in the form
Al

Quality Maintenance

12.6 The Licensee shall
Packaging Materials
Licensee agrees to

lity in the Licensed Products and
ples approved by the Owner. The
reasonable number of samples of
Licensed Products 5 at no cost to the Owner for the
Owner's periodic @ All samples furnished to the
Owner shall be exc Price.

Changes

12.7 If during the term ¢
Products or Packag
Licensee must co
such product or
distribution provide
which shall be mut
with the Owner the

is to be any change in Licensed
pproval of production samples, the
of Sub-Clauses 12.3 to 12.6 for
facture, sale, use, marketing or
give the Licensee sufficient time
any such change and to discuss
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Production Facilities

12.8 The Licensee agre
Licensee's producti
and the names

promptly with the address of the
Products and Packaging Materials
persons or entities who are
manufacturing an br Packaging Materials for the
Licensee. The Ow ring regular business hours, at its
own expense, to facilities where any Licensed
Products or Packaq manufactured for the purpose of
enabling the Owne the Licensee is adhering to the
requirements of this he nature and quality of Licensed
Products and Pack use of the Marks in connection
therewith.

Damaged, Defective or No

12.9 The Licensee shal
permit any third pa
Products or Packa
defective, second g
the Standard of Q
Products or Pack
defective, second
reflected in the prog
the Style Guide thd
cease all further
Packaging Material
correction. If req
standard Products
plant at the Owne
recalled are those
shall be at the Own

bute or use for any purpose, or
bute or use for any purpose, any
o Products which are damaged,
meet any of the specifications of
p. If in the Owner's opinion any
to any Products are damaged,
| to meet the quality standards
oducts approved by the Owner, or
bmand, Licensee will immediately
pution of those Products and/or
cted and the Owner approves the
e Licensee will recall any sub-
to the Licensee's warehouse or
Products or Packaging Materials
he corrections and recalls thereof

Nominated Representative

12.10 Any approval requi
Representative.

ner may be given by a Nominated

13. Advertising and Marketin

13.1 The Licensee und
Licensed Products
and prestige of prg
word trade mark] t
throughout the wo
Licensed Products
products sold unde
trade mark by the G

13.2 The Licensee shall:

its advertising and marketing of
or diminish the reputation, image
reference to the [insert principal
out limitation Licensed Products)
its advertising and marketing of
he advertising and marketing of
[insert principal word trade mark]
Owner or other licensees.

© Simply-docs — TR.C&L.08.01 Trade Mark Lid 13



13.3

13.4

14. Sales Promotion

14.1

14.2

14.3

14.4

14.5

14.6

© Simply-docs — TR.C&L.08.01 Trade Mark Lid

13.2.1 follow the g
materials fo
agreement f

13.2.2 send to the {
as is reasd

ion and publication of advertising
mined by the Owner upon mutual

juest for its prior approval as soon
ext and layout of all proposed

advertiseme lvertisements the same as

advertiseme ed in keeping with the bi-annual

advertising b Owner and the Licensee; and
13.2.3 not use an t that is rejected by the Owner

because th ikely to reduce or diminish the
reputation, i articular Licensed Product or to be
likely to co and marketing of products sold
under or by principal word trade mark] trade
mark elsew Owner fails to approve the text of
any proposeg enty (20) days from its receipt by
the Owner f ailure shall constitute approval of
the proposes

the Owner considers is in breach
by the Owner pursuant to Sub-
, on notice from the Owner, cease

If the Licensee used
of Sub-Clause 13.
Clause 13.2, the Liq
using that advertisi

Any approval requi
Representative.

ner may be given by a Nominated

hieve maximum sales of Licensed
pution of Licensed Products in the
and prestige associated with the
| of <<luxury/high quality>>.

The Licensee shall
Products and gene
Territory, whilst res
Mark and the need

The Licensee accd
personnel (includi
Controller) and th
manufacture, adver

rovide suitable management and
Brand Manager and Production
resources and facilities for the
sale of Licensed Products.

The Licensee shal
Products in the Ter

promote and advertise Licensed

The Licensee unde
years identified in
Products.

nts specified in Schedule 7 in the
ertising and promoting Licensed

All advertising an
(including without li
the point of sale ang
approved by the O

relating to Licensed Products
[ to promote Licensed Products at
used at the point of sale) must be
censee or any third party.

The Licensee sha
Licensed Products
Licensee may use
provisions of Sche
create all advertisi
Packaging Materia
Licensee.

| advertising and promotion for
y Packaging Materials which the
Products, in accordance with the
| co-operate with the Licensee to
erials for Licensed Products and
factured by or on behalf of the

14



14.7 The Licensee agre
details of advertisi
manufacturers, wha
Products provided
Owner with any infq
and which the Lice

14.8 The Owner and th
uniform image in i
Licensed Products
involved in making
of changes in the in

14.9 The Owner shall @
advertising Licensg
advertising contrib
advertising and pro

r on request with a report giving
es undertaken in the Territory by
Products competing with Licensed
not be required to provide the
fidential property of other persons
0Se.

brate with each other in giving a
s operated by either party selling
the light of large investments
parties shall co-ordinate the timing
s in the Territory.

psts incurred by the Licensee in
bnce with Schedule 7. These
wholly and exclusively for the
cts in the Territory.

he accounts of the Licensee to
e being used in accordance with

14.10 The Owner reserv
ensure that the ad
this Agreement.

15. Marketing Plan / Mercha
15.1 The Owner and the S:

15.1.1 the License
year during
Licensed Pr
the next yed
respect of
Territory theg
arrangemen
of Licensed
advertising,
which will bq
which the M

15.1.2 the Owner
submission

ner by <<insert date>> in each
bment a draft Marketing Plan for
s (including creative strategy) for
shall, without limitation, specify in
nd by geographic area within the
pached, any proposed distribution
es to be applied, the positioning
0 competitive products and the
onal activities and expenditures
py the Licensee for the season to

within two months following the
lan by the Licensee to the Owner,

review the ¢ final plan. Should the Licensee
reasonably for this review, the Owner shall
agree to o blace to be agreed between the
parties. Eg 5 own costs for attending such

meetings;

15.1.3 the Licensed
variation to
requests, the
Licensee sh
attending thg

15.1.4 in the event
relating to
marketing o
have the rig
to veto any

e Owner of any proposed material
that event, and if the Owner so
bcuss the proposed variation. The
well as the costs of the Owner for

Licensee disagree over any issue
any aspect of the Licensee's
Owner shall at its sole discretion
b and, in addition, the right always
pf Licensed Products by Licensee
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where it con
and prestig¢g

15.2 The Owner and the

15.2.1 the License
during the §
Licensed P
Merchandisi
ranges, colg
plans to prog

15.2.2 the Owner
submission

detriment to the reputation, image
the Mark or to itself.

ollows:

ner by [30th June] in each year
t a draft Merchandising Plan for
plans for the next year. The
tation, specify the product lines or
sed Products which the Licensee
br's approval;

within two months following the
sing Plan by the Licensee to the

Owner, revi inal plan. Should the Licensee
reasonably for this review, the Owner shall
agree to o place to be agreed between the
parties. T ptly inform the Owner of any
proposed Merchandising Plan, and if the
Owner so r I meet to discuss the proposed

variation. T 5 own costs as well as the costs of
the Owner fq ;and

15.2.3 in the event
relating to
merchandisi
discretion hj
right always
Products b
potential de
Products or

Licensee disagree over any issue
or any aspect of the Licensee's
cts, the Owner shall at its sole
e that issue and, in addition, the
the merchandising of Licensed
he Owner considers it to be a
image and prestige of Licensed

15.3 Any approval requi
pursuant to Sub-ClIg
by a Nominated Re

Dwner and any meeting arranged
15.2 may be given by or attended

16. Distribution

16.1 It is expressly agrg
which the Owner
the Licensee, that
Mark may only be
quality including, w
Licensed Products
Licensee according
merchandising and
Licensed Products

dition of this Agreement without
to a contractual relationship with
ional reputation of the Mark, the
prding to the highest standards of
listribution, promotion and sale of
tlets specifically chosen by the
, hamely outlets whose location,
onsistent with the high quality of
b and prestige of the Mark.

16.2 The Licensee sha
Distribution Outlets
Outlet until it has re

for approval full details of the
and shall not use any Distribution
n approval to that outlet.

16.3 The Owner may 8 tribution Outlets selected by the
Licensee and cons maintain the highest standards of
quality in the distrib S.

orders received from Distribution
will be provided on request to the

16.4 The Licensee will d
Outlets or other cuqg
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Owner in the form a e most economical.

17. Compliance with Applica

Each Licensed Product di
and regulations of govern
time to time, and any esta
and the country of desti
intended.

[l comply with all applicable laws
t authorities in the Territory from
Is of the EU, the country of origin
he use for which the same are

18. Identification

18.1 The Licensee sha
identifying marks
inconspicuous ma
those Licensed Pr
programme, the Li
Products or to their

Owner's instructions for placing
or on their packaging in a
an readily identify the source of
nstitutes a different identification
hat identification to the Licensed
the Owner.

18.2 The Licensee is to for Labels from the Owner at the

Licensee's cost.

18.3 The Licensee shall
Certificate of Auth
Owner to the Licens

ed Product sold by it shall carry a
ficates shall be supplied by the
censee.

19. Indemnity

19.1 The Licensee shal
expenses arising (¢
(whether obvious o
injury or any infring
the manufacture, s
failure to comply
indemnified hereun
directors, employee
does not apply to H
the Territory and Pr
the Owner for joint

19.2 The Owner shall i
expenses arising o
Copyright duly app
infringes the rights
entitled to recover I

against all claims, liabilities and
ies hereunder or out of defects
Products or arising from personal
e Owner or of any third party by
pf the Licensed Products or their
and regulations. The persons
er, its Affiliates and their officers,
pvoidance of doubt this indemnity
icensee by the Owner for sale in
n Approved Supplier appointed by
and the Licensee.

against all claims, liabilities and
icensee's use of the Mark or the
the provisions of this Agreement
Licensee shall not, however, be

20. Infringement

20.1 Each party must prg
the Territory of the

20.2 The Owner and
prevent or terminat

any suspected infringement within
t comes to its attention.

diately discuss together how to
y will co-operate fully in taking all

© Simply-docs — TR.C&L.08.01 Trade Mark Lid 17



steps required by t
of the Owner or in t
will be responsible
to any damages,
Licensee must use
proceedings.

ing legal proceedings in the name
ner and the Licensee. The Owner
eedings it requires, and is entitled
awards of costs recovered. The
D assist the Owner in any legal

21. Disclosure and Confiden

21.1 If the Licensee or
advisers receive c
Owner under this
possession free of {
information and m43
marketing strategy i

21.1.1 use the sa
and distribu
of Licensed

21.1.2 keep the sa
disclose, di
() its office
engaged by
its behalf fo
employees
employees
then in the g

affiliates, employees, agents or
y proprietary information of the
ation which is not already in its
lity and including without limitation
Designs, the Style Guide, pricing,
brmation) the Licensee shall:

the manufacture, marketing, sale
er by itself or any sub-contractor)

it at any time after such receipt
b same to any person (other than
(i) persons ("sub-contractors")
ture Licensed Products for it or on
or on its behalf and officers and
being in each case officers or
necessary to know the same and
nly after first having obtained from
enant in favour of the Owner
ant set forth in Schedule 10). The

Licensee u pasonable endeavours to prevent
the publica all such confidential, secret or
proprietary d and (i) in the case of sub-
contractors e Owner the said confidentiality

covenant, d

21.2 The obligations of
acquired by the Lice

21.2.1 atthe time o
public doma
confidentiali

se will not extend to information

at a later date has come into, the
breach of this Clause 21 or of any
bursuant to Sub-Clause 21.1;

21.2.2 it knew prior

21.2.3 it received
disclose.

the other party; or
hird party with the full right to

22. Assignment and Sub-Lic{

22.1 This Agreement is |
transfer all or any p
appoint sub-license

22.2 The Owner hereb
Schedule << >>a
Agreement set out i

The Licensee must not assign or
bns under this Agreement but may
onsent of the Owner.

tment of the persons listed in
rms of the standard Sub-Licensee

© Simply-docs — TR.C&L.08.01 Trade Mark Lid 18



22.3 All agreements whi
including but with
subject to the Ow
contain provisions
the terms of this Ag
sub-contractor in th
for the purposes o
respect thereof. T
adhere to the terms

ke for performing this Agreement
ontracting agreement, shall be
pval. All such agreements shall
o0 comply, where appropriate, with
Products distributed or sold by a
ed to be supplied by the Licensee
le Price, the Minimum Royalty in
tee that all its contracting parties

22.4  All such agreement
Agreement less ond
the event of terming

22.5 The Licensee shall
of this Agreement 4
which may be com

22.6 The Licensee shal
contracting parties
consultation with th

erms equal to the duration of this
stipulation for early termination in
r whatever reason.

to the Owner for the performance
greement or of the Owner's rights
see's contracting parties.

make the personnel of all such
during normal business hours for
tatives.

22.7 The Owner may ass reement.

23. Change of Control of the
23.1 There is a Change

23.1.1 the License
manufacturi

erson any part of its business of
bducts; or

23.1.2 a majority @
person; or

23.1.3 any other tr
legal control

23.2 If there is a Change
licence similar to th
Agreement with the

23.2.1 the Licenses
23.2.2 the Owner h

23.3 The Licensee ackn
grant a licence to ¢
the Owner or who
directly with the O

23.4 For the purpose of
any individual, part

share capital is sold to another

hich gives effective beneficial or
er person.

see requests the Owner to grant a
bf the business or to continue this
br will do so unless:

of this Agreement; or
br refusing.

bnable for the Owner to refuse to
erson who competes directly with
bmpanies any of which competes

ession "another person" includes
bd company or trustee.

24, Termination

24.1 The Owner may te
Licensee if:

24.1.1 the Licenseq

mediately by giving notice to the

his Agreement;

© Simply-docs — TR.C&L.08.01 Trade Mark Lid 19



24.2

24.3

25. Effect of Termination

25.1

25.2

© Simply-docs — TR.C&L.08.01 Trade Mark Lid

24.1.2 the Owner g
extent that t
for it); and

24.1.3 the Licenseq

The Owner may te
Licensee if the Lice

be to remedy the breach (or to the
of remedy, to give compensation

lays of the notice.

mediately by giving notice to the

24.2.1 becomes in
makes any
benefit of its

bankrupt or compounds with or
es a general assignment for the

24.2.2 compulsoril
purposes of
prior written

into liquidation, except for the
on or amalgamation and with the

24.2.3 has a recei d over the whole or a substantial

part of its u
24.2.4 ceases or th on its business.

This Agreement tq
Licensee.

on a Change of Control of the

When this Agreemsd
25.1.1 the licence t

25.1.2 the Licenseg
services of
Products) u
mark;

25.1.3 the License
already in st

25.1.4 the License
stationery wj
as a license
supplied by
expense; an

25.1.5 the License
registration ¢

opyright ceases immediately;

, sell or offer any products or
(whether or not related to the
e Mark or any confusingly similar

e Mark to any Products, even if

S or other items or destroy any
k or which identifies the Licensee
e case of any signs or other items
ame to the Owner at Licensee's

the Owner in cancelling any
itted user of the Mark.

After any terminatio

25.2.1 the Licenses
continue to
the date of
royalties in
period;

25.2.2 Clauses 8.1
25.2.3 Clause 9 co

25.2.4 the Licensed
termination (

blve (12) months from termination,
h the Mark were applied prior to
event, shall account for and pay
thin 30 days after the end of this

his clause continue in force;
ent of all sums due and interest;

any compensation whatsoever on
t; and

20



25.2.5 the Owner s
of the Mark
in the Territd

I right to grant licences for the use
manufacture and sale of Products

26. Force Majeure

26.1 If and to the extent
(as defined below)
and promptly so n
force majeure togeg
reasonably give a
prevention or delay
liability to the othe
obligations (as the
endeavours to res
majeure continues
the party not affect
giving not less tha
termination shall b
resumes full perfo
period.

bnted or delayed by force majeure
5 obligations under this agreement
pecifying the matters constituting
e in verification thereof as it can
for which it is estimated that the
irty so affected shall be relieved of
or for delay in performing such
shall nevertheless use its best
ereof provided that if the force
ths or more following notification,
may terminate this agreement by
the other party, but the notice of
ty affected by the force majeure
5 before the expiry of the notice

26.2 For the purpose of
not foreseeable at
control of the party
the foregoing, strik
commotion, riot, in
storm, flood, eart
disaster.

pjeure" means any circumstances
bnt and not within the reasonable
hout prejudice to the generality of
or labour or raw materials, civil
reparation for war, fire, explosion,
demic or other natural physical

27. Entire Agreement

27.1 This Agreement, to
whole agreement
supersedes and e
representations, w
writing or oral, relat

ts referred to in it, constitutes the
lating to its subject matter and
rafts, agreements, undertakings,
ents of any nature, whether in

t been induced to enter into this
ty other than those contained in
reely entered into this Agreement,
in respect of any other such
case of fraud. The Licensee
plained to it the effect of this Sub-

27.2 The Licensee ack
Agreement by any
this Agreement and
agrees that it s
representation or
acknowledges that
Clause.

27.3 No variation of this ive unless made in writing.

28. Rights Cumulative and o

28.1 The rights, powers
and are not exclus
otherwise.

in this Agreement are cumulative
5 or remedies provided by law or
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28.2 No failure to exe
Agreement of any r
impair or operate as

exercising by any party to this
emedy under this Agreement shall

28.3 No single or partial
Agreement shall pr
of any other right o

er privilege or remedy under this
br exercise thereof or the exercise

29. Further Assistance

At any time after the date
another party, execute or p
the doing of such acts and
the purpose of giving to t
this Agreement.

s shall, at the request and cost of
uch documents and do or procure
guiring may reasonably require for
full benefit of all the provisions of

30. Costs

Subject to any express pr(
pay its own costs of and
carrying into effect of this A

bach party to this Agreement shall
ation, preparation, execution and

31. Invalidity

If any provision of this
unenforceable under thg
enforceability of the rema
affected, and the legality,
shall not be affected in an

d to be illegal, void, invalid or
tion, the legality, validity and
in that jurisdiction shall not be
y of the whole of this Agreement

32. Notices

32.1 Any notice (which t
required to be give
contemplated by it
writing in the Englis

include any other communication)
or in connection with the matters
brwise specifically provided, be in

32.2 Any such notice s bvided in Sub-Clause 32.3 below

and may be:

it shall be deemed to have been
ldress; or

32.2.1 personally d
given upon

32.2.2 if within the
case it shall
the date of (g

32.2.3 if from or to
priority airm
seven Busin

32.2.4 sent by facs

when desj
transmissio

first class pre-paid post, in which
bn given two Business Days after

nited Kingdom, sent by pre-paid
| be deemed to have been given
f posting; or

all be deemed to have been given
confirmation of uninterrupted
, Or sent by email, in which case it
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33.

34.

35.

© Simply-docs — TR.C&L.08.01 Trade Mark Lid

shall be des
recipient's ¢
provided thg
hours on an
the next Bug

32.3 The addresses and
are, subject to Sub-

when despatched, [provided the
S duly received by the sender]
by facsimile or email after 17.00
p have been received at 09.00 on

es referred to in Sub-Clause 32.2

Name: << >>
[For the attention of
Address: << >>
Facsimile number: 1
Email address: <<

Name: << >>
[For the attention of
Address: << >>
Facsimile number: 1
Email address: <<

32.4 Any party to this Ag
address or any of t
such notification sh
five Business Days
provided also that

pother parties of any change to the
in Sub-Clause 32.3, provided that
e date specified in such notice or
whichever is later << >> [, and
in the United Kingdom].

Time of the Essence

Any time, date or period
agreement between the p§
regards any time, date 0
extended as aforesaid, tim¢

ent may be extended by written
except as expressly provided, as
or any time, date or period so

Relationship of the Partig

34.1 Nothing in this Ag
partnership betwee
constitute, or be de
for any purpose.

, or be deemed to constitute, a
bt as expressly provided, shall it
party the agent of any other party

34.2 Subject to any ex
Licensee shall have
any contract, make
assume any obliga
the Owner or bind t

contrary in this Agreement, the
ind shall not do any act, enter into
P any warranty, incur any liability,
implied, of any kind on behalf of

Liability for the Acts and

Any act or omission of an
or agent of the Licensee
considered in relation to th

ployee, contractor, representative
ance of this Agreement shall be
omission of the Licensee.
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36.

IN WITNESS WHEREOF this Ad
before written

SIGNED by

<<Name and Title of person signi
for and on behalf of <<Owner's N&
In the presence of

<<Name & Address of Withess>>

SIGNED by

<<Name and Title of person signi
for and on behalf of <<Licensee's

In the presence of
<<Name & Address of Witness>>

© Simply-docs — TR.C&L.08.01 Trade Mark Lid

Law and Jurisdiction

36.1

36.2

This Agreement (in
therefrom or assod
accordance with, th

al matters and obligations arising
b governed by, and construed in
ales.

Any dispute, contro
this Agreement (ing
therefrom or associ
of England and Wa

im between the Parties relating to
al matters and obligations arising
ithin the jurisdiction of the courts

executed the day and year first

24



(Registrati
<< >>

(Repre
<< >>

<< >>

<< >>

<< >>

<< >>

PART A
Rovyalty Percentage Rate
<< >>

PART B
Minimum Royalty
<< >>

PART C
Payment Dates
<< >>

Year 1
<< >>

Year 2
<< >>

© Simply-docs — TR.C&L.08.01 Trade Mark Li

Territory)

Marks)

Pavable On
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Year 3
<< >>

Cco

THIS DEED OF COVENANT is dg

BETWEEN:
(1) <<The Owner>> whose re( > ("the Owner")

and
(2) <<insert details of sub-con hctor”)

In consideration of the Owner co
to the Sub-Contractor, it is agreed

he Information (as defined below)

1. Definitions

1.1 In this Confidentialif pntext admits:

"Information” mea bt or proprietary information of the
ng to the attention of the Sub-
ult of the Manufacturing Contract
inclug Designs and the Style Guide;

"Manufacturing Contract" mea e Sub-contractor and << >> for
ts;

"Designs" mea d models of Products produced by

"Products" mea bchedule 4;

"Style Guide" mea e ldentity Manual for use of the
Mark s including any amendments or
addit the Owner to the Licensee from

iments or additions will be treated

as af from the date of such notice and
the it endeavours to comply with such
ame ptly.

2. Covenants
2.1 The Sub-contractor

2.1.1 use the Infa
Manufacturi

ants with the Owner that it shall:

perform its obligations under the
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2.1.2 keep the |
disclose, di
employees (¢
know the sa

nd not at any time after receipt
Db any person other than officers or
pse position makes it necessary to

2.1.3 use all reas
of the Infor
materials de

bvent the publication or disclosure
formation and all documents or
re place within its premises;

2.1.4 immediately
Contract:

or expiry of the Manufacturing

other person nominated in writing
ation and all reproductions or
deriv er stored; and

2.1.4.2ceas b of the Information.

3. Exclusions

3.1 The obligations in t
of the Information

all not apply in respect of any part

3.1.1 isin or com
act or omiss

3.1.2 at the date
contractor fr

3.1.3 is made
confidentiali

but not by reason of an unlawful
ng the Sub-contractor;

t is in the possession of the Sub-
nfidentiality;

arty without any obligation of

3.1.4 isrequired b risdiction.

4. Law and Jurisdiction

4.1 This Agreement (in
therefrom or assod
accordance with, th

al matters and obligations arising
b governed by, and construed in
ales.

4.2 Any dispute, contro
this Agreement (ingd
therefrom or associ
of England and Wa

im between the Parties relating to
al matters and obligations arising
ithin the jurisdiction of the courts

Signed by << >> ...

andby << >>.......l

and thereby executed as a Deed | ontractor>>

Signed by << >>..............l

and by << >>.......
and thereby executed as a Deed |
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<< >>

<< >>
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