[bookmark: _Toc521928472][bookmark: _Toc522184662]Appendix-1
LIMA CODE OF BUSINESS PRACTICES
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The International Licensing Industry Merchandisers’ Association, Inc. (“LIMA”) is committed on behalf of its member companies to the operation of factories manufacturing licensed products in a lawful, safe, and healthful manner.  It upholds the principles that no underage, forced, or prison labor* should be employed; that no one is denied a job because of gender, ethnic origin, religion, affiliation or association, and that factories comply with laws protecting the environment.  Supply agreements with firms manufacturing licensed products on behalf of LIMA members should also provide for adherence to these principles.

The role of LIMA is to inform, educate, and survey its members so that individual member companies can adhere to its Code of Business Practices.  As an Association, it also acts to encourage local and national governments to enforce wage and hour laws and factory health and safety laws.  Specific operating conditions that member companies are encouraged to meet and obtain contractor agreement in advance are as follows:

1) LABOR
a) That wages and overtime pay practices comply with the standards set by law, including the payment of compensation for overtime hours at such premium rates as is legally required in that country, but not less than at a rate equal to their regularly hourly compensation rate.
b) That working hours must exceed prevailing local work hours in the country where the work is to be performed, except with respect to appropriately compensated overtime; must not require more than a 60-hour week on a regularly scheduled basis; and must permit at least one day off in every 7-day period.
c) That no one under the legal minimum age is employed in any stage of manufacturing; that a minimum age of 14 applies in all circumstances, but notwithstanding the foregoing, that C138 Minimum Age Convention (1973) and C182 Worst Forms of Child Labor Convention (1999) of the International Labor Organization apply.
d) That no forced or prison labor is employed*, that workers are free to leave once their shift ends, and that guards are posted only for normal security reasons.
e) That all workers are entitled to sick and maternity benefits as provided by law.
f) That all workers are entitled to freely exercise their rights of employee representation as provided by local law.

2) THE WORKPLACE
a) That factories provide a safe and healthy working environment for their employees and comply with or exceed all applicable local laws concerning sanitation and risk protection.
b) That the factory is properly lighted and ventilated, and that aisles and exits are accessible always.
c) That there is adequate medical assistance available in emergencies and that designated employees are trained in first aid procedures.
d) That there are adequate and well-identified emergency exits, and that all employees are trained in emergency evacuation.
e) That protective safety equipment is available, and employees are trained in its use.
f) That safeguards on machinery meet or exceed local laws.
g) That there are adequate toilet facilities which meet local hygiene requirements and that they are properly maintained.
h) That there are facilities or appropriate provisions for meals and other breaks.
i) If a factory provides housing for its employees, it will ensure that dormitory rooms and sanitary facilities meet basic needs, are adequately ventilated and meet fire safety and other local laws.

j) That all employees are treated with dignity and respect and that no employee shall be subjected to any physical, sexual, psychological or verbal harassment or abuse.
k) That no mental or physical disciplinary practices are employed.
l) That factories shall recognize and respect the rights of employees to associate, organize and bargain collectively in a lawful and peaceful manner, without penalty or interference.
m) That factories shall not discriminate based on race, religion, age, nationality, social or ethnic origin, sexual orientation, gender, political opinion or disability.

3. COMPLIANCE
a) The purpose of this Code is to establish a standard of performance, to educate, and to encourage a commitment to responsible manufacturing, not to punish.
b) To determine adherence, LIMA member companies will evaluate their own facilities as well as those of their contractors.  They will examine all books and records and conduct on-site inspections of the facilities and request that their contractors follow the same practices with subcontractors.
c) An annual statement of compliance with this Code should be signed by an officer of each manufacturing company or contractor.
d) Contracts for the manufacture of licensed products should provide that a material failure to comply with the Code or to implement a corrective action plan on a timely basis is a breach of contract for which the contract may be canceled.
e) Because of the great diversity in the kinds of licensed products manufactured and the manufacturing methods used, as well as the wide range in factory sizes and numbers of employees, a rule of reason must be used to determine applicability of these provisions.
f) This Code should be posted or available for all employees in the local language.
___________ 
* Many countries recognize that prison labor is essential to the rehabilitation process. This provision prohibits the exportation of prison-made goods to countries that prohibit or restrict the importation of such goods.
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LICENSEE PROPOSAL
	Date:
	 

	Property:
	

	Licensee:
	

	Street Address: 
	

	City, State & Zip Code 
	

	Telephone No. 
	

	Fax Number: 
	

	E-Mail Address
	

	Business Contact/Phone:
	

	Product Dev Contact/Phone:
	

	Legal Contact & Phone:
	

	Finance/Royalty Contact & Phone:
	

	Proposed Licensed Products:
	

	Proposed Term:
	

	Exclusive or Non-Exclusive
	

	Proposed Royalty Rates
Domestic/ F.O.B./ Direct Sales:
	

	Proposed Advance:
	

	Proposed Guarantee(s):
	

	Proposed Channels of Distribution:
	

	Proposed Territory:
	

	Proposed Sell-Off:
	

	Sales Projections:
	Year 1 - 

	 
	Year 2 - 

	 
	Year 3 - 

	Top 4 Retailers:
	1)

	
	2)

	
	3)

	Proposed Marketing Date:
	

	Proposed First Sale Date:
	

	Proposed Product Category:
	Attach sheet to describe

	Marketing Strategy:
	Attach sheet to describe

	Retail Strategy:
	Attach sheet to describe

	Current Licenses Held:
	Attach list.

	Main Product Lines:
	List on separate sheet

	Stipulations:
	List on separate sheet

	Public or Private:
	

	Dun & Bradstreet #:
	 

	Two references & contact info
	

	Please send the following items:
	 

	This document does not constitute a legal agreement but is a summary of the deal points being discussed.  No agreement will exist until execution of a formal license agreement by both parties.    This proposal shall expire thirty (30) days after the below date.

By:____________________________
Date:__________________________




[bookmark: _Toc521928475][bookmark: _Toc522184665][bookmark: _Toc521928476][bookmark: _Toc522184666]Appendix-3
DEAL MEMO

LICENSEE:			
ADDRESS:			
CITY/STATE:			
PHONE: 			
FAX: 			
E-MAIL:	   		

CONTACT: 			

LICENSOR:			

PROPERTY: 	

TYPE OF LICENSE:		Exclusive

LICENSED PRODUCTS:	Licensee will have the right to manufacture, sell and distribute the following Licensed Products:

DISTRIBUTION RIGHTS:	[If applicable]

ADVANCE:	$____________ due upon execution of a formal license agreement

GUARANTEE:		20XX		$____________
			20XX		$____________
			>20XX		$_____________
				
MEDIA SPENDING	Licensee agrees to spend the following minimum amount in media buys for the Licensed Products:

	20XX	$___________ by each party

	>20XX____% of the previous year’s Net Sales of the Licensed Products
	

ROYALTY RATE	______% on Licensed Products with a wholesale price point below $_________

	______% on Licensed Products with a wholesale price point above $_________
	______% on FOB Sales

	______% on Direct to Consumer Sales

TERM	_____ year Initial Term with options for Licensee to renew the agreement for an unlimited number of additional _____ (___) year Renewal Terms provided that it has paid Licensor at least $___________ in royalty payments during the then in-effect Term

ASSIGNMENT	This Agreement may not be assigned or transferred by Licensor without the express written consent of Licensee which may be withheld in its sole discretion.  For purposes of this section, transfer shall mean the change of control of Licensor through, for example, merger, acquisition or public offering.

TERRITORY:	Worldwide for sale of Licensed Products 

DISTRUBUTION: 	All industry standard channels of distribution for the Licensed Products.

EFFECTIVE DATE:	This Deal Memo takes effect from the date of signature by both parties.

Upon signature of the Deal Memo, both parties undertake to negotiate in good faith and agree upon a long form license agreement the (“License Agreement”) incorporating the terms set forth in this Deal Memo.  Neither this Deal Memo nor any agreements otherwise reached between the parties relating to this proposed transaction shall be binding on either party unless and until a formal Licensed Agreement is executed by both parties.  If no formal License Agreement is executed within sixty (60) days from the date of this Deal Memo, this Deal Memo shall automatically expire, and any offer being made by Licensee shall expire.



____________________________   		___________________________  
By:						By:
Title:						Title:
Date:						Date:
THE NEW AND COMPLETE BUSINESS OF LICENSING
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LICENSE AGREEMENT
THIS AGREEMENT is made this ____day of ___________, by and between ________________________________ with offices at ________________ (the “Licensor”) and ____________________________ with offices at __________________ (the “Licensee”).
WHEREAS, Licensor is the sole and exclusive owner of the Property or Properties identified more fully in Schedule A attached hereto (the "Property") including, but not limited to, those trademark and service marks identified in Schedule A attached hereto (the “Trademarks”); and 
WHEREAS, Licensor has the power and authority to grant to Licensee the right, privilege and license to use, manufacture and sell those types of products that incorporate or are otherwise based on the Property as identified in Schedule A attached hereto (the "Licensed Products"); and 
WHEREAS, Licensee has represented that it can manufacture, market and distribute the Licensed Products in the distribution channels (the “Channels of Distribution”) and the countries both of which are identified in Schedule A attached hereto (the "Territory"); and
WHEREAS, Licensee desires to obtain from Licensor a license to use, manufacture, have manufactured and sell Licensed Products in the Territory and to use the Trademark on or in association with the Licensed Products; and 
WHEREAS, both Licensee and Licensor agree with respect to the terms and conditions upon which Licensee shall use, manufacture, have manufactured and sell Licensed Products and to use the Trademark on or in association with the Licensed Products.
NOW, THEREFORE, in consideration of the promises and agreements set forth herein, the parties, each intending to be legally bound hereby, do promise and agree as follows.   
W I T N E S S E T H
1.     License Grant.
A.  Grant of Limited License.  Licensor grants to Licensee for the term of this Agreement as defined in Schedule A attached hereto (the “Term”), subject to the terms and conditions herein contained, and Licensee hereby accepts, the non-exclusive right, license and privilege to utilize the Property and Trademarks solely and only in connection with the manufacture of the Licensed Products as well as for the advertising, promotion, distribution, offering for sale and sale of such Licensed Products within the Channels of Distribution and within the Territory to those Approved Customers identified in Schedule A attached hereto or who are otherwise approved in writing by Licensor under the terms and conditions stated herein.  
B.  Individuals.  Licensee expressly acknowledges that this license grant does not convey any rights to the Licensee with respect to the individuals and athletes who compete or participate in Licensor’s events, whose rights are not controlled by Licensor.  Licensee shall not use the names, images or likenesses of such individuals and athletes without first obtaining permission directly from such individuals and athletes. 
C.  No Sublicensing.  Licensee may not grant any sub-licenses to any third parties without the prior express written permission of Licensor, which permission may be withheld in Licensor’s sole discretion.
D.  Non-Authorized Use.  Licensee agrees that it will not utilize the Property in any manner not specifically authorized by this Agreement.  
E.  Grant of Other Rights. Nothing in this Agreement shall be construed to prevent Licensor from granting other licenses for the use of the Property in any manner whatsoever. Licensor specifically reserves all rights not herein granted, including, without limitation, premium and promotional rights.   
F.  Distribution Outside of Authorized Channels.  It is understood and agreed that the Licensee may, with the prior express written approval of Licensor, manufacture and/or have manufactured the Licensed Products outside the Territory provided that all sales are within the Territory.  Licensee agrees that it will not make, or authorize, any use, direct or indirect, of the Licensed Products or Property in any distribution channel other than the approved Channels or Distribution or in any country other than the Territory without the prior express written permission of the Licensor nor shall Licensee knowingly offer to sell or sell Licensed Products to persons who intend or are likely to resell them in distribution channels or than the approved Channels of Distribution or any country other than the Territory.
2.    Consideration.  
	A.  Royalty.  In consideration for the licenses granted hereunder, Licensee agrees to pay to Licensor during the Term of this Agreement (as defined in Schedule A attached hereto), a royalty in the amount provided in Schedule A attached hereto (the "Royalty") based on Licensee Net Sales of Licensed Products.  If any amount payable to Licensor is subject to any non-US tax, charge or duty, Licensee shall furnish to Licensor official proof of such payment, including official proof of receipt of Licensee’s payment from the government entity imposing such tax, charge or duty.  If Licensor does not receive full and complete U.S. tax credit for any such tax, charge or duty, then the amount payable by Licensee shall be increased to provide to Licensor such amount as would be payable to Licensor in the absence of any such tax, charge, duty or impost.
 B.  Royalty Period.  The Royalty owed Licensor shall be calculated on a quarterly calendar basis (the "Royalty Period") and shall be payable no later than thirty (30) days after the termination of the preceding calendar quarter.
C.  Marketing Fee.  During each Royalty Period on the dates specified in Schedule A, Licensee shall pay to Licensor a Marketing Fee in the amount recited in Schedule A.  Licensee’s obligation to pay the Marketing Fee is absolute and independent of the Royalty.  Licensee shall no right to set off, compensate or make any deduction from payments of the Marketing Fee for any reason whatsoever.  Any amount that Licensee may directly spend on advertising (as previously approved by Licensor) more than the amount required herein shall not be used to offset the required Marketing Fee for the subsequent Royalty Period.  Licensor may use or expend all Marketing Fees paid by Licensee hereunder in its sole discretion.
D.  Royalty Statement.  With each Royalty Payment, Licensee shall provide Licensor with a written Royalty Statement in a form acceptable to Licensor.  Such Royalty Statement shall be certified as accurate by a duly authorized officer of Licensee, reciting:  (1)  gross sales of all Licensed Products for the applicable Royalty Period, itemized by SKU; (2) Net Sales on which the Royalties are based; (3)  all related party sales, employee sales, parking lot, warehouse or similar sales, and any other unusual sales transactions; (4) allowed deductions or credits taken against gross sales; and (5) quantity and dollar amount of Licensed Products sold to each customer, broken down by month and each country and Channel of Distribution within the Territory, if applicable, as well as any other information relating to the Licensed Products that may be reasonably requested by Licensor.  Failure to deliver statements and reports in a timely manner as provided by this Section shall constitute a material breach of this Agreement. Such statements shall be furnished to Licensor whether or not any Licensed Products were sold during the Royalty Period. 
E.  Advance and Guaranteed Minimum Royalty.  Licensee agrees to pay to Licensor a Guaranteed Minimum Royalty in accordance with the terms of Schedule A attached hereto (the "Guaranteed Minimum Royalty").  As recited in Schedule A, a portion of the Guaranteed Minimum Royalty for the first year shall be payable as a non-refundable Advance against royalties (the "Advance").  The actual royalty payments shall reflect the amount of all Guaranteed Minimum Royalty payments including any Advances made.   Licensee shall only be permitted to carry forward any unused credit for the Advance or Guaranteed Minimum Royalty for the subsequent year.
F.  Net Sales Defined.  "Net Sales" shall mean Licensee gross sales (the gross invoice amounts billed customers) of Licensed Products, less any bona fide returns (net of all returns made or allowed as supported by credit memoranda issued to the customers).  In no event shall the total credits taken by Licensee for returns exceed 10% of the total gross sales for any Royalty Period.  No other costs incurred in the manufacturing, selling, advertising, and distribution of the Licensed Products shall be deducted nor shall any deduction be allowed for any uncollectible accounts or allowances. 
G.  Sale of a Product.  A Royalty obligation shall accrue upon the sale of the Licensed Products regardless of the time of collection by Licensee.  For purposes of this Agreement, a Licensed Product shall be considered "sold" upon the date when such Licensed Product is billed, invoiced, shipped, or paid for, whichever event occurs first. 
H.  Invoices.  Upon the request of Licensor, Licensee shall submit to Licensor copies of invoices, credit memoranda, price lists, line sheets and customer lists related to the sale of Licensed Products.  All payment terms discounts and trade discounts must appear on the face of each invoice; each such discount must be itemized as a percentage reduction in Licensee’s published wholesale list price.
I.   Off-Sale Pricing.  If Licensee sells any Licensed Products to any party at a price less than the regular price charged to other parties, the Royalty payable Licensor shall be computed based on the regular price charged to other parties.   If Licensee combines or bundles any Licensed Product with non-licensed goods or services, the Royalty due Licensor will be based on the proportional value of the cost of goods of the Licensed Products as a percentage of the cost of goods of the bundled product including the Licensed Products.
J.   No Bar.  The receipt or acceptance by Licensor of any Royalty Statement, or the receipt or acceptance of any royalty payment made, shall not prevent Licensor from subsequently challenging the validity or accuracy of such statement or payment. 
K.  Acceleration.  Upon expiration or termination of this Agreement, all Royalty obligations, including any unpaid portions of the Guaranteed Minimum Royalty, shall be accelerated and shall immediately become due and payable. 
L.   Survival of Termination.  Licensee obligations for the payment of a Royalty and the Guaranteed Minimum Royalty shall survive expiration or termination of this Agreement and will continue for so long as Licensee continues to manufacture, sell or otherwise market the Licensed Products. 
M.   U.S. Currency.  All payments due hereunder shall be made in United States currency drawn on a United States bank, unless otherwise specified between the parties. 
N.   Interest.  Late payments shall incur interest at the rate of ONE PERCENT (1%) per month from the date such payments were originally due. 
3.    Time of the Essence.
	Time is of the essence with respect to timely delivery of Royalty Statements and payments as herein provided and Licensee’s failure to comply shall constitute a material breach of the Agreement.  If any such breach is not cured within five (5) days of receiving written notice of such breach by Licensor, or if Licensee shall receive written notice of such breach more than twice times in any twelve (12) month period, such shall be grounds for automatic termination without a further opportunity to cure. 


4.     Audit.
A.  Right to Audit.  Both during and after termination or expiration of this Agreement, Licensor shall have the right, upon at least five (5) days written notice and no more than once per calendar year, to inspect the books and records of both Licensee and any of Licensee’s related or affiliated entities, e.g., parents, subsidiaries, etc., and all other documents and material in the possession of or under the control of Licensee with respect to the subject matter of this Agreement at the place or places where such records are normally retained by Licensee.  Licensee shall provide access to such records in electronic format, if possible, and shall fully cooperate with the Licensor or its representative in connection with such audit and Licensor and/or its representative shall have free and full access thereto for such purposes and shall be permitted to make copies thereof and extracts therefrom. 
B.  Discrepancies.  If such inspection reveals a discrepancy in the amount of Royalty owed Licensor from what was paid, Licensee shall pay such discrepancy, plus interest, calculated at the rate of ONE PERCENT (1%) per month.  If such discrepancy is more than the lesser of TEN THOUSAND UNITED STATES DOLLARS ($10,000.00) or THREE PERCENT (3%) of the monies owed Licensor, Licensee shall also reimburse Licensor for the cost of such inspection including any attorney's fees incurred in connection therewith.  If it is determined that Royalty payments due are more than TWENTY PERCENT (20%) of the Royalties paid for the period covered by such audit, then, in addition to all other rights, legal and/or equitable, of Licensor, Licensor shall have the right to immediately terminate the Term upon notice to Licensee.
C.  Audit Disputes.  If the Parties cannot come to an agreement with respect to the results of any audit and the monies owed Licensor, the Parties agree that such dispute shall be submitted to arbitration in accordance with the then in-effect rules of the American Arbitration Association with a hearing to be held in the AAA office closest to Licensor’s headquarters.  Any decision rendered by the arbitrator shall be final and binding on the Parties.
D.  Record Retention.  This audit right shall survive termination or expiration of the Agreement.  All books and records relative to Licensee obligations hereunder shall be maintained and kept accessible and available to Licensor for inspection for at least three (3) years after expiration or termination of this Agreement. 
E.  Periodic Financial Statements.  Within ninety (90) calendar days after the end of each of its fiscal years Licensee shall provide Licensor (all in English) with: (1) an annual audited financial statement of Licensee (audited by an accounting firm satisfactory to Licensor); (2) an annual composite statement, certified by its chief financial officer, showing the aggregate gross sales, trade discounts, returns, allowances, payment term discounts and closeout discounts and any other deduction taken to arrive at the Net Sales price of all Licensed Products sold by Licensee; and (3)  an annual inventory reconciliation, certified by a certified public accountant, confirming actual reconciliation of the inventory to Licensee's general ledger and including computer reports summarizing inventory by SKU. 
5.    Marketing.
	A.  Commercially Reasonable Efforts.  At all times during the Term, Licensee shall use commercially reasonable efforts to generate the maximum possible level of sales of the Licensed Products within the Channels of Distribution in the Territory including, without limitation, the design and development of unique retail displays to include “exclusive” styles, designs, powerful point of purchase visual display and minimum square footage requirements at each of its locations that desires to sell the Licensed Products.  Licensee acknowledges that Licensor is entering into this Agreement not only in consideration of the payments to be made by Licensee, but also in consideration of the promotional value to Licensor of the widespread marketing, distribution, advertising, promotion, offer for sale and sale of the Licensed Products.  Accordingly, Licensee shall use commercially reasonable efforts to seek to procure the greatest volume of sales of the Licensed Products consistent with high quality and shall diligently and continuously make and maintain timely and adequate arrangements for their manufacture, marketing, distribution, advertising, promotion, offering for sale and sale.
	B.  Sufficient Inventory.  Licensee shall use commercially reasonable efforts to maintain sufficient on-hand inventory to support market demand for the Licensed Products.
	C.  Marketing Plan. No later than September 1st of each calendar year during the Term, Licensee shall provide to Licensor Licensee’s proposed marketing plan and budget (“Marketing Plan”) for the promotion and distribution of the Licensed Products for the ensuing calendar year.  
	D.  Marketing Budget.  Licensee shall establish a marketing budget, and shall expend an amount, for advertising and related sales promotion activities, for each year during the Term, equal to a percentage of all Net Sales in the amount recited in Schedule A attached hereto. Licensee shall provide Licensor within sixty (60) days after the end of each calendar year with an accounting signed and certified by an officer of Licensee, reflecting the amounts expended by Licensee on advertising the Licensed Products.  
	E.  Manner of Sale.  Licensee shall sell and distribute the Licensed Products in the Territory and Channels of Distribution outright and not on approval, consignment, guaranteed sale or return basis, or as a premium, promotional tie-in, or give‑away. 
	F. Licensor’s Assistance in Marketing Efforts.  Licensor shall provide reasonable assistance to Licensee in marketing the Licensed Products, at Licensee’s request, but shall not be required to expend material amounts of time or money in doing so.  
6.   Approval of Products and Promotional Materials.
	A.  Quality of the Licensed Products.  The licenses granted hereunder are conditioned upon Licensee's full and complete compliance with the marking provisions of the patent, trademark and copyright laws of the United States.  The Licensed Products, as well as all promotional, packaging and advertising material relative thereto, shall include all appropriate legal notices as reasonably required by Licensor. 
B.  Approval of Preliminary Material.  Licensee agrees to submit to Licensor, for final approval, sketches, prototypes and production samples of all Licensed Products and all advertising, promotional and packaging material related to said Licensed Products.  Licensor shall provide Licensee with written approval or disapproval within ten (10) business days after receipt of such sketches, prototypes and production samples.  Licensor hereby agrees that any item submitted will not be unreasonably disapproved and, if it is disapproved, that Licensor will give the Licensee specific grounds therefore.  Once such samples have been approved by Licensor, the Licensed Product shall not materially depart there from without Licensor's prior express written consent, which shall not be unreasonably withheld. Should Licensor fail to provide such written approval or disapproval within ten (10) business days, such failure shall be deemed to be disapproval of such submission.  Licensee shall thereafter have the right to demand, in writing, such written approval or disapproval from Licensor.  Should Licensor fail to provide such written approval or disapproval within three (3) business days thereafter, such failure shall be deemed to be approval.
C.  Compliance with Standards.  The Licensed Products manufactured by or for Licensee, shall comply in all respects with Licensor’s standards, specifications, directions and processes and shall be in substantial conformity with the production sample of the Licensed Product approved by Licensor.  Once Licensor has approved the Production Sample(s), Licensee will manufacture Licensed Products only in accordance with such approved Production Sample(s) and will not make any changes without Licensor’s prior written approval. 
D.  Pre-Production Samples.  Prior to the commencement of manufacture and sale of the Licensed Products, Licensee shall submit to Licensor, at no cost to Licensor two (2) sets of samples of all Licensed Products which Licensee intends to manufacture and sell and one (1) complete set of all promotional and advertising material associated therewith. 
E.  Annual Samples.  At least once during each calendar year, Licensor may require that Licensee shall submit to Licensor an additional two (2) sets of samples.  
F.  Compliance with Laws.  Licensed Products will always be manufactured, sold and distributed with labels, tags, packaging, and sales promotion materials that are appropriate for merchandise of such quality; and will always be manufactured, sold and distributed in accordance with all applicable federal, state and local laws and regulations, and shall in no manner reflect adversely upon the good name of Licensor. 
G.  Failure of Quality.  If the quality of a Licensed Product falls below such a production-run quality, as previously approved by Licensor, Licensee shall use commercially reasonable efforts to restore such quality.  If Licensee has not taken appropriate steps to restore such quality within thirty (30) days after notification by Licensor, Licensor shall have the right to delete such Licensed Product from the Agreement.  Such deletion shall have no effect on the remaining terms of the Agreement and the Agreement shall remain in full force and effect.
H.  Seconds.  If, in the reasonable discretion of Licensor and Licensee, any Licensed Product(s) is not in conformity with Licensor’s approval as set forth herein, but is suitable for sale as a non-first quality product (“Seconds”), then Licensee may sell such Seconds in a way which shall not reduce the value of the Trademarks or Property or detract from Licensor’s reputation in any major respect, provided, however, that (1) Licensee’s sales of Seconds shall not exceed five (5%) of its total Net Sales for any Royalty Period; (2) Licensor shall have a right to approve such Licensed Products sold as Seconds, such approval not to be unreasonably withheld; and (3) a full Royalty shall be due on all such sales of Seconds.
I.  Inspections.  The Licensee agrees to permit Licensor or its representative to inspect the facilities where the Licensed Products are being manufactured and packaged.  
J.  Quality of Promotional Materials.  The quality, contents and workmanship of all promotional and advertising material containing the Property (the “Ancillary Materials”) shall at all times be of a high standard, and of such style, appearance and quality as to be adequate and suited to their exploitation to the best advantage and to the protection and enhancement of the Licensor and the Trademarks and the goodwill pertaining thereto; no less than the best quality of similar ancillary material used by Licensee.
K. Approval of Ancillary Materials.  Licensee shall, in sufficient time for review and consideration, submit to Licensor, for Licensor's approval, all Ancillary Materials relating to the Licensed Products.  Licensor shall provide Licensee with written approval or disapproval within ten (10) business days after receipt of such Ancillary Materials. Any submission not approved in writing by Licensor Group within such ten (10) day period shall be deemed disapproved.  Licensee shall thereafter have the right to demand, in writing, such written approval or disapproval from Licensor.  Should Licensor fail to provide such written approval or disapproval within three (3) business days thereafter, such failure shall be deemed to be approval.  Licensee shall not use or disseminate any Ancillary Materials without the prior express written approval of Licensor. Licensor hereby agrees that any item submitted will not be unreasonably disapproved and, if it is disapproved, that Licensor will give the Licensee specific grounds therefore.
L. Advertising Material and Placement.  All media advertising and media advertising placements with respect to the Licensed Products shall be mutually acceptable to both parties.  Licensor hereby agrees that any item submitted will not be unreasonably disapproved and, if it is disapproved, that Licensor will give the Licensee specific grounds therefore.
M.  Intellectual Property Notices.  Licensee agrees to affix to the Licensed Products, and to any Ancillary Materials which depict the Property and/or Trademarks, such legal notices as required and approved by Licensor in writing.  In addition, wherever appropriate and required by Licensor, Licensee shall affix the appropriate symbol ® or ™ as well as any such material, such other reasonable notice or notices of trademark and copyright as requested by Licensor.  The Licensed Products shall also contain the following copyright notice, which Licensor can change from time to time by notice to Licensee: 
© 20__ (or year introduced) 
All Rights Reserved. 
Such notices shall appear on the Licensed Products, or on any label or tag affixed to the Licensed Products, as Licensor may approve.  The parties recognize and agree, however, that there will be instances where it will not be possible to contain a full copyright or trademark notice.  In such event, they will agree upon an appropriate “short form” or abbreviated version of such notice.
N.  Approval of Third Party Manufacturers.  In the event that the Licensee elects to have the Licensed Products manufactured by a party other than itself, Licensee shall promptly identify the party or parties that will be manufacturing the Licensed Products and obtain the written approval of the Licensor prior to having such party commence the manufacture of such Licensed Products who shall enter into a written Manufacturing Agreement with the Licensee in a form acceptable to the Licensor. 
O.  Compliance with Labor Compliance Rules.  The manufacture, packaging and storage of the Licensed Products shall be carried out only at premises approved by the Licensor or its nominee in writing from time to time.  The Licensor or its nominee shall be entitled at any time on reasonable notice to the Licensee to enter, during regular business hours, any premises used by the Licensee or its manufacturers for the manufacture, packaging or storage of the Licensed Products, to inspect such premises, all plant, workforce and machinery used for manufacture, packaging or storage of Licensed Products and all other aspects of the manufacture, packaging and storage of Licensed Products.  The Licensee shall and shall insure that its manufacturers shall make any changes or improvements to its premises, plant, workforce, machinery and other aspects of the manufacture, packaging and storage of Licensed Products as the Licensor or its nominee may reasonably request.  Licensee shall comply in all material respects with the LIMA Code of Business Practices attached hereto as Exhibit A.
7.    Intellectual Property Rights. 
A.  No Challenges by Licensee.  The parties agree that Licensee will not take any action or fail to take any action inconsistent with the ownership, title or any rights of Licensor in and to the Property or Trademarks or attack the validity of this Agreement or the Property or Trademarks.
B.  Trademark Registrations.  The parties acknowledge and agree that Licensor has the right, but not the obligation, to apply for all registrations in the United States and elsewhere for the Trademarks under its own name.  Licensee agrees to provide reasonable assistance to Licensor with respect to tiling such applications and obtaining and maintaining the resulting registrations for the Trademarks.
C.   Trademarks Unique and Original.  Licensee acknowledges Licensor's rights in the Property and Trademarks and, further, acknowledges that the Property and Trademarks are unique and original to Licensor and that Licensor is the owner thereof.  Licensor, however, makes no representation or warranty with respect to the validity of any trademark or copyright which may issue or be granted therefrom. 
D.   Secondary Meaning. Licensee acknowledges that the Property and Trademarks have acquired secondary meaning.  
E.  Trademarks Inure to Benefit of Licensor. Licensee agrees that its use of the Property and Trademarks inures to the benefit of Licensor and that the Licensee shall not acquire any rights in the Trademarks. 
F.  Works Created by Licensee.  All intellectual property rights, whether copyrights, trademark rights, or patent rights, in the Licensed Products and/or relating to the Property or Trademarks or used in the packaging, advertising or promotion thereof, shall be deemed the property of Licensor.  In the case of copyrightable materials, such materials shall be considered to be “works made for hire” under the Copyright Act.  In the case of trademarks (including trade dress) all use of such trademarks and trade dress relating to the Licensed Products and/or Trademarks, whether now in existence or developed by Licensee during the Term of this Agreement, shall be deemed owned by Licensor and all use thereof by the Licensee, including all good will relating thereto, shall inure to the exclusive benefit of Licensor.  In the case of patentable inventions and concepts as well as copyrightable materials that do not constitute “works made for hire,” Licensee hereby assigns to Licensor all of Licensee rights in and to such patentable inventions and concepts and such copyrightable materials, without further compensation from Licensor.  Under no circumstances shall Licensee continue to use any intellectual property rights approved for use with the Licensed Products after termination or expiration of this Agreement or any trademarks, trade dress, designs, artwork or graphics that could reasonably be considered to be associated with the Licensed Products or the Trademarks. In the event this Agreement is terminated or expires, Licensee shall promptly execute such documents as may be required to assign all rights in and to such Property, including all copyrights in any artwork relating thereto to Licensor.  Artwork shall include all works which Licensee proposes to and/or does use in connection with the manufacture, sale promotion, advertising, marketing and/or distribution of a Licensed Product, and shall include, but not be limited to, pictorial, graphic, sculptural and literary works as well as software and textual material.  Artwork further includes works embodied in all forms and media, including sketches or such other definition of the use of Property or Trademarks as Licensor requires for evaluation and approval.  No Licensed Products shall be approved by Licensor unless its artwork has been approved.
8.    Representations and Warranties. 
A.   Licensor Representations and Warranties.  Licensor represents and warrants that (1) no third party owns any right, title or interest in the Property and Trademarks; (2) the Property and Trademarks do not interfere with, infringe upon, misappropriate or otherwise conflict with any intellectual property rights of any third party when used on or in association with the Licensed Products; (3) it has full right, power and authority to convey the right, title and interest described herein: and (4) it has not taken, and will not take, any action in conflict with this Agreement.
B.   Licensee Representations and Warranties. Licensee represents and warrants that:  (1) it shall comply with all applicable laws and regulations in connection with the manufacture, use, sale, distribution, advertising and promotion of the Licensed Products; (2) it will use its best efforts to promote, market, use, sell, and distribute the Licensed Products and will maintain sufficient inventories of Licensed Products to reasonably fulfill orders; (3) it shall be solely responsible for the manufacture, production, sale, and distribution of the Licensed Products and will bear all related costs associated therewith; (4)  it will conduct itself in a business-like and professional manner so as not to bring disrepute to the Property and Trademarks; and (5) it will manufacture or have manufactured all Licensed Products in compliance with the LIMA Code of Business Standards, a copy of which is attached hereto as Exhibit A.
C.   Introduction of Licensed Products.  It is the intention of the parties that Licensee shall introduce the Licensed Products in the Licensed Territory on or before the Product Introduction Date recited in Schedule A and commence shipment of Licensed Products in the Territory on or before the Initial Shipment Date recited in Schedule A.  Failure to meet either the Product Introduction Date or the Initial Shipment Date shall constitute grounds for immediate termination of this Agreement by Licensor.  
9.   Termination 
The following termination rights are in addition to the termination rights provided elsewhere in this Agreement: 
A.  Immediate Right of Termination.  Licensor shall have the right to immediately terminate this Agreement by giving written notice to Licensee if Licensee does any of the following: 
(1)   fails to meet the Product Introduction Date or the Initial Shipment Date as specified in Schedule A; or 
(2) 	after having commenced sale of the Licensed Products, fails to continuously sell Licensed Products for three (3) consecutive Royalty Periods; or 
(3) 	fails to obtain or maintain product liability insurance in the amount and of the type provided for herein; or 
(4) 	files a petition in bankruptcy or is adjudicated a bankrupt or insolvent, or makes an assignment for the benefit of creditors, or an arrangement pursuant to any bankruptcy law, or if the Licensee discontinues its business or a receiver is appointed for the Licensee or for the Licensee business and such receiver is not discharged within thirty (30) days; or 
(5) 	breaches any of the provisions of this Agreement relating to the unauthorized assertion of rights in the Trademarks; or 
(6) 	after receipt of written notice from Licensor, fails to immediately discontinue the distribution or sale of the Licensed Products or the use of any Ancillary Materials that do not contain the requisite legal legends; or 
(7) 	fails to make timely payment of Royalties when due two or more times during any twelve-month period;
(8)	fails to meet the Minimum Sales requirement in any calendar year;
(9)	fails to make the Minimum Advertising Expenditure in any calendar year;
(10) fails to comply with the Marketing Requirements as provided for in Schedule A attached there; or
(11)	 sells Licensed Products to an unapproved customer; 
(12)	 undergoes a change of control of more than 50% of its outstanding shares, or merge, consolidate with or into any other corporation or other entity, or directly or indirectly sell or otherwise transfer, sell or dispose of all or a substantial portion of its business or assets;
(13) understates Royalties as provided in Paragraph 4B., makes any unreported sales or cash sales, or intentionally reports incorrect or false manufacturing, sales or financial information;
(14) itself, or any of its manufacturing subcontractors or sub-subcontractors, manufactures, offers for sale, distributes, uses or sells any Licensed Product or Ancillary Material incorporating the Property, without the express permission of Licensor as herein provided, or manufacture or sell any disapproved products; or
(15) offers to sell, sells or ships the Licensed Products to customers or distributors outside the Channels of Distribution or the Territory or to non-Approved Customers, or to customers or distributors whom Licensee knows or should know will resell or ship the Licensed Products outside the Channels of Distribution or the Territory. 
Notwithstanding the foregoing, if Licensor elects to provide Licensee with notice and an opportunity to cure any breach described in this Sections (in Licensor’s sole discretion), such action will not constitute a waiver of or bar to Licensor’s right to strictly enforce immediate termination in the future, without any right to cure, in the event of the same or any other breach. 
B.  Immediate Right to Terminate a Portion.  Licensor shall have the right to immediately terminate the portion(s) of the Agreement relating to any Trademark and/or Licensed Product(s) in the Territory if Licensee, for any reason, fails to meet the Product Introduction Dates or the Initial Shipment Dates specified in Schedule A or, after the commencement of manufacture and sale of a particular Licensed Product, ceases to sell commercial quantities of such Licensed Product for three (3) consecutive Royalty Periods.  
C.  Right to Terminate on Notice.  This Agreement may be terminated by either party upon thirty (30) days written notice to the other party in the event of a breach of a material provision of this Agreement unrelated to Licensee payment obligations  by the other party, provided that, during the thirty (30) day period, the breaching party fails to cure such breach.  With respect to Licensee payment obligations hereunder, Licensor may terminate this Agreement upon five (5) days written notice to Licensee in the event of a breach by Licensee of its payment obligations hereunder, provided that during this five (5) day period, Licensee fails to cure such breach.
10.   Post Termination Rights 
A.   Inventory upon Termination.  Not less than thirty (30) days prior to the expiration of this Agreement or immediately upon termination thereof, Licensee shall provide Licensor with a complete schedule of all inventory of Licensed Products then on-hand (the "Inventory"). 
B.  Sell-Off Period.  Upon expiration or termination of this Agreement except for reason of a breach of Licensee duty to comply with the quality control or legal notice marking requirements, Licensee shall be entitled, for an additional period of three (3) months and on a nonexclusive basis, to continue to sell such Inventory.  Such sales shall be made subject to all the provisions of this Agreement and to an accounting for and the payment of a Royalty thereon.  Such accounting and payment shall be due and paid within thirty (30) days after the close of the said three (3) month period. Licensee shall not be permitted to sell Licensed Products during this period at a price point discounted more than 50% of its traditional wholesale selling price. 
C.   Discontinuance of Use of the Property.  Upon the expiration or termination of this Agreement, all the rights of Licensee under this Agreement, except for Licensee rights under paragraph 10B., shall forthwith terminate and immediately revert to Licensor and Licensee shall immediately discontinue all use of the Trademarks, at no cost whatsoever to Licensor. 
D.   Return of Materials.  Upon termination of this Agreement for any reasons whatsoever, Licensee agrees to immediately return to Licensor all material relating to the Trademarks including, but not limited to, all artwork, color separations, prototypes and the like, as well as any market studies or other tests or studies conducted by Licensee with respect to the Trademarks, at no cost whatsoever to Licensor. 
E.  Continued Sale of Similar Products.  The parties understand and agree that the Licensed Products will have acquired a particular look and feel and association with the Trademarks and Property.  Accordingly, Licensee recognizes and agrees that the continued use of any similar trademark, trade name, trade dress or other industrial or intellectual property has the potential to cause significant consumer confusion after termination or expiration of this Agreement should Licensee continue to use or adopt the use of any trademark, trade name, trade dress or other industrial or intellectual property that was not a “safe distance” from the Property, Trademark or any trade name or trade dress associated therewith and Licensee hereby agrees to maintain such “safe distance” upon the termination or expiration of this Agreement.  

11.     Infringements
A.  Initiation of Infringement Actions.  Licensor shall have the right, in its discretion, to institute and prosecute lawsuits against third persons for infringement of the rights licensed in this Agreement. 
B.  Cost of Litigation.  Any lawsuit shall be prosecuted solely at the cost and expense of Licensor and all sums recovered in any such lawsuits, whether by judgment, settlement or otherwise, shall be retained by Licensor. 
C.  Cooperation of Parties.  Upon request of Licensor, Licensee shall execute all papers, testify on all matters, and otherwise cooperate in every way necessary and desirable for the prosecution of any such lawsuit.  Licensor shall reimburse Licensee for the expenses incurred as a result of such cooperation. 
12.    Indemnification.  
A.  Licensee Indemnity.  Licensee agrees to defend, indemnify and hold Licensor, and its officers, directors, employees, agents, and advisors, harmless from and against any and all costs, loses, obligations, suits, judgments, damages and costs (including reasonable attorneys' fees and costs) incurred through claims of third parties against Licensor based on the manufacture, sale, marketing, distribution, advertising or promotion of the Licensed Products including, but not limited to, actions founded on product liability or infringement of any third party intellectual property rights.  Licensor shall have the right to select counsel in connection with such actions.   No action may be settled or compromised without Licensor’s prior express written approval.
B.  Licensor Indemnity.  Licensor agrees to  defend, indemnify and hold Licensee, and its officers, directors, employees, agents and advisors, harmless from and against any and all claims, losses, obligations, suits, judgments, damages and costs (including reasonable attorneys’ fees and costs) incurred through claims of third parties against Licensor based on any claim by any third party challenging Licensor’s rights in the Property or its ability to enter into this Agreement including any claim for infringement of any third party rights based solely on Licensee’s licensed use of the Property on the Licensed Products.  
13.     Insurance.  	
A.  Product Liability Insurance.  Licensee shall, throughout the Term of the Agreement, obtain and maintain at its own cost and expense from a qualified insurance company licensed to do business in [State] with a Best rating of A- or better, standard Product Liability Insurance naming Licensor as an additional named insured.  Such policy shall provide protection against all claims, demands and causes of action arising out of any defects or failure to perform, alleged or otherwise, of the Licensed Products or any material used in connection therewith or any use thereof.  The amount of coverage shall be as specified in Schedule A attached hereto.  The policy shall provide for ten (10) days’ notice to Licensor from the insurer by Registered or Certified Mail, return receipt requested, in the event of any modification, cancellation or termination thereof.  Licensee agrees to furnish Licensor a certificate of insurance within thirty (30) days after execution of this Agreement and, in no event shall Licensee manufacture, distribute or sell the Licensed Products prior to receipt by Licensor of such certificate of insurance. 
B.  Advertiser’s Insurance.  Licensee shall, throughout the Term of the Agreement, obtain and maintain at its own cost and expense from a qualified insurance company licensed to do business in [State] with a Best rating of A- or better, standard Advertiser’s Insurance naming Licensor as an additional named insured.  Such policy shall provide protection against all claims, demands and causes of action arising out of any defects or failure to perform, alleged or otherwise, of the Licensed Products or any material used in connection therewith or any use thereof.  The amount of coverage shall be as specified in Schedule A attached hereto.  The policy shall provide for ten (10) days’ notice to Licensor from the insurer by Registered or Certified Mail, return receipt requested, in the event of any modification, cancellation or termination thereof.  Licensee agrees to furnish Licensor a certificate of insurance within thirty (30) days after execution of this Agreement and, in no event shall Licensee manufacture, distribute or sell the Licensed Products prior to receipt by Licensor of such certificate of insurance. 
14.   Relationship of the Parties.  
This Agreement creates no agency relationship between the parties hereto, and nothing herein contained shall be construed to place the parties in the relationship of partners or joint venturers, and neither party shall have any power to obligate or bind the other party in any manner whatsoever.
15.    Severability.  
If any provision of this Agreement is held by a court or arbitrator of competent jurisdiction not enforceable to its full extent, then such provision shall be enforced to the maximum extent permitted by law, and the parties hereto consent and agree that such scope may be modified by such court or arbitrator accordingly and that the whole of such provision of this Agreement shall not thereby fail, but that the scope of such provision shall be curtailed only to the extent necessary to conform to the law.
16.    Assignment and Transfer. 
This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and permitted assigns.  Licensee may not assign its rights or obligations hereunder without the prior written consent of Licensor; provided, however, that Licensee may assign its rights under this Agreement without the prior written consent of Licensor to any entity controlled by or controlling Licensee. No assignment shall entitle any assignee to any greater rights hereunder than those to which the assignor was entitled.  For purposes of this provision, any action by Licensee that involves a change of control of Licensee or transfers of more than 50% the outstanding stock of Licensee shall be deemed an assignment and may only be made with the prior express written approval of Licensor.
17.    Waiver.  
The failure or delay of either party at any time to exercise any right under any provision of this Agreement shall not limit or operate as a waiver thereof.
18.    No Third-Party Beneficiaries. 
Nothing in this Agreement is intended, or shall be construed, to give arty entity or individual other than the parties hereto any legal or equitable right, remedy or claim under or in respect of this Agreement or any of the provisions contained herein.
19.    Equitable Relief. 
Without limiting the right of Licensor to pursue all other legal and equitable rights available to it for violation of or failure of Licensee to comply with the terms of this Agreement, it is agreed that other remedies cannot fully compensate Licensor for such a violation or failure and that Licensor shall be entitled to injunctive or other equitable relief to prevent violation or continuing violation or to compel performance by Licensee.  Licensee acknowledges that the restrictions in this Agreement are reasonable and that the consideration therefore is sufficient to fully and adequately compensate it therefore. Licensee further acknowledges that the Trademarks are special and unique property and cannot be replaced or otherwise substituted for by other property or by money damages. It is the intent and understanding of each party hereto that if, in any action before any court or agency legally empowered to enforce this Agreement, any term, restriction, covenant or promise in this Agreement is found to be unreasonable and for that reason unenforceable, then such term, restriction, covenant or promise shall be deemed modified to the extent necessary to make it enforceable by such court or agency.
20.    Notices. 
Any notice, consent or other communication required or permitted hereunder shall be in writing. It shall be deemed given when: (1) delivered personally; (2) sent by confirmed facsimile transmission; (3) sent by commercial overnight courier with written verification of receipt; or (4) sent by registered or certified mail, return receipt requested, postage prepaid, and the receipt is returned to the sender. Names, addresses and facsimile numbers for notices (unless and until written notice of other names, addresses and facsimile numbers are provided by either or both parties) are as follows:
If to Licensor:			With a copy to:
If to Licensee:			With copy to:
21.    Confidentiality
A.   Disclosure of Confidential Information.  There may be occasions during the Term of this Agreement that either party discloses to the other certain confidential or proprietary information including, any information transmitted between the parties that relates to the transferring party’s business, such as drawings, specifications, production schedules, test data, business practices and marketing strategies, prospective product concepts or ideas, or the like, or the terms of this Agreement (“Confidential Information”).  The following will, however, not be considered Confidential Information: 
(1)	Information that is explicitly approved for release by the transmitting party,
(2)	Information that is disclosed in a product marketed by the transmitting party,
(3)	Information that was already known by the receiving party prior to receiving the information from transmitting party or becomes known by the receiving party independently through no wrongful act on the part of the receiving party, or
(4)	Information that is known or available to the public.
B.  Use by Receiving Party.  The receiving party agrees to maintain such Confidential Information received from the transmitting party in confidence, to use it only in a manner consistent with the purpose for which it was transmitted and to not disclose it to persons not having a need to know it.  If the receiving party needs to transmit such information to a third party, the receiving party shall safeguard the confidentiality of the information.
C.   Property of Transmitting Party.  All materials transmitted between the parties and containing Confidential Information shall remain the property of the transmitting party and shall be returned upon request unless previously destroyed.
D.  No License Grant.  The transmission of the material containing such Confidential Information shall not be construed to grant the receiving party a license of any type under any patents, know-how, copyrights or trademarks owned or controlled by the transmitting party.
E.   Survival of Termination.  The obligations of the parties under this section regarding confidential information shall survive termination, expiration or non-renewal of this Agreement.
22.   On-Going Cooperation.
Each party to this Agreement agrees to execute and deliver all documents and to perform all further acts and to take all further steps that may be requested by the other party and are reasonably necessary to carry out the provisions of this Agreement and the transactions contemplated hereby.
23.   Independent Contractor.  
Licensee shall be deemed an independent contractor, and nothing contained herein shall constitute this arrangement to be employment, a joint venture, or a partnership.  Licensee shall be solely responsible for and shall hold Licensor harmless for all claims for taxes, fees, or costs arising from the manufacture, marketing, distribution or sale of Licensed Product, including but not limited to withholding, income tax, FICA, and workmen's compensation.
24.   Governing Law & Disputes.
This Agreement will be governed by and construed and enforced in accordance with the laws of [State] without regard to conflicts of law principles. All disputes under this Agreement shall be resolved by the courts of the state of [State], including the United States District Court for the District of [State].  The parties all consent to the jurisdiction of such courts, agree to accept service of process by mail, and hereby waive any jurisdictional or venue defenses otherwise available to it. 
25.    Execution in Counterparts.
This Agreement may be executed in two or more counterparts, each of which will be deemed an original but all of which together will constitute one and the same instrument. The parties may execute this Agreement and exchange counterparts of the signature pages by means of facsimile transmission, and the receipt of such executed counterparts by facsimile transmission will be binding on the parties. Following such exchange, the parties will promptly exchange original versions of such signature pages.
26.    Force Majeure.
If the performance of any part of this Agreement by either party is prevented, hindered, delayed or otherwise made impracticable because of an Act of God, riot or civil commotion, act of public enemy, terrorism, order or act of any government or governmental instrumentality (whether federal, state, local or foreign) or similar cause beyond the control of either party, that party shall be excused from such performance to the extent that performance is prevented, hindered or delayed by such causes.
27.    Integration.
This Agreement constitutes the entire understanding of the parties, and revokes and supersedes all prior agreements between the parties, including any option agreements which may have been entered into between the parties, and is intended as a final expression of their Agreement.  It shall not be modified or amended except in writing signed by the parties hereto and specifically referring to this Agreement.  This Agreement shall take precedence over any other documents which may conflict with said Agreement. 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.
LICENSOR		       		LICENSEE
By:___________________________ 	      By:_____________________________
Title:__________________________	      Title_____________________________
Date:___________________________	      Date:____________________________

SCHEDULE A TO LICENSE AGREEMENT
1. 	PROPERTY:
2.  	TRADEMARKS:
3.	LICENSED TERRITORY:
4.	LICENSED PRODUCTS:
5.	CHANNELS OF DISTRIBUTION:
6.	APPROVED CUSTOMERS:
7.  	ROYALTY RATE:
		Domestic Sales Rate:
		FOB Sales Rate:
		Direct Sales Rate:
8.	GUARANTEED MINIMUM ROYALTY:
9.	ADVANCE:
10.	MARKETING FEE:
11.	PRODUCT INTRODUCTION DATE:
12.	INITIAL SHIPMENT DATE:
13	MINIMUM ANNUAL SALES:
14.	MINIMUM ADVERTISING EXPENDITURE:
15.	TERM:
16.	INSURANCE REQUIREMENTS:
17.	MARKETING REQUIREMENTS:


EXHIBIT A TO LICENSE AGREEMENT

LIMA Code of Business Practices
The International Licensing Industry Merchandisers’ Association, Inc. (“LIMA”) is committed on behalf of its member companies to the operation of factories manufacturing licensed products in a lawful, safe, and healthful manner.  It upholds the principles that no underage, forced, or prison labor* should be employed; that no one is denied a job because of gender, ethnic origin, religion, affiliation or association, and that factories comply with laws protecting the environment.  Supply agreements with firms manufacturing licensed products on behalf of LIMA members should also provide for adherence to these principles.
The role of LIMA is to inform, educate, and survey its members so that individual member companies can adhere to its Code of Business Practices.  As an Association, it also acts to encourage local and national governments to enforce wage and hour laws and factory health and safety laws.  Specific operating conditions that member companies are encouraged to meet and obtain contractor agreement in advance are as follows:
1) LABOR
a) That wages and overtime pay practices comply with the standards set by law, including the payment of compensation for overtime hours at such premium rates as is legally required in that country, but not less than at a rate equal to their regularly hourly compensation rate.
b) That working hours must exceed prevailing local work hours in the country where the work is to be performed, except with respect to appropriately compensated overtime; must not require more than a 60-hour week on a regularly scheduled basis; and must permit at least one day off in every 7-day period.
c) That no one under the legal minimum age is employed in any stage of manufacturing; that a minimum age of 14 applies in all circumstances, but notwithstanding the foregoing, that C138 Minimum Age Convention (1973) and C182 Worst Forms of Child Labor Convention (1999) of the International Labor Organization apply.
d) That no forced or prison labor is employed*, that workers are free to leave once their shift ends, and that guards are posted only for normal security reasons.
e) That all workers are entitled to sick and maternity benefits as provided by law.
f) That all workers are entitled to freely exercise their rights of employee representation as provided by local law.
2) THE WORKPLACE
a) That factories provide a safe and healthy working environment for their employees and comply with or exceed all applicable local laws concerning sanitation and risk protection.
b) That the factory is properly lighted and ventilated, and that aisles and exits are accessible always.
c) That there is adequate medical assistance available in emergencies and that designated employees are trained in first aid procedures.
d) That there are adequate and well-identified emergency exits, and that all employees are trained in emergency evacuation.
e) That protective safety equipment is available, and employees are trained in its use.
f) That safeguards on machinery meet or exceed local laws.
g) That there are adequate toilet facilities which meet local hygiene requirements and that they are properly maintained.
h) That there are facilities or appropriate provisions for meals and other breaks.
i) If a factory provides housing for its employees, it will ensure that dormitory rooms and sanitary facilities meet basic needs, are adequately ventilated and meet fire safety and other local laws.
j) That all employees are treated with dignity and respect and that no employee shall be subjected to any physical, sexual, psychological or verbal harassment or abuse.
k) That no mental or physical disciplinary practices are employed.
l) That factories shall recognize and respect the rights of employees to associate, organize and bargain collectively in a lawful and peaceful manner, without penalty or interference.
m) That factories shall not discriminate based on race, religion, age, nationality, social or ethnic origin, sexual orientation, gender, political opinion or disability.
3. COMPLIANCE
a) The purpose of this Code is to establish a standard of performance, to educate, and to encourage a commitment to responsible manufacturing, not to punish.
b) To determine adherence, LIMA member companies will evaluate their own facilities as well as those of their contractors.  They will examine all books and records and conduct on-site inspections of the facilities and request that their contractors follow the same practices with subcontractors.
c) An annual statement of compliance with this Code should be signed by an officer of each manufacturing company or contractor.
d) Contracts for the manufacture of licensed products should provide that a material failure to comply with the Code or to implement a corrective action plan on a timely basis is a breach of contract for which the contract may be canceled.
e) Because of the great diversity in the kinds of licensed products manufactured and the manufacturing methods used, as well as the wide range in factory sizes and numbers of employees, a rule of reason must be used to determine applicability of these provisions.
f) This Code should be posted or available for all employees in the local language.
* Many countries recognize that prison labor is essential to the rehabilitation process. This provision prohibits the exportation of prison-made goods to countries that prohibit or restrict the importation of such goods.

THE NEW AND COMPLETE BUSINESS OF LICENSING
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PRODUCT CATEGORIES
International Class 3
 	Room fragrances; potpourri; scented oils for refreshing potpourri; refills for electric room fragrance dispensers, Cosmetics; soap, namely, skin soaps, liquid soaps, cosmetic soaps, soaps for personal use, soaps for household use; cosmetic preparations for baths; perfumes; eaux de cologne; pre-shave and after-shave lotions; shaving creams; hair shampoos and conditioners; dentifrices, mouthwashes; personal deodorants and antiperspirants; cosmetic nourishing creams; skin creams; exfoliant creams for the face, make-up removing preparations; sun care lotions; hair lotions, hair spray; make-up preparations; eye shadows; face powder; cosmetic pencils; decorative transfers for cosmetic purposes; cleaning, polishing, scouring and abrasive preparations for household purposes; laundry products in powder form, namely, laundry soap and laundry detergent; synthetic detergents for household use; polishes and waxes for footwear, namely, shoe polish and shoe wax; preservatives for leather, namely, creams for leather, leather cleaning preparations, leather polishes, leather preserving polishes, and preservative creams for leather; bleaching preparations for laundry use, stain removing preparations, and laundry detergent; essential oils
International Class 4
 	Candles, Christmas tree candles
International Class 5
 	Vitamin fortified beverages, Pharmaceuticals, namely vitamins and mineral supplements; Medicinal drinks, Dietary supplemental drinks, chelated vitamin supplement in jelly bean format; Restorative nutritionally fortified beverages for use preceding or following blood donations by human; Nutritional supplements
International Class 6
 	Wall hooks of metal; non-luminous and non-mechanical signs made of metal; metal step stools; sculptures and Christmas stocking holders made of non-precious metal; metal coin banks; metal cash boxes and metal piggy banks; common metal drawer pulls; containers and banks made of tin and metal; metal signs, metal rings and chains for keys; ornaments, namely, bronze holiday ornaments and holiday ornaments of common metal; statues, statuettes, sculptures and trophies, all of common metal; fixed metal napkin dispensers; printed metal disks for collection purposes being pogs in the nature of collectible printed metal bottle caps; emblems of metal for vehicles; metal license plates; common metals and their alloys, unwrought or semi-wrought; building materials of metal, namely, soffits, fascia, flashing, linings, trim, wall framing and composite panels, ceiling boards and floor boards, awnings of metal, metal partitions for building, metal reinforcement materials for building; transportable buildings of metal; metal materials for railway tracks; non-electric cables and wires of common metal; ironmongery in the nature of small items of metal hardware, namely, screws, nails, pulleys, springs, nuts, washers, buckles, metal locks and keys therefor, door handles, door knobs, door and window hinges, door and window locks, door and window fittings, bolts, hooks, and brackets; metal pipes; metal safes; ores, namely, metal ores, iron ores, lead ores, nickel ores, zinc ores, tin ores, copper ores
International Class 8
 	Flatware; fire place tool sets sold as a unit; pocket knives; non-electric can openers; nut crackers not of precious metal
International Class 9
 	Disposable cameras; 35 mm cameras; calculators; computer peripherals; anti-glare guards for computer monitor screens; wrist rests for use with computers; wrists supports for computer mouse users; mouse pads; computer mouse covers; computer screen saver software; storage cases for compact discs and blank video cassettes; radios; CD players; digital video device players; portable listening devices, namely, MP3 players; video cassette players; audio cassette recorders; digital audio tape players; turntables; neon signs; telephones; thermometers not for medical use; binoculars; decorative magnets; magnetic memo holders for refrigerators and kitchen cabinets; kitchen timers; eyeglass cases; specialty holsters for carrying cellular phones; covers for cellular phones; sunglasses; vending machines; bicycle helmets; protective helmets; rain gauges; digital cellular phones; pre-recorded compact discs featuring music stories and games for children; pre-recorded digital video discs and video cassettes featuring animated children's adventure and comedy movies and music; computer game programs; motion picture films in the field of animated children's comedy and adventure, live-action comedy, drama and TV shows; digital audio players; digital cameras; TV and DVD combination machines; DVD players and television sets; computer software featuring learning activities in the nature of word building and spelling activities, word recognition, relating pictures to words, phonics, simple math skills, greater-than, less-than, more-or-less-than activities, sorting, number recognition, counting and drawing instructions; consumer electronic goods, namely, portable compact disc players; DVD and VCR combination players; desktop personal computers; portable personal computers; handheld computers; portable radios; walkie-talkies; cordless telephones; telephones; video cameras; video game interactive hand held remote controls in the nature of consoles for playing electronic games; computer hardware and peripherals; computer software featuring music, stories, activities, games, and other such educational and entertainment topics for children; motion picture films featuring comic book characters in live action and animated adventure; pre-recorded CDs, video tapes and DVDs featuring live action adventure programs, motion pictures featuring comic book characters in live action and animated adventure, and animated cartoons in the field of action adventure based on comic book characters; computer game discs; computer game cartridges; computer game programs; video game discs; video game software; video game cartridges; credit cards; phone cards; debit cards; cash cards; motion picture films featuring comedy, drama, action, adventure and/or animation, and digital versatile discs featuring music, comedy, drama, action, adventure, and/or animations; motion picture films featuring comedy, drama, action, adventure and/or animation, and digital versatile discs featuring music, comedy, drama, action, adventure, and/or animation; spectacles and spectacle cases
International Class 11
 	Electric ceiling light fixtures; shades and globes for fixtures; lamp shades and lamp globes; lamp finials; lamps; electric night lights; flashlights; electric holiday lights; electric string lights for decorating; fans, namely, ceiling fans; electric fans; barbecue grills; refrigerators; decorative table-top water fountains; electric portable coolers which operate like a refrigerating unit
International Class 12
 	Bicycles, motorcycles; automobiles; trucks; vans; motor buses; motor homes; refrigerated vehicles; airplanes; boats; vehicular air balloons; airships; motor car accessories, namely, anti-dazzle screens in the nature of sunshields and visors for motor cars, pneumatic tires, casings for pneumatic tires, luggage racks, ski racks, wheel rims, and hubcaps; seat covers for vehicles, fitted covers for vehicles, baby carriages, strollers, safety seats for infants and children for vehicles; engines and motors for land vehicles; headlight covers for vehicles; steering wheels for vehicles; trailers; land vehicles; apparatus for locomotion by land, air or water, namely, lorries, pickup trucks, sports utility vehicles, campers, aircraft, aerostats, ships; vehicle parts, namely, radiator grills; automotive parts, namely, wheels, wheel rim spacers, wheel covers, tires, spare tire covers
International Class 14
 	Clocks; clocks incorporating radios; watches and parts for watches; jewelry; precious metal money clips; jewelry, namely, lapel pins; cabinet hardware, namely, drawer pulls of precious metal; pins and medallions made of precious metal; jewelry namely, bracelets, brooches, earrings, ornamental pins, pendants and rings; straps for wrist watches; goods made of precious metals, alloys, or coated, namely, ornamental pins, ash trays for smokers, decorative boxes and jewelry boxes, jewelry cases and watch cases, powder compacts sold empty; jewelry, namely, rings, cuff links, charms, necklaces, tie pins, and medallions; keyrings made of precious metal; buckles made of precious metal, namely, buckles for belts, buckles for clothing, buckles for scarves, buckles for hats, buckles for jewelry, buckles for shoes, buckles for bags, buckles for boxes, buckles for trunks, buckles for cases, buckles for purses, buckles for wallets, buckles for umbrellas, buckles for canes, buckles for clocks; horological and chronometric instruments, namely, watches, wrist-watches, clocks, chronographs, chronometers and alarm clocks; and watch cases
International Class 15
 	Music boxes; musical figurines; musical dioramas
International Class 16
 	Paper napkins, paper placemats, paper table cloths, paper coasters; stationery, namely, writing paper, writing pads, note pads, postcards, greeting cards, note cards, notebooks, note paper; writing instruments; bookmarks; bookends; posters; prints; school supplies, namely, drawing rulers, erasers, markers, note book paper, rubber stamps; office requisites, namely, staplers, pen and pencil holders, desktop business card holders; magnetic memo holders; paper clip holders, paper clips; gift wrapping paper; paper gift bags; paper gift tags; stencils; tissue paper; paper bags; children's activity books; erasable memorandum boards; folders; calendars; letter openers; stickers; decals; book covers; chalk boards for school and home use; lunch bags; trading cards; Christmas cards; lithographs; bank checks; checkbook covers; address labels; printed products, namely, menu boards; recipe books; recipe cards; art prints; erasable memo boards; address books; appliqués in the form of decals; arts and craft paint kits; ball-point pens; periodicals and magazines all featuring stories; games and activities for children; paper gift wrap bows; decorative paper centerpieces; chalk; paper party decorations; diaries; pens; pencils; memo pads; pencil sharpeners; photograph albums; appointment books; autograph books; baby books; paper party bags; binders; books featuring stories, games and activities for children; gift cards; cartoon prints; pen and pencil cases; children's activity books; modeling clay; coloring books; comic books; paper party hats; envelopes; children's story books; publications, particularly comic books and magazines and stories in illustrated form; sticker books; kits primarily comprised of crayons, markers, paints, paint brushes and parts sold as units for coloring, painting and handicraft activities; slates; school supplies; printed transfers for embroidery or fabric appliqués; printed patterns for costumes, pajamas, sweatshirts and t-shirts; magazines featuring characters from animated, action adventure, comedy and/or drama features; mounted and/or unmounted photographs; paper photo frames; paper doilies; invitations; paper cake decorations; colored pencils; catalogues; anthologies; covers for pocket and desk diaries; checkbook holders; nibs; telephone indexes
International Class 18
 	Purses; handbags; general gear carrying bags; wallets; billfolds; fanny packs; gym bags; backpacks; luggage; luggage tags; tote bags; travel bags; duffel bags; beach bags; business card cases; umbrellas; café umbrellas; trunks; key-cases; general purpose sports bags; tote bags; backpacks; knapsacks; book bags; ladies' handbags; trunks; traveling trunks; suitcases; garment bags for travel; hat boxes for travel; shoe bags for travel; animal carriers; haversacks; leather or textile shopping bags; vanity cases sold empty; attaché cases; travel satchels; clutch bags; briefcases; credit card cases; bill and card holders; checkbook holders; key cases; change purses; briefcase-type portfolios
International Class 20
 	Step stools; drinking straws; plastic novelty license plates; indoor and outdoor furniture; garden umbrellas; picture frames; wooden signs; wood boxes; pillows; cushions; inflatable plastic signs; plastic boxes; air mattresses for use when camping; air cushions not for medical purposes; air pillows not for medical purposes; air mattresses; non-electric fans for personal use; mirrors; figurines and Christmas stocking holders of wood, plastic, and cold cast resin; electrically-activated moving Christmas figures made of plastic; bar stools; engraved and cut stone plaques; chair pads; dispensers for pills or capsules sold empty; jewelry boxes not of precious metal; tables; baker's racks; sofas; chairs; ottomans; cabinets; plastic key rings; non-metal shower hooks; plastic banners; non-metal clips for bags; ceramic fan pulls; boxes made of wood; works of art made of wood, wax, plaster or plastic; plastic license plate frames; sleeping bags; plastic cake decorations; non-metal key chains
International Class 21
 	Plates; cups; drinking glasses; tankards not of precious metal; mugs; tumblers; drinking steins; pitchers; decanters, goblets; ice buckets, coasters not of paper and not being table linen; serving pieces, namely, serving tongs, serving platters; serving trays not of precious metal; salt and pepper shakers; condiment holders, sugar dispensers and basins, sugar shakers; toothpick holders; toothpick dispensers; napkin holders; napkin dispensers; dispensers for paper towels; holders for facial tissue; picnic baskets; trivets, cookie jars; canister sets, storage containers for household and kitchen use not of precious metal; party bowls; floral containers; bottle openers; straw dispensers; dinnerware, bottles sold empty; dishware, namely, plates, bowls, cups and saucers; creamer pitchers; candy dishes; spoon rests; flower pots; corn cob holders; cutting boards; cookie cutters; candle holders not of precious metal; bread boxes; bird houses of wood; cooking utensils, namely, grill covers; utensils for barbecues, namely, turners; stove burner covers; recipe boxes; coffee pots not of precious metal; tea pots not of precious metal; utensils for barbecues, namely, forks, tongs and spatulas; lunch boxes; soap and shampoo dispensers; toothbrush holders; wastepaper baskets; thermal insulated containers for beverages; portable coolers; portable ice chests for food and beverages; thermal insulated wrap for cans to keep the contents cold or hot; foam drink holders; non-metal coin banks; china, crystal, glass and porcelain ornaments, not including Christmas tree ornaments; sun catchers; wind chimes; vases; crystal, glass, porcelain, china and ceramic figurines and Christmas stocking holders; decorative plates; ice buckets; squeeze bottles sold empty; insulated picnic and lunch containers; crystal party bowls; decanters; plastic cups; wastebaskets; glass holders; combs; toothbrushes; lunch box with insulated beverage container; earthenware goods, namely, coffee mugs, mugs, jugs, bowls, plates, coffee cups, and cups; beverage glassware, namely, jugs mugs and drinking glasses; demitasse sets consisting of cups and saucers; cookie jars; ceramic, glass and china figurines; tea caddies; cake molds; canteens; champagne buckets; cocktail shakers; thermal insulated containers for food or beverages; corn cob holders; vacuum bottles; drinking flasks; shower caddies; serving utensils, namely, pie servers, cake turners, spatulas, scrapers, and cake servers; plastic coasters; cookie cutters; cork screws; gardening gloves; rubber household gloves; demitasse sets consisting of cups and saucers; sugar and creamer sets; infant cups; non-electric coffee pots; money boxes
International Class 24
 	Bedding, namely, sheets, blankets, comforters, bedspreads, dust ruffles, shams, pillow cases; blanket throws; quilts; afghans; pot holders; oven mitts; barbecue mitts; fingertip towels; towels; dishcloths; fabric table runners; table linen, namely, napkins, tablecloths and placemats; vinyl place mats; plastic place mats; textile place mats; tapestry-style wall hangings of textile; cloth banners; fabric flags; cloth pennants; door stops made of fabric; shower curtains; window treatments, namely, poufs, puffs and swags; textile fabric piece goods for use in clothing items, curtains, bedclothes, tablecloths, napkins, table runners, placemats, upholstered furniture, duvet covers, shower curtains and the like; bed linens; draperies; bath linens; beach towels; travel blankets; textile and textile goods, namely, household linen including bed and bath linen, handkerchiefs of textile
International Class 25
 	Clothing for men, women and children, namely, belts, jackets, coats, tops, vests, shirts, blouses, jogging suits; jerseys, bottoms, shorts, pants, trousers, boxer shorts, dresses, skirts, neckties, scarves, bandannas, night gowns, night shirts, pajamas, loungewear, socks, sweaters, sweat shirts, sweat pants, cummerbunds, aprons, t-shirts, headwear, hats, caps; sun visors; slippers; footwear; jackets; coats; jeans; robes; belts; cloth bibs for infants; sleepers; infant wear; bathing suits; beach wear; underwear; Halloween costumes and masks sold in connection therewith; masquerade costumes; hosiery; mittens; shoes; tank tops; tights; head bands; boots; sandals; rainwear; overalls; leisurewear; ties; lingerie; shawls; polo shirts
International Class 26
 	Clothing, namely, belt buckles not of precious metal; thimbles; ornamental novelty pins; embroidered patches for clothing; embroidery; clothing hooks; artificial wreaths; braids; tassels; ribbons; buttons; needles; sewing boxes; pins for clothing not of precious metals, namely, ornamental novelty pins, ornamental novelty badges, and pins with glass beads; brooches for clothing; hair nets, hair bands; barrettes; hair pins; hair ribbons; pins, of non-precious metal, namely, bonnet pins, sewing pins, hat pins, ornamental novelty pins, safety pins, and bobby pins; cords; strips for clothing, namely, lanyards in the nature of straps for clothing; belt clasps; competitors' numbers not of textile used in competitions and for advertising purposes; shoe ornaments not of precious metal; other decorative articles for the hair included in this class, namely, hair ornaments, hair clips, hair ties, hair scrunchies, hair bows, hair buckles, hair chopsticks, hair sticks, ponytail holders; insignia or lapel pins not of precious metal, including letters and human characters; heat activated insignia or yokes by means of heat transfer; lapel pins made of plastic materials; lace; embroidery; braids; hooks and eyes; artificial flowers; badges of metal
International Class 27
 	Rugs; carpets; shoe scrapers, namely door mats; bath mats; wallpaper; tapestry-style wall hangings, not of textile
International Class 28
 	Action figures and accessories; action skill games; board games; toy building blocks; dolls and doll clothing; doll playsets; checker sets; playing cards; card games; puzzles; balloons; hand held unit for playing electronic games; Christmas decorations and accessories of all kinds, namely, Christmas tree skirts, artificial Christmas garlands; Christmas tree ornaments; Christmas stockings; Christmas tree decorations; snow globes; sporting equipment and accessories for soccer, namely, soccer balls; sporting equipment and accessories for golf, namely, golf balls, golf tees, golf ball markers, ball cleaners, golf putters, divot repair tools, golf bags; sporting equipment and accessories for skating, namely, in-line skates, skate boards; elbow pads for athletic use; knee pads for athletic use; shin pads for athletic use; badminton game playing equipment; sporting equipment and accessories for fishing, namely, fishing lures; billiard cues, billiard balls, billiard game playing equipment and accessories, namely billiard bridges, billiard bumpers, billiard chalk, billiard cue racks, billiard cushions, billiard nets, billiard tables, billiard tally balls, billiard tips, billiard triangles, cue sticks for billiard or pool; snow sleds for recreational use; pinball machines; sport balls; toy vehicles and accessories; toy electric trains; toy model train sets; train set accessories, namely, artificial trees, turf, foliage, ballast, buildings, figurines, billboards, lichen and grass; toy banks, toy mobiles, multiple activity baby toys; dart board cases; dart boards; dolls and accessories therefor; plush toys; yo-yos; flying discs; inflatable toys; non-powered toy vehicles; die cast metal vehicles; railroad cars; trains; whistles; bath toys; crib toys; manipulative games; jigsaw puzzles; kites; music box toys; party favors in the nature of small toys; inflatable pool toys; disc-type toss toys; model toy cars; hand-held unit for playing electronic games; musical toys; modeled plastic toy figurines; puppets; toy scooters; talking toys; bubble making wands and solution sets; model toy trucks; roller skates; bats; marbles; water-play toys; snow, sand and lawn toys; toy masks; balls; playsets sold as a unit for creative play activities; video games cartridges; game equipment sold as a unit for playing a board game, a card game, a manipulative game, a parlor game and an action type target game
International Class 29
 	Milk and milk products, namely, dairy-based chocolate-flavored food beverage drinks; strawberry-flavored milk-based drinks; yogurt-based drinks; meat; fish; poultry; game; meat extracts; canned fish and meat; cooked fruits and vegetables; canned fruit and vegetables; edible oils and fats; potato chips; French fries; prepared nuts; jams; marmalades and jellies; milk; milk based products, namely, dairy-based beverages, drinking yogurts, dairy products excluding ice cream, ice milk, and frozen yogurt; cheese; soya milk; preserved, frozen and dried fruit and vegetables; eggs
International Class 30
 	Breakfast cereals and pastry; bubble gum, cake decorations made of candy, chewing gum, sugar confectionery; edible decorations for cake; coffee; tea; cocoa, chocolates; sugar; honey; artificial coffee; flour; preparations made from cereals, namely, ready to eat cereals, cereal derived food bars, cereal based energy bars, cereal based snack food; processed cereals and breakfast cereals; bread; pastries; pies; dough; cakes; biscuits and cookies; crackers; salted biscuits; candy; edible ices; confectionery, namely, frozen confections, gum sweets, sweet bakery goods, and ice cream; rice; dried cereal flakes; mustard; vinegar; sauces; spices; salt; salt for preserving food; tapioca; sago; golden syrup; yeast, baking-powder; ice for refreshment
International Class 32
 	Non-alcoholic beverages, namely, carbonated beverages, soft drinks, diet soft drinks, low calorie soft drinks, energy drinks, guarana drinks, sports drinks, smoothies, herbal juices, carbonated waters, health and wellness drinks in the nature of fruit drinks and lemonades, flavored waters, non-alcoholic malt beverages, non-alcoholic malt coolers, non-alcoholic beverages with tea flavor, fruit drinks and juices, vegetable drinks and juices, isotonic beverages, hypertonic beverages, hypotonic beverages, drinking water with vitamins, energy drinks enhanced with vitamins, sports drinks enhanced with vitamins, and non-carbonated, non-alcoholic frozen flavored beverages; syrups and powders for making non-alcoholic beverages; mineral and aerated waters; isotonic beverages; fruit and vegetable drinks; fruit and vegetable juices; iced fruit beverages; beers, lager, stout and porter; strong dark beers; light beers and ales; non-alcoholic beers
International Class 34
 	Cigar and cigarette cases not of precious metal, cigar cutters, cigar and cigarette holders not of precious metal
International Class 35
 	Employment agencies; personnel recruitment and personnel selection services for others; rental of billboards; rental of advertising space; promotional agency services for sport and public relations; marketing research; conducting public opinion polls; database compilation services, namely, compilation and systemization of information into computer databases; database management services; retail store services featuring solvents, paraffin, wax, bitumen and petroleum, clothing, footwear, headgear, sporting articles, stationery, apparatus for recording, transmitting and reproducing sound and images, books, video games, toys, dolls, newspapers, magazines, publications, pins, badges, key rings, tickets, jewelry, watches, bags, briefcases, flags, non-alcoholic and alcoholic beverages, smokers' articles, and confectionery; the bringing together, for the benefit of others, of a variety of goods excluding the transport thereof, namely, solvents, paraffin, wax, bitumen and petroleum, clothing, footwear, headgear, sporting articles, stationery, apparatus for recording, transmitting and reproducing sound and images, books, video games, toys, dolls, newspapers, magazines, publications, pins, badges, key rings, tickets, jewelry, watches, bags, briefcases, flags, non-alcoholic and alcoholic beverages, smokers' articles, and confectionery, to enable customers to conveniently view and purchase these goods via the Internet; business information services provided online from a computer database or over the Internet; compilation of advertising messages used as Web pages on the Internet; compiling indexes intended to be published on the Internet or other wireless electronic communication networks; providing spaces on websites on the Internet for advertising goods and services; auctioneering services provided on the Internet; business administration services for the processing of sales made over the Internet. customer loyalty services and customer club services, for commercial, promotional and/or advertising purposes; promoting the goods and services of others by means of a preferred customer program through the issuance and distribution of encoded loyalty cards for supporters which can contain personal information on the identity of the cardholder and which allows access control at sports stadiums; promoting sports competitions and events of others in the nature of basketball events and basketball competitions; sponsorship search for football competitions; personnel management consulting for sports teams; promotion of basketball-related sports events for others; promotion of goods and services for others, by means of contractual agreements, particularly sponsorship and license agreements, providing them with increased reputation and enhanced image derived by means of sporting and cultural events; advertising services; business management; business administration; providing office functions; sponsorship search for basketball competitions
International Class 36
 	Issuance and management of credit cards and travelers' checks; financial services, namely, financial advice and provision of financial information; banking services; credit services, namely, credit and loan services and credit card services; investment services, namely, investment of funds for others; insurance underwriting services for all types of insurance; hire-purchase financing; brokerage for hire-purchase; rental services, namely, rental of offices, apartments, vacation homes, condominiums, cabins, flats, studios, rooms, and homes; financial sponsorship of sports events; information services about finance and insurance, provided from a computer database or via the Internet or on any wireless electronic communications network; home banking services; banking services via the Internet or any wireless electronic communications network; payment services by mobile telephony, namely, providing secure commercial transactions and payment options using a mobile device at a point of sale; payment services via mobile telephone, namely, electronic processing and transmission of bill payment data for payments; bill payment services via mobile telephone; safe deposit box services; financial affairs, namely, financial analysis and consultation, financial planning, financial management, financial research, banking, mortgage brokerage, mortgage lending, and financing services; monetary affairs, namely, money transfer, money order services, money order payment guarantee services, money lending; real estate affairs, namely, real estate consultancy, real estate management services, real estate agencies
International Class 38
 	Telecommunication services, namely, local and long distance transmission of voice, data, graphics by means of telephone, telegraphic, cable, and satellite transmissions; transmission of voice, data, graphics, sound, and video by means of wireless or cable networks; wireless transmission of data, images, telephone voice messaging services; digital network telecommunication services; information transmission via wireless or cable networks; electronic transmission of data, images, voice messaging; network telecommunications, namely, transmission of voice, audio, visual images and data by telecommunications networks, wireless communication networks, the Internet, information services networks and data networks; providing access to telecommunication networks; messaging services, namely, electronic mail and messaging services, instant messaging services, and wireless digital messaging services; services of an Internet access provider, namely, providing access to the Internet; providing Internet access to search engines and to search portals on the Internet; providing on-line chat forums and electronic bulletin boards for transmission of messages among users in the field of general interest on the Internet; providing on-line forums for transmission of messages among computer users on the Internet; electronic exchange of data stored in databases accessible via telecommunication networks via chatlines, chatrooms and other Internet forums; providing interactive forums for transmission of messages among users in the field of general interest; provision of Internet access to data banks, in particular on-line data banks relating to sports; electronic transmission of messages and images via computer, SMS, UMPTS and WAP; television program broadcasting, video broadcasting, and radio program broadcasting. video broadcasting and transmission services via the Internet, featuring films, movies, television programs, and videos; Internet radio broadcasting services, namely, broadcasting of radio programs; broadcasting of radio and television programs relating to sports or sports events; Internet broadcasting; provision of Internet access to data banks of digital music and to MP3 web sites
International Class 39
 	Travel agency services, namely, organization of travel and trips and making reservations and bookings for transportation and for temporary lodging; travel and tour ticket reservation services and information services for travel and ticket sales; air transport services, passenger train transport services, freight train transport services, bus transport services and truck transport services; boat transport; arranging of boat tours; organization of sightseeing tours; rental of vehicles; rental of parking spaces; taxi transport; ferry-boat transport, cargo ship transport, transport of goods by ship; water distribution; heat supplying; gas supplying; electricity distribution; postal, courier, and messenger services, namely, delivery of newspapers, magazines and books; delivery of goods by mail order; postal, messenger, freight, and courier services; distribution of solvents, paraffin, wax, bitumen, petroleum, oil, lubricants, and fuel, excluding liquified gas; distribution services, namely, delivery of films and sound and image recordings; distribution services, namely, delivery of interactive educational and entertainment products, interactive compact disks, CD-ROMs, computer programs and computer games; transport of goods; packaging of articles for transportation; storage of goods
International Class 41
 	Educational services, namely, providing seminars and workshops in the field of basketball and distributing course materials in connection therewith; training in the areas of coaching and refereeing of basketball; training in the field of sport events organization, administration and management; entertainment, namely, basketball games; organizing sporting and cultural events; organization of basketball events and competitions; sports and entertainment hospitality services, namely, arranging, organizing, conducting, and hosting parties and social entertainment events in conjunction with sporting events; hospitality services for customers, namely, providing facilities for receptions including providing entrance tickets to sports, entertainment, or leisure events; entertainment services relating to or provided during sporting events, namely, laser shows, audio and visual performances, live performances by a musical band, dance performances, preparation of special effects, and fireworks display; entertainment services consisting of the public rebroadcasting of sporting events; entertainment services in the form of public viewings of sports events, namely, basketball games; providing on-line publications in the nature of magazines in the field of basketball; publication and electronic publication of printed matter; entertainment services in the nature of development, creation, production and post-production services of multimedia entertainment content for television, radio and the Internet featuring basketball events, basketball championships, basketball games, interviews and highlights; entertainment through television, radio and the Internet, namely, basketball events, basketball championships, basketball games, interviews and highlights; interactive entertainment, namely, providing temporary use of non-downloadable interactive games; interactive entertainment, namely, arranging and conducting online contests. providing games, namely, providing online computer games, online video games, and online electronic games; operating lotteries; organization of sports competitions; betting and casino gaming services in connection with or relating to sports, also via the Internet; film production; production of audio and video recordings; rental of films, audio and video recordings; production and rental of interactive educational and entertainment television and radio programs; production of interactive educational and entertainment computer games; rental of CDs and interactive CD-ROMS and computer games; electronic game competitions organized on-line via the Internet; information services in connection with sports and sports events, including providing information via data banks on-line, via the Internet and via satellite or cable, mobile telephone or wireless networks; publication of statistics; publication of statistics or other information relating to sports performances; reservation of tickets for sporting and cultural activities; providing a website allowing users to upload and download digital music; providing of non-downloadable, pre-recorded digital music via the Internet and via MP3 web sites; timing of sports events; rental of sporting infrastructures
International Class 42
 	Retail variety store services; restaurant services; snack bar services; hospitality services, namely, providing of food and drink; catering services; hotel services; providing of food and drink and temporary housing accommodations; making hotel reservations for others; making reservations and bookings for temporary lodging; making reservations and bookings for others for accommodations and meals at hotels; hospitality services, namely, provision of food and drink at sports or entertainment events; hospitality suites, namely, providing accommodation, food and drink both inside and outside sports facilities
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STYLE GUIDE
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APPROVAL FORM GUIDE & FORM

The submission of licensed products and corresponding packaging is a key component to maintaining the standards of any licensing program. We realize the importance of providing you with a prompt response to the materials you submit for approval. We will make every effort to provide approvals in a timely manner. However, please allow adequate time for the approval process.  

SUBMISSION OF SAMPLES:

All products and packaging being submitted for approval must be sent to the following:
Contact
Title
Company
Address
Phone 
Fax

If you have any questions regarding product submissions, please contact XXXXXXX

FORM OF SUBMISSION
Approvals may be sent as actual samples, or as images of product and/or packaging via email. If submission is via email, if for any reason we are unable to approve the product and/or packaging based on receipt of only an image we will contact you to request an actual sample of the product and/or packaging.

If you are submitting a product and/or packaging for approval via email, please insure that all images provide adequate detail of the sample. Please provide multiple images of product and/or packaging whenever possible. If the product contains significant details, please make sure that images of such detailed are included with the submission.

USE OF PRODUCT APPROVAL FORM
All samples, regardless of the whether submission is via email or as an actual sample, a separate Product Approval Form must be included with each item submitted. The form should provide all the information as requested on the form. Licensor can reject products, but final approval requires made by the licensor. Therefore, the material that we receive from you will be sent immediately to the licensor for their review. 

Upon review of the product, the Product Approval Form will be returned to your attention and will note if the product has been approved or not. If the product and/or packaging has not been approved, we will supply you the information regarding the necessary changes that must be made. 

Rejection of a product requires that it be re-submitted once the needed correction(s) has/have been made. Re-submission must be accompanied with a Product Approval Form.  

Attached is a copy of the Product Approval Form for your use in submitting all products and packaging for approval. Please be advised that submissions made without a Product Approval Form will be returned.

TRADEMARK NOTICE
In your License agreement is listed the trademark notice that must appear on all products and packaging. In some cases, an abbreviated form of the trademark notice may be available. Please note that any abbreviated form of the trademark notice (if any) should only be used when space does not permit the use of the complete trademark notice.


(Company Name)


LICENSEE ARTWORK & PRODUCT APPROVAL FORM

DATE:					PROPERTY: 

LICENSEE:  

ITEM 

SUBMITTED: ____________________________________________________________________
		
___ Product   ___ Packaging   ___ Advertising   ___ Revision  ___ Other ____

STAGE:	      ____    Rough Art/Concert/Outline		____   Design/Preliminary Layout	

		       ____   Final Layout/Tight Pencils/Storyboard	____ Copy/Text

		       ____   Mechanicals			____ Color Proof

		       ____   Strike Off/Final Mold			____ Prototype Product

		       ____   Pre-production Sample		____ Final Product

		       ____    Other:  _________________________________________________________
 ______________________________________________________________________________________________________

__ Approved __ Approved w/Corrections __ Submit Next Stage __ Disapproved __ Approved for Production

COMMENTS/ CORRECTIONS:
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MARKETING PLAN OUTLINE

	Mission Statement

	Demographics

	Image
· 	Associations
· 	Styles
· 	Colors
· 	Materials

	Opportunities
· 	Market
· 	Hook
· 	Directives
· 	Retail/Promotions

Risks
· 	Audience Appeal
· 	Visibility
· 	Market saturation

	Objectives
· 	Create and develop
· 	Build
· 	Capitalize
· 	Generate

	Strategy
· 	Define successful program
· 	Steps in development of property

	Phases
· 	Identifying product categories
· 	Solicitation
· 	Retail
· 	Product development
· 	Line extension
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CHANNELS OF DISTRIBUTION CHECKLIST

Licensee______________________________Property___________________Date_______

PLEASE INDICATE THE NUMBERS FOR ALL THAT APPLY BY EITHER 
HIGHLIGTHING OR WITH AN “X”

· 	Airport Gift & Other Airport Stores
· 	Amusement Game Redemption				
· 	Amusement Park Gift Stores
· 	Art & Craft Stores
· 	Athletic Apparel & Footwear Stores
· 	Automotive & Carwash Stores
· 	Baby Specialty Stores
· 	Beauty Supply Stores
· 	Business to Business
· 	Camera/Photo Specialty Stores
· 	Candy/Confectionery Specialty Stores
· 	Catalog Showrooms
· 	Chain Book Stores
· 	Chain Comic Book Stores
· 	Chain Drug Stores
· 	Chain Jewelry Stores
· 	Chain Toy Stores
· 	Coffee Specialty Stores
· 	College/University Stores
· 	Commercial Facilities
· 	Computer Specialty Stores
· 	Convenience Stores
· 	Dental/Medical Stores
· 	Direct Mail Catalogs
· 	Direct Response
· 	Door-To-Door Solicitation
· 	Duty Free Stores
· 	Educational Institutions
· 	Educational Specialty Stores
· 	Electronics Stores
· 	Family Restaurants
· 	Fashion Accessory Stores
· 	Fashion Specialty Boutiques
· 	Florists
· 	Food Service
· 	Fundraising
· 	Furniture Stores
· 	Garden Specialty Stores
· 	Gift Retailers
· 	Gourmet Food Specialty Stores
· 	Greeting Card Stores
· 	Guild Jewelers
· 	Hobby & Model Stores
· 	Home Improvement Stores
· 	Home Specialty Stores
· 	Ice Cream Shops
· 	In-Store Bakeries
· 	Internet
· 	Mall Clothing Specialty Stores
· 	Mid-Tier Department Stores
· 	Military Exchange Services
· 	Music/Video Stores
· 	National Discount/Mass Retailers
· 	Non-Chain Book Stores
· 	Non-Chain Comic Book Stores
· 	Non-Chain Drug Stores
· 	Non-Chain Jewelry Stores
· 	Non-Chain Toy Stores
· 	Non-Mall Clothing Specialty Stores
· 	Novelty Gift Stores
· 	Off-Price/Closeout Stores
· 	Office Specialty Stores
· 	Outlet Stores
· 	Party Stores
· 	Pet Stores
· 	Quick Service Restaurants
· 	Regional Discount/Mass Retailers
· 	Retail Bakeries
· 	School Book Clubs/Fairs
· 	Souvenir Stores
· 	Sporting Goods Stores
· 	Sports Stadium Shops
· 	Stationery Stores
· 	Street Vendors
· 	Supermarket/Grocery Stores
· 	Swap Meets/Flea Markets
· 	Television Home Shopping
· 	Theatrical Concessions
· 	Toy Specialty/Better Toy Chain Stores
· 	Toy Wholesalers
· 	Trackside – CART
· 	Trackside – NASCAR
· 	Trackside – NHRA
· 	Upstairs Department Stores
· 	Vending Machines
· 	Wall Décor Stores
· 	Warehouse Clubs
· 	Other (please specify):
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SAMPLE ROYALTY REPORT
[image: Basic Royalty Report Form_Page_1]
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LICENSING AGENT AGREEMENT
THIS AGREEMENT is made this ____day of ___________, by and between ________________________________ with offices at ________________ (the “Owner”) and ________________________________ with offices at __________________ (the “Agent”).
W I T N E S S E T H:
WHEREAS, the Owner is in the business of and has developed certain trademarks, brands, designs, artwork, and intellectual property identified more fully in the attached Schedule A (the "Property");
WHEREAS, the Owner is desirous of retaining the services of an experienced licensing agent to commercialize or otherwise license the Property to third party Manufacturers (the "Manufacturer") for a line of Licensed Products bearing the Property (the "Licensed Products"); and
WHEREAS, Agent is willing to represent the Owner with respect to commercialization of the Property;
NOW, THEREFORE, in consideration of the promises and agreements set forth herein, the parties, each intending to be legally bound hereby, do promise and agree as follows:
1.  AGENT GRANT
A.  The Owner hereby grants to Agent, during the Term of this Agreement, the exclusive right (to the exclusion of others as well as the Owner representing itself) to represent the Owner in the countries identified in Schedule A attached hereto (the "Territory") with respect to the commercialization or licensing of the Property to Manufacturers.
B.  With respect to agreements with Manufacturers, Owner hereby empowers Agent to negotiate the terms of such agreements within the parameters agreed upon between Agent and Owner prior to the commencement of such negotiations and to present such agreements to Owner for execution.  All such agreements shall be in the name of Owner.  Owner may not unreasonably refuse to execute an agreement presented by Agent. 
C.  If the Owner is approached directly by a Manufacturer within the Territory during the Term of this Agreement, it shall refer such Manufacturer to Agent.  Owner agrees that during the Term of this Agreement, it will not negotiate with any other person or entity within the Territory to represent it in any capacity in connection with the manufacture or sale of the Property.
 2.  TERM OF THE AGREEMENT
This Agreement and the provisions hereof, except as otherwise provided, shall be in full force and effect commencing on the date of execution by both parties and shall extend for an Initial Term as recited in Schedule A attached hereto (the "Term").  This Agreement shall be automatically renewed for additional "Extended Terms" as provided for in Schedule A unless either party notifies the other in writing of its intention not to renew the Agreement, such notification to be provided at least sixty (60) days prior to the expiration of the then in-effect Term. 
3.  DUTIES AND OBLIGATIONS
A.  Subject to the conditions herein specified, Agent shall use reasonable efforts during the Term of this Agreement to find and conclude business arrangements with licensees for the Property that are advantageous to the Owner and, thereafter, to reasonably service such arrangements during the term thereof.  In furtherance of Agent's duties as herein specified, Agent will:
1.  Periodically meet and confer with the Owner to discuss the state of the merchandising industry;
2.  Develop a merchandising plan for the Property in the Territory and provide a copy of same to Owner within thirty (30) days of the date of execution of this Agreement by both parties;
3.  Implement the merchandising plan by contacting those prospective licensees best able to produce licensed products of the type and quality for the Property;
4.  Negotiate all agreements with third party licensees in the name of the Owner and subject to the approval of the Owner;
5.  Provide record keeping and billing services to the licensees as reasonably requested by Owner and monitor and oversee the licensing program with such third-party licensees to ensure that the licenses, royalties, minimums, and sales reports are promptly submitted;
6.  Make appropriate recommendations to the Owner with respect to seeking and maintaining appropriate intellectual property protection for the Property; and
7.  Investigate all potential infringements of Owner’s intellectual property rights in the Territory and report to the Owner.
B.  In addition to the foregoing, Agent shall be responsible for the enforcement of the quality control provisions of the third party license agreements which shall include periodic inspection of all Licensed Products. 
C.  The Agent shall engage in other such activities as the parties may mutually agree and, in general, use its best efforts consistent with sound business practices to maximize revenue generated from the exploitation of the rights granted hereunder and to enhance the value and reputation of the Property.
D.  While the Agent is empowered to propose all necessary art, design, editorial, and other related approvals for the creation of the Licensed Products as well as to enforce the appropriately high standard of quality for all such Licensed Products created and produced pursuant to licensing and promotional agreements entered into pursuant to this Agreement, the Owner retains the right to grant final approval on art, design, and editorial matters.  The Agent agrees to submit to the Owner, for final approval, drafts, prototypes and finished samples of all Licensed Products and any advertising, promotional and packaging material related to said Licensed Products.  Owner will respond to the Agent regarding approval within ten (10) business days after receipt of such samples.  Failure to respond within said period shall be deemed disapproval.
E.  Agent shall oversee the payment by the licensees of all royalties and other payments due under this Agreement. 
 F.  It is understood that the Owner may have concepts and properties other than the Property and such concepts and properties do not form part of this Agreement.
G.  The Owner recognizes that Agent performs similar services for its other clients and that the Owner’s retention of the Agent is subject to such understanding.
H.  The Owner shall be solely responsible for all costs and expenses associated with the protection of the Property, including the costs for obtaining and maintaining patent, trademark, and copyright protection.


4.  COMPENSATION
A.  In consideration for the services rendered by Agent, the Owner agrees to and shall pay Agent a Retainer Fee in the amount of and in accordance with the terms recited in Schedule A attached hereto.  Such Retainer Fee is non-refundable and non-creditable against any other compensation owed Agent under this Agreement.
B.  In addition to the Retainer Fee, Owner agrees to pay Agent a Commission in the amount recited in Schedule A attached hereto based on the Net Revenues received by the Agent from the Manufacturers based on the Manufacturer’s sales or other use of Licensed Products bearing the Property.
C.   "Net Revenues" shall include all income received by Agent  (prior to the deduction of Agent's commission) from such third party Manufacturer within the Territory pursuant to any contract or agreement for the sale, lease, license or other disposition of the Property resulting directly from the efforts of Agent including, but not limited to, advances, royalties, guarantees, fees and payments (whether in cash, barter or other form of consideration) less any payments made or expenses incurred by Agent for or on behalf of the Owner with the prior approval of Owner.  
D.  After termination or expiration of this Agreement for any reason, Agent shall be entitled to continue to receive its full Commission based on those contracts or agreements entered into by Owner with Manufacturers in the Territory during the Term of this Agreement or within one (1) year from the date of termination or expiration of this Agreement resulting from presentations made or negotiations conducted by Agent during the Term of this Agreement for which Agent would have received a Commission had the Agreement not been terminated or expired.  Agent shall be entitled to such post-termination Commission for so long as the Owner continues to receive revenues under such agreement with a Manufacturer as well as from any renewals, modifications, continuations or extensions thereof.
 5.  WARRANTIES AND INDEMNIFICATIONS
A.  The Owner represent and warrant that it is the owner of all rights in and to the Property, that it has the right and power to license and/or sell such Property, that the use of the Property on the Licensed Products shall not infringe upon the rights of any third party, and that it has not granted anyone else the right or authority to act for it in a manner which would conflict with Agent.
B.  The Owner hereby agree to defend, indemnify and hold Agent, its shareholders, directors, officers, employees, agents, parent companies, subsidiaries, and affiliates, harmless from and against any and all claims, liabilities, judgments, penalties, and taxes, civil and criminal, and all costs, expenses (including, without limitation, reasonable attorneys' fees) incurred in connection therewith, which any of them may incur or to which any of them may be subjected, arising out of or relating to a breach of the Owner' representations and warranties.  During the pendency of any indemnified claim against Agent, Agent shall have the right to withhold any monies then owed Owner to help defray any costs or expenses that Owner may incur as a result of such claim.  
C.  Agent hereby agrees to defend, indemnify and hold the Owner, their shareholders, directors, officers, employees, agents, parent companies, subsidiaries, and affiliates, harmless from and against any and all claims, liabilities, judgments, penalties, and taxes, civil and criminal, and all costs, expenses (including, without limitation, reasonable attorneys' fees) incurred in connection therewith, which any of them may incur or to which any of them may be subjected, arising out of or relating to any action by Agent.
6.  STATEMENTS AND PAYMENTS
A.  Owner agrees that Agent shall receive all royalty reports and collect all royalties and payments from the Manufacturers both during and after termination or expiration of this Agreement.  Such royalties and payments shall be deposited in an account which the parties mutually agree upon.  Agent shall remit all royalties, inclusive of copies of all royalty reports, less Agent’s Commissions, on a quarterly basis based on revenues received by Agent during the previous calendar quarter. Such payments and statements reflecting the basis for such payments shall be made within forty-five (45) days after the close of each calendar quarter.
B.  Agent agrees to keep accurate books of account and records at its principal place of business covering all transactions relating to the agreements with the Manufacturers.   Owner or its designee shall have the right, at all reasonable hours of the day and upon at least ten (10) business days’ notice, to examine Owners books and records as they relate to the subject matter of this Agreement only.  Such examination shall occur at the place where the Owner maintains such records. 
C.  All books and records pertaining to the obligations of the  Agent hereunder shall be maintained and kept accessible and available to Agent for inspection for at least three (3) years after the date to which they pertain.
7.  NOTICE AND PAYMENT
A.  Any notice required to be given under this Agreement shall be in writing and delivered personally to the other designated party at the above stated address or mailed by certified, registered or Express mail, return receipt requested or by Federal Express and/or UPS.
B.  Either party may change the address to which notice or payment is to be sent by written notice to the other under any provision of this paragraph.
8.  TERMINATION
A.  This Agreement may be terminated by either party upon thirty (30) days written notice to the other party in the event of a breach of a material provision of this Agreement by the other party, provided that, during the thirty (30) days period, the breaching party fails to cure such breach. 
B.  The Owner shall have the right to terminate this Agreement immediately in the event that the Agent fails to enter into at least ____ license agreements with third parties with ________ months after execution of this Agreement and generates at least $_______ of licensing revenue from such third parties within _______ months after execution of this Agreement. 
C.  If Agent is unable to meet its obligations when they become due or make an assignment for the benefit of its creditors, Owner shall have the right to either immediately terminate this Agreement, or alternatively, convert it to a non-exclusive agreement. 
9.  EFFECT OF TERMINATION
A.  Upon termination or expiration of this Agreement as it relates to the Property, all rights granted to Agent relative to the Property shall forthwith revert to the Owner who shall be free to contract with others to commercialize such Property subject to the provisions of this Agreement subject to the post-termination provisions of this Agreement.  Agent shall, thereafter, refrain from further efforts to commercialize the Property.
B.  Upon termination or expiration of this Agreement, Owner may request that Agent provide it within sixty (60) days of such notice with a complete schedule of all prospective Manufacturers contacted on behalf of the Owner relative to the Property as well as returning all materials relating to the Property. 
10.  JURISDICTION/DISPUTES
This Agreement shall be governed in accordance with the laws of [State].  All disputes under this Agreement shall be resolved by litigation in the courts of the State of [State], including the federal courts therein and the parties all consent to the jurisdiction of such courts, agree to accept service of process by mail, and hereby waive any jurisdictional or venue defenses otherwise available to it.
11. AGREEMENT BINDING ON SUCCESSORS
The provisions of the Agreement shall be binding upon and shall inure to the benefit of the parties hereto, their heirs, administrators, successors and assigns.
12.  ASSIGNABILITY
A.  Neither party may assign this Agreement or the rights and obligations thereunder to any third party without the prior express written approval of the other party which shall not be unreasonably withheld.
B.  If at any time during the Term of this Agreement, the Owner intends to sell, assign, transfer or abandon some or all its rights in the Property, it shall provide Agent with written notice to such effect at least thirty (30) days prior to the actual sale, assignment, transfer or abandonment of the Property.  Upon receipt of such notice, the parties shall promptly meet and negotiate an arrangement under which this Agreement shall be assigned to and assumed by the acquiring party who will agree to assume all obligations thereunder with the Owner agreeing to guarantee the acquiring party’s performance thereof.  If the acquiring party does not intend to receive an assignment of the Agreement and/or the Owner is unwilling to guarantee the acquiring party’s performance thereof, the Owner and Agent shall agree to a termination of the Agent Agreement.  In such event, the parties will negotiate in good faith a mutually acceptable termination package for the Agent in an amount to be mutually agreed upon between the Parties to compensate the Agent for lost potential revenues caused by such termination.  If the Parties are unable to mutually agree to what constitutes fair compensation, the Parties agree to binding arbitration before a single arbitrator under the then current rules of the American Arbitration Association in the AAA office closest to the Agent.
13.  WAIVER
No waiver by either party of any default shall be deemed as a waiver of prior or subsequent default of the same of other provisions of this Agreement.
14.  SEVERABILITY
If any term, clause or provision hereof is held invalid or unenforceable by a court of competent jurisdiction, such invalidity shall not affect the validity or operation of any other term, clause or provision and such invalid term, clause or provision shall be deemed to be severed from the Agreement.
15.  INDEPENDENT CONTRACTOR
Agent shall be deemed an independent contractor, and nothing contained herein shall constitute this arrangement to be employment, a joint venture or a partnership.  Agent shall be solely responsible for and shall hold the Owner harmless for all claims for taxes, fees or costs, including but not limited to withholding, income tax, FICA, workman's compensation.
16.  INTEGRATION
This Agreement constitutes the entire understanding of the parties, and revokes and supersedes all prior agreements between the parties and is intended as a final expression of their Agreement.  It shall not be modified or amended except in writing signed by the parties hereto and specifically referring to this Agreement.  This Agreement shall take precedence over any other documents which may conflict with this Agreement.
IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have each caused to be affixed hereto its or his/her hand and seal the day indicated.
OWNER                                                                          AGENT	
By:__________________________                       By:___________________________   
Title:________________________                        Title:__________________________
Date:________________________                       Date:__________________________

SCHEDULE A
TO LICENSING AGENT AGREEMENT

1.  Property & Trademark notice:
2.   Territory:
3.   Term:
4.  Retainer Fee:
5.  Commission:
6.  Additional Services: 
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SUB-AGENT AGREEMENT
THIS AGREEMENT is entered into this _____ day of _________ by and between __________________________ with offices at _______________________ (the "Agent") and ____________________, with offices at __________________________  (the "Sub-Agent").  
W I T N E S S E T H:
WHEREAS, Agent, pursuant to an agent agreement dated ___________ between _________________________ (the “Owner”) and the Agent (the “Agent Agreement”), the Property Owner has granted certain rights to the Agent to develop and conduct a licensing program for the property described in Schedule A attached hereto (the “Property”); 
WHEREAS, Agent would like to retain the services of Sub-Agent to commercialize or license the Property to third-party licensees in the Sub-Agent’s territory as defined in Schedule A (the “Territory”) for a line of licensed products (the “Licensed Products”); and
WHEREAS, Sub-Agent is willing to represent the Agent in such Territory with respect to the licensing of the Property within the Territory.
NOW, THEREFORE, in consideration of the promises and agreements set forth herein, the parties, each intending to be legally bound hereby, do promise and agree as follows.
1.  SUB-AGENT APPOINTMENT
A.  Agent hereby appoints the Sub-Agent, for the Term of this Agreement, its exclusive representative in the Territory for commercializing or licensing the Property to third-party licensees, subject to the approval of Agent and the Owner.  
B.  In this regard, Sub-Agent shall be authorized to present, negotiate, and conclude licensing arrangements with third-party licensees using a form agreement approved by Agent and Owner and pursuant to terms and conditions previously approved by Agent and Owner.
C.  All third-party license agreements shall be in the name of Owner and shall be signed by Owner, although Sub-Agent shall be a party to all such agreements as agent for Owner.  All payments from third parties shall be directed to Sub-Agent.
D.  It is understood and agreed that this Agreement shall relate only to the enumerated Property and to no other properties owned or controlled by Agent and/or Owner.  Agent and Owner shall be free to commercialize such other properties to the exclusion of Sub-Agent.
E.  Agent agrees not to retain the services of any third party to represent Agent with respect to the Property in the Territory.  However, Agent may retain the services of other subagents with respect to merchandising of the Property in countries outside the Territory.
F.  Sub-Agent agrees to refrain from licensing the Property to third party licensees who intend or are likely to sell the Licensed Products outside the Territory.
 2.  TERM OF THE AGREEMENT
This Agreement and the provisions hereof, except as otherwise provided, shall be in full force and effect commencing on the date of execution by both parties and shall extend for a Term as recited in Schedule A attached hereto (the “Term”).
3.  DUTIES AND OBLIGATIONS OF PARTIES
A.  Subject to the conditions herein specified, Sub-Agent shall use reasonable efforts during the Term of this Agreement to find and conclude business arrangements with licensees for the Property that are advantageous to Agent and Owner and, thereafter, to reasonably service such arrangements during the term thereof.  In furtherance of Sub-Agent's duties as herein specified, Sub-Agent will:
1.  Periodically meet and confer with Agent to discuss the state of the merchandising industry;
2.  Develop a merchandising plan for the Property in the Territory and provide a copy of same to Agent within thirty (30) days of the date of execution of this Agreement by both parties;
3.  Implement the merchandising plan by contacting those prospective licensees best able to produce licensed products of the type and quality for the Property;
4.  Negotiate all agreements with third party licensees in the name of the Owner and subject to the approval of Agent and Owner;
5.  Provide record keeping and billing services to the licensees as reasonably requested by Agent and monitor and oversee the licensing program with such third-party licensees to ensure that the licenses, royalties, minimums, and sales reports are promptly submitted;
6.   Remit all Advances paid by licensees within ten (10) days after receipt thereof and all other payments made by licensees within twenty (20) days of receipt thereof.  All payment shall be made in U.S. Dollars by wire transfer.
7.  Make appropriate recommendations to the Agent with respect to seeking and maintaining appropriate intellectual property protection for the Property; and
8.  Investigate all potential infringements of Owner’s intellectual property rights in the Territory and report to Agent.
B.  In addition to the foregoing, Sub-Agent shall be responsible for the enforcement of the quality control provisions of the third party license agreements which shall include periodic inspection of all Licensed Products and conducting personal visits to the third-party licensees' manufacturing facilities to ensure that the quality control provisions of the license agreements with the licensees are being complied with.  Sub-Agent shall submit to Agent a written report after each of said reviews and visits.
C.  Sub-Agent shall engage in other such activities as the parties may mutually agree and, in general, use its best efforts consistent with sound business practices to maximize revenue generated from the exploitation of the rights granted hereunder and to enhance the value and reputation of the Property.
D.  While Sub-Agent is empowered to propose all necessary art, design, editorial, and other related approvals for the creation of the Licensed Products as well as to enforce the appropriately high standard of quality for all such Licensed Products created and produced pursuant to licensing and promotional agreements entered into pursuant to this Agreement, Agent retains the right to grant final approval on art, design, and editorial matters.  Sub-Agent agrees to submit to Agent, for final approval, drafts, prototypes and finished samples of all Licensed Products and all advertising, promotional and packaging material related to said Licensed Products.  Agent will respond to Sub-Agent regarding approval within thirty (30) business days after receipt of such samples.  Failure to respond within said period shall be deemed disapproval.
E.  Sub-Agent shall oversee the payment by the licensees of all royalties and other payments due under this Agreement.  If necessary, Sub-Agent shall conduct periodic royalty investigations of the licensee's books and records to ensure that all payments have been made.  The cost of such royalty investigations shall be borne by the Sub-Agent.  However, any recoveries received as a result of such royalty investigation shall be applied against the cost of conducting such investigation.   The Sub-Agent shall provide the Owner and the Agent with copies of any reports rendered as a result of such investigations.
F.  It is understood that Agent and Owner may have concepts and properties other than the Property and such concepts and properties do not form part of this Agreement.
G.  Agent recognizes that Sub-Agent performs similar services for its other clients and that Agent's retention of Sub-Agent is subject to such understanding.
H.  Agent and Owner shall be solely responsible for all costs and expenses associated with the protection of the Property, including the costs for obtaining and maintaining patent, trademark, and copyright protection.
4.  LICENSE AGREEMENTS
A.  All proposed license agreements presented by Sub-Agent under this Agreement shall be subject to the express written approval of Agent and Owner, such approval not to be unreasonably withheld.  It is understood that Sub-Agent will submit all such proposed agreements to Owner through Agent for consideration, approval, and execution and Agent will, thereupon, advise Sub-Agent within thirty (30) business days after receipt of the proposed agreement as to whether Agent and Owner agree or disagree to the terms thereof and whether Owner will execute same.  Failure to act within said thirty (30) day period shall be deemed a disapproval of any such agreement.  No agreement shall be binding on Agent or Owner until signed by Owner.
B.  All such license agreements with third-party licensees shall be between Owner and the third-party licensee presented by Sub-Agent.  The basic form license agreement that is to be used by Sub-Agent in negotiating license agreements with third-party licensees has been deemed approved by Agent and Owner as in form only ‑‑ all prospective licenses, even if in this form, must be submitted for approval by Agent and Owner.  All additions, deletions and changes to this basic agreement shall be subject to the absolute, unfettered express written approval of Agent and Owner and notification of approval or disapproval shall be provided to Sub-Agent within ten (10) business days after receipt of same by Agent. The lack of response from Agent within such ten (10) day period shall be deemed a disapproval of any proposed addition, deletion and/or change.
5.  COMPENSATION
A.  In consideration for the services rendered by Sub-Agent, Agent agrees to and shall pay Sub-Agent, during the Term of this Agreement, a commission in the amount recited in Schedule A attached hereto (the “Commission”). 
B.  In addition to the Commission recited in Schedule A, Agent agrees to reimburse Sub-Agent for all reasonable expenses incurred on behalf of Agent, provided that such expenses have been previously approved by Agent.
C.  Agent further agrees to pay Sub-Agent, during the Term of this Agreement, a Subagent Fee in the amount recited in Schedule A attached hereto.   
D. "Gross Revenues" shall include all income generated as a result of any commercialization, sale, or licensing of the Property in the Territory (prior to deduction of Sub-Agent's Commission) from such third-party licensee(s), due solely to the efforts of Sub-Agent.
E.  In the event that this Agreement should expire or terminate for reasons other than a breach of any provision herein by Sub-Agent, Sub-Agent shall be entitled to post-termination compensation based on gross income received by Owner from any third-party license agreement, for the life of such third party agreement, entered into through Sub-Agent during the Term of this Agreement and for which Sub-Agent would have received compensation had this Agreement not expired, subject to the schedule recited in Schedule A attached hereto.
F.  Sub-Agent shall not be entitled to any post-termination compensation if this Agreement is expressly terminated by Agent in the event of a material breach by Sub-Agent of the terms of this Agreement.  Sub-Agent shall not be entitled to such post-termination compensation for any other agreements subsequently entered into by Agent or Owner.
G.  All payments due hereunder shall be made in United States currency drawn on a United States bank, unless otherwise specified between the parties.
H.  All fees payable hereunder shall be based on the official exchange rate on the date on which such payment is due and Sub-Agent shall provide detailed conversion calculations with every payment submitted hereunder.  If, by any reason of any governmental or fiscal restrictions affecting the convertibility, payment cannot be made in U.S. funds, then Sub-Agent shall take such reasonable actions with respect to the payment due as Agent shall direct.
6.  WARRANTIES AND INDEMNIFICATIONS
A.  Agent represents and warrants that it has the right and power to enter into this agreement and, further, that it has not granted anyone else the right or authority to act for it in a manner that would conflict with Sub-Agent.
B.  Agent hereby agrees to defend, indemnify, and hold Sub-Agent, its shareholders, directors, officers, employees, agents, parent companies, subsidiaries and affiliates, harmless from and against any and all claims, liabilities, judgments, penalties, and taxes, civil and criminal, and all costs and expenses (including, without limitation, reasonable attorney’s fees) incurred in connection therewith, which any of them may incur or to which any of them may be subjected, arising out of or relating to a breach of Agent's representation and warranty or of any actions or inactions of Agent.
C.  Sub-Agent hereby agrees to defend, indemnify, and hold Agent and any of its related entities harmless from and against any and all claims, liabilities, judgments, penalties, and taxes, civil and criminal, and all costs and expenses (including, without limitation, reasonable attorney’s fees) arising out of or relating to a breach of Sub-Agent's representation and warranty or that may arise out of any action or inaction by Sub-Agent, other than as it may relate to Agent's warranty, as above stated.
D.  Sub-Agent hereby agrees to comply with all laws and regulations in each country in the Territory.  
7.  STATEMENTS AND PAYMENTS
A.  All payments from licensees based on agreements for the Property shall be paid directly to Owner.  Within thirty (30) days after receipt by Agent of its commission from Owner, Agent shall transmit to Sub-Agent its Commission.  
B.  Agent agrees to keep accurate books of accounts and records at its principal place of business covering all transactions relating to the agreements with the licensees. Sub-Agent, through an independent certified public accountant acceptable to Owner, shall have the right, at all reasonable hours of the day and upon at least five (5) days' written notice, to examine Agent's books and records as they relate to the subject matter of this Agreement only. Such examination shall occur at the place where Agent maintains such records.
C.  All books and records pertaining to the obligations of Sub-Agent hereunder shall be maintained and kept accessible and available to Agent for inspection for at least three (3) years after the date to which they pertain.
8.  NOTICES
A.  Any notice required to be given under this Agreement shall be in writing and delivered personally to the other designated party at the above-stated address or mailed by certified or registered mail, return receipt requested, or delivered by a recognized national overnight courier service.
B.  Either party may change the address to which notice or payment is to be sent by written notice to the other under any provision of this paragraph.
9.  TERMINATION
A.  This Agreement may be terminated by either party upon thirty (30) days' written notice to the other party in the event of a breach of a material provision of this Agreement by the other party, provided that, during the thirty (30) day period, the breaching party fails to cure such breach.
B.  Agent shall have the right to terminate this Agreement immediately if Sub-Agent fails to enter into at least ____ license agreements with third parties with ________ months after execution of this Agreement and generates at least _______ of licensing revenue from such third parties within _______ months after execution of this Agreement. 
C.  The Agent shall have the right to immediately terminate this Agreement if the Sub-Agent should be unable to meet its obligations when they become due, make an assignment for the benefit of its creditors or should there be a change in the existing management of Sub-Agent.
D.  This Agreement shall terminate automatically if the Agent Agreement between Agent and Owner shall terminate or expire.
E.  If this Agreement shall terminate or expire, Sub-Agent shall turn over to Agent all records relating to each license entered into under this Agreement.  All rights granted to Sub-Agent shall revert to Agent and Sub-Agent shall refrain from any further use of the Property.
10.  JURISDICTION AND DISPUTES
This Agreement will be governed by and construed and enforced in accordance with the laws of [State] without regard to conflicts of law principles. All disputes under this Agreement shall be resolved by the courts of the state of [State], including the United States District Court for the District of [State].  The parties all consent to the jurisdiction of such courts, agree to accept service of process by mail, and hereby waive any jurisdictional or venue defenses otherwise available to it. 
11.  SUBORDINATION
The parties recognize that Agent’s rights with respect to the Property are governed exclusively by the Agent Agreement.  In the event there are conflicts between the Agent Agreement and this Agreement, the provisions of the Agent Agreement shall govern. 
12. AGREEMENT BINDING ON SUCCESSORS
The provisions of the Agreement shall be binding on and shall inure to the benefit of the parties hereto, their heirs, assigns, and successors.
13.  WAIVER
No waiver by either party of any default shall be deemed as a waiver of prior or subsequent default of the same or other provisions of this Agreement.
14.  SEVERABILITY
If any term, clause, or provision hereof is held invalid or unenforceable by a court of competent jurisdiction, such invalidity shall not affect the validity or operation of any other term, clause, or provision and such invalid term, clause, or provision shall be deemed to be severed from the Agreement.


15.  INDEPENDENT CONTRACTOR
Sub-Agent shall be deemed an independent contractor and nothing contained herein shall constitute this arrangement to be employment, a joint venture, or a partnership.  Sub-Agent shall be solely responsible for and shall hold Agent harmless for any and all claims for taxes, fees, or costs, including but not limited to withholding, income tax, FICA, and workmen's compensation.
16.  ASSIGNABILITY
This agreement and the rights and obligations thereof are personal to Sub-Agent and shall not be assigned by any act of Sub-Agent or by operation of law unless in connection with a transfer of substantially all the assets of Sub-Agent or with the consent of Agent and Owner.
17.  GOVERNMENTAL APPROVAL
Sub-Agent agrees to submit copies of this Agreement to any governmental agency in any country in the Territory where approval of this Agreement is necessary, and agrees to promptly prosecute any such application diligently.  This Agreement shall become effective in such country or countries only upon receipt of appropriate approval from the applicable governmental agency.
18.  GOVERNING LANGUAGE
This Agreement is in the English language.  No translation of this Agreement into any language other than English shall be considered in the interpretation thereof, and in the event that any translation of this Agreement is in conflict with the English language version, the English version shall govern.
19.  BLOCKED CURRENCY
A.  If any payment required to be made to Owner pursuant to this Agreement cannot be made when due because of the exchange control of any country in the Territory and such payment remains unpaid for twelve (12) months, Agent and/or Owner may, by notice served to Sub-Agent, elect any of the following alternative methods of handling such payment:
1.  If the currency can be converted into currency other than U.S. Dollars for purposes of foreign remittance, Owner may elect to receive such payment in any such currencies as it may specify and, in such case, the amount payable in the foreign currency so selected shall be determined by reference to the then existent legal rate of exchange which is most favorable to Owner.
2.  Owner may elect to have payment made to it in the local currency, deposited to the credit of Owner in a bank account in such country designated by Owner, in which event Sub-Agent shall furnish to Owner evidence of such deposit.
 B.  All expenses of currency conversion and transmission shall be borne by Sub-Agent and no deduction shall be made from remittances on account of such expense.  Sub-Agent from time to time may prepare all applications, reports or other documents which may be required by the government of the applicable country in order that remittances may be made in accordance with this Agreement.
20.  INTEGRATION
This Agreement constitutes the entire understanding of the parties, and revokes and supersedes all prior agreements between the parties and is intended as a final expression of their Agreement.  It shall not be modified or amended except in writing signed by the parties hereto and specifically referring to this Agreement.  This Agreement shall take precedence over any other documents that may conflict with this Agreement.
IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have each caused to be affixed hereto its or his/her hand and seal the day indicated.

AGENT                                                                       SUB-AGENT
By:___________________________                  By:_________________________  
Title:__________________________                Title:________________________  
Date:__________________________                Date:_________________________  

SCHEDULE A
To Sub-Agent Agreement

1.  Licensed Property:
2.  Territory:	
3.  Term:
4.  Commission:
5.  Sub-agent Fee:
6.  Post Termination Compensation: 
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CONSULTING AGREEMENT
THIS AGREEMENT is made as of this ___ day of ___________ by and between _______________, residing at __________________ ("CONSULTANT") and __________________________, a _____________ corporation with offices at ____________________________________________ ("COMPANY").
WHEREAS, CONSULTANT possess certain technical expertise in the field of _______________________ and the creation and development of _______________________ (the "Field");
WHEREAS, COMPANY desires to engage CONSULTANT to perform certain professional consulting services as hereinafter defined in the Field; and
WHEREAS, CONSULTANT is willing and able to provide such consulting services to COMPANY in the Field.
NOW, THEREFORE, in consideration of the premises and of the mutual promises and covenants herein contained, the parties hereto agree as follows:
W I T N E S S E T H
1.   Retention and Duties of the Consultant
A. COMPANY hereby retains the services of CONSULTANT to provide professional consulting services to COMPANY in the Field during the Term of this Agreement. In this regard, CONSULTANT shall advise and assist COMPANY in conjunction with issues relating to the Field. 
B. CONSULTANT is an independent contractor and not an employee of COMPANY. Unless otherwise expressly agreed to in writing, CONSULTANT shall not be entitled to or eligible for any benefits or programs otherwise given by COMPANY to its employees. 
2.   Consulting Term.
A. The consulting period shall extend from ________________ through and including ________________ (the "Term") unless sooner terminated as provided herein.
B. COMPANY shall have the option of renewing the subject Agreement for an additional six (6) month period (the "Extended Term") on the same terms and conditions as provided for herein by providing CONSULTANT written notice of its intention to renew this Agreement at least sixty (60) days prior to the expiration of the Term.
3.   Obligations of Consultant  
A. Utilizing its own facilities and equipment, CONSULTANT shall be responsible for performing all the assignments and duties as outlined by COMPANY in accordance with a time schedule to be mutually agreed to between the parties. It is, however, anticipated that CONSULTANT will devote at least thirty (30) hours per week during the Term to the  services required of him hereunder. Upon agreement from time to time between COMPANY and CONSULTANT, CONSULTANT'S hours may be varied to suit the mutual convenience of CONSULTANT and COMPANY. CONSULTANT shall regularly meet with and advise COMPANY on technical matters in the Field as well as regularly suggest solutions to any problems in connection with COMPANY's programs as they may develop.
4.   Compensation.
A. In full consideration for the services being rendered by CONSULTANT hereunder, COMPANY agrees to pay CONSULTANT during the Term of this Agreement a consulting fee in the amount of _________________________ ($__________) per month (the "Consulting Fee"). The Consulting Fee shall be paid monthly within ten (10) days after the conclusion of each month.
B. CONSULTANT shall be responsible for all ordinary and reasonable expenses which it may incur in connection with this project. COMPANY agrees, however, to reimburse CONSULTANT for all reasonable and necessary travel and material expenses previously approved in writing by COMPANY. 
 C. If CONSULTANT completes all of its work assigned by COMPANY to the sole and complete satisfaction of COMPANY on or before ______________, COMPANY agrees to pay CONSULTANT a bonus in the amount of _________________ ($_______) (the "Bonus") which shall be due and payable within ten (10) days after the completion of such work assignments. The Bonus shall be separate from and in addition to the Consulting Fee.
5.   Confidential Information.
A. CONSULTANT recognizes that during the course of its retention during the Consulting Term, it may have occasion to review and receive confidential or proprietary information or material from COMPANY including information relating to inventions, patent, trademark and copyright applications, improvements, know‑how, specifications, drawings, cost data, process flow diagrams, bills, ideas and/or any other written material referring to same (the "Confidential Information").
B. CONSULTANT covenants and agrees that both during and after termination of this Agreement, it and its employees, affiliates and subsidiaries will retain such Confidential Information in confidence pursuant to the following terms and conditions:
	1. CONSULTANT agrees to maintain in confidence any such Confidential Information disclosed by COMPANY relating to the above described Property which was not previously known to CONSULTANT or to the public, or which was not in the public domain prior to such disclosure.
	2. Such Confidential Information shall be maintained in confidence by CONSULTANT unless or until: (a) it shall have been made public by an act or omission of a party other than CONSULTANT; (b) CONSULTANT receives such Confidential Information from an unrelated third party on a non‑confidential basis; or (c) the passage of five (5) years from the date of disclosure, whichever shall first occur.
	3. Upon request, CONSULTANT agrees to promptly return to COMPANY any other materials obtained from or through COMPANY, including all memoranda, drawings, patent, trademark and copyright applications, specifications and process or flow diagrams including any copies, notes or memoranda made by CONSULTANT which, in any way, relates to the Field or the Confidential Information disclosed or transmitted to CONSULTANT by COMPANY.
	4. CONSULTANT agrees that it will not, without first obtaining the prior written permission of COMPANY: (a) directly or indirectly utilize such Confidential Information in its business; (b) manufacture and/or sell any product which is based in whole or in part on such Confidential Information; or (c) disclose such Confidential Information to any third party.
	C. CONSULTANT shall not originate any publicity, news release, or other public announcement, written or oral, relating to this Agreement, to any amendment hereto or to performance hereunder, without the prior written approval of COMPANY.
6.   Non-Competition.
CONSULTANT shall not during the Term of this Agreement render any services, directly or indirectly, to any entity engaged in the creation, design, development and/or marketing of video games. Moreover, CONSULTANT shall not, or for a period of one (1) year after the termination or expiration thereof, render any services, directly or indirectly, to any entity engaged in the creation, design, development and/or marketing of video games utilizing technology of the type licensed by the General Technology Company to COMPANY for the Game. 
7.   Inventions.
A. Any inventions, improvements, or ideas made or conceived by CONSULTANT in connection with and during the performance of services hereunder and related to the business of COMPANY and for six (6) months thereafter, shall be considered the sole and exclusive property of COMPANY. As part of the services to be performed hereunder, CONSULTANT shall keep written notebook records of his work, properly witnessed for use as invention records, and shall submit such records to COMPANY when requested or at the termination of CONSULTANT'S services hereunder. CONSULTANT shall not reproduce any portion of such notebook records without the prior express written consent of COMPANY. CONSULTANT shall promptly and fully report all such inventions to COMPANY.
  B. Any work performed by the CONSULTANT under this Agreement shall be considered a Work for Hire as defined in the United States Copyright laws and shall be owned by and for the express benefit of COMPANY. In the event it should be established that such work does not qualify as a Work for Hire, CONSULTANT agrees to and does hereby assign to COMPANY all its right, title and interest in such work product including, but not limited to, all intellectual property and other proprietary rights. Both during the Term of this Agreement and thereafter, CONSULTANT shall fully cooperate with COMPANY in the protection and enforcement of any intellectual property rights which may derive because of the services performed by CONSULTANT under the terms of this Agreement. This shall include executing, acknowledging and delivering to COMPANY all documents or papers which may be necessary to enable COMPANY to publish or protect said inventions, improvements, and ideas.
8.   Termination. 
A. Either party may terminate this Agreement on ten (10) days written notice to the other party in the event of a breach of any material provision of this Agreement by the other party, provided that, during the ten (10) days period, the breaching party fails to cure such breach or, should the breach not be curable within said ten (10) day period, the breaching party has not initiated steps to cure such breach.
B. Either party shall have the right to terminate this Agreement for any reason and at any time on thirty (30) days written notice to the other party, such termination to become effective at the end of such thirty (30) day period.
C.  In the event of the death or disability of CONSULTANT to complete its assignments thereunder, the COMPANY shall have the right to immediately terminate this Agreement and be relieved of any further obligations hereunder. 
D. Unless otherwise indicated, all covenants and obligations of the parties relative to In the event of a termination or expiration of this Agreement, all covenants and obligations of the parties shall expressly survive termination. 	
9.   Jurisdiction and Disputes.
This Agreement shall be governed by the laws of New York and all disputes hereunder shall be resolved in the applicable state or federal courts of New York. The parties consent to the jurisdiction of such courts, agree to accept service of process by mail, and waive any jurisdictional or venue defenses otherwise available.
10.   Agreement Binding on Successors.
This Agreement shall be binding upon and shall inure to the benefit of the parties hereto, their heirs, administrators, successors and assigns.
11.   Assignability
This Agreement is personal to CONSULTANT and may not be assigned by any act of CONSULTANT or by operation of law unless in connection with a transfer of substantially all the assets of CONSULTANT or with the consent of COMPANY. 
12.   Waiver
No waiver by either party of any default shall be deemed as a waiver of any prior or subsequent default of the same or other provisions of this Agreement.
13.  Severability
If any provision hereof is held invalid or unenforceable by a court of competent jurisdiction, such invalidity shall not affect the validity or operation of any other provision and such invalid provision shall be deemed to be severed from the Agreement.
14.   Integration
This Agreement constitutes the entire understanding of the parties, and revokes and supersedes all prior agreements between the parties and is intended as a final expression of their Agreement. It shall not be modified or amended except in writing signed by the parties hereto and specifically referring to this Agreement. This Agreement shall take precedence over any other documents which may be in conflict therewith.
IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have each caused to be affixed hereto its or his/her hand and seal the day indicated.
COMPANY 				CONSULTANT	
By:_____________________		By:____________________
Date:___________________		Date.___________________
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NON-DISCLOSURE AGREEMENT
THIS AGREEMENT is dated as of (date) made by and between (company name) (“Discloser"), a (state /US/county) corporation with offices at (Company address) and (other party) ("Recipient") with offices at: (their company address).

A.     Confidential Information:  This Agreement provides for the protection of information provided to Recipient by Discloser, being information relating to Discloser's products (whether current or projected) including without limitation, product titles, clients, customers, designs, tools and techniques, software algorithms and routines, financial information, and business plans and which is expressly labeled or identified to Recipient in writing as "confidential" (hereinafter collectively referred to as "Confidential Information").  Recipient shall keep in confidence and not disclose to any third party, without the written permission of Discloser, the Confidential Information made known to it under this Agreement.  This requirement of confidentiality shall not apply to any information that (a) is in the public domain through no wrongful act of Recipient; (b) is rightfully received by the Recipient from a third party who is not bound by a restriction of nondisclosure; (c) is already in the Recipient's possession without restriction as to disclosure; (d) was independently developed by Recipient; (e) is disclosed after three (3) years from the date of this Agreement or as otherwise permitted under this Agreement; or (f) may be disclosed to third parties in accordance with a letter of transmittal from Discloser, if any, accompanying such information.  The Confidential Information is being made available to Recipient for the limited purpose of evaluating whether to enter into a further business relationship with Discloser and certain third parties who may be introduced by Discloser to Recipient to secure other license agreements for properties represented or owned or controlled by Recipient.  Recipient may disclose the Confidential Information only to those of its employees or consultants who need to know such information to effectuate the purposes of this Agreement and only to the extent necessary for such purpose.  Any agreement which may be undertaken by the parties after Recipient's evaluation of the Confidential Information shall be the subject of a separate agreement the parties with respect thereto.

B.     Non-circumvention:  During the period that the Discloser is disclosing Confidential Information and/or introducing third parties to Recipient, Recipient agrees not to enter into any agreement with such third parties except pursuant to a separate agreement among such third parties, Discloser and Recipient.  Notwithstanding the foregoing, if, subsequent to any introduction, the parties fail to conclude a license agreement with such third party(ies), Recipient's agreement not to enter into any agreement with such third parties without Discloser's participation shall end one (1) year after the end of negotiations among Recipient, Discloser and such third party; thereafter, Recipient shall be free to pursue any business opportunity or enter into any agreement with such third party(ies) without obligation to Discloser.  This requirement of non-circumvention shall not apply to any third parties already known to Recipient at the time an introduction is to be made by Discloser hereunder.



C.     Return of Confidential Information:  All copies of Confidential Information in tangible form which are in Recipient's possession will be promptly returned to Discloser promptly upon Discloser's request.

D.     Limitation on Liabilities:  Recipient shall not be liable to Discloser for any incidental, consequential, special, or punitive damages of any kind or nature, arising out of or in connection with a breach of this Agreement or any termination of this Agreement, whether such liability is asserted on the basis of contract, tort (including negligence or strict liability), or otherwise, even if Recipient has been warned of the possibility of any such loss or damage.

E.     Miscellaneous:
        1.     This Agreement sets forth the entire understanding between the parties hereto relating to the subject matter hereof and cannot be changed, modified, amended or terminated except by an instrument in writing executed by both Recipient and Discloser.  The headings and captions used herein are inserted for convenience of reference only and shall not affect the construction or interpretation of this agreement.

        2.     No waiver shall excuse the performance of any act other than those specifically referred to therein and shall not be deemed or construed to be a waiver of such terms or conditions for the future or any subsequent breach thereof.  Except as otherwise provided in this agreement, all rights and remedies herein or otherwise shall be cumulative and none of them shall be in limitation of any other right or remedy.

        3.     This agreement does not constitute a partnership or joint venture between the parties hereto.  Neither party shall have any right to obligate or bind the other in any manner whatsoever. Nothing herein contained shall give or is intended to give any rights of any kind to any third persons.

       4.     This agreement shall be governed by the laws of (FILL IN).  In the event of litigation between the parties arising out of or relating to this Agreement, the prevailing party will be entitled to recover court costs and reasonable fees of attorneys, accountants and expert witnesses incurred by such a party in connection with such action.

      5.     If any provision of this Agreement is or becomes or is deemed invalid, illegal or unenforceable under the applicable laws or regulations of any jurisdiction, either such provision will be deemed amended to conform to such laws or regulations without materially altering the intention of the parties or it shall be stricken, and the remainder of this Agreement shall remain in full force and effect.

DISCLOSER		RECIPIENT  

By: _______________________________	By:__________________________
Its: _______________________________	Its:__________________________                                                                 
THE NEW AND COMPLETE BUSINESS OF LICENSING


Date: _____________________________         	Date: ________________________
238
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MANUFACTURER’S REPRESENTATIVE AGREEMENT
THIS AGREEMENT is made this ____day of ___________, by and between ________________________________ with offices at ________________ (the “Representative”) and ____________________________ with offices at __________________ (the “Manufacturer”).
W I T N E S S E T H:
WHEREAS, Manufacturer is in the business of manufacturing and marketing certain products including, but not limited to, products bearing properties licensed by third party licensors;
WHEREAS, Representative is in the business of consulting with and obtaining and developing licenses for various manufacturers;
WHEREAS, Manufacturer would like to retain the services of Representative to seek out and obtain for Manufacturer new licenses for its products.
NOW, THEREFORE, in consideration of the promises and agreements set forth herein, the parties, each intending to be legally bound hereby, do promise and agree as follows:
1.     APPOINTMENT OF REPRESENTATIVE
Manufacturer hereby appoints Representative to act as its exclusive representative during the Term of this Agreement to recommend new licensed properties from third party licensors (the "New Licensed Properties") to Manufacturer and/or its affiliated and related companies for incorporation on Manufacturer's products for sale in the Territory identified in Schedule A attached hereto (the "Licensed Products") as well as to provide general consulting services relative to licensing matters.  It is understood and agreed that Representative shall serve as Manufacturer's exclusive representative in its dealing with all third-party licensors except for those licensors listed in Schedule A (the "Excluded Licensors").  It is understood and agreed that Manufacturer shall refer all inquiries from or contacts with third party licensors (except for the Excluded Licensors) concerning licensing matters to Representative.  
 2.  TERM OF AGREEMENT
This Agreement shall commence upon execution by both parties and shall extend for an Initial Term as defined in Exhibit A attached hereto. This Agreement may be automatically renewed for an unlimited number of additional Extended Terms as defined in Exhibit A unless one party provides written notice to the other party at least sixty (60) days prior to the expiration of the then in-effect Term of its intention not to renew the Agreement.
3.     DUTIES AND OBLIGATIONS OF PARTIES
A.  Representative shall use reasonable efforts during the Term of this Agreement to find and recommend New Licensed Properties to Manufacturer that are suitable for adoption and use by Manufacturer and/or its affiliated or related companies to incorporate on or in association with its products.  Any New Licensed Property acquired by Manufacturer or any affiliated or related entity during the Term of this Agreement from a licensor other than an Excluded Licensor shall be deemed a New Licensed Property for purposes of this Agreement and shall be added to Exhibit B attached hereto whether or not recommended by Representative.  Moreover, if that Manufacturer should enter into any license agreement with a licensor within one (1) year after termination or expiration of this Agreement based on negotiations initiated by Representative during the Term of this Agreement, any licensed property covered by such license agreement shall also be deemed a New Licensed Property for purposes of this Agreement and shall be added to Exhibit B attached hereto. It is understood that Exhibit B shall be periodically updated during the Term of this Agreement.
B.  If that Manufacturer is interested in procuring any New Licensed Property, Representative will assist Manufacturer in scheduling preliminary meetings with the respective licensor(s) of such New Licensed Property, attend subsequent meetings wherever possible if requested by Manufacturer, and assist Manufacturer wherever possible in obtaining such New Licensed Property.
C.  It is understood that Representative has in the past and will continue to work with other manufacturers.
D.  Manufacturer shall be solely responsible for all costs and expenses associated with the obtaining of New Licensed Properties from the applicable licensor(s), including any legal fees associated with the drafting and negotiation of any agreement with such licensor.
4.     COMPENSATION
A.  In consideration for the services rendered by Representative, Manufacturer agrees to and shall pay Representative, during the Term of this Agreement, a non-refundable, non-creditable monthly retainer fee in the amount recited in Schedule A attached hereto (the "Retainer Fee").   
B.  In addition to the foregoing Retainer Fee, Manufacturer agrees to pay Representative a Commission on Manufacturer's Net Sales of its licensed products or services bearing the New Licensed Properties or by its affiliated or related companies in accordance with the schedule recited in Schedule A (the "Commission").  The definition of Net Sales with respect to each New Licensed Property shall be governed by such definition provided in the respective license agreement with the applicable licensor.
C.  Representative's right to receive this Commission shall survive termination or expiration of this Agreement for any reason, Representative shall be entitled to continue to receive its full Commission based on those contracts or agreements entered into by Manufacturer with third party licensors during the Term of this Agreement or based on any contracts or agreements entered into by Manufacturer within one (1) year from the date of termination or expiration thereof resulting from presentations or negotiations made by Representative during the Term of this Agreement for which Representative would have received a Commission had the Agreement not been terminated or expired.  Representative shall be entitled to such post termination Commission for so long as the Manufacturer continues to sell such licensed products or services under such agreements and any renewals, modifications or extensions thereof.
D. Manufacturer agrees to reimburse for all reasonable expenses incurred by Representative on behalf of Manufacturer, provided that any expenses above $1000 must be approved in writing by Manufacturer prior to their being incurred.
5.     STATEMENTS AND PAYMENTS
A.  The Commission owed Representative shall be calculated on a quarterly calendar basis (the "Commission Period") and shall be payable no later than thirty (30) days after the termination of the preceding full calendar quarter.
B.  For each Commission Period, Manufacturer shall provide Representative with a written Commission Statement in a form acceptable to Representative.  Such Commission Statement shall be certified as accurate by a duly authorized officer of Manufacturer and shall be broken down on a Property by Property basis.  With respect to each of the New Licensed Properties, Manufacturer shall further provide Representative with copies of Manufacturer's royalty statements to the respective licensor.  Such Commission Statements shall be furnished to Representative regardless of whether any Licensed Products were sold during the Commission Period or whether any actual Commission was owed.
C.  The receipt or acceptance by Representative of any Commission statement or payment shall not prevent Representative from subsequently challenging the validity or accuracy of such statement or payment.
D.  All payments due Representative shall be made in United States currency by check drawn on a United States bank, unless otherwise specified by Representative.
E.  Late payments shall incur interest at the rate of ONE PERCENT (1%) per month from the date such payments were originally due.
6.    RECORD INSPECTION AND AUDIT
A.  Representative shall have the right, upon reasonable notice, to inspect Manufacturer's books and records and all other documents and material in Manufacturer's possession or control with respect to the subject matter of this Agreement.  Representative shall have free and full access thereto for such purposes and may make copies thereof and Manufacturer shall fully cooperate with Representative in connection with such inspection.
B.  If such inspection reveals an underpayment by Manufacturer of the actual Commission owed Representative, Manufacturer shall pay the difference, plus interest calculated at the rate of ONE PERCENT (1%) per month.  If such underpayment be more than ONE THOUSAND UNITED STATES DOLLARS ($1,000.00) for any Commission Period, Manufacturer shall also reimburse Representative for the cost of such inspection.
C.  All books and records relative to Manufacturer's obligations hereunder shall be maintained and made accessible to Representative for inspection at a location in the United States for at least two (2) years after termination of this Agreement.
7.  INDEMNIFICATION
Manufacturer hereby agrees to defend, indemnify and hold Representative, its shareholders, directors, officers, employees, Representatives, parent companies, subsidiaries, and affiliates, harmless from and against any and all claims, liabilities, judgments, penalties, and taxes, civil and criminal, and all costs, expenses (including, without limitation, reasonable attorneys' fees) incurred in connection therewith, which any of them may incur or to which any of them may be subjected, arising out of or relating to the manufacture or sale of any Licensed Products based on the New Licensed Properties including, but not limited to, actions for infringement or product liability.
8.    NOTICES AND PAYMENTS
A.  Any notice required to be given under this Agreement shall be in writing and delivered personally to the other designated party at the above stated address or mailed by certified, registered or Express Mail, return receipt requested or by Federal Express.
B.  Either party may change the address to which notice or payment is to be sent by written notice to the other under any provision of this paragraph.
9.    TERMINATION
A.  This Agreement may be terminated by either party upon thirty (30) days written notice to the other party in the event of a breach of a material provision of this Agreement by the other party, provided that, during the thirty (30) days period, the breaching party fails to cure such breach.
B. Representative shall have the right to terminate this Agreement for any reason on thirty (30) days written notice to Manufacturer subject to the provisions of this Agreement and, in particular, to the post termination compensation provisions concerning commissions as provided for in paragraph 4.
10.    JURISDICTION/DISPUTES
A.  This Agreement shall be governed in accordance with the laws of [State].
B.  All disputes under this Agreement shall be resolved by litigation in the courts of the State of [State] and the parties all consent to the jurisdiction of such courts, agree to accept service of process by mail, and hereby waive any jurisdictional or venue defenses otherwise available to it.
11.    AGREEMENT BINDING ON SUCCESSORS
The provisions of the Agreement shall be binding upon and shall inure to the benefit of the parties hereto, their heirs, assigns and successors.
12.      WAIVER
No waiver by either party of any default shall be deemed as a waiver of prior or subsequent default of the same of other provisions of this Agreement.
13.      SEVERABILITY
If any term, clause or provision hereof is held invalid or unenforceable by a court of competent jurisdiction, such invalidity shall not affect the validity or operation of any other term, clause or provision and such invalid term, clause or provision shall be deemed to be severed from the Agreement.
14.    INDEPENDENT CONTRACTOR
Representative shall be deemed an independent contractor, and nothing contained herein shall constitute this arrangement to be employment, a joint venture or a partnership.  Representative shall be solely responsible for and shall hold Manufacturer harmless for all claims for taxes, fees or costs, including but not limited to withholding, income tax, FICA, workman's compensation.
15.     INTEGRATION
This Agreement constitutes the entire understanding of the parties, and revokes and supersedes all prior agreements between the parties and is intended as a final expression of their Agreement.  It shall not be modified or amended except in writing signed by the parties hereto and specifically referring to this Agreement.  This Agreement shall take precedence over any other documents which may conflict with this Agreement.
IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have each caused to be affixed hereto its or his/her hand and seal the day indicated.
MANUFACTURER                                      MANUFACTURER’S REPRESENTATIVE	

By:__________________________      By:__________________________
Title:________________________       Title:_________________________
Date:________________________       Date:_________________________	




SCHEDULE A
TO MANUFACTURER’S REPRESENTATIVE AGREEMENT

1.  LICENSED PRODUCTS:
2.  TERRITORY:
3. TERM:
4. RETAINER FEE:
5. COMMISSION:
6. EXCLUDED LICENSORS:






Appendices
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TRADEMARK CLASSES
GOODS
· CLASS 1 (Chemicals) Chemicals used in industry, science and photography, as well as in agriculture, horticulture and forestry; unprocessed artificial resins, unprocessed plastics; manures; fire extinguishing compositions; tempering and soldering preparations; chemical substances for preserving foodstuffs; tanning substances; adhesives used in industry. 
· CLASS 2 (Paints) Paints, varnishes, lacquers; preservatives against rust and against deterioration of wood; colorants; mordants; raw natural resins; metals in foil and powder form for painters, decorators, printers and artists. Explanatory Note This class includes mainly paints, colorants and preparations used for the protection against corrosion. Includes, in particular: paints, varnishes and lacquers for industry, handicrafts and arts; dyestuffs for clothing; colorants for foodstuffs and beverages. 
· CLASS 3 (Cosmetics and cleaning preparations) Bleaching preparations and other substances for laundry use; cleaning, polishing, scouring and abrasive preparations; soaps; perfumery, essential oils, cosmetics, hair lotions; dentifrices. 
· CLASS 4 (Lubricants and fuels) Industrial oils and greases; lubricants; dust absorbing, wetting and binding compositions; fuels (including motor spirit) and illuminants; candles, wicks. 
· CLASS 5 (Pharmaceuticals) Pharmaceutical, veterinary and sanitary preparations; dietetic substances adapted for medical use, food for babies; plasters, materials for dressings; material for stopping teeth, dental wax; disinfectants; preparations for destroying vermin; fungicides, herbicides. 
· CLASS 6 (Metal goods) Common metals and their alloys; metal building materials; transportable buildings of metal; materials of metal for railway tracks; non-electric cables and wires of common metal; iron mongery, small items of metal hardware; pipes and tubes of metal; safes; goods of common metal not included in other classes; ores. 
· CLASS 7 (Machinery) Machines and machine tools; motors and engines (except for land vehicles); machine coupling and transmission components (except for land vehicles); agricultural implements other than hand-operated; incubators for eggs. 
· CLASS 8 (Hand tools) Hand tools and implements (hand operated); cutlery; side arms; razors. 
· CLASS 9 (Electrical and scientific apparatus) Scientific, nautical, surveying, electric, photographic, cinematographic, optical, weighing, measuring, signaling, checking (supervision), lifesaving and teaching apparatus and instruments; apparatus for recording, transmission or reproduction of sound or images; magnetic data carriers, recording discs; automatic vending machines and mechanisms for coin operated apparatus; cash registers, calculating machines, data processing equipment and computers; fire-extinguishing apparatus. 
· CLASS 10 (Medical Apparatus) Surgical, medical, dental and veterinary apparatus and instruments, artificial limbs, eyes and teeth; orthopedic articles; suture materials. 
· CLASS 11 (Environmental control apparatus) Apparatus for lighting, heating, steam generating, cooking, refrigerating, drying, ventilating, water supply and sanitary purposes. 
· CLASS 12 (Vehicles) Vehicles; apparatus for locomotion by land, air or water. 
· CLASS 13 (Firearms) Firearms; ammunition and projectiles; explosives; fireworks. 
· CLASS 14 (Jewelry) Precious metals and their alloys and goods in precious metals or coated therewith, not included in other classes; jewelry, precious stones; horological and chronometric instruments. 
· CLASS 15 (Musical Instruments) Musical instruments. 
· CLASS 16 (Paper goods and printed matter) Paper, cardboard and goods made from these materials, not included in other classes; printed matter; bookbinding material; photographs; stationery; adhesives for stationery or household purposes; artists' materials; paint brushes; typewriters and office requisites (except furniture); instructional and teaching material (except apparatus); plastic materials for packaging (not included in other classes); playing cards; printers' type; printing blocks. 
· CLASS 17 (Rubber goods) Rubber, gutta-percha, gum, asbestos, mica and goods made from these materials and not included in other classes; plastics in extruded form for use in manufacture; packing, stopping and insulating materials; flexible pipes, not of metal. 
· CLASS 18 (Leather goods) Leather and imitations of leather, and goods made of these materials and not included in other classes; animal skins, hides; trunks and traveling bags; umbrellas, parasols and walking sticks; whips, harness and saddlery. 
· CLASS 19 (Nonmetallic building materials) Building materials (nonmetallic); nonmetallic rigid pipes for building; asphalt, pitch and bitumen; nonmetallic transportable buildings; monuments, not of metal. 
· CLASS 20 (Furniture and articles not otherwise classified) Furniture, mirrors, picture frames; goods (not included in other classes) of wood, cork, reed, cane, wicker, horn, bone, ivory, whalebone, shell, amber, mother-of-pearl, meerschaum and substitutes for all these materials, or of plastics. 
· CLASS 21 (Housewares and glass) Household or kitchen utensils and containers (not of precious metal or coated therewith); combs and sponges; brushes (except paint brushes); brush-making materials; articles for cleaning purposes; steel wool; un-worked or semi-worked glass (except glass used in building); glassware, porcelain and earthenware not included in other classes. 
· CLASS 22 (Cordage and fibers) Ropes, string, nets, tents, awnings, tarpaulins, sails, sacks and bags (not included in other classes); padding and stuffing materials (except of rubber or plastics); raw fibrous textile materials. 
· CLASS 23 (Yarns and threads) Yarns and threads, for textile use. 
· CLASS 24 (Fabrics) Textiles and textile goods, not included in other classes; bed and table covers. 
· CLASS 25 (Clothing) Clothing, footwear, headgear. 
· CLASS 26 (Fancy goods) Lace and embroidery, ribbons and braid; buttons, hooks and eyes, pins and needles; artificial flowers. 
· CLASS 27 (Floor coverings) Carpets, rugs, mats and matting, linoleum and other materials for covering existing floors; wall hangings (non-textile). 
· CLASS 28 (Toys and sporting goods) Games and playthings; gymnastic and sporting articles not included in other classes; decorations for Christmas trees. 
· CLASS 29 (Meats and processed foods) Meat, fish, poultry and game; meat extracts; preserved, dried and cooked fruits and vegetables; jellies, jams, fruit sauces; eggs, milk and milk products; edible oils and fats. 
· CLASS 30 (Staple foods) Coffee, tea, cocoa, sugar, rice, tapioca, sago, artificial coffee; flour and preparations made from cereals, bread, pastry and confectionery, ices; honey, treacle; yeast, baking-powder; salt, mustard; vinegar, sauces (condiments); spices; ice. 
· CLASS 31 (Natural agricultural products) Agricultural, horticultural and forestry products and grains not included in other classes; living animals; fresh fruits and vegetables; seeds, natural plants and flowers; foodstuffs for animals, malt. 
· CLASS 32 (Light beverages) Beers; mineral and aerated waters and other nonalcoholic drinks; fruit drinks and fruit juices; syrups and other preparations for making beverages. 
· CLASS 33 (Wine and spirits) Alcoholic beverages (except beers). 
· CLASS 34 (Smokers' articles) Tobacco; smokers' articles; matches. 
SERVICES 
· CLASS 35 (Advertising and business) Advertising; business management; business administration; office functions. 
· CLASS 36 (Insurance and financial) Insurance; financial affairs; monetary affairs; real estate affairs. 
· CLASS 37 (Building construction and repair) Building construction; repair; installation services. 
· CLASS 38 (Telecommunications) 
· CLASS 39 (Transportation and storage) Transport; packaging and storage of goods; travel arrangement. 
· CLASS 40 (Treatment of materials) Treatment of materials. 
· CLASS 41 (Education and entertainment) Education; providing of training; entertainment; sporting and cultural activities. 
· CLASS 42 (Computer, scientific & legal) Scientific and technological services and research and design relating thereto: industrial analysis and research services; design and development of computer hardware and software; legal services. 
· CLASS 43 (Hotels and Restaurants) Services for providing food and drink; temporary accommodations. 
· CLASS 44 (Medical, beauty & agricultural) Medical services; veterinary services; hygienic and beauty care for human beings or animals; agriculture, horticulture and forestry services. 
· CLASS 45 (Personal) Personal and social services rendered by others to meet the needs of individuals; security services for the protection of property and individuals. 
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Contents and Overview

Size and Color 1
Clear Space and Placement

Registration Mark

Bow N

Do’s and Don'ts

The American Express Blue Box logo i1s recognized around
the world as a symbol of our commitment to unsurpassed
service, expertise, and integrity. To support our strong and
recognizable visual identity, it is essential to use the Blue Box
logo in the colors and formats specified in these guidelines

Because of its global recognition and equity, all American
Express products are marketed with the Blue Box logo. To
prevent consumer confusion, no new logos may be created
for any American Express product, service, marketing
program or business unit. Please contact Global Brand
Management for more information

To download logo artwork visit the American Express Brand
site www.americanexpress.com/brand or e-mail Logo
Request on Lotus Notes

® 2003 American Express Company. All Rights Reserved
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Size and Color

The recommended size of the Blue Box logo is 0.5
(12.7mm} wide for most standard-page size applications
The minimum size is 0.375"(9.525mm). The recommended
online size for the logo is 45 x 45 pixels

The 4-color, 2-color, and black and white Blue Box logos
each contain a radial gradient specifically created to enhance
the contrast between the Blue Box and the background

In all versions of the logo, the outline of the words
“American Express" in the Blue Box must always be white,
regardless of the background color on which the logo
appears. In print communications, use the appropriate
color formula based on the paper stock selected {coated
vs. uncoated)

*The colors reproduced here are not intended to match Pantone®
color standards, which are available from Pantone, Inc. Be sure
to use the actual Pantone colors as noted

. © 2003 American Express Company. All Rights Reserved

Minimurn Size: 0.375"
Recommended Size: 05 (9.525mm)
(12.7mm)

BMERIC:N]
ez

The &-color gradient [AXP_4C_grad.eps]
isthe recormmended format version and
should be used whenaver possible

The 2-color gradient [AXP_2C_grad.eps/
blueboxgradPS_2C_gradeps|version,
created with Pantone®* 285 and
Pantone® 297, is for use i prermiurm spot-
color applications

The black and white gradient
[AXP_BW_grad.eps version is
recommended for applications imited to
black and white printing

For special situations (lie embroidery), a t-color solid in Pantone
285 [AXP_1C_sofid.eps| and a t-color solid black
[AXP_BW_spoteps] version were created without the radial
gradientto ensure that the Blue Box lga reproduces at the
highest quality.
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Clear Space and Placement

Always use the recommended clear space of 1/3
the width of the Blue Box, as shown, to maintain

optimum legibility and avoid interference from nearby

text, complex illustrations, or other elements that
might compromise the logo's impact. If the logo is

placed over simple photographic imagery or graphics,

the contrast level and integrity of the logo must not
be compromised

Clear space between the Blue Box logo and another

logo should equal at least 1 1/2 times the width of the

Blue Box. Logos should never be stacked vertically
The American Express Blue Box logo should always
appear on the right

There Is one exception to the clear space rule: An

alternate clear space of 1/6x has been defined for use

with the new American Express Brand thread. This

relationship is further defined on the Blue Box thread

page within the American Express Brand site
www.americanexpress.com/brand

2
- © 2003 American Express Company. All Rights Reserved

x X 13X

Clear Space

'jw/ax

Partner Logo

AMERICAN]
EXPRESS

Horizontally center the partner logo
with the American Express Blue Box

Logo Lockup and Clear Space

172X

X

I

X equals the height
of the Blue Box
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Registration Mark

The registration mark “®" must always appear with the
American Express Blue Box logo. It must always appear as
blue except in the 1-color black and white versions, where it
should appear as black

All size relationships are fixed and part of the
electronic artwork available in the Downloads
section of the American Express Brand Site
www.americanexpress.com/brand

Examples of correct placement and usage of the
registration mark are shown here and throughout
these guidelines

3
. © 2003 American Express Company. All Rights Reserved
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Do’s and Don'ts

The following examples illustrate correct and incorrect
use of the Blue Box logo.

Do

Use the Approved Loga Artwork

ER

Usethe Gradient and Tonal
Backgrounds Behind the Lugo

Use Contrasting Background Colors
toEnhance the Contrast of the Logo

© 2003 American Express Company. All Rights Reserved

Do Not

Do Not Alter the Lago Elements

Da Nt Place the Logo an
Fiat Blue Backgrounds

Do Nt Place the Logo on
Backgrounds That Compete
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Do's and Don'ts (contd)

The following examples illustrate correct and incorrect
use of the Blue Box logo

Do Do Not

AMERICAN
EXPRESS

&l

Use the Approved Logo Artwork

MAKE LIFE REWARDING ~ AMERICAN
EXPRESS

Maintain the Proper Clear Space
of the Blue Box Logo

Do Not Violate the Clear Space
of the Logo

5
. © 2003 American Express Company. All Rights Reserved
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G Form VA

Detach and read these instructions begore completing this form.
Make sure all applicable spaces have been filled in before you return this form.

‘When to Use This Form: Use Form VA for copyright registration of published
or unpublished works of the visual arts. This category consists of “pictorial,
graphic, or sculptural works,” including two-dimensional and three-dimension-
al works of fine, graphic, and applied art; photographs; prints and art repro-
ductions; and maps, globes, charts, technical drawings, diagrams, and models.

‘What Does Copyright Protect? Copyright in a work of the visual arts protects
those pictorial, graphic, or sculptural elements that, either alone or in combina-
tion, represent an “original work of authorship.” The statute declares: “In no
case does copyright protection for an original work of authorship extend to any
idea, procedure, process, system, method of operation, concept, principle, or
discovery, regardless of the form in which it is described, explained, illustrated,
or embodied in such work.”

Works of Artistic Craftsmanship and Designs: You may register “works of
artistic craftsmanship” on Form VA, but the statute makes clear that protection
extends to “their form”and not to “their mechanical or utilitarian aspects.” The
“design of a useful article” is considered copyrightable “only if, and only to the
extent that, such design incorporates pictorial, graphic, or sculptural features
that can be identified separately from, and are capable of existing independently
of, the utilitarian aspects of the article.”

Labels and Advertisements: Works prepared for use in connection with the
sale or advertisement of goods and services may be registered if they contain
“original work of authorship.” Use Form VA if the copyrightable material in
the work you are registering is mainly pictorial or graphic; use Form TX if it
consists mainly of text. Note: Words and short phrases such as names, titles,
and slogans cannot be protected by copyright, and the same is true of standard
symbols, emblems, and other commonly used graphic designs that are in the
public domain. When used commercially, material of that sort can sometimes
be protected under state laws of unfair competition or under the federal trade-
mark laws. For information about trademark registration, call the U.S. Patent
and Trademark Office, at 1-800-786-9199 (toll free) or go to www.uspto.gov.

Architectural Works: Copyright protection extends to the design of buildings
created for the use of human beings. Architectural works created on or after
December 1, 1990, or that on December 1, 1990, were unconstructed and em-
bodied only in unpublished plans or drawings are eligible. Request Circular 41,
Copyright Claims in Architectural Works, for more information. Architectural
works and technical drawings cannot be registered on the same application.

Depositto Accompany Application: An application for copyright registration
must be accompanied by a deposit consisting of copies representing the entire
work for which registration is to be made.

Unpublished Work: Deposit one complete copy.
Published Work: Deposit two complete copies of the best edition.

‘Work First Published Outside the United States: Deposit one complete
copy of the first foreign edition.

Contribution to a Collective Work: Deposit one complete copy of the
best edition of the collective work.

The Copyright Notice: Before March 1, 1989, the use of copyright notice
was mandatory on all published works, and any work first published before
that date should have carried a notice. For works first published on and after
March 1, 1989, use of the copyright notice is optional. For more information
about copyright notice, see Circular 3, Copyright Notice.

For Further Information: To speak to a Copyright Office staff member, call
(202) 707-3000 or 1-877-476-0778 (toll free). Recorded information is avail -
able 24 hours a day. Order forms and other publications from the address
in space ¢ or call (202) 707-9100 or 1-877-476-0778 (toll free). Access and
download circulars, forms, and other information from the Copyright Office
website at www.copyright.gov.

Please type or print using black ink. The form is used to produce the certificate.

SPACE 1: Title

Title of This Work: Every work submitted for copyright registration

must be given atitle to identify that particular work. If the copies of

the work bear a title (or an identifying phrase that could serve as a title),

transcribe that wording completely and exactly on the application. Index-
ing of the registration and future identification of the work will depend on the
information you give here. For an architectural work that has been constructed,
add the date of construction after the title; if unconstructed at this time, add
“not yet constructed.”

Publication as a Contribution: If the work being registered is a contribu-
tion to a periodical, serial, or collection, give the title of the contribution in
the “Title of This Work” space. Then, in the line headed “Publication as a
Contribution,” give information about the collective work in which the con-
tribution appeared.

Nature of This Work: Briefly describe the general nature or character of
the pictorial, graphic, or sculptural work being registered for copyright. Ex-
amples: “Oil Painting”; “Charcoal Drawing”; “Etching”; “Sculpture”; “Map”;
“Photograph”; “Scale Model”; “Lithographic Print”; “Jewelry Design”; “Fabric
Design.”

Previous or Alternative Titles: Complete this space if there are any addi-
tional titles for the work under which someone searching for the registration
might be likely to look, or under which a document pertaining to the work
might be recorded.

SPACE 2: Author(s)

General Instruction: After reading these instructions, decide who are
the “authors” of this work for copyright purposes. Then, unless the
work is a “collective work,” give the requested information about every
“author” who contributed any appreciable amount of copyrightable
matter to this version of the work. If you need further space, request Continu-
ation Sheets (Form CON). In the case of a collective work, such as a catalog of
paintings or collection of cartoons by various authors, give information about
the author of the collective work as a whole.

Name of Author: The fullest form of the author’s name should be given.
Unless the work was “made for hire,” the individual who actually created the
work is its “author.” In the case of a work made for hire, the statute provides
that “the employer or other person for whom the work was prepared is con-
sidered the author.”

‘What Is a“Work Made for Hire”? A “work made for hire” is defined as: (1)
“awork prepared by an employee within the scope of his or her employment”;
or (2) “a work specially ordered or commissioned for use as a contribution to
a collective work, as a part of a motion picture or other audiovisual work, as
a translation, as a supplementary work, as a compilation, as an instructional
text, as a test, as answer material for a test, or as an atlas, if the parties expressly
agree in a written instrument signed by them that the work shall be considered
a work made for hire.” If you have checked “Yes” to indicate that the work was
“made for hire,” you must give the full legal name of the employer (or other
person for whom the work was prepared). You may also include the name
of the employee along with the name of the employer (for example: “Elster
Publishing Co., employer for hire of John Ferguson”).

“Anonymous” or “Pseudonymous” Work: An author’s contribution to
a work is “anonymous” if that author is not identified on the copies or
phonorecords of the work. An author’s contribution to a work is “pseud-
onymous” if that author is identified on the copies or phonorecords under a
fictitious name. If the work is “anonymous” you may: (1) leave the line blank;
or (2) state “anonymous” on the line; or (3) reveal the author’s identity. If
the work is “pseudonymous” you may: (1) leave the line blank; or (2) give
the pseudonym and identify it as such (for example: “Huntley Haverstock,
pseudonym”); or (3) reveal the author’s name, making clear which is the
real name and which is the pseudonym (for example: “Henry Leek, whose
pseudonym is Priam Farrel”). However, the citizenship or domicile of the
author must be given in all cases.

Dates of Birth and Death: If the author is dead, the statute requires that
the year of death be included in the application unless the work is anonymous
or pseudonymous. The author’s birth date is optional but is useful as a form
of identification. Leave this space blank if the author’s contribution was a
“work made for hire.”
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Author’s Nationality or Domicile: Give the country of which the author
is a citizen or the country in which the author is domiciled. Nationality or
domicile must be given in all cases.

Nature of Authorship: Categories of pictorial, graphic, and sculptural au-
thorship are listed below. Check the box(es) that best describe(s) each author’s
contribution to the work.

3-Dimensional sculptures: Fine art sculptures, toys, dolls, scale models,
and sculptural designs applied to useful articles.

2-Dimensional artwork: Watercolor and oil paintings; pen and ink draw-
ings; logo illustrations; greeting cards; collages; stencils; patterns; computer
graphics; graphics appearing in screen displays; artwork appearing on posters,
calendars, games, commercial prints and labels, and packaging; artwork ap-
plied to useful articles; designs reproduced on textiles, lace, and other fabrics
and on wallpaper, carpeting, floor tile, wrapping paper, and clothing.

Reproductions of works of art: Reproductions of preexisting artwork made
by, for example, lithography, photoengraving, or etching.

Maps: Cartographic representations of an area, such as state and county
maps, atlases, marine charts, relief maps, and globes.

Photographs: Pictorial photographic prints and slides and holograms.

Jewelry designs: 3-dimensional designs applied to rings, pendants, earrings,
necklaces, and the like.

Technical drawings: Diagrams illustrating scientific or technical informa-
tion in linear form, such as architectural blueprints or mechanical drawings.

Text: Textual material that accompanies pictorial, graphic, or sculptural
works, such as comic strips, greeting cards, game rules, commercial prints or
labels, and maps.

Architectural works: Designs of buildings, including the overall form as
well as the arrangement and composition of spaces and elements of the design.

NOTE: You must apply for registration for the underlying architectural
plans on a separate Form VA. Check the box “Technical drawing.”

SPACE 3: Creation and Publication

General Instructions: Do not confuse “creation” with “publication.”

Every application for copyright registration must state “the year in

which creation of the work was completed.” Give the date and nation
of first publication only if the work has been published.

Creation: Under the statute, a work is “created” when it is fixed in a copy
or phonorecord for the first time. If a work has been prepared over a period
of time, the part of the work existing in fixed form on a particular date con-
stitutes the created work on that date. The date you give here should be the
year in which the author completed the particular version for which registra-
tion is now being sought, even if other versions exist or if further changes or
additions are planned.

Publication: The statute defines “publication” as “the distribution of copies
or phonorecords of a work to the public by sale or other transfer of ownership,
or by rental, lease, or lending”; a work is also “published” if there has been
an “offering to distribute copies or phonorecords to a group of persons for
purposes of further distribution, public performance, or public display.” Give
the full date (month, day, year) when, and the country where, publication first
occurred. If first publication took place simultaneously in the United States
and other countries, it is sufficient to state “U.S.A.°

SPACE 4: Claimant(s)

Name(s) and Address(es) of Copyright Claimant(s): Give the name(s)
and address(es) of the copyright claimant(s) in this work even if the
claimant is the same as the author. Copyright in a work belongs ini-
tially to the author of the work, including, in the case of a work made for hire,
the employer or other person for whom the work was prepared. The copyright
claimant is either the author of the work or a person or organization to whom
the copyright initially belonging to the author has been transferred.
Transfer: The statute provides that, if the copyright claimant is not the
author, the application for registration must contain “a brief statement of how
the claimant obtained ownership of the copyright.” If any copyright claimant
named in space 4 is not an author named in space 2, give a brief statement ex-
plaining how the claimant(s) obtained ownership of the copyright. Examples:
“By written contract”; “Transfer of all rights by author”; “Assignment”; “By
will.” Do not attach transfer documents or other attachments or riders.

SPACE 5: Previous Registration

General Instructions: The questions in space 5 are intended to find out
whether an earlier registration has been made for this work and, if so,
whether there is any basis for a new registration. As a rule, only one basic
copyright registration can be made for the same version of a particular work.

Same Version: If this version is substantially the same as the work covered
by a previous registration, a second registration is not generally possible unless:
(1) the work has been registered in unpublished form and a second registration
is now being sought to cover this first published edition; or (2) someone other
than the author is identified as a copyright claimant in the earlier registration,
and the author is now seeking registration in his or her own name. If either
of these two exceptions applies, check the appropriate box and give the earlier
registration number and date. Otherwise, do not submit Form VA. Instead,
write the Copyright Office for information about supplementary registration
or recordation of transfers of copyright ownership.

Changed Version: If the work has been changed and you are now seeking
registration to cover the additions or revisions, check the last box in space 5,
give the eatlier registration number and date, and complete both parts of space
6 in accordance with the instruction below.

Previous Registration Number and Date: If more than one previous
registration has been made for the work, give the number and date of the
latest registration.

SPACE 6: Derivative Work or Compilation

General Instructions: Complete space 6 if this work is a “changed

version,”“compilation,” or “derivative work,” and if it incorporates one

or more earlier works that have already been published or registered
for copyright, or that have fallen into the public domain. A “compilation” is
defined as “a work formed by the collection and assembling of preexisting
materials or of data that are selected, coordinated, or arranged in such a way
that the resulting work as a whole constitutes an original work of authorship.”
A “derivative work” is “a work based on one or more preexisting works.” Ex-
amples of derivative works include reproductions of works of art, sculptures
based on drawings, lithographs based on paintings, maps based on previ-
ously published sources, or “any other form in which a work may be recast,
transformed, or adapted.” Derivative works also include works “consisting of
editorial revisions, annotations, or other modifications” if these changes, as a
whole, represent an original work of authorship.

Preexisting Material (space 6a): Complete this space and space 6b for
derivative works. In this space identify the preexisting work that has been
recast, transformed, or adapted. Examples of preexisting material might be
“Grunewald Altarpiece” or “19th century quilt design.” Do not complete this
space for compilations.

Material Added to This Work (space 6b): Give a brief, general statement of
the additional new material covered by the copyright claim for which regis-
tration is sought. In the case of a derivative work, identify this new material.
Examples: “Adaptation of design and additional artistic work”; “Reproduction
of painting by photolithography”; “Additional cartographic material”; “Compi-
lation of photographs.” If the work is a compilation, give a brief, general state-
ment describing both the material that has been compiled and the compilation
itself. Example: “Compilation of 19th century political cartoons.”

SPACE 7,8,9: Fee, Correspondence,
Certification, Return Address

Deposit Account: If you maintain a deposit account in
the Copyright Office, identify it in space 7a. Otherwise,
leave the space blank and send the fee with your application and deposit.
Correspondence (space 7b): Give the name, address, area code, telephone
number, email address, and fax number (if available) of the person to be con-
sulted if correspondence about this application becomes necessary.
Certification (space 8): The application cannot be accepted unless it bears
the date and the handwritten signature of the author or other copyright claim-
ant, or of the owner of exclusive right(s), or of the duly authorized agent of
the author, claimant, or owner of exclusive right(s).
Address for Return of Certificate (space 9): The address box must be
completed legibly since the certificate will be returned in a window envelope.

PRIVACY ACT ADVISORY STATEMENT Required by the Privacy Act of 1974 (P.L.93 -579)
The authority for recuesting thisinformation stitie 17 U.5.C. §409and§410, Furnishingtherequested
information is voluntary. But if the information is not furnished, it may be necessary to delay or refuse
registration and you may not be entitied to certain relief, remedies, andbenefits provided in chapters
4and5 ofttle 17U.S.C.

The principal uses of the requested information are the establishment andmaintenance of a public
record and the examination of the application for compliance with the registration recirements of
the copyright code.

Cther routine uses include publicinspectionand copying, preparation of public indexes, preparation
of public catalogs of copyright registrations, and preparation of search reports Upon request

NOTE: No cther advisory staterent will be civen in connection with this application. Please keep
this statement and refer to t if we communicate with you regarding this application
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Form VA

For a Work of the Visual Arts
UNITED STATES COPYRIGHT OFFICE

Clear Form REGISTRATION NUMBER

Privacy Act Notice: Sections 408-410 of title 17 of the United Slates
Code authorize the Copyright Office tocollectthepersonallyidentifying VA VAU
information requested on this form in order to process the applica

tion for copyright registration. By providing this information you are EFFECTIVE DATE OF REGISTRATION
agreeing to routine uses of the information that include publication
to give legal notice of your copyright claim as required by 17 U.S.C.
§705. 1t will appear in the Office’s online catalog. If you do not provide
the information requested, registration may be refused or delayed, Month

and you may not be entitied to certain relief, remedies, and benefits 22 =2
under the copyright law.
DO NOT WRITE ABOVE THIS LINE. IF YOU NEED MORE SPACE, USE A SEPARATE CONTINUATION SHEET.

TITLE OFTHISWORK ¥ NATURE OF THIS WORK ¥ See instructions

PREVIOUS OR ALTERNATIVETITLES ¥

PUBLICATION AS A CONTRIBUTION If this work was published as a contribution to a periodical, serial, or collection, give information about the

collective work in which the contribution appeared. Title of Collective Work ¥

If published in a periodical or serial give: Volume ¥ Number ¥ Issue Date ¥ On Pages ¥
NAME OF AUTHOR v DATES OF BIRTH AND DEATH
Year Born ¥ Year Died ¥
WAS THIS CONTRIBUTIONTOTHE  AUTHOR'S NATIONALITY OR DOMICILE WASTHIS AUTHOR’S CONTRIBUTION TO THE
WORK A “WORK MADE FOR HIRE”?  Name of Country WORK If the answer to either
Q Yes Citizen of Anonymous? Uves UNo ofthese questions
N OTE Pseud - D e D N is "Yes," see detailed
iciled i seudonymous? es 0 instruct
e, dNo Domiciled in Y3 instructions.
the "adthor’ of - NATURE OF AUTHORSHIP Check appropriate box(es). See instructions
for hirg. TS U ;5-Dimensional sculpture d Map U Technical drawing
generally the
employer:: ot U 2-Dimensional artwork U Photograph O Text
the employee
(sesnsilc: [ Reproduction of work of art U Jewelry design U Architectural work
tions). For any
part of this
_work that was NAME OF AUTHOR ¥ DATES OF BIRTH AND DEATH
TR Year Born ¥ Year Died ¥
in the space
provided, give
ng Oet’h”gr‘oye’ 'WAS THIS CONTRIBUTION TO THE ~ AUTHOR’S NATIONALITY OR DOMICILE 'WAS THIS AUTHOR’S CONTRIBUTION TO
« »
person for WORK A “WORK MADE FOR HIRE?  ygqe of Country THEWORK Q ) If the answer to either
whom the work U es Citizen of Anonymous? Yes No  cfthese questions
was prepared) OR is "Ves," see detailed
as "Author” of N Domiciled in Psendonymoust d Yes  INo  natciions
that part, and
leave the NATURE OF AUTHORSHIP Check appropriate box(es). See instructions
space for dates
of birth and d 3-Dimensional sculpture d Map U Technical drawing
death blank.
U 2-Dimensional artwork a Photograph U Text
d Reproduction of work of art d Jewelry design [ Architectural work
YEAR IN WHICH CREATION OF THIS DATE AND NATION OF FIRST PUBLICATION OF THIS PARTICULAR WORK
WORKWAS COMELELED: This information Complete this information  Month p- Day p Year P
must be given ONLY if this work
YearW_____ inall cases. has been published. Nation B
COPYRIGHT CLAIMANT(S) Name and address must be given even if the claimant is the same as APPLICATION RECEIVED

the author given in space 2. ¥

ONE DEPOSIT RECEIVED

TWO DEPOSITS RECEIVED

geef%r‘gsggﬁj‘?g%g TRANSFER If the claimant(s) named here in space 4 is (are) different from the author(s) named in

this space. space 2, give a brief statement of how the claimant(s) obtained ownership of the copyright. ¥

DO NOT WRITE HERE
OFFICE USE ONLY

FUNDS RECEIVED

MORE ON BACK » ° Complete all applicable spaces (numbers 5-9) on the reverse side of this page. DO NOT WRITE HERE

+ See detailed instructions. « Signthe form at line 8.

Page 1 of

pages
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EXAMINED BY FORM VA

CHECKED BY
FOR
CORRESPONDENCE COPYRIGHT
Yes OFFICE
USE
ONLY

DO NOT WRITE ABOVE THIS LINE. IF YOU NEED MORE SPACE, USE A SEPARATE CONTINUATION SHEET.

PREVIOUS REGISTRATION Has registration for this work, or for an eatlier version of this work, already been made in the Copyright Office?
QYes QNo If your answer is “Yes,” why is another registration being sought? (Check appropriate box.) ¥

a. Q This is the first published edition of a work previously registered in unpublished form.

b. QThis is the first application submitted by this author as copyright claimant.

<. Q This is a changed version of the work, as shown by space 6 on this application.

If your answer is “Yes,” give: Previous Registration Number ¥ Year of Registration ¥

DERIVATIVE WORK OR COMPILATION Complete both space 6a and 6b for a derivative work; complete only 6b for a compilation.
a. Preexisting Material Identify any preexisting work or works that this work is based on or incorporates. ¥

See instructions
before completing

b. Material Added to This Work Give a brief, general statement of the material that has been added to this work and in which copyright is claimed. ¥ thisispace,

DEPOSIT ACCOUNT If the registration fee is to be charged to a Deposit Account established in the Copyright Office, give name and number of Account.
Name ¥ Account Number ¥

CORRESPONDENCE Give name and address to which correspondence about this application should be sent. Name /Address /Apt/City/State/Zip ¥

Area code and daytime telephone number ( ) Fax number ( )
Email
CERTIFICATION* I, the undersigned, hereby certify that I am the
Qauthor
Qother copyright claimant
check only onep -
Qowner of exclusive right(s)

Qauthorized agent of
Narne of aLthor or other copyright claimart, or owner of exclusive right(s) A&

of the work identified in this application and that the statements made by me in this application are correct to the best of my knowledge.

Typed or printed name and date ¥ If this application gives a date of publication in space 3, do not sign and submit it before that date.

Date

Handwritten signature (X) ¥

X
YOU MUS'
Certificate Name ¥ omplete all necessary spaces

ign your application in space 8

will be . SEND ALL 3 ELEMENTS
mailed in IN THE SAME PACKAG
window Number/Street/Apt ¥ 1 Appleiontom "
. Nenreiundable filing fee in check or money
envelope order payable to Redister of Copyrights
to this 3. Deposit material

address: City/State/zip ¥ MAIL T¢

Library of Congress
Copyright Office-VA

101 Independence Avenue SE
\ashington, DC 20559

*17 U.S.C. §506(e): Any person who knowingly makes a false representation of a material fact in the application for copyriaht registration provided for by section 409, or in any written statement filed in connection
with the application, shall be fined not more than $2,500

Form VA-Full Rev: 122016 Printed on recycled paper
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G Form TX

Detach and read these instructions before completing this form.
Make sure all applicable spaces have been filled in before you return this form.

‘When to Use This Form: Use Form TX for registration of published or
unpublished nondramatic literary works, excluding periodicals or serial
issues. This class includes a wide variety of works: fiction, nonfiction,
poetry, textbooks, reference works, directories, catalogs, advertising copy,
compilations of information, and computer programs. For periodicals
and serials, use Form SE.

Depositto Accompany Application: Anapplication for copyright registra-
tion must be accompanied bya deposit consistingof copies or phonorecords
representing the entire work for which registration is to be made. The
following are the general deposit requirements as set forth in the statute:

Unpublished Work: Deposit one complete copy (or phonorecord)

Published Work: Deposit two complete copies (or one phonorecord)
of the best edition.

WorkFirst Published Outsidethe United States: Deposit one complete
copy (or phonorecord) of the first foreign edition.

Contribution to a Collective Work: Deposit one complete copy (or
phonorecord) of the best edition of the collective work.

The Copyright Notice: Before March 1,1989, the use of copyright no-
tice was mandatory on all published works, and any work first published

before that date should have carried a notice. For works first published on
and after March 1, 1989, use of the copyright notice is optional. For more
information about copyright notice, see Circular 3, Copyright Notice.

For Further Information: To speak to a Copyright Office staff member,
call (202) 707-3000 or 1-877-476-0778 (toll free). Recorded information
is available 24 hours a day. Order forms and other publications from the
address inspace 9 or call the Formsand Publications Hotline at (202) 707-
9100.Accessand download circulars, certain forms,and other information
from the Copyright Office website at www.copyright.gov.

PRIVACY ACT ADVISORY STATEMENT Required by the Privacy Act of 1974 (P.L. 93579)

The authority for requesting this information is title 17 U.S.C. §409 and §410. Furnishing the
requested information is voluntary. But if the information is not furnished, it may be necessary to
delay or refuse registration and you may not be entitled to certain relief, remedies, and benefits
provided in chapters 4 and 5 of tile 17 U.S.C.

The principal uses of the recuested information are the establishment and maintenance of a
public record and the examination of the application for compliance with the registration recuire-
ments of the copyright code,

Other routine uses indlude publicinspection and copying, preparation of public indexes, prepara-
tion of public catalogs of copyright registrations, and preparation of search reports upon request

NOTE: Noother advisory statement will be given in connection with this application. Please keep
this statement and refer to it if we communicate with you regarding this application

Please type or print using black ink. The form is used to produce the certificate.

SPACE 1: Title

Title of This Work: Every work submitted for copyright registra-
tion must be given a title to identify that particular work. If the copies or
phonorecords of the work bear a title or an identifying phrase that could
serve as a title, transcribe that wording completely and exactly on the ap-
plication. Indexing of the registration and future identification of the work
will depend on the information you give here.

Previous or Alternative Titles: Complete this space if there are any
additional titles for the work under which someone searching for the
registration might be likely to look or under which a document pertaining
to the work might be recorded.

Publication as a Contribution: If the work being registered is a contri-
butiontoa periodical, serial, or collection, give the title of the contribution
in the “Title of This Work” space. Then, in the line headed “Publication
as a Contribution,” give information about the collective work in which
the contribution appeared.

SPACE 2: Author(s)

General Instructions: After reading these instructions, decide
who are the “authors” of this work for copyright purposes. Then, unless
the work isa “collective work,” give the requested information about every
“author”who contributed anyappreciable amount of copyrightable matter
to thisversion of the work. If you need further space, request Continuation
Sheets. In the case of a collective work, such as an anthology, collection
of essays, or encyclopedia, give information about the author of the col-
lective work as a whole.

Name of Author: The fullest form of the author’s name should be
given. Unless the work was “made for hire,” the individual who actually

created the work is its “author” In the case of a work made for hire, the
statute provides that “the employer or other person for whom the work
was prepared is considered the author”

What Isa “Work Made for Hire”? A “work made for hire” is defined as
(1) “a work prepared by an employee within the scope of his or her em-
ployment”; or (2) “a work specially ordered or commissioned for use asa
contribution to a collective work, as a part of a motion picture or other
audiovisual work, as a translation, asa supplementary work, as a compila-
tion, as an instructional text, as a test, as answer material for a test, or as
an atlas, if the parties expressly agree in a written instrument signed by
them that the works shall be considered a work made for hire” If you have
checked “Yes” to indicate that the work was “made for hire,” you must give
the full legal name of the employer (or other person for whom the work
was prepared). You may also include the name of the employee along with
the name of the employer (for example: “Elster Publishing Co., employer
for hire of John Ferguson”).

“Anonymous” or “Psendonymous” Work: An author’s contribution
to a work is “anonymous” if that author is not identified on the cop-
ies or phonorecords of the work. An author’s contribution to a work is
“pseudonymous”if that author is identified on the copies or phonorecords
under a fictitious name. If the work is “anonymous” you may: (1) leave the
line blank; or (2) state “anonymous” on the line; or (3) reveal the author’s
identity. If the work is “pseudonymous” you may: (1) leave the line blank;
or (2) give the pseudonym and identify it as such (for example: “Huntley
Haverstock, pseudonym”); or (3) reveal the author’s name, making clear
which is the real name and which is the pseudonym (for example, “Judith
Barton, whose pseudonym is Madeline Elster”). However, the citizenship
or domicile of the author must be given in all cases.

Dates of Birth and Death: If the author is dead, the statute requires
that the year of death be included in the application unless the work is
anonymous or pseudonymous. The author’s birth date is optional but is
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useful as a form of identification. Leave this space blank if the author’s
contribution was a “work made for hire.”

Author’s Nationality or Domicile: Give the country of which the
author is a citizen or the country in which the author is domiciled. Na-
tionality or domicile must be given in all cases.

Nature of Authorship: After the words “Nature of Authorship,” give
a brief general statement of the nature of this particular author’s contri-
bution to the work. Examples: “Entire text”; “Coauthor of entire text”;
“Computer program”; “Editorial revisions”; “Compilation and English
translation”; “New text”

SPACE 3: Creation and Publication

General Instructions: Do not confuse “creation” with “publica-
tion.” Every application for copyright registration must state “the year in
which creation of the work was completed.” Give the date and nation of
first publication only if the work has been published.

Creation: Under the statute, a work is “created” when it is fixed in a
copy or phonorecord for the first time. Where a work has been prepared
over a period of time, the part of the work existing in fixed form on a
particular date constitutes the created work on that date. The date you
give here should be the year in which the author completed the particular
version for which registration is now being sought, even if other versions
exist or if further changes or additions are planned.

Publication: The statute defines “publication” as “the distribution of
copies or phonorecords of a work to the public by sale or other transfer of
ownership,orbyrental,lease,orlending” Awork isalso “published” if there
has been an “offering to distribute copies or phonorecords to a group of
personsforpurposesof further distribution, public performance, or public
display” Give the full date (month, day, year) when, and the country where,
publication first occurred. If first publication took place simultaneously in
the United States and other countries, it is sufficient to state “U.S.A”

SPACE 4: Claimant(s)

Name(s) and Address(es) of Copyright Claimant(s): Give the
name(s) and address(es) of the copyright claimant(s) in this work even
if the claimant is the same as the author. Copyright in a work belongs
initially to the author of the work (including, in the case of a work made
for hire, the employer or other person for whom the work was prepared).
The copyright claimant is either the author of the work or a person or
organization to whom the copyright initially belonging to the author has
been transferred.

Transfer: The statute provides that, if the copyright claimant isnot the
author, the application for registration must contain “a brief statement
of how the claimant obtained ownership of the copyright.” If any copy-
right claimant named in space 4 is not an author named in space 2, give
a brief statement explaining how the claimant(s) obtained ownership of
the copyright. Examples: “By written contract”; “Transfer of all rights by
author”; “Assignment”; “By will” Do not attach transfer documents or
other attachments or riders.

SPACE 5: Previous Registration

General Instructions: The questions in space 5 are intended to
show whether an earlier registration has been made for this work and,
if so, whether there is any basis for a new registration. As a general rule,
only one basic copyright registration can be made for the same version
of a particular work.

Same Version: If thisversion is substantially the same as the work cov-
ered by a previousregistration, a second registration isnot generally possible

unless: (1) the work has been registered in unpublished form and a second
registration is now being sought to cover this first published edition; or (2)
someone other than the author is identified as copyright claimant in the
earlier registration, and the author is now seeking registration in his or her
own name. If either of these two exceptions applies, check the appropriate box
and give the earlier registration number and date. Otherwise, do not submit
Form TX. Instead, write the Copyright Office for information about supple-
mentary registration or recordation of transfers of copyright ownership.

Changed Version: [fthework hasbeen changed and you are now seeking
registration to cover the additions or revisions, check the last box in space
5, give the earlier registration number and date, and complete both parts
of space 6 in accordance with the instructions below.

Previous Registration Number and Date: If more than one previous
registration has been made for the work, give the number and date of the
latest registration.

SPACE 6: Derivative Work or Compilation

General Instructions: Complete space 6 if this work isa “changed
version,” “compilation,” or “derivative work” and if it incorporates one or
more earlier works that have already been published or registered for copy-
right or that have fallen into the public domain. A“compilation”is defined
as“awork formed bythe collection and assembling of preexisting materials
or of data that are selected, coordinated, or arranged in such a way that
the resulting work as a whole constitutes an original work of authorship”
A “derivative work” is “a work based on one or more preexisting works”
Examplesof derivative worksinclude translations, fictionalizations, abridg-
ments, condensations, or “any other form in which a work may be recast,
transformed, or adapted.” Derivative works also include works “consisting
of editorial revisions, annotations, or other modifications”if these changes,
as a whole, represent an original work of authorship.

Preexisting Material (space 6a): For derivative works, complete thisspace
and space 6b. In space 6a identify the preexisting work that has been recast,
transformed, or adapted. The preexisting work may be material that has
been previously published, previously registered, or that is in the public
domain. An example of preexisting material might be: “Russian version
of Goncharov’s ‘Oblomov.”

Material Added to This Work (space 6b): Give a brief, general statement
of the new material covered by the copyright claim for which registration
is sought. Derivative work examples include: “Foreword, editing, critical
annotations”; “Translation”; “Chapters 11-17.” If the work is a compilation,
describe both the compilation itselfandthe material thathasbeen compiled.
Example: “Compilation of certain 1917 speeches by Woodrow Wilson” A
work maybebotha derivative work and compilation, inwhich case a sample
statement might be: “Compilation and additional new material”

SPACE 7,8,9: Fee, Correspondence,
Certification, Return Address

Deposit Account: If you maintain a Deposit Account in the Copyright
Office, identify it in space 7a. Otherwise leave the space blank and send the
fee with your application and deposit.

Correspondence(space7b): Give the name,address, area code, telephone
number, fax number, and email address (if available) of the person to be
consulted if correspondence about this application becomes necessary.

Certification (space 8): The application cannot be accepted unlessit bears
the date and the handwritten signature of the author or other copyright
claimant, or of the owner of exclusive right(s), or of the duly authorized
agent of author, claimant, or owner of exclusive right(s).

Address for Return of Certificate (space 9): The address box must be
completed legibly because the certificate will be returned in a window
envelope.
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Form TX

For a Nondramatic Literary Work
UNITED STATES COPYRIGHT OFFICE

REGISTRATION NUMBER

Privacy Act Notice: Sections 408-410 of title 17 of the United Slates
Code authorize the Copyright Office tocollectthepersonallyidentifying

information requested on this form in order to process the applica
tion for copyright registration. By providing this information you are

TX TXU

agreeing to routine uses of the information that include publication EFFECTIVE DATE OF REGISTRATION
to give legal notice of your copyright claim as required by 17 U.S.C.
§705. 1t will appear in the Office’s online catalog. If you do not provide
the information requested, registration may be refused or delayed,

and you may not be entitied to certain relief, remedies, and benefits
under the copyright law.

Month Dz Year

DO NOT WRITE ABOVE THIS LINE. IF YOU NEED MORE SPACE, USE ASEPARATE CONTINUATION SHEET.

NOTE

Under the law,
the "author” of
a"work made
for hire" is
generally the
employer, not
the employee
(see instruc-
tions). For any
part of this
work that was
"made for hire”
check " Yes" in
the space
provided, give
the employer
(or other
person for
whorm the work
was prepared)
as "Author’of
that part, and
leave the
space for dates
of birth and
death blank

See instructions
before completing
this space.

TITLE OF THIS WORK ¥

PREVIOUS OR ALTERNATIVE TITLES ¥

PUBLICATION AS A CONTRIBUTION I this work was published as a contribution to a periodical, serial, or collection, give information about the

collective work in which the contribution appeared. Title of Collective Work ¥
If published in a periodical or serial give: Volume ¥ Number ¥ Issue Date ¥ OnPages ¥
NAME OF AUTHOR ¥ DATES OF BIRTH AND DEATH
Year Born ¥ Year Died ¥
Was this contribution to thewarka  AUTHOR’S NATIONALITY OR DOMICILE WAS THIS AUTHOR’S CONTRIBUTION TO
“work made for hire”? hNameof country THE WORK If the answer to either
U ves Citizen of Anonymous? OvYes UNo o these questions is
(o] "Yes," see detailed
Ono Domidiled in Pseudonymous? A Yes dNo  instructions

NATURE OF AUTHORSHIP Briefly describe nature of material created by this author in which copyright is claimed. ¥

NAME OF AUTHOR ¥ DATES OF BIRTH AND DEATH
Year Born ¥ Year Died ¥
Was this contribution to the work a AUTHOR’S NATIONALITY OR DOMICILE WAS THIS AUTHOR’S CONTRIBUTION TO
“work made for hire’? Ll ey THE WORK If the answer to either
Yes Citizen of Anonymous? Ovyes QNo  ofthese questions is
OR "Yes," see detailed
Qo Domiciled in Pseudonymous? A Yes A No  instructions

NATURE OF AUTHORSHIP Briefly describe nature of material created by this author in which copyright is claimed. ¥

NAME OF AUTHOR ¥ DATES OF BIRTH AND DEATH
Year Born ¥ Year Died ¥
Was this contribution to the wark a AUTHOR'S NATIONALITY OR DOMICILE WAS THIS AUTHOR’S CONTRIBUTION TO
“work made for hire>? NameorCaintry THE WORK If the answer to either
O Yes Citizen of Anonymous? Ovyes QNo  of these questionsis
OR "Yes," see detailed
o Domidled in Pseudonymous?  d Yes A No  instructions

NATURE OF AUTHORSHIP Briefly describe nature of material created by this author in which copyright is claimed. ¥

YEAR IN WHICH CREATION OF THIS DATE AND NATION OF FIRST PUBLICATION OF THIS PARTICULAR WORK
WORK WAS COMPLETED  This information Complete this information ~ Month Day Year
must be given ONLY if this work
Year inall cases. has been published. Nation
COPYRIGHT CLAIMANT(S) Name and address must be given even if the claimant is the same as APPLICATION RECEIVED

the author given in space 2. ¥

ONE DEPOSIT RECEIVED

TWO DEPOSITS RECEIVED

TRANSFER If the claimant(s) named here in space 4 is (are) different from the author(s) named in
space 2, give a brief statement of how the claimant(s) obtained ownership of the copyright. ¥

FUNDS RECEIVED

DO NOT WRITE HERE
OFFICE USE ONLY

MORE ON BACK » * Complete all applicable spaces (numbers 5-9) on the reverse side of this page, DO NOT WRITE HERE

+ See detailed instructions « Sign the form at line 8
Page 1 of

pages
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EXAMINED BY FORM TX

CHECKED BY
FOR
D CORRESPONDENCE COPYRIGHT
Yes OFFICE
USE
ONLY

DO NOT WRITE ABOVE THIS LINE. IF YOU NEED MORE SPACE, USE A SEPARATE CONTINUATION SHEET.

PREVIOUS REGISTRATION Has registration for this wark, ar for an earlier version of this work, already been made in the Copytight Office?
Oves UNo T your answeris “Yes,” why is another registration being sought? (Check appropriate box.) ¥

a. [ This is the first published edition of a work previously registered in unpublished form.

b. [ This is the first application submitted by this author as copyright claimant.

< [ This is a changed version of the work, as shown by space 6 an this application.

I your answer is “Yes,” give: Previous Registration Number p- Year of Registration b

DERIVATIVE WORK OR COMPILATION
Preexisting Material Identify any preexisting work or works that this wark is based on or incarporates. ¥

See instructions
before completing
Material Added to This Work Give a brief, general statement of the material that has been added to this work and in which copyright is daimed. ¥ thisispace.

DEPOSIT ACCOUNT [ the registration fee is to be charged to a deposit account established in the Copyright Office, give name and number of account.
Name ¥V Account Number ¥

CORRESPONDENCE Give name and address to which correspondence about this application should be sent. Name/ Address/ Apt/ City/ State/ Zip ¥

Area code and daytime telephone number P Fax number p
Email p
CERTIFICATION"* T the undersigned, hereby certify that I am the O author

O other copyright dlaimant

Check anly ane p
U owner of exclusive right(s)

O authorized agent of
Name of author or other copyright claimant, or owner of exclusive right(s) A

of the wark identified in this application and that the statements made
by me in this application are correct to the best of my knowledge.

Typed or printed name and date ¥ If this application gives a date of publication in space 3, donot sign and submit it before that date.

Date b
Handwritten signature ¥
Name ¥ YOU MUST:

Certificate omplete all necessary spaces
will be ign your application in space 8

Ty SEND ALL 3 ELEMENTS
mailed in Number/Street/Apt ¥ IN THE SAME PACKAGE:
window 1. Application form

2. Nonrefundable filing fee in check or money

envelope order payable to Register of Copyrights
to this City/State/zip ¥ 3. Deposit material
address: MAIL T¢

Library of Congress

Copyricht Office-TX

101 Independence Avenue SE
Washington, DC 20559

*17 U.S.C. §506(e): Any person who knowingly makes a false representation of a material fact in the application for copyriant registration provided for by section 409, or in any written statement filed in connection
with the application, shall be fined not more than $2,500

Form TX—Full Reviewed: 07/2012  Prirted on recycled paper U.5 Government Printing Office: 2012-xxx-xxx/xx xxx
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G Form PA

Detach and read these instructions begore completing this form.
Make sure all applicable spaces have been filled in before you return this form.

‘When to Use This Form: Use Form PA for registration of published or un-
published works of the performing arts. This class includes works prepared
for the purpose of being “performed” directly before an audience or indirectly
“by means of any device or process.” Works of the performing arts include: (1)
musical works, including any accompanying words; (2) dramatic works, in-
cluding any accompanying music; (3) pantomimes and choreographic works;
and (4) motion pictures and other audiovisual works.

Deposit to Accompany Application: An application for copyright registra-
tion must be accompanied by a deposit consisting of copies or phonorecords
representing the entire work for which registration is made. The following are
the general deposit requirements as set forth in the statute:

Unpublished Work: Deposit one complete copy (or phonorecord).

Published Work: Deposit two complete copies (or one phonorecord) of
the best edition.

Work First Published Outside the United States: Deposit one complete
copy (or phonorecord) of the first foreign edition.

Contribution to a Collective Work: Deposit one complete copy (or
phonorecord) of the best edition of the collective work.

Motion Pictures: Deposit both of the following: (1) a separate written de-
scription of the contents of the motion picture; and (2) for a published
work, one complete copy of the best edition of the motion picture; o, for
anunpublished work, one complete copy of the motion picture or identify-
ing material. Identifying material may be either an audiorecording of the

entire soundtrack or one frame enlargement or similar visual print from
each 10-minute segment.

The Copyright Notice: Before March 1, 1989, the use of copyright notice
was mandatory on all published works, and any work first published before
that date should have carried a notice. For works first published on and after
March 1,1989, use of the copyright notice is optional. For more information
about copyright notice, see Circular 3, Copyright Notice.

For Further Information: To speak to a Copyright Office staff member, call
(202) 707-3000 or 1-877-476-0778 (toll free). Recorded information is available
24 hours a day. Order forms and other publications from the address in space
9 or call (202) 707-9100. Access and download circulars, certain forms, and
other information from the Copyright Office website at www.copyright.gov.

PRIVACY ACT ADVISORY STATEMENT Required by the Privacy Act of 1974 (P.L. 93579)

The authority for requesting this information is titie 17 U.S.C. §409 and §410. Fumishing the re-
quested information is voluntary. But if the information is not furnished, it may be necessary to delay
o refuse registration and you may not be enttled to certain relief, remedies, and benefits provided
in chapters 4 and 5 of title 17 U.S.C.

The principal uses of the requestedinformation are the establishment and maintenance of a public
record and the examination of the application for compliance with the registration requirements of
the copyright code.

Other routine uses include public inspection and copying, preparation of public indexes, prepara-
tion of public catalogs of copyright registrations, and preparation of search reports upon request

NOTE: No other advisory statement will be civen in connection with this application. Please keep
this statement and refer to it if we communicate with you regarding this application

Please type or print using black ink. The form is used to produce the certificate.

SPACE 1: Title

Title of This Work: Every work submitted for copyright registration must

be given a title to identify that particular work. If the copies or phonore-
cords of the work bear a title (or an identifying phrase that could serve as a title),
transcribe that wording completely and exactly on the application. Indexing of the
registration and future identification of the work will depend on the information
you give here. If the work you are registering is an entire “collective work” (such
as a collection of plays or songs), give the overall title of the collection. If you are
registering one or more individual contributions to a collective work, give the title
of each contribution, followed by the title of the collection. For an unpublished col-
lection, you may give the titles of the individual works after the collection title.

Previous or Alternative Titles: Complete this space if there are any additional
titles for the work under which someone searching for the registration might
be likely to look, or under which a document pertaining to the work might be
recorded.

Nature of This Work: Briefly describe the general nature or character of the
work being registered for copyright. Examples: “Music”; “Song Lyrics”; “Words
and Music”; “Drama”; “Musical Play”; “Choreography”; “Pantomime”; “Motion
Picture”; “Audiovisual Work.”

SPACE 2: Author(s)

General Instructions: After reading these instructions, decide who are the
“authors” of this work for copyright purposes. Then, unless the work is a “collec-
tive work,” give the requested information about every “author” who contributed
any appreciable amount of copyrightable matter to this version of the work. If
you need further space, request additional Continuation Sheets. In the case of a
collective work such asa songbook or a collection of plays, give information about
the author of the collective work as a whole.

Name of Author: The fullest form of the author’s name should be given. Unless
the work was “made for hire,” the individual who actually created the work is its
“author.” In the case of a work made for hire, the statute provides that “the employer
or other person for whom the work was prepared is considered the author.”

‘What Is a “Work Made for Hire”? A “work made for hire”is defined as (1) “a work
prepared by an employee within the scope of his or her employment”; or (2) “a
work specially ordered or commissioned for use as a contribution to a collective
work, as a part of a motion picture or other audiovisual work, as a translation, as a
supplementary work, as a compilation, as an instructional text, as a test, as answer
material for a test, or as an atlas, if the parties expressly agree in a written instru-
ment signed by them that the work shall be considered a work made for hire” If
you have checked “Yes” to indicate that the work was “made for hire,” you must
give the full legal name of the employer (or other person for whom the work was
prepared). Youmay also include the name of the employee along with the name of
the employer (for example: “Elster Music Co., employer for hire of John Ferguson”.

“Anonymous” or “Pseudonymous” Work: An author’s contribution to a work
is “anonymous” if that author is not identified on the copies or phonorecords of
the work. An author’s contribution to a work is “pseudonymous” if that author is
identified on the copies or phonorecords under a fictitious name. If the work is
“anonymous” you may (1) leave the line blank; (2) state “anonymous” on the line;
or (3) reveal the author’s identity. If the work is “pseudonymous” you may (1) leave
the line blank; (2) give the pseudonym and identify it as such (example: “Huntley
Haverstock, pseudonym”); or (3) reveal the author’s name, making clear which is
the real name and which is the pseudonym (for example: “Judith Barton, whose
pseudonym is Madeline Elster”). However, the citizenship or domicile of the author
must be given in all cases.

Dates of Birth and Death: If the author is dead, the statute requires that the year of
death be included in the application unless the work is anonymous or pseudony-
mous. The author’s birth date is optional but is useful as a form of identification.
Leave this space blank if the author’s contribution was a “work made for hire.”

Author’s Nationality or Domicile: Give the country of which the author is a citizen,
or the country in which the author is domiciled. Nationality or domicile must be
given in all cases.

Nature of Authorship: Give a brief general statement of the nature of this par-
ticular author’s contribution to the work. Examples: “Words”; “Coauthor of Mu-

sic”; “Words and Music”; “Arrangement”; “Coauthor of Book and Lyrics™; “Dra-

matization”; “Screen Play”; “Compilation and English Translation”; “Editorial
Revisions.”
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SPACE 3: Creation and Publication

General Instructions: Do not confuse “creation” with “publication.” Ev-

ery application for copyright registration must state “the year in which
creation of the work was completed.” Give the date and nation of first publication
only if the work has been published.

Creation: Under the statute, a work is “created” when it is fixed in a copy or
phonorecord for the first time. Where a work has been prepared over a period of
time, the part of the work existing in fixed form on a particular date constitutes the
created work on that date. The date you give here should be the year in which the
author completed the particular version for which registration is now being sought,
even if other versions exist or if further changes or additions are planned.

Publication: The statute defines “publication” as “the distribution of copies or
phonorecords of a work to the public by sale or other transfer of ownership, or by
rental, lease, or lending”; a work is also “published” if there has been an “offering
to distribute copies or phonorecords to a group of persons for purposes of further
distribution, public performance, or public display.” Give the full date (month, day,
year) when, and the country where, publication first occurred. If first publication
took place simultaneously in the United States and other countries, it is sufficient
to state “US.A”

SPACE 4: Claimant(s)

Name(s) and Address(es) of Copyright Claimant(s): Give the name(s) and

address(es) of the copyright claimant(s) in this work even if the claimant
is the same as the author. Copyright in a work belongs initially to the author of the
work (including, in the case of a work made for hire, the employer or other person
for whom the work was prepared). The copyright claimant is either the author of
the work or a person or organization to whom the copyright initially belonging
to the author has been transferred.

Transfer: The statute provides that, if the copyright claimant is not the author,
the application for registration must contain “a brief statement of how the claimant
obtained ownership of the copyright.” If any copyright claimant named in space
4 is not an author named in space 2, give a brief statement explaining how the
claimant(s) obtained ownership of the copyright. Examples: “By written contract”;
“Transfer of all rights by author”; “Assignment”; “By will.” Do not attach transfer
documents or other attachments or riders.

SPACE 5: Previous Registration

General Instructions: The questions in space 5 are intended to show
whether an earlier registration has been made for this work and, if so,
whether there is any basis for a new registration. As a general rule, only one basic
copyright registration can be made for the same version of a particular work.
Same Version: If this version is substantially the same as the work covered by a
previous registration, a second registration is not generally possible unless (1) the
work has been registered in unpublished form and a second registration is now
being sought to cover this first published edition; or (2) someone other than the
author isidentified as copyright claimant in the earlier registration, and the author
isnow seeking registration in his or her own name. If either of these two exceptions
applies, check the appropriate box and give the earlier registration number and
date. Otherwise, do not submit Form PA; instead, contact the Copyright Office

How to Register a Recorded Work: If the musical or dramatic work that you are
registering has been recorded (as a tape, disk, or cassette), you may choose either
copyright application Form PA (Performing Arts) or Form SR (Sound Recordings),
depending on the purpose of the registration.

Use Form PA to register the underlying musical composition or dramatic work.
Form SR has been developed specifically to register a “sound recording” as defined
by the Copyright Act—a work resulting from the “fixation of a series of sounds,”
separate and distinct from the underlying musical or dramatic work. Form SR
should be used when the copyright claim is limited to the sound recording itself.
(In one instance, Form SR may also be used to file for a copyright registration for
both kinds of works —see [4] below.) Therefore:

(1) File Form PA if you are seeking to register the musical or dramatic work, not
the “sound recording,” even though what you deposit for copyright purposes may
be in the form of a phonorecord.

(2) File Form PAif you are seeking to register the audio portion of an audiovisual
work, such as a motion picture soundtrack; these are considered integral parts of
the audiovisual work.

for information about supplementary registration or recordation of transfers of
copyright ownership.

Changed Version: If the work has been changed and you are now seeking
registration to cover the additions or revisions, check the last box in space 5, give
the earlier registration number and date, and complete both parts of space 6 in
accordance with the instructions below.

Previous Registration Number and Date: If more than one previous registration
has been made for the work, give the number and date of the latest registration.

SPACE 6: Derivative Work or Compilation

General Instructions: Complete space 6 if this work is a “changed ver-
sion,” “compilation,” or “derivative work,” and if it incorporates one or
more earlier works that have already been published or registered for copyright
or that have fallen into the public domain. A “compilation” is defined as “a work
formed by the collection and assembling of preexisting materials or of data that are
selected, coordinated, or arranged in such a way that the resulting work as a whole
constitutes an original work of authorship.” A “derivative work” is “a work based
on one or more preexisting works.” Examples of derivative works include musical
arrangements, dramatizations, translations, abridgments, condensations, motion
picture versions, or “any other form in which a work may be recast, transformed,
or adapted.” Derivative works also include works “consisting of editorial revisions,
annotations, or other modifications” if these changes, as a whole, represent an
original work of authorship.

Preexisting Material (space 6a): Complete this space and space 6b for derivative
works. In this space identify the preexisting work that has been recast, transformed,
or adapted. For example, the preexisting material might be: “French version of
Hugo’s ‘Le Roi s'amuse’” Do not complete this space for compilations.

Material Added to This Work (space 6b): Give a brief general statement of the
additional new material covered by the copyright claim for which registration
is sought. In the case of a derivative work, identify this new material. Examples:
“Arrangement for piano and orchestra”; “Dramatization for television”; “New
film version”; “Revisions throughout; Act III completely new.” If the work is a
compilation, give a brief general statement describing both the material that has
been compiled and the compilation itself. Example: “Compilation of 19th Century
Military Songs.”

SPACE 7,8,9: Fee, Correspondence,
Certification, Return Address

Deposit Account: If you maintain a Deposit Account in the
Copyright Office, identify it in space 7a. Otherwise, leave the space blank and send
the fee with your application and deposit.

Correspondence (space 7b): Give the name, address, area code, telephone number,
fax number, and email address of the person to be consulted if correspondence
about this application becomes necessary.

Certification (space 8): The application cannot be accepted unless it bears the
date and the handwritten signature of the author or other copyright claimant, the
owner of exclusive right(s), or of the duly authorized agent of the author, cdlaimant,
or owner of exclusive right(s).

Addressfor Return of Certificate (space 9): The address box must be completed
legibly since the certificate will be returned in a window envelope.

(3) File Form SR if you are seeking to register the “sound recording” itself, that
is, the work that results from the fixation of a series of musical, spoken, or other
sounds, but not the underlying musical or dramatic work.

(4) File Form SRif you are the copyright claimant for both the underlying musi-
cal or dramatic work and the sound recording, and you prefer to register both on
the same form.

(5) File both forms PA and SRif the copyright claimant for the underlying work
and sound recording differ, or you prefer to have separate registration for them.

“Copies” and “Phonorecords”: To register for copyright, you are required to de-
posit “copies” or “phonorecords.” These are defined as follows:

Musical compositions may be embodied (fixed) in “copies,” objects from which
a work can be read or visually perceived, directly or with the aid of a machine or
device, such as manuscripts, books, sheet music, film, and videotape. They may also
be fixed in “phonorecords,” objects embodying fixations of sounds, such as tapes
and phonograph disks, commonly known as phonograph records. For example,
a song (the work to be registered) can be reproduced in sheet music (“copies”) or
phonograph records (“phonorecords”), or both.
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Form PA

For a Work of Performing Arts
UNITED STATES COPYRIGHT OFFICE

REGISTRATION NUMBER

Privacy Act Notice: Sections 408-410 of tile 17 of the United Slates
Code authorize the Copyright Office tocollectthe personallyidentifying
information requested on this form in order to process the applica PA PAU

tion for copyright registration. By providing this information you are

agreeing to routine uses of the information that include publication EFFECTIVE DATE OF REGISTRATION
to give legal notice of your copyright claim as required by 17 U.S.C.
§705. 1t will appear in the Office’s online catalog. If you do not provide
the information requested, registration may be refused or delayed,

and you may not be entitled to certain relief, remedies, and benefits Month Day Year
under the copyright law.
DO NOT WRITE ABOVE THIS LINE. IF YOU NEED MORE SPACE, USE A SEPARATE CONTINUATION SHEET.
TITLE OF THIS WORK ¥
PREVIOUS OR ALTERNATIVE TITLES ¥
NATURE OF THIS WORK ¥ See instructions
NAME OF AUTHOR ¥ DATES OF BIRTH AND DEATH
Year Born ¥ Year Died ¥
Was this CO“mb“‘m“ to the work a AUTHOR'S NATIONALITY OR DOMICILE WAS THIS AUTHOR'S CONTRIBUTION TO
“work made for hire”? Name O’f:?guﬂtryof THE WORK If the answer to either
Qv zen of these questionsis
o ORY Domidled in Anonymous? Qe Qo "Yes," see detailed
dno Pseudonymous? ( Yes A No  instructions

NOTE NATURE OF AUTHORSHIP Brielly describe nature of material created by this author i which capyright is claimmed. ¥
Under the law,
the "author" of

a'wok made  NAME OF AUTHOR ¥ DATES OF BIRTH AND DEATH

for hire* is Year Bom ¥ Year Died ¥
generally the

employer, not

the employee

(808 Instric. Was this contribution to thewarka  AUTHOR'S NATIONALITY OR DOMICILE WAS THIS AUTHOR'S CONTRIBUTION TO
tions). For any “work made for hire”? Name of Country THE WORK If the answer to sither
e orf Stmnet Anonymows?  WYes Qo (11 hechne
it o Ono Domiciled in Pseudonymous? | Yes U No  instructions

check "Yes'in - NATURE OF AUTHORSHIP Briefly describe nature of material created by this author in which copyright is claimed. ¥

the space
provided, give

the employer

(or other NAME OF AUTHOR ¥ DATES OF BIRTH AND DEATH
person for Year Born ¥ Year Died ¥

whom the work
was prepared)

os ;Authtof‘ gf Was this contribution to the wark a AUTHOR'S NATIONALITY OR DOMICILE WAS THIS AUTHOR'S CONTRIBUTION TO
\e:vs?;é an “work made for hire”? Name of Q?umryof THE WORK If the answer to either
s;)’;cf hfor iates O ves OR C‘“Z’le i Anonymous? Oves Qo ?g;gfssee‘;“de:t‘;ﬂ”ez‘s
i o Domidledin Pseudonymous?  Yes d No _instructions

NATURE OF AUTHORSHIP Briefly describe nature of material created by this author in which copyright is claimed. ¥

YEAR IN WHICH CREATION OF THIS DATE AND NATION OF FIRST PUBLICATION OF THIS PARTICULAR WORK
WORK WAS COMPLETED  This information Complete this information ~ Month Day Year
must be given ONLY if this work
Year inall cases. has been published. Nation
COPYRIGHT CLAIMANT(S) Name and address must be given even if the claimant is the same as APPLICATION RECEIVED

the author given in space 2. ¥

ONE DEPOSIT RECEIVED

See instructions

before completing
this space.

TWO DEPOSITS RECEIVED
TRANSFER If the claimant(s) named here in space 4 is (are) different from the author(s) named in
space 2, give a brief statement of how the claimant(s) obtained ownership of the copyright. ¥

DO NOT WRITE HERE
OFFICE USE ONLY

FUNDS RECEIVED

MORE ON BACK p  * Complete all applicable spaces (numbers 5-9) on the reverse side of this page. DO NOT WRITE HERE

+ See detailed instructions. + 8ign the form at line 8

Page 1 of

pages
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EXAMINED BY FORM PA

CHECKED BY
FOR
CORRESPONDENCE COPYRIGHT
Yes OFFICE
USE
ONLY

DO NOT WRITE ABOVE THIS LINE. IF YOU NEED MORE SPACE, USE A SEPARATE CONTINUATION SHEET.

PREVIOUS REGISTRATION Has registration for this wark, or for an earlier version of this work, already been made in the Copytight Office?

O ves UNo ¥ your answer is “Yes,” why is another registration being sought? (Check appropriate bax) ¥ Tf your answer is No, do not check box A, B, or C.
a. U This is the first published edition of a work previously registered in unpublished form.

b. This is the first application submitted by this author as copytight claimant.

< ) This is a changed version of the work, as shown by space 6 an this application.

¥ your answer is “Yes,” give Previous Registration Number ¥ Year of Registration ¥

DERIVATIVE WORK OR COMPILATION Complete both space 6a and 6b for a derivative worl; complete anly 6b for a compilation.
Preexisting Material Identify any preexisting work or works that this wark is based on or incarparates. ¥

See instructions
before completing
this space.

Material Added to This Work Give a brief, general statement of the material that has been added to this work and in which copyright is claimed. ¥

DEPOSIT ACCOUNT ¥ the registration fee is to be charged to a Deposit Account established in the Copyright Office, give name and number of Account.
Name ¥ Account Numbe¥

CORRESPONDENCE Give name and address to which correspondence about this application should be sent. Name/ Address/ Apt/ City/ State/ Zip¥

Area code and daytime telephone number  ( ) Faxnumber )
Email

CERTIFICATION" 1, the undersigned, hereby certify that T am the Q author

O other copyright claimant
U owner of exclusive right(s)

O authorized agent of
Name of author or other copyright claimant, or owner of exclusive right(s) A

Check only ane b

of the wark identified in this application and that the statements made by me in this application are correct to the best of my knowledge.

Typed or printed name and date ¥ If this application gives a date of publication in space 3, do not sign and submit it befare that date.

Date

Handwritten signature () ¥

L~ &

YOU MUST:

Certificate Narme ¥ omplete all necessary spaces

will be ign your application in space 8
iled i SEND ALL 3 ELEMENTS
m_alLed n IN THE SAME PACKAGE:
window Number/Street/Apt ¥ 1. Application form
envelope 2. Nonrefundable filing fee in check or mon-
to this ey order payable to Register of Copyrights
3. Deposit material
address:

City/State/zip ¥
Library of Congress

Copyricht Office-PAD

101 Independence Avenue SE

Washington, DC 205536230

*17 U.S.C. §506(e): Any person who knowingly makes a false representation of amaterial fact in the application for copyright registration provided for by section 409, or in any wiitten statement filed in connection
with the application, shall be fined not more than $2,500

Form PA—Full Reviewed: 0912015 Printed on recycled paper U.5. Government Publishing Offios: 2015-xxe- xxxixx xxx
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G Form SR

Detach and read these instructions begore completing this form.
Make sure all applicable spaces have been filled in before you return this form.

When to Use This Form: Use Form SR for registration of published or
unpublished sound recordings. Form SR should be used when the copyright
claim is limited to the sound recording itself, and it may also beused where the
same copyright claimant is seeking simultaneous registration of the underlying
musical, dramatic, or literary work embodied in the phonorecord.

With one exception, “sound recordings” are works that result from the fixa-
tion of a series of musical, spoken, or other sounds. The exception is for the
audio portions of audiovisual works, such as a motion picture soundtrack or
an audio cassette accompanying a filmstrip. These are considered a part of the
audiovisual work as a whole.

Deposit to Accompany Application: An application for copyright
registration must be accompanied by a deposit consisting of phonorecords
representing the entire work for which registration is to be made.

Unpublished Work: Deposit one complete phonorecord.

Published Work: Deposit two complete phonorecords of the best edition,
together with “any printed or other visually perceptible material” published
with the phonorecords.

Work First Published Outside the United States: Deposit one complete
phonorecord of the first foreign edition.

Contribution to a Collective Work: Deposit one complete phonorecord of
the best edition of the collective work.

The Copyright Notice: Before March 1, 1989, the use of copyright notice
was mandatory on all published works, and any work first published before
that date should have carried a notice. For works first published on and after
March 1, 1989, use of the copyright notice is optional. For more information
about copyright notice, see Circular 3, Copyright Notices.

For Further Information: To speakto a Copyright Office staff member,
call (202) 707-3000 or 1-877-476-0778. Recorded information is available 24
hours a day. Order forms and other publications from Library of Congress,
Copyright Office-COPUBS, 101 Independence Avenue SE, Washington, DC
20559 or call (202) 707-9100 or 1-877-476-0778 (toll free). Access and down-
load circulars and other information from the Copyright Office website at
www.copyright.gov.

PRIVACY ACT ADVISORY STATEMENT Required by the Privacy Act of 1974 (PL. 93-579)

The authority for requesting this information is titie 17 U.S.C. §409 and §410. Furnishing the
requested information is voluntary. But if the information is not furnished, it may be necessaryto delay
o refuse registration and you may not be entitied to certain relief, remedies, and benefits provided
in chapters 4 and 5 of title 17 U.S.C.

The principal uses of the requested information are the establishment and maintenance of a
public record and the examination of the application for compliance with the registration require-
ments of the copyright code.

Cther routine usesindlude public inspection and copying, preparation of public indexes, prepara-
tion of public catalogs of copyright registrations, and preparation of search reports upon request

NOTE: No other adivisory statement will be iven in connection withthis application. Please keep
this statement and refer to it if we communicate with you regarding this application

Please type or print neatly using black ink. The form is used to produce the certificate.

SPACE 1: Title

Title of This Work: Every work submitted for copyright registration must

be given a title to identify that particular work. If the phonorecords or any
accompanying printed material bears a title (or an identifying phrase that could
serve as a title), transcribe that wording completely and exactly on the application.
Indexing of the registration and future identification of the work may depend on
the information you give here.

Previous, Alternative, or Contents Titles: Complete this space if there are any
previous or alternative titles for the work under which someone searching for the
registration might be likely to look, or under which a document pertaining to the
work might be recorded. You may also give the individual contents titles, if any,
in this space or you may use a Continuation Sheet (Form CON). Circle the term
that describes the titles given.

SPACE 2: Author(s)

General Instructions: After reading these instructions, decide who are the
“authors” of this work for copyright purposes. Then, unless the workis a “collective
work,” give the requested information about every “author” who contributed any
appreciable amount of copyrightable matter to this version of the work. If youneed
further space, use additional Continuation Sheets. In the case of a collective work
such as a collection of previously published or registered sound recordings, give
information about the author of the collective work as a whole. If you are submit-
ting this Form SR to cover the recorded musical, dramatic, or literary work as well
asthe sound recording itself, it isimportant for space 2 to include full information
about the various authors of all of the material covered by the copyright claim,
making clear the nature of each author’s contribution.
Name of Author: The fullest form of the author’s name should be given. Unless
the work was “made for hire,” the individual who actually created the work is its
“author.” In the case of a work made for hire, the statute provides that “the employer
or other person for whom the work was prepared is considered the author.”

‘What Is a“Work Made for Hire”? A “workmade for hire” is defined as: (1) “a work
prepared by an employee within the scope of his or her employment”; or (2) “a

work specially ordered or commissioned for use as a contribution to a collective
work, asa part of amotion picture or other audiovisual work, as a translation, as a
supplementary work, as a compilation, as an instructional text, as a test, as answer
material for a test, or as an atlas, if the parties expressly agree in a written instru-
ment signed by them that the work shall be considered a work made for hire.” If
you have checked “Yes” to indicate that the work was “made for hire,” you must
give the full legal name of the employer (or other person for whom the work was
prepared). You may also include the name of the employee along with the name of
the employer (for example: “Elster Record Co., employer for hire of John Ferguson”).

“Anonymous” or “Pseudonymous” Work: An author’s contribution to a work
is “anonymous” if that author is not identified on the copies or phonorecords of
the work. An author’s contribution to a work is “pseudonymous” if that author
is identified on the copies or phonorecords under a fictitious name. If the work
is“anonymous” youmay: (1) leave the line blank; or (2) state “anonymous” on the
line; or (3) reveal the author’s identity. If the work is “pseundonymous” you may: (1)
leave the line blank; or (2) give the pseudonym and identifyit as such (for example:

“Huntley Haverstock, pseudonym”); or (3) reveal the author’s name, making clear
which is the real name and which is the pseudonym (for example: “Judith Barton,
whose pseudonym is Madeline Elster”). However, the citizenship or domicile of
the author must be given in all cases.

Dates of Birth and Death: If the author is dead, the statute requires that the year of
death be included in the application unless the work is anonymous or pseudony-
mous. The author’s birth date is optional, but is useful as a form of identification.
Leave this space blank if the author’s contribution was a “work made for hire.”

Author’s Nationality or Domicile: Give the country in which the author isa citizen,
or the country in which the author is domiciled. Nationality or domicile must be
given in all cases.

Nature of Authorship: Sound recording authorship is the performance, sound
production, or both, that is fixed in the recording deposited for registration. De-
scribe this authorship in space 2 as “sound recording.” If the claim also covers the
underlying work(s), include the appropriate authorship terms for each author, for
example, “words,” “music,” “arrangement of music,” or “text.”

Generally, for the claim to cover both the sound recording and the underlying
work(s), every author should have contributed to both the sound recording and
the underlying work(s). If the claim includes artwork or photographs, include the
appropriate term in the statement of authorship.
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SPACE 3: Creation and Publication

General Instructions: Do not confuse “creation” with “publication.”
Every application for copyright registration must state “the year in which creation
of the work was completed.” Give the date and nation of first publication only if
the work has been published.

Creation: Under the statute, a work is “created” when it is fixed in a copy or
phonorecord for the first time. If a work has been prepared over a period of time,
the part of the work existing in fixed form on a particular date constitutes the
created work on that date. The date you give here should be the year in which
the author completed the particular version for which registration is now being
sought, even if other versions exist or if further changes or additions are planned.

Publication: The statute defines “publication” as “the distribution of copies or
phonorecords of a work to the public by sale or other transfer of ownership, or by
rental, lease, or lending”; a work is also “published” if there has been an “offering
to distribute copies or phonorecords to a group of persons for purposes of further
distribution, public performance, or public display.” Give the full date (month, date,
year) when, and the country where, publication first occurred. If first publication
took place simultaneously in the United States and other countries, it is sufficient
to state “U.S.A”

SPACE 4: Claimant(s)

Name(s) and Address(es) of Copyright Claimant(s): Give the name(s)
and address(es) of the copyright daimant(s) in the work even if the claimant is
the same as the author. Copyright in a work belongs initially to the author of the
work (including, in the case of a work made for hire, the employer or other person
for whom the work was prepared). The copyright claimant is either the author of
the work or a person or organization to whom the copyright initially belonging
to the author has been transferred.

Transfer: The statute provides that, if the copyright claimant is not the author,
the application for registration must contain “a brief statement of how the daimant
obtained ownership of the copyright.” If any copyright claimant named in space
4a is not an author named in space 2, give a brief statement explaining how the
claimant(s) obtained ownership of the copyright. Examples: “By written contract”;

“Transfer of all rights by author”; “Assignment”; “By will” Do not attach transfer
documents or other attachments or riders.

SPACE 5: Previous Registration

General Instructions: The questions in space 5 are intended to show
whether an earlier registration has been made for this work and, if so, whether there
is any basis for a new registration. As a rule, only one basic copyright registration
can be made for the same version of a particular work.

Same Version: If this version is substantially the same as the work covered by a
previous registration, a second registration is not generally possible unless: (1) the
work has been registered in unpublished form and a second registration is now
being sought to cover this first published edition; or (2) someone other than the
author isidentified as copyright claimant in the earlier registration and the author
is now seeking registration in his or her own name. If either of these two excep-
tions applies, check the appropriate box and give the earlier registration number
and date. Otherwise, do not submit Form SR. Instead, write the Copyright Office
for information about supplementary registration or recordation of transfers of
copyright ownership.

“Works”: “Works” are the basic subject matter of copyright; they are what authors create
and copyright protects. The statute draws a sharp distinction between the “work” and “any
material object in which the work is embodied.”

“Copies” and “Phonorecords”: These are the two types of material objects in which
“works” are embodied. In general, “copies” are objects from which a work can be read or
visually perceived, directly or with the aid of amachine or device, such as manuscripts, books,
sheet music, film, and videotape. “Phonorecords” are objects embodying fixations of sounds,
such asaudio tapesand phonograph disks. For example, a song (the “work”) can be reproduced
in sheet music (“copies”) or phonograph disks (“phonorecords™), or both.

“Sound Recordings”™: These are “works,” not “copies” or “phonorecords.”“Sound record-
ings” are “works that result from the fixation of a series of musical, spoken, or other sounds,
but not indluding the sounds accompanying a motion picture or other andiovisual work.”
Example: When a record company issues a new release, the release will typically involve two
distinct “works™ the “musical work” that has been recorded, and the “sound recording” as
aseparate work in itself. The material objects that the record company sends out are “pho-
norecords™ physical reproductions of both the “musical work” and the “sound recording.”

Changed Version: If the work has been changed and you are now seeking reg-
istration to cover the additions or revisions, check the last box in space s, give
the earlier registration number and date, and complete both parts of space 6 in
accordance with the instructions below.

Previous Registration Number and Date: If more than one previous registration
has been made for the work, give the number and date of the latest registration.

'~y SPACE 6: Derivative Work or Compilation

General Instructions: Complete space 6 if this work is a “changed version,”
“compilation,” or “derivative work,” and if it incorporates one or more earlier works
that have already been published or registered for copyright, or that have fallen into
the public domain, or sound recordings that were fixed before February 15, 1972.
A“compilation”is defined as “a work formed by the collection and assembling of
preexisting materials or of data that are selected, coordinated, or arranged in such
away that the resulting work as a whole constitutes an original work of authorship.”
A“derivative work” is “a work based on one or more preexisting works.” Examples
of derivative works include recordings reissued with substantial editorial revisions
or abridgments of the recorded sounds, and recordings republished with new re-
corded material, or “any other form in which a work may be recast, transformed,
or adapted.” Derivative works also include works “consisting of editorial revisions,
annotations, or other modifications” if these changes, as a whole, represent an
original work of authorship.

Preexisting Materijal (space 6a): Complete this space and space 6b for derivative
works. In this space identify the preexisting work that has been recast, transformed,
or adapted. The preexisting work may be material that has been previously pub-
lished, previously registered, or that is in the public domain. For example, the
preexisting material might be: “1970 recording by Sperryville Symphony of Bach
Double Concerto.”

Material Added to This Work (space 6b): Give a brief, general statement of the
additional new material covered by the copyright claim for which registration
is sought. In the case of a derivative work, identify this new material. Examples:

“Recorded performances on bands 1 and 3”; “Remixed sounds from original
multitrack sound sources”; “New words, arrangement, and additional sounds.” If
the work is a compilation, give a brief, general statement describing both the mate-
rial that has been compiled and the compilation itself. Example: “Compilation of
1938 recordings by various swing bands.”

SPACE 7,8,9: Fee, Correspondence,
Certification, Return Address

Deposit Account: If you maintain a deposit account in the Copyright Office,
identify it in space y7a. Otherwise, leave the space blank and send the filing fee
with your application and deposit. (See space 8 on form.) Note: Copyright Office
fees are subject to change. For current fees, check the Copyright Office website at
www.copyright.gov, write the Copyright Office, or call (202) 707-3000 or 1-877-
476-0778 (toll free).

Correspondence (space 7b): Give the name, address, area code, telephone num-
ber, fax number, and email address (if available) of the person to be consulted if
correspondence about this application becomes necessary.

Certification (space 8): This application cannot be accepted unless it bears the
date and the handwritten signature of the author or other copyright claimant, or
of the owner of exclusive right(s), or of the duly authorized agent of the author,
claimant, or owner of exclusive right(s).

Address for Return of Certificate (space 9): The address box must be completed
legibly since the certificate will be returned in a window envelope.

Should You File More Than One Application? 1f your work consists
of a recorded musical, dramatic, or literary work and if both that “work” and the sound
recording as a separate “work” are eligible for registration, the application form you should
file depends on the following:

File Only Form SR if: The copyright claimant is the same for both the musical, dramatic,
or literary work and for the sound recording, and you are seeking a single registration to
cover both of these “works.”

File Only FormPA (or Form TX) if: You are seeking to register only the musical, dramatic,
orliterary work, not the sound recording. Form PA is appropriate for works of the performing
arts; Form TX is for nondramatic literary works.

Separate Applications Should Be Filed on Form PA (or Form TX) and on Form SR if:
(1) The copyright claimant for the musical, dramatic, or literary work is different from the
copyright claimant for the sound recording; or (2) you prefer to have separate registrations
for the musical, dramatic, or literary work and for the sound recording.
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Form SR

For a Sound Recording

Clear Form UNITED STATES COPYRIGHT OFFICE

REGISTRATION NUMBER

Privacy Act Notice: Sections 408-410 of title 17 of the United Slates
Code authorize the Copyright Office tocollectthepersonallyidentifying
information requested on this form in order to process the applica
tion for copyright registration. By providing this information you are
agreeing to routine uses of the information that include publication SR SRU

to give legal notice of your copyright claim as required by 17 U.S.C.

§705. 1t will appear in the Office’s online catalog. If you do not provide EEREGTIVE DALEOF REGIDIRATION
the information requested, registration may be refused or delayed,

and you may not be entitied to certain relief, remedies, and benefits

under the copyright law.

Month Day Year
DO NOT WRITE ABOVE THIS LINE. IF YOU NEED MORE SPACE, USE A SEPARATE CONTINUATION SHEET.
TITLEOF THIS WORK ¥
PREVIOUS, ALTERNATIVE, OR CONTENTS TITLES (CIRCLE ONE) ¥
NAME OF AUTHOR ¥ DATES OF BIRTH AND DEATH
Year Born ¥ Year Died ¥
Was this contribution to the work AUTHOR’S NATIONALITY OR DOMICILE WAS THIS AUTHOR'S CONTRIBUTION TO
a“work made for hire’? Name of Country THE WORK I the answer to either
QYes Citizen of P Anonymous? QYes QNo of these questions
R is "Yes" see detailed
aNe Domiciled in b Pseudonymous?  Q¥es ONo instructions
NATURE OF AUTHORSHIP Briefly describe nature of material created by this author in which copyright is daimed. ¥
Under the law,  NAME OFAUTHOR ¥ DATES OF BIRTH AND DEATH
the "author" of Year Born ¥ Year Died ¥
a "work made
for hire" is
generallythe  Was this contribution fo the work AUTHOR'S NATIONALITY OR DOMICILE WASTHIS AUTHOR'S CONTRIBUTION TO
employer, not a“work made for hire”? Name of Country THE WORK If the answer to either
the employee Q Yes Citizen of Anonymous? QYes QNo of these questions
(see instruc- [o] is "Yes" see detailed
tions). For any QNo Domiciled in b Pseudonymous?  QYes WNo instructions
part of this
ot that was  NATURE OF AUTHORSHIP Briefy describe naturc of material crcated by this author in hich copyright s daimed. ¥
mads for hire.,
check "Yes"
in the space
provided ave  NAMEOFAUTHOR ¥ DATES OF BIRTH AND DEATH
torcthar Year Born ¥ Year Died ¥
person for
o e X Was this contribution to the work AUTHOR’S NATIONALITY OR DOMICILE WAS THIS AUTHOR’S CONTRIBUTION TO
as "Author® a“work made for hire? Name of Country THE WORK If the answer to either
of that part, QYes { Citizen of P Anonymous? QYes QNo of these questions
U SaahE I is "Ves" see detailed
epaceior thlos QNo Domiciled in b Pseudonymoust O Yes QNo instructions
of bl and NATURE OF AUTHORSHIP Briefly describe nature of material created by this author in which copyright is daimed. W
YEAR IN WHICH CREATION OF THIS DATE AND NATION OF FIRST PUBLICATION OF THIS PARTICULAR WORK
WORK WAS COMPLETED
This information Complete this information  Month B Day P Year B
must be given ONLY if this work
Yearp__ inall cases. has been published. Nation B
COPYRIGHT CLAIMANT(S) Name and address must be given even if the daimant is the same as the author APPLICATION RECEIVED

given in space2. ¥

ONE DEPOSIT RECEIVED

TWO DEPOSITS RECEIVED

e e . TRANSFER I the laimant(s) named here in space 4 is (arc) different from the author(s) named in space 2, give a

ihis space. brief statement of how the daimant(s) obtained ownership of the copyright. ¥ EORDS RECEIVED

DO NOT WRITE HERE
OFFICE USE ONLY

MORE ON BACK » * Complete all applicable spaces (numbers 5-8) on the reverse side of this page, DO NOT WRITE HERE

+ See detailed instructions. + Signthe form at line 8

Page 1 of

pages
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EXAMINED BY FORM SR
CHECKED BY
FOR
CORRESPONDENCE COPYRIGHT
QYes OFFICE
USE
ONLY

DO NOT WRITE ABOVE THIS LINE. IF YOU NEED MORE SPACE, USE A SEPARATE CONTINUATION SHEET.

PREVIOUS REGISTRATION Hias registration for this work, or for an earlier version of this work, already been made in the Copyright Office?
QYes ONo Ifyouranswer is“Yes; why is another registration being sought? (Check appropriate box) ¥

a. O This work was previously registered in unpublished form and now has been published for the first time.

b. O This is the first application submitted by this author as copyright daimant.

¢ O This is a changed version of the work, as shown by space 6 on this application.

If your answer is “Yes, give: Previous Registration Number ¥ Year of Registration ¥

DERIVATIVE WORK OR COMPILATION

Preexisting Material Identify any preexisting work or works that this work is based on or incorporates. ¥

Material Added to This Work Give abrief, general statement of the material that has been added to this work and in which copyright is claimed. ¥

DEPOSIT ACCOUNT If the registration fee is to be charged to a deposit account established in the Copyright Office, give name and number of account.
Name ¥ Account Number ¥

CORRESPONDENCE Give name and address to which correspondence about this application should be sent. Name/Address/Apt/City/State/Zip ¥

Area code and daytime telephone number ( ) Fax number (
Email

CERTIFICATION* 1, the undersigned, hereby certify thatT am the

Check only one ¥
Q author Q owner of exdlusive right(s)
Q other copyright daimant Q authorized agent of

Name of author or other copyright claimant, or owner of exclusive right(s) A
of the work identified in this application and that the statements made by me in this application are correct to the best of my knowledge.

Typed or printed name and date ¥ If this application gives a date of publication in space 3, do not sign and submit it before that date.

Date

Handwritten signature ¥

See instructions
before completing
this space.

YOU MUST:

« Complete all necessary spaces
« Sign your application in space 8

2. Nonrefundable fiing fee in check or mon-
&y order payable toRegister o Copyrichts

Certificate | nameVw
will be
mailed in SEND ALL 3 ELEMENTS
; IN THE SAME PACKAGE:
window Number/Street/Apt ¥ 1. Application form
envelope
to this 3. Deposit material
address: City/Stateizip ¥ pALIC.
ibrary of Congress
Copyright Office-SR

101 Independence Avenue SE
Washington, DC 20559

*17U.5.C. §506(e): Any person who knowingly makes a false representation of a material fact in the application for copyright registration provided for by section 409, or in any written statement filedin connection

with the application, shall be fined not more than $2,500.

Form SR-Full
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