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License Agreement

This License Agreement (“Agreement”) is made and entered into as of [ 1,
2024 by and between X and Y.

WHEREAS, X desires to obtain a license to use trademarks in and/or in connection
with the products specified below and Y is willing to grant license under the

conditions and limitation hereinafter set forth:

NOW, THEREFORE, it is mutually agreed between X and Y as follows:

1. Definition

1.1 “Licensed Product(s)” means sports wears including training shirts, jogging
pants or tracksuits with Trademark (as defined in Section 1.4) used, reproduced
and/or displayed thereon in accordance with this Agreement.

1.2 “Term” has the meaning set forth in Section 8.

1.3 “Territory” means Japan.

1.4 “Trademark” means trademarks set forth in Exhibit A.

2. Grant of Rights

2.1 Rights Granted to X. Subject to X’s continued compliance with the terms and

conditions set forth in this Agreement, including the payment of all Royalties (as
defined in Section 3.1) due hereunder, Y hereby grants to X a non-exclusive, non-
transferrable, non-sublicensable, royalty-bearing, limited license and right to use,
reproduce and display the Trademark solely for manufacturing and distributing
Licensed Products in the Territory during the Term.

2.2 Restrictions

2.2.1 Reservation of Rights. Except for the rights expressly granted in Section 2.1,

all rights in and to the Trademark is exclusively owned and reserved by Y.
K=k )
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2.2.2 No Challenge and Registration. X shall not, shall not cause its affiliates to,

and shall not cause, authorize or assist any third party to, at any time during or
after the term of this Agreement: (i) use, reproduce or display the Trademark in any
manner other than as expressly permitted in this Agreement; (ii) challenge the
validity or effectiveness of the Trademark or Y’s ownership of the Trademark; or
(iii) register or attempt to register any Trademark with any public or private
authorities for any reason anywhere in the world.

2.2.3 Notification Obligation. X shall promptly notify Y if X (a) becomes aware of

any third party using the Trademark anywhere in the world or (b) receives any
notice of infringement or similar notification from any third party alleging or
otherwise implying that X’s use of the Trademark infringes or otherwise violates
the rights of any third party.

2.2.4 No Transfer and No Sublicense. X shall not transfer or sublicense the right

granted in Section 2.1 without prior written approval by Y.

2.2.5 No Addition. X shall not attach any additional words, trademarks, logos or
trade designations to the Trademark.

2.2.6 No Export. X is expressly prohibited from exporting any of the Licensed
Products to any country outside of the Territory unless such Licensed Products are
destined for ultimate delivery in the Territory and is expressly prohibited from
selling the Licensed Products to any party if X knows or in the exercise of prudent
business judgement should know that such sales are likely to ultimately result in
the exporting of the Licensed Products outside of the Territory.

3. Royalty and Report

3.1 X shall pay Y a royalty equal to eight percent (8%) of gross revenue generated
from the Licensed Products (“Royalties”).
3.2 In order to substantiate the payment due to Y, X shall deliver to Y, within ten
(10) calendar days following the last day of each calendar quarter March 31, June
30, September 30 and December 31), a quarterly report detailing all information
requested by Y, including but not limited to suggested retail price, the Royalties
payable, quantities and net actual billings during said quarter (“Quarterly Report”).
3.3 X shall pay all the Royalties which are set forth in each Quarterly Report by the
end of the month in which Y has received such report.
3.4 If X fails to furnish Quarterly Report to Y in such a detail and by such a day as
required hereunder, Y may nevertheless submit an invoice to X, prepared based on
the average amount invoiced during the immediately preceding three periods,
together with interest thereon, the amount of which invoice shall be immediately
payable.

(RA_—=12He<)
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3.5 Any payment by X to Y due hereunder which is received by Y after its respective
due date according to Section 3.3 shall bear interest at a rate of six percent (6%) per
annum starting from first day after due date.

4. Audit and Inspection

4.1 X agrees to keep and preserve, for at least seven (7) years after the expiration of
this Agreement, accurate books, records and accounts of all transactions relating to
the Licensed Products.

4.2 'Y shall have the right to appoint an independent auditor to audit such books,
records and accounts of manufacture, distribution, sale or other disposition to verify
X’s compliance with the terms and conditions of this Agreement with a prior written
notice.

4.3 Any such audit shall be conducted at Y’s expense; provided that if such audit
reveals an underpayment of five percent (5%) or more of the Royalties due, or any
other material breach of this Agreement, X shall promptly pay to Y all costs and
expenses of such audit. Furthermore, X shall promptly pay to Y the amount of any
underpayment revealed by such audit along with interest at a rate of six percent
(6%) per annum from the day that such underpaid amount was actually due.

5. Approvals

5.1 Prior’s to shipping or distributing a Licensed Product to any customer, X agrees
to provide Y, for Y’s approval of the Licensed Product in question, with several
number of samples and packaging of the Licensed Product requested by Y. Any
Licensed Products whose samples and packaging are not approved by Y shall not be
sold and shall be destroyed unless otherwise instructed by Y.

5.2 All Licensed Products being sold must conform in all respects to the approved
production sample. No modification of an approved production sample shall be
allowed without Y’s further prior written approval.

5.3 Any Licensed Products not meeting the standard of approved sample shall be
destroyed.

6. Advertising and Promotion

X shall submit to Y for Y’s authorization and approval in advance all plans and
materials relating to advertising and promotional activities relating to the Licensed
Products. Y may approve or reject any such advertising or promotional activity at

Y’s sole .

(I—=TzHi<)
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7. Indemnity
X shall indemnify Y during and after the Term against all claims, demands, suits,

judgments, losses, liabilities and expenses of any nature arising out of X’s activities
hereunder including but not limited to, any actual or alleged: (i) negligent acts or
omissions of X, (ii)defect in any Licensed Products, (iii) infringement of any right of
third party by the manufacture, distribution, possession or use of Licensed Products,
(iv) breach of this Agreement or (v) X’s failure to comply with applicable laws.
8. Term
The Term of this Agreement shall commence upon the signing date and unless
terminated earlier in accordance with Section 9 or as otherwise set forth in this
Agreement, shall continue in force and effect for a period of three (3) years. For the
purpose of clarification, Y shall not be under any obligation to renew or extend the
term of this Agreement or to enter into any new agreement with X following the
expiration or earlier termination of the Term of this Agreement.
9. Termination

()
10. Governing Law and Dispute Resolution
This Agreement shall be governed and construed by the laws of Japan, without
regard to its conflict of laws rules. Any disputes between the Parties which may
arise out of or in relation to this Agreement shall be subject to the exclusive
jurisdiction of the Tokyo District Court in the first .
11. General Provision

()

IN WITNESS WHEREOF, the Parties have caused their duly authorized

representatives to execute this Agreement on the dates set forth above.

(B4 M K O'Exhibit Aixh%)
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