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LICENCE AGREEMENY

THIS LICENCE i dated 2oo- MY 2013

Parties

{1} Four Star Distribution, a Califomia corporation of ofo Borchard & Callahien, APC
25909 Pala, Suite 300, Mission Visjo, CA 92691 {(Licensor).

{0 Sugl Internationsl Limited incorporsted and registered in Hong Kong, whose
registered office is at Suites 2001-07, Machattan Place, 23 Wang Tai Road, Kowloon
Bay, Kowloon, Hong Kong (Ldeunses).

RECETALS

{A}  The Licensor has for many years used the trade mark “CIRCA™ in the world in
relation to clothing, acocessories and shoes, and owns such trade mark, including
without Hmitation registrations and pending applications for such trade mark, and has
as a result of is use scquired an extensive and valuable reputation associated with
such trade mark.

33} The Licensor has morigaged certaln marks including without imitation “CIRCAY o
the Licenses under 2 deed of mortgage of frademark dated 22 Pebruary 2013.

{3 The Licensor has agresd 1o panmit the Licenses to use the Mark on and in relation to
the Goods on the tenms of this Hicence.

AGREED TERMS

1. INTERPRETATION

1.1 In this licencs including the Reciials the following expressions shall have the
meantags sssigned o them except where the context otherwise requires:

Geods™ means any and all clothing, acoessories and shoss bearing any Mark and
such other products as may from time to time be agreed by the parties fo be subject
heveto, inchuding but neot Hmited to clothing, sceessories and shoeg designed and
mannfretured by the Licensss;

“Hong Keng™ means the Hong Kong Special Administeative Region of the People’s
Republic of Ching;
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“Intellectual Property™ means any patents, rights to inventions, copyright and
rolated rights, registered designs, trade merks, tade names and domain names, rights
in get-up, rights i goodwill or to sue for passing off] rights in designs, specification,
standards, techarenl data, drawings, know-how, rights In compiter software, database
rights, rights in confidential information {ncluding know-how and frade secrets) and
any ather intelleotnal property rights, in each case whether registered ot nnregistersd
and including all applications {or rights 1o apply) for, and renswals or extensions of,
such rights and all similar or equivalent rights or forms of protection which may, xow
or i the Brlure, subsist in any part of the world of the Licensor relating to the Goods;

“Related Companies” means Four Star Distbution (Bwope) AG, Four Star
Distribution {Far Easf) Limited and Four Star Distcibution {Canada) Limited;

TYerritory™ means the whole world or any part of the world or sny country, region
o fercitory in the world;

"Mark™ means all tademarks {unregistered or registered) owoed or used by the
Licensor on or in relation fo the Goods at any finme during the term of this licence
including but without Hrdiation the tademark “CIRCA” and any logo,

1.2 References o Clauses are refersnces 1o olauses or sub-clauses of this Heence.

1.3 Headings are for sase of reference ondy and do not form part of this licence.

% L3CENCE

2.1 The Licensor hershy grants to the Liconser 2 sole and an exchwsive Heence four the
duration of this Heence o use the Mark and the Intellectual Property in the Terrltory
on and in relation o the Goods, on the terms of this Heenee, including without
itmitation, the right to use all Intellectusl Property and the Mark for and in respect of,
the design, manufacture, preparation, packaging and produciion by the Linenses or
any third party selected by the Livenses and the promotion, rearketing, design and
sale by the Licenses 1o aay peesont including without Hmitation any customers and
contasts of the Licensor or Related Companies, in the Temitory of the Goods.

22 Upon the execution of this Heence (and to the extent that the Livensor has not alveady
done so}, the Licensor shall disclose to the Licensee alf hielleciual Property and suy
other necassary Information in its posseasion for the Licenses o eelf or through third
parties design, manufacture, prepare, package, produce, promote, market and sell the
Goods, The Licensor shall provide reasonable technical assistance to the Licenses fo
enable the Licensee or @ thind party selected by the Licensee to design, manufacters,
prepare, package, produce, promote, market and sell the Goods and will if the

2
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2.3

4,

Livensee a0 requests gnd at the Licensee’s cost pravide the services of any persormel
of the Licensor at cost

The Licensee shall be entitied from time to tims to grant sub-licences (exclusive or
non-exclvsive) to use the Mark and the Intelleciual Property on and in relation to any
Goods to any third parly including without Hritation, the right to use the Mark and
the Intellectual Froperly, for the design, manufacture, preparation, packaging and
production and the promotion, marketing, design and sale of the Goods I any part of
e Territory.

LICENCE FEBS

‘The Licensee shall pay 10% of all mondes received in full {the “Fees™} in respect of
each sale of Goods made by the Licensee fo any thixd party. The Licensor herchy
authorises and directs the Licensce to apply all the Fees towards the outstanding
indebtedness owed by the Licensor or by any Related Companies to the Licensee
untit alf such cutstanding indebtedness bas been settled with any remainiag balance
from time to time of the Fees to be pald to the Licensor,

LACENCR BECORDAL

The Licensor shall sign such documents and give such assisiance 1s the Livensee may
ressonably request from time fo time for the Licenses or any other person as
contemplated under this Heence to be recorded as registerad user or fcensee of any
relevant trade mark registration or pending application which includes the Mark and
to secure the performance by the Licensor of this provision, the Licensor hereby
irevooably appoints the Licensee as ity atiomey to sign and exeoute any and all
documents to give effect o the oblgations of the Livensor under this clause.

PROTECTION ANT MAINTENANCE

The Licensor chall pay all fees and take ol stegs necessary 1o apply for, maintain of
renew all registrations of the Mak In the Territory and if upon request of the
Licensee, the Licensor falls to apply for, maintain or rexew all vegistrations of such
Mark, the Licenses shall be entitled fo apply for, maintain or renew afl such
registrations at the cost of the Licensor and the Licensor hereby irrevocably appoints
the Licenses as ifs aftorney fo sign and execute any and ail documents to give effect
to the obliganions of the Licensor under this clauss.

X
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&, WARRANTINS

6.1 The Livensor represents, warrants and undertakes to the Licensss that it, has not and
will not granted any distribution, sule or other related rights In respect of the Mark or
the Intelleotual Property on or in relation o the Goods to any third party and is able o
perform alf its obligations under this ficence. The Licensor represents and warrants
that any distribution, sale or other related rights previously granted to third parties
have been cancelled and shall have no further force or effect.

5.2 The Livensor warrants thets
§2.1 it is the proprictor of the Mark;
62.2

it is not aware that any of the Mark or the use of them on or in relation to the
Goods i the Territory infringes the rights of any third party;

§2.3 i has the right to Hoence the use of the Mark to the Liconsee in acoordance
with this Heence; and

624  this Heence has been duly approved and the person sighing on behalf of the
Licerigor has been duly authorised by the Licensor fo executs this Heence aud
when executed, this Heenge shall constitute valid, binding snd enforceable
obligations against the Licensor.

7. INDEMNITY

The Licensor shall indemnify the Licenses against any and all claims arlsing oot of
any breach whatsoover by the Licensor of this Heence,

8. INFRENGEMENT

2.1 The Lisensor shall promptly neiify the Licensee of any achal, tweatened or
suspected infringement fn the Terrliory of any Mark which comes fo the Licensor's
actual notice, and of iy claim by any thivd party thet the manuizeturing of the Goods
in any part of the world, Importation of the Gonds, or their sale therein, miringes any
rights of any other person. The Lisensee may require the Licensor and at the expense
of the Licensor to do all such things as may be reasonable in relation to any such
infringement or clalm in respect of the Madk including taking or resisting any
groveedings. Should the Licensor fai to do all such things as may be reasonable, the
Licensee is entitled to do such things Inchuding taking or resisting any proceedings af
the cost and expenses of the Licensor abschutely.

4
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82 ‘The Licensor shall indemnify the Licensee for any cost sud expenses (including legal
fees on an indemnity basis) in respect of olause 8.1 and any claim sgainst the
Licensee which is based on alfeged or verified infringements in respect of any Mark,

&, TERM AND TERMINATION

8.1 This Hoence shall conupence on the date of s Hcenee and continne until 31
December 2023, This Hcence shall automatieally renew on 31 December 202% for a
year and theeeafier aonually unless and unti] either panty provides o the other a notice
i writing ne less than & months’ prior to the anmal renawal date of 31 December of
the relevant renswal year,

8.2 Termination of this licence shall be without prejudice to the rights of the parties up to
termination,

18, GOVERNING LAW AND JURISDICTION

This hicence and any disputes or claims srising out of or i connection with its subject
matier are governed by axed constried in sesordance with the laws of Hong Kong:

18,

ol

1062 The parties Zrevovsbly agree fhat the cowrts of Houng Kong have exclusive
Jurisdietion to seftie auy dispute or claim that arises out of or in connection with this
ficence,
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I WITNESS WHEREOF the parties herelo have caused thie licence to be duly executed as
4 DEED.

o *
Sealed with the common seal of 3 i\ 31 -
and signed bY Mandkes  Boi } Q % A
} L)

for and on behalf of the Licensor as a dead

b3
|
Sealed with the common seal of 3 Zj w’
and Signed bY fhonnee Qg\,,\ﬁ}ag‘f,,\;.‘ } y {/}'\,
for and on behalf of the Linensee as's decd 3 %\ ¥ {
\ v
\\\_j/
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