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LICENSE AGREEMENT

DATE: December 21, 2004

This License Agreement (the “Agreement”) is made between Miss Universe L.P., LLLP, 1370 Avenue of
the Americas, 16" Floor, New York, New York 10021 USA, (hereinafter called the Licensor), on the one
hand, and Matching Studio Public Company Limited, 305/10 Soi Sukhothai 6, Sukhothai Road, Dusit,
Bangkok 10300, Thailand, Bangkok Broadcasting & TV Company Limited, 998/1 Phaholyothin Road,
Jatujak, Bangkok, Thailand 10900, and BBTV Productions Company Limited, 998/1 Phaholyothin Road,

Jatujak, Bangkok, Thailand 10900 (hereinafter each individually called a Licensee party and collectively
called the Licensee or the Licensee parties), on the other hand.

ROGRAM: The 2005 Miss Universe Program (2 commercial hours)

TERRITORY: Thailand

RIGHTS: Free Terrestrial Television

ICENSE PERIOD: Commencing upon the U.S. Network broadcast date of the Program and ending the
earlier of April 30, 2006 or two (2) broadcast runs of the Program

LICENSE PERIOD START DATE: U.S. Network broadcast date of the Program

LICENSE FEE PER PROGRAM: Waived

TOTAL LICENSE FEE: N/A




- PAYMENT OF LICENSE FEES/GUARANTEES: N/A

- HOLDBACKS: N/A

MATERIAL TO BE DELIVERED: Licensee shall obtain the transmission of the Program at

Licensee's cost (consistent with Paragraph 3[e] of the Hosting Agreement — MISS UNIVERSE® Pageant,
dated as of December 21, 2004, by and between Miss Universe L.P., LLLP, on the one hand, and

Matching Studio Public Company Limited, Bangkok Broadcasting & TV Company Limited and BRTY
Productions Company Limited, on the other hand)

DELIVERED TO: N/A

ADDITIONAL TERMS: Licensor agrees that, so long as Licensee does not (i) market or advertise the
availability in Laos, Cambodia, Myanmar and Malaysia (the “Unlicensed Territory”) of the television
signal of the transmission of the Program, (ii) authorize the down linking thereof into the Unlicensed
Territory, and (iii) solicit, or receive, any revenue from the reception of the television signal of the
Program in the Unlicensed Territory, such reception within the Unlicensed Territory will not constitute a
breach of this Agreement. For avoidance of doubt, the reception of the television signal of the Program in
any territory other than the Territory and the Unlicensed Territory will constitute a breach of this
Agreement. Licensee agrees that, so long as Licensor does not license to any third paity free-terrestrial
television rights to the Program in the Territory during the Term, the reception in the Territory of a free-
terrestrial television signal of the Program from a television transmission of the Program by a source
outside of the Territory will not constitute a breach of this Agreement.

In the event that the Hosting Agreement — MISS UNIVERSE® Pageant, dated as of December 21, 2004,
by and between Miss Universe L.P., LLLP, on the one hand, and Matching Studio Public Company
Limited, Bangkok Broadcasting & TV Company Limited and BBTV Productions Company Limited, on
Aie other hand, is terminated, Licensor shall have the right to immediately terminate this Agreement,
whether or not a right of termination would otherwise exist under the terms of this Agreement and
irrespective of any cure petiods provided for in this Agreement,

(When executed by Licensee and an authorized officer of Licensor, this will constitute a binding
agreement. If Licensee's execution is by an agent acting for a third party, such agent represents and
warrants that it is duly authorized to execute this Agreement. This Agreement is subject to the Terms &
Conditions Schedule attached hereto and incorporated herein by reference.)

/

- 2 -



LICENSOR: Miss Universe L.P., LLLP

Y/ e

oy
: l’ r e
M M N Paula M. Shugart, President

(Print or type nm%ud title)

Bangkok Broadcasting & TV
Company Limited

Mrs . SUt?nrJ ‘P":m['ru. / oy ing Dirgutor
(Print or type name and title)

BBTYV Productions Company Limited

By: [/Z“a""/ it

log, (Mertotg  Teravan) /0 Chyoy

(Print or type name and title)



Terms and Conditions Schedule

1. License

Subject to the payment of the License Fee in accordance with Paragraph 3, and the due
performance by Licensee of its obligations hereunder, and provided that Licensee is
not in 'material breach of its obligations hereunder, Licensor hereby grants to
Licensee a limited exclusive license to broadcast the Program in accordance with the
Rights granted during the License Period and solely within the Territory, and

Licensee shall so license from Licensor such rights. Licensee shall broadcast the
Program in its entirety.

Y

2. Restrictions

Licensor hereby reserves to itself and Licensor shall own, all rights of every kind
and nature throughout the universe in perpetuity in and to each of the Programs, not
expressly granted to Licensee hereby (herein “Reserved Rights”). Licensor may at all
times without prior notice or any obligation to Licensee whatsoever exploit any or
all of such Reserved Rights in Licensor’s sole discretion without any limitation or
estriction whatsoever with regard to the extent to which any Reserved Rights may be
-ompetitive with the Rights licensed hereunder. Licensee shall not use and shall not
authorize or permit the use by any person of any Program or any of the film or sound
materials or other physical materials relating to any Program that may come into its
possession or under its control, for any purpose other than for the purpose of
exercising the rights expressly licensed to Licensee hereunder or do or permit the

doing of any act which would impair the copyright or other rights in any Program or
Licensor's title to any Program.

3. Payments

Licensee shall pay the License Fee, Guarantee and Royalties in the manner set out on
Page 1 hereof, provided that if the Licensee is not able to make payment of the Fee,
Guarantee or Royalty or any part of installment thereof because the remitting of
money from the Territory is prohibited by any embargo, moratorium or banking or other
restriction which is beyond the control of Licensee and the Licensee gives prompt
notice in writing to the Licensor that such payment is prohibited, the Licensee shall
deposit such payment or payments to the account of the Licensor in any bank or other
depository nominated by the Licensor within the Territory or shall make such payment
or payments to the Licensor’s local office or as the Licensor might otherwise direct
in writing. Licensee’'s failure for any reason whatsoever to exercise any or all of
the Rights licensed hereunder to Licensee with respect to a Program shall not operate
to extend any License Period applicable to such Program or to entitle the Licensee to

void payment of all or any part of the License Fee or Guarantee. Without limitation
to Licensor’'s other rights and remedies, any License Fee or Guarantee or other
payments not paid when due will bear interest, accruing from its original due date,
at a rate of 5% per annum, Licensee shall pay Licensor for any and all costs,
including reasonable attorney fees, incurred by Licensor in collecting any sums due
under the Agreement.

4. Taxes

Licensee shall pay and bear all taxes, duties or levies imposed by or pursuant to any
statute or law of the Territory because of the licensing, broadcasting, possession or
use of all or any part of the Programs licensed hereunder and there shall not be
deductions, reductions, withholding or offsets of any kind or nature from any payment
of any Fee, Guarantee or Royalties hereunder including without limitation on account
of bank charges, conversion taxes, counterclaims, custom duties or similar charges no
matter how described, imposed by any governmental body upon the licensing of the
Programs hereunder and/or the delivery or return of materials thereof and/or upon
Licensee’s exploitation or use of the Programs.

,7(:/
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5. Delivery

(a) Unless this Agreement provides elsewhere for different method of delivery,
Licensor shall deliver to Licensee, collect, at Licensee’s expense, the materials
set forth on Page 1 within a reasonable time prior to the License Period Start
Date. Delivery of the materials to the Licensee, Licensee’s agent (as specified
above) or to a common carrier or to the postal authorities for mailing shall be
deemed “Delivery” to Licensee subject to delay in the event Licensor’'s
performance is prevented, impeded or interfered with by reason of the occurrence
of any events of force majeure.

(b) Licensee shall examine the materials immediately upon receipt thereof and shall
promptly notify the Licensor in writing if any materials received are so
defective that they are unsuitable for exploitation by Licensee hereunder. Upon
receipt of such notice Licensor shall at its expense supply substitute materials
or replacements of the defective materials. If the Licensor does not supply
substitute materials or replace any parts thereof within a reasonable time
thereatter, such part of the Fee or Guarantee paid by Licensee to Licensor for
such Program shall be rebated as hereinafter provided.

(c) Title to all materials delivered or made available to Licensee by the Licensor
hereunder, shall be and remain solely vested in Licensor subject to the right of
Licensee to make reasonable use of such materials for reproduction or other
purposes as are authorized hereunder. Licensee agrees that Licensee shall not by
any of its actions permit any lien, charge, pledge, mortgage or encumbrance to
attach to any or all of the materials. Upon the expiration of the applicable
License Period with respect to a program or upon the earlier termination of this
Agreement (including without limitation as a result of payment default), Licensee
agrees that Licensee shall promptly return to Licemsor at such address and by
such means as Licensor shall reasonably designate all materials previously
delivered or made available to Licensee relating to such Programs. Licensee
shall be responsible for the loss, theft, or destruction of any materials in its
possession or under its control until such materials are returned to Licensor as
provided herein. In this regard, Licensee shall employ reasonable security
measures to prevent the loss, theft, destruction, pirating, copying or
unauthorized duplication of any of the materials in ite possession or under its
control. Materials regquired to be returned by Licensee hereunder shall be in
substantially the same condition as when initially delivered or made avaiiable to
Licensee hereunder, subject to reasonable and customary wear and tear. Licensee
ghall pay Licensor for its costs and making new materials for replacement of any
materials damaged or lost by Licensee.

6. Change of Title/Withdrawal
Licensor reserves the right to withdraw any Program from this Agreement, effective as
of Licensee's receipt of Licensor’'s notice of withdrawal if Licensor deems such
withdrawal necessary or advisable because of any question concerning any rights with
pect to the Program or because of any claim, litigation or threatened litigation
with respect thereto. Any program withdrawn from this Agreement may, at Licensor’'s
election, be reinstated under this Agreement at any time during the License Period
with respect thereto. If Licensor withdraws the Program, a pro rata rebate of the
Licensee Fee or Guarantee paid to Licensor for such withdrawn Program shall be made
to Licensee. Any materials previously delivered or made available to Licensee

relating to the withdrawn Program shall be returned promptly to the Licensor and its
expense and risk on request.

7. Copyright

beg between Licensor and Licensee, Licensor shall at all times be the sole exclusive
owner of the copyright in each Program throughout the universe. Licensee shall

require each of its licensees, successors and assigns to include notice of copyright
on all Programs.

-2 - ;}i//f
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8. Cutting and Editing

Except as expressly provided for herein, Licensee shall not, nor shall Licensee
authorize or permit any person to cut, edit, delete or alter in any way any Program
and will telecast each Program in its entirety as delivered by Licensor to Licensee.
Subject to any applicable requirements or restrictions contained in the Licensor's
agreements with third parties and guild and union restrictions, and subject further
to Licensee’'s compliance with any other cutting and editing requirements and
restrictions of Licensor applicable to any Program as directed by Licensor and of
which Licensee has notice, Licensee shall have the non-exclusive right at its sole
cost and expense, and after consultation with Licensor to cut and edit a Program
solely to insert commercials, or to satisfy censorship requirements, or to create
dubbed, subtitled and voice-over versions of any Special or conform the Program for
time or local standards and practices and; provided, however, that notwithstanding
the foregoing, Licensee shall not, without Licensor’s prior written consent (1) cut,
edit, alter or delete any credits, logos, copyright, tradedress or trademark notices
appearing on a Program (including without limitation, on any packaging, or marketing,
advertising, promotional or display materials relating thereto) or (2) change the
title of a Program, provided, further that notwithstanding the foregoing, no
commercials or other material inserted into any Program may directly or indirectly
constitute or be understood to be an endorsement of or connection to any sponsor,
advertisement, product, article or service by Licemsor or any person appearing in or

‘sociated with a Program. In addition to the credits included in the Program, each

-lecast must include NBC Enterprises credit for animated logo(s) at the end of the
Program. .

9. Completion of Telecasts Prior to Expiration of License Period

Notwithstanding anything in this Agreement to the contrary, if Licensee telecasts any
Program hereunder, the number of times permitted hereunder prior to the expiration of
the License Period thereof, this Agreement shall be terminated with respect to such
Program as of the date following the last permitted telecast thereof, any then

remaining unpaid balance of the Fee or Guarantee for such Program shall forthwith
become due and payable,

10. Advertising
Subject te any applicable guild and union restrictions and requirements and subject
further to Licensee’s compliance with any credit, advertising, trademark and other
contractual restrictions and requirements as directed by Licensor or of which
Licensee has notice, Licensee shall have the non-exclusive right at its sole cost and
expense to advertise, publicize and promote each Program throughout the Territory in
any and all media at any time during the applicable License Period and, to the extent
that Licensor has obtained the rights necessary for such use, to use the names and
likeness of the actors, writers, directors, producers and other persons involved in
the production of any Program in such promotiocn, advertising and publicity of such
>gram but not as an endorsement of or commercial tie-up or tie-in with, any product
©r service. Any available excerpts or clips from the program used for promotion
purposes can be no longer than one (1) minute in length. Liicensee shall not
advertise, promote, publicize or otherwise announce any Program or the broadcast
therecf by means of television or any other means or media prior teo thirty (30) days
before its License Period. Licensee shall not advertise, publicize, exploit or
promote any Program after the expiration of the License Period for such Program.

11. Assignment

This Agreement, the rights and licenses granted hereunder to the Licensee and the
duties and obligations of Licensee hereunder are all personal to Licensee and
Licensee shall not sell, assign, transfer, mortgage, pledge or hypothecate any such
rights or licenses in whole or in part, or delegate any of its duties or obligations
hereunder, without obtaining the prior written consent of Licensor, nor shall any of
said rights or licenses be assigned or transferred or duties delegated by Licensee to
any third party by operation of law (including, without Jlimitation, by merger,
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consolidation or change of control) or otherwise.

or delegation in violation of the foregoing sentence shall be null and void and
without effect, and the rights and licenses granted hereunder shall thereupon become
voidable at the option of the Licensor. In the event that Licensor consents to
Licensee’s assignment of its rights or interest in or to this Agreement, in whole or
in part or delegates its duties hereunder, Licensee shall nevertheless continue to
remain fully and primarily responsible and liable to Licensor for due, full, complete
and faithful performance of all terms and conditions of this Agreement to be
performed on the part of Licensee and no assignment by Licensee shall expand the

scope of rights granted hereunder. Licensor shall have the right to assign this
Agreement to any party.

12, Non-Performance

Licensor shall not be liable for any failure to deliver any Prégram in aeccordance
with Licensor's obligations hereunder because of “force majeure’ {e.g., act of God,
epidemic, fire or casualty, lock-out, labor condition, riot, war, terrorist attack or
threat, blackout, air raid, air raid alarm, act of public enemy, order or decree of
any governmental agency or tribunal), technical or processing failure or delay,
transportation failure or delay, or other cause of a similar or different nature
beyond Licensor’s control, or because of non-production or failure to complete
preduction for any of the above reascns of any Program as yet unproduced. If for any

*agon set forth above, Licensor is unable to deliver a Program, Licensor may at its

-wption deliver another film of comparable quality. If Licensor for any reason set

forth above is prevented from delivering any Program and if any period during which
Licensor shall so be prevented from making deliveries shall continue for Ethirteen
congsecutive weeks or more then, at any time thereafter while Licensor is still so
prevented from making deliveries, Licensor may terminate this Agreement with respect

to such Program, in which event Licensee shall have no obligation to make payment of
Fees or Guarantees for such Program.

13. Dpefault

If Licensee fails to make payments as and when due hereunder or otherwise breaches
any restrictions or other material provision of this hgreement or 1if a wvoluntary
petition in bankruptecy shall be filed by Licensee or if an involuntary petition in
bankruptcy shall be filed by Licensee or if a receiver, trustee or liquidator of
Licensee or its property be appointed {(each and all events being herein defined as
“"Default’} then, at any time during the continuance of any such Default Licensor may,
in addition to any other rights it may have at law or in equity, at its option
without in any way impairing its right to payment in full hereunder, suspend delivery
or prints hereunder and/or terminate all Rights herein granted. Upon any termination
hereunder, all License Fees, Guarantees and Royalties then due or to become due to
Licensor hereunder shall become immediately due and payable, Notwithstanding the
foregoing, Licensor shall give Licensee written notice of its intention to terminate

is license by reason of Licensee’s Default hereunder, and Licensee shall have
iourteen (14) days within which to cure such Default (provided that the foregoing
notice requirement shall not apply to voluntary bankruptcy or any other default
which, by its nature, cannot be cured within fourteen (14) days). If through its own
fault and for reasons within its control, Licensor fails to deliver a Program in time
in accordance with the terms hereof and if Licensor fails to cure such default within
fourteen (14) days after delivery by Licensee to Licensor of written notice of such
Licensor default, then Licensee’s rights will be limited to an action at law for
damages as a result thereof, and in no event will Licensee be entitled to injunctive
or other equitable relief of any kind requiring delivery of the Programs.

14. Indemnity

(a) Licensee, jointly and severally, will indemnify and hold harmless Licensor, NBC
Enterprises, Inc. and each of their respective parents, subsidiaries, affiliates,
assignees, licensees, officers, directors and employees (the “"Licensor Parties”) from
and against any and all claims, damages, liabilities, costs and expenses, including

- 4 -
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reasonable counsel fees (herein collectively “claims”) arising out of any breach of
any representation, warranty, covenant, condition or agreements made or to be
performed under the terms of this Agreement. Further, Licensee, Jjointly and
sevgrally, will indemnify and hold harmless the Licensor Parties from and against any
claims arising out of Licensee's editing of or deletion of material from any Program
and/or arising out of Licensee‘s failure to telecast credits.

(b) Licensor will indemnify and hold harmless Licensee (and each of its respective
parents, subsidiaries, affiliates, officers, directors and employees) from and
against any and all claims, damages, liabilities, costs and expenses, including
reasonable counsel fees (herein collectively “claims”) arising out of any breach of
any representation, warranty, covenant, condition or agreements made or to be
performed under the terms of this Agreement.
1%

(c) The party seeking indemnification must have promptly notified the other party of
any claim or litigation of which they are aware to which indemnification relates and
the indemnitees must have afforded the indemnitor the opportunity to controel in any
compromise, settlement, litigation or other resolution or disposition of such claim
or litigation provided, however, indemnitor shall afford the indemnitees the
opportunity to participate at indemnitee’s expense.

" -

. Warranties

1 Licensor hereby represents and warrants that Licensor owns or controls, all
rights in and to each Program necessary to perform all of Licensor's obligations
hereunder and to grant all rights to be granted to Licensee hereunder.

(b) Licensor represents and warrants that, to the best of its knowledge, no Program
nor any materials contained herein (except with respect to any commercials or other
materials added or any alterations or other modification made by Licensee or any of
its Licensees, successors or assigns to such Program) violates or infringes upon the
copyright or common law rights or the literary, dramatic motion picture, television,
music, property or other rights of nay person whatsoever, or constitutes a libel or
defamation of, or invasion of the rights of privacy or publicity of, or infringes
upon the trademark, trade name or patent of , any person whatsoever.

(¢) Licensor represents and warrants that Licensor will not exploit or authorize the
exploitation of any of the Rights licensed hereunder to Licensee in any Program in
the Territory during the applicable License Period.

(d) Licensor and Licensee each represents and warrants for itself that it has the
right and authority to enter into this agreement and to perform its respective
obligations, covenants and agreements hereunder.

16. Costs

J ensor shall be responsible for the payment when due of all amounts payable to or
"t.. the benefit of actors, writers, directors, musicians and others pursuant to the
applicable collective bargaining agreements by reason of the exploitation of the
Rights 1licensed herein in any Program authorized Thereunder {herein called
"Residuals”), as well as all taxes, pension, health and welfare fund contributions
and other costs and payments computed on or payable in respect of any such Residuals,
provided, however, that notwithstanding the foregoing, Licensee agrees that Licensee
shall be solely responsible for and shall make all payments of any and all applicable
royalties, license fees, or other sums due to any and all composers, authors, music
publishers, performing rights societies and other copyright collection societies with
respect to all music synchronized or recorded in any Pregram and shall bear all costs
and expenses with respect thereto.

17. Waiver

The waiver by either party hereto of any breach or default by the other shall not ke
construed nor shall it be a waiver of any other breach or default by the other.
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18, Confidentiality

Each party agrees that it and its officers, employees and agents have maintained and
will maintain in confidence, the terms and provisions of this Agreement {including,
without limitation, the amount of the License Fee) and all information derived from
the other party in performance of its obligations hereunder {collectively, the
“Confidential Information”), and that they have not and will not reveal the same to
any third parties without the prior written consent of the other party except: (a)
{i) to the extent hecessary to comply with the law or the valid order of a court of
competent jurisdiction or in connection with any arbitration proceeding, in which
event the disclosing party shall so notify the other party as promptly as practicable
(and, if possible, prior to making any discleosure) and shall seek confidential
treatment of such information; (ii) as part of its normal reporting or review
procedure to its parent company, its auditors and its attorneys, proyided each parent
company, auditor and attorney agrees to be bound by the provisions of this Paragraph
18 hereof; or (b} in order to enforce any of its rights pursuant to this Agreement;
or (c) 1if, at the time of disclosure to the a third party, the Confidential
Information is public; or (d}) if, after disclosure to the third party, the
Confidential Information becomes public by written publication through no fault of
such third party. Neither party shall issue an independent press release with respect

to this Agreement or the transactions contemplated hereby without the prior written
consent of the other party.

119, Notices ,

Any mnotices required to be given hereunder shall be given in writing delivered
personally or prepaid air mail or telegraph, telex or facsimile addressed te the
party to be notified at its address on Page 1 hereof. Notice given by mail,
telegraph, telex or facsimile shall be deemed to be given upen the date when in the
ordinary course of business such notice would be delivered to the other party.

20. applicable Law

This Agreement shall be construed under and governed by the internal laws of the
State of New York applicable to contracts entered into therein without giving effect
to its conflicts of law provisions and by the laws of the United States of America to
the extent that those laws pre-empt New York state law. The parties consent to, and
submit themselves to, the ijurisdiction of the state courts of New York and the
federal courts located in New York, New York as to any matter arising out of or
relating to this Agreement. Licensor and Licensee each waive, to the fullest extent
possible, any defense of an inconvenient forum. A final judgment in any action or
proceeding hereunder shall be conclusive and enforceable in any other jurisdiction by
suit on the judgment or by any other manner permitted by law. If Licensor is unable
for any reason to serve valid process on Licensee, then Licensee appoints the
Secretary of State of New York to accept service of process on Licensee’s behalf.

21 'urther Assurances

Licensee agrees, at the request of Licensor, to execute, acknowledge and deliver such
documents, instruments and other writings, and otherwise do all such acts and things,
as Licensor may reasonably regquire to evidence, maintain, effectuate, record, perfect
or defend the rights of Licensor hereunder. If Licensee fails or refuses to execute,
acknowledge or deliver any such document(s), Licensor will be deemed, and Licensee
hereby appeoints Licensor as, Licensee's true and lawful attorney-in-fact golely for
the purpose of executing and delivering all such instruments in Licensee’s name or

otherwise, Licensee acknowledging that such power 1s coupled with an interest and is
irrevocable,



22. “MISS UNIVERSE, MISS USA and MISS TEEN USA” (the “Trademarks”) Restrictions

Trademark. Licensee recognizes and acknowledges that the term “Trademarks” shall

include without limitation, the “MiIgs UNIVERSE®”, “MISS USA®* and "MISS TEEN USA®”
Trademarks and all Trademarks held in connection with all related pageants are the
exclusive property of the Owner and are internationally well-known by the general
public and are associated in the public mind with Licensor and Owner of such marks in
which Owner has acquired considerable and valuable goodwill. TLicensee acknowledges
that Licensor and Owner have an interest in maintaining the worldwide goodwill,
recognition and standards of the Trademarks. Licensee’s rights, as set forth herein,
to use the Trademarks is limited to use on television, the radio, and in print media,
sclely in connection with the exploitation and promotion of the Program, and for no
other purpose without the prior written consent of Licensor. Licensee will not
obtain any right, title or interest in the Trademarks or by virtue of Licensee's use
of the Trademarks under this Agreement, and any additional goodwill associated with
the Trademarks that is created through Licensee‘s use of the Trademarks in accordance
with the terms of this Agreement shall inure solely to the benefit of Licensor and

Owner. Accordingly, Licensee will not apply for or use any trademarks, service marks,
or urls, which include any of the Trademarks,

.

Notwithstanding anything to the contrary contained in this Agreement:

'Prumotion Restrictions. Licensor shall loan to ,Licensee marketing materials, which
may consist of trailers, stills, slides, advertisements, and/or electronic press kits
(collectively, the “Delivered Promotional Materials”) for use in connection with the
promotion of the Program. Licensee may use only the Delivered Promotional Materials
and materials created by Licensee utilizing content solely from the Program and the
Delivered Promotional Materials (the “Licensee Created Promotional Materials”) to
promeote the Program {collectively, the “Promotional Materials”)., If Licensee creates
Licensee Created Promotional Materials, Licensor shall have the right to require
Licensee to make any changes and/or corrections to the Licensee Created Promotional
Materials as Licensor may reasonably deem necessary to maintain the gquality standards
and the goodwill associated with the Program and the Trademarks. Licensee agrees, at
Licensee’'s sole cost and expense, to make and incorporate such changes or corrections
promptly upeon notice from Licensor. Licensee agrees that Licensee will not; (i) use
the name or likeness of any person appearing in or associated with the Program,
Licensor’'s or any of Licensor's affiliates’ names or logos, the Trademarks, the
Program or any element or part thereof, in whole or in part, in such a way as to
endorse, or appear to endorse, whether expressly or implicitly, any entity, product
or service, including Licensee; (ii) promote the Program under any title other thén
as authorized in writing by Licensor; (iii) use any performer who does not appear in
a Program to promote the Program; (iv) create any Licensee Created Promotional
Mate=rials utilizing, images, personalities, Trademarks, logos, or materials.other
) Eh as, and in the context that the same are, gpecifically included within the
Delivered Promotional Materials and/or the Program; {v) create any marketing
materials in violation of any applicable guild, union or contractual obligations of
Licensor, and/or (vi) promote the Program utilizing any commercial tie-ins, contests,
sweepstakes, or sell any title sponsorship rights; (vii) promote the Program outside

of the Territory. Licensee agrees that all the Promotional Materials shall: (a)
include the appropriate trademarks; (b} be used only in accordance with Licensor's
instructions; (c) be created only in the manner specified by Licensor, unless
Licensor provides prior written approval of any such alteration; (d) remain the

property of Licensor at all times; and (e) be destroyed or returned to Licensor upon
the request of Licensor.
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Interpet/Online/Wireless Rights. Licensee acknowledges that it has no right to
exploit and exhibit the Program, by means of the Internet and/or other online

service, or by means of 1nteract1ve/enhanced television or wireless TCP/IP protocol
transmissions.

Copyright: Licensee agrees that the Licensor shall at all times be the sole exclusive
owner of the copyright in the Program, and all elements thereof. Title to all
materials delivered or-. made available to Licensee by Licensor as well as the
copyright therein, and all dubbed, subtitled or voiced over versions of the Program,
shall vested with the Licensor. Licensee agrees that it will ship all V1deotape
materials delivered to or produced by Licensee {i.e. dubbed, subtitled, wvoice-over
tracks) to Licensor upon the termination of the License Term or earlier termination
of the Agreement.
3

Notices. Licensee must display the trademark and copyright notices reasonably
requested by Licensor and/or Owner in connection with the use of the Trademarks in
print ads or other promotional materials (i.e. the notice does not need to be
displayed on Television spots promoting the Program). Licensor hereby notifies
Licensee that the following notice must be conspicucusly displayed each time any of
the licensed programs appears in print ads or other promotional materials (i.e. the
notice does not need to be displayed on Television spots promoting the Program) :

"MISS UNIVERSE®,”
"MISS USA®" and "MISS TEEN USA® "
are intellectual property owned by,
and used under license from, Miss Universe L.P,, LLLP

Restrictions on the use of Trademarks. In no event shall this Agreement be
interpreted to permit Licensee to utilize any of the Trademarks in commerce (or
permit or cause others to make use of the Trademarks in commerce, except to the
extent that the same are utilized by means of the broadcast of the Program or the
promotion of the Program utilizing the Approved Promotional Materials as permitted
hereunder. Licensee agrees it has no right, title or interest in the Trademarks and
that it shall not take {or permit or cause to be taken)} any action anticipated to
impair Owner’s exclusive right in the Trademarks and that all use of the Trademarks
under or as contemplated by this Agreement shall inure solely to the benefit of
Owner. Licensee shall notify Licensor promptly after it becomes aware of any alleged
infringement of Owner's rights in the Trademarks arising out of or related to
Licensee’'s use of the Trademarks under this Agreement. Licensee sghall furnish
whatever reasonable assistance may be required, at Licensor’'s request and direction,
to enable Owner toc assert and prosecute any claims or defend against any action
arising in connection with the Trademarks. Such agsistance shall be at Owner's
expense, except to the extent that such claim or defense arises as a result of any
wi 'ul or negligent action (or failure to act) by Licensee in wviolation of any
provision of this Agreement.

23. Licensee Director

The Licensee parties designate Matching Studic Public Company Limited to serve as the
“Licensee Pirector” for and on behalf of the Licensee parties. The Licensee Directer
will (a) have day-to-day management responsibility for the discharging of the
Licensee parties’ duties and responsibilities under this Agreement, (b) exercise
direct supervision and personally participate in the discharge of the Licensee
parties’ duties and responsibilities under this Agreement, and (c) serve as
Licensor's liaison for all matters concerning this Agreement. Licensor shall be
entitled to conclusively rely upon the acts of, and any written and oral
communications given by, the Licensee Director, which such acts and communications
shall be binding upon the Licensee parties, jointly and severally. The Licensee



payties may not designate any successor Licensee Director without Licensor’s prior
written approval, which Licensor may grant or withhold in its sole discretion.

24. Joint and Several Liability

(a) Each of the Licensee parties, for themselves, their heirs, successors, and
assigns, do jointly, individually and severally hereby absolutely and unconditionally
guarantee the payment of all amcunts and the performance of all of the covenants,
terms, conditicns, agreements and undertakings contained and set forth in this
Agreement and in any other agreement(s) by and between Licensor and the Licensee
Parties. The liability of each Licensee party shall be joint and several and primary
as sureties,.

(b) The Licensee parties, individually and jointly, hereby agree to be personally
bound by each and every covenant, term, condition, agreement and undertaking
contained and set forth in this Agreement and any other agreement(s)' by and between
Universe and the Licensee parties.

(c) Should the Licensee parties be in breach or default under this Agreement or any
other agreement(s) by and between Universe and the Licensee parties, Universe may
proceed directly against any or each Licensee party without proceeding against or
naming in such suit any other signatory to this Agreement or any other Licensee
party. .

(d) Notice to or demand upon Licensee in accordance with Paragraph 27 above shall
be “eemed notice to or demand upon all of the Licensee parties, collectively and

yinc idually, and no notice or demand need be made to or upon all of the Licensee

parties. The cessation of or release from liability of any Licensee party shall not
relieve any other Licensee party from liability under this Agreement, or under any
other agreement(s) between Universe and the Licensee parties, except to the extent
that the breach or default has been remedied or moneys owed have been paid.

25. Gemneral Provisions

All rights, remedies, undertakings, obligations and agreements contained in this
Agreement shall be cumulative and none of them shall be in limitation of any other
remedy, right, undertaking, obligation or agreement of either party. This Agreement
constitutes the entire agreement between the parties hereto pertaining to the subject
matter hereof and supersedes all agreements and understandings entered into prior to
the date hereof, whether written or oral, pertaining to the subject hereof. Each of
the parties acknowledges that the other has not made any representations, warranties
or agreements of any kind, except as are expressly set forth herein. This Agreement
may not be amended, modified, supplemented or replaced except by a written instrument
signed by each party hereto., The titles of the paragraphs of this Agreement are for
convenience only and shall not in any way affect the interpretation of any paragraph
of this Agreement or of the Agreement itself. Since the word “Licensee” in this
Agreement may be applicable to one or more parties, the singular will include the
Plural, and the neuter will include the masculine and feminine. If more than one

. par’ or person is referred to as “Licensee” under this Agreement, theq the%r
‘obl. jations and liabllities will be joint and several. Nothing contained in this

Agreement shall be construed so as to require the commission of any act contrary to
law, and wherever there is any order or regulation contrary to which the parties have
no legal right to contract, such statue, law, ordinance, order or regulaticn shall
prevail, provided, that in such event the provision of this Agreement so affected
shall be curtailed and limited only to the extent necessary to permit compliance with
the minimum legal requirement, and no other provisions of this Ahgreement shall be
affected thereby, and all such other provisions shall continue in full force and
effect. This Agreement may be executed in counterparts each of which shall be deemed
an original but all of which shall be one and the same instrument. This Agreemegt
shall be binding upon and shall inure to the benefit of the parties hereto, and their

respective permitted licensees, successors and assigns. Nothing herein contained

shall constitute or create or be deemed to constitute or create a partnership

between, or joint venture by, the parties hereto or constitute any party the employee
or agent of the other.
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