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PODLICENCNi SMLOUVA

uzaviena podle § 2358 a nasl. zakona &. 89/2012 Sb., ob&ansky
zakonik (dale jen ,ob¢ansky zakonik"), mezi:

CESKA TELEVIZE

ICO: 00027383 DIC:CZ00027383

Kavéi hory, Na Hfebenech Il 1132/4

140 70 Praha 4

nezapisuje se do obchodniho rejstfiku, zfizena zakonem ¢&. 483/1991 Sb.
Bankovni spojeni: Ceska spofitelna, a.s.

¢. U.: 1540252/0800

zastoupena: Ing. Hynkem Chudarkem, vykonnym feditelem obchodu
(dale jen ,poskytovatel”)

a

Mikro Trading a.s.

ICO: 47905522 DIC: CZ47905522

se sidlem: ¢.p. 991, 691 45 Podivin

spoleénost je zapsana v obchodnim rejstiiku vedeném u Krajského soudu v Brné, oddil B,
vlozka 4075

bankovni spojeni: Raiffeisenbank a.s.

¢. U.: 479055221/5500

zastoupena: Janou Krizovou, mistopfedsedkyni predstavenstva

(dale jen nabyvatel)

uzaviraji tuto

1.1

1.2

1.3

2.1.

2.2,

3.1.

Podlicen¢ni smlouvu:

-
Pfedmeét a Gicel smlouvy

Poskytovatel poskytuje opravnéni dle této smlouvy jako vlastnik licence k ||| [ |Gz
I o < jen porad).

Predmétem této smlouvy je poskytnuti nevyhradni podlicence (déle jen ,licence”) k uziti
grafiky pofadu dle Prilohy €. 2 (dale jen ,vytvarné dilo“), a to v rozsahu a za podminek
stanovenych touto smlouvou.

Pfedmétem této smlouvy je dale zaplaceni odmény za poskytnuti licence a za dalsi
soucinnost uvedenou ve smlouvé zplsobem a v rozsahu stanoveném touto smlouvou.

il
Udéleni licence
Poskytovatel udéluje nabyvateli nevyhradni licenci zobrazit dilo v podobé a vytvarném
provedeni dle Pfilohy €. 2 na vyrobcich v rozsahu dle Pfilohy €. 1 této smlouvy (dale
jen ,vyrobek®) a dilo takto zobrazené na vyrobcich a obalech vyrobk(l rozmnoZovat
(vyrabét) a rozsifovat prodejem.

Rozsah licence je omezen:
m ha Uzemig
m na dobu:
m na mnozstvi

M.
Prava a povinnosti poskytovatele
Poskytovatel potvrzuje, Ze je opravnén poskytnout nabyvateli licenci k uziti dila
zpusobem a vrozsahu sjednaném touto smlouvou, Ze je opravnén uzavfit tuto
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smlouvu, a Ze neni vazan jinymi smlouvami nebo pravnimi pfedpisy, které uziti dila ve
smyslu této smlouvy znemoznuji nebo omezuiji.

3.2. Poskytovatel potvrzuje, Ze vyuzitim licence nabyvatel neohrozi ani neporusi autorska
¢i jina prava tretich osob za predpokladu, Ze dilo bude nabyvatelem uzito zplisobem a
v rozsahu sjednaném touto smlouvou.

3.3. Smluvni strany shodné konstatuji, potfebné podklady pro vizualizaci dila byly
poskytnuty pfed podpisem smlouvy.

3.4. Poskytovatel je opravnén nabizet vyrobek na svém e-shopu a v kamenné prodejné
Ceskeé televize.

IV.
Prava a povinnosti nabyvatele

4.1. Nabyvatel se zavazuje, Ze dilo bude uzito pouze zpusobem a v rozsahu sjednaném
touto smlouvou.

4.2. Nabyvatel je povinen predloZit:
a) prehled planovanych vyrobku
b) pred zahajenim vyroby vzorek vyrobku ke schvaleni provedeni
Poskytovatel se zavazuje pisemné vyrozumét nabyvatele, ze provedeni dila
zobrazeného na vyrobku prfed zamyslenou vyrobou schvaluje, nebo sdélit vyhrady k
provedeni v nejkrat§im mozném terminu. Nabyvatel bere na védomi, Ze vyrobek
podléha schvaleni i majitele prav k poradu. Zahajit vyrobu Ize teprve po schvaleni
provedeni.

4.3. Nabyvatel se zavazuje zaslat poskytovateli ||| G

4.4. Nabyvatel se zavazuje opatfit obal vyrobku copyrightovou vyhradou_
logotypem CT a informaci: Podlicenci ioskitla Ceska televize. Veskeré uvadéni

povinnych udajl podléha schvaleni

4.5. Nabyvatel se zavazuje, Ze pfijme takova opatfeni, ktera zamezi v maximalni mozné
mife vyrobé neopravnénych rozmnozenin nebo napodobenin vyrobkl se zobrazenim
dila. Pokud by se presto takové napodobeniny na trhu objevily, nabyvatel se zavazuje,
Ze o této skutec¢nosti bude neprodlené informovat poskytovatele a vyvine maximalni
moznou soucinnost k obnoveni stavu v souladu s pravem.

4.6. Nabyvatel se zavazuje, Ze v pfipadé, kdy pro vyrobu ¢i distribuci vyrobku pouZzije sluzeb
dalSich vyrobcl a subdodavatell, ktefi maji pfistup k podkladim pro vyrobu
rozmnozenin - vyrobku, za$le poskytovateli seznam téchto osob. Dale se v tomto
pfipadé nabyvatel zavazuje, Ze ve vSech svych smlouvach s témito vyrobci a
subdodavateli smluvné zajisti, ze tyto osoby budou plnit veSkeré povinnosti sméfujici k
zamezeni neopravnéného uziti dila.

4.7.  Nabyvatel stanovi datum zahajeni prodeje vyrobku (tzv. Marketing date) na_

Nabyvatel se zavazuje poskytnutou licenci vyuzit. Smluvni strany sjednavaji pro pfipad

nevyuziti licence nabyvatelem a pro pfipad, Ze by nejpozdéji od

4.8. Nabyvatel se zavazuje, Ze bude vyrobek prodavat pouze v mistech konéni-

4.9. Nabyvatel je opravnén vyrabét a rozsifovat vyrobky pouze dle bodu 4.8.této smlouvy.
Po skonéeni licenéni doby Ize vyrobky doprodavat po dobu ‘
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Pokud i po skonéeni doprodeje bude mit
nabyvatel skladem neprodané vyrobky, je povinen je

uvedené zpUsoby je Nabyvatel povinen pisemné dokladovat
Poskytovatel.

V.
Odména a platebni podminky
5.1. Licence podle této smlouvy se poskytuje Uplatné. Nabyvatel zaplati poskytovateli
odménu za poskytnutou licenci nasledovné:

» jednak pevnou c¢astkou jako prvni nevratné diléi zUc¢tovatelné plnéni licenéni
odmény podile této smiouvy ve vysi [ (slovy *
pficemz tato ¢astka je splatna do 30 dnti ode dne doruceni faktury od poskytovatele

na jeho ucet uvedeny v zahlavi této smlouvy. Fakturu, dafiovy doklad, vystavi
poskytovatel do 15 dnl od podpisu smlouvy.

dale jako podil na vynosu z vyuziti licence ve vyéi_:’PD se rozumi
cena, za kterou jsou vyrobky prodavany obchodnikiim &i jinym odbératelim, po
odecteni slev skute¢né poskytnutych témto subjektim, od niz je odeétena DPH
nebo jakakoliv dafn obdobného charakteru, ktera by tuto dan podle obecné
zavaznych piedpist nahradila. Pro vyrobky dle této smlouvy je stanovena min. PPD
ve vysi dle Prfilohy €. 1 této smlouvy.

5.2. Vzdy do 10 dnu po skonéeni kazdého z poradl dle bodu 4.8. této smlouvy, piedlozi
nabyvatel poskytovateli doklad - vyuctovani o poétu prodanych vyrobkd, spolu s jejich
cenou a vypoctem licenéni odmény nalezejici poskytovateli. Vyucétovani bude
nabyvatel zasilat poskytovateli elektronicky na adresu
I C)c<skatelevize.cz. Poskytovatel je povinen pripadnou zménu této e-
mailové adresy nabyvateli oznamit pisemné. Hlaseni budou zavazné obsahovat
strukturu udaju podle Prilohy €. 1 této smlouvy, ktera tvori jeji nedilnou soucast. Na
zakladé obdrzeného vyuctovani za pfislusné obdobi vyhotovi poskytovatel fakturu —
danovy doklad. Za zdanitelné pInéni se povazuje datum vystaveni hlaseni.

5.3. Faktury — darfové doklady poskytovatele jsou splatné do 30 dnd ode dne jejich
doruceni. V pfipadé prodleni s placenim fakturované odmeény nalezi poskytovateli
uroky z prodleni ve vySi z dluzné &astky za kazdy den prodleni. Jestlize dariovy
doklad vystaveny poskytovatelem bude nelplny, nebo bude obsahovat chybné tdaje,
je nabyvatel opravnén vratit takovy doklad zpét poskytovateli. Pfi opravnéném vraceni
danového dokladu plyne po jeho opravé nova 30 denni splatnost ode dne dorucéeni.

5.4. Nabyvatel se zavazuje vést evidenci postihujici vyrobu a prodej vyrobk, a to zejména
mnozstvi vyrobenych a prodanych vyrobkd, jejich cenu a vypocet licenéni odmény —
podilu ha vynosu z vyuziti licence.

5.5. Poskytovatel je opravnén svymi zaméstnanci nebo povérenymi osobami provadét
kontrolu doklad(i uvedenych v €l. V. odst. 5.4, v€etné pfislusnych smluv. Zjisti-li tato
kontrola rozdil mezi Udaji pfedlozenymi nabyvatelem a skutecnosti ve vys$i vys$si nez
10%, nabyvatel licence se zavazuje uhradit poskytovateli veSkeré naklady spojené s
touto kontrolou, uhradit Skodu, ktera poskytovateli vznikla v dusledku nespravnosti
evidence a zaplatit smluvni pokutu ve vysi _

VL.
Dalsi ustanoveni
6.1. KaZda ze smluvnich stran odpovida druhé smluvni strané za $kodu, ktera ji vznikne v
dusledku poruseni zavazkl z této smlouvy.
6.2. Nabyvatel neni opravnén poskytnout opravnéni tvofici soucast licence treti osobé.
Prava a povinnosti vzniklé z této smlouvy prechazeji na pravni nastupce smluvnich
stran.
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6.3.

6.4.

8.1.

8.2,

8.3.

8.4.

8.5.

Smiluvni strany prohlasuji, ze uzavieni této smlouvy ani jeji plnéni neni v rozporu
s platnymi pravnimi predpisy.

Nabyvatel prohlasuje, Ze pfedmétem jeho podnikani jsou vSechny &innosti (zejména
vyroba — rozmnozovani vyrobku a rozsifovani — prodej vyrobku), pro které se poskytuje
licence dle této smlouvy.

VIL.

Odstoupeni od smlouvy
Od smlouvy muze smluvni strana odstoupit s U¢inky odstoupeni dnem doruéeni jeho
pisemného vyhotoveni z téchto divodu, pfi¢emz smlouva se timto zruduje od
pocatku:
nabyvatel neplati fadné a v€as podil poskytovatele na vynosu z vyuziti licence podle
¢l. V. odst. 5.1 této smlouvy,
zjisti-li poskytovatel pfi kontrole podle €l. V. odst. 5.4. a 5.5. podstatné nesrovnalosti.
Za podstatnou nesrovnalost je vZzdy povazovana ta skute¢nost, Ze nebyly predloZzeny
doklady podle ¢l. V. odst. 5.2 této smlouvy nebo vyplaceny véechny podily na vynosech
z vyuziti licence (licenéni odména), které mu podle této smlouvy pfislusi, fadné a vcas.
porusi-li jakakoli ze smluvnich stran smlouvu zavaznym zpUsobem a tento nedostatek
ani na zakladé vyzvy druhé smluvni strany do 3 dnd neodstrani.
Pokud poskytovatel odstoupi od smlouvy z divodu sjednaného vysSe pod pism. a),
dohodly se smluvni strany, Ze smlouva bude odstoupenim zruSena od pocatku.
V ostatnich pfipadech mohou smluvni strany od smlouvy odstoupit jen s u€inky do
budoucna.

VIIL.

Zavérecna ustanoveni
Smluvni strany prohlasuji, Ze vymezeni pfedmétu smlouvy a ceny, pfipadné hodnoty
predmétu smlouvy na titulni strané této smlouvy nema normativni vyznam a uvadi se
zde pouze pro Ucely provedeni uverejnéni této smlouvy v registru smluv.
Tato smlouva se uzavira na dobu Ukon&enim smluvniho
vztahu neni doteno pravo poskytovatele na obdrzeni vyuctovani o poétu prodanych
vyrobkll a na Uhradu licenéni odmény, ani jina prava poskytovatele s témito pravy
souvisejici (zejm. pravo poskytovatele dle &l. V odst. 5. 5. smlouvy) a s tim souvisejici
povinnosti nabyvatele.
Smluvni strany se dohodly, Ze prava a povinnosti pfipadné vzniklé z plnéni v ramci
predmétu této smlouvy, k némuz doslo pfed nabytim ucinnosti této smlouvy, ato v
dobé od [l nahrazuji zavazkem vzniklym z této smlouvy. PInéni v ramci
predmétu této smlouvy pred ucinnosti této smlouvy se povazuje za pinéni podle této
smlouvy a prava a povinnosti z néj vzniklé se fidi touto smlouvou.
Tato smlouva se Fidi pravnim Fadem Ceské republiky, zejména ob&anskym zakonikem
a autorskym zakonem. Pfipadné spory mezi smluvnimi stranami budou feSeny
predevs$im dohodou, pfi¢emz nedojde-li k dohodé o feSeni uréitého sporu, budou k jeho
Fedeni piislusné soudy Ceské republiky.
Smluvni strany se dohodly, zZe:

a) jakakoli zména této smlouvy mize byt sjednana vyluéné a pouze pisemnym
dodatkem podepsanym obéma smluvnimi stranami, a to s jejich podpisy na téze
listing;

b)  zvyklosti ani zavedena praxe stran nemaji pfednost pfed ustanovenimi této
smlouvy ani pfed ustanovenimi zakona;

c)  nasebe prebiraji nebezpedi zmény okolnosti a ponese jej kazda smluvni strana
sama za sebe; ustanoveni § 1766 ob&anského zakoniku se nepouzije;

d) marné uplynuti dodate¢né Ihaty k plnéni nema za nasledek automatickeé
odstoupeni od této smlouvy;
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8.6.

8.7.

8.7

8.8.

e) poté, co byl navrh této smlouvy ¢&i jejiho dodatku po podpisu jednou ze
smluvnich stran pfedloZzen k podpisu druhé smluvni strané, vyluéuje se pfijeti
daného navrhu druhou smluvni stranou s dodatkem nebo odchylkou;

f) pfipousti-li vyraz pouzity v této smlouvé rlzny vyklad, nevyloZi se v
pochybnostech k tiZi toho, kdo jej pouzil jako prvni;

g) uplatnénim kterékoli smluvni pokuty dle této smlouvy neni dotéeno pravo
dotéené smluvni strany na nahradu $kody v pIné vysi.

Veskeré odkazy na ustanoveni, resp. ujednani, pouzité v této smlouvé predstavuji
odkazy na ustanoveni, resp. ujednani, této smlouvy, neni-li v daném odkazu vyslovné
stanoveno jinak.

V pfipadg, Ze se ke kterémukoli ustanoveni smlouvy ¢&i k jeho ¢asti podle zakona jako
ke zdanlivému pravnimu jednani nepfihlizi, nebo Ze kterékoli ustanoveni smlouvy &i
jeho ¢&ast je nebo se stane neplatnym, netginnym a/nebo nevymahatelnym, oddéli se
bez dalSiho v pfislu§ném rozsahu od ostatnich ujednani smlouvy a nebude mit Zadny
vliv na platnost, u¢innost a vymahatelnost ostatnich ujednani smlouvy. Smiuvni strany
se zavazuji nahradit takové zdanlivé, nebo neplatné, neucinné a/nebo nevymahatelné
ustanoveni ¢&i jeho ¢ast ustanovenim novym, které bude platné, G¢inné a vymahatelné
a jehoz vécny obsah a ekonomicky vyznam bude shodny nebo co nejvice podobny
nahrazovanému ustanoveni tak, aby ucel a smysl smlouvy zUstal zachovan. Smiuvni
strany pro vylouéeni v8ech pochybnosti vyslovné vylucuji aplikaci § 576 ob&anského
zakoniku.

Smluvni strany se dohodly, Ze obsah této smlouvy se povazuje za duvérny, stejné jako
veskeré informace, které vejdou ve znamost smluvnich stran v souvislosti s jednanim
0 uzavieni této smlouvy, pfi jejim plnéni a v souvislosti s nim, a Zadna ze smluvnich
stran neni bez pfedchoziho pisemného souhlasu druhé smluvni strany opravnéna dané
informace sdélovat tfetim osobam, a to ani po ukonéeni plnéni této smlouvy ¢i ukonéeni
této smlouvy, s vyjimkou informaci: (i) s nimiz se smluvni strana seznamila nezavisle
na druhé smluvni strang; (ii) které poskytovatel sam sdéluje tfetim osobam v souvislosti
s pfipravou, vyrobou, distribuci a/nebo propagaci svého programového obsahu, a/nebo
v souvislosti se svou propagaci (s vyjimkou informaci oznaéenych nabyvatelem jako
jeho obchodni tajemstvi); (iii) které smluvni strana poskytne nebo uverejni na zakladé
pravniho pfedpisu nebo vykonatelného rozhodnuti soudu &i spravniho organu; a (iv)
které smluvni strana poskytne svym odbornym poradcim a/nebo jinym
spolupracovnikiim vazanym zakonnou a/nebo smluvni povinnosti micéenlivosti.
Vzhledem k tomu, ze tato smlouva podléha povinnosti uverejnéni podle zakona ¢.
340/2015 Sb., o registru smluv (dale jen ,zakon o registru smluv"“), smluvni strany ve
vzajemné shodé oznadily v jejich stejnopisech Zlutou barvou informace, které budou
znecitelnény v souladu se zakonem o registru smluv. Takto bylo oznaceno zejména,
nikoli vSak vyluéné, obchodni tajemstvi, jehoZ utajeni smluvni strany odpovidajicim
zplsobem zajistuji. Na informace, které v této smlouvé nejsou oznaceny Zlutou barvou,
se po jejim uvefejnéni postupem podle zakona o registru smluv nevztahuje povinnost
mlicenlivosti dle tohoto odstavce. Tuto smlouvu je opravnén postupem podle zakona o
registru smluv uverejnit pouze poskytovatel, a to v dobé do 30 dnu od jejiho uzavieni.
Nedojde-li vtéto dobé k uvefejnéni této smlouvy ze strany poskytovatele, pak je
K jejimu uverejnéni postupem podle zakona o registru smluv opravnéna kterakoli
smluvni strana. Za kazdé poruseni kterékoli povinnosti dle tohoto odstavce je dotéena
smluvni strana opravnéna pozadovat od porusujici smluvni strany zaplaceni smluvni
pokuty ve vysi _

Soucasti této smlouvy je:

Pfiloha €. 1 - formular pro hlaseni o vyrobé a prodeji vyrobkd

Pfiloha €. 2 — graficky manual vytvarného provedeni

Priloha €. 3 — schvaleny prehled vyrobku

Priloha ¢&. 4 — etické zasady
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8.8. Tato smlouva je vyhotovena ve dvou stejnopisech s platnosti originalu (jeden pro
kazdou ze smluvnich stran). Nabyvatel se zavazuje odeslat (fj. pfedat provozovateli
postovnich sluzeb k prepravé) CT stejnopisy této smlouvy, které podepsal a které jsou
uréeny pro CT, a to nejpozdé&ji druhy pracovni den po svém podpisu.

IX.

Zvlastni ujednani
Nabyvatel licence bere na védomi, Ze poskytovatel licence je povinen dodrZzovat etické
zésady viastnika licence [ ¢
v ¢lanku 12 a v pfiloze €. 3, 4, 5 smlouvy €. LIC-22400536 uzaviené mezi poskytovatelem
licence a BBCS, se kterymi byl Nabyvatel pfed uzavienim této smlouvy seznamen, a jsou
uvedeny v Priloze ¢&. 4 této smlouvy, coZ potvrzuje podpisem této smlouvy a zavazuje se
timto k jejich dodrZovani.

Smluvni strany souhlasné prohladuji, Ze si tuto smlouvu pozorné precetly, Ze jeji obsah je
srozumitelny a urcity, a Ze jim nejsou znamy zZadné davody, pro které by tato smlouva nemohla
byt smluvnimi stranami uzaviena a zavazky z ni fadné plnény a nejsou jim znamy Zadné
divody, které by zpiisobovaly neplatnost této smlouvy. Na znameni toho, Ze s obsahem této
smlouvy bez vyhrad a ze své svobodné a vézné vile souhlasi, a Ze tato smlouva nebyla
uzaviena v tisni ani za jinak jednostranné nevyhodnych podminek, pfipojuji smluvni strany své
podpisy nize.

Ceska televize Mikro Trading a.s

Jméno: Ing. Hynek Chudarek
Funkce: vykonny Feditel obchodu Funkce: mistopfedseda predstavenstva

/. ; N _//
Misto: Praha , /0.4 Lo { Misto: Podivin /4244
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Priloha €. 1

Hlaseni o vyrobé a prodeji vyrobka

Za obdobi:

Nabyvatel: MIKRO TRADING A.S.
Vytvarné dilo:
Vyrobek: viz tabulka nize
Licenéni smlouva ¢.: LIC-22500219
Licencni doba:

Licenéni odména:
Mnozstevni rozsah:
nevratné diléi zuétovatelné pinéni:

vypocet platby
(prodano ks x PPD cena x
% licenéni odmény)

Cislo

vyrobeno | prodano
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Pfiloha ¢. 3
Schvaleny prehled vyrobkt
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Pfiloha ¢. 4
Etické zasady

12. ETHICAL TRADING POLICY

12.1 Further to clause 11 above, the Licensee shall have the right to engage third parties
for the purpose of manufacturing and/or supplying Live Show Merchandise for sale within the
Attraction (‘Manufacturer/Supplier’) subject to compliance with the provisions of this clause
20.

12.2 The Licensee acknowledges that it is a fundamental requirement that all merchandise
manufactured and/or supplied under or by reference to the BBCS Content or any part
thereof are manufactured under sustainable, safe and fair working conditions in line with a
high standard of ethical and environmental trade practices as set out in the Ethical Trading
Policy and that BBCS expects the Licensee to demonstrate a commitment to an ongoing
programme of ensuring and improving ethical and environmental practices in the Licensee’s
supply chain in exploitation of the rights granted under this Agreement.

12.3 The Licensee shall ensure that all relevant personnel undertake and complete ethical
sourcing compliance training as may be supplied to the Licensee by BBCS from time to time.
12.4 The Licensee shall comply with the following requirements in respect of each
manufacturing site to be used for the manufacture and/or supply of the Live Show
Merchandise, whether such manufacturing sites are owned and operated by the Licensee or
owned and operated by a Manufacturer/Supplier.

12.5 Prior to engagement of a Manufacturer/Supplier and, in the case of Licensee’s own
manufacturing sites, prior to commencement of manufacturing, the Licensee shall obtain the
prior written approval of BBCS of each manufacturing site, such approval to be at BBCS’
absolute discretion and to be obtained as set out in clause 12.6 below.

12.6  For each manufacturing site the Licensee wishes to obtain consent for, the Licensee
shall:

(a) provide BBCS with all relevant information about the manufacturing site, including
without limitation the name of the Manufacturer/Supplier (where applicable) and full address
and contact details, and any other information as requested by BBCS;

(b) supply to BBCS a recent Audit/Assessment for the manufacturing site, the results of
which are satisfactory to BBCS. BBCS will specify the type(s) of Audit/Assessment required.
Any Audit/Assessment should be supplied in full with no redactions and with all sections
completed. Simultaneously, the Licensee shall submit to BBCS, the Licensee’s own
assessment of the audit findings against the Ethical Trading Policy. Any Audit/Assessment
required under this Agreement shall be conducted at the Licensee’s or (where applicable)
Manufacturer/Supplier’s cost;

(c) ensure that each Manufacturer/Supplier completes and executes a Manufacturer’s
Agreement and/or Blanks Supplier Notification (available upon request) and in each case
provides BBCS with copies of the same for countersignature;

(d) ensure, pursuant to its agreement with each Manufacturer/Supplier, that the Licensee
is entitled to cease to use the Manufacturer/Supplier at BBCS' request where BBCS
considers, acting reasonably, that such Manufacturer/Supplier is in breach of the
Manufacturer's Agreement and/or the Ethical Trading Policy and/or the BBCS Anti-Fraud and
Corruption Statement;

12.7 The Licensee shall not be entitled to commence manufacturing under this Agreement
using a manufacturing site until it has received written approval from a member of BBCS’
Ethical Trading Policy team of such manufacturing site, satisfied the requirements set out in
clause 12.6 and obtained all other approvals required under this Agreement including without
limitation creative approval as set out in clause 11 above.

12.8 The engagement by the Licensee of any Manufacturer/Supplier pursuant to this
clause 12 shall not relieve the Licensee of any responsibility or obligation set forth in this
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Agreement and the Licensee shall be responsible for ensuring that each such
Manufacturer/Supplier complies with the provisions of this Agreement. The Licensee hereby
agrees to indemnify and hold harmless, and keep fully and effectually indemnified BBCS, the
BBC, their employees, agents, sub-contractors, licensees, assigns and any of them, on
demand, from and against all actions, proceedings, claims, losses, costs and expenses
(including reasonable legal fees) and any other damages and loss suffered or incurred by
BBCS or the BBC or paid by BBCS or the BBC as a direct or reasonably foreseeable result
of or in connection with any acts or omissions of any Manufacturer/Supplier.

12.9 Following approval of a manufacturing site the Licensee shall comply with the
following ongoing obligations in respect of such manufacturing site:

(a) On an annual basis, the Licensee shall arrange, at the Licensee’s or where applicable
the Manufacturer/Supplier’s cost, for an Audit/Assessment of a type(s) requested by BBCS to
be conducted and provided to BBCS. For the avoidance of doubt, any Audit/Assessment
conducted under this Agreement shall be deemed confidential information and shall not be
disclosed to any party without BBCS’ consent;

(b) The Licensee shall immediately notify BBCS in writing if it suspects or is made aware
by any person or entity that there could be a potential or actual breach or failure in relation to
any BBCS Core Requirement as set out in the Ethical Trading Policy by any
Manufacturer/Supplier;

(c) The Licensee shall notify BBCS in writing within 10 (ten) Working Days if (i) the
Licensee ceases to use any Manufacturer/Supplier, and/or (ii) any Manufacturer/Supplier
changes it name, address or contact details;

(d) Upon cessation of the use of any Manufacturer/Supplier, whether at BBCS' request or
otherwise, the Licensee shall ensure that the former Manufacturer/Supplier:

() shall provide to the Licensee and BBCS a statement indicating the number and
description of Live Show Merchandise in stock or in the process of manufacture; and

(ii) shall either (at BBCS'’ election) destroy or procure the destruction of all Live Show
Merchandise in its possession, custody or control and furnish to BBCS a certificate in a form
acceptable to BBCS evidencing any such destruction, or promptly deliver and/or procure the
delivery of all Live Show Merchandise to BBCS, without charge, in accordance with BBCS'
reasonable instructions to such address as BBCS may notify in writing to the Licensee.
12.10 BBCS in any event reserves the right to audit any manufacturing site and
Manufacturer/Supplier during the Term for compliance with the Manufacturer's Agreement
(whether signed or unsigned), Ethical Trading Policy and Anti-Fraud and Corruption
Statement. The Licensee shall bear the cost of such audit(s) in the event such audit reveals
that such manufacturing site is not compliant with any of BBCS' requirements as expressed
under the Manufacturer's Agreement, the Ethical Trading Policy, and the BBCS Anti-Fraud
and Corruption Statement.

12.11 In the event that BBCS incurs any costs or expenses or becomes liable to make any
payment to a third party, including without limitation any payment to an enforcement body as
a result of the Licensee’s failure to comply in full with the provisions of clauses 11 and 12, the
Licensee shall be liable to reimburse BBCS in full.
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SCHEDULE 3

BIB[C
STUDIOS

ETHICAL TRADING POLICY

POLICY OVERVIEW

BBC Studios (“BBCS”) is committed to ensuring a high standard of ethical and environmental
practices, including the provision of safe working conditions and the protection of workers’
rights across its global businesses and throughout its supply chains.

BBCS seeks to understand and mitigate the human rights impacts of its operations and
supply chains (paying particular attention to the rights of the most vulnerable workers) and
conducts its business in accordance with the provisions of this Ethical Trading Policy (“the
Policy”). BBCS also expects its Suppliers to observe the Policy’s requirements and to
demonstrate a similar commitment to an ongoing programme of ensuring and, where
necessary, improving ethical and environmental practices.

The Policy enshrines all principles of the Ethical Trading Initiative Base Code' and reflects all
eight ‘core conventions’ of the International Labour Organisation (ILO), along with other key
ILO conventions and recommendations.?

SCOPE OF THE POLICY

The Policy applies to all areas of BBCS'’s business and to all Suppliers® providing goods and
services (including labour services) to BBCS. BBCS expects all direct Suppliers to observe
the requirements of this Policy and that such Suppliers, in turn, should obtain similar
compliance with its requirements from their Suppliers throughout the supply chain.

All parties to whom this Policy applies are required to comply, at a minimum, with applicable
national and international laws. Where the requirements of this Policy afford greater
protection than national law, the terms of this Policy prevail.

COMPLIANCE WITH THE POLICY

BBCS recognises that its Suppliers may not immediately be able to achieve all the standards
laid out in this Policy but is willing to engage with Suppliers who:

e are able to meet BBCS’s Core Requirements

e commit to a due diligence-based approach to understanding the impacts of their
business activities on labour rights and human rights and to the principles of
remedying any violations of such rights, as set out in international legislation and
widely recognised business and human rights frameworks;* and

e are able to demonstrate a responsible and transparent approach to their working and
general practices; and

e have successfully undergone any required monitoring or verification procedure in
accordance with BBCS’s Ethical Trading Programme that demonstrates that BBCS's
Core Requirements have been met; and
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e demonstrate a clear and ongoing commitment to improving ethical and environmental
standards beyond the Core Requirements.

CORE REQUIREMENTS OF THE POLICY (‘MINIMUM STANDARDS’)
BBCS will not engage in business with Suppliers unless and until they meet the Core
Requirements of the Policy.

BBCS will be entitled to terminate any contract with any Supplier who is found to have
breached any of the Core Requirements or who has failed to notify BBCS of a breach as
soon as reasonably practicable. (Such termination on the part of BBCS may be without
notice and shall be without liability of any description on the part of BBCS, whether to the
Supplier or any third party contracted by the Supplier.)

Where a Supplier has implemented suitable corrective actions and provided remedy for
negative impacts in order to meet the Core Requirements to BBCS's satisfaction, BBCS will
then consider at its sole and absolute discretion engaging in business with the Supplier.

The Core Requirements are as follows:

A. Employment of appropriate workers & general practices
A.1 Suppliers must not use any form of forced, bonded or involuntary labour, and workers
must not be obliged to lodge identity papers or pay any recruitment fees (including
compulsory service fees, deposits or deductions from wages to cover recruitment expenses)
to the Supplier or its labour providers or brokers as a condition of work. Where any form of
forced labour is found or where workers have paid recruitment fees, Suppliers must provide
appropriate remedy, including the reimbursement of fees.®
A.2 Suppliers must not use workers under the age of 15, or the minimum legal working age
in the country in question, if higher than 15. Suppliers must accept the principles of
remediation of child and underage workers, and where such labour is discovered, Suppliers
must establish and implement appropriate remediation for such workers and introduce
effective systems to prevent the use of child labour in the future.
A.3 Workers must not be subject to physical or verbal abuse or threats, sexual or other forms
of harassment or intimidation of any description.
A.4 Suppliers must pay minimum wages as dictated by local law.

B. Worker safety & well-being
B.1 Factories and work sites used by Suppliers must be safe and hygienic with an adequate
number of safe and accessible fire exits from all buildings including living accommodation
and workers must have access to potable drinking water. Living accommodation, where
provided, must be in buildings that are separate from other areas of the workplace and have
an adequate fire alarm system.
B.2 Workers’ life or limb must not be endangered through the use of dangerous machinery,
unsafe building structure or layout, or the use of hazardous chemicals. Where serious or fatal
accidents have occurred Suppliers must demonstrate to the satisfaction of BBCS that alll
appropriate steps have been taken to prevent similar accidents occurring in the future and
that appropriate remedy has been provided to the affected parties.
B.3 Workers must not be required to work extreme hours or work without adequate rest
periods.
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SCHEDULE 4

MANUFACTURER’S AGREEMENT

Property: Star Dance
Licensee name: Mikro Trading a.s.

This Agreement is made the day of
between

(A) BBC Studios Distribution Limited of 1 Television Centre, 101 Wood Lane, London
W12 7FA ("BBCS"); and

(B) L. T. Promotion Toy Co., Ltd. (the “Manufacturer”) of the following address:
Correspondence Address:

Anging road

Nan Yang tower
Chenghai area
Shantou city 515800
China

Tel: +86-754-85603325 Fax:
Addresses of sites where any products, presentational materials and/or components that

make use of the intellectual property relating to the Property (the "Products") are
manufactured or stored:

Products Site Address (say 'Correspondence Address as
above' where applicable)

............................................................... Address:

......... Tl e

............................................................... Address:
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This Agreement serves as notice to BBCS under the agreement between BBCS and the
Licensee (referenced above) that the Licensee wishes to appoint the Manufacturer as
manufacturer in connection with the manufacture of the above-mentioned Products:

1. In consideration for BBCS's consent to the Manufacturer's engagement and
the payment to the Manufacturer of £1 (one pound sterling) (receipt of which is hereby
acknowledged), the Manufacturer hereby agrees:

(a) not to supply the Products to anyone other than the Licensee;

(b) not to manufacture any other items utilising or incorporating any of the illustrations,
marks, or other material which is the property of BBCS, whether relating to the Property or
any other property which BBCS owns or otherwise is entitled to exploit;

(c) to permit at any time a representative of BBCS to inspect the Manufacturer's activities
in connection with the manufacture of the Products including, without limitation, to conduct
financial audits as well as audits for compliance with the Ethical Trading Policy and the Anti-
Fraud and Corruption Statement (as such terms are defined below) on an annual basis. For
the avoidance of doubt, BBCS requires an audit to be conducted in accordance with a
methodology equivalent to the SMETA methodology;

(d) to incorporate correct copyright and/or trade mark notices onto the Products and no
others;

(e) whenever either the Licensee ceases to require the manufacture of the Products or
BBCS or its representatives notifies the Manufacturer that the Licensee is, in its view, no
longer entitled to manufacture or authorise the manufacture of the Products, the
Manufacturer will promptly provide to BBCS a statement indicating the numbers and
description of Products in stock or in process of manufacture and, at the Manufacturer's own
cost, deliver and/or procure the delivery of all or any part of the same together with any
materials provided to the Manufacturer by the Licensee or BBCS then remaining in the
Manufacturer's possession or control (including without limitation all artwork, print sets, style
guides, moulds, casts, dies, reproduction processes and all other items and processes used
by or on behalf of the Licensee) to BBCS in accordance with BBCS'’s reasonable instructions
to such address as BBCS may notify in writing to the Manufacturer, or (if BBCS so elects)
destroy or procure the destruction of all materials and/or Products and furnish to BBCS a
certificate in a form acceptable to BBCS evidencing any such destruction;

() to immediately inform BBCS in writing of any changes to the Manufacturer's
correspondence address or any of the Manufacturer's manufacturing addresses.
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2. The Manufacturer hereby confirms that it has received, read and understood the
Ethical Trading Policy adopted by BBCS from time to time (the "Ethical Trading Policy") and
the Anti-Fraud and Corruption Statement adopted by BBCS from time to time (the “Anti-
Fraud and Corruption Statement”), the current forms of which are attached hereto, and
agrees to comply with their terms in connection with the manufacture and supply of the
Products and to undertake such modifications as shall be necessary to comply with any
amendments which may be introduced into the Ethical Trading Policy or the Anti-Fraud and
Corruption Statement from time to time.

3. The Manufacturer hereby acknowledges that it does not have the right to assign or
license or otherwise transfer any of its rights under this Agreement. BBCS shall be entitled
to assign or license the whole or any part of its rights under this Agreement to any third party
and in such Live Show all of the representations, warranties and undertakings on the part

of the Manufacturer contained in this Agreement shall inure for the benefit of the assignee.

4. This Agreement shall be interpreted in accordance with the laws of England and
Wales and any dispute or other matter arising hereunder shall be subject (and the parties
hereby submit) to the exclusive jurisdiction of the English Courts.

Tato dohoda slouzi jako oznameni spoleé¢nosti BBCS na zakladé dohody mezi spole¢nosti
BBCS a nabyvatelem licence (viz vySe), Ze nabyvatel licence si pfeje jmenovat Vyrobce
vyrobcem v souvislosti s vyrobou vy$e uvedenych Produktu:
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For and on behalf of the Manufacturer

SIGNBH e s on sk iins 4550 5 § 6 RS B 5
Print Name ...
Date

Company Name ...

Relationship to the Licensee (please tick the appropriate box)
0 third party manufacturer appointed by the Licensee
] associated company of the Licensee

For and on behalf of BBC Studios Distribution Limited

BIAMBH e o mn vrcons mo o s 63 5 660555 8 6 500095 559 8 € 0385
Print Name ..o

Date
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SCHEDULE 5

BBC STUDIOS ANTI-FRAUD AND CORRUPTION STATEMENT FOR THIRD PARTIES
(Hereafter referred to as the “Statement”)
The purpose of a systematic anti-corruption policy is to:

e Prevent corruption, by having adequate anti-corruption procedures;

e Monitor and identify corruption; and

o Respond appropriately, if corruption is uncovered by disciplining staff and agents,
reviewing procedures and avoiding or mitigating criminal liability.

BBC Studios Distribution Limited and BBC Studio Productions Limited (‘BBCS”) is
committed to conducting business in accordance with the highest ethical and legal standards
and expects all of its affiliated third parties with whom it deals to do likewise. This Statement
sets out BBCS' principles regarding anti-corruption and the need to be vigilant against the
risks of fraud, bribery, international sanctions, money laundering and tax evasion.

For the avoidance of doubt BBCS has a zero tolerance policy on the payment of bribes and
the facilitation of, or any other involvement in, tax evasion anywhere in the world whether in
the public or private sector and whether undertaken directly by those to whom this Statement
applies or through third parties. A bribe does not have to be something with financial value
such as money or a contract, or some lavish hospitality etc. It could be some other form of
advantage such as an opportunity. Tax evasion is any illegal non-payment or under-payment
of taxes. It is usually perpetrated by falsely declaring or not declaring taxes due, for example
by keeping cash payments outside accounting records. Facilitation is helping somebody to
evade tax in any way.

Principles

BBCS expects that any affiliated third party, with whom BBCS deals, shall, during the course
of its dealings with BBCS:

o ensure that they, together with all employees, contractors, staff, directors, officials
and others authorised by or engaged by the affiliated third party, are aware of and
understand the significance of anti-bribery, anti-corruption and other financial crime or
anti-tax evasion laws (including the UK Bribery Act 2010 and the Criminal Finances
Act 2017), regulations and codes of conduct (the “Anti-Fraud Provisions”);

o not offer, promise or give something of value in return for someone doing or agreeing
to do something improper in a business context;

e not be knowingly concerned in, or take steps with a view to, the fraudulent evasion of
tax by another person, or aid, abet, counsel or procure the fraudulent evasion of tax;

o not enter into any arrangement or engage in any conduct (including without limitation,
fraud, corruption, dishonesty and illegal activity) which places BBC and/or BBCS
and/or the party itself at risk of infringing the Anti-Fraud Provisions;

e ensure any hospitality or entertainment offered or accepted is moderate, reasonable
and appropriate, adheres to BBCS's Gifts and Hospitality Guidelines (in force from
time to time) and serves a legitimate business purpose. Hospitality or entertainment
must never be offered or accepted as any form of business inducement or create any
potential conflict of interest;

e not make any charitable donations in the name of BBCS;

e maintain complete and accurate books and records of account recording all business
transactions and dealings entered into for or on behalf of or conducted in connection
with BBCS business;

e not accept or offer a bribe even if it is considered to be local custom and practice
within or outside of the Territory. This also includes making ‘facilitation payments' to
officials, in order to expedite the provision of services;

o not accept or offer any personal favours, i.e. ‘soft money’ activities (i.e. perks such as
trips or school placements);
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o comply with all applicable laws and regulations concerning importing and exporting
products and services, including by not engaging with third parties (either directly or
on BBCS’ behalf) that are listed on EU, UK, UN or US (as applicable) or other
relevant sanctions lists;

e ensure that appropriate checks are carried out before making payments, in particular
where they are in cash, involve overly complex payment mechanisms or structures, or
are to countries with low OECD tax transparency ratings and/or which do not
subscribe to the Common Reporting Standard;

o not facilitate, or be involved in any way with, money laundering;

e not make a payment to a government official unless it is in accordance with the law. If
the third party is unsure whether the payment is lawful they should always seek
independent verification that the payment is legitimate; and

e not employ agents for the purpose of circumventing the terms of this Statement or
carrying out any act in contravention of any applicable laws or regulations. (For the
avoidance of doubt, where agents are engaged to carry out legitimate services for or
on behalf of BBCS, the third party shall ensure that the remuneration of such agents
shall not exceed the normal and reasonable commercial rates for such services and
shall be fully and properly accounted for).
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