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LICENSE AGREEMENT

This Agreement is made on July 29, 2005 by and between Red Corporation, a
Negoland corporation, with its principal place of business at 7 7 Break-up Street,
Nego City, State of Tanaha, Negoland (hereinafter referred to as Red) and Blue
Corporation, a Arbitrian corporation with its principal place of business at 120
Table Street, Abu-abu, State of Medarb, Arbitria (hereinafter referred to as Blue).

WHEREAS, Blue is willing to establish a theme park more fully described below
with the same concept as with the Nego Park currently operated by Red at the
suburbs of the Nego City, and obtain licenses for various copyrights and
trade-marks and technical assistances from Red, and

WHEREAS, Red is willing to assist Blue in establishing a theme park by licensing
such copyrights and trade-marks and giving technical assistances for the

establishment and operation of the theme park.

NOW THEREFORE, in consideration for the mutual covenants and promises

herein contained, parties agree as follows:

1. Definitions

In this Agreement:

The word “Licensed Property” means (i) the role play stories, character names,
costumes, environmental settings, artwork, logos and other elements depicted
and regularly used in the Nego Park, including all copyrights and trademarks, and
(il the methods for training children under the age of 18 regarding negotiation
skills and patterns and the problems of negotiation games, including business
models relating thereto.

The word “Theme Park” means Blue' s theme park to be established by Blue
in Arbitria with the same concept as with Nego Park.

The word “Nego Park” means a theme park operated by Red in Negoland for
training and entertaining children who are interested in the development of their

negotiation skills and the negotiation games.
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2. License

(@) Red hereby grants Blue an exclusive license to use the Licensed Property in
Arbitria, solely in connection with the development, construction, operation and
management of the Theme Park, in accordance with the terms and conditions of
this Agreement.

(b) It is understood and agreed that all aspects and elements of the Theme Park
that are observable by guests at the area of the Theme Park, whether specifically
utilizing the Licensed Property or otherwise (and, in any event, all attractions and
facilities, all atmospheric and scenic elements, all facades and props, all sighage,
flags and banners, symbol characters and all other contents within the area of
the Theme Park) shall be subject to the prior written approval of Red at its sole
and absolute discretion. This provision shall apply to all changes and
modifications of such approved aspects and elements.

(c) Blue shall open the Theme Park by the end of August, 2007.

3. Royalty

(@ Blue shall pay Red US Dollars 1,000,000.- upon the execution of this
Agreement as an upfront royalty.

(b) Blue shall pay Red a running royalty of 5% of all revenue from the operation of
the Theme Park, including and without limitation to admission fees, proceeds of
related goods, foods and drinks sold at the Theme Park ( hereinafter referred to
as “Running Royalty” ).

(c) The Running Royalty shall be paid by Blue to Red in U.S. Dollars, within two
weeks after every calendar quarter. At least three business days before the
payment, Blue shall give Red an account sheet disclosing the details of the basis
of the calculation of the Running Royalty in such form and substance as agreed
between the parties hereto.

(d) Red shall have the right to have an independent public accountant or an
accounting firm inspect all books and records relating to the calculation of the
Running Royalty. Such inspection shall be conducted within the normal business
hours of Blue. Red shall give Blue 7 days prior notice of such inspection. All costs

and expenses for such inspection shall be borne by Red.
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(e) Accounting of the Theme Park shall be conducted in accordance with the
generally accepted accounting principles that shall be applied consistently
through the validity of this Agreement.

4. Liguidated Damages

If Blue uses the Licensed Property in violation of this Agreement, Blue shall pay to
Red damages equal to the amount of net profit earned by Blue from the use of
unauthorized use of such intellectual property, as liquidated damages but not as
a penalty.

5. Validity
This Agreement shall be valid until the expiration of 10th accounting year of the
Theme Park.

6. Assignment

Blue may assign all rights and obligations arising out of this Agreement to a
wholly owned subsidiary of Blue established for the purpose of operating and
managing the Theme Park, with two month prior notice to Red. In this case, Blue
shall remain liable for the full performance of this Agreement by such assignee

jointly and severally with such assignee.

(. Force Majeure

Neither party shall be liable for failure to perform or delay in performing any
obligation hereunder to the extent that such failure or delay is attributable to
Force Majeure. The term Force Majeure shall mean such acts, happenings,
causes or circumstances as, including, but not limited to, war, civil disturbance,
labor difficulties or direction of a governmental authority which are beyond the

reasonable control of the party affected.

8. Governing Law

This Agreement shall be construed and governed by Japanese laws.
9. Arbitration

All disputes, controversies or differences which may arise between the parties

hereto, out of or in relation to or in connection with this Agreement shall be finally

12



settled by arbitration in Tokyo, in accordance with the Commercial Arbitration

Rules of The Japan Commercial Arbitration Association.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement
executed by their respective duly authorized officers, as of the day and year first
above written.

Red Corporation Blue Corporation

By: By:
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