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25883/73, 43707/75 and design patent numbers 972,979 & 972,980 and has
-made applications 1in Slngapore.
WHEREAS, FOUNTAIN is the owner of the trademark "Fountain Brand"
- and others and is making application to register this trademark in

apore Trademark numbers 980248 986505 1043578 and 1043579 are

I nvention there the agitator handl e by
jra W Fmg mounting inch
a floor

reqistered and others are pendlng 1n Great Brltaln. These will: be
- registered in Singapore.
WHEREAS, -~ All-Asean ' -wishes "’ to engage in the packaging,
. sale, and distribution of FOUNTAIN'S dispensers, product and accessory
Ltems 1n the Country

of Singapore, Malaysia, Thalland, Indonesia

, and to
avail itself of such patent, trademarks, technlcal 1nformatlon and
know-how as is owned and available to FOUNTAIN, and, _

AN WHEREAS, FOUNTAIN is agreeable to and willing to disclose to
g All-Asean such production, sales and distribution know-how
and technical experience and to 11cense such patent and trademark rights

: All—Asea

NOW THEREFORE, and in con51deratlon of the covenants herein contain-
ed, the partles agree as follows-
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B. 'The right to use said trademark as provided in sub-
. paragraph A. hereof is, at all times, contingent

R L. ~upon _ All-Asean producing licensed
- L products of a quality comparable to corresponding
& - = i - products produced by FOUNTAIN and all-Asean
™~ agrees that it will at no time utilize. any herein

licensed trademark on products which fail to meet
" quality standards or other reasonable specifications
which may, from time to time, be specified by

- . FOUNTAIN..
——iirmm. —.Co . .Consistent w:.th the foregoing paragraph, All-Asean

: - . covenants and agrees that it will use its best efforts
— i e e 2O produce, utilize .and employ any herein Licensed

N i T trademark in a manner which will enhance the worldwide
S S value thereof to the best interests of both -

Bl = - and FOUNTAIN and, further, that fa:.lure

LEUETL LDt i By All-Asean to do so may be construed by

- ' ’ -FOUNTAIN as a breach of this agreement.

_ The above grant of license shall
;.;_.__- -t also apply to all applicable renewals and reissues of
: patent and trademark, if any. .

(IR o _
o : 4.- Know-How and Techxncal Assistance.

-“A. FOUNTAIN agrees to provide All-Asean with
i all technical information, data, drawings and blue-
prints which it has and which it believes will be
helpful to All-Asean in the manufacture ,
and packaging and sale of the herein licensed products,
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5§| bat or handl e 74 -y 1 at e expense of All-Asean .
-Asean ' shall not be obligated to send
: personnel to FOUNTAIN'S plant J.n Albert Lea, Minnesota.

C. FOUNTAIN covenants and agrees that it will not prov1de.
- or make available similar or related know-how as above

.. .defined to any other person, firm or corporation in
) Singapore, Malay51a, Thalland Indonesia

during the life of this

- agreement, and so long as All-Asean ___shall

- not be in default in any of the terms hereof, and
that the license hereln granted slall be exclusive to .

All-Asean o

5. Restrlctlon to Geographlcal Area. The above grant of
license shall be appllcable only for 'manufacture, packaging
. ! sale and distribution in the countries of Singapore,
‘ Malaysia, Thailand, Indonesia

~

6. - Ownership of Patents and Trademarks. All-Asean
- 7" acknowledges the validity of and FPOUNTAIN'S exclusive right
" title and ownership interest in and to the patents, trade-
marks and applications above referred to and all patents
and trademarks issued as.a result of current or subsequent
. . 'L .applications by FOUNTAIN, and will not at any time do or
“trT . cause to be done any act or th:l.ng contesting or in any way
Cra T J.mpalrlng or intending to impair such applications and
. . e.® - . FOUNTAIN'S right, title and ownership interest therein and
->- .- . . in the patents and trademarks above referred to.
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_be| ng initial | y- pl . a(‘,ed i FOUNTAIN by All-Asean All billings
and sales shall be shown on the books of
and no gifts or exchanges (other than
-exchanges referred to above in defining net sell-
“ing price) of dispensers, product or accessory
items, shall be used to diminish gross sales and
. customary selling price shall be used in connect-
——--ion with any gifts or exchanges (other than exchanc
‘&ii--referred to above in defining net selling price);
'if prov1ded, however, that there shall be an annual
;¢;- minimum royalty in the amount of $5,000.00
payable annually in advance. The fJ.rst annual
‘minimum royalty shall be due and payable on the

B ;'.‘.":’E".-’-'.-___.___.date that this agreement is signed by -
' -- T ~and the annual and quarterly period
5"*_—-‘ :~. for determination of royalties shall commence on
' ' —ivm.the first day of the month following the date this
w " —— - agreement is signed by _all-asean . The

: S . annual minimum royalty shall be increased to
S.ov T ZILLIi L .$10,000.00 U.S.A. if and as long as__all-Asean
' CEI e manufactures dispensers.

= {2) . The contlnulng royalty of five percent (5% as
.. !,-.° ' set forth above shall include the annual minimum
. .- . ... royalty and shall be payable on a quarterly basis.
TeAt 7 gkt .. Thus, the _5% royalty shall first be applied
e - against the annual minimum royalty, with add1t10nal
v . =7 .. 7 .. . payments to be made by _ All-Asean tc
. ... ... - . . .FOUNTAIN only after the annual minimum royalty has
S e e . been exceeded based upon sales. Quarterly payments
due shall actually be paid within 30 calendar days

after each quarter.

.'f.
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The .stop . elenents 66 a?’é oreJ.gn exchange bank in

(5) All-Asean shall deduct any requz.red
. thhholdlng tax required by any applicable
i ore U.S. tax convention and shall
furm.sh FOUNTAIN with such tax receipts for credit
against 11:5 U.S. taxes.

: .'B.g-: - _All-Asean ___shall use accounting practices
generally accepted in i ore by accountants

who are-the equivalent of the Certified Public Account-
.- ant in the United States and shall keep its books in a
.manner so that royalties can be readily ascertained.

C. FOUNTAIN shall have the right to designate a qualified
accountant or accountants to inspect and audit the
o - - operations of All- Asean _at the expense of
) . FOUNTAIN for the purpose of verifying the accuracy of
: d - any statement furnished by All-Asean . under
e - the provisions of this agreement or the amount of any
-t -7 royalties payable by _ All-Asean to FOUNTAIN
. under the provisions of this agreement. Such audit
may be conducted at the office or offices of _All-aAsean
_ T during business hours after fifteen (15)
L days prior wrltten notlce to All-Asean .
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or in the event of bankruptcy of All Asean
or any assignment by All-Asean for the
benefit of creditors. '

~C._'Upon termination of thls agreement as- prov1ded 1n 8, B
above, All-Asean agrees that:

(1) It will pay all royalties to FOUNTAIN earned prior

: to termination. and that such payment will be made
within thirty (30) days after termination. This
‘provision shall also apply to termination pursuant
to paragraph 8, A above.

(2) It will cease and de51st 1mmed1ately from all use
-- .of the patents and-: trademarks in any way and agrees
"not to use any work or mark that is similar to or
. likely to be confusing with the trademarks licens- .
‘ed to All-Asean by FOUNTAIN.

(3) It will not manufacture, sell or distribute there-~
. after any dispensers, products or accessory items
~the same as or similar to the items handled
" pursuant to this agreement for a period of ten (10)
- .years. .

':(4).'It will promptly'return to FOUNTAIN all technical
" materials and property furnished by FOUNTAIN.

Governmental Approval. Promptly upon the execution and
delivery of this agreement, Al1l-Asean shall take
whatever steps are necessary to secure any required govern-
mental approval of this agreement under any applicable law
. within the territory defined in paragraph 5 above. FOUNTAIN
agrees to cooperate with All-Asean . in securing
any necessary approvals. This shall also apply to govern-
mental approvals that may be necessary at any time durlng

."the term hereof. In the event that thls agreement is not
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L'QLI laterf#.HQNSHEﬂESQBnabiligy. The benéfflt of this agreement or any

. o . - part thereof may not be assigned by _All-Asean
U C. without the express prior written consent of FOUNTAIN.

~ °13. Exoneration. 'In providing technical information and
: assistance, FOUNTAIN and its employees and personnel are
acting in an advisory capacity only and neither FOUNTAIN -
nor any of its employees or personnel shall have any
.responsibility for the design, manufacture, installation,
- operation or otherwise of dispensers, products and access=—
_ory items nor for any decisions which may be made in con-
_ “nection therewith, whether upon the recommendation of such
.~ employees. or otherwise. All-Asean _ agrees to
save harmless and indemnify FOUNTAIN from any -and all clair
and all costs and counsel fees incurred in connection
.+ . therewith made by any person, firm, corporation or govern-
~. " mental authority growing out of the patents or trademarks
or .the manufacture, handling, sale, distribution, install-
ation, operation, use or consumption of dispensers,. product
or accessory items or otherwise during the term hereof.

14.- Promotional Activities. All-Asean - agrees to
~ use reasonable and lawful means ta vigorously promote the
_ sale and distribution of dispensers, product and accessory -
_items during the term hereof and to further and preserve
the good will of the products sold under the trademarks.

' .15. Inventions and Improvements. All-Asean shall

.. grant FOUNTAIN exclusive rights to all patentable :

.-+ . .. -inventions and improvements developed by _ all-Asean ‘
7T - or its employees during the texm hereof and upon terminatio

- of the agreement FOUNTAIN shall pay _ All-Asean 5

. a royalty on any and all such invqptions and improvements

S it
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S S . prosecute diligently any infringer.  Selection of counsel -
and determination to prosecute shall be by mutual agree-
ment. Expenses of prosecution shall be shared equally
with FOUNTAIN'S share payable at the conclusion of such

\ : .
L~ " litigation in royalty credits or transmittal of funds
AL - at FOUNTAIN'S option. 1In the event any judgment rendered
N - in an infringement suit brought against _All-Asean
' is unfavorable to _All-Asean _ ’ All-Asean

"* . shall have the right to terminate. this agreement without
any further liability or obligation to FOUNTAIN.

17. .Prior Approvals by Fountain. ‘All-Asean agrees
B to submit to FOUNTAIN for approval specifications and
test samples of dispenser models, product cartridges,

dispenser heads, product and accessory items manufactured

by All-Asean .- prior to sale and distribution of
such items and that sale and distribution will not be

commenced until approval of all such items has been given

by FOUNTAIN, which approval shall not be withheld unreason-

18. Performance Interruptions. The parties shall not be liable
- for damages hereunder for failure or delay in performance
) S -~ of the provisions of this agreement caused by strikes or
o - other labor difficulties, wars, fires, floods, earthquakes,
- - explosions, government regulations, court orders or other
" unavoidable causes; however, a reasonable adjustment of
- . the annual minimum royalty payment provided for in para-
graph 7, A (1) above shall be made by the parties hereto
by mutual consultation. T o '

. .. 19.. Arbitration. All disputes arising in connection with  this
Tyan G agreement which are not settled by agreement between the
Sl e parties shall be finally.settled by arbitration. The

' arbitration shall be held in Singapore and

¥ - .. . conducted in accordance with the rules and procedures of

f eﬂ;--f the Singapore counterpart of the American
©° .7 Arbitration Association. i '

“
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fng' C. "Dispensers” shall mean the unit which is also known
' . _ + and referred to as a Server and of which there are
many - different models. It is the unit which, regard-
less of model, holds water and has an area for place-
.ment of product cartridges for dispensing of beverage
product, either coin operated or non coin operated.

D. "Products" shall mean and include all cartridges.or
containers filled with freeze-dried or dry beverage
base, which are placed in dispensers for use.

E. "Accessory Items" shall mean any article or item used
- or useful in connection with a dispenser for dispensing

and consumption of product, such as cups, cup inserts,

' stir stix, table stands, wall brackets, pitchers, etc.

" F. ‘“Quarterly" means every three months; that is sucéess_—
- ive periods of three months each. ' '

* G "Annual Minimum Royalty"” shall mean the royalty that
is payable to FOUNTAIN as a guarantee each year and
regardless of the amount of sales by = all-Asean .

.. H. "Annual" shall mean an act determined on the basis of
P - "a period of twelve months.

- 23, Notices. All notices given by either party hereto to the

-~ ¥~ other party shall be deemed to have been given sufficiently
e 'if sent by the mailing thereof by registered air mail, or by

M
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. assigns. This shall not be construed as authorizing any

assignment except the assignment by All-Asean

5..-Waiver. No omission or delay of either party in requiring
.~ fulfillment by the other party of the ébligations here-
~under shall be deemed to constitute a waiver of its right
“to.require fulfillment of any subsequent breach, whether
it be the same or a different obligation.

"IN WITNESS WHEREOF, THE Parties have caused this agreement to be
_ 2xecuted by their respective proper officers and their respective
.-.~<corporate seals to be hereto affixed. : '

s ! . . _All-Asean Associates Limited
. - " "(Corporate Seal) . S Magiﬁg Director

- ' S e T Attesfz - _— ' | I
O . Its
.. attest:

- :'.Signed by - _ - - this < day of }77444,é{ . X9 £/
N R L R ' o :

BT TR _'.'rouuruu%m?;snws' INC.
T e > =/

Its fTreasurer

Tt _'AttO“‘ /(
L A ( / : Its__ 2




