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Basic Licence Agreement (the “Agreement”) Terms & Conditions 
  
 
Wynsor Allen Management Services Ltd. T/A 
Doodle-Doo (The Licensee) 
The Vinery 
Horton 
Northampton 
NN7 2BU 

The Licensor – As detailed in the application 
form submitted via the Internet to become a 
Creative supplier. 

 
WHEREAS: 

A. Licensor as detailed in the submitted application form controls certain rights in and to the 
Properties and the Intellectual Property submitted and has the sole and exclusive right to 
exploit the same under this Agreement; and 

B. Licensor grants the Licensee a non-exclusive license to develop, manufacture and distribute 
certain Products featuring the trademarks and other Intellectual Property as defined in 
Schedule. 

C. In consideration of the promises and agreements set forth herein, it is mutually agreed 
between Licensor and Licensee, each intending to be legally bound hereby, as follows: 

 

1. Definitions - where commencing with a capital letter and indicated 
by inverted commas: 

i. “Agent” means Licensor’s appointed agent in the Territory whose particulars are specified 
in the Schedule, or such other Agent as the Licensor may appoint from time to time; 

ii. “Distribution Date” means the latest date or dates agreed with Licensor for the 
commencement of Distribution of the Products in the Territory as set out in the Schedule to 
the License Agreement. 

iii. “Intellectual Property” means the copyright, unregistered and registered design rights, and 
all other rights in the characters, Properties and trademarks, both registered and 
unregistered, word marks, logos, get-up, device marks and all rights in confidential 
information, the representation of Licensed Materials and know-how communicated to the 
Licensee by the Licensor or their Agent. 

iv. “Laws” means any and all applicable laws, rules and regulations, including but not limited to 
local and national laws, rules and regulations, treaties, voluntary industry standards, 
association laws, codes or other obligations (or as may from time-to-time be amended or 
re-enacted) pertaining to Licensee’s activities under this Agreement, including but not 
limited to those applicable to the manufacture, pricing, sale, storage and/or distribution of 
the Products. 

v. “Legal Notices” means the copyright, trademark and other notices as to ownership of the 
Property set out in the Schedule or as may be specified by Licensor from time to time by 
notice in writing. 

vi. “Licensed Material” means the representations of the Intellectual Property, including but 
not limited to such characters and depictions of such characters and such still scenes and 
accompanying design elements pursuant to such specifications as set forth in this 
Agreement. 

vii. “Manufacturer” means any of Licensee’s third party manufacturers, factories, suppliers and 
facilities (and their sub-manufacturers, factories, suppliers and facilities) which reproduce 
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or use the Licensed Material and Intellectual Property on Products (or any part thereof) or 
any item related to the Products. 

viii. “Net Sales” means the actual invoiced or cash sales (i.e.: Sales quantity multiplied by the 
selling price) for Products sold less only normal quantity discounts (not exceeding those 
customary in the trade) and returns actually credited to the purchaser of the Products 
separately identified on the sales invoices or receipts. No other deductions shall be made 
including but not limited to uncollectible accounts. Royalties are not due on charges for 
transportation of Products within the Territory or value added taxes. 

ix. “Presentational Materials” means those materials created by or on behalf of Licensee in 
connection with the packaging, promotion, advertising, exploitation, sale and distribution of 
the Products in accordance with this Agreement, including but not limited to any so-called 
point-of-sale material, catalogues, banners, signs, posters, flyers, displays, packaging, labels, 
wrappers, hangers, containers, stands, special packaging and any other tangible materials 
“Product” means the products contained in the Schedule or addenda which incorporate the 
use of the Intellectual Property and the Licensed Material. 

x. “Properties” means the copyrighted images and/or characters as are specified in the 
Schedule. 

xi. “Royalties” means a copyright royalty in an amount equal to the percentage specified in the 
Schedule for Net Sales. 

xii. “Royalty Payment Period” means each calendar quarterly period (January-March, April-
June, July-September, and October-December) during the Term and during the Sell-off 
Period, if granted. 

xiii. “Schedule” means the Schedule or each separate schedule, if more than one, together with 
any addenda referenced therein appended hereto immediately following the signature 
page of the “Schedule”, the terms of which are incorporated herein by reference and made 
a part hereof as though fully set forth herein. “Term” means the period specified in the 
Schedule. 

xiv. “Term” means the period specified in the Schedule. 
xv. “Territory” means the jurisdiction(s) specified in the Schedule. 

Paragraph headings in this Agreement are for the convenience of the parties only and shall 
not limit, govern or otherwise affect its interpretation in any way. 

References to clauses, sub-clauses, paragraphs, sub-paragraphs and schedules or other 
appendices are references to those contained in this Agreement. 

 
The Schedule to this Agreement is an integral part thereof and reference to this Agreement 
includes reference thereto.  In the event of any conflict between the terms of this 
Agreement and the terms of the Schedule to this Agreement, the Schedule will prevail. 
 
References to the masculine gender shall include the feminine and the singular shall include 
the plural and vice versa. 

2. Grant of Rights 
In consideration of the payment of all monetary obligations by the Licensee to the Licensor, 
and subject to the Licensee complying with all of its obligations expressed in (or implied by) 
this Agreement, the Licensor hereby grants the Licensee a non-exclusive licence, during the 
Term specified in the Schedule to this Agreement in the named Territory to use and 
reproduce the Intellectual Property and Licensed Material only on and in connection with 
the manufacture, advertising, distribution and sale of the Product. 
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3. Licensee’s Warranties - Licensee warrants agrees and 
undertakes that: 

i. it is free and entitled to enter into this Agreement and to perform the obligations 
undertaken by it hereunder and that it has not entered into any agreement with any third 
party which might conflict with the terms hereof; and 

ii. it shall at its sole cost use its commercially reasonable endeavours to market, promote, 
advertise and sell the Products within and throughout the Territory; and 

iii. it shall at its own expense ensure that it complies with all applicable Laws in relation to any 
and all dealings with regard to the Products and Presentational Materials; and 

iv. in all dealings in relation to this Agreement it shall indicate that it is acting as an authorised 
licensee acting as principal on its own account and not as an agent of Licensor; and 

v. it shall include or cause the inclusion of the Legal Notices on the Products and 
Presentational Materials; and 

vi. it shall not sell Products to any customer or entity whose business methods are legally or 
ethically questionable 

4. Distribution 
i. The Licensee may offer the Products for sale via the internet (and/or other means of 

electronic sale via wire or wireless networks in the Territory). 
ii. Licensor further grants to Licensee the non-exclusive right to reproduce, with Licensor's 

prior written approval, the Licensed Material only within the Territory on or in the 
Presentational Materials in conjunction with the Products (in the national language or 
languages of the Territory and any other languages as may be required by law), subject to 
the provisions of this Agreement. 

iii. Licensee shall be free to sell the Products at such prices as Licensee shall determine subject 
to the provision that all sales of the Products shall be bona-fide commercial arms-length 
transactions.  

iv. Nothing contained herein shall preclude the Licensee from selling Products to the Licensor, 
or to any Affiliate of the Licensor’s, the Agent or to the Licensee’s or the Licensor’s 
employees, subject to the payment to Licensor of Royalties on such sales if such sales are 
made at Licensee’s standard wholesale price. 

5. Reporting and Payments 
i. Within, but no later than, thirty (30)days following the end of each Royalty Payment Period 

during the Term, Licensee shall submit to Licensor – or make available within the Licensor’s 
OnLine account - a full and accurate statement of account including but not limited to 
invoiced quantities, price, permitted discounts, allowances, Net Sales and the Royalties 
payable.  

ii. Royalties reported on sales of Products, which have been returned to Licensee for credit or 
refund and on which a refund has been made or credit note issued may be credited against 
Royalties due.  

iii. The Licensee will pay Licensor all Royalty payments due plus any applicable value added 
taxes due thereon, within fourteen (14) days of receipt of a valid invoice provided by the 
Licensor. If the net invoice value is less than £10 it should be rolled into the following 
months. 

6. Audits and Maintaining Records 
i. Licensee shall keep true and accurate books and records of all transactions relating to the 

manufacture, distribution, and exploitation of Products. 
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ii. Licensee agrees to keep accurate records of all transactions relating to this Agreement and 
any prior agreement with Licensor regarding the Licensed Material including, without 
limitation, records of shipments to Licensee of Products and components thereof, 
production/inventory records, records of sales and shipments by Licensee and records of 
returns, and to preserve such records for a minimum of two (2) years after the expiration or 
termination of this Agreement. 

iii. Licensor, or the Licensor’s representatives, shall have the right from time to time, during 
normal business hours, but only for the purpose of confirming Licensee’s performance 
hereunder, to audit and make copies of all such records, including the general ledger, books 
of account, all invoices (whether or not they relate to the Products) and any other records 
which Licensor reasonably deems appropriate to verify the accuracy of Licensee’s 
statements or Licensee’s performance hereunder (including but not limited to records of 
Licensee’s Affiliates if they are involved in activities that are the subject of this Agreement).  
Such audit to be conducted with reasonable notice to Licensee and no more than once per 
year. 

7. Licensor Approvals 
Licensee agrees that the Products shall at all times be of industry standard and of such style, 
appearance and quality as to protect and enhance the reputation and goodwill of the 
Licensor and shall meet the Licensor's quality standards and specifications. 

8. Artwork 
Artwork supplied by Licensor shall not be amended in any way excepting to re-size it where 
appropriate as required for use of the Licensee for creating its Products. 

9. Intellectual Property 
i. Licensee undertakes not to use, authorise or cause the use of any of Licensor’s Intellectual 

Property and/or Licensed Materials without in any way other than is authorised herein. 
ii. Licensee shall not associate other characters or other properties with the Licensed Material, 

either on the Products or the Presentational Materials without Licensor's prior written 
approval. 

iii. Licensee (and/or its Affiliates, parent or subsidiary) shall not register or attempt to register, 
in any country, copyrights, or to register as a trademark, service mark, design patent or 
industrial design any of the Licensed Material or derivations or adaptations thereof, or any 
word, symbol or design which is so similar thereto as to suggest association with or 
sponsorship by Licensor or any subsidiary of Licensor's. 

iv. Licensee shall not do or omit to do or permit there to be done any act or use or cause the 
use of the Intellectual Property and/or Licensed Material or any copyright and trademark 
pertaining thereto in a manner likely to prejudice the legal validity and/or in any way 
detract from the value of the same. 

10. Licensor's Warranties and Representations 
i. Licensor has, and will have throughout the Term of this Agreement, the right to license the 

Licensed Material to Licensee in accordance with the terms and provisions of this 
Agreement; and 

ii. The entering into of this Agreement by Licensor does not violate any Agreement, rights or 
obligations existing between Licensor and any other person, firm or corporation. 
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11. Assignment and Reservations of All Rights  
Nothing contained in this Agreement shall be construed as an assignment or grant to 
Licensee of any right title or interest in the Intellectual Property, the Licensed Material or 
the Properties except the licence granted to Licensee hereunder. 

12. Licensor Indemnity 
Licensor shall indemnify and hold harmless Licensee from any and all losses, liabilities, 
damages, fines, judgments, settlements, costs and expenses (including, without limitation, 
any reasonable counsel fees and costs, whether or not in connection with litigation) to the 
extent arising out of any claims or suits brought or made against Licensee arising solely out 
of the use by Licensee of the Licensed Property as authorized by Licensor pursuant to this 
Agreement and Licensor’s warranties.  Licensor's indemnity obligation shall be conditioned 
upon Licensee's prompt written notice, reasonable cooperation and assistance to Licensor 
relative to any such claim or suit.   Licensor shall have the option to undertake and conduct 
the defence of any suit so brought.  If Licensor undertakes such defence and Licensee 
nevertheless retains its own counsel to monitor such defence, Licensee shall be solely 
responsible for the fees and any other expenses related to such counsel. 

13. Licensee Indemnity 
Licensee shall indemnify and hold harmless Licensor from any and all losses, liabilities, 
damages, fines, judgments, settlements, costs and expenses (including, without limitation, 
any reasonable counsel fees and costs, whether or not in connection with litigation) to the 
extent arising out of any claims or suits brought or made against Licensor by reason of the 
breach by Licensee of any warranty, representation or obligation made by Licensee 
hereunder including, without limitation and/or any of the following:   

i. any unauthorised use of Licensed Property by Licensee or any person, firm or entity with 
whom Licensee contracts;  

ii. any alleged defects or any inherent danger in any Licensed Product;  
iii. infringement or violation of any copyright, patent, trademark, trade secret or other 

intellectual property or proprietary right of any third party in connection with any 
Copyright Material; 

iv. plagiarism, piracy or unfair competition resulting from the alleged unauthorised use of 
any intellectual property or material; and/or 

v. any breach of contract, resulting from the alleged submission, acquisition or use of any 
material related to the Licensed Property and used by Licensee. 

Licensee's indemnity obligation shall be conditioned upon Licensor's prompt written notice, 
reasonable cooperation and assistance to Licensee relative to any such claim or suit.  Subject 
to Licensor's prior written approval, Licensee shall have the option to undertake and conduct 
the defence of any suit so brought, provided, that in addition Licensee's selection of counsel 
shall be subject to Licensor's prior approval, and further, provided, that Licensee regularly 
consults with Licensor regarding such defence.  Licensee will not enter into any settlement 
of any claims or suits without the prior written approval of Licensor.  If Licensee undertakes 
such defence and Licensor nevertheless retains its own counsel to monitor such defence, 
Licensor shall be solely responsible for the fees and any other expenses related to such 
counsel.  Licensee shall not at any time defend on its own behalf any action arising directly 
or indirectly from any claim that the Property (or any element of it) infringes or otherwise 
violates any rights of any third party. 
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14. Termination 
i. This Agreement shall be for the Term as detailed in the Schedule, unless terminated in 

accordance with this sub-paragraph or as otherwise provided in this Agreement. 
ii. Without prejudice to any other right or remedy available to Licensor this Agreement may be 

terminated at any time should there be a breach of any condition of this Agreement not 
capable of remedy within sixty (60) days written notice. 

iii. This Agreement may be terminated immediately without any formality other than giving 
written notice thereof if: 

a. Licensee become bankrupt, enter into liquidation whether compulsorily or 
voluntarily or become subject to the appointment of an administrator or receiver of 
all or part of its assets, or the Licensee enters into any composition, scheme or 
arrangements with its creditors;  

b. Licensee compounds with its creditors or ceases to carry on business for whatever 
reasons; 

iv. The termination of this Agreement shall not affect the liability of the Licensee to pay 
Royalties which are accrued and unpaid as at the date of termination, nor will it affect the 
right of the Licensor as to Royalties accrued after the date of termination. 

15. Rights And Obligations Upon Termination 
i. Upon the termination or expiration of this Agreement: 

a. Licensee shall immediately cease (on its own account and shall instruct any third 
parties to cease) the manufacture, sale and distribution of all Products; and 

b. Advise of all unpaid Royalties accrued on Net Sales. 
 
 

ii. Notwithstanding anything to the contrary in this Agreement, the Licensee expressly agrees 
that it will not be entitled to any lost profits or business revenues or any other similar 
damages. Including, but not limited to, indirect, incidental, special or consequential damages 
arising from termination of this Agreement, except solely for compensatory damages for 
actual loss incurred directly as a result of breach by Licensor of its obligations pursuant to 
this Agreement. 

16. Notices 
Any notice which either party may desire to give or which is required hereunder will be given 
in writing and sent by courier, express mail or by personal service (in all cases, all charges 
prepaid) to the addresses set out in the Schedule to this Agreement. 

17. Waivers 
No failure or delay by either party relating to the exercise of any rights, power or remedy 
under this Agreement shall be deemed to constitute a waiver of or consent to any 
succeeding breach of the same or any other covenant or condition.  Except as expressly 
provided to the contrary, the remedies herein provided for will be several and cumulative 
and non-exclusive of each other nor will the specifications of remedies herein exclude any 
rights or remedies at law or in equity which may be available. 

18. Assignment - Subject to written notification: 
i. Licensee shall have the right to assign this Agreement or any of its rights and obligations or 

interests hereunder to any subsidiary, affiliate, or successor in interest by merger or 
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acquisition or otherwise, to any person or entity succeeding to substantially all of the assets 
of Licensee, and such assignment shall not require the consent of Licensor. 
 

ii. Licensor shall have the right to assign this Agreement or any of its rights and obligations or 
interests hereunder to any subsidiary, affiliate, or successor in interest by merger or 
acquisition or otherwise, to any person or entity succeeding to substantially all of the assets 
of Licensor., and such assignment shall not require the consent of Licensee. 

19. Insurance 
Licensee shall effect and maintain in force and at all times during the Term, Public Liability 
Insurance extended to cover the Licensee and the Licensor in respect of Products and/or 
Presentational Material sold or distributed hereunder and product liability. 

20. Confidentiality  
Licensee hereby agrees that, both during the Term of this Agreement and after the 
expiration or termination hereof, it shall maintain in strict confidence all information, 
including but not limited to the Licensed Material, books of account, inventories, production 
and sales records, reports correspondence and any other materials relating to this 
Agreement, and shall not disclose such information to third parties without the prior written 
consent of Licensor. 

21. Force Majeure 
The parties shall be excused from performance under this Agreement while and to the 
extent they are unable to perform by reason of war, fire, storm, flood, earthquake, 
explosion, rebellion, labour dispute, insurrection, or other acts of God.  It is understood, 
however, the excuse from performance does not toll the Term of this Agreement.  It is 
further understood that Licensor's inability to perform for any of the above enumerated 
causes shall not excuse Licensee's obligation to pay to Licensor monies due hereunder.  
Additionally, if the circumstances of a force majeure continue for a period of six months or 
longer, then either party shall have the right to terminate this Agreement forthwith on 
written notice to the other party. 

22. Miscellaneous 
i. Each of the parties acknowledges and agrees that the other has not made any 

representations, warranties or agreements of any kind, except as may be expressly set forth 
herein. 

ii. This Agreement constitutes and contains the entire agreement between the parties with 
respect to the subject matter hereof and supersedes any prior or contemporaneous 
agreements, oral or written.  Nothing herein contained shall be binding upon the parties 
until this Agreement has been executed by an officer of each party by the signing of. 

iii. All amounts due under this Agreement shall be paid in full without any deduction or 
withholding other than as required by law. 

iv. Nothing herein shall be construed to create a partnership or joint venture by or between 
the parties. 

v. Each party agrees not to hold itself out as a partner or agent of the other or to otherwise 
state or imply any relationship between the parties in any manner contrary to the terms of 
this Agreement and neither will become liable or bound by any representation, act, 
omission or agreement of the other. 
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23. Governing Law 
This Agreement shall be governed by and construed in accordance with the laws in England 
& Wales.  Each party irrevocably and unconditionally submits to the non-exclusive 
jurisdiction of said courts and any courts which have jurisdiction to hear appeals from any of 
those courts and waives any right to object to any proceedings being brought in those 
courts. 

24. Severability / Compliance 
The provisions of this Agreement shall be deemed to be severable and any invalidity or 
unenforceability of any provision or portion of this Agreement shall not affect the validity or 
enforceability of any other provision or portion of this Agreement.  It shall be the 
responsibility of each party to follow all procedures and take all actions which are necessary 
or required for agreements of this type by the laws, treaties or regulations applicable in the 
Territory in relation to the Products.  Licensees shall ensure that storage, marketing and sale 
of the Products does not breach a new law or statute, rule or regulation, relating to the 
Product in the Territory.  

Neither party shall be obligated to carry out or perform any or all of the terms of this 
Agreement as may constitute a violation of any treaty, law, code or regulation of any 
governmental authority whether local, national or supranational.  In the event of a provision 
of this Agreement constituting such a violation, the other terms of the Agreement shall 
nevertheless continue and the parties shall use all reasonable endeavours to renegotiate 
and amend this Agreement so that the performance of this Agreement so amended will not 
involve any such violation. 

If any part of this Agreement shall be declared invalid or unenforceable by a court of 
competent jurisdiction, it shall not affect the validity of this Agreement, provided, however, 
that if any provision of this Agreement pertaining to the payment of monies to Licensor shall 
be declared invalid or unenforceable, Licensor shall have the right, at its option, to terminate 
the Term of this Agreement upon giving written notice to Licensee of its election to do so. 

25. Modifications or Extensions of this Agreement  
 

A modification or extension of this Agreement shall be valid and binding only if it is advised 
in writing and acknowledged in writing by authorised representatives of both parties 
(including by electronic means) indicating their agreement to such modification or 
extension. 
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SCHEDULE TO LICENSE AGREEMENT 

LICENSOR:  LICENSEE: 
The Licensor – As detailed in the application 
form submitted via the Internet to become a 
Creative supplier. 

 Wynsor Allen Management Services Ltd. T/A 
Doodle-Doo (The Licensee) 
The Vinery 
Horton 
Northampton 
NN7 2BU 

   
Licensed Material / Property:    
 
All images submitted by the Licensor for inclusion and use on the Doodle-Doo website(s) 
 
Trade Marks:   
All Trademarked images submitted by the Licensor for inclusion and use on the Doodle-Doo website(s) 
 
Products:   
Printed On-demand Personalised & Non-Personalised Cards for sale on-line. 
 
Other products which Licensee may wish to add at a later date will be subject to advance notice to the 
Licensor. 
 
The Licensor must advise the Licensee in writing within 30 days of receipt (email or hard-copy): 

1. that they do not wish to have their Properties included in the new product offering  
2. that they require a separate agreement subject to negotiation 

 
THIS LICENSE IS NON-EXCLUSIVE 

Term: Starting for an initial Term of three years from the date of Licensee’s submission via 
Internet application form to become a Creative supplier to Doodle-Doo and continuing without 
notice for further Secondary Terms of one year thereafter. Secondary Terms may be cancelled by 
either party by serving a written and acknowledged Termination notice at least three calendar 
months prior to each Secondary Term. 

Territory: Worldwide 

Royalty Rate: Cards & Prints – Ten per cent (10%) of Licensee’s Selling Price (excluding VAT) 
 
Other products may attract a different Royalty rate due to cost of production and will be advised to 
the Licensor in advance.  The Licensor may advise the Licensee in writing (email or hard-copy) that 
they do not wish to have their Properties included in the new offering. 

Governing Law:  England & Wales 

By submitting your Internet application to become a Creative supplier to Doodle-Doo, Licensor 
affirms that it is in agreement with the foregoing and that it had read and understood and agrees 
to be bound by the Agreement Terms and Conditions. 


