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NIGHT BoXx
UNITED STATES DISTRICT COURT FILED
SOUTHERN DISTRICT OF FLORIDA
OCT - 2 2006
CASE NO. 05-80387 CIV RYSKAMP/VITUNAC \

CLARENCE MADDOX

STEVEN A. SILVERS, an individual, CLERK, USDC/sDFL/FTL

Plaintiff,
V.
GOOGLE INC., a Delaware corporation,

Defendant.

GOOGLE INC., a Delaware corporation,
Counterclaimant,
V.

STEVEN A. SILVERS, an individual;

STELOR PRODUCTIONS, INC., a

Delaware corporation; STELOR PRODUCTIONS, LLC,
a business entity of unknown form; and

STEVEN ESRIG, an individual,

Counterdefendants.
/

STIPULATED MOTION REGARDING SCOPE OF PHASE I TRIAL

Defendant/Counterclaimant Google Inc., by and through its undersigned attorneys,
hereby file this Stipulated Motion Regarding Scope of Phase I Trial and alleges as follows:
1. As a result of confusion and disagreement among the parties regarding the scope
of Phase I, and after consideration of the Court's various Orders regarding same, the parties
STEVEN A. SILVERS (“Silvers”), GOOGLE INC. (“Google””), STELOR PRODUCTIONS,
INC. and STELOR PRODUCTIONS, LLC (together, “Stelor”’) and STEVEN ESRIG (“Esrig”), ﬁ

through their counsel, agree to limit the scope of Phase I as described herein. / ) f‘
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2. On October 18, 2004, Stelor brought an action against Silvers in this Court for
alleged breaches of their License, Distribution and Manufacturing Agreement and letter
agreement (collectively, the "License Agreement") (see Exhibits A and B attached hereto)
pertaining to Silvers' Googles intellectual property. That action, styled Stelor Productions, Inc.
v. Steven A. Silvers, Case No. 04-80954-Civ-Hurley (S.D. Fla.), sought injunctive, declaratory
and other relief related to the alleged breaches.

3. On November 12, 2004, Silvers gave Stelor written notice of default for Stelor's
alleged failures to abide by the License Agreement's compensation requirements (see Exhibit C
attached hereto). By letter dated January 13, 2005, Silvers terminated the License Agreement
(see Exhibit D attached hereto).

4, On January 28, 2005, Silvers and Stelor entered into a Confidential Settlement
Agreement ("Settlement Agreement") (see Exhibit E attached hereto)! in which Stelor dismissed
its claims against Silvers and Silvers agreed to withdraw his termination of the License
Agreement.

5. Three months later, on April 27, 2005, Silvers again purported to terminate the
License Agreement for Stelor's alleged failure to cure alleged defaults (see Exhibit F attached
hereto).

6. On May 4, 2005, Stelor again sued Silvers in this Court for alleged breach of the
License Agreement, and for alleged breach of the Settlement Agreement. That action was styled

Stelor Productions LLC, fik/a Stelor Productions, Inc. v. Steven A. Silvers, Case No. 05-80393-

I Silvers and Stelor apparently intended the Settlement Agreement to remain confidential. However, both
parties have attached the Settlement Agreement as an exhibit to pleadings filed with this Court.

{SNT/213526.0001/N0627571 1} ADORNO & YOSS LLP
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Civ-Hurley (S.D.Fla.) and sought injunctive, declaratory and other relief related to the alleged
breaches.

7. The next day, on May 5, 2005, Silvers filed the instant action against Google
alleging trademark infringement and unfair competition under a theory of "reverse confusion."?
Silvers' complaint seeks injunctive relief, monetary damages, cancellation of Google's
trademarks and domain names, and other relief.

8. On August 8, 2005, Google filed a Counterclaim against Silvers, Stelor and Esnig
(the CEO and founder of Stelor) for trademark infringement and unfair competition. The
Counterclaim seeks declaratory, injunctive and other relief, including cancellation of the
Googles' trademark and rejection of various pending trademark applications. [DE 5]

9. Stelor filed a Cross-Claim against Silvers on September 9, 2005 [DE 14], which
was amended on November 14, 2005. [DE 49] The Amended Cross-Claim alleges breach of
contract and breach of express warranty against Silvers and seeks declaratory, injunctive,
monetary and other relief as to Silvers. [DE 49] In addition, Stelor filed a Counterclaim against
Google alleging trademark infringement and unfair competition. [DE 49] Stelor seeks
injunctive, monetary and other relief against Google, including cancellation of Google's
trademarks and domain names. [DE 49]

10.  On August 23, 2005, Stelor requested a transfer and consolidation with this action
of its action against Mr. Silvers. [DE 9] However, the request was denied as moot on October
19, 2005 [DE 32] following Judge Hurley's dismissal without prejudice and closing of the related

case on October 5, 2005. [Case No. 05-80393-CIV-HURLEY-DE 80].

2 Silvers amended the Complaint on October 11, 2005. [DE 29]

{SNT/213526.0001/N0627571_1} ADORNO & YOSS LLP
350 East Las Olas Boulevard - Suite 1700 + Fort Lauderdale, Flodda 33301 » Telephone (954) 763-1200 - Facsimile (954) 766-7800
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11.  On February 6, 2006, the Court granted Google's motion to bifurcate the
discovery and trial of this case. [DE 68]

12.  Additionally, on February 27, 2006, the Court denied Silvers' Motion to Dismiss
Stelor's Amended Cross-Claim. [DE 71} In its Order, the Court determined that, since it had
already bifurcated the discovery and trial in this case, "the contact issues raised in the Cross-
Claim can be efficiently resolved with the ownership issues during the first phase of this
litigation." [DE 71 at 10]

13.  On September 11, 2006, this Court issued two Orders: (1) Order granting Google
Inc.'s Motion to Compel the Production of Documents Responsive to Google Inc.'s First Set of
Requests for Production to Steven A. Silvers [DE 118]; and (2) Order denying Silvers' Motion
for Protective Order [DE 119]. In both of these Orders, the Court recognized the parties'
misunderstanding of its Order to Bifurcate and subsequent Order on Silvers' Motion to Dismiss
Stelor's Cross Claim. The parties acknowledge that there has been confusion regarding the scope
of Phase I. After consideration of the Court's September 11, 2006, Orders and through this
Stipulated Motion, the parties seek clarification from the Court as to the scope of Phase 1, as set
forth herein.

14.  Silvers and Stelor each claim to have the sole right to enforce the alleged rights in
"Googles." Accordingly, the parties hereby agree that the scope of Phase I should be limited
solely to resolution of whether Silvers or Stelor may enforce rights as to third parties.

15.  The parties recognize that an initial resolution of the dispute between Silvers and
Stelor will promote efficiency and judicial economy because it will remove an obstacle to

settlement, namely, the issue of which party even has the right to assert claims against Google.

TSNT/213526.0001/N0627571 1} ADORNO & YOSS LLP
350 East Las Olas Boulevard + Suite 1700 « Fort Lauderdale, Fiofa 33301 « Telephone (954) 763-1200 + Facsimile (954) 766-7800
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16.  Good cause for granting this Stipulated Motion exists because judicial economy

and efficiency will be gained as a result of elimination of one of the parties claiming to be a
stakeholder in this dispute. Further, efficiency and judicial economy will be achieved by

allowing the possibility of a settlement among the proper litigants.

Vo
Dated: October 2, 2006 Respectfully submitted, o ﬁﬁé 7/

(/Qd/d//m//,/ /4/ \8.7@;3(,/ Hd?h’]o

Jan Douglas Altlas, Esq.
Flonida Bar No. 226246
jda@adorno.com

Samantha Tesser Haimo, Esq.
Florida Bar No. 0148016
stesser@adorno.com
ADORNO & YOSSLLP
350 East Las Olas Boulevard, Ste. 1700
Fort Lauderdale, FL. 33301
Telephone : (954) 763-1200
Facsimile: (954) 766-7800

PERKINS COIE LLP
Ramsey M. Al-Salam, Esq.
Washington Bar. No. 18822
ralsalam@perkinscoie.com
1201 Third Avenue

Suite 4800

Seattle, WA 98101-3099
Telephone: (206) 359-6338
Facsimile: - (206) 359-7338

Johanna Calabria, Esq.

California Bar No. 226222
jcalabria@perkinscoie.com

Four Embarcadero Center, Ste. 2400
San Francisco, CA 94111
Telephone: (415) 344-7000
Facsimile: (415) 344-7050

213 i 757
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true and correct copy of the foregoing has been furnished by

e-mail and mail on this 2nd day of October, 2006 on the addressee(s) listed on the attached

service list. Ha. Koc Ne- 71387

LA Loty br S Trssr flion

Samantha Tessér Haimo

{SN213526.0091/N06275
(SN T213526.0091/N0627571_1} ADORNO & YOSS LLP

350 East Las Olas Boulevard + Suite 1700 « Fort Lauderdale, Fiokila 33301 « Telephone (954) 763-1200 « Facsimile (954) 766-7800
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SERVICE LIST
Kevin C. Kaplan, Esq. Steven A Silvers
kkaplan@bwskb.com Suite 202 - PMB 203
BURLINGTON, SCHWIEP, 8983 Okeechobee Boulevard
KAPLAN & BLONSKY, P.A. West Palm Beach, Florida 33411
2699 South Bayshore Drive Tel 954-4445-6788
Miami, FL 33133 Fax: 561-784-9959
Telephone: (305) 858-2900 E-mail: gewrue@hotmail.com
Facsimile: (305) 858-5261
{SNT/213526.0001/N0627571_1} ADORNO & YOSS LLP

350 East Las Olas Boulevard + Suite 1700 - Fort Lauderdale, Florlda 33301 » Telephone (954) 763-1200 - Facsimile (954) 766-7800
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3 e LICENSE, DISTRIBUTION
. |  :AND MANUFACTURING AGREEMENT

i This LICENSE, DISTRIBUTION AND MANUFACTURING AGREEMENT between Steven A

* Silvers and, Stelof-Productions, Ino. is effective as of June 1, 2002 and It entered Into by and between

! Stevea A. Slivers (LICENSOR), an Individusl, whose official addreas is 3741 NE 163" Street, PMBHIZ2S,

! . . Nosth Miami Briach, FL, 33160 and Stelor Produstions, Ino, (LICENSEE), s Delaware odrpomation with its ;
' aurrent offices located at: 14701 Mooldnd:lrd Drive, Duncslawn, Maryland. 20874 : . . i

WHEREAS, I-Imonhtho:olomdndnsivomeruﬂheGOOGLEB ohmwtnrs identified more
hlly fo “SphednlnA'nﬂmhndhucto(thn"leed?mpmw") )

WHEREAS, ncmsonmhmlomdamﬂwmnfmooomsmmlmnﬂwm
fully In “Schedul A" atached hereto (the "Liceased Trademarks®);

WBEREABchsoxmﬁepwumdwthmltymmmumﬁa.nght,prlvdopmd o |
ficenss to uss, manufaoture, distributo, and sell those d‘zpe that incopparats or are otherwiso ' . i
based on the Licensed Property s identified in “Bobo ‘aﬂ;chedhm(ﬁa".l.leemadl’mmw')md . P
touss the Lioensed Tredomarks onurinmoohﬂonwlﬂ; muhUmededncb; . - '

i 5 ) WHEREAS, LICENEEE has or will have the fo memofichre, heve’ mapsfactured, bave sub-

.+ memteotered, distdbuto and sall or bave sold and the Licesed Products In the.Licenséd
| g mﬂmmmamywusohemu(tba:rqdm)udmmmmﬂmw)mmn
. undsﬂonmﬂ:thcﬂcuwd?rodum ) .

LICENSER desires to amln from 'LICENSOR 2n exolusive licenss to uub, -manufacture,
have mamufactured ndadlﬁmsed?mdudsmthn'rmﬁm udtomathenpenwdhudomadaon arin
essociation withthe Llcensed Products; . :

HCENSEEhulMpmtwalctﬁrnmmwautmncansulhntfur'
* LICENBOR;and - . .

: NOW, 'I‘BEREFORE, In conslderetion: ohbcgmmlau and ngrmmts utfoﬂh hnln, the panins, uch N
lnt:ndinstobelepny bound hmby, dohmaby nsncuiblluwx: . .

: . A . uCENSORhuebymmLImm,mrthnTumuﬂhhAgwemcmumibdh ] : i
| C "Schedule A™ gttached hereto, the exclusive (even psto LICENBOR), worldwide, sub lHcensable right and - :
- licenss to use, reproducs, modify create derivatlye worka of, magufacturs, hsve menufictured, market,

advertise, sell, distribute, display, perform, and otherwize commercilize the Licensed Produots dnd
. Licensed Propm:u in the Termritory. The liosnss iocludes a jloense under any aod all intellectual property .
l o rights and intesests therein, Includigg by way of explanation, products which deal with tho crestive -
I * charasters known as The Googles, enything that contains the letters GOO (in wpper or Jower cas) together .o
- with any and all products, which comprive and whish will comprise those characters, Hkenesses, which )
- inclyde Jggle, Oogle, Oggle, Gooroo, Gootian(s), the planet Goo, sllfes, computer web slte(s), membersbip -
i ;) - lits, dlubs, materlals, pattorns, prototypes, logos, hdemnrkn service marks, clothing, merchandiss, - :
N 7. cducationinl products, marketing-end'promotional dsta and tools, packaging.mnd advertising, modjfcations, R ;
' npdsw and vhriations, and all othzr,lteml ssociated therswhh whether in dnsnlnr or plural . ;

dee P

Yy s es g
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" et —Br— LIOENSOR-hersby grants-to LIGENERE fortho temrof thiyA

“Schedule A™ zitached hareto, the exclusive (even us to LICENSOR), worddwids, aub Iicenasble right and .
lesmee 1o vse the Licensed Teademarks on eor In modlﬂmﬁm&euomudhadumuwﬂl s o1
peckaging, pmmoﬁonll end ndvuﬂslng mtuiul associated therswiih,

C. LICENSEE shal! have ﬂao Hght to sublicenss ucmsm 8 dghll under this
Agreunnm; provldadthat any and all such subllcenses shall bo aubjoct 10 the terms and mdiﬁum of this

Agreemeant.
D. Nollmuﬁﬂbodmdhhwbmmdbydﬁarmtomyaﬂulmglledul

Pruptrly Rights, except as otherwise expreasly provided in this Agresment,

R LIGENngremtopramdlhoeuad Pmdum,whmmcﬁcabl fha 5
mztcdbyvaanA.Sva orothu'slnﬁluwadlns. > phm

&M&L@AE—WE

nhhpmmmdthcwwldm hmof,exccptuoﬂmwhapmvlded shall be infll force and
effect commencing on tha date ofuawﬂon.by'both purties and shall extend for 2 Tenm as recited in

"ScbedulaA"annnhed hereto (the ®Texm"),
IL_COMPENSATION
A .Inconsidmﬂonfprﬁulimupuwdhmder.m wpayto

LXCENBOR, during the Term of this Agreem xpyulﬁyin‘thomuuntmdhdin“BchedﬂoA‘ntﬂched ;
* bereto (the “Royalty*) based on TYCIENEEE's Not Sales of Licensed Pridacts, "Net Salés? afiall mean the

grom revenues on & cash basis (Le,, actually collested by LICENSER but vwithout wmﬁngmgml
rovenuos twico) excluding shipping and handling charges, sales-taxes, VAT, and ofher taxas imposed upon
nlulas(l)cunmnymdadimh.(ﬂ) sllowances actunlly shown on the invoice (exoept cash
dmmnmdedmdhleh&auludmmdknymy)on)bmﬁdamdugehuh.mwm
uaﬁh(nuddlmmwhnﬂymmmmwdummdbymumdammnthadbﬂw

- . ocusiomers), (iv) sales of remainder inventory made atless than the total of LICENSEE's scival cost of
goodsmdwmn]dinusd&umsddyfmmpmduqmdaﬂmwdmm(v)o&umcdlwﬂblo'

Beopunts, (v!) coopnﬁve advertising-allowanoos, (vd) sales wmmhsiuns paid.

B. nemnymumonmmwmumumux-dubmm-
" collected fonds (the "Royalty Period®) sud shall bo paysble no laier than thirty (30) days afier tho

terniloation of the preceding ful) calondar quarter, L.e, commencing on the firat (1sf) day .of Jinuary; Ap:il,

July gnd October with ths excopion of the.first and lut calendar quarters whloh may be “shorf® depending

upan the oﬁ'euﬁvcdmoﬂhh.&gmemm

Page 10 of 56

.

'myn!tymcmlu!bmanmhlnoﬂmurMmydtymﬁamanuhallbcoerﬂﬂedumby '
8 tuly suthorized officer of Liponses, resiting on a country-by-country basia; the stock nombes, item, nlts
sold, desoription, quantity shipped, grose involce, amount billed to customers lesy discounts, allowances,. |

-retuins and reportsble sules for* cach Lloensed Product Such statements shall bb furnished to Licensor
"whather or not any Licensed Products were sald- dunngthoRoydty?ulod. The LICENSEB hercby

farther xgreas to pruvxdomoucmiSOR with a list of ell ofit': snblicameos added dunngﬂw .

. 'otmmtwyahypedod.

D. I.fLICENBEE nelll sy ncmedfmdum to ny party sffiliated with LICENSEE, orin

any way directly or lndlmﬂy related to or under the pommon control with LICENSEE, .at & prico less than

the avernge welghted price charged to othar  pirties, the Royalty paysble 1o LICENSOR shall bs oompusted

“on the basls of the everaged welgined. price charged to other pmieb If the Licensed Products ar not -

ultimately resold to uneffilisted third pnrtxea.

o N e e e e - ¢

—— vty o g
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wn on.a.Unlted— -~
Biates bank, ‘unless ctherwiso specified botwesn thaparties and may offiet or be affyet from any other
payments due toL!C&NBL‘E under this or any otheragrumanbmﬂw puﬂu.
“F.,  Late pryments shall incur Interest at thovate of ONBPHRCENT (1%) permom.h from
thc date guch pnymum wers erlglmlly Bvs. ,

dua heczunder.shall be made in Unlted Batas

. Y, AUDIT

A HCHNBOR shall have ths fght, at lts own expcnla.tohlvo & nxtionally ucognbed
wﬂﬁadpubﬁcmumﬂmﬂm.uponstlemlhhtyOO)dayswrmmﬁmmdnomommtwlupu
calendar yesr,to Inspect during normal business bours, LICENSER's bocks and recards and all other
docoments and maerial In the posssssion of or under the,costrol of XICENSER with respect to the zubject
mmuofthnkymmnlhoplmorphmwhmmnhrmds mnounallyrulmad bymcmsmn

B. Inﬂlocvuuﬂmtmchln:pedmmmhmmdupaymmdbwepuay groater then 5% of
the smonnt of Royelty owed LICENBOR from what was actually pald, LICENSEE shall have the:
opportunity to’ conduet.lts own mudit. K LICENSEE agresso the amoual, If any,. of sny, discropanoy,

FERCHNT (1 1/2%) per month, Upon sstilement of eny underpayment discrepanicy, no further audit by

" LICENSOR shall be requested that year. ‘That period oo dato shall seprascat the new perlod start dats for

fuiere sudits for underjayment discrepancies. In the cvent that suoch is in exoess of TEN
musmvurmosmmsnmunkmoomm).ucmm-mmmbmumon

inrﬂumdmdiﬁn;ﬂuhcmnnﬁmthmvdﬂx
(o} Anboubmdmnlaﬂvemumm:obﬂpﬁmmdwwba

" " maintabnad audept accessibls and wdhblaioumﬁrhspanﬂmfa'lt‘lustﬂnu (3) years sfter

maqxlnﬂoanﬁhninlﬂd ormymb:aqmmtum.

D. hmm&umhvuﬁpﬂmnfnmm%bwhudmﬂshm&.m.
confidentnl end proprictary bushism information of LICENSEE may neoessasily be mads svailable to the
persch or persons conduoting much investigation, It Is agreed that saoh confidential and proprietary businesy
information shail bs held in confidence by LYCENSOR &nd shall nof b used by LYCEINSOR or discloged
-to any third party for & period dm&)mﬁmmamdmdmwm&omﬁamwm
waittsn pennission of LICENSEE unleas required by law, txcopt IICENSOR may. ot disciose st suy

" time o say third party sny such confidential and propretary business informstion which &re trade sadrets

Page 11 of 56

——"

" LICENEER sball pay such discrepanay, plus Intorest, caloulated” ut the rits of ONE AND ONB-HALF -

of LICENSEE. } i3 undenstood nduwd.huwwu‘ that such mfotﬂxqﬁmmy‘beusedbyum

' lnay procesing baed oo LICENSER's Bl topy i s Rl obligation.

‘ 'y X ‘CDISDMPNMMWM
g memﬂmdeuvapubmmud&hAmemhwubeeddnly

- )
- authorized by.al] necessary action of LYCENSOR and this Agreement is 2 valid and blnding obllgnﬁm of .

TLICENSOR, enforceable In sccordance with is 1erm;

an ths uxewnon, delivery and petfommoo by HG!NBOR.of this Agreement will

a0t viclats or conflict with any appiicable U.S, Jaw or regulation, or any order, writ, Judgment or, decres of

" amy courl of governmental suthority to which LICENSOR Is subjeot, or result in wiolnnon, breach of, or

defmh under any nnrmm, ease, or other sgreement binding on LIC!NBOR,

_ @) . LICENBOR owm the sxclusive rlzhb In and to th. Licensed Tutsllectanl
" Property, Licensed Trademarks, Licensed Patents and Licopsed Copyrights
necessary to offectuate the granting of the Licensing mglus from the
= - -LICENSOR to the LICENSEE as contunphted hcreln. .

——

Y ———— e~ — 4 .

————— gy



e — . e .. lho.ldosmeed In
¥, infrings the ﬂm including without llmhsd:m. ‘Intellsctual Property Rights, of
-qubject, and bas not been the subject, of any previcus or pending uhguiouwhh the onepﬂou ufthon

*snthorized by al neoessary sction of LICENSEE and this Agresment is.a valld and binding obl,lgnon of

" Bstributs the Livensed Product,
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) —__ .t unmurmmmu.im:d_'mdmuh.m_not- ___/ '
wth!rdputy. i

() oxseptas actforthin Bchedule B sttached hersto, LICENBOR has not reoshved
any notico from any third party of any slieged or actual infringsment of the Licensed Tntelleotual Property
or Licensed Trademarks and the Licensed Intsllsotual Proparty and/or Licensed Trademarks ars not the

jitigxtion which hias been ruulved.
B. Hmﬂmmpruwumdwmmﬂmt
()] the execution, delivety and pecformance of this Agreemont hIVe been duly
C.‘E!!m,anfomaablahwpoxdmowhh{bhrm _ )

G the execution, ddlvayaudpedmmm byumvfﬁhAmmww
not violate or sonflict with any applicable U8, Jsw orregulaion, or any orier, writ, udgment or decres of
any court or_ govammental authority to which LICENSER, 35 subjest, nrms(dtlnlv:olxaon, bmnhof. or
defmlt under any contrad, Jesse, or other agreement binding on LICENSEX; and .

SGH) it will uas its commuddlymmabloeﬁmhtomnu,muh..nﬂud

Discisitngr of Warraniles. EXCEPT ASEXPRESSLY PROVIDED ABOVE, NEITHER ' :
PARTY MAKES AT WARSAIIIRS G REPREEANTATIONS OF ANY XIND, EITHER EXFRESS ,

. OR IMPLIED, REGARDING THIS A@MTASTOANYML‘ITBRMUDNG. BUT NOT

WNMWMOFWORMSFORA

PARTICULAR PURPOSE,

b, Hmnhﬂbcnddympoudbleﬁrmmmn,pwduﬁmnlamd

' distdbution of the Liconsed Produots o 1o brvo such Livsused Prodocts mamscturse, produced, sold gad
d'nxtﬂbmd, and will bearnﬂtelatad eosumoddedﬂ:uewlth. )

relnivetbu'nto shall include all lypmpnm logal notices,

3. ' 'Ibeumaedhodumlhlllbuohhlahqmutywhld\bmlcutequaltnml:mble
mm)fncmredlndmnﬂmedby Hmudhconformltywlmamdmﬂmploprwidad

registered mall, return recalpt requnslnd or dellvered by a revognized national overnjpght ooude: service.

produsts
by LIGENSER: ——

3
{
A neummgumﬂnnﬂpmodonameh@nsmddmﬁmw A ’
C. Pﬂwmﬁammmmdmmmmmeofthawmm f

3

* LICRNSEE shall submlit to LICENSOR for his jnput, &t xo tost to LICENSOR, a reasonabls number of

samples of all Licensed Products which LICENSER' in!endj to marufacture and sell and of all pmmoﬂunal
and advertising mateml essoclated therewith,

‘A, Any notice required toboslvea punuantﬁoﬂ:ll Agmeu\em lhall be in writing and
delivered personally to the other designated party &t the above-stated addreas pr malled by certifind or-

'B. Either party may change the' address fo which natics or pnyment is to be sent by written :
notles to the other in atcordance with thapmmlom of this paragraph. .. . - |

T - S
. ' . . 4 . . ﬁl
. . X - ) . . - p 7).

Pl o
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A LICENSOR bereby.grants LICENSEE all ight, power anil Interost to sesk, obtaln and

" maintzin all Intellectust Proporty Rights sssocisted with the Licensed Intallectusl Propérty and Licsnsed

I

Trademarks, Licenssd Copjrights and any other Inteflsctual Property Righls granted hersin. LYCENSOR -,
foriher agrees to sssist LICENSLE 13 may be required to apply for ind dbtain recondation of and from
. time to tims eaforos, maintain ang defond such Iutalloctual Property Rights, LICENSOR hereby grants *
LICENSEE sn imsvocable power of sitorney for the Initial andany subsequont terms of this Agresment to
ant for and dn ZYCENSOR's behalf and Instead of LICENSOR, st LICENBEE'; expense, to executs and
file enry such document(s) and to do all other lawfully permitted acts to further the pusposes of the
foregoing with the same fegal forcomny affect a3 If executsd by LICENSOR. *

B. - LICENSOR shall retain all rights, itis'and Intovest in the Licensed Intallactusl Property

and Licinsed” Tredemarks and any mwodificafions therelo based solely on such Licensed Intellectual - °°

Property. LICENSEE acioowiedges LICENBOR's exclusive sights in the Licensed Intallsctnal Property
sod, firther, acknowledges that the-Licensed Intallectual Property and/or the Licensed Trademaris nghts
are uniqus and crigine) 1o LICENSOR and that LXCKNSOR Is the owner thereof. LICENSEE shall not,
at-any tine during or xfter the effective Torm of the Agreement, disputs or contest, direefly or indirecfly,
"LICENSOR's excluslve right and fitie to the Licensed Intalleotuz] Property and/or the Licensed
Trademarks(s) or the validity thereof. :

€ LICENSEE sgress that its use of the Lioenssd Tatellechusl Property snd/or the Licensed
Trademerka(s) inives to ths benefit of LICENSOR and that the LYCENSEE sball not soquite sy rights in
the Licensed Intellectual Propesty snd/or the Livensed Trademarks(s) except for the liconss granted herein

LICENBOR shall toizin all rights, itls xnd interest fn sad to-tho Livensad Intellectuat

. D. ]
! The LICENSOR owns the exclusive rights to the Licensed Intollectual Propesty, LICENSOR

Propertiea.
liereby walves and relesses LICKNSER from any and all cvent or future clsims or oznses of aotions by

third porties, whather knowa dr uaknown, axising out of or relsting to such Liceosed Intelectual Properties

inGuding, but not mited to, eny clabm that Licensed Produsts violats, infrings an ormisappropriate sy of

"LICENSOR's Intellectual Property Rights.

R Bach pasty shal] exscute al) papers, testify on all matters, and othérwieo cooperate {n
eyery way necessary and deairablo o effect any of the provisiensunder this Section (Intellectual
Piotsction). The party requosting such shall reimburse the other party for the expsuses lucurred as a result

" of yuch cocperation. Tha partics agreo to taks any actions o preparo of sxecuts any doczments reasonably
requested by tho other paity. Furthermore, during the texm of this agreement, LICENSOR shall not

Entered on FLSD Docket 10/04/2006
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v -
¢ —— — ————— ..

initinte or mpintain sy relationship or ons with LICENSEE’S ourrent or prospective

It e Y- COIpamny

wriﬁax; xequost- LICBENSEE.

/ - .
ng)\;f to Terminate on Notice. This Agresment may Dy tertminated by either party opco
sixty (60) days written nolice to'ths other party in the event of » breach ¥ & material provision of this

d, the breachipg party fallstp .

4
3
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LICENB!E:hlllhlvothnjgbttoWuﬂmthll antatln_ytbman Q)____MQ

e T 75 LYCENBOR. Ta-Fich svast, n sy R akulf be deems

refundsbls and LICENSEER"s obllguﬂm to pay sy unpaid royalties iln!l ba ucolm.ted and shall become
immadiately dus snd payable.

C. Additiomlly, {f, sfier fivo yeara of the initial intellectual property licease, thero aro thres ©

conssoutive years during which royalty payments to LICBNSOR ars lom than one fwndred thousand
dollars (smo 000.00), LICENSOR has the option to cancel this Agreament in acocrdancs with Swﬂon X
MA‘!‘ION. Pua. A

A Not less than thirly (30) days pior to the expination of this Agreement or immediately

vpon iermination thereof,. JXCENSEE zhall provide IXCENSOR -with a complete schedulo of ol
{nventory o!LlccnudProducu then on hand or on order (the "Inventory®), .

B. Wmmhﬂmwmmmdwswmnmwbomdﬂad.fwu
addidons} puiud of six (6) months, to continus to sell such Inventory, Such sales shall be mado subect to
21l of the providlons of this Agreement and to an xocounting for and the payment of & Royzlly theredn,
Snabnwmnﬂngmdplymmlhﬂlbaduemdpﬂdmm (30) days of thé quarterly calendar cited

" as ths period basis for royalty calculetion. LICENSEE ahall the right to continus the nsq of the

name(s) associate with the produots and artlofes that encompass this Agreement for 30 long as LICENSER
is actively solling Its lnventory of arficles and products. At the conclusion of LYCENSEE’S efforts in this
regard, LYCENEEE agrees to discontinue the uys of names, trademarks, signs, advartising sud anything
elso thet might make it appear thet the LICENSEE is sti!lhnndlhg‘tho uﬂclas and pmdwh of
LICENBOR.

C Upmﬁamuﬁmmhudmﬂmofﬂxwandﬂaonmdghnd
LICENEER under this Agroement shall fartliwith lerminate and immedistely revert to LICENSOR and
LICENEEE, cxcopl a3-detalled sbove in Section (B) of the “Poxt Tepminstion Rights” Sectign, shall
immedistely discontinue all msdﬁoﬁmsed?ropuﬂrndlhcl&c, at no cost whatsosver to
TLICENSOR .

D, Upmmhﬁmdﬁulwmtmrwmwm«,l,!m:mw
immediatoly retuin to LICENSOR all matesial relating 1o the Licensed Intelloctusl Property. Furthermoro,

- umﬂhmmwn@ndmdﬁh@mmhﬂ@%wbmmﬂnfmmuflt'nub .
’ liunxeunguﬂngthen!dmmﬁmorupuﬁonoﬁhukmm

XL INFRINGEMENTS
A Duﬂngﬂ:aTmotthhAmentmdmywﬂlU opﬁonlmauwn!pmodl LICENSEE

shnﬂhmdwlolcdght,miudiaaaﬂmmdnluupeme,whbmymdauucﬁomas-lnstmn'dpm:.

to protect the Intellectual Pro Propesty Rights ficensed in this Mm

. B, Uponrequeslbydthnrpanytothcothu.thoothupmyahaﬂmnllpnpm,tuhfy
on all mmus and otherwise coopemate in every way necessary and desirable for the proscoution of any

suoh fawsult. Bach pasty shall reimbmexhe othuputyfbrtbee:gpmmlnmnﬁdunmﬂto‘fwah.
cooperation, )

m.mmmm

A ucmm agroes m'hdunnlfy arid hold harmless LICENSOR, its agents, hdﬂ. .

2ssigns and representatives, against all costs, sxpenses and loases (inoluding reasonable attomeys® focs snd
conts) Incurted through olaims of third parties against LICENSOR based an produst liability but exoluding
any olalms based solely upon the use of the Licensed Intellectual Pmpuiy or. Ligensed mdsmuia by

. UCENSEE In ucordnncwnth the terms nffhh Agroameut. ’.

———p oo ey

. i
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" e samewe By ser LICENBOR 2gre0s to-indemnifiand bold harmless-LICENSER, - its officers, directors,— -—71 .
') " agents and employees, agalnst all.costs, expenses and loéses (Inoluding reazonsbie attomeys’ fess and costs) .
inourred through claims of third parties against LICENSERE based on or arising from (7) eny inftingemeat, :
. missppropristion or other velated action involving. the Licmaed Intellectus! Property .or Liceased ;
. Traderosrks; or (1) any breach of LYCENSOR's obligations, ropresentations, Warranties or duties under

this sgreement, . .

C.  With respect to zny claims falling within the ssops of the foregoing indemnlfications: )
each party ‘agrees promptly 1o notify the other of and kesp the other fully advised with réspect to such |
claims and the progress of any suits in which the other party is not participating; (H) ‘ezch party.shall have

*  tharight to aasume, at its sole expense, the'defonss of 2 claim or sult mado or Bled against the other party;
(til) each parly shall have tho'right to participatd, st its sole expense, In any sult instituled against ft; and
(i) s party assuming the dafensc of a clalm or snit against the other party shall not settle such cleim or sult
without the prior wiitten approval of the other party, which approval shall not be unreasouably withhald or
delayed. : R S - o

X, LIMITATION OF LIABILITY

A IN NO BEVENT WILL BITHER PARTY BB LIABLE UNDER THIS AGREEMENT - : .
POR ANY INDIRBCT, INCIDENTAL, SPRCIAL, CONSBQUENTIAL OR PUNITIVE DAMAGES IN ;
CONNECTION WITH OR ARISING OUT OF THIB AGREBMENT (INCLUDING 1,085 OF PROFITE, -
USE, DATA, OR OTHER BCONOMIC ADVANTAGE), NO MATTHR WHAT TEEORY OF
LIABILITY, BVEN JF THB EXCLUSIVE REMEDIES PROVIDED FOR IN THIS AGREEMENT FAIL

" OF THEIR BSSENTIAL PURPOSE AND BVEN IF BITHER PARTY HAS BEEN ADVIERD OF THB
POSSIBILITY OR PROBABILITY OF SUCH DAMAGRES. THE PROVISIONS OF THIS SBCTION :
- “LIMITATION OF LIABILITY™. ALLOCATE THB RISKS UNDEBR THIS' AGREHMBENT BBTWEEN * . | -
LICENSOR AND LICENESEE AND THE PARTIES HAVE RELIED UPON THEBE LIMITATIONS §ET . g

FORTHBBRBNNMGMTOMMOMAW : '

’B, BACH PARTY'S LIABILITY TO THE OTHER UNDER THIS AGRHEMENT FOR -
CLAIMS RELATING TO THIS AGRERMENT, WHETHEER FOR BREACH OF CONTRACT OR IN
. TORT, SHALL BE LIMITED TO THE AGGREGATE ROYALTY FEHS PAID BY LICBNEEB TO
s LICENSOR DURING THE TWELVEB MONTH PERIOD PRECEDING THE CLATM.

. LICENSEE shall, throughout the Term of this Agreement, obtaln and malntain st its own cdst and

. txpenbe from & qualified insirance compeny licensed to do busincss ay required.by state snd federal lrw(s),

. standerd Product Linbility Insorance neming LICENSOR as an additionally nemed insured. Such palloy

shall provide-protection against any and all claimy, demands afd causes of action arising out of any defests

. or fallure to porform, alleged or otherwise, of the Licensed Products or any material used in connection®
heseto. LICEXBER agreos to fumish LICENSOR & cestificats of Insurance ‘svidencing same within nipety * .
(90) duys after lssuancoe of sume, xnd, in 0o ovent, shall LYCENSEE manufacture, distdbute or sell the ‘- 5
* Licensed Produots prior to recelpt by LYCENSOR of such evidencs of insurance. ) ;
' XV, FORCE MAJRURE g i
LICENSEE shall not be liabls for any fallurs of perfarmance bersunder dus to oauses beyond its
reascaable control, induding but not limited to acts of God, fire, explosion, vandailsm, strikes, lockouts,
work stoppages, other labor difficuldes, supplier fallures, storm or other dimllar catastrophes, any lsw, -

ordes, regulation, direction, action or request of the state, Jocal or federal government or of any govemmeat !

L, - agency, commission, court, bureay, corporation or other instrumentality’ of any one-or ‘more of such =
govemments, or of any civil or military authorlty, naional emergencies, insutrections, riots, or wars. . .

U

N
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':\ ' A This Agmmml shall be governed in a.ccordmco with the Tsws of the Stato ofmorida without
regard to its principles of conflicts of lawn.

B. All disputes under this Agrecment shall be resolved by ﬂw ocurts of tho Stats of. Rlorids

including the United States District Court for Florids and the pertics all conseat 10 tho Jurisdiction of such -
. couts, ametomephewlceafpmpmbymnﬂ and heroby wdvuny}udldlnﬁmnl or venuo dafenses
othmﬂuavadnblstolt. .

} Lo et e, -

i The provisions of the Agreement shal! be bindingnponandnhaﬂ fnure to the bansﬂln!thapamu
hurdn,thd:hdn,ldmlnlmmrx.mmmwduﬂm _

XV, WATVER

: No waiver by elther party ofmy default shall be deemad s 8 walver of pricr or subsequest default .
otthemenrotha’prwiﬂmufﬂlb:\gmemm . . i ) o

Xf any term, clzuse or provision hereof fa hald invalid wunmtmwnbleby ] cumtofcompm
‘jmsdluﬂon,-nuchluviﬂdlﬂuhnllnotaﬂ'adﬂuwﬁdlw o aperation of any other term, clmsaorpxwhlm
mdmd:invu!ldwm. duuempmwmmﬂbodwmedmbotomadm&emm

MQ_-IQMM .
) -
) Noﬁ:inspuma.lnedhadnlbanmﬁmﬂmmmentbbumnlwmmt,njolutvmou i
' pnmnbm - .

- thhnrmtquymgabywaﬁm-opunhmd‘hwﬁmdgbﬂmﬂobﬂmﬂmdtm . :
- Agreement unless in oomection with & trensfer, of substantially all of the assets of LICENBIE and/or with . . ’ ‘
the consent of LICRNSOR, which shal) not be unreasonsbly withheld or dalayed. By 'wey of example and . :

. nofﬂminﬁon,ucmimmayﬁulyahdgnibﬁghhmdobﬂpﬂmmd«thh;&mmuubsuot - ;
Productions, Ino. . o ‘

Wmémmmaam . ;
mmmmwubuﬂmﬁawﬁu,hﬂnﬂnamyopﬁmwmwﬂubwmmmmw . :
buwm&apmmlmdhbmdednaﬂndmﬂmdmdrmnlbﬂnotbbmodxﬁedu- ,
smended cxcept In wiiting signed by the parties hereto and specifically raferring to this Agreament, This -
'Aywmw{ahwhhpncadmmmyoﬁmdommmwmchmxybolncmﬂlctwithmdl.grmam ;

mmgsmu

| . "The LICENSOR hereby agrees to thu transfer of this Liceass from the LICENSBB ('nm.A.umu Colleotion,
i . Tmo)to Ste!oerducﬂom,lno,uoanwmp)mdbythoA:m&.Pmd:mApmm. dated My 1%, 2002,
) and - executed . betwesn . the . - sbove mentioned puﬂu -

T e e ———— et

-




ro-
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U N wmmss WEHEREOF, the pmiel hereto, inmnd!ng 1o bs lasally bound hereby, hnva each
. onuzed to be affixed herolo lb or hig/her hand and seal the day indicated,

smonmonumons.’mc. .

MICHAR Ly
Nowrrruaucswe MARTLAND
'M’C“""“'bﬂh'm?nﬂl 2003

’-'f/‘floz

e .

Page 17 of 56
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* Hstsand clubs, and sny otherproducts,

“The following Liceased Intellectual Property forms part of this Agresment: A Lioense under apy and all *
intelloctuel property rights and interests therein, including by way of explanation, products which yea! with
& creative’ ohatacter known as Googles, anything that contains the letters GOO (in upper or lower cass),

* together with any and all products, which comprise snd which will comprise those cliaraciars, likenssses,
which Indude Iggle, Oogle, Oggls, Gouroo, Gostian(s), the Planct Goo, slides, computer web site(s),
membership {ists, glubs, materlals, pattems, prototypes, logos, trademarks, servics merks, clothing,
merchandlss, educations) products, marketing and promoticnsl data and todls, packnging and advertising,

. mudifications, updates and varlations, and all other jtems asgociated therewith whether in singular or plural

LICENSED TRADEMARKE

" The followiag, Licensed Trademarks form pat of this Agresment: () “Ths Googbes™ (word end design)

Tradsmarks in Internationnl Clasy Code (D16) of the U.S.P.T.0. and the co-existent Tindomarks Agrocoent
with Qanz, Inc. of Cansda in Inlemafional Class Code (028) of the U.8.P.T.0., which iz hereto sttached and

. mads a pert of this “Bchadule A docurnent, (if) “Oople”, (i) *Iggle”, (iv) “Oggle”, (v) “GooRov”, (V)
“Phnet Goo”, (vil) “GooMu®, (vill) “GooToons”, (tx) “CooStull™, (x) “GooKlids™, (xi) “GooBtore™ sad .
(xdi) any other trademarks, whether mgistered, pending or firtore or common law, used in connection with
mum::d Propetty, Including ., but niot limited 10, any trademark incorporating the phrdss "Goo" °
aurenlly in existence, . . .

) - LICENFED FRODUCTE
-mfdlm;dnaumrmdnmfonh part of this Agreement: all products which pomprise the Hkenesss,

" stores, fdeas, conoepts, or designs of the Licsused Property, including without limitstion, shiffed toy

- Sguwines, videos, stickers, t-ahists or other dothing items, slides, movies, cartoons, books (comic and
ctherwise), postes, pleying, trading and collector cards, CDs, cassettp tapes, DVDs, TV programs, motion
pictures, all other forms of coninmunication eod publivation, programs, computer Web aite(a?, membership

A Decivative ns defined n this agreement shall mean a product or service tha is tilized by the LICENSER

and developed.by a party other thed the LICENSOR but is used in conjunotion with lioensed products,

artides and /or seivices, It can bo » product o servics produced by the LICENSER or a third paty -

(imm,ubIlomeedh,)thﬂhlbusemhmﬁwﬂmd‘ﬂn&ogl»ﬂnlmobddwmhawn '

des-gr-senespi-as-ontlined-n-this-agreement=H-may-not———

4 o2-prod -
- poseess the  Googles™ or *GOO" in It’s name end would therefors fall under the LICENSOR '8 exclustvs
ownership as defined in the amondod agreement but can be used in ponfunction with the “Goo” Universs by -

" the LICENSER.
_ . rox
The following countries shall constitute the Territory: GlobalWoridwids rights.
. m .

This Agreement shall commenco on the date executed below by both parties and shell be for a thirty (30)
year torm.  This Agreement shall mtomstically renew for one additional ten (10) year torm on the same
terms and conditicns provided for herein ("Renewal Term™), Upon expimtion of the first Renewal Temn of
10 (10)-years, this Agreement shall sutomatioally renew fordecond ten (3G)yexr exiepded Term on the

comn

.

e 4

Cowat
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. . . —SEms.tezms snd c;mdlﬁm provided forhercin, unless LICENSOR-provides wiitten-nntics<of h; {ntention-- -
4 0 to not to rensw this Agreoment within ons hundred elghty (180) days prior 1o expiration of the Renewal
LICENSEE thall pry the following royalty mtos; () SIX FERCENT (6%) of Net Ssles of -

Livensed Products that ars based solely on the Licenged Intellectoal Property and (1) THREB FERCENT
(3%) of Net Bales of Licensed Products that are based solely on Derlvative Products and (iif) In the cass of
Sub Licenses oyalties will be TEN PERCENT (10%) of Net sales after subtracting licensing oosts and
. royeities pald to third purties only.
PRODUCT UABLI__.IB. INBURANCE

 Mislaum Produot Lisbility Tnsurancs shall be Two Million U5, dollais (52,000,000,00) combined singlo
Iinit for each single oocurrents for bodily injury end/or for propesty damags. "+ .

. S vccession 1.
ﬁgld—s o Surr.

..:J”Q" The evnt of Y Desth of /.(‘df‘-'vrfair-aﬂ.
gvp | ‘He 'C'_;wdfor'f g hfs Vho‘ﬂ*' Thes 0§ e M

SLR” fo —h, luff L\tw‘f/ Mﬁ;“r,lfywl /r:/ﬂ
As- he L'c-S. ’“'Wg'ﬂ? .GQ-eSUh,H 0 '. wr “j

e hhes

Page 19 of 56

-

Y

Wy MICHAEL LU, o '
- . NOTARY PUBLIC SIATE OAFAMNMAND ]
) . M!r Conmission Expires Apdl 1, 2003

11

o

PR
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B T=0a: $12TPMIXE. 22087 3Id0T0R0IBIG - o- ;-/

SR . e
Juse 1, 2002

Mr. Sreven Silvers

3741 NE. 163" Srect

PMB 34

North Miami Beach, FL. 33160

Dear Steven:

This letter agreement (*Agreement™) will scrve to memarialize the tenms of the consultantcy
ammmyement between Stelor Productions, Ine, ("Company™) end Steven A. Silvers (“Consnliant™),

1. Eneegement of Congutant,

a Company hereby cogages Consuimnt a5 on independent contractor to tho
Cowmpeny. Consulmat's title shall be Exccutivo Creative Coosultant. Company is relying on Mr. Siivers
to coutinue bis role of "Pepa Googles”™ and continue to offer his crestive input to the Company,

b.  In consideration for tho covesasts of Consultant containsd herein, Compeny

will, pay Consltant the following: (i) a signing beovs of ten thousand dollays ($30,000) and (i) a
monthly coasultxavy fes of five thousend five hundred dollars ($5.500) bepinning on Juoe 1, 2002, and
continuing eoch month thereafier for twelve (12) months. Company shall pay Consnltant six thousand
dollers (S6,000) monthly for a second 18-month period, beginning June 3, 2003.  All payments made fo
Consulant will not be offsct against xuy royaltics paid by the Company 1o Consultznt pursucut $o the
License, Distribution sud Mecufhsturing Agreemens. Compauy will contimue to seimburse The Auram
Collection, Inc. for ths existing bealth plan if svadlable, or i not svailable, will rebmburse cansultant $300

- pes manth during the toam of this Agreement. During the term of the Agreement, Compaay will reimburse
The Aurara Collection, Isc, b7, if svaileble, the use of a Jeased company vehiclo, with oompeny to .
reimberse The Auron Collection, Inc for insurance coverage, Consulmnt agrees to pay all costs of '
maintenance snd upkecp. Siclor will write an agreemont with Coasulwmat grenting bhim options for 1,000
shares of Stolor’s stock under Stelor"s siock option plan. If the samber of options available noder the |
St=lor Prodnctions cotrent plen is increased diring the Consultant’s senvice Company will 1ssue mn
pdditlonal ane thousnnd option shares (1,000)

c Itis agreed by company that in the event ibe Company fiils to compensate the
Consultunt as cutlined in this Agreemenz 208 in accordance with the tenmis of this Aprecment (inchuding
all option periods surrounding sae) for two consecotive months and if sfter thirty (30) days Giils to cuwro
slleged breach, thea Cansultant bas the zight (option) to terminste this Agrocmeat end smong otber logal
semedics affordsd Consultent to seck redress bofore the Cownt, the License Agresment shall, likewiss
‘mmediately terminatn, This caveat shall exist only if Consultant is not paid for other than *’good Camse®
werminntica as outlined below st section five (5) b of this Agreemeut.

2. Relationship of Parties, The relnticoship of Company aad Consultmt establshed wnd=
this Aprecment s of m indspandant contractor, Nothing in this Agreement shall be constued to give any
puaty the power 1o dirvot or oontrod the deily activities of any of the other parties, or 10 constituts the :
partics os principal and ngeat, employer and employes, Sanchiser snd fronckisee, portners, joine !
vegturers, co-owness, br othcrwiso a3 ponicipants in 8 joint bodertaling. The parties understzad snd agreo
fhnt none of the parties grants auy other party the power or eutharity to moke of give any agrocment,
statemen, representation, wamaaty, or otber commitment on behalf of any other pasty, or to enter into apy
caotrict of otherwiso incur eny Jability or obligation, express or implied, on behalf of any other paty, or
10 transfes, release, or waive aoy right,-title, or lntcrest of avy other party. Furthermore, during the term of

el

o o e A e rm—
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Be T=D4] BIXTPMIX] 2305T

) ’: N * . .

this sgreetnent, LICENSOR shall not initiate or maintain agy relationship or conversations with

LICENSEE'S currest or mwospective clients, vendars, avy Company selstionships with the media (prees
etc.) withont the prior express writien yequest by LICENSEE.

3 Dauties of Conpultent,  Copsnlumt's duties hereunder are rs follows:

a Consaltant shall nse bis best effosts 10 perfonn such services as may boreqossted
by Company from thme to time consistent snd commensurate with his position as Executivo Crestive b
Consultant, inclnding, but not mitad to, executing &1 papers, testifying co all Compeny rolated matters i
and otherwiss cooperating in cvery way necessary and desivable to sengthen, esteblish or maintain any .
intcliectusl property right prentod undar this Agreement or the Licenss, Distribution end Maoufactring ;
Agreement (as amondod) betweent Company sad Consultant The Consultant shall melep himself avaflable 1
1o the Coxnpamy by way of telephons, fax, cwmail, video conferencing (if d:croed necessary) on an wa H
neoedzd basis and doying reasonable bosiness honrs Mondsy through Fridey, Comsoltant shall firther !
make himself svailablc, in person, if dcemed necessary, 1o the Comparry 50 long a3 the Consnlmt is :
" given & minimum of ten (10) deys written potico if Consultant is, at the fime of ssid request, residing i
. outside of tho Coatincatal United States aad twee (3) days written notics by the Company if Coasultant is H
residing, at the tirs of 3ald request, within the Contineatal Unlted States. In either case, Consultant nmst :
maintain a United States address for purposss ol recciving cofrespondence, samples, checks ete. Written {
notice mzy also be deemed given if earommicsted via Consultant's psysonnl emnil address oc & fix L.
pumber to be provided o the Company. Writtes notice nyust be sent vis U,S. Mail cenified, retorn recsipt .
Tequested, of vin a nationally reoopnized msll carrier service with “signaturs™ required, Writtes notica 1
may also be seat if conmumicated vis Consulant's persons! email address or & fix nuzober 10 be provided
to the Company. However, the Istier shall not bo nsed for auy “official™ notice pmposes.

b, During the team of this Agresment and for 3 period of (1) years after the
texmination or expiration of this Agreement, Consultant shall not, either individually or in cogjunction
with a third penty, nmehmbmnmuﬁgupoknimumoﬁw.m employes,
comsultant or otherwise if such business competes in sy material way vrlﬂl(:umpmy’:bnshmot :
developing, creating, selling, manufocturing, distributing, or marketing products, media or materials for - :
children, ¥

130100238328 L 24
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S Consultart shall offer Compruy & 3ight of Girst refusal to license, develop, &
mannfacture, market or sell any and gil children’s characters er other products, idszs, inventions or 4
crestions created by Consultant that ere not within the scopo of this Agreement or the Liccnss,
Distribution and Msnufacturing Agreeaneat (as amnended) between Company and Consultant. If B
Coasultant provides Company with any new ides’s cither relsting to The Googles as woll ns anything i
entircly now that may not relate to the curent universe of charssters end Jor idea’s, that upon submission
of su.3 n-w jdea or concept which shall be placed in writing Company shall have cne hondred and tweaty
(1) days o ~ccept and exler into an agreement for said property.

d. Consultant sgrees 10 bold harmless, defend and ind=mnify Compeny apd its
officers, directors, ewployers, agents and servants from and against any ond sl claims, dmmagec snd
cxpenses, including reasonoble logal fzes and expeases, of whatsver kind and natare directly or indirectly
srising out of or on sccount of o resulting from the Consultant's activities (other than as
mthosized by Company) inclnding, without limhanon. Consultant’s failure to comply with hs obligstions
under this Agreement, 8cis or omissions,

4. Dutics of Compagy,

e e o ————— — e B4

4

— ——TrT 4 — —
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Company shall reimburse Consultxnt for all reasonable trave) and Lving expenses
&nmdmedcobcmﬁﬂmcmw'smsndmmnmvdbynn&md officcrof the
Compeny and incurred a3 8 direst result of Coosalmat’s obligations under this Agreement such as
atiending tradeshows, howrd meetings, etc. The Compaoy shall, vpon fxoper docnmentstion having been
Poesanted to the Company, mhoﬁdﬁd::igmndmﬁﬁmmmbysofmd
same, reimburse Consultant said ipcmmed expenses s spproved by Company.

5.  Temimnd Tesminotion

& Bubjeet to the provixions for terminution as provided herein, this A greement shall
eommqncenpmmﬁmndshﬂhmatmofghbty(so)mnu&s.

b. Compeny mxy meﬂmdyumhbmsmmmcmotmy
of tbs following: (i) » material breach of any provisicn of this Agroement by Consultant; (ﬁ)nﬂ:llmby
Coasultant; after written notice, to perform such doties required of Consultant ps cutlined in this
agreement; (iif) the initiation of xry bankrupicy, receivership, trust deed, crediters wrangem=nt,
composition or campersble procoeding by Consultant, or if any such procooding is instituted egainst
Consultant; (iv) the conviction of Consultant of any feloay critne; (v) any use, sale or possession by
Consuliant of any iliepal drog o conrolled substancs that is proscoutable under US Federal Laws,
Written notice to meza by way of Centified mail, reram veceipt requested, or by wry of s Nationally
resognized mall service, Conrler servico ete.

¢ Upom termination or expiration of this Agrooment by cither party, Consultangt shall
immedintely retum to Company sl Proprivtary Information (s defined below) in
Camsultant's possassion, custody oy coptrol in whatsver fam beld (including copies,
compilaions, summarics, or embodiments thereof relating o Propristary
Information) and provids writiee certification that all such madcrial bas been
seturned.

4. Corppany agsess 1o provids Consultens thirty (30) days Notice, from dato of said
written notice of termingtion by the Company, within which to coxe any alleped
breach it hat made agsingt the Consuliant identified in paragraph three (3) under
“Duties of Consnltant™

a In the cousse of pecfonming his dutics under this Agrecin=nt, Consultant may
obhhinﬁwmaﬁmrd-ﬁngmmmmﬂuibmwmmnppﬁmwmﬂﬂﬂpuﬁuthnhofa
confidential and proxistury nasre (Propristary Information™). Such Proprictary Information msy
mﬂnhmmwmmadm.whmmw&md&vdmmmmhm. schedule
of accomnls, par ., prugramy, i.veations, computes scftwars, know-bow, inveations, product information,

processes, schemstics, data, nancial information and sales and warksling plans, Consultant
shsll, st all times, both ducdng the tenn of this Agreemant and for & period of two (2) years thereafier its
termination, kecp in trust and confideace all such Propristary Information, and shall not use sush
Propristary Information other than in the courss of performing his duties as expressly providad in this
Agreement, por shall Consultant disclose any such Proprictary Infomnatioa 1o any person withom
Campmy'syﬂorwnumeonwnmqnumquhedarmdodh any legel ard/or Court sction by
Consultant against the Compauy or any other thlrd party. This pertains to only thas infonnation not
ofherwise gathered from public sonrces, Lnowledgs already in (be public cyeonmm:rofpnblscmd.
and/ar auy other third party other than Consulteat.

b han s —— —e

s ———s et
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b Tho Compaoy acknowledges that the Consuliant is not bedng hired as 8 wor: for
hire but sether is being compensated, pursuant to this Consuléing agresment, ss & Consoltant for the
express purpose of advising, rocommending, counscling, a0d otheswise utilizing Consultant’s expartise in
mj&d:&m;mﬂuwmnhpumwmmm nuﬂwdzvdupm:"otﬂucoo;la s
project

c Ths sexvices and rights which Company is granting to Consnltant herenodes are
extraordfinary and unique and cannot be replaced or adequately coxpensated in monsy demages, snd any
breach by Consultast of (his Agrezment will canse rrcparable injury 10 Company. Therefore, Consaltant
w&nmmumwf;h@uﬂmwwmxndﬂmmmmyumwmdium
might bo availabls 1o it, thall be eatifled to bring suit st Isw or equity fior money or other damnges.
Cmnlnushaﬂauopponnd:nﬂatm&emds&n&mkuaﬂmrmdynhw.ndudn
right shall be cumulative and in addition 1o any other rewsedles at Jsw or in equity (incleding monetary
damages) whith Company mxy buve upon the breach of Gis cbligations of confidentiality hereunder,

7 Limjmfions of Lighility, TO THE MAXIMUM EXTENT PERMITTED BY LAW, IN
NOEVENTWILLEITHERPARTYBBUABLETOTHBMPAIUT OR ANY THIRD PARTY
FOR ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT
LIMITATION, INDIRECT, SPECIAL, PUNITIVE, OR EXEMPLARY DAMA GES) FOR ANY
CLAIM BY ANY OTHER PARTY, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE

POSSIBILITY OF SUCH DAMAGES.

8,  Miseelloneops

This Agreement is'a legally binding agreement betwean Company and Consultant and
shall ba governed by and construed in accordancs with the Isws of the State of Florida. This
Agreement may bs executed in one or mare counterparts, each of which shell be an original
Agreemaent, and all of which taken together shall constitutz one and the same instrument, This
Agrezment msy pot be assignsd by consultant witbout the prior written consent of Company.
This Agresment shall not bs modified, aroended, or in any ‘way altered except by an instnment
in writing signed by both Company and Consultant. Each party shall refrain from maling or
issuing angy statements, disclosures, or other comrunications related to this Agreement, ths
subject matter of this Agrgement, or the services provided hersundes. This Agreement
constitutes the entire sgreement between Company and Consultant with respsct to the subject
matter of this Agresment, aod supersedes all prior agreements, whether written or orel, with
respeot to the subject matier contained in this Agrcement.

Pleass indicata your seceptance of the terms of this Agrecneat by signing in the space indicated below.

n.%;/u
Solr Productions, Ino,

Paceived Ten Thoussod Dellas sigaicg beows (310,000,

My Cemminian Bxplres Apiit 3, 2003
< /4/07.

ﬂﬂ/ﬂz

S R e e———— o

. ——— e eyt
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LAW OFFICED

KozyAKk TROPIN & THROCKMORTON, P.A.

ENEES PONCE DE LEON * BYH PLOOR
CoRraL GABLES, FLORIDA B3134~8037

TrLePHONE (DOE) 3781800
TEAECOPIER (308) 372-3808

Via Federal Express
AWBHT5271.7747-T745 _
November 12, 2004

, Steven A. Barig
Stelor Productions, Inc, ) ,
14701 Mockinghird Drive
Damsstows, Marylend 20874

Rz: Sltyers/Stelor Lxcanae Agmammt

Dew Mr, Barg:

Wo represant Steven Sitvers, Licensor under that Licenes, Distribntion and Manufactnring
Agreement dated June 1, 2002 (“Agrosment”). Pursuant to paragraph TX-A of the Agresmant, thic
seryes 68 notice that Stolor has hreached the Agreement and that Mr. Sﬁmwmmuhmngu
totmnmntcthoAgmanmﬁnnletdmamthufonuwmgbmadmsmﬂmwdnya

f 8. Feilurs to pay soyalties under pmgmph m (A);-
b. thnntopmvldonwmtencarﬁﬁedmya&ymtmmtmdarpmgmphm(C)

c Failnmtopmvxde & list of a1l sub Hcenses undcrpamgmphm ©);

d Faihnetouse cammercially reasonable efforts to promote, market, sell and distribute
thelwemed Produots nnder paragraph 'V (B)(ii); _

o. Feiloro to accommodate Licensor's request to sudit the books antl records of Stelor
madenndcrparagmphIV (A) end (C) _

f Failure to provide semples of all Licensed Products you mtand to mnnufachnu ang
sell, and all promotmml and edvertising maledals sssociated thh thoge products under parsgraph
VI(O)

i B Paihre to includs appropnntb fegal’ notlces with the Licensed Products under
pmmph VI(A), , :
- ' k- Pailure to mointain the requisite level of quality for the Licensed Products under
-paragraph VI (B); -
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i Filure o maintain Licensor’s Intellectnal Property Rights, namely faihre to maintain
ths domsin nnmcs googlegame.com, googlesgames.com, end googlegame.com, under paregraph

VI

oy, Fnﬂnretoxeghtermcensor’slntallwmanmpnrtymghumtbenamn ofLaoansor nnd
instend mgiste.r}ng copyrights and trademarks in Stelor’s name; .

X Failureto opposetrademark applicationsfor the name Googles, andthe donmﬁmnmc
registration googles.org, end otherwise protect the Licepsed Intellectual Property; and

L Unlawful nze ofths]im:tedpower of atorney pranted nnder the, Agrcemmt, na,meJy
retaining counsel for Mr. Silyers without his Jnowledge ar consent, filing an action in the nems of
M; Stivers to dispute Google, Ine:’s right to use the domain name google,com, and filing an angwer
in the name of Mr, Silvers in Cancellgtion Proceeding 92043737,

masosmunonoemdathnLeﬂm'Agrmmddeuml 2002, that Stelor has -
brehcbedtthcttuAgree.mmtbym _
8 Fnih.m:topayMr levmwnmlhn;:yfmnnd expenses; -

" b thmtopmvnchr Sﬂvmwnhmagrmnntgmnﬁnghmm&opmmfoxl,ooo
aharesofStdnrsstnck; : , i

c. Making unamhunzcd statements nnd representations an behalf of M. Silvers, nnd

Y § Attemptmgmtrannfa, releuamdwatveMr Silvmnght, title, andmtereatmhu
Mmﬂprvyﬂty .
: Pursuant to pmgraph 1.of the Lotter Agrennmt, M. Silvers will eoxnreise his right to-
terminate the License, DmrlbuunnnndenfnctudngAgrecmnnt unless Stalormmthnnahrmxhu
‘within 30 d;ys

e
Gail A, McQuilkin -

: c:; Steven A, Silvers
Lsurence Hefter

Bess1sL
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LawW orficcs

! Kozyak TROPIN & THROCKMORTON, P.A,

2525 PONCL DL LLON -~ 934 FLOOR
CoRrat Gastlrs, FLORIDA 33134-6037

GAlL A, MCQUILKIN

DINECY DiaL {305) D77-DCG56 YELEPHONE {30T) 372-)800
gembktilaw.com TEALCO™IA {JOS) 372-3508
i
Via Federal Express

AWB# 7914-4506-9106

Jaovary 13, 2005

Steven A Esrig

Stelor Productions, Inc.
14701 Mockingbird Drive
Damestown, Maryland 20874

Re:  Silvers/Stelor License Agrccmcn.t

Dcar Mr. Esng;

As you lmow we represent Steven Silvers, Licensor under the License, Distribution and
Manufactuning Agreement dated June 1, 2002 (“License Agreement”), and party to the Letter
Agrcemest dated June 1, 2002 (“Letter Agreement”). On November 12, 2004 we served notice on
Stelor that it was in brcach of several material provisions of both the l..u:.nse Agreement and Letter

Agreement, a copy of which is attached.

Pursuant to paragraph l(c) of the Letter Apreement, and paragraph IX-A of the License
Agreement, this serves as notice that Mr. Silvers is exercising his option to terminate the License _
! Agreement for Stelor’s failure to cure its breach of the Letter Agreement within thirty (30) days, and
: breach of the License Agreement within sixty (60) days.

Pursuant to paragraph X of the License Agreement, Stelor must immediately provide Mir.
Silvers with a complete schedule of all inventory of Licensed Products on hand or on order. Stelor
bas six (6) months to contioue to sell this Inventory in accordance with the License Agreement. So
long as Stelor is actively selling its inventory of Licensed Products, it may coatinue the use of the
Licensed Intellectual Property associated with the inventory for this penod Outside the scope of its
efforts to sell its inventory of Licenscd Products, Stelor must immediately cease use of the Licensed
Intellectual Property, including names, trademarks, signs, advertising and anything elsc that might
make it appear that it is still handling the articles and products of Mr. Silver. Furtlier, Stelor must
return to My, Silvers all matenal relating to the Licensed Intellectual Property and inform its sub-
licensees of the termination of the License Agreement.

Because the License Agreement is terminaled, Stelor may not proceed 1o represent the
nterests of Mr. Silvers in TTAB Opposition Proceeding No. 91161251, TTAB Cancellation
Proceeding No. 92043496, the domain disputc against Google pending before the Natiopal
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Steven A. Estig
Page 2

Arbitration Forum, or participate in TTAB Cancellation Proceeding No. 92043737, And, because
the License Agreement is terminated, the action pending in federal district court is now moot. Thus,
we will file the appropriate notices in these procesdings.

Onr client regrets that this rclabonsh:p did not work out, and would Iike very much to keep
the relationship amicable throughout the six month inventory sell-off period.

c Steven A. Silvers
Laurence Hefter
Yano A Rubinstein
William Borchard

neess1L

Entered on FLSD Docket 10/04/2006

Page 30 of 56
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CONFIDENTIAL SETTLEMENT AGREEMENT
L This Settlement Agrecment (“Agreement”) is made and entered into by Su.:lor
- Productions, Inc. (“Stelor”) and Steven A Silvers (“Silvers”). Stelor and Silvers are
collectively referred to herein as “the Partics.”

WHEREAS, Stelor Broug‘m a qomplainf in the United Stnt& stmct Court for ﬂ;c
Southerh District of Florida (Case No. 04-80954-CTV-HURLEY) against Silvers alleging
breach of, (1) the License, Distribution and Mamufacturing Agreement; and (2) the Letier
Agrecment; _ | |

WHEREAS Silvcrs brought a countcr-complmm against Stelor alleging breach
of, (1) the License, Distribution and Manufacturing Agreement; and (2) the Letter B
Agrecment; _ ' '

WHEREAS, Silvers on Jaguary 13, 2005 sent ant;ﬁcc of termination of the
Liccasing, Distribution and Manufaoturing Agrecmext to Stelor;

© WHERHAS, Stelor has investcd substantial tims, offort, and monsy in developing
8 business involving the GOOGLES IP and fullyinends o contiriue developing and '
oommmmlmng such busmcss mcludmg sub-hccnamg sorne or all of the GOOGLES IP;

WHERBAS the Partics mtcndm{ﬁmiperrommce by eachParty ofits |
obhgahons nndcr this ageement cum the bmches allegcd egainst cach by the other
Party L S

WHEREAS, the Partics wish to resolve all of the foregoing disputes to their
mutual satisfaction. '

) )
I
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~
THEREFORE, the Parties hereby agree as follows:
1. Domain Name Admim'm"om |
8 Silvcx.s shall give Stelor, as the sdministrative contact for the GOOGLES
IP domain names, the right to control the DNS records and 'makc changes
to the administrative contact inf(;mmion for all GOOGLES IP domain.
" names, and shall edvise the domain name registrar known as godaddy.com
to this effect. Silvers will provide proof that Stelor hes such rights no later
than February 15, 2005, Silvers shall cooperate with any other request
from Stelor regarding naoessuy administrative issues relating to the '
domain names, Qud all communications by Silvers, relating to domain
names, shall be through Kozyak Tropin and Throckmorton ("KTT"). ™
b. KTT will create and controla domsin name rencwal database to ensure
timely renwal of domain names owned by Silvers, and will communicate
- with Stelor's counsel regarding amy dcadlmmor othu'ddpinistruﬁvc
2. MMA@M&A Silvers will mpmte
with Stclor and Stelor's counscl in all mpactx inpcndmg and fumm trademark and
) domam name dlspuh: proceedmgs filed by Stclor mcludmg -but without hxmtatxon,
: _ provxdmg any and gll documents and other evidence necded to support Stelor's
posmon. |
3\ The Lmense, Dnstn'b;gon and Mnnufactungg Ag[eemem, Silvers wnhdraws his
' notice of termination of the Llcensc Agreement, and reaffirms his oblxgatxons under

-2 - ) . .
smvggw R STELOR
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the License Agreement.
» 4. Post-Settlement Communications; Silvers shall communicate with Stalor solely
through KTT. _ '

! USPTO Cmgndzut. of Record: Silvers shall change the correspondent on all
GOOGLES IP mk upplicatioﬁs and registrations 10.the m;uie of Stelor’s
counsel no later than February 15, 2005, and shall not change the comspondcm in the
future as long as the Licensing, Manufacturing andDmtn’bution Agreementisin
effect. Stelor's counsel shall copy KTT with all correspondence to end from the

USPTO |
6. Sale or Assignment of the GOOGLES IP; KTT and Stelor’s counsel shall include : :

| cach other in any and all negotiations and discussions with Googs, Inc. that relate to

(M\ ' rwdlwngthepandmgtadcmmkmddommnmmcdnspMorthcsaleorassxgnmcm
of the GOOGLES IP. . : .

*.7. Domain Name Renewsl Expenses; Stelor agrees to reimburse Silvers for
documcntcd_ e:q:mmmcmwd to date in renewing GOOGLBS IP domzin namcs '
Fuure GOOGLES IP domaii name renewal cxpenses will be reimbursed by Stelor.
All requests for mmbmsemcnt will be submitted by KTT to Stelor, and all paymcms
.byStclormllbesmttoSﬂvmﬁnwghm | ' -

8. Options Acknowledgement: Stelor agrees that it will confirm in writing that no
additional options hgve beca granted that would obligate it to pr'oi'ide such options-
under the now expired Letter Agreament. | ' o _

v 5 L&L&gh;p{yle_m;phme Parties acknowledge that Stelor Inc., a Delaware “C”
| Corporation, is in the pré»ccss of converting to a Delaware LLC. Anfoptious-érantcd ‘

' -3. . X
su.vm;,ﬁ/ ' STELOR
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to Silvers from the Stelor Inc. “C” Corporation will be con;/crtcd to a like amount of
unit interests under the LLC. '
10. Royalty Advances:
| -a. For as long as the Licensing, Distribution and Mnnufnctminé Agreement
is in effect, Stelor shall advance Silvcn;, $60,000 n year against future
royalties. ﬁe adv.ancc will be made in equal monthly in.émll'mems )
pgyai)le'on the first of each month beginning Pebruary 1, 2005,

b. Poras lo;lg #3 the Licensing, Distribution and Manufacturing Agreement
is in effect, Stelor. will provide Silvers with an additional monthly advance
on expected future royalties equivalent to that amount required by Silvers . \
to maintain his insurance coverage through the Aurora Collection, Inc. (o1

@ other insarance or medical provider of Silvers® choosing), as long as such
covorage is offered. Such advance will not excood $1,000 per month.

o. Stelor will mmbutse Silvers for insurance preminms throtigh the |
expiration of the “Letier Agrocmea,” nouo"mecd $4,000. Such

8 mmbm’smcms wﬂl bc provxdcd to Silvers wnhm 15 days of Stelor
: receiving mde:wc of paid pmmums |
1, M__MMBM&L“L&, Royalties advanced under this
Agrecment will be recaptureq by Stelor once myulty payments cxcced the amount
’ specified in pmgrnph&%dcducnons wﬂl not exceed 20% of any gwcn royalty
payment. |
o 12 M_St_at_emt; Stelor shall confirm in writing that no roﬂty p@ymcnts are .

ouumndihé. and thus no royalty statements are due.

. . . . 4 . . .
su,W STBLOR
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s 13. Trademark Registrations: Stelor shall provide to Silvers through KTT proof that all
applications and registrations for trademarks and domain nemes with the "GOO"
prefix or identified as Googles IP in the License Agreement filed by or on behalf of
Stelor show Silvers as the owner. '

14. Audit; -Stelor shall cooperate in the audit of the books and records of Stelor by
an and Company'onsite at Stelor Productions as per section I'V of the
Licensing. Distribution and Mnnuﬁicuning Agreement. Any infonnaﬁon obtained by

-l ) theaudnorwmberesmmdtol{'l'r onan“attomuys cyasonly"basxsandthe
identity of any licensce, sub-hccnsec, vendor, or any other thnd-party shall remain
confidential, ' ' | ' .

~® 15, Licensed Products Samples; Stelor shall provide Silvers through XTT sampies of
K"\ any Licensed Product that is being offered for sale, '
's 16, USPTO Corpespondonce; Stelor’scotmsclahnllkeepmadmedastothemd
any pending or future trademark or domain name disputes filed by S_tcloragnmst
Google 1nc. by oopying KT am all pladings and correspondense, and by giving
. notice 0 KTT of any ot.hcrtadunnrk'or'dpmﬁn name disputes filed against Google
17 &ggg[xa_g_n_gﬁ_mm_dlﬂg& The Pamcs ayee to submxt to the uxclumvc oonnnumg
Junsdsctxon of the Umted States Dwtrwt Coun. Southern District of Florida, for
cnfotcemcnt of all pmvunons of ﬂus Agreemcnt Inthe eventthn! adlsputc arises -
eonwrmng the obligations of any Party under this Agmement. the Parties agree to
submit any such dispute to this court for resolution The successful or prevaﬂmg

party (as determined by the Court) shell be entitled 1o recover its reasonable attomeys'

((\ ' | ’ :
. N 5 ) * - ‘ . .
mvmé_z _ ' STELOR_
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~
. ._fm and other costs incurred. in that litigation from ths unsuccessful or non-preveiling
! pmy in Mﬁon to any other relief to which the prevailing party might be ex_:titlcd.
18. Injunctive Relief; The Parties hereby agree that there is no sdequate remedy of law in
* the eveit that either party negotiates or settles the disputes with Goc_)glc Inc. without
the other paxty..ln the cvent that either party atiempts to negotiate with Google Inc.
‘without the ather.party's participation, that shall be 8 bro;ach'of this Agreement, and
* such breach vill croste ircparablc harm, and that injunctive reliof will be necessary
1o maintain the rights bf the non-breaching party. Accordingly, each party agrees to
such injunctive relicE. | |
19. Joint Settiement Negotiations with Geogle Inc.: ' | ' ‘
2 In view of the current existence of litigation and proceedings i the TTAB,
- jointly referred to ag";jﬁgaﬁoﬁ", the parties recognize the need to resotve ™
! o  this Li.ﬁgnti_on mbonably such that Stelor can conﬁnue to develop and
: promotc its business. | | |
b Duetoﬂ:cpmcmstamsofdcvclopmem ofSteIor sbusmm, any event
ﬁmt eauscs—su_lor to delay offering its wcb-bgscd seivice to'the public will
cause severs injury to-Stelor. Silvers therefore agroes that, in.ths event of
settiement with Goqglé Inc., he will not ébjeo;t to Stelor’s oontim_zed usc of
. the googlcs.c:om domam to transition to a new dommn mme The li:ngih
.- of time of such msiﬁon will be at Stelor’s sole discretion.
c; In thc cvcnt of 8 moncmy stock, or similar scnlcmem with Google Inc.,
Such salc will mcludc a complctc sale or nssngnment of the GOOGLES IP
The procmds fmm that actﬂemcnt shall be divided as -_follows:
-

. R - 6 - -
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Silvers shall receive 70% of the first $30 million; 50% of the
) ot 520 million; 30% of the next $30 million; 20% of the next
$20 million; 10% of the next $20 million and 5% of any
amount over $120 million, with the remainder in each cﬁsq
going to Stelor Silver’s wtal share of the prc;cccds shall pot
exceed $50 Millien in any cvent. |
d Noﬂ\ing'in this provision créates an afﬁmﬁve action by cither party to
enter any settlement with Google Inc., or to sell or assign the GOOGLES
IP to Google Inc. Silvers understands and agrees that be cannot sell or
assign the GOOGL'BS IP:to Google Inc. without obtaining Stelor’s written \
" approval. Both parties agree that they will negotiate in good faith.

20.C dcn and Disposition of this

a. The sctﬂement shall not be prov:dad 10 the court unless nccmqrto
enforce rights, and then under seal, A Joint Snpuhuﬁd moticn to withdraw
sotions shall be fled no later than Priday, Jamuary 28, 2005, The foct thata

- seﬂlanenthasbecnmch}:dandallmmshndobllgaﬁobsshallbo - |

confidential cxoepttothemdentnecwsarytoudme Goog!e Inc. that the
parties have n':so1vcd all dxﬂ'erences ' o

b, The complint and counterclaim shall be dismissed without prejudice B

21, Excusive Authority/No Assignment |
2 Stcl'o:r and Silvers represént and w:.zmn; that no-other person or cpﬁty has

or had any interest in the Clairs, demands, oblignﬁons, oF causes of action

sn,vaggﬁ/ , - - : STELOR
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released as part of this Agreement, that they have the sole right and
exclusive authority 10 execute this Agreement and receive the
consideations specified herein, and that they have not sold, assigned,
transferred, conveyed, or otherwise disposcd. of any of the Claims,
demands, obligations, or causes of action released as part of this
Apgrecment.

b. 'I"he sigﬁator_ies to this Agreement each warrent that they have the power

. 10 bind the person or entity on whose bekalf they signed, and will hold

harmiess any party to this Agreement f;)r any attomey fees, costs,
expcnsos,ordamagesincmeddrpaidasamultofﬁﬁinéthﬂsuch ' .
person or cumy lacks such suthority, or does not have sole right to the
Clmmsihatmthesub)ectoﬁh:sAgmemmt, or that any such Claim has
been assigned. _ '

22, Voluntary Agteement: Stelor and Sil'vé.rs each represent that the Agreement is freely
and voluntarily entered in'ﬁ),‘with the indcpehdcnt advice of each M’s attorneys
and they bave not been mduoed 1o execute this Agmmnent by reason of the dwolosuro
or non-dlsolosum of any faot or reprwcntxnon not set fonb inthis Agreement.

23, l_\l_qn—_d_nsl_ggngg Bach Paxty, on bchnlfof itself, its oﬁcm directors, momeys
agents, and cmployecs ngmcs not to make or publish, cxlhcr oraIly or in writing, any
dlspmgmg statements concernmg thc other Party or its current and formcr omcers
duwwrs nttomcys, agents, shnreholders or employees,

24, EEQL.AMQIS This Agrecmcnt constitutes the entire agreement bctwecn the

parties and supctsedes all prior and contcmpomneous contncts agrccmcms protmscs

’ ' -8-
qu;ﬂj : : STELOR
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and understandings, with the exception of the License, Distribution and
' Manufacturing Agreement as well as the Letter Agreoment previously entered into by
| the parties. This Agreement may not be aitered, modified or Me changed in
any respect except by writing, duly executed by Stelor and Silvers. No |
representations, circumstances or conditions existing before the Agrcemzm ahall' be
used in any way by any party to the Agrecmcnt to.modify the Agrcent -

25.) M Stelor and Silvers declare that they have read this Agwcmcnt. and
know and tinderstand its comants,and they each comprehend and agrectoall its
terms, conditions, and meanings and their siém'ﬁcancc; all signatories a.nd‘thcir
comsel have, cooperated in the-drafing aod preparation of this Agreemont, and this

* Agreoment therefore shall not bé construed against any signstory. The Agrecment
- - shallnotbeconstru-cdaga.ix-nslmyof_tﬁmbaseduponnnychinipftmeqnpl' '
' sophisﬁcation or bargmnmg powér '
26. Governing Law: This Agmcmcut shallbcdecmedw be made undu' shall-be
construed i m accordance thh, and shnll be governed by thc laws ofthe Smc of

Florida.

27. M Thxs Agrecmcnt oAy be. cxccuted in duphcate ongmals cach of

which is equally admissible in evidence in an action to enforce this Agwement, and
each ongmal shall fully bind each party who has cxccuted it

28, Facsimile Sigonatures: The slgnaturcs roquimd for the execution.of thxs Agmemcnt '
may be tmnsnutted by facsimile, and any such sxgmturc shall be dccmed 8 duphcatc
- original, and.raay be admitted in evidence and shall fully bind the party and person

making such signature.

9. '

Page 40 of 56
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™
29, Bffective Date: The Effective Date of this agreement shall be the date on which all
Parties have signed this Agreement. '
30. Bach Party Agrees to opernte in good faith as to the terms of this apreement.
[Signature Page Follows]
=
~

' : -10- _ .
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THE FOREGOING IS AGREED TO BY:
’ DATED: Janvary __, 2005 Stelor Productions, Inc.
By:
lts;-
DATED: January 28 , 2005 Stoven A. Sil

DATED: January __, 2005 - Summers Rubinstein, P.C,

By:

APPROVED AS TO FORM AND CONTENT:

- By:

Yano L. Rubinstein, Bsq. \
Attorneys for Stelor Productions, Inc.

- . DATED: January2$,2005 - Kozyak, Tropin & Throckmortap, P.Ar j
o B
' Gadl Mo i Esq.
AﬂomcysfotStcvaSﬂvm

~11- o
: STELOR
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CONFIDENTIAL SETTLEMENT AGREEMENT

This Settlement Agreement (“Agreement™) is made and entered into by Stelor
Prdductions, Inc. ("Stelor™) and Steven A. Silvers (*Silvers™). Stelor and Silvers are
collectively referred to herein as “the Parties.”

WHEREAS, Stelor brought a complaint in the United States District Court for the
Southem District of Florida (Case No. 04-80954-CIV-HURLEY) against Silvers alleging
breach of, (1) the License, Distribution and Manufacturing Agreement; and (2) the Letter
Agreement;

WHEREAS, Silvcx:s brought 2 counter-complaint against Stelor alleging breach
of, (1) the License, Distribution and Manufacturing Agreement; and (2) the Letter
Apreement; m\

WHEREAS, Silvers on January 13, 2005 sent a notice of termination of the
Licensing, Distribution and Manufacturing Agreement to Stelor;

WHEREAS, Stelor has invested substantial time, effor1, and money in developing
a business involving the GOOGLES IP and fully intends to continue developing and
commercializing such business, including sub-licensing some or all of the GOOGLES IP;

WHEREAS, the Parties intend that full performance by each Party of its
obligations under this agreement cures the breaches alleged against each by the other
Party, and - |

WHEREAS, the Parties wish to resolve all of the foregoing disputes to their
mutual satisfaction.

1

¥

1
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THEREFORE, the Parties hereby agree as follows:
1. Domai e inigtration:
8. Silvers shall give Stelor, as the administrative contact for the GObGLES
IP domain names, the right 10 control the DNS records and make changes
to the administrative contect information for all GOOGLES IP domain
names, and shall advise the domain name registrar known as godaddy.com
to this effect. Silvers will provide proof that Stelor has such rights no later
than February 15, 2005, Silvers shall cooperate with any other request
from Stelor regarding necessary administrative issues relating 1o the
domain names, and all communications by Silvers, relating to domain
names, shall be through Kozyak Tropin and Throclunbrton ("KTT").
b. KTT will create and control a domain name renewal database 1o ensure
timely renewal of domain names owned by Silvers, and will communicate

with Stelor’s counsel regarding any deadlines or other administrative

issues.

2. Pending and Future Actions Relating to the GOOGLES [P; Silvers will coopesate

with Stelor and Stelor’s counsel in all respects in pending end future trademark and
domain name dispute proceedings filed by Stelor, including but without limitation,
providing any and all documents and other evidence needed to support Stelor's
position.

3. The License, Distribution and Manufacturing Agreement: Silvers withdraws his

E potice of lermination of the License Agreement, and reatlirms his obligativuy under

2
SILVERS maon@
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the License Agreement.

4. Post-Settlement Communications: Silvers shall communicate with Stelor solely

through KTT.

5. USPTO Correspopdent of Record; Silvers shall change the correspondent oo all
GOOGLES IP trademark applications and registrations to the name of Stelor’s
counsel no later than February 15, 2005, and shall not change the comrespondent in the
future as Jong as the Licensing, Manufacturing and Distribution Agreement is in
effect. Stelor's counse) shall copy KTT with all correspondence to and from the

USPTO

6. Sale or Assignment of the GODGLES IP:; KTT and Stelor’s counsel] shall include

each other in any and all negotiations and discussions with Google Inc. that relate to /-s.\
resolving the pending rademark and domain name disputes or the sale or assignment
of the GOOGLES IP.

7. Domain Name Renewsn] Expenses; Stelor agrees to reimburse Silvers for

documented expenses incurred to date in renewing GOOGLES IP domain names.
Puture GOOGLES IP domain name renewal expenses will be reimbursed by Stelor.
All requests for reimbursement will be submitted by KTT to Stelor, and all payments
by Stelor will be sent to Silvers through KTT.

8. MAQMM@ Stelor agrees that it will confirm in writing that no
additional options have been granted that would obligate it to provide such options
under the now expired Letter Agreement.

9. LLC Acknowledgement: The Puﬁes acknowledge that Stelor Inc,, a Delaware “C”

Curporation, is in the process of converting 1o 3 Delaware LLC. Any optinns granted

SILVERS
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to Silvers from the Stelor Inc. “C” Corporation will be converted to a like amount of
unit interests under the LLC.
10.Ro dvances;

a. For as long as the Licensing, Distribution and Manufacturing Agreement
is in effect, Stelor shall advance Silvers $60,000 a year against future
royalties. The advance will be made in equal monthly installments
payable on the first of each month beginning February 1, 2005.

b. For as long as the Licensing, Distribution and Manufacturing Agreement
is in effect, Stelor will provide Silvers with an additional monthly advance
on expected future royalties equivalent to that amount required by Silvers
to maintain his insurance coverage through the Aurora Collection, Inc. (or
other insurance or mt'adical provider of Silvers’ choosing), as long as such
coverage is offered. Such edvance will not exceed $1,000 per month.

c. Stelor will reimburse Silvers for insurance premiums through the
expiration of the “Letter Agreement,” not 10 exceed $4,000. Such

reimbursements will be provided 1o Silvers within 15 days of Stelor

receiving evidence of paid premiums.
11. Recoupment and Tepmination of Royalty Advances: Royalties advanced under this

Agreement will be recaptured by Stelor once royalty payments exceed the amount
fo
specified in paragraph & Such deductions will not exceed 20% of any given royalty

payment.
12, Royalty Stetements: Stelor shall confirmu in writing that no royalty payments are

outstanding, and thuy nv royalty statements are duc.

a _
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13, Trademark Registrations; Stelor shall provide to Silvers through KTT proof that all
applications and registrations for trademarks and domain names with the "GOO"
prefix or identified as Googles IP in the License Agreement ﬁlcd by or ob behalf of
Stelor shoiv Silvers as the owner.

14. Audit; Stelor shall cooperate in the audit of the books and records of Stelor by
Aronson and Company onsite at Stelor Productions as per section IV of the
Licensing, Distribution and Manufacturing Agreement. Any information obtained by
the auditor will be restricted to KTT , on an “attorneys’ eyes only" basis and the
identity of any licensee, sub-licensee, vendor, or any other third-party shall remain
confidential,

15. Licensed Products Samples: Stelor shall provide Silvers through KTT samples of m',\
any Licensed Product that is being offered for sale.

16. USPTO Correspondence: Stelor's counsel shall keep KTT advised as to the status of
any pending or future trademark or domain name disputes filed by Stelor against
Google Inc. by copying KTT on all pleadings and correspondence, and by giving
notice to KTT of any other trademark or domain name disputes filed against Google
Inc.

17. Reservetion of Jurisdiction: The Parties agree 1o submit to the exclusive continuing
jurisdiction of the United States District Court, Southern District of Florida, for
enforcement of all provisions of this Agreement. In the cvent that a dispute arises
concemning the obligations of any Party under this Agreement, the Parties agree to
submit any such dispute to this court for resolution. The successful or prevailing

party (as determined by the Court) shall be entitled lu 1ecuver its reasonable atiomeys’ -

SILVERS STELOR
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fees and other costs incurred in that litigation from the unsuccessful or non-prevailing
party in addition to any other relief to which the prevailing party might be entitled.

18. Injunctive Relief: The Parties hereby agree that there is no adequate remedy of law in
the event that either party negotiates or settles the disputes with Google Inc. without
the other party. In the event that either party attempts to negotiate with Google Inc.
without the other party's participation, that shall be a breach of this Agreement, and
such breach will create irreparable harm, and that injunctive relief will be necessary
to maintaip the rights of the non-breaching party. Accordingly, each party agrees to
such injunctive relief.

19. Joint Settlement Negotiations with Google Ine.:

8. Inview of the current existence of litigation and proceedings in the TTAB,
jointly referred to as “Litigation”, the parties recognize the need to resolve
this Litigation reasonably such that Stelor can continue to develop and
promote its business.

b. Due to the present status of development of Stelor’s business, any event
that causes Stelor to delay offering its web-based service to the public will
cause severe jnjury to Stelor. Silvers therefore agrees that, in the event of a
settlement with Google Inc., he will not object to Stelor’s continued use of
the googles.com domain to transition to a new domain name. The length
of time of such transition will be at Stelor’s sole discretion.

c. In the event of a monetary, stock, or similar settlement with Google Inc.,
Such sale will include a complete sale or assignment of the GOOGLES IP,

‘The proceeds fTom that settlement shall be divided as folows:

6
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Silvers shal) receive 70% of the first $30 million; 50% of the
next $20 million; 30% of the next $30 million; 20% of the next
$20 million; 10% of the next $20 million and 5% of any
amount over $120 million, with the remainder in each case
going to Stelor, Silver’s total share of the proceeds shall not
exceed $50 Million in any event.
d. Nothing in this provision creates an affirmnative action by either party to

enter any settlement with Google Inc., or to sell or assign the GOOGLES

IP to Google Inc. Silvers understands and agrees that he cannot sell or

assign the GOOGLES IP to Google Inc. without obtaining Stelor's written

approval. Both partics agree that they will negotiate in good faith, ™

20. Confidentiality and Disposition of this Action:

a. The settlement shall not be provided to the court uniess necessary to
enforce rights, and then under seal. A Joint Stipulated motion to withdraw
actions shall be filed no later than Friday, January 28, 2005. The fact thata
settlement has been reached and all terms and obligations shali be
confidential except to the extent necessary to advise Google Inc, that the
parties have resolved ali differences.

b. The complaint and counterclaim shall be dismissed without prejudice.

21. Exclusive Authotjty/No Assignment:
a. Stelor and Silvers represent and warrant that no other person or entity has

or had any interest in the Claims, demands, obligations, or causes of action

7 <
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released as part of this Agreement, that they have the sole right and
exclusive authority to execute this Agreement and receive the
considerations specified herein, and that they have not sold, assigned,
transferred, conveyed, or otherwise disposed of any of the Claims,
demands, obligations, or causes of action released as part of this
Agreement.

b. The signatories to this Agreement each warrant that they have the power
to bind the person or entity on whose behalf they signed, and will bold
harmless any party to this Agreement for any attorney fees, costs,
expenses, or damages incurred or paid as a result of finding that such
person or entity lacks such authority, or does not have sole right to the

Claims that are the subject of this Agrecment, or that any such Claim has

been assigned.
22. Yoluntary Agreement: Stelor and Silvers each represent that the Agreement is freely

and voluntarily entered into, with the independent advice of each party’s attoreys
and they have not been induced to execute this Agrecment by reason of the disclosure
ot non-disclosure of any fect or representation not set forth in this Agreement.

23. Non-digparagement: Each Party, on behalf of itself, its officers, directors, attorneys,
agents, and employees, agrees not to meke or publish, either orally or in writing, any
di:spmging siatements concmxiﬁg the other Party or its current and former officers,
direclors, attorneys, agents, shareholders, or employees.

24, Entire Agreement: This Agreement constitutes the entire agreement between the

parties and superscdes all prior and conlemporaneous contracts, agreements, promises

. _
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end understandings, with the exception of the License, Distribution and
Manufacturing Agreement as well as the Letter Agreement previously entered into by
the parties. This Agreement may not be altered, modified or otherwise changed in
any respect except by writing, duly executed by Siclor and Silvers. No
representations, circumstances or conditions existing before the Agreement shall be
used in any way by any party to the Agreement to modify the Agreement.

25. Joint Preparation: Stelor and Silvers declare that they have read this Agreement, and
know and understand its contents, and they each comprehend and egree to all its
terms, conditions, and meanings and their significance; all signatories and their
counsel have cooperated in the drafting and preparation of this Agreement, and this
Agreement therefore shall not be construed against any signatory. The Agreement
shall not be construed against any of them based upon any claim of unequal
sophistication or bargaining power.

26. Goverping Law: This Agreement shall be deemed to be made under, shall be
construed in accordance with, and shall be governed by the laws of the State of
Florida.

27. Duplicate Originals: This Agreement may be executed in duplicate originals, each of
which is equally admissible in evidence in an action to enforce this Agreement, and
each original shall fully bind each party who has executed it.

28. Faesimile Signatures: The signatures required for the exccution of this Agreement
may be transmitted by facsimile, and any such signature shall be deemed a duplicate

original, end may be admitted in evidence and shall fully bind the party and person

making such signature.

. . . 9
SILVERS______ , sn-:x.on_&
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29. Effectiye Date: The Effective Date of this agreement shall be the date on which all

Parties have signed this Agreement.
30. ce, rate in good faith es tg the terms of this a en
{Signature Page Follows)

SILVERS 10 sm.ox_%
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THE FOREGOING IS AGREED TO BY:

DATED: January 2{' 2005 Stelor Productions, ]
S A o

Its: v"’I"&"‘{— /CEO

DATED: January ___, 2005 Steven A. Silvers
By:

APPROVED AS TO FORM AND CONTENT:

DATED: January 24, 2005 Summers Rubinstein, P,
By: / e

Yano L. Rubxnstem, Esq.
Attorneys for Stelor Productions, Inc.

DATED: January _ , 2005 Kozyak, Tropin & Throckmorton, P.A.
By:

Gail McQuilkin, Esq.

Atorneys for Steven A. Silvers

1]
SILVERS STELOR_ -

Entered on FLSD Docket 10/04/2006
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EXHIBIT F
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GAIL A, HMCOUILKIN

LAW OFFICES
KozvyaK TROPIN & THROCKMORTON, P.A.
2525 PONCT DE LEON *» D916 FLOOR
CoORAL GABLES, FLORIDA 33124-6037

DIRCCT OIAL {J05) I77-0656 TCLLPHONE [308) 37 2-1800

pamdktilaw.com

TELLECOPIZA (J0S) I72-3508

Via Federal Express
AWB# 7929-0844-8480

April 27, 2005

Steven A. Esrig

Stelor Productions, Inc. -
14701 Mockingbird Drive

Darpestown, Maryland 20874

Re:

Silvers/Stelor License Agreement

Dear Mr. Esnp;

On November 12, 2004, we served notice on Stelor that it was ia breach of several matenial
provisions of both the License Agreement and Letter Agreement, a copy of which is attached.
Because Stelor did not cure those breaches, on January 13, 2005 we served on Stelor a notice of
termination of the License Agreement, a copy of which is attached.

On Jaouary 28, 2005, Stelor and Silvers entered into a Settlement Agreement in which
Silvers agreed to withdraw his notice of termination provided Stelor perform its obligations under
the Settlement Agreement. Stelor, however, has:

failed to provide Silvers with unit interests in Stelor LLC under paragraph 9,

failed to pay Silvers monthly installments on royalty advances on the first of every
month under paragraph 10 (a);

failed to pay on April 1, 2005 the monthly advance on royalties required by Silver
to maintain his insurance coverage through the Aurora Collection under paragraph

10 (b),

failed to cooperate in the audit of the books and records of Stelor under paragraph
14; and

failed to provide Silvers samples of Licensed Products that are being offered for
sale under paragraph 15.

Furthermore, although Stelor has provided a written statemnent that it is not offering any
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Furthermore, although Stelor has provided a written statement that it is not offering any
products for sale, and no royalties due, that statement has proven to be false.

Stelor continues to be in breach of the License Agreement as outlined in our letter of
November 12, 2004. This is to provide notice to you that due to Stelor's failure to perform its
obligations under the Settlement Agreement, and failure to cure the breaches under the License
Agreement, Silvers is reinstating his notice of termination of the License Agreement effective

immediately.

Pursuant to paragraph X of the License Agreement, Stelor must immediately provide Silvers
with a complete schedule of all inventory of Licensed Products on hand or on order. Stelor has six
(6) months to continue to sell this Inventory, if any, in accordance with the License Agreement. So
long as Stelor is actively selling its inventory of Licensed Products, it may continue the use of the
Licensed Intellectual Property associated with the inventory for this period. Outside the scope of its
efforts to sell its inventory of Licensed Products, Stelor must immediately cease use of the Licensed
Intellectual Property, including names, trademarks, signs, advertising, web site, and anything else
that might make it appear that it is still handling the articles and products relating to the Googles IP.
Further, Stelor must return to Silvers all material relating to the Licensed Intellectual Property and
inform its sub-licensees and those selling Googles related merchandise of the termination of the

License Agreement.

Because the License Agreement is now terminated, Stelor may not represent Silvers’ interest
in any legal proceeding or action

ail A. McQuilkin

c Steven A Silvers
Laurence Hefter
Kevin Kaplan

23191%.)
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