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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

STELOR PRODUCTIONS, L.L.C., a CASE NO. 05-80393-CIV-HURLEY

Delaware corporation, f/k/a STELOR Magistrate Hopkins o
PRODUCTIONS, INC.,

Plaintiff, | _3 | )(

STEVEN A. SILVERS, a Florida resident, R

V.

Defendant,
/

DECLARATION OF STEVEN A. SILVERS

I, Steven Silvers, make this Declaration based on personal knowledge.

1. I reside in Palm Beach County, and have a business address at 8983 Okeechobee
Blvd., Suite 202, PMB 203, West Palm Beach, FL. 33411,

2, Throughout the 1980s, I developed an animated character concept designed to appeal
to children. In 1996, I published the book “Googles and the Planet of Goo,” which I authored. 1
wrote the book while incarcerated for a conviction on federal charges as a way to stay connected to
my children. Exhibit “A” shows the front and back covers, and some pages from the book.

3. The book features a family of Gootians, alien creatures from another planet who are
forced to come to earth. The characters are cute, lovable and smart; they use a unique vocabulary
and espouse maxims for life on earth (or any other planet), all designed to further the “edutainment”
and development of young children. Our motto since early on has been “Teaching children of today,

visions of tomorrow.”
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4. I have marketed and promoted the characters through a variety of mediums. The
characters staged live appearances and musical shows; plush toys were developed as well as stickers
for school notebooks and the like.

5. In 1997, 1 registered the domain name Googles.com to promote the characters and
related products on the internet, and operated a website for that purpose. The same year I obtained
a federal trademark registration for “Googles” for use with children books. [ have subsequently
registered hundreds of domain names and trademarks for the characters and related “Goo” terms, for
use with children’s education and entertainment, and related products.

6. I have also created, and overseen the creation of, numerous songs featuring the
characters and Googles themes. I own numerous copyrights for Googles related drawings and
literary works. 1also own design patents for a “Googles” shoe, the GooShoe, and alien figurines,
The Googles.

7. In May 2002, after my then licensee experienced unrelated problems, 1 licensed the
intellectual property described above (“Googles IP”) to Stelor Productions, Inc. (Exhibit “B”). 1
have not been advised of Stelor Productions, Inc.’s assignment of its rights under the License
Agreement to Stelor Productions, L.L.C. and have not consented to such a transfer. I first learned
that Stelor Productions, L.L.C. claims the status of licensee when served with this lawsuit. Both
Stelor entities are referred to herein as “Stelor.”

8. In May, 2002, as additional consideration for the License Agreement, I entered into
a Letter Agreement with Stelor for consulting services. The Letter Agreement (Exhibit “C”)
specifically provides that, if Stelor fails to compensate me for consulting services as required, I may

terminate the License Agreement; Exhibit “C,” § 1(c).
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9. Under the Letter Agreement, §1(b) , Stelor is required to provide a written agreement
granting me 1,000 options for Stelor stock, with the number of options to increase if Stelor’s option
plan changes. Stelor has not provided this agreement to me. In fact, Stelor has even refused to
provide me a copy of its then existing option plan, or any option plan, which is necessary to
determine if I am entitled to more options.

10.  Under the Letter Agreement, Stelor is also required to compensate me by paying my
health insurance premiums. As of the date of the Settlement Agreement discussed below, Stelor had
failed to do so, paying only a portion of what it owed.

11. Under the Letter Agreement, Stelor is required to reimburse my expenses, including
domain name registration fees and consulting related travel. As of the date of the Settlement
Agreement discussed below, Stelor had failed to do this.

12, Under the License Agreement, Stelor is allowed to market and sell products and
services utilizing the Googles IP (“Licensed Products”). Related requirements include: providing
samples of Licensed Products for my inspection and maintaining “high quality’”; paying royalties for
such sales; providing detailed royalty statements each quarter; and permitting me to audit Stelor’s
books and records. Stelor is also required to identify and provide me with a quarterly list of all
sublicenses it grants regarding Licensed Products.

13.  Stelor markets and sells a variety of Licensed Products. Stelor has since at least 2004
been marketing Googles-based music through Itunes, by which a customer pays to download songs
contained in the two Googles compact discs, “The Googles From Goo/One GooWorld” and “Un
GooMunndo/The Googles From Goo,” (total of 30 songs). For example, attached as Exhibit “D”

is a receipt an associate provided to me reflecting the purchase and download of the entire “One
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GooWorld” compact disc in August, 2004. Stelor never provided a royalty statement reflectin g any
sales for 2004 or paid any royalties for such sales. In fact, Stelor has consistently maintained that
there have been no sales of Licensed Products.

14.  Stelor is also merchandising various Googles-related items, such as clothing, coffee
mugs, hats, mouse pads, etc. through an internet store called CafePress.com. I learned of this in
2004. Stelor has never provided a royalty statement reflecting any sales of this Licensed Product or
pay any royalties for such sales. Stelor never provided samples of this merchandise. However, I
recently inspected the Googles merchandise sold on CafePress.com. Incredibly, Stelor is placing a
notice on the merchandise where Stelor claims it is the copyright owner of my characters and
drawings, for which I hold the copyrights.

15.  Mostsignificantly, Stelor has used the Googles IP to attract users to its websites, and
developed a valuable database of customers and potential customers for the Licensed Products.
None of this commercial activity has been reflected in any royalty statements, and I have received
no royalties for this. Because I have been denied an audit, I cannot determine whether Stelor, as is
typical in the internet industry, monetizes the traffic channeled through the Googles IP domain
names, and the information derived from such traffic.

16.  In connection with the Licensed Products described above, as of the date of the
Settlement Agreement, Stelor had not:

a. Provided any detailed royalty statements, as specified in the License
Agreement. In fact, Stelor has not provided any statements at all for the 3" and 4™ quarters of 2004;
copies of Stelor’s non-royalty statements which do not comply with the License Agreement, II(C),

are attached as Exhibit “E.”
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b. Paid any royalties;

c. Provided me with all samples of the Licensed Product; and

d. Provided any information regarding sublicenses for the Licensed Product
described above. (If Stelor failed to obtain such sublicenses while allowing others to market and sell
Licensed Product, then it is failing to protect the Googles IP as required by the License Agreement).

17. After learning, on my own, of Stelor’s commercial efforts, I requested an audit.
Correspondence reflectingmy initial request, on November 5, 2004, and the repeated requests by my
attorneys, is attached as Exhibit “F.” Stelor initially refused to allow an audit, and then admitted 1
was entitled to the audit but objected to my choice of accountant and imposed a series of other
conditions. As of today, six months after ] requested it, Stelor claims it will permit an audit but still
has refused to provide a date for the audit.

18.  Under the License Agreement, Stelor is required to protect the Googles IP. In this
regard, Stelor failed to renew several of the licensed domain name registrations, allowing others to
obtain registration rights for these domain names. And, Stelor failed to oppose other partys’ federal
registration of the “Googles” mark for a variety of goods.

19.  Stelor is required under the License Agreement to obtain product liability insurance
and include me as a named insured. 1t did not do so.

20.  As a result of Stelor’s failure to abide by the License Agreement and the Letter
Agreement's compensation requirements, I gave notice of Stelor’s default, which allows Stelor to
cure prior to actual termination of the License Agreement. A copy of my attorney’s letter dated

November 12, 2004 is attached as Exhibit “G.”



Case 9:05-cv-80387-KLR  Document 149  Entered on FLSD Docket 10/19/2006 Page 7 of 96

21.  Stelor had a 60-day period to cure its defaults. It failed to do so. Accordingly, I
terminated the License Agreement on January 13, 2005. (Exhibit “H").

22. Prior to the first termination , Stelor sued me. The suit was frivolous. However,
when Stelor promised to cure its defaults, and pay advances against future royalties, we settled the
case. The Settlement Agreement (filed under seal) reflects Stelor’s promise to cure many of the
defaults. In return, I withdrew the termination. Idid not agree to, and did not withdraw the notice
of default, because Stelor had yet to cure the defaults.

23.  The Settlement Agreement is dated January 28, 2005. Stelor did cure some defaults;
it paid the expenses and insurance premiums it owed under the Letter Agreement, although it delayed
doing so. It cleaned up some of the registrations for the Googles IP. However, as of April 27, 2005,
Stelor had still failed to:

a. Pay any royalties;

b. Provide proper royalty statements, or any statements for the last two quarters
of 2004 and the first quarter of 2005;

c. Provide a date for me to audit Stelor’s books and records despite my

attorneys’ repeated requests, spanning six months (Exhibit “F”);

d. Obtain insurance, naming me as an insured;

e. Provide an agreement for my stock options, or provide Stelors” stock option
plan;

f. Pay the health insurance premium compensation of the settlement (a royalty

advance) due on April 1, 2005. Stelor had also failed to timely pay for the past due health insurance



Case 9:05-cv-80387-KLR  Document 149  Entered on FLSD Docket 10/19/2006 Page 8 of 96

compensation, far exceeding the time requirements of the Settlement Agreement before finally
paying;
g. Provide samples of any Licensed Product (other than the two Googles’ music
compact discs, provided after the Settlement Agreement), in violation of the License Agreement.
h, Provide copies of any pleadings or materials filed with or received from the
USPTO, as required by the Settlement Agreement.

24. By April 27, 2005, I concluded that Stelor’s failure to respect its obligations was no
longer tolerable. Stelor has repeatedly breached the License Agreement, Letter Agreement and now
the Settlement Agreement. I have been denied an audit for almost six (6) months. I see Licensed
Product on the market, and am aware of sales yet Stelor pays no royalties, and provides non-
conforming royalty statements. I have other opportunities to exploit the Googles IP, and expect to
generate substantial income immediately. I therefore terminated the License Agreement on April
27,2005. (Exhibit “I”).

25.  After the License Agreement was terminated, Stelor belatedly tried to cure its
numerous defaults. (Exhibit *“J”). It provided the first ever royalty statement reflecting income
(although it was not certified as required, and like past statements is not in conformity with the
License Agreement). It claimed to have sent a letter (not received by me) agreeing in principle to
a grant of options, but Stelor has never provided a contract or a written plan. It offered to produce
samples of the Licensed Product for the first time. It belatedly sent copies of checks (not the actual
checks) for advance royalties and overdue health insurance premiums. It obtained insurance after
the termination. (Exhibit “K”). This is all too little, too late. I want to divorce Stelor, and I am

entitled to do so under the agreements.
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I HEREBY DECLARE under penalty of perjury that I have read the foregoing Declaration

and that the facts stated in it are true.
Dated: May 20, 2005 M

7~ Steven A. Silvers

3339/101/253342.1
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EXHIBIT “A”
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GOOGLES
AND
THE

PLANET OF GOO

VOLUME 1

by: Steven A. Silvers

The Googles Children’s Workshop, Inc.
P.O. Box 2123
Union, New Jersey 07083
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Printed in the United States
of America by:

Morris Publishing

3212 E. Highway 30

P.O. Box 2110

Kearney, Nebraska 68847

First Printing: May, 1996
ISBN: 1-57502-184-6
Library of Congress Cétalog Card No.: 96-94384

The Googles logo, children’s books, and
illustrations are the products and trademark of:

The Googles Children’s Workshop, Inc.
An affiliate of:

SAS Entertainment Group.
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Produc 1, published, and ¢ tributed by:

The Googles Children’s Workshop, Inc.
P.O. Box 2123

Union, New Jersey 07083

(908) 688-3995

Copyright 1995 by: Steven A. Silvers
Written by: Steven A. Silvers

Cover design & layout
by: Kenneth R. Rayburn

Cover artwork & solar system
illustration by: Hendrick A. Gil

Edited by: Cindy Greenfield

ALL RIGHTS RESERVED. No portion of
this book may be used or reproduced in any
manner without the expressed written
permission from the publisher. For further
information, kindly forward your inquiry to
the address noted above.
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DEDICATION

This children’s book and the entire
Googles edutainment concept is
dedicated to my two wonderful
children. s

Renee is the beautiful daughter I’ve
had the wonderful pleasure and
enjoyable experience of having raised
into womanhood as a single parent.

While Joshua, on the other hand, 1S
the son I’ve always yearned for and
truly hope 1 will one day get to know.

This work is dedicated to the both of
you.

Love, Dad!
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SPECIAL THANKS TO:

My dad
Michael L. Silvers
and
my dearest friend,
Marsha Perry Genaro,
for
without their efforts, dedication, and
perserverance this wonderful children’s

edutainment book would not have been

published.



A

AUTHOR’S NOTE

SOMETHING NEW &
REFRESHING!
SOMETHING EXCITING &
EDUTAINING!

That is what parents and children are
saying about our innovative children’s
edutainment reading book.

The Googles concept was created as a
means to provide children with a fun-filled
method of expanding their vocabulary.

In this first of several Googles
adventures, your child will learn and
recognize many new words.

Along with vocabulary enrichment your
child will also learn, through application of
the imagination, identifiable lessons in
conceptual awareness and social interaction.

To further assist your child in learning
~ pnew words, 2 dictionary appendix is
conveniently provided at the end of each
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book which corresponds to the italicized
words in the original text. This method of
learning prevents the child from the tedious
task of having to refer to a regular
dictionary to find the meaning of the new
words he/she is about to learn.

A phonetic pronunciation of each
italicized word is also provided.

We sincerely hope your child will enjoy
reading all about the adventures of Googles,
Giggles, and Goggles from the imaginary
planet of Goo. |

We welcome Yyour comments and/or
suggestions about our innovative children’s
edutainment reading and vocabulary
enrichment learning technique.

Kindly direct your correspondence to:

The Googles Children’s Workshop, Inc.
P.O. Box 2123
Union, New Jersey 07083
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CHAPTER 1

Googles Comes To Earth

Once upon a millennium ago there
was a planet called Goo. On this planet

lived three little creatures who would one
day visit Earth where they would learn
and play with the many children there.
Before we begin our journey to this far
away planet and the story of how the
Gootians: Googles, Giggles, and Goggles
came to visit Earth, we must first learn

something about the solar system as it
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Steven A. Silvers 2

exists today.

The universe is composed of all things
that exist in the world mcludmg the sun,
moons, stars and planets contained in it.

There are nine planets in our solar
system: Mercury, Venus, Earth, Mars,
Jupiter, Saturn, Uranus, Neptune, Pluto,
and the (imaginary) planet of Goo.

To further understand the composition of
the solar system and how far away your
new friend, Googles, has traveled to visit
us, please refer to the illustration provided

on the last page of this book.
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EXHIBIT “B”
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LICENSE, DISTRIBUT 10N
AND MANUFACTURING AGREEMENT

This LICENSE, DISTRIBUTION AND MANUFACTURING AGREEMENT between Steven A.
Silvers and. Stelor Productions, Inc. is effective as of June 1, 2002 and is entered into by and between
Steven A. Silvers (LICENSOR), an Individual, whose official address is 3741 NE 163™ Street, PMB #325,
North Miami Beach, FL 33160 and Stelor Productions, Inc. (LICENSEE), 2 Delaware corporation with its
current offices located at: 14701 Mockingbird Drive, Darnestown, Maryland, 20874.

WITNESSETH

WHEREAS, LICENSOR is the sole and exclusive owner of the GOOGLES characters identified more
fully in uGehedule A" attached hereto (the “Licensed Property™);

WHEREAS, LICENSOR is the sole and exclusive owner of the GOOGLES trademarks idenﬁﬁéd more
fully in «Schedule A" attached hereto (the "L icensed Trademarks"); '

WHEREAS, LICENSOR has the power and authority to grant to LICENSEE the right, privilege and
license to use, manufacture, distribute, and sell those types of products that incorporate or are otherwise
based on the Licensed Property as identified in “Schedule A” attached hereto (the "Licensed Products") and
to use the Licensed Trademarks on or in association with such Licensed Products;

WHEREAS, LICENSEE has or will have the ability to manufacture, have manufactured, have sub-
manufactured, distribute and sell or have sold and distributed the Licensed Products in the Licensed
Teritory more clearly defined in Schedule A (the Teritory) and to use the Trademark(s) on or in
nssociation with the Licensed Products; : i

WHEREAS, LICENSEE desires to obtain from LICENSOR an exclusive license to use, manufacture,
have manufactured and sell Licensed Products in the Territory and to use the Licensed Trademarks on of in

association with the Licensed Products;

WHEREAS, LICENSEE has agreed, pursuant to a letter agreement, to act as 2 consultant for
- LICENSOR; and ‘ :

NOW, THEREFORE, in consideration of the promises and agreements set forth berein, the parties, each
intending to be legally bound hereby, do hereby agree as follows:

M .

A LICENSOR hereby grants to LICENSEE, for the Term of this Agreement as-recited in
wSchedule A” attached hereto, the exclusive (even as 10 LICENSOR), worldwide, sub licensable right and
license to use, reproduce, modify, create derivative works of, manufacture, have manufactured, market,
advertise, sell, distribute, display, perform, and otherwise commercialize the Licensed Products and
Licensed Properties in the Territory. The license includes & license under any and all intellectual property
rights and interests therein, including by way of explanation, products which deal with the creative
characters known 8s The Googles, anything that contains the letters GOO (in upper or lower case) together
with any end all products, which comprise and which will comprise those characters, likenesses, which
include Iggle, Oogle, Oggle, Gooroo, Gootian(s), the planet Goo, slides, computer web site(s), membership
Jists, clubs, materials, patterns, prototypes, 10808, trademarks, service marks, clothing, merchandise,
educational products, marketing and promotional data and tools, packaging and advertising, modifications,
updates and variations, and all other items associated therewith whether in singular or plural
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«Sehedule A” attached hereto, the exclusive (even as to LICENSOR), worldwide, sub licensable right and
license 1o use the Licensed Trademarks on or in association with the Licensed Products as well as on
packaging, promotional, and advertising material associated therewith. :

C. LICENSEE shall have the right to sublicense LICENSEE's rights under this
Agreement; provided that any and all such sublicenses shall be subject to the terms and conditions of this

Agreement.

D. No licenses will be deemed to have been granted by either party to any of its Intellectual
Property Rights, except as otherwise expressly provided in this Agreement.

E. LICENSEE agrees to place on all Licensed Products, where practicable, the phrase
“created by Steven A.'Silvers” or other similar wording. :

. TERM OF THE AGREEMENT

II. TERM OF THE AGREEMENL

This Agreement and the provisions hereof, except as otherwise provided, shall be in full force and
effect commencing on the date of execution by both parties and shall extend for a Term as recited in
«gchedule A” attached hereto (the "Term”).

JII. COMPENSATION

Al In consideration for the licenses granted hereunder, LICENSEE agrees to pay to
LICENSOR, during the Term of this Agreement, & royalty in the amount recited in “Schedule A" sttached
hereto (the "Royalty") based on LICENSEE's Net Sales of Licensed Products. "Net Sales" shall mean the
gross revenues on & cash basis (i.e., actually collected by LICENSEE but without counting any gross
revenues twice) excluding shipping and handling charges, sales taxes, VAT, and other taxes imposed upon
sales less (i) customary trade discounts, (if) allowances actually shown on the invoice (except cash
discounts not deductible in the calculation of Royalty) (iii) bona fide returns, charge backs, refunds or
credits (net of all retumns actually made or allowed as supported by memoranda actually issued to the
customers), (iv) sales of remainder inventory made at less than the total of LICENSEE’s actual cost of
goods and actual direct selling costs solely for purposes of liquidation or close-out, (v) other uncollectible
accounts, (vi) cooperative advertising allowances, (vii) sales commissions paid.

B. The Royalty owed LICENSOR shall be calculated on a quarterly calendar basis on

collected funds (the "Royalty Period") and shall be payable no later than thirty (30) days afier the
termination of the preceding full calendar quarter, i.e., commencing on the first (1st) day of January, April,
July and October with the exception of the first and last calendar quarters which may be “short” depending

upon the effective date of this Agreement.

”

v

I

weev - B—- LICENSOR hereby grants-to LICENSEE for the term-of this Agreement as recited in—"~

C: Witlreactr Royalty Payment, LICENSEE Shall'provide TICENSOR Wilh & wnitien
royalty statement in a form acceptable to Licensor. Such royalty statement shall be certified as accurate by
a duly authorized officer of Licensee, reciting on & country-by-country basis, the stock number, item, units

sold, description, quantity shipped, gross invoice, amount billed to customers less discounts, allowances,.

returns and reportable sales for each Licensed Product. Such statements’ shall be furnished to Licensor
whether or not any Licensed Products were sold during the Royalty Period. The LICENSEE hereby
further agrees to provide the LICENSOR with a List of all of it’s sub licensees added during the

current royalty period.

D. If LICENSEE sells any Licensed Products to any party affiliated with LICENSEE, or in
any way directly or indirectly related to or under the common control with LICENSEE, at a price less than
the average weighted price charged to other parties, the Royelty payable to LICENSOR shall be computed
on the basis of the averaged weighted price cherged to other parties if the Licensed Products are not

ultimately resold to unaffiliated third parties.

e
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o e = Buco ..~ All payments due hereunder. shall be made in United Smws.cuﬁcncy drawn on.a United... ... ...

Si;ates benk, unless otherwise specified between the parties and may offset or be offset from any other
payments due to LICENSEE under this or any other agreement between the parties.

E. Late payments shall incur interest at the rate of ONE PERCENT (1%) per month from
the date such payments were originally due,

IV. AUDIT

A LICENSOR shall have the right, at its own expense, to have a nationally recognized
certified public accounting firm, upon at least thirty (30) days written notice and no more than twice per
calendar year, to inspect during normal business hours, LICENSEE's books and records and all other
documents and material in the possession of or under the control of LICENSEE with respect to the subject
matter of this Agreement at the place or places where such records are normally retained by LICENSEE.

B In the event that such inspection reveals an underpayment discrepancy greater than 5% of

the amour{t of Royalty owed LICENSOR from what was actually paid, LICENSEE shall have the:

opportunity to’ conduct its own audit. If LICENSEE agrees to the amount, if any, of any discrepancy,
LICENSEE shall pay such discrepancy, plus interest, calculated at the rate of ONE AND ONE-HALF

- PERCENT (1 1/2%) per month. Upon settlement of any underpayment discrepancy, no further audit by

LICENSOR shall be requested that year. That period end date shall represent the new period start date for
future audits for underpayment discrepancies. In the event that such discrepancy is in excess of TEN
THOUSAND UNITED STATES DOLLARS ($10,000.00), LICENSEE shall also reimburse LICENSOR
for the cost of auditing fees in connection therewith,

C. . All books and records relative to LICENSEE's obligations hereunder shall be
maintained and kept accessible and available to LICENSOR for inspection for at-least three (3) years after
the expiration of the initial or any subsequent term. _

D. In the event that an investigation of LICENSEE's books and records is made, certain
confidential and proprietary business information of LICENSEE may necessarily be made available to the
person or persans conducting such investigation. It is agreed that such confidential and proprietary business
information shall be held in confidence by LICENSOR and shall not be used by LICENSOR or disclosed
to any third party for a peried of two (2) years from the date of disclosure, or without the prior express
written permission of LICENSEE unless required by law, except LICENSOR may not disclose at any
time to any third party any such confidential and proprietary business information which are trade secrets
of LICENSEE. It is understood and agreed, however, that such information may be used by LICENSOR
in any proceeding based on LICENSEE's failure to pay its actual Royalty obligation.

Y. WARRANTIES AND OBLIGATIONS

Entered on FLSD Docket 10/19/2006 Page 26 of 96

R

y

—_ A LICENSOR fepresents-and-warrants-that:

' Q) the execution, delivery and performance of this Agreement have been duly
authorized by all necessary action of LICENSOR and this Agreement is a valid and binding obligation of
LICENSOR, enforceable in accordance with its terms;

(i)~ the execution, delivery and performance by LICENSOR of this Agreement will
not violate or conflict with any applicable U.S. law or regulation, or any order, writ, judgment or decree of
any court or governmental authority to which LICENSOR is subject, or result in a violation, breach of|, or
default under any contract, lease, or other agreement binding on LICENSOR;

(iii) LICENSOR owns the exclusive rights in and to the Licensed Intellectual
Property, Licensed Trademarks, Licensed Patents and Licensed Copyrights

necessary to effectuate the granting of the Licensing Rights from the

LICENSOR to the LICENSEE as contemplated herein.

A
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. R R (3) RS- the Licensed Intellectual Property and Licensed Trademarks.do.not .-
infringe the rights, including without limitation, Intellectual Property Rights, of

any third party, and

) except as set forth in Schedule B attached hereto, LICENSOR has not received
any notice from any third party of any alleged or actual infringement of the Licensed Intellectual Property
or Licensed Trademarks and the Licensed Intellectual Property and/or Licensed Trademarks are not the
subject, and has not been the subject, of any previous or pending litigation with the exception of the Ganz
Jitigation which has been resolved. : '

B. LICENSEE represents and warrants that:

) the execution, delivery and performance of this Agreement have peen duly
authorized by all necessary action of LICENSEE &nd this Agreement i5 2 valid and binding obligation of
LICENSEE, enforcesble in accordance with its terms;

(i) the execution, delivery and performance by LICENSEE of this Agreement will
not violate or conflict with any applicable {.S. law or regulation, or any order, writ, judgment or decree of
any court o, govcmmental authority to which LICENSEE is subject, of result in & violation, breach of, or
default under any contract, lease, or other agreement binding on LICENSEE,; and

N (iii) it will use its commercially reasonable efforts t0 promote, market, sell and
distribute the Licensed Products. ' : .

. Disclaimer of Warranties. EXCEPT AS EXPRESSLY PROVIDED ABOVE,

PARTY MAKES ANY WARRANTIES OR REPRESENTATIONS OF ANY KIND, EITHER EXPRESS
OR IMPLIED, REGARDING THIS AGREEMENT AS TO ANY MATTER INCLUDING, BUT NOT
LIMITED TO IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A

PARTICULAR PURPOSE.

D. LICENSEE shall be solely responsible for the manufacture, production, sale and
distribution of the Licensed Products or to have such Licensed Products menufactured, produced, sold and
distributed, and will bear all related costs associated therewith. : :

VL -NOTICES, QUALITY CONTROL: AND SAMPLES

A The Licensed Products, as well as all promot'\onal., packaging and advertising material
relative thereto, shall include all appropriate legal notices.

B. The Licensed Products shall be of a high quality which is at feast equal to compafable
products manufactured and marketed by LICENSEE and in conformity with a standard sample provided
by LICENSEE

C. Prior to the commencement of manufacture and sale of the Licensed Products,
LICENSEE shal) submit to LICENSOR for his input, at no cost to LICENSOR, & reasonable number of
samples of all Licensed Products which LICENSEE intends t0 manufacture and sell and of all promotional

and advertising material associated therewith.
VIL NOTICES AND PAYMENT

A Any notice required to be given pursuant 10 this Agreement shall be in writing and
delivered personally to the other designated party at the above-stated address O mailed by certified or
registered mail, return receipt requested or delivered by a recognized national overnight courier service.

B. Either party may change the address to which notice or payment is to be sent by written
notice to the other in accordance with the provisions of this paragraph. ' :
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VIIL INTELLECTUAL PROPERTY PROTECTION

A. LICENSOR hereby grants LICENSEE all right, power and interest to seek, obtain and
maintain all Intellectual Property Rights associated with the Licensed Intellectual Property and Licensed
Trademarks, Licensed Copyrights and any other Intellectual Property Rights granted herein. LICENSOR
further agrees to assist LICENSEE as may be required to apply for and obtain recordation of and from
time to time enforce, maintain and defend such Intellectual Property Rights. LICENSOR hereby grants
LICENSEE an irrevocable power of attorney for the initial and any subsequent terms of this Agreement to
act for and on LICENSOR’s behalf and instead of LICENSOR, at LICENSEE’s expense, to execute and
file any such document(s) and to do all other lawfully permitted acts to further the purposes of the
foregoing with the same legal force and effect as if executed by LICENSOR.

B. LICENSOR shall retain all rights, title and interest in the Licensed Intellectual Property
and Licensed Trademarks and any modifications thereto based solely on such Licensed Intellectusal
Property. LICENSEE acknowledges LICENSOR's exclusive rights in the Licensed Intellectual Property
and, further, acknowledges that the Licensed Intellectual Property and/or the Licensed Trademarks rights
are unique and original to LICENSOR and that LICENSOR is the owner thereof. LICENSEE shall not,
at any time during or after the effective Term of the Agreement, dispute or contest, directly or indirectly,
LICENSOR's exclusive right and title to the Licensed Intellectual Property and/or the Licensed

Trademarks(s) or the validity thereof.

C. LICENSEE agrees that its use of the Licensed Intellectual Property and/or tﬁc Licensed
Trademarks(s) inures to the benefit of LICENSOR and that the LICENSEE shall not acquire any rights in
the Licensed Intellectual Property and/or the Licensed Trademarks(s) except for the license granted herein.

D. LICENSOR shall retain all rights, title and interest in and to the Licensed Intellectual

' Properties. The LICENSOR owns the exclusive rights to the Licensed Intellectual Property. LICENSOR

hereby waives and releases LICENSEE from any and all current or future claims or causes of actions by

third parties, whether known or unknown, arising out of or relating to such Licensed Intellectual Properties
including, but not limited to, any claim that Licensed Products violate, infringe on or misappropriate any of -

LICENSOR's Intellectual Property Rights.

E. Each party shall execute all papers, testify on all matters, and otherwise cooperate in
every way necessary and desirable to effect any of the provisions under this Section (Intellectual Property
Protection). The party requesting such shall reimburse the other party for the expenses incurred as 2 result
of such cooperation. The parties agree to take any actions or prepare or execute any documents reasonably
requested by the other party. Furthermore, during the term of this agreement, LICENSOR shall not
initiate or maintain any relationship or conversations with LICENSEE’S current or prospective

——clients;vendors;any-Company retationships with-the media(press etc:y without the prior express
written request by LICENSEE.

..,-,.,_..4___,_'

IX. TERMINATION

P i

\.

A Right to Terminate on Notice. This Agreement may be terminated by either party upon
sixty (60) days written notice to the other party in the event of a breach of a material provision of this
Agreement by the other party, provided that, during the sixty (60) days period, the breaching party fails to

cure such breach,

| U
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B. _ LICENSEE shall have the right to terminate this Agreement at any time on thirty (30) _
' " days written nofice to LICENSOR. In such event, all moneys paid to LICENSOR shall be desmed non-
refundable and LICENSEE's obligation to pay any unpaid royalties shall be accelerated and shall become

immediately due and payable. A
C. Additionally, if, after five years of the initial intellectual property license, there are three

consecutive years during which royalty payments to LICENSOR are less than one hundred thousand
dollars ($100,000.00), LICENSOR has the option to cancel this Agreement in accordarnce with Section IX.

TERMINATION, Pera. A.
X. POST TERMINATION RIGHTS

A Not less than thirty (30) days prior to the expiration of this Agreement or irﬁmediately
upon termination thereof, LICENSEE shall provide LICENSOR with a complete schedule of all
inventory of Licensed Products then on hand or on order (the "Inventary").

B. Upon expiration or termination of this Agreement, LICENSEE shall be entitled, for an
additional period of six (6) months, to continue to sell such Inventory. Such sales shall be made subject to
all of the provisions of this Agreement and to an accounting for and the payment of a Royalty thereon.
Such accounting and payment shall be due and paid within thirty (30) days of the quartery calendar cited
as the period basis for royalty calculation. LICENSEE shall have the right to continue the use of the
name(s) associate with the products and articles that encompass this Agreement for so long as LICENSEE
is actively selling its inventory of articles and products. At the conclusion of LICENSEE’S efforts in this
regard, LICENSEE agrees to discontinue the use of names, trademarks, signs, advertising and anything
else that might make it appear that the LICENSEE is still handling the articles and products of

LICENSOR.

C. Upon the expiration or termination of this Agreement, all of the license rights of
LICENSEE under this Agreement shall forthwith terminate and immediately revert to LICENSOR and
LICENSEE, except as detailed above in Section (B) of the “Post Termination Rights” Section, shall
immediately discontinue all use of the Licensed Property and the like, at no cost whatsoever to

LICENSOR.

D. Upon termination of this Agreement for any reason whatsoever, LICENSEE agrees to
immediately return to LICENSOR all material relating to the Licensed Intellectual Property. Furthermore,
upon termination or expiration of this Agreement, LICENSEE agrees to immediately inform all of it’s sub
licensees regarding the said termination or expiration of this Agreement.

X1 _INFRINGEMENTS ' 7<

A During the Term of this Agreement and any and all option/renewal periods, LICENSEE
shall have the sole right, in its discretion and at its expense, to take any and all actions against third persons .
to protect the Intellectual Property Rights 'licensgzd in this Agreement.

_ B. Upon request by‘eithcr party to the other, the other party shall execute all papers, testify
on all matters, and otherwise cooperate in every way necessary and desirable for the prosecution of any
such lawsuit. Each party shall reimburse the other party for the expenses incurred as a result of such

cooperation.
X1 INDEMNITY
A. LICENSEE agrees to indemnify and hold harmless LICENSOR, its agents, heirs,

assigns and representatives, against all costs, expenses and losses (including reasonable attorneys' fees and
costs) incurred through claims of third parties against LICENSOR based on product lisbility but excluding
any claims based solely upon the use of the Licensed Intellectual Property ar Licensed Trademarks by
LICENSEE in accordance with the terms of this Agreement.

’ | | //E %
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.......... . B. .. LICENSOR agrees to indemnify -and hold harmless LICENSEE, its officers, directors,-
agents and employees, against all costs, expenses and losses (including reasonable attorneys' fees and costs)
incurred through claims of third parties against LICENSEE based on or arising from (i) any infringement,
misappropriation or other related action involving the Licensed Intellectual Property or Licensed
Trademarks: or (ii) any breach of LICENSOR'’s obligations, representations, warranties or duties under

this agreement.

C. With respect to any claims falling within the scope of the foregoing indemnifications: (i)
each party agrees promptly to notify the other of and keep the other fully advised with respect to such
claims and the progress of any suits in which the other party is not participating; (i) each party shall have
the right to assume, at its sole expense, the defense of a claim or suit made or filed against the other party;
(iii) each party shall have the right to participate, at its sole expense, in any suit instituted against it; and
(iv) a party assuming the defense of a claim or suit against the other party shall not settle such claim or suit
without the prior written approval of the other party, which approval shall not be unreasonably withheld or

delayed.
X171. LIMITATION OF LIABILITY

) A. IN NO EVENT WILL EITHER PARTY BE LIABLE UNDER THIS AGREEMENT

FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES IN
CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT (INCLUDING LOSS OF PROFITS,
USE, DATA, OR OTHER ECONOMIC ADVANTAGE), NO MATTER WHAT THEORY OF
LIABILITY, EVEN IF THE EXCLUSIVE REMEDIES PROVIDED FOR IN THIS AGREEMENT FAIL
OF THEIR ESSENTIAL PURPOSE AND EVEN IF EITHER PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OR PROBABILITY OF SUCH DAMAGES. THE PROVISIONS OF THIS SECTION
“LIMITATION OF LIABILITY” ALLOCATE THE RISKS UNDER THIS AGREEMENT BETWEEN
LICENSOR AND LICENSEE AND THE PARTIES HAVE RELIED UPON THE LIMITATIONS SET

" FORTH HEREIN IN DETERMINING WHETHER TO ENTER INTO THIS AGREEMENT.

B EACH PARTY'S LIABILITY TO THE OTHER UNDER THIS AGREEMENT FOR
CLADMS RELATING TO THIS AGREEMENT, WHETHER FOR BREACH OF CONTRACT OR IN
TORT, SHALL BE LIMITED TO THE AGGREGATE ROYALTY FEES PAID BY LICENSEE TO
LICENSOR DURING THE TWELVE MONTH PERIOD PRECEDING THE CLAIM.

XTV. INSURANCE |

LICENSEE shall, throughout the Term of this Agreement, obtain and maintain at its own cost and
expense from a qualified insurance company licensed to do business as required by state and federal law(s),
standard Product Liability Insurance naming LICENSOR as an additionally named insured. Such policy
shall provide protection against any and all claims, demands and causes of action arising out of any defects
or failure to perform, alleged or otherwise, of the Licensed Products or any material used in connection’

-——————therewith—er—my—use—thcreof.————Thc—amountof—covmgrshaﬂ-bras-spcciﬁed—hﬁ‘Scheduit—A”‘nmhﬁ
hereto. LICENSEE agrees to furnish LICENSOR a certificate of insurance evidencing same within ninety
(90) days after issuance of same, and, in no event, shall LICENSEE manufacture, distribute or sell the
Licensed Products prior to receipt by LICENSOR of such evidence of insurance. '

XV. FORCE MAJEURE

LICENSEE shall not be liable for any failure of performance hereunder due to causes beyond its
reasonable control, including but not limited to acts of God, fire, explosion, vandalism, strikes, lockouts,
work stoppages, other labor difficulties, supplier failures, storm or other similar catastrophes, any law,
order, regulation, direction, action or request of the state, local or federal government or of any government
agency, commission, court, bureau, corporation or other instrumentality of any one or more of such
governments, or of any civil or military authority, national emergencies, insurrcctions, riots, Or WArs,



XVI. JURISDICTION AND DISPUTES

A. This Agreement shall be governed in accordance with the laws of the State of Florida without
regard to its principles of conflicts of laws. .

B. All disputes under this Agreement shall be resolved by the courts of the State of Florida
including the United States District Court for Florida and the parties all consent to the jurisdiction of such
courts, agree to accept service of process by mail, and hereby waive any jurisdictional or venue defenses

otherwise available to it.

XVIL AGREEMENT BINDING ON SUCCESSORS

The provisions of the Agreement shall be binding upon and shall inure to the benefit of the parties
hereto, their heirs, administrators, successors and assigns.

XVIIl. WATVER

No waiver by either party of any default shall be deemed as a waiver of prior or subsequent default
of the same or other provisions of this Agreement.

XIX. SEVERABILITY

If any term, clause or provision hereof is held invalid or unenforceable by a court of competent
“jurisdiction, such invalidity shall not affect the validity or operation of any other term, clause or provision
and such invalid term, clause or provision shall be deemed to be severed from the Agreement.

XX. NO JOINT VENTURE
Nothing contained herein shall constitute this arrangement to be employment, & joint venture or a
partnership. A
XXJ. ASSIGNABILITY

Neither party may assign by any act or operation of law -the rights and obligations of this
Agreement unless in connection with a transfer of substantially all of the assets of LICENSEE and/or with
the consent of LICENSOR, which shall not be unreasonably withheld or delayed. By way of example and
not limitation, LICENSEE may freely assign its rights and obligations under this Agreement to Stelor

Productions, Inc, :

XXT1. INTEGRATION
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This-Agreement-censtitutes-the-entire-understanding-of-the-parties;and-revokes-and-supersedes-atl

prior agreements between the parties, including any option agreements which may have been entered into
between the parties, and is intended as a final expression of their Agreement. It shall not be modified or
amended except in writing signed by the parties hereto and specifically referring to this Agreement. This
Agreement shall take precedence over any other documents which may be in conflict with said Agreement.

XXIO. RATIFICATION

The LICENSOR hereby agrees to the transfer of this License from the LICENSEE (The Aurora Collection,
Inc.) to Stelor Productions, Inc. as contemplated by the Asset & Purchase Agreement, dated May 1%, 2002,

and executed between the . above mentioned parties '

i
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IN WITNESS WHEREOF the pa.rnes hereto mtcndmg to be lcgally bound hercby, have each
caused to be affixed hereto its or his/her hand and seal the day indicated. |

STEVEN A. STLYERS STELOR PRODUCTIONS, INC.
/q/‘ By: M’M
ﬁ Steven A. Sflvers Printed Name:
Title: Owner CE?OR ' Title: eI 54.4*
Dated: S /o0 ¢/90.2 Dated: - S‘/q la2

. )
Received Ten Thousand Dollar signing bonus ($10,000. OO) /4

7 e

MICHAEL LUM
NOTARY PUBLIC STATE oF MARYLAND
My Commission Expires April 1, 2003

5(9/02
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“SCHEEDULE A”
' LICENSED INTELLECTUAL PROPERTY

The following Licensed Intellectual Property forms part of this Agreement: A License under any and all
intellectual property rights and interests therein, including by way of explanation, products whi ch deal with
a creative character known as Googles, anything that contains the letters GOO (in upper or lower case),
together with any and all products, which comprise and which will comprise those characters, likenesses,
which include Iggle, Oogle, Oggle, Gooroo, Gootian(s), the Planet Goo, slides, computer web site(s),
membership lists, clubs, materials, patiems, prototypes, logos, trademarks, service marks, clothing,
merchandise, educational products, marketing and promotional data and tools, packaging and advertising,
modifications, updates and variations, and all other items associated therewith whether in singular or plural

LICENSED TRADEMARKS
The following Licensed Trademarks form part of this Agreement: (i) “The Googles” (word and design)
Trademarks in International Class Code (016) of the U.S.P.T.O. and the co-existent Trademarks Agreement
with Ganz, Inc. of Canada in International Class Code (028) of the U.SP.T.O., which is hereto attached and
made a part of this «Schedule A” document, (ii) “Oogle”, (iii) “Iggle”, (iv) “Oggle”, (V) “GooRoo”, (Vi)
«planet Goo”, (vii) “GooMu”, (viii) “GooToons”, (ix) “GooStuff”, (x) “GooKids”, (xi) “GooStore” and
(xii) any other trademarks, whether registered, pending or future or common law, used in connection with
the Licensed Property, including , but not limited to, any trademark incorporating the phrase “Goo”

currently in existence.
LICENSED PRODUCTS

The following Licensed Products form part of this Agreement: all products which comprise the likenesses,
stories, ideas, concepts, of designs of the Licensed Property, including without limitation, stuffed toy
figurines, videos, stickers, t-shirts or other clothing items, slides, movies, cartoons, books (comic and
otherwise), posters, playing, trading and collector cards, CDs, cassette tapes, DVDs, TV programs, motion
pictures, all other forms of communication and publication, programs, computer Web site(s), membership
lists and clubs, and any other products. :

DERIVATIVES

A Derivative as defined in this agreement shall mean & product or service that is utilized by the LICENSEE
and developed by a party other than the LICENSOR but is used in conjunction with licensed products,
articles and /or services. It can be 8 product or service produced by the LICENSEE or a third party

(inventor, sub licensee etc,) that in its use enhances the value of the Googles Universe but does not have s

ﬂ-—&onﬂmweady—mésﬁhﬁeegle&pmduaé dea«ar—eeneepm—ouﬁined—in—th'rs-agrecmm.—}t—maymot—-—————‘

possess the “Googles” or “GOQ” in it's name and would therefore £all under the LICENSOR'S exclusive
ownership as defined in the amended agreement but can be used in conjunction with the *Goo” Universe by

the LICENSEE.
TERRITORY
The following countries shall constitute the Territory: Global/W orldwide rights.
TERM
This Agreemerﬁ shall commence on the date executed below by both parties and shall be for a thirty (30)
year term. This Agreement shall automatically renew for one additional ten (10) year term on the samce

terms and conditions provided for herein (“Renewal Term”). Upon expiration of the first Renewal Term of
ten (10) years, this Agreement shall automatically renew for a second ten (10) year extended Term on the

10

e
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same terms and conditions provided for-herein, unless LICENSOR provides written notice -of its intention -
to not to renew this Agreement within one hundred eighty (180) days prior to expiration of the Renewal

Term.

ROYALTY RATE

LICENSEE shall pay the following royalty rates: (i) SIX PERCENT (6%) of Net Sales of
Licensed Products that are based solely on the Licensed Intellectual Property and (ii) THREE PERCENT
(3%) of Net Sales of Licensed Products that are based solely on Derivative Products and (iii) In the case of
Sub Licenses royalties will be TEN PERCENT (10%) of Net sales after subtracting licensing costs and

royalties paid to third parties only,

PRODUCT LIABILITY INSURANCE

Minimum Product Liability Insurance shall be Two Million U.S. dollars ($2,000,000.00) combined smgle
limit for each smgle occurrence for bodily injury and/or for property damage.

S vecess om
'@g k-{l-s 0—(- SUF)/‘ ‘/M

A e cvof of Hu Death of Licensor all y
: . v d{ff ﬁcg C.G e e
9‘_@ .H/'JZ. ("-ijﬂ/f fl(f) (’IILS ’h jee
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s MICHAEL LUM ' |
NOTARY PUBLIC STATE OF MARYLAND —
My Commission Expires April 1, 2003

5(afpz
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o ~ ExhibitB //47”

Mr. Steven Silvers
1741 N.E. 163 Street

PMB # 324
North Miami Beach, FL 33160

Deasr Steven:

~ This letter agreement (“ Agreement”) will serve to memorialize the terms of the consultantcy
arrangement between Stelor Productions, Inc. (“Company™) and Steven A. Silvers (“Consultant”).

1. Eneagement of Consultgmt.

: ~a - Company hereby engages Consultant as an indepeﬁdent contractor to the
Company. Consultant’s title shall be Executive Creative Consultant. Company is relying on Mr. Silvers
to continue his role of “Papa Googles” and continue to offer his creative input to the Company. .

b. . In consideration for the covenants of Consultant contained herein, Company
will_pay Consultant the following; (i) 2 signing bonus of ten thonsand dollars ($10,000) and (ii) a l
monthly consultancy feé of five thousand five hundred dollars (85,500) beginning on June 1, 2002, and
continuing each month thereafter for twelve (12) months. Company ghall pay Consultant six thousand
dollars ($6,000) monthly for 2 second 18-month period, beginning June 1, 2003. All payments made to
Consultant will not be offset against any royalties paid by the Company to Consultant pursuant to the
License, Distribution and Manufacturing Agreement. Company will continne to reimburse The Aurora |
Collection, Inc. for the existing health plan if available, or if not available, will reimburse consultant $300
per month during the term of this Agreement, During the term of the Agreement, Company will reimburse
The Aurora Collection, Inc, for, if available, the use of 2 leased company vehicle, with company to
reimburse The Aurora Collection, Inc for insurance coverage, Consultant agrees to pay all costs of
maintenance and upkeep. Stelor will write an agreement with Consultant granting; him options for 1,000 -
shares of Stelor’s stock under Stelor’s stock option plan. If the number of options available under the
Stelor Productions current plan is increased during the Consultant’s service Comparny will issue an

"additional one thousand option shares (1,000) °

: c. -Itis agreed by company that in the event the Company fails to compensate the
Consultant as outlined in this Agreement and in accordance with the terms of this ‘Agreement (including
all option periods surrounding same) for two consecutive months and if after thirty (30) days fails to core
remedies afforded Consultant to seek redress before the Court, the License Agrestoent shall, likewise
immediately terminate. This caveat shall exist only if Consultant is not paid for other than “good Cause”
termination as outlined below at section five (5) b of this Agreement.

2. Relationship of Parties. The relationship of Cornparny and Consultant established under
. this Agreement is of an independent contractor. Nothing in this Agreement shall be construed to give any
party the power to direct or control the dnily activifies of any of the other parties, or to constitute the
parties as principal and agent, employer and employes, franchiser and franchisee, partners, joint
venturers, co-owners, or otherwise as participants in a joint undertaldng. The parties understand and agree
that none of the parties grants any other party the power or authority to make or give any agreement,
statement, representation, warranty, or other commitment on behalf of any other party, or to enter into sny
contract or otherwise incur any liability or obligation, express or implied, on behalf of any other party, or :
to transfer, release, or waive any right, title, or interest of any other party. Furthermnore, during the term of /

 exuer ) v/
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-~ this agreement; LICENSOR shall not initiate ormaintain any relationship or conversations with e %
LICENSEE’S current or prospective clients, vendors, any Company relationships with the media (press
etc.) without the prior express written request by LICENSEE.

3, ‘ Duties of Consultant. Consultant’s duties hereunder are as follows:

a. Consultant shall use his best efforts to perform such services as may be requested
by Company from time to time consistent and commensurate with his position as Executive Creative
Consultant, including, but not limited to, executing all papers, testifying on all Company retated matters
and otherwise cooperating in every way necessary and desirable to strengthen, establish or maintain any
intellectual property right granted under this Agreement or the License, Distribution and Manufacturing
Agreement (a5 amended) between Company and Consultant The Consultant shall make himself available
to the Company by way of telephone, fax, email, video conferencing (if deemed necessary) on an as
peeded basis and during reasonable business hours Monday through Friday. Consultant shall further
make himself available, in person, if deemed necessary, to the Company solong as the Consultant is
given a minimum of ten (10) days written notice if Consultant is, at the time of said request, residing
outside of the Continental United States and three (3) days written notice by the Company if Consultant is
residing, at the time of said request, within the Continental United States. In either case, Consultant must
maintain a United States address for purposes of receiving correspondence, samples, checks etc. Written
notice may also be deemed given if communicated via Consultant’s personal email address or a fax
number to be provided to the Company. Written notice must be sent via U.S. Mail certified, return receipt
requested, or via a nationally recognized mail carrier service with “signature” required. Written notice
may also be sent if communicated via Consultant’s personal email address or a fax number to be provided
to the Company, However, the latter shall not be used for any “official” notice purposes.

b. During the term of this Agreement and for a period of (1) years after the
termination or expiration of this Agreement, Consultant shall not, either individually or in conjunction '
with a third party, engage in any business, trade, or profession as owner, officer, managert, employee,
consultant or otherwise if such business competes in any material way with Cornpany’s business of
developing, creating, selling, manufacturing, distributing, or marketing products, mmedia or materials for

children.

- c. . Consultant shall offer Company a right of first refusal to license, develop,
manufacture, market or sell any and all children’s characters or other products, ideas, inventions or
‘creations created by Consultant that are not within the scope of this Agreement or the License,
Distribution and Manufacturing Agreement (as amended) between Company and Consultant. If
Consultant provides Company with any new idea’s either relating to The Googles as well as anything
entirely-new—that—may—net—rolate-terthc—ewrent—unjverswfchwactcrs—and—;’ar.—idca-’-s,—that—uyuu submission-
of such new idea or concept which shall be placed in writing Company shall have one hundred and twenty
(120) days to accept and enter into an agreement for said property.

r d. Consultant agrees to hold harmless, defend and indemnify Company and its
officers, directors, employees, agents and servents from and against any and all claims, damages and
expenses, including reasonable legal fees and expenses, of whatever kind and nature directly or indirectly
arising out of or on account of or resulting from the Consultant’s activities (other than as gxprcssly
authorized by Company) including, without limitation, Consultant’s failure to coxnply with his obligations
under this Agreement, acts or omissions. ST

4, Duties of Company.

o
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e st ---8ewee - Company-shall-reimburse Consultant-for.all reasonable travel and-living expenses-- .-
that are deemed to be essential to Company’s success and are pre-spproved by an authorized officer of the
Company and incurred as a direct result of Consultant’s obligations under this Agreement such as
attending tradeshows, board meetings, etc. The Company shall, upon proper documentation having been
presented to the Company, or its official/designated representative, within seven (7) days of receipt of
same, reimburse Consultant said incurred expenses as approved by:Company. ,

" s, Term and Termination,

a Subject to the provisions for termination as provided herein, this Agreement shall
commence upon execution and shall have a term of thirty (30) months.

b. Company may immediately terminate this Agreement upon the occurrence of any
of the following: (i) a:material breach of any provision of this Agreement by Consultant; (ii) 2 failure by
Consultant, after.written notice, to perform such duties required of Consultant as ontlined in this
agreement (iif) the initiation of any bankruptcy, receivership, trust deed, creditors arrangement,
composition or comparable proceeding by Consultant, or if any such proceeding is instituted against
Consultant; (iv) the conviction of Consultant of any felony crime; (v) any use, sale or possession by
Consultant of any illegal drug ar controlled substance that is prosecutable under US Federal Laws.

Written notice to mean by way of Certified mail, return receipt requested, or by way of a Nationally

recognized mail service, Courier service etc.

c.  Upon termination or expiration of this Agreement by either party, Consultant shall
- immediately return to Company all Proprietary Information (as defined below) in
Consultant's possession, custody or control in whatever form held (including copies,
compilations, summaries, or embodiments thereof relating to Proprietary
Information) and provide written certification that all such material has been
. Tteturned, _ .

- d. Company agrees to provide Consultaut thirty (30) days Notice, from date of said
written natice of termination by the Company, within which to cure any alleged
breach it has made against the Consultant identified in paragraph three (3) under
“Duties of Consultant”, ‘ ‘

6. ‘Proprietary Information; Proprietary Rights.

oA In the course of performing his duties under this Agreement, Consultant may
obtain information relating to Company and/lor its customers, suppliers or ather third parties that is of 2
confidential and proprietary nature (“Proprietary Information™). Such Proprietary Information may
include, without limitation, trade secrets, research and development, customer lists, vendor lists, schedule
of accounts, plans, programs, inventions, computer software, know-how, inventions, product information,
techniques, processes, schematics, data, financial information and sales and marketing plans. Consultant
shall, at all times, both during the term of this Agreement and for 8 period of two (2) years thereafier its
termination, keep in trust and confidence all such Proprietary Information, and shall not use such
Proprietary Information other than in the course of performing his duties as expressly provided in this
Agreement, nor shall Consultant disclose any such Proprietary Information to any person without
Company’s prior written consent except as required or needed in any legal and/or Court action by
Consultant against the Company or any other third party. This pertains to only that information not
otherwise gathered from public sources, knowledge already in the public eye or a matter of public record,

and/or any other third party other than Consnltant,
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wememmme e The Comp‘any’aclm'owledg‘es that the Congyltant i§ ot being tiired 86'a work for™ T
hire but rather is being compensated, pursuant to this Consulting agreement, 85 8 Consultant for the
se of advising, recommending, counseling, and otherwise utilizing Consultant’s expertise in
the decision making process as it pertains to the existing and “further development™ of the Google's

c. The services and rights which Cotmpany is granting to Consultant hereunder are
axtraordinary and unique and cannot be replaced or adequately compensated in money damages, and any
breach by Consultant of this Agreement will cause irreparable injury to Company .- Therefore, Consultant
agrees that in the event of 8 breach of this Agreement, Company, in addition to any other remedies that

might be available to it, shall be entifled to bring suit at law or equity for money ox other d_a'mages.
ch relief on the grounds that there is an adequate rernedy at law, and such

Consnitant shall not oppose su

right shall be cumulative and in addition to any other remedies at law or in equity (including monetary

damages) which

Company may have upon the breach of the obligations of confidentiality hereunder.

: 4 Limitations of Lishility. TO THE MAXIMUM EXTENT PERMITTED BY LAW, IN
NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY OR ANY THIRD PARTY

FOR ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING, “WITHOUT

. LIMITATION, INDIRECT, SPECIAL, PUNITIVE, OR EXEMPLARY DAMAGES) FOR ANY

CLAIM BY ANY OTHER PARTY, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. : A

8. Miscellaneous.

This Agreemé,nt is a legally binding agreement between Company and Consultant and
shall be governed by and construed in accordance with the laws of the State of Florida. This

Agreement m ( [
Agreement, and all of which taken together shall constitute one and the same instrument.

ay be executed in one or MOIe counterparts, each of which shall be an original

Agreement may not be assigned by consultant without the priar written consent of Company.
This Agreement shall not be modified, amended, or in any way altered except by an instrument
_ in writing signed by both Company and Consultant. Each party shall refrain from making or

issuing any statements, disclosures, or other communications related to this Agreement, the

subject matter of this Agreement, or the services provided hereunder. This Agreement

constitutes the entire agreement between Company and Consultant with respect to the subject

matter of this Agreement, and supersedes all prior agreements, whether written or or
respect to the subject matter contained in this Agreement. :

)99 5187 place o {l

Stelor uotions, Ino. .
BY: Date f/ 7/ oz

A

c: ) Title: ﬁa l[d’ggé ' A ' :
Received Ten Thousand Dellar signing bonus ($10,000.00) / .

al, with

s of this Apreeent ngmmsmmmm———’—"*

S



Case 9:05-cv-80387-KLR  Document 149  Entered on FLSD Docket 10/19/2006 Page 40 of 96

EXHIBIT “D”



Case 9:05-cv-80387
-KLR
Document 149 Entered on FLSD Docket 10/19/2006 Page 4
ge 41 of 96

“Husi: SLare & Secure Connection

Dete: 083104 0327 AM
Order: 20839652

p Hy Top Rated
voice. 9330284724

q‘ Recently Played
% ropzsmstptayed tem o Adist ype Downloaded i

(God Must Have Spent) a Littie More Tane On You NSYNC 0813104 08.44 AM
One oovorid The Googies from...
We're the Googles The Googlas {rom... 08/31/04 09:56 AM
CGooMot g The oogies from... 0873104 10:02 AM
GooBys The Googles from... 0873104 10:08 AM
. |Feel Good About Myselt The Googles from... 0873104 1%1S AM
RS Greatest HRs Zoomir® The Googies rom... 083108 1024 AM
 Temp playist ; GooFriands The Soogies from... 08/3104 10:32 8M
The Googhts from GoO K Rain The Googles from... 08/31/04 10:43 AM
; } GooBop Tive Googies from... 0873104 1049 AM
Trees The Goagies lrof... 081/04 14:01 AM
Recycle... DontLer The (Goagles from... v 083104 11:10 AM
{Love Frut The Googles irom... 083104 11: 17 AM
r's Golts Be a Goo Thag The Googlas trom... 083104 11:29 AW
Responsibity The Googlas from... 0873104 14:37 AM
Goohigrt The Googles from... 08731104 11:51 AM
One Goaworid The Googles from... 083104 1201 PM
Undemneath Your Clthes Shekira $098
Undemeath Your Cathes Shakire 00/01/04 06:59 PM $0.99

Subtotet $12.88
Tex 3000
Croch Card Tote: $12.96

_...4____.-....__._—\._.__.._..,_.,__.__._..-

7

R S sy



Case 9:05-cv-80387-KLR  Document 149  Entered on FLSD Docket 10/19/2006 Page 42 of 96

COMPOSITE
EXHIBIT “E”



Page 43 of 96

Entered on FLSD Docket 10/19/2006

Case 9:05-cv-80387-KLR  Document 149
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: 5617843959

FAX NO.

¢ ST1LUERS ENT

FROM

"nﬁ,i Sitver's Royal

H
IS

Country: Al Coyntries
Period 6/3/02 to §/30/02 .
Stock Quaatity Gross Amount Bliled Net Billed | - Reportable Cash  Royalty Amt. Of
Month Description _ ltem Number Units So2d Shipped Involca Yo Customers _ Discounts _ To Customers Allowances Returng S3l Collected Rbta Roysity
Jun-02 No Sales <} ] 0 0 0 3 [} 0 4 [1] [\ [ 6% 0
‘

3

Totat [} [)] ()] 1} [+] [¢] 1] 0 0 0

To 3 { certily Yhis-schedule W be accurate. \

\ (// M\& 3
S-gr{ature? ¥ ate
( \ﬂ \
Steve Silver's Royalty Schedule
Country: All Countries
iod: BN 9/30/02

Period: 211502 o m.ao_.r. Quaelity Gross  Ampuat Billed Net Bllied Repaortable Cash  Royalty Amg. Of
Mont Description __ [tem Ngmber Ualts Sold Shippe Invoice To Customers  Discounts _To Custorness Allowances Retums Sales Collected Rate Royalty
Jsl-02 No Sales 0 o] b [} 0 [} 0 M m oa N M MH w
'Aug-02 No Sales 0 Q9 0 [} 1} ] 0 ° 0 0 5 o ;

Sep-02 Mo Sales o )] 0 0 ] 0 0 (1] »

Tocal 0 g Q 0 0 ] [} 0 0 i}

P ek
y

Siggatar \ V Date

/
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15PM  P3

May, 19 2885 12

: 5617849355

FAX NO.

&1LUERS ENT

FROM

j

‘Steve Silver's Royaity Schedule

Couatry: Alt Countries
Period: to 3730/03
e — mnonp Quantity Gross  Amount Billed fiet Billed Reportable Cash  Royalty Anat, Of
Meath Oescription To Customers Discounts___To Customers Allpwsnces Retums Sales Collected  Rate RoyaRy
Jan-03 No Sales [\] 0 0 a W ” W W M“M ..w
Feb-03 Yo Sales 1] 0 ] 0 [ a 0 4 o 4 : iy 0
Mar-03 No Sales ] 0 [+] 1} ] 0 D (o] o X
Total 1] 0 ) 1] g 0 ] 1) 0 0 0

Al Countries
101402

No Sales

[ Reportable Cash RoyaRy
uanti Gross Amount Bitled Net Billed
— Units Sold Mz w. nvolice_ Yo Customers Discounts aﬂo Custorsers “__aia:anm MnE ms 5 s Coflected mﬁ‘n
M “ M w Q [ 0 0 i} m‘.*.
] [\ 0 0 < o ] e o %
-
[ [1] 0 0 4] [ 0
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19 2805 12:16PM P4

May.

¢ 5617849959

FRX NO.

A

¢ SILUERS ENT

FROM

|Steve Silver's Royalty Schedule

Country: Al CounUies

Period : 7/1/03 to 9/30/03

Stock Qurantity Gross Amount Billed | Net Billad Repartatite Cash Royalty Amt, Of

Month ltem Number Units Soid Shipped Invoice Yo Customers  Discounts _ To Customers Aliowances Returns Szles Collected  Rate Rayafty
Jut-03 No Sales 1] [»] 0 ] Q o 1] a '] s [} 1} 6% 0
Aug-03 Ko Sales o Q 0 [ o] 0 0 1] 0 0 0 0 6% 0
Sep-02 No Sales Q o ] ] 0 D o] V] a [ [} ] 6% 0

MTatal 8 1] Q [s] 1) 0 [1] ] 1] 0 0
{

“

1To the %o £ certify this scheduie to be accurate.

1

Vi \\ 2/03

_m.n nature ——~ < ! pate/ T

M C

Steve Silver’s Royalty Schadul

Country: Als Cauntries

Period: 4103 10 6730703

Stock Quansity Gross  Amount Billed Net Bllled Reportable Cash Royalty Amt. Cf

Month Oescription _ [tem Number Ynits Sold Shipped tnvoice To Customers _ Discounts  To Customers Allbwances Returns Sales Coliected Roate Royal
Apr-03 No Sales 0 [+) 0 1] o [ Q V) o} o] o 0 6% 0
May-03 No Sales s} V] 0 0 0 0 0 0o o] (o] )] 0 696 0
Jun-03 No Sales 0 [s] 0 1] 0 0 0 0 [o] 0 0 o] 6% 0

Yotal 0 [] 1] 0 0 1] [1] ) 0 q 0

his schedule to be accurate, .
\\\ 2 R 3
Sgnavaze - m / .HWM» \
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21LUERS ENT

May. 1S 2085 12:16PM PS5

1 56178493953

FAX NO.

FROM :

Cauntry: All Courrries
Perlod: 1/1/04 to 3/31/04
Stock Quaatity Gross  Amouant Bilied Net Billed Reportatie Cash Royalty Amt, Of
Number Units Soid Shipped Inveice To Customers Discounts _To Customers Allowances Retums Sates Collected Rale Rayalty
Jan-04 No Safes [+] 0 0 0 0 0 a [} [4 a [}] a 6% 0
Feb-04 No Sales ] 4] o L4} 4] 0 ] o ) 1] ] 0 &5 1]
Mar-04 No Sales 0 1] 1] [} 0 [1] . ] 0 1) 0 )] ] 6% 1]
Total g )] 0 1] g 0 0 0 1)
To the best of my knowiedge, ] certif; /ZM%G be accurate.
A Zec oz /o
Signatuy \O%a 7 1
Steve Silver's Royalty Scheduls
CTounkry: AM! Countries
iPeriod: 19/8/03 to 12/31/03
N Stock Quantity Gross  Amount Bllled Net Bitled B Reparsable Cash  Royalty Amt, Of
Month Oescription __Jtem Numbers Uaits Sold Shipped lnvoice To Customers _ Discounts  To Custorners Allowances Retoms Sakes Collected  Rate Royalty
Oct-03 No Sales a ] 1] ] 0 1} ] 0 ] 0 4] o] 6% 0
Nov-03 No Sales [ Q [y 4] [o] 1} a [+] [+] 0 a o] 6% [+]
Dec-03 No Sales ] o 2 [ ) )] 0 o] 0 0 0 [} &% 0
Total 0 [1] Q 0 0 [¢] o] 0 [i}
To the dest of my knfledge, 1 certify this s; U\X-EE.P
- -
L Z /2-23-03%
Signature &( el 74 BN \ Date
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1 5617849359

FAX NO.

. &1LUERS ENT

FROM

-

0 PAREA AL
A v g ¥ ..«"..‘.w.“u.

Aoyt

ISR AR e 5
To tha best dge, 1 certify this schadule to \N \ G
- —— m‘
Oate 4
Signature h R \
Sheior Proptittery and Confidentist
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Kozyak Tropin & Throckmorton, P.A
2525 Ponce de Leon, g* Floor
Coral Cables, Florida 331 34
Gail A. McQuilkin Telephone (305) 372-1 800
gam@kitlaw.com Fax (305) 372-3508

Via Overnight Delivery
deral Express Tracking No. 7903-2948-5586

Fe p g

November 5, 2004

Steven A. Esrig

President

Stelor Productions, Inc.

14701 Mockingbird Drive
Darnestown, Maryland 20874

Re:  Silvers/Stelor License Agreement

Dear Mr. Esrig!

‘We represent Steven Silvers, Licensor under the License, Distribution and Manufacturing
Agreement dated June 1, 2002 (“Agreement”). Pursuant to Paragraph IV of the Agreement, this
will serve as the Licensor’s 30-day notice to Stelor that Mr. Silvers is exercising his right to have
a certified public accountant conduct an audit of Stelor’s “books and records and all other
documents and material in the possession of or under the control of” Stelor that relate to this
Agreement, the Licensed Intellectual Property and the Licensed Products. In addition to Stelor’s
books and records, the particular documents and other material that should be made available for

this audit include:
1. All documents, including advertisements, marketing materials, 'correspondence',
agreements, and letters of intent, that show your efforts t0 “promote, market, sell
and distribute” the Licensed Products; s
n. - All sublicenses;
3. -All copyright and trademark registration applications and registrations;

4. . All domain name registrations;

5. All documents regarding enforcing rights as to third-party uses of the Licensed
Intellectual Property; and :

6. Proof of insurance as required under Paragraph XIV.
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In addition, Mr. Silvers is-requesting that a number of samples of all Licensed Products
manufactured, or in production be produced during this audit.

You, or your counsel, should schedule and coordinate the audit through us by providing
‘us with a date and location.

Very trpl§ yours,

Gail A. McQuilkin

c: Steven Silvers
Kenneth R. Hartmann, Esq.

1245617.1
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Date: 3/2/2005 4:42:32 PM
Subject: Googles

Kevin -

Here are the issues We need to resolve under the settlement agreement:
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4. Silvers is owed two checks for $5000 each for Feb and March. The checks going forward need to be

to me by the 1stof the month.

5. Attached is the chart showing payments made by Silvers on his insurance premiums during the life of
the consulting agreement. The only two payments Stelor is not fo reimburse him for are Dec 2004 and
Jan 2005. Under the settiement he is to be reimbursed staring Feb. 1. He is now owed for March 2005

too. By my calculation the total it comes to $5,141.96.

3. Health insurance termination. This is very critical to Silvers so that he can continue with health care

coverage. Silversis trying to convert to an individual ptan through NHP, Aurora's insurance company.

That will reduce the premiums by a couple hundred dollars a month. But to do that Aurora needs to send

to Neighborhood Health Partnership on Aurora official letter head, addressed to “Premium

Services" informing them that April 1, 2005, Aurora will no longer be offering health insurance

benefits to "ANY" of their employees, and that they have informed Steven A. silvers of this event
and that he has 63 days within which to secure a non-group conversion policy. This really needs to

get done asap for everyone's benefit

4. Silvers is owed for domain name registration renewals. He submitted the receipts for these to Stelor

already for $318.00.

5. Options. Under the consulting agreement Silvers was entitled to 1,000 options for Stelor stock under
Stelor stock option plan, and another 1,000 if anyone's availabie options increase. Before the settiement,

Stelor sent Silvers an option agreement that provided only for 1000 options that would vest over tim
part of the settlement Stelor was 10 provide written confirmation that no additional options have been

. granted.

6. Stelor needs to confirm in writing that no royalty payments to Silvers are outstanding and thus no

royalty statements are due.

7. Audit. We need a date for the auditor to go to Stelor. As we discussed, the sooner the petter, and we

can work on how we will use him to benefit our negotiations with Inc.

8. Stelor needs to provide us with samples of all products they are offering for sale.

9. Stelor needs to provide proof that all trademark applications and registrations and domain names with

the "GOQ" prefix or identified as Googles IP in the License Agreement Show Silvers as the owner.

One of the things Silvers needed to do was to change the correspondent on all trademark registrations to

Larry Hefter. We did that and | have informed Larry of that.

vano and | discussed the issue of the domain name password. Under the agreement Silvers agreed to
give Stelor as the Admin contact the ability to control the DNS records (to select and change the server).
We learned form Godaddy that it cannot do that so it is impossible to do. Yano and | agreed that if Stelor
needs to change the server for the domain name, they will call me and 1 will have the records changed

and that will satisfy this.

REDACTED
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REDACTED

Talk to you soon.

Gail A. McQuilkin, Esg.

Kozyak Tropin & Throckmorton, PA
2525 Ponce de Leon

Coral Gables, FL 33134

(305) 372-1800 office

(305) 372-3508 fax
gam@kttiaw.com
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From: "Kevin C. Kaplan" <kkaplan@bwskb.com>
To: <GAM@k!tlaw.com>

Date: 3/5/2005 10:17:04 AM

Subject: Googles

Gall,

| have the following information in response to your recent email.
1. | understand you received the checks.

2. Stelor finds the chart confusing. Please just provide us with
receipts or proof of the actual payments, and Stelor will provide the
reimbursement.

3. Stelor is just trying to work through the pending issues with
Aurora, and is committed to taking care of this issue expeditiously.
Please allow Stelor a few more days to do so.

4. Stelor has no record of receiving the receipts. Please provide us
with copies, and Stelor will provide the reimbursement.

5. Stelor will confirm in writing that no one's available options have
increased.

6. Stelor will provide written confirmation.
7. Stelor will provide a date prior to March 15, 2005,

8. There are no such samples, as Stelor is not yet offering any product
for sale.

9. Stelor will provide proof regarding the applications, registrations
and names.

10. By the same token, Stelor requires proof that Silvers changed the
correspondent information. As of my last conversation with Larry

Hefter, he was unaware that had been done. Please provide us with this
proof as soon as possible.

REDACTED

Kevin

W St e i fede A I e de e st A R et AR R e A R R

Kevin C. Kaplan, Esq.
Burlington, Weil, Schwiep,
Kaplan & Blonsky, PA
2699 S. Bayshore Drive, Penthouse
Miami, Florida 33133
Tel: (305) 858-2900
Fax: (305) 858-5261
kkaplan@bwskb.com

P vy S e e dr e e e e e v e v 0 e e W o s o e e e T A drede de vk e ek ek
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CONFIDENTIALITY NOTE: This electronic message transmission contains
information from the law firm of Aragon, Burlington, Weil, Schwiep,

Kaplan & Blonsky, PA, which may pe confidential or privileged. The
information is intended to be for the use of the individual or entity

named above. If you are not the intended recipient, please immediately
delete this e-mail and be aware that any disclosure, copying,

distribution or use of the contents of this information is prohibited.

—---Original Message—

From: GAIL A MCQUILKIN [mailto:GAM@ktt\aw.com]
Sent: Wednesday, March 02, 2005 4:43 PM

To: Kevin C. Kaplan

Subject: Googles

Kevin -

Here are the issues wé need to resolve under the settiement
agreement:

1. Silversis owed two checks for $5000 each for Feb and March. The
checks going forward need to be to me by the 1st of the month.

2. Attached is the chart showing payments made by Silvers on his
insurance premiums during the life of the consulting agreement. The
only two payments Stelor is not to reimburse him for are Dec 2004 and
Jan 2005. Under the settlement he is to be reimbursed staring Feb. 1.
He is now owed for March 2005 too. By my calculation the total it comes

to $5,141.96.

3. Health insurance termination. This is very critical to Silvers so

that he can continue with health care coverage. Silvers is trying to
convert to an individual plan through NHP, Aurora's insurance company.
That will reduce the premiums by @ couple hundred dollars a month. But
to do that Aurora needs to send to Neighborhood Health Partnership on
Aurora official letter head, addressed to “premium Services" informing
them that April 1, 2005, Aurora will no longer be offering health
insurance benefits to "ANY" of their employees, and that they have
informed Steven A. Silvers of this event and that he has 63 days within
which to secure a non-group conversion policy. This really needs to get
done asap for everyone's benefit.

4. Silversis owed for domain name registration renewals. He
submitted the receipts for these to Stelor already for $318.00.

5. Options. Under the consulting agreement Silvers was entitled to
1,000 options for Stelor stock under Stelor stock option plan, and
another 1,000 if anyone's available options increase. Before the
settliement, Stelor sent Silvers an option agreement that provided only
for 1000 options that would vest over time. As part of the settiement
Stelor was to provide written confirmation that no additional options
have been granted.

6. Stelor needs to confirm in writing that no royalty payments to
Silvers are outstanding and thus no royalty statements are due.



Case 9:05-cv-80387-KLR  Document 149  Entered on FLSD Docket 10/19/2006 Page 55 of 96

WAL A VIVWUITLNIN = Duuyica L L . ) ] ] o ,

7 Audit. We need a date for the auditor to go to Stelor. As we
discussed, the sooner the better, and we can work on how we will use him
to benefit our negotiations with Inc.

8. Stelor needs to provide us with samples of all products they are
offering for sale.

9. Stelor needs to provide proof that all trademark applications and
registrations and domain names with the "GOQ" prefix or identified as
Googles IP in the License Agreement show Silvers as the owner.

One of the things Silvers needed to do was to change the correspondent
on all trademark registrations to Larry Hefter. We did that and { have
informed Larry of that.

vano and | discussed the issue of the domain name password. Under the
agreement Silvers agreed to give Stelor as the Admin contact the ability
to control the DNS records (to select and change the server). We
learned form Godaddy that it cannot do that so it is impossible to do.
Yano and | agreed that if Stelor needs to change the server for the
domain name, they will call me and | will have the records changed and
that will satisfy this.

REDACTED

Talk to you soon.

Gail A. McQuiikin, Esq.

Kozyak Tropin & Throckmorton, PA
2525 Ponce de Leon

Coral Gables, FL 33134

(305) 372-1800 office

(305) 372-3508 fax
gam@kttlaw.com
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GAIL A MCQUILKIN - Re: Googles

From: GAIL A MCQUILKIN
To: Kevin C. Kaplan
Date: 3/5/2005 11:12 AM
Subject: Re: Googles

Kevin -

REDACTED

1. I understand you received the checks. Yes we did.

2. Stelor finds the chart confusing. Please just provide us with

receipts or proof of the actual payments, and Stelor will provide the

reimbursement. There is nothing in the least bit confusing about the chart. Stelor has three days to
get us the check. FYI - putting aside the amounts paid thru Nov that Silvers is to be reimbursed
for, the settlement was signed in Jan and Stelor was to provide us up front payment for Feb
(which they did not) and March (which they did not).

3. Stelor is just trying to work through the pending issues with
Aurora, and is committed to taking care of this issue expeditiously.
Please allow Stelor a few more days to do so. They have three days.

4, Stelor has no record of receiving the receipts. Please provide us
with copies, and Stelor will provide the reimbursement. He has provided these three times aiready. They
have three days to pay.

5. Stelor will confirm in writing that no one's available options have
increased. Make it under oath, notarized, under penalty of perjury.

6. Stelor will provide written confirmation. Make it under oath, notarized and under penalty of perjury.
7. Stelor will provide a date prior to March 15, 2005. Three days to give us a date.

8. There are no such samples, as Stelor is not yet offering any product
for sale. Make it under oath, notarized, and under penalty of perjury.

9. Stelor will provide proof regarding the applications, registrations
and names, They have three days

10. By the same token, Stelor requires proof that Silvers changed the

correspondent information. As of my last conversation with Larry

Hefter, he was unaware that had been done. Please provide us with this

proof as soon as possible. There is nothing in the agreement that obligates us to do this, and
everything was changed electronically so there is nothing to provide. Stelor knows how to go
online to the USPTO office to view the changes. It will take all of ten minutes to do this. I talked
to Larry and showed him the e-mail I had sent him, and he knows about the changes.

REDACTED
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REDACTED

Gail A. McQuilkin, Esq.

Kozyak Tropin & Throckmorton, PA
2525 Ponce de Leon

Coral Gables, FL 33134

(305) 372-1800 office

(305) 372-3508 fax
gam@kttlaw.com

>>> "Kevin C. Kaplan" <kkap|an@bwskb.com> 3/5/2005 10:15:

Gail,

1 have the following information in responsé to
1. I understand you received the checks.

2. Stelor finds the chart confusing. Please just provide us with

receipts or proof of the actual payments,
reimbursement.

3. Stefor is just trying to work through the pending issues with
Aurora,

Please aflow Stelor a few more days to do so.

4. Stelor has no record of receiving the receipts. Please provide
with copies, and Stelor will provide the reimbursemnent.

5. Stelor will co
increased.

6. Stelor will provide written confirmation.
7. Stelor will provide a date prior t© March 15, 2005,

8. There are no such samples, as Stelor is
for sale.

and Stelor will provide the

01 AM >>>

your recent emall.

and is committed to taking care of this issue expeditiously.

Us

nfirm in writing that no one's available options have

not yet offering any product

9. Stelor will provide proof regarding the applications, registrations

and names.

10. By the same token,
correspondent info
Hefter, he was unaware that had been done.
proof as soon as possible.

I appreciate your view on providing information to Bridges. I wil
back to you on that quickly.

Kevin

*********************************#********

Kevin C. Kaplan, Esa.
Burlington, Weil, Schwiep,

ﬁle://C:\Documents%20and%ZOSettings\Administrator\Loc

Stelor requires proof that Silvers changed the
rmation. As of my last conversation with Larry
Please provide us with this
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Kaplan & Blonsky, PA
2699 S, Bayshore Drive, Penthouse
Miami, Fiorida 33133
Tel: (305) 858-2900
Fax: (305) 858-5261
kkaplan@bwskb.com

33K 3K 3K 3K ok oK S oK 3K 3K S oK 3K K K K KSR K S S e s o Sk KRR Kk K SR SRR Kok sk ok

CONFIDENTIALITY NOTE: This electronic message transmission contains
information from the law firm of Aragon, Burlington, Weil, Schwiep,
Kaplan & Blonsky, PA, which may be confidential or privileged. The
information is intended to be for the use of the individual or entity
named above. If you are not the intended recipient, please immediately
delete this e-mail and be aware that any disclosure, copying,

distribution or use of the contents of this information is prohibited.

----- Original Message-----

From: GAIL A MCQUILKIN [mailto:GAM@kttlaw.com]
Sent: Wednesday, March 02, 2005 4:43 PM

To: Kevin C. Kaplan

Subject: Googles

Kevin -

Here are the issues we need to resolve under the settlement
agreement:

1. Silvers is owed two checks for $5000 each for Feb and March. The
checks going forward need to be to me by the 1st of the month.

2. Attached is the chart showing payments made by Silvers on his
insurance premiums during the life of the consulting agreement. The
only two payments Stelor is not to reimburse him for are Dec 2004 and
Jan 2005, Under the settlement he is to be reimbursed staring Feb. 1.
He is now owed for March 2005 too. By my calculation the total it comes
to $5,141.96.

3. Health insurance termination. This Is very critical to Silvers so

that he can continue with health care coverage. Silvers is trying to
convert to an individual plan through NHP, Aurora's insurance company.
That will reduce the premiums by a couple hundred dollars a month, But
to do that Aurora needs to send to Neighborhood Health Partnership on
Aurora official letter head, addressed to “Premium Services" informing
them that April 1, 2005, Aurora will no longer be offering health
insurance benefits to "ANY" of their employees, and that they have
informed Steven A. Silvers of this event and that he has 63 days within
which to secure a non-group conversion policy. This really needs to get
done asap for everyone's benefit.

4. Silvers is owed for domain name registration renewals. He
submitted the receipts for these to Stelor already for $318.00.

5. Options. Under the consulting agreement Silvers was entitled to
1,000 options for Stelor stock under Stelor stock option plan, and
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another 1,000 if anyone's available options increase. Befare the
settlement, Stelor sent Slivers an option agreement that provided only
for 1000 options that would vest over time. As part of the settlement
Stelor was to provide written confirmation that no additional options
have been granted.

6. Stelor needs to confirm in writing that no royalty payments to
Silvers are outstanding and thus no royalty statements are due.

7. Audit. We need a date for the auditor to go to Stelor. As we
discussed, the sooner the better, and we can wark on how we will use him
to benefit our negotiations with Inc.

8. Stelor needs to provide us with samples of all products they are
offering for sale.

9. Stelor needs to provide proof that all trademark applications and
registrations and domain names with the "GOO prefix or identified as
Googles IP in the License Agreement show Silvers as the owner.

One of the things Silvers needed to do was to change the correspondent
on all trademark registrations to Larry Hefter. We did that and I have
informed Larry of that.

Yano and I discussed the issue of the domain name password. Under the
agreement Silvers agreed to give Stelor as the Admin contact the ability
to control the DNS records (to select and change the server). We

learned form Godaddy that it cannot do that so it is impossible to do.
Yano and I agreed that if Stelor needs to change the server for the
domain name, they will call me and I will have the records changed and
that will satisfy this.

REDACTED
Talk to you soon.

Gail A. McQuilkin, Esq.

Kozyak Tropin & Throckmorton, PA
2525 Ponce de Leon

Coral Gables, FL 33134

(305) 372-1800 office

(305) 372-3508 fax
gam@kttlaw.com
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GAIL A MCQUILKIN -~ dates for audit

L R R S I A TS N SRR AT

From: GAIL A MCQUILKIN
To: kkaplan@bwskb.com
Date: 3/22/2005 11:55 AM
Subject: dates for audit

Kevin -

We need to set up the date for the auditor to go to Stelor. These are they dates they have open. Let me
know today which dates works best. Otherwise I will just select one. Thanks.

Thursday March 318!, Friday April 15!, or Monday April 4.

Gail A. McQuilkin, Esg.

Kozyak Tropin & Throckmorton, PA
2525 Ponce de Leon

Coral Gables, FL 33134

(305) 372-1800 office

(305) 372-3508 fax

gam@kttlaw.com
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GAIL A MCQUILKIN - RE: dates for audit

RTINS

From: "KevinC.Kaplan" <kkaplan@bwskb.com>
To: "GAIL A MCQUILKIN" <GAM@kttlaw.com>
Date: 3/23/2005 9:24 AM

Subject: RE: dates for audit

Gail,

Can you send me over the documents confirming the scope of your proposed audit. {s there an engagement
letter or other correspondence? We'll call you at 11 today.

Kevin

*
*

Kevin C. Kaplan, Esq.
Aragon, Burlington, Weil

Schwiep, Kaplan & Bionsky, PA
2699 S. Bayshore Drive, Penthouse
Miami, Florida 33133
Tel: (305) 858-2900
Fax: (305) B58-5261

kkaplan@abwlaw.com

CONFIDENTIALITY NOTE: This electronic message transmission contains information from the law firm of Burlington,
Weil, Schwiep, Kaplan & Blonsky, PA, which may be confidential or privileged. The information is intended to be for the
use of the individual or entity named above, If you are not the intended recipient, please immediately delete this e-mail and
be aware that any disclosure, copying, distribution or use of the contents of this information is prohibited.

o R T

From: GAIL A MCQUILKIN [mailto:GAM@kttlaw.com]
Sent: Tuesday, March 22, 2005 11:55 AM
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To: Kevin C. Kaplan
Subject: dates for audit

Kevin -

We need to set up the date for the auditor to go to Stelor. These are they dates they have open. Let me
know today which dates works best. Otherwise I will just select one. Thanks.

Thursday March 31%, Friday April 1%, or Monday April 4th,

Gail A. McQuilkin, Esg.

Kozyak Tropin & Throckmorton, PA
2525 Ponce de Leon

Coral Gables, FL 33134

(305) 372-1800 office

{305) 372-3508 fax

gam@kttlaw.com
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GAIL A MCQUILKIN - RE: dates for audit
R A S N A Y S TN AR N YR RIPIR N AR

From; GAIL A MCQUILKIN
To: Kevin Kaplan

Date: 3/23/2005 9:47 AM
Subject: RE: dates for audit

The scope of the audit based on Silvers' rights under the license agreement is : “Stelor's books and records and
all other dcouments and material in the possession of or under the control of Stelor with respect to the subject
matter of the License Agreement." I think that just about covers everything that Stelor has relating to the
Googles praject. FYI - based on our settlement, the results of the audit are for attorney eyes only,

REDACTED
Gail A. McQuilkin, Esq.
Kozyak Tropin & Throckmorton, PA
2525 Ponce de Leon
Coral Gables, FL 33134
(305) 372-1800 office
(305) 372-3508 fax
gam@kttiaw.com

>>> "Kevin C. Kaplan" <kkaplan@bws!<b.com> 03/23/05 9:22 AM >>>

Gall,

Can you send me over the documents confirming the scope of your proposed audit. Is there an engagement
letter or other correspondence? We'll call you at 11 today.

Kevin

Y
WRA A RAT AN R A A WAoo A AR AU Wb s bt WA e e o

Kevin C. Kaplan, Esq.
Aragon, Burlington, Weil

Schwiep, Kaplan & Blonsky, PA
2699 S. Bayshore Drive, Penthouse
Miami, Florida 33133
Tel (305) 858-2900

Fax: (305) 858-5261
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From: GAIL A MCQUILKIN
To: kkaplan@bwskb.com
Date: 4/22/2005 1:34 PM
Subject: audit

Kevin -

The auditor is preparing a letter that will outline the documents and records he will need avallable at Stelor to
do the audit. He needs to schedule the date for his visit. Please give me a date in the next two weeks, other
than April 28th and 25th which are not good for him, for the visit. Thanks.

Gail.

Gail A. McQuilkin, Esg.

Kozyak Tropin & Throckmorton, PA
2525 Ponce de Leon

Coral Gables, FL 33134

(305) 372-1800 office

(305) 372-3508 fax

gam@kttlaw.com
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GAIL A MCQUILKIN - RE: audit

From: GAIL A MCQUILKIN
Ta: Kevin Kaplan
Date: 4/22/2005 4:20 PM
Subject: RE: audit

I'd have to clear off some appointments but it may be possible. What about the audit dates?
Gail A. McQuilkin, Esq.

Kozyak Tropin & Throckmorton, PA

2525 Ponce de Leon

Coral Gables, FL 33134

(305) 372-1800 office

(305) 372-3508 fax

gam@kttlaw.com

>>> "Kevin C. Kaplan" <kkaplan@bwskb.com> 04/22/05 2:21 PM >>>

I have received several fedex boxes of information from Stelor addressing the questions.you-have raised in
preparation of the complaint. Are you available Monday afternoon to come over and look?

AW WA TR drair v e 1 el 3 e e e S e e o Sl ol e o A e o i e e e de st

Kevin C. Kaplan, Esq.
Burlington, Weil, Schwiep,
Kaplan & Bionsky, PA
2699 S. Bayshore Drive, Penthouse
Miami, Florida 33133
Tel: (305) 858-2900
Fax: (305) 858-5261

kkaplan@bwskb.com

WRAARRR IR RRRNRRRAd i ek kdedekhhd feddeskirkhdrkiodn

CONFIDENTIALITY NOTE: This electronic message transmission contains information from the law firm of Burlington,
Weil, Schwiep, Kaplan & Blonsky, PA, which may be confidential or privileged. The information is intended to be for the
use of the individual or entity named above. If you are not the intended recipient, please immediately delete this e-mail and
be aware that any disclosure, copying, distribution or use of the cuntents of this information is prohibitsd.
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Erom: GAIL A MCQUILKIN [mailto:GAM@kttlaw.com]
Sent: Friday, Aprll 22, 2005 1:35 PM

To: Kevin C. Kaplan

Subject: audit

Kevin -

The auditor Is preparing a letter that will outline the documents and records he will need available at Stelor to
do the audit. He needs to schedule the date for his visit. Please give me a date in the next two weeks, other
than April 28th and 29th which are not good for him, for the visit. Thanks.

Gail.

Gail A. McQuilkin, Esq.

Kozyak Tropin & Thrackmorton, PA
2525 Ponce de Leon

Coral Gables, FL 33134

(305) 372-1800 office

(305) 372-3508 fax

gam@kttlaw.com
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From: "KevinC.Kaplan® <kkaplan@bwskb.com>
To: "GAIL A MCQUILKIN" <GAM@kttlaw.com>
Date: 4/22/2005 5:27 PM

Subject: RE: audit

I've forwarded it on to Steve, but haven't heard back yet. He may come down Monday too.

**i*ﬂ***t***tt******t**ﬁ** Jodededek seoiekodedkekkk ok

Kevin C. Kaplan, Esq.
Burlington, Weil, Schwiep,
Kaplan & Blonsky, PA
2699 S. Bayshore Drive, Penthouse
Miami, Florida 33133
Tel: (305) 858-2900

Fax: (305) 858-5261

kkag\an@bwskb.com

Sedrvede it ek ek TR R Wk Laad *

CONFIDENTIALITY NOTE: This electronic message transmission contains information from the law firm of Burlington,
Weil, Schwiep, Kaplan & Blonsky, PA, which may be confidential or privileged. The information is intended to be for the
use of the individual or entity named above. If you are not the intended recipient, please immediately delete this e-mail and

be aware that any disclosure, copying, distribution or use of the contents of this information is prohibited.
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From: GAIL A MCQUILKIN [mailto:GAM@kttlaw.com]
Sent: Friday, April 22, 2005 4:21PM

To: Kevin C. Kaplan

Subject: RE: audit

T'd have to clear off some appointments but it may be possible. What about the audit dates?

Gail A. McQuilkin, Esq.
Kozyak Tropin & Throckmorton, PA
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2525 Ponce de Leon
Coral Gables, FL 33134
(305) 372-1800 office
(305) 372-3508 fax
gam@kttlaw.com

>>> "Kevin C. Kaplan" <kkaplan@bwskb.com> 04/22/05 2:21 PM >>>

| have received several fedex boxes of information from Stelor addressing the questions you have raised in
preparation of the complaint. Are you available Monday afternoon to come over and look?

P v e 3 sk i s s e e s o e i e e e e e ok e e e e e e o e O e e Y o o vk ol

Kevin C. Kaplan, Esq.
Burlington, Weil, Schwiep,
Kaplan & Blonsky, PA
2699 S. Bayshore Drive, Penthouse
Miami, Florida 33133
Tel: (305) 858-2900

Fax: (305) 858-5261

kkaplan@bwskb.com

CONFIDENTIALITY NOTE: This electronic message transmission contains information from the law firm of Burlington,
Weil, Schwiep, Kaplan & Blonsky, PA, which may be confidential or privileged. The information is intended to be for the
use of the individual or entity named above, If you are not the intended recipient, please immediately delete this e-mail and
be aware that any disclosure, copying, distribution or use of the contents of this information is prohibited.

From: GAIL A MCQUILKIN [mailto:GAM@kttlaw.com]
Sent: Friday, April 22, 2005 1:35 PM

To: Kevin C. Kaplan

Subject: audit

Kevin -

The auditor is preparing a letter that will outline the documents and records he will need available at Stelor to
do the audit. He needs to schedule the date for his visit, Please give me a date in the next two weeks, other
than April 28th and 29th which are not good for him, for the visit. Thanks.
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Gail.

Gail A. McQuilkin, Esg.

Kozyak Tropin & Throckmorton, PA
2525 Ponce de Leon

Coral Gables, FL 33134

(305) 372-1800 office

(305) 372-3508 fax
gam@kttiaw.com
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GAIL A MCQUILKIN - Re: Inc

From: GAIL A MCQUILKIN
To: Kevin Kaplan
Date: 4/25/2005 9:43 AM
Subject: Re: Inc

Kevin -

No, I cannot be there tomorrow. Please let me know what is in the boxes so I can at least determine if it is
relevant. I need the date for the audit. Thanks.

Gail.

Gail A. McQuilkin, Esaq.

Kozyak Tropin & Throckmorton, PA
2525 Ponce de Leon

Coral Gables, FL 33134

(305) 372-1800 office

(305) 372-3508 fax

gam@kttiaw.com

>>> "Kevin C. Kaplan" <kkaplan@bwskb.com> 04/25/05 9:21 AM >>>
Gail, .

Steve plans to be in Miami tomorrow. Can you meet at our office at 2:00 p.m.? Please confirm. We will have
the Stelor information for your review. We expect you will have a draft of the complaint for our review.

In terms of schedule, | am leaving town on Friday for vacation. Stelor and | plan to have the complaint filed (or
ready to be filed) before | ieave. Please help us with that goal by circulating your draft.

WA v de e s o Aol e Yook s e e el ORIl Seirkek i ek S ek

Kevin C. Kaplan, Esq.
Burlington, Weil, Schwiep,
Kaplan & Blonsky, PA
2699 S. Bayshore Drive, Penthouse
Miami, Florida 33133
Tel: (305) 858-2900
Fax: (305) 858-5261
kkaplan@bwskb.com

Aetre s fetrdr e e e de i A e S S Ve WA i e i e e e e

CONFIDENTIALITY NOTE: This electronic message transmission contains information from the law firm of Burlington,
Weil, Schwiep, Kaplan & Blonsky, PA, which may be confidential or privileged. The information is intended to be for the
use of the individual or entity named above. If you are not the intended recipient, please immediately delete this e-mail and
be aware that any disclosure, copying, distribution or use of the contents of this information is prohibited.
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LAW OFFICES
KozyAK TRORIN & THROCTKMORTON, P.A,
2E2E PONGE DE LEON ¢ BTH FLOOR
CoRral GABLES, FLORIDA B3134~80D37

TELEPHONE (ROS) 378|800
TELECOPIER (30OB) 37R~3B08

Via Federal Express
AWBH1027-7747-1745

November 12, 2004

_ Steven A, Barig '
Stelar Productions, Ine, ,
14701 Mockingbird Drive -

Darnestown, Maryland 20874 -

Re:  Silvers/Stelor License Agreement
Degr M., Barig: | 4

We represent Steven Sitvers, Licensor under that License, Distribution and Mamufacturing
Agreement dated June 1, 2002 (“Agreement”), Pursuant to paragraph IX-A of the Agreement, this

serves s notice that Stelor has breached the Agresment and that Mr. Sitvers will exercise his right
0 {erminate the Agreement unless Stelor cures the follawing breaches within 60 days: '

& TFailure to pay royalties under paragraph 1]1 (A
b. Pailure to provide & written certified roya}ty ptatement undar'paragraph I (C); . |
¢. ' Tailureto provide a list of all sub licenses nnder paragraph ITT (C);

. 4 Failureto use commerdially repsonsble efforts to promote, market, sell and distribute
theiLicensed Products nnder paragraph V (B)(i); '

8, Failure to accommodate Licensor’s request to audit the boolks ant records of Stelor
made under paragraph IV (A) and (C); L

£ . Faiureto provide samples of all Licensed Products you intend to maﬁufacttue and
sell; and all promotional and edvertising materials associated with those products under paragraph
V1 '(C); ' . '

-4 Feilure to include appropriate 1ega1'noﬁces with. the Ticensed Products under
paragraph VI(A); . T

- * h - Feilureto maintain fhe requisite level of quality for the Licensed Products under
-paragraph VI (B); -
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i Faiture tp maintain Licensor’s Intellectual Property Rights, namely failure to maintain
the domain names googlegame,com, googlesgames.com, and googlegame.com, under paragraph

Vi, '
j. Failureto register Licensor's IntelleomalPropartyI{zghtsmthe ngme ofLicensor and
instead registeting copyrights and trademarks in Stelor’s name;

k,  Failure to opposetrademark applications for the name Googles, and the domein name
registration googles,org, and otherwise protect the Licensed Intellectual Property, and

‘1" Unawfial née ofthe limited poWer of attorney granted under the, Agree.mant, na.mely
retaining counsel for Mr, Silvers without his knowledge or consent, filing an action in the name of
M, Sitvers to dispute Google, Ine,’s right to use the domain name google,com, and filing an answer
in the name of Mz, Rilvers in Cancellation Proceeding 92043737,

This also serves as notice under the Letter Agreemeni dated June 1, 2002, that Stelo: has -
breached the Letter Agreement by ita:

& Fa.ilure 1o pay Mr. Silvars consultanl:yfeesand expenses;

b, Failure to provide Mt Sitvers with en agreement granting hnn stock options for 1,000
shares of Stelor’s stock; . . '

c. Making unauthorized ‘Statements and representations on behelf of Mf Silvers; and

d. Attempting to transfer, release and waive Mr. Sﬂvers right, title, and mtcrest in his
mJ;ellectual property. '
I‘ursuant to paragraph 1.of the Letter Agrasmﬂnt, M, Sitvers will exercise his right to-
terminate the License, Distribution and Manufacturing Agreerment unless Stalor cures these breaches
within 30 days v ' ,

Geil A, McQuilldn -

: c:; Steven A, Silvers
Laurence Hefter .

245615.1




Case 9:05-cv-80387-KLR  Document 149  Entered on FLSD Docket 10/19/2006 Page 74 of 96

EXHIBIT “H”



Case 9:05-cv-80387-KLR  Document 149  Entered on FLSD Docket 10/19/2006 Page 75 of 96

, ' LAW OFFICES ,
i Kozyak TROPIN & THROCKMORTON, P.A.
2525 PONCE DE LEON ¢ BTH FLOOR )
Coral GABLES, FLORIDA 33134-6037

aAll A, MCQUILKIN ‘
DIREET DIAL (305) 277 -0850G . TELEPHONE (30E5) 37 2-) 800
gamBkitiaw.com ' TELECOPIER (305) 37 2-3608

%ﬂ Federal Express N
A’WB# 7914-4506-9106 )

‘ : " Jamuary 13, 2005

Steven A. Barig
Stelor Productions, Inc,

" 14701 Mockingbirt! Drive
Darnestown, Maryland 20874

Re; Sﬂvers/Steloi'Liéense.Agréamm{t

Dear Mr, Barig:

As you know we represent Steven Silvers, Licensor under the License, Distribution and
Mamfachuring Agreement dated June 1, 2002 (“License Agreement”), and party to the Letter
Agreement dated June 1, 2002 (“Letter Agreement”). OnNovember 12, 2004 we gerved notice on
Stelor that it was in breach of several material provisions of both the License Agreement and Letter

Agreement, & copy of which is attached. :

Pursuant to paragraph 1(c) of the Letter Agreement, and paragraph TX-A of the License
. Agreement, this serves as notice that Mr. Sitvers is exercising his. option to terminate the License .
' Agreement for Stelor’s failure to cure ifs breach of the Letter Agreement within thirty (30) days, and
! ‘breach of the License Agreement within sixty (60) days. N

Pursnant to paregraph X of the License Agteement, Stelor must immediately provide Mr.
Silvers with & complete schedule of all inventory of Licensed Products on hand or-on order. Stelor
has six (6) months to continue to sell this Inventory in accordance with the License Agreement. So-
Jong as Stelor is actively selling its inventory, of Licensed Products, it may continue the use of the
Licensed Intallectual Property essociated with the inventory for this period, Outside the scope of its
efforts o gell its inyentory.of Licensed Products, Stelor muat immediately cease use of the Licensed
" Tatellectual Property, including names, trademarks, signs, advertising and anything else that might
malke it eppear that it is still handling the articles and products of M, Sitver, Further, Stelor must , -
return to Mr. Silvers all material relating to the Licensed Intellectual Property and inform its sub-
* licensees of the termination of the License Agreement, o _

| . Because the License Apgreement is:terminated, Stelor may not proceed to re:preséni the
; interests of Mr. Sivers in TTAB Opposition Proceeding No. 91161251, TTAB Catcellation
Proceeding No. 92043496, the domain dispute against Google pending before the National
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: Arbitration Forum, or participate in TTAB Canceﬂaﬁén Proceeding No, 92043737, And, becauge
the Ticense Agreement is terminated, the action pending in federal district conrt is now moot, Thus,

we will file the appropriate notices in these proceedings. :

Our client regrets that this relationship did not work out, and would like very mirch to keep

the relationship amicable throughout the six: month inventory sell-off period,

o, e Steven A. Silvers
Laurence Hefter
Yano A. Rubinstein
William Borchard

[2AB587.3
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LAW OFFICES
Kozyak TROPIN & THROCKMORTON, P.A.
2525 PONCE DE LEON * 9TH FLOOR
CoraL GaBLES, FLORIDA 33134~68037

GAIL A, MCQUILKIN
‘DIRECT DIAL (305) 377-0656

gam@kttiaw.com

TELERPHONE (3085) 372-1800
TELECOPIER (305) 372-3508B

Via Federal Express
AWB# 7929-0844-8480

April 27, 2005

Steven A. Esrig

Stelor Productions, Inc.

14701 Mockingbird Drive
Darnestown, Maryland 20874

Re:  Silvers/Stelor License Agreement

Dear Mr. Esrig:

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

termination of the License Agreement, a copy of which is attached.

On January 28, 2005, Stelor and Silvers entered into 2 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 interest;s in Stelor LLC under paragraph 9;

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

failed to pay on April 1, 2005 the monthly advance on royalties requfred 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 bemg offered for

sale under paragraph 15.

Furthermore, although Stelor has provided a written statement 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 malce 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
:nform 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 Sitvers’ interest
in any legal proceeding or action.

c: Steven A. Silvers
Laurence Hefter
Kevin Kaplan

251939.1
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LAW QOFFICES

KozyaK TROPIN & THROCKMORTON, P.A.
2525 PONCE DE LEON * 9TH FLOOR
CoRraL GABLES, FLORIDA B3134~6037

TELEPHONE (30D5) 372-1800
TELECOPIER (305) 372-3508

Via Federal Express
AWB#7927-7747-7745

. November 12, 2004

_Steven A. Esrig
Stelor Productions, Inc.
14701 Mockingbird Drive
Darnestown, Maryland 20874

Re:  Silvers/Stelor License Agreement
Dear Mz, Esrig:

Werepresent Steven Silvers, Lmensur under that Ticense, Distribution and Manufacturing
Agreement dated June 1, 2002 (“Agreement”). Pursuant to paragraph IX-A of the Agreement, this

serves as notice that Stelor has breached the Agreement and that Mr. Silvers will exercise hig Tight
1o terminate the Agreement unless Stelor cures the followmg breaches within 60 days

2. Failure to pay royalties under pa.ragraph I (&);
b. Failure to provide 2 'wntten certified royalty statement under paragraph I (C); .
¢. = Failureto prowde a list of all sub licenses under paragraph oI C);

d. Fallure to use commercially reasonsble efforts to promotc, market, sell and dlstribute
the chensed Products under paragraph 'V (B)(ii);

é. Failure to accommodate Licensor’s request 1o audit the books and records of Stelor
made under paragraph IV (4) and (C); '
£ Faiureto provide samples of all Lxcensed Products you mtend to manufacture and
sell; and all promotxonal and advartrsmg materials associated with those pro ducts under paragraph
VI (C)
: B Failure to include appropnate legal notices wrth the Licensed Products under
paragraph VI(A); .
h. - Failure to maintain the requisite level of quality for the Licensed Products nnder

~paragraphVI @
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i Tailure to maintain Licensor’s Intellectual Property Rights, namely failure to maintain
the domain names googlegame.com, googlesgames.com, and googlegame.com, under paragraph
v :

j. Failure to register Licensor’s Intcllec.tualProp.erty Rightsinthe name ofLicensdr, and
instead registering copyrights and trademarks in Stelor’s name; :

k Failure to opi)qse trademark applications for the name Googles, and the domain name
registration googles.org, and otherwise protect the Licensed Intellectinal Property, and

L Unlawful use of the limited power of attorney granted under the Agreement, namely
retaining counsel for Mr. Silvers without his knowledge or consent, filing an action in the name of
M Sitvers to dispute Google, Inc.’s right to use the domain name google.com, and filing an answer
in the name of M. Silvers in Cancellation Proceeding 92043737.

This also serves as notice under the Letter Agreement dated June 1, 2002, that Stelor has
breached the Letter Agreement by its:

a. Tailure to pay Mr, Silvers consultancy fees and expenses;

b, Failure to provide Mr. Sitvers with an agreement granting him stock options for 1,000
shares of Stelor’s stock; ) o . :

c. Meking unauthorized ‘statements and representations on behalf of M, Sitvers; and

d. Attempting to ﬁa.nsfér, release and waive Mr. Silvers right, title, and interest in his
intellectual property.- '

. Pursuant to paragraph 1 of the Letter Agreement, Mr. Silvers will exercise his right to
terminate the License, Distribution and Mamufacturing Apreement vnless Stelor cures thesebreaches
within 30 days. o . : ' T .

H

= .
Gail A. McQuillin -

c: Steven A. Silvers
Laurence Hefter

1245615.1
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LAW QOFFICES |
KozvakK TROPIN & THROCKMORTON,; P.A.
2525 PONCE DE LEON « 9714 FLOOR
CoralL GaBLES, FLORIDA 33134-6037

GAIL A. MCOUILKIN .
DIRECT DIAL (305! 377-0658 TELEPHONE (305) 37 2-1800
gam@kttlaw.com TELECOPIER (305) 372-3508

Via Federal Express
AWB# 7914-4506-9106

January 13, 2005

Steven A. Esrig

Stelor Productions, Inc.
‘14701 Mockingbird Drive
Darnestown, Maryland 20874

Re:  Silvers/Stelor lieense_Agreemeet

Dear Mr. Earig:

As you know we represent Steven Silvers, Licensor under the License, Distribution and
Manufactoring Agreement dated June 1, 2002 (“License Agreement”), and party to the Letter
Agreement dated June 1, 2002 (“Letter Agreement”) On November 12, 2004 we served notice on
Stelor that it was in breach of several material provisions ofboth the Lxcense Ag_reemeni and Letter

Agreement, a copy of which is attached.
Pursuant to paragraph l(c) of the Letter Agreement, and paragreph 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 failore to cure its breach of the Letter Agreement within tthty (3 0) days, and .

breach of the License Agreement within sixty (60) days.

Pursuant to paragraph X of the License Agreement, Stelor must immediately provide Mr.
Silvers with 2 complete schedule of all inventory of Licensed Products on hand or on.order. Stelor
has six (6) months to continue to sell this Inventory 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
Intellectnal Property, including names, trademarks, signs, advertising and anything else that might
make it appear that it is still handling the articles and products of Mr. Silver, Further, Stelor mmust’
return to Mr. Silvers all material relating to the Licensed Intellectual Pmperty and mform its sub-

licensees of the termination of the Llcense Agreement

i . Because the License Agreement is: ternnnated Stelor may not proceed to Iepresent the
interests of Mr. Silvers in TTAB Opposition Proceeding No. 91161251, TTAB Cancellation
Proceeding No. 92043496, the domain dispute against Google pending before the National
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; 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 proceedings.”

Our client regrets that this relatlonshlp did not work out, and would like very mnch to keep
the relationship amicable thronghout the six month inventory sell-off period.

e Steven A. Sitvers
Lanrence Hefter
Yano A. Rubinstein
‘William Borchard

2425871
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BURLINGTON WEIL _ PAGE 02

s

@ ;|

B4/29/2885 15:45 3958585251

BURLINGTON - WBLL » SCHWIEF « KAFI.ANOBLONSKY P, A

OFrice 1N THE Gxovz PENTHOUSE 2699 SOUTH Bavsuory DRIVE Miami, Fx.on&:m 33% 33
T 305.858.2900 F: 305.858.52612
EMAIL DRLONSKY DEWSKR.COM  Www.BWSKR.COM

Aprll 29, 2005

VIA FACSIMILE AND U.S. MATL

Gail A. McQuilkin, Esq. o
Kozyak Tropin & Throtkmorton, P.A. : L
2525 Ponce de Leon Blvd. i

" Floor : J R
Coral Gables, Florida 33134 . o i;-ﬁ

et o s s g me e s emtie s e ————
s - - TN

Re:  Silvers/Stelor M

5' i| ’ }IE

Dear Gail: - i
l

l

I write in response to your letter dated Aprl 27, 2005 to Stcv)eﬁ Esqig of Stelor
Productions purporting to terminate the License Agreement, It is the pos11:1$;1_: of Stelor that the
License Agreement and the Settlement Agreement remain enforceable and {binding documents
and that the purported grounds for termination are all invalid-and i nnproper Wc will respond to
each of those grounds in turn, : Lo "*

First, Stelor has only recently converted to an LLC and Mr, Silvers has! bccﬁ}fj:rovidcd an
option letter for unit interests, to which he has not responded. , ¥ ;; i

] .:-
.:

Second, monthly installments on royalty advancements have been pami. Indead enclosed
are copies of royalty advancement checks for April and May that we are preparcd to ::clease upon
withdrawal of the notice of termination. o
-l

Thll‘d monthly advances on royalties to maintain insurance coverage b ave alsg been paid.

Enclosed are checks for April and May that we are prepared to release upon wzthdrawal of the
notice of termination. It must be noted, however, that, despite demand, M, SxIvers has never
confirmed the amount of insurance to be paid. As a show of good faith, Steior has honetheless

A pmd the maximum each month, but such confirmation must be provided forththh g5
> ; . . l_,
Fourth, Stelor has cooperated in the audit of the books and records. I'mfact Just a week

ago, on April 22,2005, you sent an email to Kevin Kaplan stating that “[t]he : aud1tor is preparing

a letter that will outline the documents and records he will need available. at;Steler to do the
audit.” We have received mo such letter. Whenever Stelor receives such a Ietter it will

cooperate, c }. ." :":

Fifth, samples of licensed products have becn collected .and are avallable 0 ,Mr Silvers
pursuant to the agreement, prowded that the notice of termination is wztfhdmwn and it is
understood that the aOrccments remam in place. it i3

|
L
it
1

Ly
h
b
i
I
|
8L
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Gail A. McQuilkin, Esqg.
April 25, 2005
Page 2

[

"

et e ot e

K|
N 5
T e R I T TR
[ERTE
L .

i

SESNG——

e

Finally, no royalties are owed to your client and the advances paid If,afcx!éeed royalties
that have been accumulated. A royalty statément is enclosed reflecting [ﬁil-l ‘payment of any
amounts due. To the extent that there are any concerns, they can be raised Wwith fis, However,
there is simply no basis for termination. Instead, the continuing failure of Mr'Silvéss to meet his
obligations under paragraph 2 of the Scttlement Agreement, which has beeﬁ the sﬁlleﬁject of prior

correspondence, is a breach that he needs to be cured immediately. Fi
: L .
Mr. Silvers is obliged to honor the License Agreement and the Set;ti:cmerzltf Agreement.

‘We hereby demand receipt of writien notice by Noon on Monday, May 2, ZfD;QS that the notice of
termination has been withdrawn and that Mr. Silvers aprees to abide| by his contractual

agreements. We also demand written assurance that Mr. Silvers will make n:offcf‘fot&; to interfere

in any manner with the business of Stelor, Furthermore, Mr. Silvers naalls to|iagree to the

submission to the federal court of a conmsent decree confirming the enforcedbility of the

agreemetits and the rights that have been conveyed to Stelor. Failing receipt ofisuch notice and
assurances, Stelor will initiate an action seeking to enforce the agreements fﬂiro'ugi'a_ declaratory

and injunctive refief. , ol '{;;.

All rights and remedies are reserved. Govern yourselves accordingly:

; ' Sincerely, ﬂ/ ' SNt
I
| | //M ik

Dani¢l Blonsky o

DFB:gr :
Enclosures ' f o
cc: Client (w/ encls.) : g

Kevin C, Kaplan, Esq. (w/ encls.) i

BURLINGTON » W, - SCHW1rr . KapLan (B)Bronsky, P.A. - LG
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TO.THE i in ‘
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_ Transaction

Revenue

Net Royalty.

Rate

Royalty
Amount

Feb

advance against royalties -

$5,000

February advance against royalties
for insurance premiums

' $1,000

T 7 $6,000

Net revenue from licensed
properties (iTunes)

$435] %

$2.84

Net revenue from derivative
properties (iTunes)

$1.47 %

3004

{

| _
T$5,997.16

[ S599712

March advance against royalties

$5,000

$10,097.12

March advance against royalties
for insurangce premiums

$1,000

-y

[S11,997.12
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DATE (MM/DD/YYYY)

ACORD. CERTIFICATE OF LIABILITY INSURANCE ~ gsmre| "
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION

*RODUCER
: ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
Il Insurance Exchange, Inc. HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
75. Rockville Pike, #1a ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW,
Rockville MD 20852
Phone: 301-279-5500 PFax:301-424-2829 INSURERS AFFORDING COVERAGE NAIC #
NSURED INSURER A: Hartford Pire Insurapce Co. '
1 4 : INSURER B: ‘
Stelor Productions -
- i R st rd D i
ockin r rive .
- 'Darnestown Mg 0874 INSURER 0:
; INSURER £:
COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECTT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH

-POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

OLICY EFFECTIVE [POLICY EXPIRATION
Es NSRO TYPE OF INSURANCE POLICY NUMBER DATE (MMWODD/YY] | DATE (MMWDD/YY) LIMITS
GENERAL LIABILITY EACH OCCURRENCE $1,000,000
A | X | X | COMMERCIAL GENERAL LWBILITY | 42 SBABWE494 04/25/05| 04/25/06 | PREMISES (Eancowrence) | $ 300000
] cams mave [ x ] occur MEDEXP(A  peson) |$ 210,000
PERSONAL&ADVINJURY [$1,000,000
GENERAL AGGREGATE $2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OPAGG { $ 2, 000, 000
l POLICY lx I fgcof' [ l Loc
| AUTOMOBILE LIABILITY COMBINEDSINGLELIMIT [ 1 000, 000
A ANY AUTO 42SBABWS494 . 04/25/05| 04/25/06 | {Eaacddeny
|___| ALL OWNED AUTOS BODILY INJURY s
SCHEDULED AUTOS (Per person) :
X | HIRED AUTOS ) BODILY INJURY $
| X | Non-ownED AUTOS | (Prer acaident)
L PROPERTY DAMAGE s
(Per acddenl)
GARAGE LIABILITY & . | AUTD ONLY - EA ACCIDENT | §
ANY AUTO OTHER THAN EAACC | S
. AUTO ONLY: AGG | §
EXCESS/IUMBRELLA LIABILITY . EACH OCCURRENCE $1,000,000
a Joccur [ ] cuamsmaoe | 425BABWB494 04/25/05( 04/25/0D6 | AGGREGATE s -
3
DEDUCTIBLE i
X |RetENTION 510,000 A
WORKERS COMPENSATION AND TT%VF?YSLTIQIT% [ 'DER'
EMPLOYERS' LIABILITY
ANY PROPRIETORPARTNER/EXECUTIVE E.L. EACH ACCIDENT 3
OFFICER/MEMBER EXCLUDED? E.L. DISEASE - EA EMPLOYEE] §
i} , describe under "
SPECIAL PROVISIONS below E.L. DISEASE - POLICY LIMIT Fs
OTHER

insured.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES / EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS
Certificate holder is additional insured as respects operations by the

_CERTIFICATE HOLDER

CANCELLATION

Steven A.
PMB 203

8983 QOkeechobee Blvd.,

Silvers

STESTEV

Ste 202

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION|
DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TO MAIL .'_L_Q__ DAYS WRITTEN
NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO SO SHALL
IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, IT5 AGENTS OR
REPRESENTATIVES.

—"—_

2
AUTHORUED REPRESENTAVIVE

|2 =
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UNITED STATES DISTRICT COURT

SOUTHERN DISTRICT OF FLORIDA. "
STELOR PRODUCTIONS, LL.C., JUN 17 2005
a Delaware corporation, CLARENCE MADDOX
f/k/a STELOR PRODUCTIONS, INC., cifeK Us. oisT. cT
Plaintiff, Case No. 05-80393-CIV-HURLEY

v.
STEVEN A. SILVERS, a Florida resident,

Defendant.

DECLARATION OF GAIL A. MCQUILKIN

I, GAIL A. MCQUILKIN, declare under penalty of perjury that the following is based
upon my personal knowledge and is true and correct, and that all emails and letters attached as
Exhibits are true and correct copies.

1. I am a partner and managing shareholder in the firm of Kozyak Tropin &
Throckmorton, counsel for defendant, Steven A. Silvers (“Silvers”). 1 was also counsel for

Silvers in the prior action before this Court entitled Stelor Productions, Inc. v. Steven A. Silvers,

Civil Action No. 04-80954 (the “District Court Action”).

2. I am the attorney who has been primarily involved in the dispute between Silvers
and Stelor Productions (“Stelor”), and the person with the most personal knowledge of the
communications between this office and Stelor’s counsel.

3. I was unable to attend the May 23, 2005 preliminary injunction hearing before
Magistrate Judge Hopkins due to a prearranged trip out of the country from May 13 —31. Prior
to my departure on this trip, I had a telephone conversation with Stelor’s counsel, Kevin Kaplan,
in which I informed him that 1 was leaving to go out of the country. Mr. Kaplan asked me if [
was attending the hearing. I informed him that I was not, but that my partner Ken Hartmann

would be there. On the morming of the hearing, Stelor filed a lengthy declaration from its
1
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GLIENT .

ARTIST : The Googles from Goo

Date Title

“popeds | Responsibilty

1P9e60s  Trees
42072005~ GooFrisnds
“AR26/2006 ~ GooMoming
1R28/2006  One GooWorld

10122822005 GooNight

101202005 ~ Responsiblilty
0122012006 Recycle... Don't Litter
:01/2872005  Trees

i01/28%006  GooBop

10172902005  Goohoming
102/26/2005 Responsibility
W2/26/2006  It's Gotta Be a Goa Thing
0o162005  GooBop

‘02262005~ Wae're the Guogles
{02/2822005 Tlene Qua Ser una Cosa de Goo
i02R6/2006  E) GooSop

‘031262005 Trees

‘032282006 GoaBop

0808005 GooFriends

109/26/2005  Zoomin'

100/2872005  GooBye

03262008  GooMotning

030262006 We'rs the Googles
-0328/2008  Ei GooBop

ORIGIN Dovmloads

UK.
UK.
UK.
EU.
EU.
Usa
UsAa
USA
USA
USA
USA
USA
USA
USA
UsA
Usa
usa
USA
UBA
UBA
USA
Usa
USA
Usa
USA
USA

o mmuu@anLRnnOOhn oL hnn>»Nnnn

1
1
1
1
1
1
1
1
1
1
1
1
1
1
3
1
1
s
1
1
2
2
1
1
f
1

@

0.68
0.88
0.68
0.89
8.74
0.65
0.65
0.85
0.65
0.85
Q.65
0.65
0.65
0.85
0.85
.85
0.65
0.85
0.65
0.65
0.65
0.65
0.85
0.85
0.65
0.85

DOWNLOAD TOTAL
$26.54 Rate .
$0.89 25
$0.89 25
$0.88 25
$0.80 25
$874 25
3085 25
$085 25
$0.66 25
$0.86 25
$0.85 25
3065 25
8085 25
§0.85 25
$0.66 25
$1.85 25
$0.85 25
$0.85 25
$0.85 25
$005 25
$085 25
CS1.30 25
$1.30 25
. %066 25
$0.06 25
$0.85 25
$0.85 26

FRETITY

MAY 2 6 2003

n

AWAL SHARE

$7.13
$0.22
$0.22
$022
$0.22
$2.19
$0.16
$0.18
$0.18
$0.16
$0.18
$0.16
$0.16
$0.16
$0.16
$0.40
$0.16
$0.18
$0.18
$0.18
$0.18
$0.33
$0.33
$0.16
$o.16
$0.18
$0.18

TOTAL DUE
$21.40
$0.65
$0.68
$o.co
$0.67
$8.68
$0.49
8049
$0.40
50,40
$0.40
$0.40
§0.49
3049
$0.49
$1.48
$0.49
$0.40
$0.4¢
$0.42
$0.40
$0.58
$0.08
$0.49
$0.40
$0.49
$0.49

AWAL Statement Date
May 18, 2005

o >E>—l THIS STATEMENT TOTAL

LABEL

AWAL/Sheffor Productions
AWALZSteflor Productions
AWALGtitor Produciions
AWALSslor Produciions
Stsior Productions
AWAL/Steflor Productfons
AWAL/Stelior Produclions
AWAL/Stelor Productions
AWAL/Steflor Productions
AWALSiolor Prodiciions
AWAL/Siekor Productions
AWAL/Sweflor Produclions
AWAL/Ste¥or Productions
AWAL/Stsffor Froductions
AWALSwelor Productions
AWAL/Steffor Productions
AWAL

AWAL

AWALStelior Productiors
AWALStsflor Productions
AWAL/Sieflor Productions
AWAL/Steflor Productione
AWAL/Steifor Productions
AWAL/Steflor Productfons
AWAL/Steffor Productions
AWAL





