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LICENSE, DISTRIBUTION
AND MANUFACTURING AGREEMENT

This LICENSE, DISTRIBUTION AND MANUFACIURING AGREEMENT between Steven Al
Silvers and Stelor Productions, Inc. is effective as of June 1, 2002 and is entered info by and between
Steven A, Silvers (LICENSOR), an Individual, whose official address is 3741 NE 163" Strest, PMB #325,
North Miami Beach, FL 33180 and Stelor Productions, Inc. (LICENSEE), 2 Delaware corporation with its
current offices located at: 14701 Mockingbird Drive, Damestown, ‘Maryland, 20874,

o s twas Wi 4 G -

 WITNESSETH

WHENEAS, LICENSOR isthe sole and exclusive owner of the GODGLES chinracters identified mors
fully in “Schedule A" attached hereto (the “Licensed Property™);

WHEREAS, LICENSOR is ihe sole and exclusive swner of the GOOGLES trademarks identified more
fufly in“Schedule A” atinched heselo (the "Licensed Trademarks™), '

WHEREAS, LICENSOR has the power and authority 1o grant to LICENSEE the right, privilegs and
Vicense to use, manufacture, distribute, and sell those types of products that incorporate or e otherwise
based on the Licensed Property as identified in «gohedule A" attached hereto (fhe "Licensed Pro ducts") and
10 uge the Licensed Trademarks on orin association with such Licensed Products;

WHEREAS, LICENSEE hag or will have the shility to manufacture, have manufagtured, have sub-
manufrctared, distdbufe and sell or have sold and distibuted the Licensed Products in the Licensed
Terfilary mare clearly defined in Schedule A {the Terrtory) and to use the Trademark(s) on or in
association with the Licensed Producls; .

WHERRAS, LICENSEE desires fo obtain from LICENECGR an exclusive license to use, manufaciure,
tave manufactured and sell Licensed Broducts in the Temitery and 1o use the Licensed Trademarks on orin
association with the Licensed Products; : _ :

WHEREAS, LICENSEE hss agreed, pursuant {0 & felter agreement, 1o act as a consultant for
LICENSOR; and

NOW, THEREFORE, in consideration of the promises and agreements set forth hereln, the parfies, each
intending to be legally bound hereby, do hereby gree as follows:

1, LICENSE GRANT

A. LICENSOR hereby grauts to TYCENSERE, for the Term of this Agreement as recited in
wgeledule A" gtiached herets, the exclusive (even as to LICTN SOR), worldwide, sub {icengsble right and
e tomuse; teproducs, modify, oreate derivative works of, manufactuser-have mamufactured, market,
advertise, sell, distdbute, display, perform, and otherwise commercialize the Tigensed Products and
Licensed Properties in the Terrdtory. The license ineludes & license under any and all intellectusl property
rights and intorests theredn, includlog by way of explanation, products which deal with the crentive
charneters known as The Googles, anything that contains the letiers GO0 (in upper ar lower case) together

-~ itlrany=and-all products, which com prise and which will.comprise-those-characiers, likenessos, which
inelude Tgle, Gogle, Opgle, Gooroo, Gootian(g), the planct Goo, Jides, computer web site(s), membership
ligts, clubs, materinls, patterns, profotypes, logos, frademarks, servies marks, clothing, merchandise,
educafional products, marksling and promotional datd and (GolE, Fackag T miverifsing modifications,

updates and varinfions, and all other items associated therewith whether in singular or plural
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B. LICENSOR hereby grunts to LICENSER for the term of this Agreement ag recited in
ugchedule A aftached hereto, the exclusive {even asto LICENSOR), worldwide, sub licengable right and
license to use the Licensed Trademarks on or in assacintion with the Licensed Products as well as on
packaging, promotional, and advertising matesin! associaled therswith,

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

D. No licenses will be deemed to have been granted by either party 1o any of its Intellectual
Property Rights, except as otherwise expresely provided in thie Agreament. :

B, LICENSER ogrees to place on all Licensed Products, where practicable, the phrase
“crested by Steven AL Sitvers™or other similar wording. ' S —

This Agreement and the provisions here:o’r‘; except a3 otherwise provided, shall be in full force and
effect commenting on the date of execution by both parties and shall extend for a Term as recited in
“gotiedule A attached hereto (the "Term®), ~

A In considerstion for the licenses granfed hereunder, LICEMNSEER agrees 1o pay to
TICENSOR, during the Term of this Agreement, 4 royalty in the amount recited in “Schedule A" attached
herelo (the "Royalty®) based on LICENSER's Net Sales of Licensed Products. "Net Sales” shall mean the
gross revenues on a cash besis (e, actully collecied by LICENSEE but without counting any gross
tevenues twice) excluding shipping and handling charges, sales taxes, VAT, and other taxes imposed upon
sales fess @) customary trade discounts, (i) ullowances actually shown on the invoics {except cash
discounts not deductible in the caleulafion of Royalty) {if) bona Hde retumns, chargs backs, refunds or
credits (et of all Tolums actually made or allowed as supported by memoranda actunlly issued 1o the
customers), (iv) sules of remainder inventory made ot Toss than the tatal of LICENSEE's sctual cost of
goods and nctual ditest selling casts solely for purposes of liquidation or dose-out, (v) other wreollectible
accounts, (vi) cooperative advertising allowanees, (vil) sales commissions paid.

B, The Royalty owed LICENSOR shull te calculated on a quarterly calendar basis on
collected funds {the "Royalty Period”) and shall be payable no Ister than thirty (30) days afier the
termination of the preceding full ealendar quarter, Le, commancing on the first (1st) day of Tuwary, April,
July and October with the exception of the first and fast calendar quarters which may bg “short* depending
wpon the effective date of this Agreement.

TRy PRy Tent, LICENSEE shall provide LIGENEORsvi Hiepaiitenm

royulty statement in & form scceptable to Licensor. Such royalty statement shall be certified as pecurate by

o duly suthorized offtcer of Licensee, resifing on a country-by-country basls, the stock number, item, units
sold, deseription, quantity shipped, gross invaice, amount billed to cuslomers less discounts, allowaness,
reluras and reporipble.sales for each Licensed Product. Such statements shall be fumished to Licensor
whelher or not any Licensed Products ware sold during the Royalty Period. The LICENSEE hereby
furfher agrees to provide the LICENSOR with o Tist of all of it's sub licensees added during the
cursent royalty period, ' :

De- - IELICENSEE sells any Licensed Products to any party affilinted with LICENSER, orin
any way directly orindivestly relafed 1o or under the cammon control with LICENSEEat-a price leas than
the avernge weighted price charged 1o other parties, the Royalty payable to LICENSOR shall be computed
o117 BastE of e averaed weighted-prive charged to other parties-if the-Lieensed-Produste-are-nof-—.- -
ultimately reaold to unaffilinted third parties. e
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R All-payments due hereunder shall e made in United States currency drawn on a United
States bk, unless otherwise specified between the parties and may offset or be offset from any other
payments due 1o LICENSEE under this or any other agreement between the parties,

¥, Late payments shal incur intorest at the rate of ONE PERCENT {1%) per mo ath from
the date such pryments were originally due.

V. AIDIT

e

A. LICENSOR shall have the right, at its own expense, 0 have # nationally recognized
certified public sceounting firm, upon at least thirty (30) dnys written notice and no more than twice per
calendar year, 1o inspect during normal business hours, LICENSER's books and records and all other
documents and material in the possession of orunder the control of LICENSEE with respectio the subjent
rriatter of this Agreement at the place or placeswhere-such resards are normally retained by TICENSESRS.

B. n the event that such inspection reveals an underpayment discrepancy greater than 5% of
ihe amoutt of Royally owsd LICENSOR from what was sotually paid, LICENSEE shali have the
opportusity 1o conduct its own sudit. I LICENSER ngrees to the amount, if any, of any discrepancy,
TICENSER shall pay such diserepancy, plus interest, calenlated gt the rate of ONE AND ONE-HALF
PERCENT (1 1/2%) per month, Upon settlement of any underpayment discrepaney, no further audit by
LICENSOR shall be reruested that year. That period and date shall represent the new period start date for
future sudits for underpuyment discrepancies, In the event that such diserepancy Is in excess of TEN

PHOUSAND 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 relaiive to LICENSER's obligations hereunder shall be
maintained and kept acsessible nud available to LICENSOR for inspection for st feast three (3) ysars after
the expiration of the initial or any subsequent term.

D, Tn the event that an jovestigation of LICENSEE's books and records is mads, certain
confidential a11d proprietary business information of LICENSEE may necessarily be made availzbie fo the
person or persons conducting such invesigation. Itis agroed thet such confidentinl and proprietary business
infarmafion shall be held in confidence by TICENSOR and shalt not be used by LICEMSOR or disclosed
to any third party for a pedod of two (2) years from the date of disclosurg, o without the prior express
written permisdon of YICENSEE unless required by low, except LICENSOR may not disclose at any
{ime to any third party any such confidential and proprietary business information which are trade secrets
of LICENSEE. 1t is understood and agreed, however, that such informetion may beused by LICENSOR
in any proceeding based on LICENSER' failure to pay its actual TRoyalty obligation.

V. WARRANTIES AND OBLIGATIONS

A LICENSOR repreg B Wi imy = - -

1) ihe execution, delivery snd performance of this Agreement have been duly
authorized by slf necessary aefion of LICENSOR and 1his Agreement is & valid and binding obligation of
LICENSOR, enforceable in accordance with its fenms;.

(D) the execution, delivery and perfbnmance by LICENSOR of this Agreement will
not violate or confligt with any applicable ULS. law or regulation, or any order, writ, judgment or decres of
any oot or governmental authority 10 which LICEMSOR. is subject, o resultin a violation, breach of, or
defmult under any contract, lease, or other agreement binding on LICENSOR;

re

— et e e

(i)  LICENBOR owas {he exclusive vights In and to the Licensed Infellgctual

- -PropertycLicensed-Teademaris, Licensed Pajents and Ligensgd Copyrights
neceasary to effectunte the granting of the Lizensing Rights fvom the. we. -
LICENSOR {0 the LICENSEE as contemplated heyely,

PR AT T _____>_A
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Giv) the Licensed Intellectunl Property and Licensed Trademarks do not /j
infringe the rights, including without fimitation, Tntellectual Property Rights, of
any third party; and

1) except as set forth in Schedule B attached herelo, LICENSOR hes not recelved
any notice from any third party of any alleged or actunl infringement of the Licensed Intellectual Property
or Licensed Trademarks and the Licensed Tntellectunl Property andfor Licensed Trademarks are not the
subject, and has not been the subject, of any provious or pending litigation with the excepiion of the Ganz
litigation which has been resclved, :

B. LICENSEE represents and warrants that:

{1 the txecution, delivery and performance of this Agreement have been duly
utliorzed by alt neoessary action of LICENSEE and this Agreement-is-a-valid-and-binding obligation of
LICENSER, enforceabils in accordance with s terms;

(i) the exceution, delivery and performance by LICENSER of this Agreement will
nof violate ar conflict with any spplicable U.S. Iaw or regulation, or any order, wiit, judgment or devres of
gny conrt o governmental authority to which TICENSER is subject, or result in & viclation, breach of, or
defuitt under any contract, lease, or other agreement binding on LICENSEE; and :

Git) it will use itz commercially rensonable efforts to promote, market, sell and
distribute the Licensed Products,

. Disclaimer of Warranties, EXCEPT AS EXPRESELY PROVIDED ABOVE, NEITHER
PARTY MAKES ANY WARRANTIES OR REPRESENTATIONS OF ANY KIND, EITHER BXPRESS
OR IMPLIED, REGARDING THIS AGREEMENT A§ TO ANY MATTER INCLUDING, BUT NOT
LIMITED TO IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESE FOR A
PARTICULAR PURPOSE,

. LICENSER shall be solely responsible for the manufacture, production, sale and
distribution of the Licensed Products or to have such Licensed Products manufactured, produced, sold and
distributed, and will bear 1)l related costs associated therewith,

V1, NOTICES, QUALITY CONTROL, AND SAMPLES

A The Licensed Products, a3 well ns all promotionsl, packsging and advertising material
relptive thereto, shall ingluds al appropriste legal actices.

B. The Licensed Products shall be of & high quality which is at fesst equal o comparable
mgﬁd}wﬁ;{{%@u{%ture& andl marketed by LICKENSEE and in conformity with u stendard sample provided
Yy LGNS LG, - S - o T

. Prior 1o the commencement of manufacture and sale of the Licensed Produdts,

LICENSER shall submit to LICENSOR for bis input, at no cost to LICENSOR, 4 reasonsble number of

_samples of )l Licensed Products which LICENSEL intends 1o manufaghyre and sell and of all promotional
and advertising material agsocinted therewith,

VIL ROTICES AND PAYMENT

R - Any notice required fo be given pursuant to tlils Agreement ¢hall be in writing and

- dglivered personally to the other designaded party at the above-siated address or malled by cedified or T
registered mail, retumn receipt requested or defivered by a recognized national overnight courier service.

T B Either party may change the address to witdely rigtice or payment is to be sent by wrilien
notice 1o the other in accordance with the provislons of this paragraph,

oot sty - ] £




A, LICENSOR hereby prants LICERSEY oll right, power and interest to seek, obtain and
smaintain a1l Tntellectual Property Rights associated with the Licensed Intellectusd Property and Liconsed
Trademarks, Licensed Copyrights and any ofher Intellectunl Property Rights granted herein. LICENSOR
further agrees to assist LICENSER a3 may be required to a pply for and oblaln recordation of and from
time o time enforce, maintain and defend such Intellectual Property Rights. LICENSOR hereby grants
LICENSEE an irevocnble power of attorney for the initial and any subsequent terms of this Agreement to
act Tor and on LICENSOR's behalf and instead of LICENSOR, at LICENSER e exponss, to exacute and
fils any such document(s) and 1o do all otherl awfully permitted acts to further the purposes of the
foragoing with the same legal force and effect as if executed by LICENSOR.- s

B. LICENSOR shall retaln all fghts, fitle znd interest In the Ticensed Intellectunl Property
and Licensed Trademarks and any modifications thereto bused solely on such Licensed Intellectual
Property. LICENSEE ackrowledges LICENSOR’s exclusive sights in the YAcensed Intellectual Properly
and, further, soknowledges that the Licensed Intellectual Property and/or the Licsnsed Trademnrks rights
are unique and original to LICENSOR and that LICENSOR is the owner thereof. LICENSEE shall not,
at any time during or afier the effective Term of the Agreement, dizpute or contest, directly of indirecily,
LICENSOR's exclusive right and fitle to the Licensed Intellectunl Property and/or the Licensed
Trademarks(s) or the validity thereof,

C. LICENSEE agrees that its use of the Licensed Intellectual Property and/or the Licensed
Trademnrkts(s) inures to the benefit of LICENSOR and that the LI CENSER shall not acquire any rights in
{he Licensed Intellectual Property and/or the Licensed Trademnarks(s) except for the license granted herein,

1, LICENSOR shall retain &l sights, fitle and {nterest in and 1o the Licensed Intellectual
Praperties. The LICENSOR owns the exclusive rights 1o the Licensed Intellectual Properiy. LICENSOR
hereby waives and releases LICENSEE from sny and all current or fiture claims or causes of actions by
third parties, whether known of unknown, arising out of or relating to such Licensed Intellectusl Properties
{ncluding, but nat limited to, any clalm that Licensed Products violate, infringe on or misappropriate any of
TICENSOR's Tntellectual Property Rights,

E. Fach party shall execute all papers, testify on all matiers, and otherwise coopernte in
every way necessary and desirable to effect any of the provisions under this Section (Intellecual Property
Protection), The party requesting such shall reimburse the other parly for the expenses incurred as o result
of such couperation. The parties agres to take any actians or prepare or execute any documents reasonably
requested by the other party. Farthermore, durag the term of this ngresment, LICENSOR shall not
inifiste or maintatn any relationship or conversations with LICEN SER'S current ar prospeetive
clients, vendors, any Company relationships with the media (prossete;yatonTtmpriorexpregs:
written request by LICENSEE.

eyt -

INATION

A . Rightte Terminate on Notice, This Agreement may be terminated by cither party upon
sizly (60)-days=waillen-notice {o the other pacty in the event of & breagh of a matedsl provision of {itis

Agreement by theolher parly, provided that, during the sixty (60) days pericd, the-breaching pary fails to
curg such breach,
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B. LICENSER shall have the right to terminate this Agreement at any time on thirty (30)
days wiitlen notice lo TICENSDR. Tn such event, ail maneys paid to LICERSOR shall be deamed non-
cefundible and LICENSEE's obligation o pay sny unpaid royalties shall be accelerated and shall become
immediately due and payable,

C. Additonally, if, after five years of he initial intellectual property license, there are three
consecutive years during which toyalty payments to LICENSOR are less than one hundred thousand
dollars ($100,000.00), LICENSOR has the option to cancel this Agreement in accordance with Section TX.
TERMINATION, Para. A

%, POST TERMINATION RIGHTS

: A Not less than thirty (30) days prior to the expiration of this Agreement or immedintely
upon jermtingtion thereof, LICENSER. shall provide LICENSOR with a complete schedule of sl
{nventory of Licensed Products then on hand-orap-arder(the "Inventory™), o it s i o

B. Upnt expiration or termination of this Agresment, LICENSEE shall be entitled, for an
additional period of six (6) months, to continue to sedt such Inventory. Such sales shall be made subject to
ol of the provisions of this Agreement and to an acoounting for and the payment of a Rayalty therson.
Such aceounting and pryment shell be due and paid within thirty (30) days of the quarterly calendar ciled
as the period basis for royalty calculation. LICENSEE ahall have the right to contimue the use of the
nare(s) ssseciste with the produnts and articles that encompass this Agreement for 50 long ay LICENSER
is actively selling its inventory of articles and products. At the conclusion of LICENSEE'S efforts In this
regard, LICENSEE sgrees to discontinue the use of names, trademarks, signs, advertising and anything
glse that might make it wppear thet the LICENBEE is s6ll handling the asticles and products of |
TICENSOR. _

C. Upon. the expiration or termination of this Agreement, ill of the Ycense rights of
LICENSEE under this Agreement shall forthwith terminate end immediately revert to YICENSOR and
LICENSER, except as detniled above in Section (8) of the “Post Tetmingtion Rights® Section, shall

- immediately discontinug all use of the Licensed Properly and the Tike, at no cost whatsosver fo
LICENEOR.

D, Upon fermination of this Agreement for any reason whatsoever, LICENSER ngrees to
immedistely return to LICENSOR oll material relating to the Licensed Imellectual Property. Furthermiore,
upon termination or expiration of this Agreement, LICENSEE agrees to immediately inform all of it's sub
Heensees regnrding the said tesmination or expiration of this Agreentent.

X1, INFRINGENENTS

A, During the Term of this Agreement and any and all option/renewal periods, LICENSER
shull have the sole right, inie discretion and at its expense, to take any and ol actions agalast third parsons

to protect the Tntelleciual PISFEHy RIFRE TEOTERITH TIEAgreement.
B. Upon request by either party to the ofhes, the other party shall execute all papers, teatify

on a1l matters, and otherwise cooperate In every way necessary and desirable for the prossention of suy
such Tawsult, Each porty shall_reimburse the other party for the expenses incurred 18 8 result of such
cooperation.

A, “LICENSEE sgrees to indemnify and hold harmless LICENSOR, its ageny, heirs,
asslgny and representatives, against all-costs, expenses and losses (including reasonable ayGHCy s fogsand..
costs) incurred through claims of third partics sgainst LICENSOR based on product lisbility but excluding -
any claims baged: solely-upon-the-usa-af-ifiec-Licensed Intellectual Property or.Licensed Trademarks by
LICENSEE in accordance with the tetiiis of this Agreement, e
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B. LICENSOR agrees to indemnify and hold barmless LICENSEE, iis officers, directors, /A
agents and employees, apainst all costs, expenses and losses (including reasonsble attorneys' foes and costs)
ineurred through olairs of third parties sgaingt LICENSEE based on or arising from (i) any infiingement,
misappropristion or other related action involving the Licensed Intellectual Property or Licensed
Trademarks, of (if) any breach of IICENSOR's obligatians, representations, warranties or duties under
{liis aprezment. .

C. With respect to any claims falling within the scope of the foregoing indemnifications: (i)
each party ngrees prompily fo notify the other of and kezp the other fully advised with respect o such
clalras and the progress of any suits in which the other party is not participating; (i) each party shall have
the right 10 Rasume, &t its sale expense, the defense of & claim or guit made or filed against the other party;
{iii) each party shall have the rfight 1o participate, at its sole expense, In any suit instiiuted against it; and
(iv) n party assuming the defense of a dlalm or gult againat the other party shall not setile sich clnim or suit

et the prior written approvy) of the other party, whi sh-appraval-shall-not be unreasonably withheld or
delayed.

Al IN NO BEVENT WILL EITHER PARTY BE LIABLE UNDER THIS AGREENENT
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 BCONOMIC ADVANTAGE), NO MATTER WHAT THEORY OF
LIABILITY, BVEN TF THE EXCLUSIVE REMEDIES PROVIDED FOR IN THIS AGREEMENT FAIL
OF THER BSSENTIAL PURPOSE AND EVEN IF EITHER PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OR FROBABILITY OF SUCH DAMAGES. THE PROVISIONS OF THIS SECTION
“LIMITATION OF LIABILITY” ALLOCATE THE RISKS UNDER THIS AGREEMENT BETWHEN
LICENSOR AND LICENSEE AND THE PARTIES HAVE RELIED UPON THE LIMITATIONS SET
FORTH HEREIN IN DETERMINING WHETHER TO ENTER INTO THIS AGREEMENT.

R. EACH PARTY'S LIABILITY TO THE OTHER UNDER THIS AGREEMENT FOR
CLAIMS 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.

XV, INBURANCE

LICENSEE shall, throughout the Term of this Agresmont, obtaio and maintaln at its own cost and
expenst from a qualified insurance company Heensed 1o do businesy as required by state and federal Inw(s),
siandard Product Lisbility Insurance naming LICENSOR as an additionally named insured. Such poliey
shall provide protection against any ond all claims, demands and causes of action arising out of any defects
or fallure to perform, ulleged or ofheiwise, of the Licensed Products or any mntarial used In connestion
~Therewill of any use thereof. The amount-of Tuverage-simll-br-ws-specified in “Schedulo A attached - e
figrelo. LICENSEE agrees o fumish LICENSOR a centificate of insurance evid encing same withls ninely
(90) days afer igsuance of same, and, in no gvent, shall LICENSER manufacture, disiribute or sell the
Licensed Products privr to receipt by LICENSOR of such evidence of Insurance.
| XY, LORCT, MATHORE -
TICENSEE shall not be liable for any failure of performance hereunder due o chuses beyond its
reasonable cantrol, including but not limited to acts of God, fire, explosion, vandalism, strikes, lockouts,
_work stoppages, other labor difficulties, supplier fiilures, storm or ollier similar calastrophes, any Inw,
order, regulation, direction, action or request of he stafe, Tocal or federal government or of any government
agenoy, commission, court, bureau, carporation or other ingfrumentality of nny one or more of such
—governments; or of any civil ormilitary-authoritys-national-emesgencies,dnsurreotions, fots, or wars. ..

O — ? T 1
A P ————— < /ﬂxw/
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XVL JURISDICTION AND DISEUTES

A This Agrezment shell be governed in sccordance with the laws of the Stale of Florida without
regard 1o 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 Florids and the parties oli consent to the jurisdiclion of such
courts, agree 1o accept service of process by mail, and hereby whaive any jurisdietions] or venue defenses
otherwige available toit.

Xy,

The pravisions of he Agreement shall be binding upon and shall imura to the bensilt of the partles
hereto, their helrs; admlnistrators;sucsessors and assigns. S ——

VL WATVER

Mo waiver by either party of any default shall be d eemed a8 & waiver of prior or subssquent default
of the same or other provigions of this Agreement,

TP any term, clause or provision hereof s held invalid or unenforceable by a court of competent
jurisdiction, such invalidity shall not affeet the validity or operation of any other tem, clpuse or provision
snd such invalid term, clnuse or provigion shall be deemed to be severed from the Agreement.

Wathing contained herein shall constitute this arrangement to be employment, a joint venture or a
parinership.

XTI, ABRSICGNABILITY

Weither party may assign by any act or operation of law the rights and oblipations of this
Agreement unless jn connection with u transfer of substantially all of the assets of LICENSER and/or vith
the congent of LICENSOR, which shall notbe unreasonably withheld or delayed. By way of example and
not Umitation, LICENSEE may freely assign its rights and obligations under this Agreement o Stelor
Productions, Inc.

XXIL, INTEGRATION

s R GreanEnT SonFhtes the entire understanding of the pacies; mrtrevokesmmdsupersedes all
prior agreements between the parties, including any option agresments which may bave been entered info
between the parties, and is intended 28 & fina] expression of thelr Agreement. It shall 1ot be modified or
amended pxeept in wiiting signed by the parties hereto and speclfically referring 1o {his Agreement, Thls
Agreement shall akeprecedence over any other documents which may be in conflic) with said Agreement.

XYL, RATIFICATION -

The LICENSOR hersby agraes {o the transfer of this License from the LICEN SEE (The Aurora Collection,
Inc.) to Stelor-Productions, Ine, ns contemplaled by the Asset & Purclidse Agreement, dated May 14,2002,
and exoted betsvesr ‘ {he above mentioned parties

1 0
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IN SYITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have each
caused to be affixed herato its or liwher hand and seal the day indiented.

GTEVEN A. SILVERS " STELOR PRODUCTIONS, INC,

StgvenA levcrs ' aned}\}aﬁ% fw deen A Lot

Title: Q‘Wﬁﬁfﬁz EN} Tile: . Fresedoct 0

Dated: i o o Sy e Dated: ‘ {/f/jn B

Teceived Ten 'mou.gmamnmagmgboms ($10,000.00)

/@M Y/

//@Yép

MICHAEL LUM
NOTARY PUBUC STATE OF MARYLAND
My Commisston Expires Apdl 1, 2003

5/4/pz
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“ECHEDULE A”

LICENSED INTELLECTUAL PROPERTY

The following Licensed Intellectual Property forms part of this Agreement: A License under any and all
intellechual property rights and interests therein, including by way of explanstion, products which deal with
3 creative character known as Googles, anything that containg the lefters GOO (in upper or lower case),
together with any and all products, which comprise and which will comprise those characters, likenssses,
which include Tggle, Oogle, Oggle, Goorgo, Gootian(s), the Planet Goo, slides, computer web site(s),
membership ligts, clubs, materigls, patterns, prototypes, logos, trademorks, service marks, clothing,
merchandise, educational products, marketing and promotional dats and fools, packaging &nd advertising,
modifications, updates and variations, and-all otheritems-associnted 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 Tnternational Class Code (016) of the U8 P.T.0, and the vo-existent Trademarks Agreement
with Ganz, Ino. of Canada in Intemational Class Code (028) of the U.SP.T.0,, which is herato attached and
made a part of this “Schedule A” document, (if) “Cogle”, ({if) “Iggle”, (v) “Oggle”, (v} “GooRon®, (Vi)
“Planet Goo™, {vil) “CooMu®, (Vi) "GodToons”, {ix) "GooStnf”, (x) “GooKids", (xi) “GooStore¢” and
(i) nny ofbver trademarks, whether registered, pending or future of commaon law, used In connection with
the Licensed Properly, inchuding , but not limited to, sny trademark incorporafing the phrase “Goo”
vurrently in axisiencs.

The following Livensed Products form part of this Agreement: all products which comprise the likenesses,
storiés, ideas, coneepls, or designs of the Licensed Property, including without limitation, stuffed toy
figurines, videos, stickers, tshirts or other clothing items, slides, movies, cartoons, hooks (comic and
olherwise), posters, playing, trading and collector cards, CDs, castette tupes, DVD, TV programs, motion
plctures, all other forms of communication and publication, programs, computer Web site(s), membership
liste and clubg, and any other products. ' ' o : - -

DERIVATIVES

A Derivative ng defined in this sgreement shall mean a produst or servics that s uiilized by the LICENSEE

and developed by a party other than the LICENSOR but is used in conjunction with lleensed products,

arlicles and Jor services, It oan be a product or service produced by the LICENSEE or s third party

{inventor, sub lcenses ole,) that inits use enhances the value of the Googles Univarse but does nothave a

conflict with an already existing-Googlesproductideroreoncept as oullined in this agreement, ILmay-notammmsmmmsesmms
possess the “Coogles” or “GOO" in it’s name and would thersfore fall under the LICENSOR’S exclusive

ownership as defined in the amended apreement but can be used in conjunction with the “Goo” Universe by

the LICENSEE,

 IERRITORY T
The following countries shall constitute the Tesitory: Global/Warldwide rights.

e JERM

PP S

This Apreement shall commence on ihe date executed below by both parties and shall be for a thirty (30)

year term,  This. Agreement shall automatically. verew for one additional ten (10) year term.on the same
lerms and condifions provided for hersin (‘Renewal Term™), Upon expiration of the first Rencwal Term of -
1en (10) years, {his Agreement shall rutomatically renew for o second ten (10) year extended Term on the

ol _ ETI. oo ~ (/Y.
B Y
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same 1erma and condifions provided for herein, unless LICENSOR proviqes writlen nc:ﬁua of its intention j / ;
io 1ot o renew this Agreement within one hundred eighty (180) days priof to expiration of the Renewal
Term. - ) o )

ROVALTY RATE

LICENSEE shall pay the following royalty rmtes: (i) SIX PERCENT (6%) of Net Sales of
Licensed Products thet are based solely on the Licensed Intellectual Property and (i) THREE PERCENT
(3%) of Net Sales of Licensed Products that ase based solely on Derdvative Products and (iif) Tn the case af
Suly Licenses royaliies will be TEN PERCENT (10%) of Net sales after subtracting licensing costs and
royuities paid to third partics only. ‘ T -

»

o e PRODUCT LIABILITY INSURANGE

Minissur Product Liability Insurénce ;aiiail ba"}i‘{m hfﬁ}imn US dallrs {$2,000,000.00) combined single

Timit for each aingle occurrence for bodily injury zi.x}d]m" for property dmage‘ Q/’Q / Zw | '

SUctess s

Righls of Sorvinr

T the  event .
£ vsz{f’f ﬂf‘d ""‘(7 Wﬁ”gmw% )

§ he s okl Do ity

— m\

Kﬂ_ﬁ}m’e’w’

g

ol

AT AR UM
. NOTARY PUBLIC STATE OF MARYLAND

My Comission Expirei Aril 1; 2003 7777 <1
B —y L7 (L0 e




