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COUNT IO

BREACH OF CONTRACT

30. Plaintiff realleges and incorporates by reference the allsgations of paragraphs 1 through 24
as though fully set forth.

31. This is an action for breach of the post-termination provisions of the License Agreement.

32. On April 27, 2005, Sitvers' duly terminated the License Agreement.

33. Pursuant to the License Agreement, {X, Stelor is required, upon termination, to cease and
desist using the GOOGLES Intellectual Property or selling any Licensed Property.

34. While Paragraph X of the License Agreement affords Stelor a limited period of time to use
fhe GOOGLES Intellectual Property, such use is conditioned on Stelor (i) providing an inventory
of Licensed Product; and (ii) actively selling Licensed Product. Stelor has done neither, and
therefore its right to use tﬁe GOOGLES Intellectual Property has been extinguished.

35. Notwithstanding the termination of the License Agreement, Stelor continues to use the
GOOGLES Intellectual Property. Such use is without Silvers' authority or consent.

36. Stelor has breached Paragraph X of the License Agreement.

37. As a result of Stelor's breach, and unauthorized use of the GOOGLES Intellectual Property,
Silvers has been denied the exclusiW_/e use of ;and cogtrol over his own trademarks, copyn'ghts,
patents and domain names, as well as derivative products.

WHEREFORE, Silvers requests that this Cowt enter judgment in his favor and against Stelor
and award the followipg relief: '

A, Enpjoining SteJor from using the GOOGLES Intellectual Property, including

but not limited to Silvers' trademarks, domain names, copyrights and patents;
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B. Requiring Stelor to account to Silvers for commercializing the GOOGLES
Intellectual Property from April 27, 2005 to the present, including all sales of Licensed Product and
Derivatives, and to disgorge all revenues gained from such unauthorized conduct; and

C. Requiring Stelor, consistent with Paragraph X of the License Agreement, to
return to Silver;s all material relating to the GOOGLES Intellectual Property and derivatives, and to
any inform sublicensees of the termination.

D.  Attorneys’ fees pursnant to contract and Florida Statutes Section 57.105.

E. Costs; and

E Such other relief as the Court deems equitable.

DATED this G’ 7“)\day of September, 2005.

Respectfully submitted,

DIMOND, KAPLAN & ROTHSTEIN, P.A. KOZYAK TROPIN & THROCKMORTON, P.A.
Co-Counsel for Plaintiff Counsel for Plaintiff
525 S. Flagler Drive, Suite 200 2525 Ponce de Leon, 9th Floor
West Palm Beach, FL 33401 Coral Gables, Florida 33134
Telephone: (561) 671-2110 : Telephone: (305) 372-1800
Adam T, Rabin, Esq. Fax: (305) 372-3508

Kenneth R. Hartmann

Florida Bar No: 664286
i Gail M. McQuilkin
Florida Bar No. 969338

3339/104/257119.1
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1ICENSE, PISTRIBUTION
' AND MANUFACTURING AGREEMENT

145 LICENSE, DISTRIBUTION AND MANUFACTDRING AGREEMENT between Steven A.

Silvers and,

Steven A. Sil
North Mi ami Béach, FL 33160 and Stelor Productions, Ine, (LICENSIE), 2 Delaware corporation with its

. current offices located at; 14701 Mockingbird Drive, Damestown, Maryland, 20874,

WITKESSETH

WEIRLAS, LICERSOR is the sole and oxolusive ownar of the GOOGLES chimiters identified more
fiully in “Schedule A attached hereto (the “U?GHSBd?PTDper”.); .

WHJJ}RE.«AS, TICENSOR is the sale and exclustve owner of the GOOGLIES trademarks identified more
filly in “Schedule A” attached hereto (the "Licensed Trademarts”); :

WHERT.AS, TICENSOR has the power and athority to grant to LICERSEE the xight privilege and
Yicense to nse, manufacture, distibute, and sell those types of products that incopporate or 4re otherwise

based on the Licensed Prop
4o s the Licensed Trademarks on or in association with such Licensed Products;

WHEREAS, IICENSEEL has or will bave the sbility fo manufeciure, have menufactured, have sub-
marfactured, distdbute and sell or have sold and distibuied the Licensed Products in the Ticensed
Tertitory more clemly defined in Sohedule A (the Temitory) and o use the Trademark(s) on or in

associnfion with the Licensed Products; ) . . S .
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Stelor-Productions, Inc. is effecfive as of June 1, 2002 and is entered inte by and between
yexs (LICENSORY, an Individual, whose officiat address is 3741 NE 163™ Street, PMB #325, "

erty a5 identified in “Sohedule A” attched hereto (fhe "] jcensed Products”) and

WHEREAS, LICENSER desires to Obtain from ¢ ICHNEOR an sxclusive license to vise, mamafacture,

firve manufactured and sell Tjoensed Products in the Temitory end 1o use the Licensed Trademarks on or in
ssociaiom w_wiﬂﬁhe-Lioansad’Pmducts; RN . : .. . o

WHERTAS, LICENSIEE has agfeé@, pursuant to 2 letfer sgreement, 10 act B8 .a consultant for
* LICENSOR; =nd : ' S

‘ .-

 intendingto be legally bound hereby, do hereby agree as follows;

. %ﬁ%updatﬁsiand yariations, and sl] other items associated therewith wh

e - — I LICENSE

- _A. . _LICENSOR hereby prants to LICENSEE, for the Term of this Agresment agrecited 1
“figohedule A" attached hereto, the exclusive (even asio LICENSOR), worldwide, sub Yicensable Tight and
license to use, reproduce, modify, orente derivative works.of, ramuficture, have manufastured, market,
ndvertise, sell, distibute, display, perform, and otherwise commercialize the Licensed Products and
Licensed Properties in the Territory. The license includes a license under any and all inmtellechial property
rights and interésts thereln, includiig by way of explanation, products which deal with the creafive
charicters known ss The Googles, anything that contains the letters GOO (in upper or lower case) together
. with any and &l products, which comprise and whith will comprise those characters, likenesses, which

include Iggle, Oogle, Dggle, Gooroo, Gootian(s), the planet Goo, slides, compuier web site(s), membership -

lists, clubs, materials, patterns, prototypes, logos, trademarks, service marks, clothing, merchandise,
educationizl products,markatiﬂg-and'-promoﬁonal dats and tools, packaging.and adverbising, modifications,
cther in singular or plural

© HOW, THEREFORY, in considarﬁ;tion' ofthe ;irr;misas and agreements et forth herein, the parfies, each |

e



I

p——" — P ‘LICENSORhereby" grants-to LICENSEE far-the termrof ‘this"ﬁgresmcnt'as‘rccited'in""‘"'/fj/" .
sgehedile A” attached hereto, the sxclusive (even a5 t0 LICERSOR), worldwide, sub licensable right and - ]
license to use the Licensed Trademarks on Of in association with the Licensed Produdts as well eson

packeging, promational, end advertising material essociated therewith. -

¢, LICENSEE shall have the fight to sublicense LICENSLE's rights under this
Agaemsnt;'providcd that any and all such sublicenses shall be subject o the terms and conditions of this

Agreament, )
D, Nolicenses will be deemed to have boen granted by either party to any of its Intelleotua
Property, Rights, except i3 otherwise expressly provided inthis Agrecment. )

E. LICENSEL agrees t0 place on all Licensed Products, where practicable, the phmég
sreated by Sisven ASivers” of other strntlar wording. .

11, TERM OF THE AGREEMENT,

- This Agreement gnd the provisions hereof, except a8 cﬂmrw'lée provided, shall be in-full force and
effect commencing on the date of execifion by ‘both parties and shall extend for :a Term 88 recited in
wgshedule A attached hereto (the *Term"). :

1. COMPENSATION

A . Tn corsideration for +he licenses pranted Hereunder, LICENSIEE, agrees 1o pay-to * -
TICENSOR, during the Term of this Agreement, & royalty in the amount recited in **Schedule A™ sttached
" hereto (the "Royalty") based on TICENSEE's Net Bales of Licensed Products, "Net Salés! shall meat the
gross TevVenues on 2 oash basis (Le., acinally coltected by TICENSEE but without counfing any gross
1 revenues-twrice) excluding shipping and handling charges, sales-taxes, VAT, nnd other taxes imposed upan
sales Jess (i) customary frade fiscomnts, (i) allowsnces actally hown on fhe irvoice (except cash
discounts not decuctible in the calcnlation of Royalty) (i) bona fide returns, chargre baoks, refands o '
crediis (net of Bll refurns achially made or gllowed s supported by memoranda actuelly tssued to the
custormners), (v) sales of yemuinder inventory. made at less than the total of TICENSEEs aotual cost of
goods and nctal duect selfing costs solely for purposes of liguidation or close-ont, (v) otber mcollectible
T ‘hcooutits, (vi) conperative advertising ljowanses, (vib). sales commissions paid, . '

——

B. The quﬂty owed LICENSOR shall be calcilated on A q'um‘ter];y calendar besis m
.+ pollected funds (the "Royalty Period") mad shall be pryeble no later fhan thirty (30) days after the
terminaticn of the preceding full calendar quarter, 1.6, commencing on the first (1st) dey.of Jaouary; Acpril,

July snd October with the exception of the, First and last celendar quarters wh';ch mey be"short" depending
upon the effective dute of this A greement. : ) o ‘

— kaﬂmﬂlﬂmﬂwcmmﬁhmmmﬁw
royilty statement in & form acogptable to Licensor. Such royelty statement shell be certified as acourmte by -
a tuly muthorized officer of icensee, Tecifing ona couniry-by-country basis, the stock mumber, item, nnits '
sold, description, quantity shipped, gross invoice, amourt billed to customers less discounts, AllOWEDOES,.
-retuins erid reportuble- sales for- each Ldcensed Product, Such statement$ shall be Purpished to Licensor
“whether or nof any Licensed Products were sold. during the Royalty Period, The I:ICENSEE hersby

fariher agrees to provide the LICE;NSOR with a Jist of all of it’s sub licensees added doring the -
- currentt royalty paricx; ’ L : .

. D, IFLICENSEE sells any Licensed Products to any party affiliated wjth LICENSEE, or in
[ ©. any way directly or indirectly related 1o or under the comman control with TICENSER,.at & prict Jess then
the everage weighied price charged 1o other pirtes, the Royalty payable to LICERSOR shall be computed =

' “-on the basis of the averaged welghtsd. price charged 1o other parties if the Licemsad Products ere not
ulfimately resold to unaffilisted third partiesi=_ S . -, : .
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TICENSEE shall pay such discrepancy,
. PERCENT (1 1/2%) per month. Upon settlement

. writien permission of 1 JCENSEE urléss required by law, ‘except LICENSOR: ey . T

. of LICENSEE. It is understood an

: wihorizéd by.sll necessary achion

. ot violéju: or conflict with 81y applicable

" any coutt or govarrgnenml au
. default under any confract, lease, af other agreement binding on LICERSOR;

Case 1:05-cv-00354-L, H-TAB Docunligaetrgg on FLSD Docket 11/29/2006
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= A—
States bmk,unlcssﬂfhcmiac specified between the parties and maY offset or be offset from any other

ptyments due o LICENSEE under this or any other pgreemsnt betweenthe parties.

" F, Late pnjrmanté ghall incur interest at theTate of ONE PERCENT (1%) per ﬁmnth.ﬁ-om
the dute such payments Were originally due. : .

1V, AUDIT

. Al ‘T ICENEOR shall have the fight, &t its own oxpense, t0 tave 1 nationally recogmized
certified public accounting firm, upon at least thirty (30) days wiitien notice and no more than twice.per
colendar year, 1o ingpect during normal business hours, {IJCENSEL's books and records and a1l other

i 1 of or under the,coritrol of TICENSEE with respect to the subjest

documents and raaterial in-the possessio
matter of this A greement Bt the place or places where such records are normally retsined by TICENSEE.

B 1n the event that such iuspecﬁ'cm reveals an underpayment discrepanoy greater than 5% of

41 amount of Royalty owed LICENSOR. from hat sras actually peid, LICINSIIE sball have the

Judit. 1f LICENSEE agress io #he mmouut, if any,. of any, discrepancys
plus intersst, caloutated: at the réte of ONE AND ONE-HALF
of any underpayment disorepancy, no further audit by
LICENSOR shall be equested fhat year. That period end date shiall represent the new period start date for
future andits for mderpeyment discrepencies. In the event that such discrepancy is ip excess of

THODSAND UNITED STATES DOLLARS ($10,000.00), LICENSEE shall also reirnburse LICENSOR

artonity 1 conduct.its owh

" forthe cost of audifing feesin ounnazﬁon.tharcmth.

c All books ‘and ‘records relative 10 ”LIQENSEE‘S obligetions hereunder shall be
maintsined andkept accessible and avallableto LICENSOR for tnspection for at‘lesst Fhres (3) years after

the expiration of fhe initial or any"subsequent term. - o

D. Tn the event thet an investigation of 1 JCENSEE's beoks and recards 15 made, certain.

confidential md propristary business information of LICENSEL mey necsssanily be mpade available to the
person or persons conducing such jnpvesfigetion, 1 s agreed thet much confidential end -propuetary business
information shall be held in “onfidence by LICERSOR and shall nof be nsed by 1ICENSOR or disclosed
o mny thixd party -for n_period of two (7) years from the date 0 ; 3 i

ot disclose at eIy
Gme to gny third party any such confidential gnd proprietary business information which are trade secrets
d agreed, however, shat such information may be used by TICENSOR

in eoy progesding based on LICENSERs failurs o pry jts potual Royalty obligation.

_ Y W ARRANTILS AND OBLIGATIONS
s Hzlgmsgﬂr@pfeéemwd%ﬁaﬂtﬁ:thﬁ;

0) fhe -execution, gelivery md pcrforr‘nmc.e of this Agreement have been duly

TICENSOR, enforcesble in acoordance with ifs terms;

) ihe execution,
1.8, Jaw or regulation, or any order, wiif, judgment O decree of

thority to which TICERSOR is subject, of result in & vinletion, breach of, or

--(i) - TICENSOR owns fhe exclusiye rights in and to the Licensed Tutellectual
s property, Licenstd Trademarks, Licensed Patents apd Lacensed Copyrifhis.
o necessary to effectuate the granting of the Jicensing Rights from the
== LICENSOR to the LICERSEE =3 contemplated herein. ' ’

. Filed 09/2t,2005  Page 12 of 20
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“delivery aod performence by TICENSOR oF thi Agrecment will

Page 6 of 34

All payments due.hersunder. shall be made in United St;ates.cu;—rzncy_d:aum on.e.United - —-- /.'_'. .

of LICENSOR end this Agreement is valid mod binding obligation of .

Jis
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(v) e '..th_‘fv_LjQETE.Qd Intellectual .Prapm‘,ty...md: iicmss:gijrgdgma,:}gs;_dn,.not_ ,f% o

L‘i s T “infinge the rights, including without limitztion, Intellschial Property Rights, of .
any third party; and :

r

. v) except as set forth in gchedule B attached hersto, LICENSOR has not received
any notice from any third party of any alleged or actual infringement of the Licenssd Intellechial Property
or Licensed Trademarks mnd the Licensed Tntellectusl Property and/or Licensed Trademarks are not the
subject, and has not been the subject, of any previous ar pending lifigaton with the exception of the
[ifigation which ‘has been resolved. ' S i '. Ganz

B. LICENSEE represents and warrants that;

- ) the execution, delivery and performance of this Agreement have besn duly
-puthorized by all necessary action of LICENSED end this Agreement is.2 valid and binding obligation of
LICEI\’SEE,,'cmfcmeahfein accordance with its terms; . .

) ) = the execution, defivery and performance by LICENSEE of this Agreement will
not violate or wonflict-with any applicable T.S. Jaw ar regulation, or any order, writ, judgment or decree of
zny court o7, govermmentd authority to which LICENSEE i5 subject, or resiilt in &vialation, breach of, or

default under any contrach, lesse, or other agreemert binding on LICENEEE, and

i) it will e ifs commercielly reasonable efforts to promote, market, sell and
Histeibute the Licensed Products. ' . .

Disclaimer of Warranties, EXCEPT ASESPRESSLY PROVIDED ABOVE, NEITHER

| ARTY MAKES ANY WAREANTIES OR REPRESENTATIONS OF ANY KIND, EITHER EXPRESS
' THTS AGREEMENT AS TO ANY MATTER INCLUDING, BUT NOT .

)_ LIMITED TO TVPLIED WARRANTIES OF MERCHANTABILITY OR FIINESS FOR A
PARTICULAR PURPOSE, o T '

) D LICENSEE shall be so-lcly responsible for the mamufachure, pmdunﬁaﬁ; 'galc and
* disiibirtion of the Licensed Products or 10 have moh Licensed Products manufaciired, produced, sald and

distibuted, and will bearall related costs associated therewith, -

"1 HOTICES, QUALITY CONTROL, AND BAMFLEE. ~ - . _ -

A Tht;: Licensed Products, a5 well 2s all pmmoﬂonal',, packaging wad advertising material
rcgl_at’wa theretn, shall includs all approprigte legal noticss, ’ . .
B. - The Licensed Products shell be of #-high gquality which is at least equal to cdmpa.i‘uh]e .
protucts manufactured and marketed by LICENSEE and 10 conformify with a standard sample provided,
by LICENSTER, ' , e -

C Prior to the wommencement of mantfacture and sale of the Licensed Products,
R, & Teasonable rmmber of

. LICENSLE shall submit to LICENSOR for his input, atmo cost 1o LICENSO
sumples of dll Ticensed Products which LICENSEE intends to mannfacture and sell and of all pmmoﬁonﬂl

and advertising material rssociated therewith,

" VL NOTICES ARD PAYMENT

‘A Any nofice reguired to be given pursuant to this Agreement shall be in writing and
delivered personally to the other designated party &t the above-stated address or mailed by certified or-
ed national ovemight courier service,

J —  registered mail, relumn receipt requested or delivered by & recogniz

"B, Tither party may change the address to whichi nofice or payment is to be sent by written

== otiee to the-other in agcordance with the. provisions of this paragraph, -
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" maintain all Intellectual Property Rights assoc

) p. LICENSORhal ptain all rights,
| properties, The LICENSOR pwas the exclusive rghts

———clientsy endors;-any-Gompaty TAat
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T, T '
’ VIIL INTELLECTUAL PROPERTY PROTECTION

1 JCENSER all right, power and interest 1o seek, obtein and
ated with the Licensed ntellectual Propérty and 1 jcensed
pllectual Property Rights grented herein, TICENSOR

Trademarks, Licensed Copyrights and any other Intel
CENEEE 28 may be required to apply for ind obtain recordation of .and from

Farther agrees to asipt TL
fime to fime enforce, maintsin and defend such {rtell eotual Property Rights. TICENSOR hereby prants
inifial and any subsequent terms of this Apreement to

1 JCENSEER a0 irrevocable power of attorney for thet
act for and on TICENSOR's tehalf and instead of LICENSOR, ot LICENSEL's expense, to executs and

file any such document(s) end o do all other {awiidly permitted acts to further the purposes of the
Foregoing with the 5ame {egal foroeund effect &5 if executed by TICENSOR. .

[{CERSOR hereby-grants

' B, - LICENSOR ghall retain ail rights, #itle and interest in the 1icensed Intellectual Property

and Licgased Trademarks and any modifications thereto based solely on such Licensed Intellectual <
Proparty. LICENSEL acimowledges 1 JCENSOR's exclusive rights in the Licensed Intellectual Property ‘

. aclmowiedges that the Licensed Intsllectual Propertf and/or the Licensed Trademarks rights

are unigue and orginal 1o 1ICERSOR and that TICENSOR is the owner thereof. LICEINSEL shall not,

at-any time during OF wfter the effective Terni of the Agreement, disputs of contest, direstly or indirectiy,
stual Property and/or the Licensed

TICENSOR's sxclusive rigﬁt and tile to the Ticensed Intelle

Trademarks(s) or the validity thereof.

C‘. LICENSEE aprees that its use of ﬂch@wxssd'intcﬂacmal Pﬂ.prrty and/oT 'tﬁc Licensed
Teademarks(s) nixres to the benefit of LICENSOR znd that the LICENSEE shall not pcquire any rights in
the Licensed htcﬂcctunl?roparty.and/or fhe Licensed Trademarks(s) except for the Yicense pranted herein.

fifle and interest in and to-the Licensed Imtellectusl
: 4o the Licensed Tntellectal Property. LICENSOR:
Hereby woives and releases LICENSEE: from Bdy and all current or future clams o causes of actions by
third purties, whether lenowa or urknowi, grising out of or relgting to such Ticensed Intellecitual Properties
indhuding, but not limited to, any claim that Licensed Products violate, infringe on orydisippropriate By of

1 JCENSOR’s Tntellectual Property Rights.

. E Fach party shall exeoute aﬂlp.apers, testify on 2l mat.fsrs, and otherwise cooperate in
pyEry Wey RECessary and desirable 1o effect &y of the provisionsunder this Section (Intell sctuel Property

' Protection). The party requesting such chall reimbrrse the other party for the expenses jnourred es a result
of snch cooperation, The perties ngree 0 take sy actions or prepare o oxecute afy documnexts reasonably

- requested by the othér party, Furthermore, during the term of this agresment, 1IJCENSOR shell not T
tuitiate or moEintzin By relationship or conversations Wit TICENSEE’S currendt 0T prospective '

writfen request by LICENSEE.

1. TERMINATION

JA, LEISVihes s

termminated by either party upoD
a material provision of this,
, the breaching party fails o

Rig\fxf to Terminate on Notice. Thiz Agreement may
© sixty (60) (days written notice to the other party in the cvent of & breach
AgresmenhDy the other party, proyidcd.that’, during the sixty (60) days-pe 184

cure such bréaclL -
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B.  LICENSEE shall have the right to terminate this Agrecment atany time on thirty 30)

a7 Writien Goboe (o LICERSOR. I such event, ali moneys paid to LICENSOR shail be desmed non-

refundable and LICENSEE's obligation to pay any unpaid royelties shall be scoelerated and shall become

immediately due end payable. -
¢ Additionally, if fter five years of the initial intellectual property license, there are thres

consecudive years during which royalty payments to LICENSOR are less than one hundred thousend
dollars (5100,000.00), LICENSOR has the option to cancel this Agresment in socord anne with Section T

TERMINATION, Pars, A, -
' " v POST TERMINATION RKIGHTS

A, Not less than thirty (30) duys prior to the expiration of this Agreement or ini{ﬁgdiﬁtcly
upon termination thereof, . LICENSEL shall provide LICENSOR with a complete schedule of all
inventary of Licensed Products then on hand or on order (the "Toventory™), . -

B. .. .Upon expiration or termination of this Agreement, LICENSED xh.al] be e:n.t%ﬂai for an

additional period of sbr (6} months, to cantinue to sell such Inventory. Such sales shall be made subject to

all of the, provigions of this Agreement and to an accounting for end the payment of s Royalty therson.
Such accounting and payment shall be doe and paid within thirty (30) days of thé quartedy calendsr cited

* a5 the period basis for royalty celculation. LICENSEE shall have the right to continue the use of the

name(s) assoolate with the products and articles that encompass this Agreement for so long as LICENSEL
is actively selling its inventory of articles and products, At the conclusion of LICER SER'S efforts in this
regard, LICTUNSEE agrees to discontinue the use of names, rademarks, Figns, advertising ond anything
else that might make it appesr that the LICENSLE is still handling the articles end products of

LICENSOR. A
C. “Upon the expirafion or termination of this Agreement, a0 of the license rights of
© 1JCENSEE under this Agreement chall fortfrwith ‘terminate and immediately revert to LICENSOR znd

TICENSEE, excepl as-detailed above in Section (B) of the “Post "Termination Rights” Section, shall
immediately discontinue all use of the Licensed Property mnd the Iike, at mo wcost whatsosver 10

TICENSOR.

D, “Upon termination of this Agreement for any reason whatsoever, LICEN SET agrees 1o
immediztely retumn to LICENSOR ell material rel afing 1o the Licensed Igtellectual Property. Furthermore,

fipom fermination or éxpifition of this Agresrient, LICENSHE agrees toimmedialy inform allofifs'sb

licensees regarding the seid termination or expiration of this Agreement.

AL IW‘RING‘—ENIENTS

. A, Dusing the Temn of this Agreement md any and all option/renéwal periods, LICENSER
shall heve the sole fght, in its discreHon and at its expense, to tnke any and all actions against third persons -

Case 9:05-cv-80387-KLR  Document 200-15 Entered on FLSD Docket 11/29/2006 Page 9 of 34

ya

1o protect ﬂ}e Tntellectus] Property Rights 'licsns‘ed in this Aptecment,

R Upo;n Tequest by.ai’cher party to the other, the other party shell exeoute all papers, testify
on 8l) matters, nnd otherwise copperate in every Way Decessary and desirable for the prosecuton of eny.
such lawsuit, Fach party shall reimburse the other party for the expenses incurréd &s a result of such,

cooperetion, .

1. INDEMNITY

A, LICENSEE sgrees to indemnify and hold hammless LICENSOR, its agents, heirs,
assigns and representzives; ageinst all costs, expenses and losses (inoluding reasonable attorneys' fees and
costs) incurred through claims of third parties against LICENSOR based on product linbility but excloding
my claims based solely upon the use of the Licensed Intellectual Property or Li censed Trademarks by

_ LICZRSEE in accardancewith the terms of this Agreement, ’

R i
: . I eem o cerme
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. & o.B, ---1JCENBOR zgrees to-indemnify-and hold harmlesa-LICENEER, -its offiners; directars,~ -~7M

'y 7 ngents and employess, against all.costs, expenses AN

d losses (including reasonable attorneys' fees and costs)
incurred through claims of third parties against LICENSEE baged on or arising from (i) any iffringement,
missppropriztion or other related gofion involving the I

puSE———,

icensed Intellectunl Property -or Licenssd
Tradzmeris; or (if) any breach of LICENSOR's obligations, represeniations, warranties or duties under
this agreement. - . ; _ - '
C. With respect to Eny claims falling ‘within the scope of the foregoing indemnifications: @
each party Bgrees promptly to notify the other of and keep the other fully advised with Tespect 0 such |
clniras and the progress of any suits in which the other party is not participating; (ii) each party.shall have
the right to assume, at its sole cxpcnsc,_ﬂnc'dcfansc of & claim or suit made or filed against the other party;
(iii) each patty <hall have the right to parficipats, et its sole expense, in any suft instituied against it;-and
(iv) 2 party gssuming the defense of clpim ar svit 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 unressonably withheld or

delayed.

SITL. TIMITATION OF LIABILITY '

A INND BVENT WILL EITHER PARTY EE LIABLE UNDER "THIS AGREEMENT
FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL OR. PUNITTVE DAMAGES IN
CONNECTION WITH OR ARISING OUT OF THIS AGRFEMHEIT (NCLUDING LOSS§ OF PROFITS,
USE, DATA, OR OTHER ECONOMIC ADVANTAGE) NO MATTER WEAT THEORY OF
LyABILITY, EVEN IF THE EXCLUSIVE REMEDIES PROVIDED FOR I THS AGREEMENT FAIL
. OF TERIR BSSFNTIAL PURPOSE AND EVEN IF EITHER PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OR PROBABILITY OF SUCH DAMAGES. THE PROVISIONS OF TEIS SECTION
W MITATION OF LIABILITY®. ALLOCATE THE RISECS TNDER THIS AGREEMENT BETWEEN *
£ ICENSOR. AND LICENSEE AND THE PARTIES BAVERELIED UPON THE TIMITATIONS SET

. ,'FDRIEHERMNDquﬁmITIERTDm INTO THIS AGREEMENT.

‘B, RACH PARTY'S LIABILITY TO THE OTHER UNDER. THIS AGREEMENT FOR -
CLATMS RELATING TO THIS AGRERMENT, WHETEER FOR BREACE OF CONTRACT ORIN
TORT, SHALL BE LIMITED TO THE AGGRBGATE ROYALTY FEES PATD BY LICENSEE TO

_LICENSOR DURING THE TWELVE MONTHPERIOD PRECEDING THE CLATM. .

LICENSEE shall, throughout the Term of this Agreément, obtain and maintain at its own costend |
expense from » qualified insurance cOmpany licensed o do business ng required.by state end federal 1aw(s),
. standard Product Liability Insurance naming LICENSOR a5 an additionally named insured, Such palicy
shall provide-protection against Eny and gl claims, demands afd causes of action arising out of zany defects
" or failure to perform, alleged of otherwise, of the Licensed Products or any material .used in connection”
- theﬁmhfi’fh—ar——my-uae—*ihcrﬁnE——T-hc-‘amﬂun%of*wmgt-sWbmspsﬁﬁtdwmdwu@cw
hereto. LICTENSET agrees to furnish LICENSOR 1 certificate of insurance svidencing same within ninety ‘
{90y days after issumnce of seme, end, in no evet, shall LICERSER ‘mamufecire, distibute or sell the
o Licensed Products prior to reseipt by LICENSOR of such evidence of insurance, .

XV. TORCE MAJEURE

1 ICTENSEE shall not be lieble for any failure of performance hereunder due to causes beyond its
reasonable control, including but not fimited to acts of God, fire, explosion, vendalism, strikes, lockous,
work stoppages, other Jabor difficulties, supplier fallures, storm or other similar catestrophes, any law,

~ order, regulation, direction, action of request of thie state, Jocal or federal government or of any government
v agency, commisgion, court, bureat, corporation o other instrumentality’ of eny one-or more of such
governments, or of any civil or military authority, national emergencies, insurrections, Dots, or WATS,




¥
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331 JTURISDICTION AND DISPUTES - . il _J '

) . 4 A This Agreement shall be governed in nccordance with the 1aws of the Siete of Florids without
regard to its principles of conflicts of laws. . : )

B, All disputes under this "Agreement shall be resolved by the courts of th;a State of. Flodda
including the United States District Court for Florida and the parties all consent to the jursdiction of such
courts, Bgree to acoept service of process by mail, and hereby waive any jurisdictional or venue defenses

otherwise available to it.
' XVIL AGREEMENT BINDING ON FUCCESSORS

The provisions of the Agreement shall be binding npon and shall inure to the beneftt of the ﬁmjas
heretn, their heirs, administrators, successors and assigns. :

KV, WATVER

No-wuaiver by elther porty of sny default shit] be deemed 15 a waiver of prior or subsequent default .
of the same or other provisions of this Agreement. . : :

. ¥TX. SEVERABILITY

I any term, clmse or provision hereof is held invalid or mmenforsesble by & court of competent
jurisdiction, such invalidity shall not #ffect the validity or operation of any other term, clause or provision
amd such invalid termn, clause or provision shall be deeried fo be severed from the A greement.

XX, NO JOINT VENTURE .

J Nothing pontained herein shall constifute this afrangement to be employment, a jointventurs or &
* ‘partnership. . : . ' . :
. XXT. ASSIGRABILITY

. . Neither party mey assign by zuy ot or operafion of 1ow the rghts and obligetions of this
Agresment unless in connection with & tradsfer of substantially all of the assets of LICEINSEE and/or with .
the consent of LICKNSOR, which shall not be unrensonably withheld or delayed. By way of example and

. ngt mitation, LICENSEE may freely essipn its rights and obligations under this Agresment to Stelor

Prodoctions, Ing, - . s R o

XX INTEGRATION

T

-»‘—~—,I‘h§-s—Agreemerﬁﬂsénsﬁmtes—ﬂa&cnﬁfe—uﬂéerstﬂnéliﬁg—af-ﬂic—parﬁegmd—rqv‘okcsﬁnd—supcm:dcraﬁ——"-*f’—'—"'
prior agresments between the parties, inciuding any option ngreements whick may have been entered lofo ’ )
between the parties, and.is intended a2 final expression of their Agresment, It shall not be modified or -
amended except in writing signed by the parties hereto znd specifically referring to fhis Agreement, This -
Agreemen shall take precedence over any other documents which may be in conflict with suid Agrec?me,nt ’

KX RATIFICATION

The LICENSOR hereby agrees 1o the transfer of this License from the LICENSEE (The JAurom Collection,
Inc.) to Stelor Productions, Inc. as comtemplated by the Asset & Purchase Agresment, dated May 1%, 20?2,
and executed . . betwesn - the . - above mentioned parties ”
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T IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have each
.l i i d end seal the day indicated, . ’
. caused to be affixed hersto s or hig/her hend and s )

SRR )

o —

STEVEN A. SILVERS STELOR PRODUCTIONS, INC. *

Ateven A, Silvers

Title: -Owner CENEOR

Dated: S /08 9/922
S

Received V'I'efl Thousand Dollar signing bonus (51 0,000.00)

) W

NOTARY PUBLIC STATE OF MARYLAMD -
: Mndrqmiginn Explras April 1, 2003

R .,’.S'/‘F_[o;
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g T T T T “SCHEDULE A™

" [ICENSED INTELLECTUAL PROPERTY

“The following Licensed Tntellectual Property forms pert of this Agreement: A License under any and all
intallectual property rights and interests therein, including by way of explanation, products which -deal with
a creative’ character known as Googles, anything that contains the letters GOO (in upper or lower cuse),
together with any and all products, which comprise and which wil] comprise those characters, likenesses,
which induds Iggle, Oogle, Oggle, Gooroo, Goatian(s), the Planet Goo, slides, computer web gite(s),
membership lists, plubs, maferinls, patterns, prototypes, logos, trademerks, service marks, clothing,
merchandise, educational products, markefirg and promotional data and todls, packaging and advertising,

_ modifi cations, updates and variations, snd all ottier items rssociated therewith whether in singular or ploral

L ICENSED TRADEMARKS

The following, Licensed Trademarks form part of this. Agreement: (i).“The Gooples™ (word and design)
Trademarks in Jnternztional Class Code (016) of the T1.S.P.T.0. and the co-existent Trademarks Apgreement
o . with Granz, Inc. of Ceneda in International Class Code (028) of the U.S.P.T.0, which is hereto attached ond
; . made & part of this “Schedule A" docament, (if) “Oogle”, (i) “Iggle”, (v) “Oggle”, (v) “GooRoo”, (Vi)
i “Planet, Goo", (vii) “GooMu”, (viii) “GooToans™, (ix) “GooStufl”, (x) “GooKids™, (xi) “GooStore” znd
(i) any other trademarks, whether registered, pending orfuture or common law, 1sed in connection with
+the Licensed Property, including., but not limited 1o, any tredemark incorporating the phrase “Goo® -

currently in existence,

LICENSED PRODUCTS

v - The following Licensed Products form part of this Agreement: "all products which comprise the likenesses, -
storjes, ideas, concepts, or designs of the Ticensed Property, including without linitation, stuffed toy
* figurines, videos, stickers, t-shirts or other olothing items, slides, movies, cartoons, books (comic and
otherwise), posters, playing, trading and collectar cards, CDs, cassstte tapes, DVDs, TV programs, motion
pictures, 21l other forms of communication and publication, programs, computer Web site(s), membership
* lists and.clubs, and.any other products.. . - e e
DERTVATIVES
A Derivative as defined in this apreement,shall mean a product or service that is utilized by the LICENSEE
and developed.by a party other thar the LICENSOR but is 1sed in conjunction with Heensed products,
-arficles and /or setvices, It can be a produst or service produced by the 1.ICENSEE or a third party
(inventor, sub licensce ete,) that in its use enhances the value of the Googles Universe buf does not havea
Mnﬂiswéhnm-aheady—mds&hg@aagle&predas‘x—idaaﬂr—aenaep'mﬂaﬂincd—'rxrﬂa'rS“ﬂgrtcrrrcrrL—Ii-mnymat-f—;‘*
- possess the “Googles” or “GO0" in it’s name and wonld therefore fall under the LICENSOR’S exclusive
ownership &s defined in the nmended agresment but can be used in conjunction with the “Goo™ Universe by *

the LICENSEE,
TERRITORY

The following oountrfes shall consfitute the '_.[‘exﬁtory: Global/Worldwide rights.

TERM

)= This Agreement shall commencs on the dats exeouted below by both parties and shall be for & thirty (30)
‘ year term.” This Agresment shall sutomatically reaew for one addifional’ ten (10)year term on the sameg
: ferms and conditions provided for herein (Renewal Term”), Upon expiration of the first Renewal Term of
==4en (10) years, this Agreement shall antomatically renew for & second ten .(10)year extended Term op the

e ' : : T : i
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: - .*///4/
_sanhn.e.temm end conditions provided for-herein;unless LICENSOR-provides written-netive-of {ts intention~ - )

1o not fo rencw this Agresment within one hundred eighty (180) days prior to expiration of the Renewzl

Term. ,

ROVALTY RATE
LICENSEE shall pay the following royalty rates: (i) SI¥ PERCENT (5%) of Net Sales of -
Licensed Products that are based solely on the Licensed Intell actua% Pj‘f)pﬂrty and (ii) THREE PERCENT
of Net Sales of Licensed Products that are based solely on Denvative Products and (iii) In the case of

3% :
(Sub )Liccnscs royalties will be TEN PERCENT (10%) of Net sales after subtracting licensing costs and
royalties paid to third parties only. . ’

PRODUCT LIABILITY INSURANCE

~"Miuimum Product Linbility Ingurance shall.bc Two Million U.5. dollars ($2,000,000,00) combined single .
limilt For each single occurrenae for bodily injury and/or for property damage. ‘- o .
. ' - b .L-
| ' 5 / 7

- Iy £ " ' '
Svecession M (e

'@cg e SunA

B e ek o Denth of Lisens el
. Tp “HM_ LW,J P _m‘.g le—g l:/}’LJ'Fr. Thes G»\‘i(’-"f'ﬁ’./?ffm' J )
BT . ¢ Loy | d | .' : . ! N-LL B ’
Sl - j:;o gy ks {/\»tﬁsY‘.‘f/ ijuw‘) :’jﬁ'/ f’?:/” e
| AS: Lm' L'af. j@wgﬂj ,.A@snjw{w{ i | ’“’“ hj ‘

v MICHAEL LUM T . T
. -NOTARY pUBLIC STATE OF MARYLAND )

i My Commission Expires Aprfl 1, 2003 , . . - | . ' o

il
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e e e e e e June] 20020 e e - /ﬁ f e
Mr. Steven Sitvers ’ ’

3741 N.E. 163™ Street

PMB #324 o

North Miami Beach, FL 33160

-

Dear 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. Engarement of Consultant,

R Company hereby engages Consultant es an independent 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, Coinpany

will_ pay Consultant the following: (i) 2 signing bonus of ten thousand dollars ($10,000) and (ii) 2 |
monthly constltancy fee of five thousand five hundred dollars (§5,500) beginning on Jume 1, 2002, and
continuing each month thereafter for twelve (12) months. Company shall pay Comnsultant six thousand
dollars ($6,000) monthly for a 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 Mznufacturing Agreement. Corupany will continue 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, Cornpany will reimburse
The Aurora Collection, Inc. for, if available, the use of a leased company vehicle, with company to
reirnburse The Aurora Collection, Inc for insurance coverage. Consultant agrees to pay all costs of
maintenance and upkeep, Stelor will write 20 agreement with Consultant granting him options for 1,000 ’
shates 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 Comparty will issue am -

additional one thousand option shares (1,000) -

. c. -Itisagreed by company that in the event the Company fails to commpensate the

Consultznt as outlined in this Agreement and in accordance with the tecms of this A greement (including

all option periods surrovnding same) for two consecutive months and if after thirty (30) days fails to cure
mmmammmmmmmmmmﬂmmmmmﬂnggmmm
remedies afforded Consultant to seek redress before the Court, the License Agreement 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 Company and Consultant established under

_ this Agresment is of an independent contractor, Nothing in this Agreement shall be construed 1o give any
party the power to direet or control the daily activities of any of the other parties, or to constitute the
parties as principel and agent, employer and employee, franchiser and franchisee, partners, joint
venturers, co-owners, or ofherwise as participants in a joint undertaking. The parties mmderstand and agree
thal none of the parties grants any other party the power or authority to make or give any agreement,
staternent, representation, warranty, or other commitment on behalf of any other party, or to enter into &0y
contract or otherwise incur any liability or obligation, express or implied, on behalf of any other party, or s
to transfer, release, or waive any Tight, title, or interest of any other party. “Furthermore, during the term of
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A

s— - —this agreernent, 1 ICENSOR shall not initiate or maintain-any relationship or conversations with ——- ‘S,%E
LICENSEE’S current or prospective clients, verdors, eny Cormpany relationships with the media (press
etc.) without the prior express written request by LICENSEE.

3. Duties of Consultant, Consultant’s duties hersunder are as follows:
a. - Consultant shall use his best efforts to perform such services as may be requested

by Company from time fo time consistent and commensurate with his position as Executive Creative
Consultznt, including, but not limited to, executing all papers, testifying on all Company related matters
and otherwise cooperating in every way necéssary and desirable to strengthen, establish or maintain any
intellectual property right granted under this Agreement or the License, Distribution and Manufacturing
Agreement (2s amended) between Company and Consultant The Consultant shall make himself available
to the Cormpany by way of telephone, fax, email, video conferencing (if deemed necessary) on an as
needed basis and during reasonable business hours Monday through Friday. Consultant shall forther
make himself available, in person, if deemed necessary, to the Company 5o long as the Consultant is

. given a miniroum 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 z United States address for purposes of receiving.correspondence, samples, checks ete. Written
notice may also be deemed given if communicated via Consultant’s personal email address or a fax
pumber to be provided to the Company. Written notice must be sont via U.S. Mail certified, retumm receipt
requested, or via a nationally recopnized mail carrier service with “signatire” required. Written notice
may also be sent if coramunicated 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® notics 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, menager, employee,
consultant or otherwise if such business competes in any material way with Company’s business of
developing, creating, selling, mamufacturing, distributing, or marketing products, media or materials for
children. . ’

c. Congultant shall offer Company a right of first refusal 1o license, develop,
manufacture, market or sell any end ell children’s characters or other products, ideas, inventions or
creations created by Consnltant that ere not within the scope of this Agrecment or the License,
Distdbution and Menufzcturing Agreement (2s amended) between Company and Comsultant. If
Consultant provides Company with any new idea’s either relating to The Googles as well as anything

———entisshy-neve-thatomay-netrelate-to-the-eurrent-univers e-ofcharacters-and-forideas;that-upon-submisston———
of such new idea or concept which shall be placed in writing Company shall have one hmdred and twenty
(120) days. to accept and enter into an agrecment for said property. :

d. Consultant agrees to hold harraless, defend and indemnnify Company and its
officers, directors, employees, agents and servants from and against any and all claims, demages and
expenses, including reasonable legal fees and expenses, of whatever kind and natuore directly or indirectly
arising out of or on account of or resulting from the Consultant’s activities (other than as expressly
authorized by Company) including, withont limitation, Consultant’s failure to comply with his obligations
under this Apgreement, acts or ormissions, -

4, Duties of Company, ’ _
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e - .. .- - -Gompany-shallreimburse Consultant for all reasonable travel and-living expenses— -—
that are deemed to be essential to Company’s success and are pre-approved by an suthorized officer of the
Company and incurred s a direct result of Consultant’s obligations under this Agresment such as
attending tradeshows, board meetings, etc. The Company shall, upon proper docurnentation 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. :

"5, + Temmand Tmminaﬁoh.

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 Apgreement upon the occurrence of any

of the following; (i) a material breach of any provision of this Agreement by Consultant; (ii) 2 faibure by

" Consultant, after.written notice, to perform such duties required of Consnltant 2s ontlined in this
agreement; (iii) 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 or controlled substance that is prosecutable under US Federal Laws.
Written notice.to mean by way of Certified mail, returm receipt requested, or by way of a Nationally
recognized mail service, Courier service efc. :

c. Upon termination or expiration of this A greement by either party, Consultant shall
immediately return to Company all Propristary Information (2s defined below) in
Consultant’s possession, custody or. control in whatever forin held (including copies,
compilations, summaries, or smbodiments thereof relating to Proprietary :
Information) and provide written certification that all such material has been ° ’

. retumed ’ Co

d.  Company agrees to provide Consultant thirty (30) days Notice, from date of sal
written notice 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 Consultanit”.
6. Proprietary Information: Prgl)mietary Ripghts. .
a, In the course of performing his duties under this Agreemment, Consultant may

obtain information relating to Company and/or its cnstormers, suppli

confidential and proprietary nature (“Proprietary Information”). Such Proprietary Ioformation 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
shell, at all Himes, both during the term of this Agreement and for a period of two (2) years thereafter 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 disclase any snch Proprietary Information to any person without
Company’s prior written consent except as roquired or needed in any legal and/or Court acton 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/cr any other third party other than Consultant.. o ;
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hire but rather is being compensated, pursnant to this Consulting agreement, as a Consultant for the
express purpase 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
project only. ) : ) B )

c.  Theservices and rights which Companyis granting to Consultant hereunder are
extraordinary and unique and cannot be replaced or adequately compensated in money damages, and amy
breach by Consultant of this Agreement will gause irreparable injury ‘to Company. Therefore, Consultant
agrees that in the event of a breach of this Agreement, Company, in addition to any.other remedies that
might be available to it, shall be entitled to bring suit at law or equity for money or other damages.

‘Consultant shall not oppose such relief on the grounds that there is an adequate remedy at law, and such

right shall be cumulafive 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 herennder.

7. Limitetions of Lisbility. 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, )

8  Miscellaneous,

This Agreement 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 may be executed in one or more counterparts, each of which shall be an original
Agreement, and all of which taken together shall constitute one and the same instrument. This
Agreement may not be assigned by consultant without the prior-written copsent 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. Bach party shall refrain from making or
issuing any statements, disclosures, or other communications related to this A greement, the
subject matter of this Agreement, or the services provided herennder. This Agreement
constitutes the entire agresment between Company and Consultant with respect to the subject
matter of this Agreement, and supersedes all prior agreements, whether written or oral, with
respect to the subject matter contained in this Agreement.
spmﬁfﬁmgmammtﬁy_s@mgmﬁvmmfﬁWdW

Reccived Ten Thousand Dollar signing bonus (510,000.00)

MICHAEL LUM

NATADY THDIIS STATE ME LAADYIARIT e
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LAW DFF|GES
KozvaK TROPIN & JHRDDKMDRTDN P_A
B525 FONCE DE LEON = S7TH FLODR .
CorAlL GARLES, FLORIDA 23134~ BsO2a7

TELEPHORE (305} 372-|BOD
—eLECORIER (30B) ¥72-3508

ia Fedsrﬂl EIpI’eﬂs
LWBHSLTALTIS

. Noveiher 12, 2004

, ‘Stoven A Harlg ‘ _
Stglor Produotinn, Ino. . ,
14701 ockinghird Drive - . '
Dashestown, Margland 20874

Bﬁ' SﬂVGrs/StelDr Ticense Agrecment

. Daa:Mr Esr_tg‘

. ‘Werepresent Stsv«:n ﬁtvars Lmamc:r mnder thai Ticense, Dlshibu-tmn and Manrfastnring

S Agreament dated Jone 1,2002 (“Agreement”). Porsnant to paragraph TX- A af ths Agreemert, thig
. -’_ ' perves oy notios that Stelor has hrsached the Agreement and-that Mr. Sityers vill exercise T right

- tp ferminate the Agraamanfcmlass Stelor opres the following hreaches wifhin 60 days:
AR Faiture tn payroyaihaﬂ ader paragmphm (A),
h.. _ Failnre o :pIDVldE awmttan carbﬁed mya.‘tty staiamsni mﬂ,ﬁr paragmphm (C)

oL Fmture’:oymwﬂb o Tist czfallmiblmsnsas undsrpamg;mphm (Cf),

: d, Faﬂuretouse GDﬂHﬂE{DlBﬂ_jTI“B,SDDEmE sfforisfo prmnnta toarcst, sell and dwb:ﬂmte -
, thaLicansad E’roducts mJﬁBr pamgraphV @a; -
- Faﬂurato wcummoﬂa’ce msnsur sraqueat‘m andﬂ: the. bocﬂcs an'd recards of Stelor .
' mad& nder pm.gmphIV (A) and (C); - .o ,

£ TFailure to provlde serriples of-all Ianen'sadymducts you mtenc‘l 10 manuﬁcmra md.
&eL and all promo’ncmal umi adverhﬁmg materials assomaiad Wﬂh those Pro ducts undar PaIang.ph :

B o S R

. g " Faihre to mclude ap_pIopﬂB,tB lvgai' noﬁécs w;viﬁi‘. ﬂle Licspéqd Emﬁgu.cts undar
) paragraphVI(A), . S

: . h, - Raflreto mamtam the "aqmsme levﬁl of quahty for the Lmemed Prodas‘cs nndar

pa;agraphszBJ, C L o
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)

%ﬁe}l&ctualpfopertyﬁl" '

. 't-m:IﬁmEatheLicansé,,Distmm’_d

———— ; s

 Pagel
1 Failure to rﬁaintainl&nensor’sIntaﬂacmdhnpa;tyﬂighm,mﬁlymam maintain
the domain names goSgLagamz,cam, googlesgames. 6O, and googlegame. norm, tnder paragraph

:'m;.‘taad r'sgistaring copyrights and trad;m@ca in Stelor's name;

¥ Failweto op;'msa trademark appﬁcaﬁunsfarﬁﬁauams Googles, and the domainnams
registration googlesorg, mnd otherwise mmptmemﬂ Titellectrtal Pm:?al—m and

1 Uhilgwfid pee of the lim‘rtéd'pcrmr ofzrttuinsy pranted mnderr -the Apresment, namely .

tﬂiﬂm&’q ; l i in ion-ih the name of
i M. Sitvers withont his knowledge of consert, filing =n action’in

;Z;f: SﬂvassO:Dnsdipqu‘fe Google, Ine, sright to 1iBe th? domain hams googlesom, and filing a0 answer
in t‘he name of Mt..Silvers n Cancalltinn Procesding 92943 737. .

'Fa-{inreté register Licensor’ s Iute]laqmalep.arty Rig:!]i‘s inthename Dfmmn"m, and

This glso smm’asmﬁcémmdar‘rhalstter Agreement dated Jme L, 2002, that Stelor as

biahc}:é&tbsLﬁliﬂr A'gr:ammﬁhg Ha . | -
a. "Fﬁh.fe"l:opa.y M, Sitvers consattancy fees and “expenses;”

. h, Fa:.'thzra‘to provide M, Sitvers with sr agresment gramting hm_ ‘sto:;k opt_ians for 1,000,

B.]lH.IﬂB of Btelor’s stodls, ‘ ‘
e C. mﬁigmm:ﬁhufrzad'startmanis aﬁd:spresaqﬁﬂunﬂ'.unbghalf

3

OF M, Sitvers; mf
'3 Attermpting fo transf

Pursnet tQ pﬂIaEfaPh 0 én A anifch '. L Agraamant 'I.-II]J.B.BS S’ﬁalDI' COres :th&SBbfG?rGhﬂB

. within 30 days,,

-

: c, ' Stay:an A, Silvers

"+, Lumence Heftar - _ ,

T peselsl.

1 of the Letter A;ETPEmQHL Tir, Silyers wwill exercise His zight fo°

ér, release and waivém.'gm right, “itle, amd J-II.fCéJTBBt mhs |
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Case 9:05-c
: Qase 1:05-cv-00354-L
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“breach gf the Ticense A greement wiflin sizty (60) days,

~==Proceeding-e- 520

v-80387-KLR  Document 200-15

4TAB Document 39 Filed 09/2 .005  Page 10 of 20

LAW OFFICES . -
 Kozvak TROPIN & THROCKMORTON; P.A.
pE=s RONCE DE LEON + BTH FLOGOR '
Cowal GaBLes, FLORIDA 33144— 8037

GAIL A MOooUILKIN ° . . . . A
DIRECT DIAL (apS) 3770558 . * opLERHORE (305) =72-1800
. reLzcopiER (305 372-2508

" garn@kttiaw.com

" iz Federal Buprest

Jammary 13,2005

Steven A Eetig .
thelor Productions, Ine.

© 14701 Mockingbird Drive
Darnestown, Marylend 20 874

Re: Sﬂvars/Stalﬁ'I Li.C-EnEB.Agrée:mBI;t

Dear Mz Bitig
g0 i o st v S, L et T, Disstin o
WMarpfactiring Agresmert dxted Foms 1, 2002 (“License ‘Agrosment”), and party T the Latier

Apreement deted e 1, 2002 (“Letter Agregmer”). On November 12, 2004, we served notice ofl

Stelor that X wes in breach of several material provisiont of both the Ticense Agreament and Lettar

* Apreemert, 8 COPY of which Is aitached. -

.+ Pusua to jpa:mg'raph 1(cj of the Letter Agreement, and paIB.grﬁ.p]l TC-A of ;iﬁB_ﬁGBJJSS ;
Apreement, this perves as notice that Wi, Silvers s gmci:&'mg “his optienio +erminate the Ticemse’ .
Agreement for Stelor’s fafture 10 énre its breach of fhe Letter Agreement within thirty (3 p) days, end

.
b3

. Pursuat to_paragrap_h X of the License Agreement, Stelor must hnmadi@ltely'ia;crvide Mr. |
Gityers with & complete ‘schednle of 2l inventory of Licehsed Procpcts onhand ar on.order. Stelor -
~ has &ix (6) months to cOREIE o pefl fhis Tuvertary acoordance with fhe Ticense Agresment: Se-”
- {ong as Stelof Is actively selling it imventory, of Ticensed Prodncts, if may continne the mse of the
Licaﬁsedlnta]laétualﬂropérty sdpociated with the imyentory for this period. Outside the so0pe ofits
effarts to sell its iﬂyentorj. of Licensed Prodncts, Stelor must immediately pease 1se of the Licensed ™
" Joelloctual Property, indmding TAIS% +odemars, signs, alvertising and anyihing dae that might’
 male it apped szt it 35 still handfing the arficles and products of M, Silyer. -Further, Stelor mmst”-
Teto to M, Sitvers all material relating t0 +he Licensed Intellectual Property and inform itg sub-

* Boensess of the terminaticin of the Ticense Agreement,

.. Because the License A:gfaa:(aenj:'is:t;minatt?d, Stelox »J-IIlB'J__Y not proveed to LE:;PIBBéﬁi the .
interests of ML, ‘Silvers in TTAB Opposition P;Doeading “No. 51161251, TTAB Canoellation.
43496, the domain, dispuie against Google pending before the WNational

.

Entered on FLSD Docket 11/29/2006 Page 24 of 34
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feven A. Bsrig -
Page2

| ; articipate C aﬂaﬁ[ml’roaaading Wo. 92043737, And, because
Arhitration Fortm, or particpate 1 TTAB Canc tian g ;
the Las;?; Apgreement is terminated, the action panmgzgfadara‘l district corrrt is now xfmct, Tlms
- e will il the appropriate aotices in these proceedings.

Our client regrets ths:t s relaﬁonshlp didnot work oot, and would Iike very mnch to L:eap
- the ﬁ}aﬁmﬂslﬁp armiable thronghout the g morth mya:ﬂ:my pell=off period. . .

o StevenA. Sives

Taurence Hefter .
’ “Vano A, Rufhmstein |

~Willizmn Borchard

mmeil . S S o g :
e,
1
‘.

. i - =
4 ;A,-—r;%__ - ?;—:_— S oepeEo ’k‘“:;__;
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. Law o'rracis ) .
Kozyvak TROPIN & THROGKMORTON, P.A.
pE2E -PONCE DE LEON * STR FLOOR
o CoRrAL GABLES, FLORIDA-23134-8037
? .

* Gall‘A MOCOUILKIN . . .
) DIRECT DIAL tac»_s) 377-0656 ] : ' TELEPHONE (305) 37E-1800
~gs.rnﬂktllaw.num : i ' TELECDPIER (305) 372-3508

Via Federal Express
AWB# 7929-0844-8480

AWB# 7927000075~
- April 27,2005 .
Steven A. Bstlg :
Stelor Productions, Inc.
. 14701 Mockingbird Drive
Damestown, Maryland 20874 -

Re: Sitvers/Stelor Iﬁcqnsa‘Agraameﬁi )
Dear Mr, Bstig: '
o " OnNovepiber 12, 20(54, e served notice on Stelor that it was in breach of several material
, . provisions of both the License Agreement and Letter Agreement, 2 COpY of which ig attached. .
" Betmse Steldr did not cure those breaches, on Jamiary 13, 2005 we served on Stelpr a notics of
" {ermination of the Licerise Agreement, 2 copy. of which is sttathed, o

On Jamary 28, 2005, Stelor and Sitvers enfered info & Sétflement Apreement in which © ° .
opsumder

" Sitvers agieed to withdraw Jis aotjce of termination provided Stelor perform its-obligati
fhe Settlement. Agreement. Stelor, howevet, has: ' U

fafled to provide Siv §with it h;_ieresté n Stelor LT.C undet pa_.ragmpﬁ 9, L
iy fafled 0 pzy Silvers -mon’fhljins_taﬂﬁlenis of m.yal’cy advences-on the first of ever}'
.- . monthunder paragraph 10 @ R e

« - faled to pay on Agril 1, 2005 the monthly advance on royalties quuﬁeé by Siiver _
‘to maintain bis jnsurane OVErAEe throngh the Aurora Collection under paragraph

10 (b);

Coe failed to-co opérﬁta in the audit of ftlua books and records of Stelor under paragraph .
14; and . . . o :

. . failed to ﬁrpv'ide Silvers samples o:fLioeﬁsed Products that are being offered for
/ .o ‘ _ saleundet paragraphIIS'. S S g

:tFurﬂleLmGIB, slthough Stelor has provided a written statgment that it is “not offerinig 5115.7 :
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Page 2

.wﬂmarmore although Stelor has provided a written gtatameﬁi that it is not offering any
-roduot:zlfor gale ar;d no Toyalties due, thaf stalement has proven to be false.
e s 5 °

. g 1 Apreement as outlined in our letter of
. . o 15 Be in breash of the License Agre ol ,
: Bteley G;;:;u ?Ei h}'os is to provide notice 10 you that due to ‘Stelor g fallore to perfo'rm its
' Noyarr{ber IZ’d thla Cettlement Agreernent, and failure to cure the !nreac;hes under the LAGGI;%B :
. 'Qbhgatlﬂﬂ.’?‘t ulgﬂZTerS s e * a_tmg +ip notios of te mmcn of the License A_greameni effective
A preement, eInst . o . . .

o | IR eoment Stelor mmit immediately provide Sﬁvs.rs ,
. puenes: ts]f -?;?i?ﬁ&fiﬁ%ﬁ? Sfifeirsad Prét&ucm on hgnd'm on order. Stelorbas glx o
vith comp e Bt’r; s to selt this Tnventory, if any, in socordance with the Ticense Agreement, ﬂ;
" (6) months to cor ’m% ty gelfing its inventory of Licensed Products, i may continne the use pffuE
lqﬁg ag Stelor 15 G:Oml Per z orty associated with the invertory for this Panod. Outsidethe scope of1 3 '
LicGPBed lni;ﬂ; 2 o rl; Ofi,ioansedl’roducta, Stelor st img;?d_mtely CEASE LSS of the Iz'mji !
&fForts to sell its 1V o ing nmes, trademarks, sigms, advertising, web sie, and anything -
i Pmpffty ' that it is still handling the articles and products relating o the Googles o
that gty m'f‘ka . '&ﬁﬁm to Sityers all material relating to the L.-"mﬂﬂj?“-"{fi Tntellectual Pr QPETWf e
fﬁmerztgt;li%{]ﬁsméas and those selfing Googles related merchandise of the ‘témﬂ.nﬂﬁpnzo the,
arm. i i | _ _
1icense Agreement: .

~e

Bé ulse‘thn 1 joense Agreement 18 D0W tannillatéd,. Stelor:may notr epresent Sﬂ?z ers’fnterest -
. eta e s s el L ’ : ‘ i}
in any lagal proceedng of action.

o SievenA Siverm' -
" Taurence Hefler ~
Kevin Kaplan

2510990

I

by
“
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" ‘ozyak Tropin & Throckmorton, P.AS . ! -y
—_ 2525 Ponce de Leon, 9" Floor and )/
‘ Coral Gables, Florida 33134 - *ﬁ—"‘—-—J L
Gail A, McQuilkin Telephone (305) 372-1800
gam@ktilaw.com Fax (305) 372-3508
May 2,2004

Danie] Blonsky, Esg.

Burlington Weil Schwiep Kaplan & Blonsky, P.A.
2699 South Bayshore Drive

Miami, Florida 33133

Re:  Stelor Productions, Inc. v. Steven A, Silvers

Dear Dan:

This is in response to your letter of April 29, 2005. My client is not interested in Stelor’s
offer of late compliance with the terms of the Settlement Agreement or its obllgatnons under
the License Agreement. M. Silvers has terminated the License and intends to go in a different
- direction to develop his characters and intellectual property. We expect Stelor to honor its
obligations under the termination provisions of the License Agreement.

- McQuitkin

/2526301
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—E
KOZYAK » TROPIN
THROCKMORTON

ATTORNEYS AT LAW

Gail A. McQnuilkin, Esq.
gam@kttlaw.cam | 305.377.0656

Via e-mail

June 21, 2005

Kevin C. Kaplan, Esq.

Burlington Weil Schwiep Kaplan & B]onsk:y PA.
2699 South Bayshore Drive, Penthouse A
Miami, Florida 33133

Re:  Stelor Productions, Inc. v. Steven A. Silvers

Dear Kevin:

This is in response o your June 21, 2005 letter. As youknow, our position is that
the Settlement Agreement and License Agreement have been terminated due to Stelor’s
failure to perform under both. Your letter once again confirms that Stelor did not
perform, and is simply another attempt post-termination to cure some but not all of
Stelor’s breaches. This is not acceptable to Mr. Silvers.

Your statement about tending checks is wrong. The late checks were never
tendered. You sent us copies of checks post-termination. Besides, tendering checks post-
termination does nothing to cure’breaches that occur pre-termination.

. Further, even if the Settlement Agreement were in effect — which it is not because
Stelor did not perform — Stelor is dnce again trying to impose conditions. There is no
requirement that Silvers provide proof of payment for the $1000 royalty advance. Itis
Silvers’ option to take up o $1000 per month against Ais future royalties. - And, let me
remind you that Silvers has already provide a declaration that he requires the $1000 to
cover his health insurance premium payments, despite that he had no obligation to so
(another condition you imposed before Stelor would honor its obligations).

" Also, there is no condition on-Silvers’ right to audit Stelor that his auditor provide
- Stelor a list of information needed for the audit. The License Agreement states that he is
entitled to see all the books and records and all documents and material related to the
License Agreement.

i _ As for the options, we will determine the status of the LLC certificates when we
conduct discovery. On the topic of discovery, two weeks ago I offered to have a Rule 26
conference. That offer was met with stone cold silence. I am agein offering to-hold a

o

S 72595 Panre Ae Tann Oth Flanr Miami Florida 331321 Phana 305 372 1800 | Fay 305 272 2408 | ktflaw rnm el
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Rule 26 conference 5o we can get this matter set for trial on an expedited track (assuming
the Court does not dismiss the action). I am available this Friday to hold that conference.

Finally, this is to advise you that the federal discovery rules require that Stelor

maintain all electronic documents and commumications, including email sent and
received. This means that 4/ electronic materials must be maintained and preserved to
avoid spoliation of evidence,

Sincere,

:g

Gail A. McQuilkin

3339/101/254634.1

9395 Panere de T.enn Qth Flaor Mismi Rlaride 22124 | Phana 305 277 121N 1 Rav 208 279 28NR | L+l anr Anm
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! | KOZYAK + TROPIN =
% THROCKMORTON Cory,

ATTORNEYS AT LAW

Gail A, McQuilkin, Esq.
gem@ktllaw.com | 305.377.0656

Via Federal Express -
And Email

Angust 10, 2005

Kevin C. Kaplan, Esqg.

Burlington Weil Schwiep Kaplan & Blonsky, P.A.
2699 South Bayshore Drive, Penthouse A

Miami, Florida 33133

Re:  Stelor Pr_oducﬁons, LLC v. Steven A, Silvers
Dear Kevin

Enclosed are checks sent to Mr. Silvers by Stelor. While Mr, Silvers appreciated
Mr. Esrig’s kind wishes for a speedy recovery, the checks are being returned because the
License Agreement has been terminated. Please inform Mr, Esrig that he is not to
communicate directly with Mr. Silvers.

3339/101/256394.1
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KOZYAK « TROPIN
THROCKMORTON

ATTORNEYS AT LAW

Kenneth R. Hartmann, Esq.
krh@Xttlaw.com | 305.377.0657

July 27, 2005

Kevin C. Kaplan, Bsq. -

Burlington, Weil, Schwiep,
Kaplan & Blonsky, P.A..

2699 South Bayshore Drive

Penthouse

Miami, FL 33133

Re:  License Termination
Dear Kevin:

Based on Mr. Esrig’s recent declaration, it appears that Stelor is conitinuing to engage in the
unauthorized use of Mr, Silvers’ intellectnal property and may be misrepresenting its status as a
licensee. Because the License Agresment has been terminated, Stelor no longer has authority o act
as Mr. Silver’s licensee, and must cease and desist from conducting business that relates in any way
to the License Agresment. In fact, the post-termination provisions in the License Agreement require
Stelor to immediately inform all sublicensees, or in this instance potential sublicensees, that its
license has been terminated. Stelor’s apparent concealment of its termination is misleading as to
these persons.

IfSt;alorparsists in the unanithorized exploitation of Mz, Silvers’ intellectual property, we will
have no choice but to seek injunctive relief. To the extent Stelor incurs liability to third parties,
based on its unauthorized condnct, or suffers “damages,” Stelor obviouslybears sole responsibility.

1

~ Furthermore, Stelor must make the necessary changes to eliminate all reference to the
Googles name and “goo” related words. While we have tried in good faith and as a courtesy to give
Stelor enough time to make this transition, it appears that Stelor has taken no action. If Stelor fails
to make these changes we will file an action for trademark infringement.

_ Very/raly yojpus,
ION Oridd
' : KcnncthR Ham'nann
KRH/Imm

cc:” Steven Silvers




