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F
KOZYAK - TROPIN
THROCKMORTON

ATTORNEYS AT L AW

Gail A. McQuilkin, Esq.
gam@kttlaw.com |305.377.0656

Via email and Federal Express

July 6, 2005

Kevin C. Kaplan, Esq.

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

Miami, Florida 33133

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

Dear Kevin:

- In light of Judge Hurley’s Order, I am returning to you the checks I have been
holding.

Sincere

Gail A. McQuilkin

3339/101/255069.1

2525 Ponce de T.eon 9th Flanr Miami Flarida 33134 | Phone 305 372 1R00 1 Fay 305 372 3508 | kttlaw com
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STELOR PRODUCTIONS, LLC PROVIDENT BANK OF MARYLAND 1502
OPERATING ACCOUNT GAITHERSBURG, MD 20878
P O BOX 8000 7-7301/2520
GAITHERSBURG, MD 20883 05/31/05
. . .
PAY TO THE Silvers Entertginment Group **1 . 000.00
ORDER OF |

One ThOUSGnd and @@/1@@***********************************************************

DOLLARS

Silvers Ent. Group
8983 Okeechobee Blvd
PMB 203 Suite 202 =

West Palm Beach, FL 33411
MEMO  Royalty/Insurance Advance June '@5 i . b/¢7 .
(}@/ j / adThoBZS siIGNATURE T
®00L502¢ 11252073048 ooossasada /)

STELOR PRODUCTIONS, LLC L//

Silvers Entertainment Group 05/31/05

1502
1,000.00

Provident - Oper Royalty/Insurance Advance June '@5 1,000.00
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STELOR PRODUCTIONS, LLC
OPERATING ACCOUNT
P O BOX 8000
GAITHERSBURG, MD 20883

PAY TO THE . .
orDER OF___Silvers Entertainment Group

PROVIDENT BANK OF MARYLAND
GAITHERSBURG, MD 20878
7-7301/2520

F"Lve Thousand and @@/1@@**********************************************************

1501

05/31/05

| $ **5,000.00

DOLLARS
Silvers Ent. Group
8983 Okeechobee Blvd
PMB 203 Suite 202
West Palm Beach, FL 33411
MEMO ' o E ‘
Advance Against Royalty June 05 N PRy e
II'ODLSYQLH' Le520730 k80 ( _ /
A L : s
STELOR PRODUCTIONS, LLC 1501
Silvers Entertainment Group 05/31/05
5,000.00
5,000.00

Provident - Oper Advance Against Royalty June 05
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Case 9:05-cv-8TKLR Document 200-10 Entered on FLSD Docket 11/29/2006 Page 5 of 35

OFFICE IN THE GROVE PENTHOUSE 2699 SOUTH BaysHORE Dr1vE Miami, FLORIDA 33133
T: 305.858.2900 F:305.858.5261
EMAIL: DBLONSKY@BWSKB.COM WWW.BWSKB.COM

July 29, 2005

VIA TELEFAX AND US MAIL

Gail A. McQuilkin, Esq. ’

Kozyak Tropin & Throckmorton, P.A.
2525 Ponce de Leon Blvd.

9™ Floor

Coral Gables, Florida 33134

Re: Silvers/Stelor
Dear Gail:

Pursuant to Article IIT of the License Agreement, we hereby provide on behalf of Stelor
Productions, LLC a royalty statement for the period April 1, 2005 through June 30, 2005. As the
statement reflects, the advance royalties paid to Silvers still greatly exceed the amount of
royalties earned for the past quarter. Accordingly, no additional payment is due at this time.
Please advise us immediately in writing if you have any questions or believe any additional
information should be provided at this time.

Sincerely,

evin C. Kaplan

KCK/mjp
attachment
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LAW OFFICES
BURLINGTON, WEIL,
SCHWIEP, KAPLAN & BLONSKY, P.A.

OFFICES IN THE GROVE

FACSIMILE TRANSMITTAL SHEET

TO: GAIL MCQUILKIN
FROM: KEVIN C. KAPLAN, ESQ.
FAX NUMBER:  (305) 372-3508

PHONE NUMBER: (305) 372-1800

]

k“

TOTAL NUMBER OF PAGES (INCLUDING COVER PAGE): %

RE: STELOR PRODUCTIONS, LLC VS SILVERS

The information contained in this transmission is attorney privileged and confidential. It is
intended only for the use of the individual or entity named above. If the reader of this message is
not the intended recipient, you are hereby notified that any dissemination, distribution or copy of
this communication is strictly prohibited. If you have received this communication in error, please
notify us immediately by telephone collect and return the original message to us at the address
below via the U.S. Postal Service. We will reimburse you for the postage. Thank you.

PLEASE NOTIFY US IMMEDIATELY IF NOT RECEIVED PROPERLY.

FILE NO. 1882.001 DATE: July 29, 2005

2699 SOUTH BAYSHORE DRIVE, PENTHOUSE, MIAMI, FL 33133
TELEPHONE: (305) 858-2900 * FAX: (305) 858-5261 *
EMAIL: INFO@ABWLAW .COM
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TIME : B7/29/2885 16:56
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SER. # @ BROCEJZ232435

DATE, TIME
Féd WO . /NAME
DURATION
PAGE(S)
RESULT

MODE

A7/23 16:54
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pA: Bl 28
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KOZYAK - TROPIN
THROCKMORTON

ATTORNEYS AT L AW

Gail A. McQuilkin, Esq.
gam@kttlaw.com | 305.377.0656

Via Federal Express
And Email

August 10, 2005

Kevin C. Kaplan, Esq.

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

Miami, Florida 33133

Re: Stelor Productions, 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.

Sincere

Gail A. McQuilkin

3339/101/256394.1

2525 Ponce de 1.eon. 9th Floor. Miami. Florida 33134 | Phone 305.372.1800 | Fax 305.372.3508 | kttlaw.com
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¥ X

Mr. Steven Silvers
2495 Sailfish Cove Drive
West Palm Beach, FL. 33411

Dear Steve:

It has come to my attention that you are not in good health. I want you to know that you are in

our prayers. The dream of your father to finally give birth to the Googles from Goo is taking
form.

I am sending your advance royalty checks for both July and August directly to you. I have also
enclosed your advance royalty checks for insurance premiums for July and August.

Despite everything that has transpired recently, I want you to know that I am still your friend and

Posi Office Box 8000 Gaithersburg, MD 20883
T- {(301) 963-000 F- (301) 990-34636
www stelorproductions.com



Case 9:05-cv-803837-KI R Dacument 200-10 Entered on E1. SD Docket 11/29/2006 Page 11 nf 35

STELOR PRODUCTIONS, LLC PROVIDENT BANK OF MARYLAND 1654
OPERATING ACCOUNT GAITHERSBURG, MD 20878
P O BOX 8000 7-7301/2520
GAITHERSBURG, MD 20883 07/29/05
PAY TO THE Si **
B e o Steven A. Silvers |8 5,000.00
F-i_ve Thousand Cmd @@/1@@**********************************************************
DOLLARS
Steven A. Silvers
2495 Sailfish Cove Dr.
West Palm Beach, FL 33411
MEMO ' _ o s I aa
Advance against royalties - August 2005 i we
 #OOABSLI 122520730381 0005920 432w |
Lo o e _ o )
STELOR PRODUCTIONS, LLC 1654
Steven A. Silvers 07/29/@5

07/28/05 Bill #August 2005 5,000.00

Provident - Oper Advance against royalties - August 2 5,000.00
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STELOR PRODUCTIONS, LLC PROVIDENT BANK OF MARYLAND 1655
OPERATING ACCOUNT GAITHERSBURG, MD 20878
P O BOX 8000 7-7301/2520

GAITHERSBURG, MD 20883 Q7/29/05

PAYTOTHE Steven A. Silvers **5,000.00
ORDER OF | $

Five ThOUSClnd and @@/l@@**********************************************************

DOLLARS
Steven A. Silvers

2495 Sailfish Cove Dr.
West Palm Beach, FL 33411

MEMO . .
Advance against royalties - July 2005

OO LESS 1n2520730 k813

STELOR PRODUCTIONS, LLC

Steven A. Silvers
Q7/14/05 Bill #

1655
07/29/05

5,000.00

Provident - Oper Advance against royalties - July 200 5,000.00



STELOR PRODUCTIONS, LLC PROVIDENT BANK OF MARYLAND
OPERATING ACCOUNT GAITHERSBURG, MD 20878
P O BOX 8000 7-7301/2520
GAITHERSBURG, MD 20883 . 07/29/05

PAYTOTHE Steven A. Silvers *%1,000.00
ORDER OF | $ ’

One Thousand and @@/1@@***********************************************************

DOLLAR¢

Steven A. Silvers
2495 Sailfish Cove Dr.
West Palm Beach, FL 33411

MEMO

Royalty/Insurance Advance - Aug 2005 »
#OOLBES7 122520730481

STELOR PRODUCTIONS, LLC 1657

Steven A. Silvers Q7/29/05
Q7/28/05 Bill #August 2005 1,000.00

Provident - Oper Royalty/Insurance Advance - Aug 2005 1,000.00



Case 9:05-cv-80387-KLR __ Document 200-10 __Entered on FLSD Docket 11/29/2006 _ Page 14 of 35

STELOR PRODUCTIONS, LLC PROVIDENT BANK OF MARYLAND 1658
OPERATING ACCOUNT GAITHERSBURG, MD 20878
P O BOX 8000 . 7-7301/2520
GAITHERSBURG, MD 20883 @7/29/05
PAYTOTHE Steven A. Silvers % **1 000.00
ORDEROF_

One Thousand and ©0/1QQ@% s skskkkskokskok sk sk sk ok sk ok skokok sk sk kok kokokok sk kokskokskok sk ok ok sk sk ok ok ok ok kok ok ok %
DOLLARS

Steven A. Silvers
2495 Sailfish Cove Dr.
West Palm Beach, FL 33411

MEMO

e

WDDLEEBF ﬂEEED?iDL&ﬂ 000552043 2w

AUTHORIZED SIGNATGHE

~ Royalty/Insurance Advance - July 2005 ‘ P A

STELOR PRODUCTIONS, LLC \\\\_,//// 1658
Steven A. Silvers 07/29/@5
Q7/14/05 Bill # 1,000.00

Provident - Oper Royalty/Insurance Advance - July 200 1,000.00
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N
‘\\
BURLINGTON « WEIL « SCHWIEP - KAPLAN@BLONSKY, P.A.

OFFICE IN THE GROVE PENTHOUSE 2699 SOUTH BAYSHORE DRr1VE MiaMI1, FLORIDA 33133

T: 305.858.2900 F:305.858.5261
EMAIL; DBLONSKY @BWSKB.COM ~WWW.BWSKB.COM

Ay September 13, 2005

Gail A. McQuilkin, Esq.

Kozyak Tropin & Throckmorton, P.A.
2525 Ponce de Leon Blvd.

9™ Floor

Coral Gables, Florida 33134

Re: Stelor Productions, LLC v. Silvers,
Case No. 05-80393-Civ-Hurley/Hopkins

Dear Gail:

On behalf of Stelor Productions, L.L.C., enclosed please find the September 2005
advances against royalties for Mr. Silvers in the amounts of $5,000.00 and $1,000.00.

Sincerely,

Kevin C. Kaplan

KK/mjp
cc: Stelor Productions, LLC
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STELOR PRODUCTIONS, LLC : PROVIDENT BANK OF MARYLAND 1748
OPERATING ACCOUNT GAITHERSBURG, MD 20878
P O BOX 8000 7-7301/2520
GAITHERSBURG, MD 20883 09/01/05
PAY TO THE 1
ORDEROF__Steven A. Silvers | $ **5,000.00
F-i_ve Thousand and ,@@/1@@**********************************************************
DOLLARS
Steven A. Silvers
2495 Sailfish Cove Dr.
West Palm Beach, FL 33411
MEMO '
Advance against royalties - Sept. 2005 - Lid
. AJTHORIZED SIGNATURE
o0 i7LA 252073018110 0005872071 A\
STELOR PRODUCTIONS, LLC : 1748
Steven A. Silvers ©09/01/05
09/01/05 . Bill #Sept 2005 5,000.00
Provident - Oper Advance against royalties - Sept. 20 5,000.00

ATLA TS SRS A r ST NN CARAIRRTATIA S APA AT A AT ATISITC NI L
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STELOR PRODUCTIONS, LLC PROVIDENT BANK OF MARYLAND 1749
OPERATING ACCOUNT GAITHERSBURG, MD 20878
P O BOX 8000 7-7301/2520

GAITHERSBURG, MD 20883

335%%{;? Steven A. Silvers

©9/01/05

| $ **1,000.00

One Thousand Clnd 0@/1@0*********‘***********************************

sk ok sk ok ok kR ok ok ok ok ok ok
DOLLARS

Steven A. Silvers
2495 Sailfish Cove Dr.
West Palm Beach, FL 33411

J

7D Notaile an BACK. ————— |

mtirema taatnidnd

-

MEMO {
Royalty/Insurance advance - Sept. 2005 o N T woo
00 R 7LA 12520730486 000582083 ¢
. —
STELOR PRODUCTIONS, LLC 1749
Steven A. Silvers . ©9/01/05
09/01/05 Bill #Sept 2005 1,000.00
Provident - Oper Royalty/Insurance advance - 5ept. 20 1,000.00

gy, faf AAmAAA e ———————ngg "
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KOZYAK - TROPIN &

THROCKMORTON

ATTORNEYS AT L AW

Gail A. McQuilkin, Esq.
gam@kttlaw.com | 305.377.0656

September 15, 2005

Kevin C. Kaplan, Esq.

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

Miami, Florida 33133

Re: Steven A. Silvers

Dear Kevin:

Once again I am returning checks to you together with a copy of the Complaint
filed to enjoin Stelor Productions.

Sincere

Gail A. McQuilkin

3339/101/256302.1

7575 Panre de 1 enan Oth Flanr Miami Flarida 33134 | Phane 305 372 1R800 | Fax 305 372.3508 | kttlaw.com
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.
BURLINGTON « WEIL - SCHWIEP « KAPLAN{&}BLONSKY, P.A.

OFFIGE IN THE GROVE PENTHOUSE 2699 SOUTH BAYSHORE DRIVE MiamI, FLORIDA 33133
T: 305.858.2900 F: 305.858.5261
EMAIL: DBLONSKY @BWSKB.COM  WWW.BWSKB.COM

September 13, 2005

Gail A. McQuilkin, Esq.

Kozyak Tropin & Throckmorton, P.A.
2525 Ponce de Leon Blvd.

9™ Floor

Coral Gables, Florida 33134

Re: Stelor Producﬁons, LLC v. Slln‘Ao
Case No. 05-80393-Civ-Hurley/Hopkins

Dear Gail:

On behalf of Stelor Productions, L.L.C., enclosed please find the September 2005
advances against royalties for Mr. Silvers in the amounts of $5,000.00 and $1,000.00.

Sincerely,

Kevin C. Kaplan

KK/mjp
cc: Stelor Productions, LLC
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STELO RPRODUCTIONS LLC ' ~ PROVIDENT BANK OF MARYLAND
: OPERAT[NG ACCOUNT® ~ GAITHERSBURG MD 20878
. POBOX 8000 : 77301/2520 c
GAITHERSBURG, MD 20883 09/01/05
ggBE%E;F‘ SteVen A. SiIVerS ) _ .. - ‘ 2 ] $ **5 . 000.00
b **********************************************************
F1ve Thousand’and O@/l@@ " DOLLARS
Steven A. Sllvers
2495 Sallflsh Cove Dr.
West Palm Beach, FL 33411
MEMO _
Advance against royalties - Sept. 2005 =
®0D & 7TLE 422530730 1K
STELOR PRODUCTIONS, LLC 1748
Steven A. Silvers 09/01/05
©09/01/05 Bill #Sept 2005 5,000.00

w

Provident - Oper Advance against royalties - Sept. 20 5,000.00
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STELOR PRODUCTIONS, LLC 1749
Steven A. Silvers 09/01/05

09/01/05 Bill #Sept 2005 1,000.00

Provident - Oper Royalty/Insurance advance - Sept. 20 1,000.00
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IN THE CIRCUIT COURT OF THE
11TH JUDICIAL CIRCUIT, IN AND
FOR MIAMI-DADE COUNTY, FLORIDA

| CASE NO.
| v
STEVEN A. SILVERS, %;};ﬁ gg 16033 CA O 3
Plaintiff,
] VS.
STELOR PRODUCTIONS, LLC,
Defendant,
/
COMPLAINT

Plaintiff, Steven A. Silvers, sues Stelor Productions, LLC and alleges:

1. This is an action for declaratory, supplementary and injunctive relief brought pursuant to
Florida's Declaratory Judgment Act, Florida Statutes Section 86.011, et seq., and for breach of

~ contract.

2. Silvers is an individual residing in Palm Beach County, Florida with a business address at
8983 Okeechobee Blvd., #202, West Palm Beach, FL. 33411.

3 Defendant Stelor Productions, LLC is, upon information and belief, a limited liability
company organized under Delaware law, with a place of business at 14701 Mockingbird Drive,

Darnestown, Maryland. Defendant is, on information and belief, the successor in interest to Stelor

Productions, Inc., a corporation organized under Delaware law. Both entities are referred to here as

“Stelor.”
! 4. Silvers is the author of the children's book "GOOGLES and the Planet of Goo" and creator

of numerous characters, illustrations and concepts based on the GOOGLES family of characters.

Kozyak Tropin & Throckmorton, P.A.
2525 Ponce de Leon, 9th Floor, Miami, Florida 33134 | Phone 305.372.1800 | Fax 305.372.3508 | kttlaw.com
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5 Silvers is the owner of 25 "GOOGLES" related trademarks, including "The GOOGLES and
Design" mark, and "GOOGLES.com" domain name.

6. Silvers has registered and owns more than 120 domain names related to the GOOGLES
concept and characters, including "GOOGLES.com."

7. Silvers also owns numerous copyrights and patents for the characters, illustrations, music
and designs encompassed by the GOOGLES concept. The trademarks, copyrights, patents, domain
name registrations and related derivative intellectual property are collectively referred to as
"GOOGLES Intellectual Property."

8. Effective June 1, 2002, Silvers entered into a License, Distribution and Manufacturing
Apgreement ("License Agreement") with Stelor by which he granted Stelor a license to use the
GOOGLES Intellectual Property, and to manufacture and promote products and services based on
the GOOGLES Inteliectual Property ("Licensed Products"). Exhibit A.

9. Effective June 1, 2002, Silvers entered into a Consulting Agreement with Stelor which
provided, among other things, that Silvers could terminate the License Agreement if Stelor
breached the Consulting Agreement's compensation provisions. Exhibit B.

10. On November 12, 2004, Silvers sent a Notice of Termination, advising Stelor it had sixty
(60) days to cure numerous breaches under the License Agreement or face termination as Silvers’
licensee. Exhibit C. Silvers also invoked Stelor's breaches of the Consulting Agreement as a basis
for termination.

11. On January 13, 2005, Silvers terminated the License Agreement for Stelor's failure to cure
its numerous breaches. A copy of the termination letter is attached as Exhibit D.

12. On January 28, 2005, Silvers and Stelor entered into a Settlement Agreement under which

Silvers agreed to withdraw the January 13, 2005 termination letter, but not the Notice of

2

Kozyak Tropin & Throckmorton, P.A.
2525 Ponce de Leon, 9th Floor, Miami, Florida 33134 | Phone 305.372.1800 | Fax 305.372.3508 | kttlaw.com
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Termination, provided Stelor fully cured the breaches by its performance under the Settlement
Agreement.

13. On April 27, 2005 Silvers reinstated his termination because Stelor had not performed its
obligations under the Settlement Agreement. See Exhibit E.

14. The License Agreement provides, at JX(C):

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

15. Silvers has advised Stelor on numerous occasions that the License Agreement is terminated,
and demanded that Stelor comply with the post-termination provisions of the license Agreement.
Copies of Silvers' letters to that effect are attached as Exhibit F.

16. The License Agreement, TX, sets out Stelor's rights and obligations upon termination.
Stelor is allowed to continue using the GOOGLES Intellectual Property on a limited basis for a
limited period, but only if it mests certain requirements. The key requirement for Stelor to use the
GOOGLES Intellectual Property post-termination is the submission of an inventory of Licensed
Product on hand. License Agreement, JX(B).

17. Stelor has failed to prdvide an inventory of Licensed Products. The 30 day period for Stelor

to comply with this requirement expired on May 27, 2005.

18. Stelor has also failed to actively sell Licensed Products post-termination, according to the

purported royalty statements Stelor has provided to Silvers.

Kozyak Tropin & Throckmorton, P.A.
2525 Ponce de Leon, 9th Floor, Miami, Florida 33134 | Phone 305.372.1800 | Fax 305.372.3508 | kttlaw.com
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19. Because Stelor has not complied with its post-termination requirements under the License
Agreement, it has no right to use the GOOGLES Intellectual Property for any purpose, even fora
limited period.
20. Notwithstanding the termination, the reversion of all rights to Silvers, and Stelor's loss of
' any limited right to use the GOOGLES Intellectual Property, Stelor continues to do. Upon
information and belief, Stelor used the GOOGLES Intellectual Property at the Licensing Exhibition
in New York City in July, 2005, to promote its own (non-licensed) website services. Stelor's
website (stelorproductions.com) continues to feature the GOOGLES trademarks, characters and
concept, GOOGLES graphics and illustrations, GOOGLES music, and GOOGLES.com domain
name.
21. Stelor' use of the GOOGLES Intellectual Property is without Silvers' authority or consent.
22. Silvers has repeatedly demanded that Steior cease and desist from its unauthorized use of

the GOOGLES Intellectual Property.

23. Stelor has refused to comply with Silvers' demand to cease and desist, and continues to use
the GOOGLES Intellectual Property without Silvers' anthorization.
} 24. Silvers has retained the undersigned attorneys and agreed to pay them a reasonable fee.

| COUNT ONE - DECLARATORY RELIEF

25. Plaintiff realleges and incorporates by reference the allegations of paragraphs 1 through 24
, as though fully set forth.

26. Up until April 27, 2005, Silvers licensed his GOOGLES Intellectual Property to Stelor,
pursuant to the License Agreement. On April 27, 2005, Silvers reinstated his prior termination of

the License Agreement.

Kozyak Tropin & Throckmorton, P.A.
2525 Ponce de Leon, 9th Floor, Miami, Florida 33134 | Phone 305.372.1800 | Fax 305.372.3508 | kttlaw.com
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57 Pursuant to the License Agreement, YX, upon termination all licensed rights revert to
Silvers, and Stelor is required to cease and desist from using the GOOGLES Intellectual Property.

28. Since April 27, 2005, Stelor has disregarded the termination of the License Agreement and
continues to hold itself as Silvers' licensee. Stelor continues to use Silvers' GOOGLES Intellectual
Property, without Silvers' authority or consent.

29. An actual and ripe controversy exists as to the effect of the termination of the License
Agreement and Stelor's rights, or lack thereof, to use the GOOGLES Intellectual Property.

WHEREFORE, Silvers requests that this Court declare the rights of the parties and provide
the following relief:

A. A declaration that the License Agreement is terminated, and that Stelor is no longer

| a licensee of Silvers.

B. An order enjoining Stelor from:

1. Using the GOOGLES Intellectual Property (including but not limited to
Silvers’ trademarks, domain names, copyrights, patents, and derivatives);

2. Representing to others that it is Silvers' licensee, or that it is authorized to
use or sublicense the GOOGLES Intellectual Property; and

3. Selling or promoting any Licensed Product.
| C. A full accounting from Stelor of the commercialization of the GOOGLES
Intellectual Property during the period the License Agreement was in effect, i.e. June 1, 2002 to
] April 27, 2005;
D. Attorneys fees pursuant to contract and Florida Statutes Section 57.105;
E. Costs; and

F. Such other relief as the Court deems equitable.

5

Kozyak Tropin & Throckmorton, P.A.
2525 Ponce de Leon, 9th Floor, Miami, Florida 33134 | Phone 305.372.1800 | Fax 305.372.3508 | kttlaw.com
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COUNT 11

BREACH OF CONTRACT

30. Plaintiff realleges and incorporates by reference the allegations 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, Silvers' 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
the 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 the 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. Stélor 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 exclusive use of énd control over his own trademarks, copyrights,
patents and domain names, as well as derivative products.

WHEREFORE, Silvers requests that this Court enter judgment in his favor and against Stelor
and award the following relief:

A, Enjoining Stelor from using the GOOGLES Intellectual Property, including

but not limited to Silvers' trademarks, domain names, copyrights and patents;

Kozyak Tropin & Throckmorton, P.A.
2525 Ponce de Leon, 9th Floor, Miami, Florida 33134 | Phone 305.372.1800 | Fax 305.372.3508 | kttlaw.com
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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
retum to Silvers all material relating to the GOOGLES Intellectual Property and derivatives, and to
any inform sublicensees of the termination.

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

E. Costs; and

F. Such other relief as the Court deems equitable.

i S
i /

DATED this (0 ' 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

Kenmneth R, Hartmann
Florida Bar No: 664286
Gail M. McQuilkin
Florida Bar No. 969338

3339/104/257119.1
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EXHIBIT “A”
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/A LICENSE, DISTRIBUTION
AND MANUFACTURING AGREEMENT

This LICENSE, PISTRIBUTION AND MANTUFACTURING AGEEEMENT between Qteven A.

Silvers and_ Stelor-Productions, Inc. is effective as of June 1, 2002 and is entered into by and between

Steyen A Silvers (LICENSOR), an Individual, whose official address is 3741 NE 163™ Street, PMB #325, -

' North Miami Beach, FL 13160 and Stelor Productions, Inc. (LICENSEE), a Delaware corporation with its
current offices {pcated &t; 14701 Moclkingbird Drive, Darnestown, Maryland, 20874,

WITRESSETH

WHERTAS, LICENSOR is the sole and sxclusive omer-of the GOOGLIS charcters identified more
fully in “Scheduls A” attached hereto (the “Lipansed'_}?roparty”.); :

WHEREAS, TJCTENSOR is the sole and exclusive owner of the GOOGLES trademarks identifi ed ‘more
fully in ugchedule A” sttached hereto (the "Licensed Trademarks"); :

WHERT.AS, TICENSOR has the power and authortty to grant o LICENSEE the right, privilege and
ficense to nse, manufacture, distribute, and sell those types of products that incorporete or 4re otherwise
based oo the Licensed Property as identified in “Schedule A7 attached hereto (the "Licensed Products") and

to use the Licensed T rademarics on or in association with such Licensed Products;

WHEREAS, TJICENSEE has or will have the ability fo menufacture, have manufactured, have sub-
manufactured, disribute end sell or have sold and digtributed the Licensed Products in ‘the Licensed

Territory more clealy defined in Schedule A (the Teritory) and to use +the Trademark(s) on or in
association with the Licensed Products; ‘ _ o .

WHERTAS, LICENSEE des'u}as 10 abfain from ’LICENSOR an exclusive license to use, -manufacture, '
have manufactured and sell Licensed Products in the Territory and to use the Licensed Trademarks on or in
association with +he Licensed Products; ) - : T

WHERTAS, ~LICENSEL has agreéd, pursuanf 1o o letfer agreement, t0 act @ms & coomsultant for -
- LICENSOR; and ' . e S

the parfies, each

© NOW, THEREFORT, in'considarﬁtimn of 'the ;irﬁmises and agreements set Forfh herein,
intendingto be legally bound hereby, do hereby agree as follows: S

. . ‘. . . .
. ' : , [ LICERSE

. A, . . LICENSOR hereby grants to LICENSEL, for the Term of this Agresment ag-recited 10
“ugchedule A attached hereto, the exclusive (even as'to TICENSOR), worldwide, sub licensnble Tight and
license to use, reproduce, modify, create derjvative works. of, manufacture, have manufactured, market,
advertise, sell, distribute, display, perform, and otherwise commercialize the Licensed Products: and

Licensed Properties in the Temitory. The license includes a license under any and all intellectual property

rights end interests therein, including by way of explenation, products which deal with the creative

charaoters icnown as The Googles, anything that contains the letters GOO (in upper of Jovrer case) together

- yith any and all products, which comprise and which will comprise those characters, likenesses, vhich
o include Iggle, Oogle, Oggle, Gooroo, Gootian(s), the planst Goo, slides, computer web site(s), membership -
eo) L lists, clubs, materials, patierns, prototypes, logos, frademarks, service marks, clothing, merchandise,
) educational products, markefing -and promotional data and tools, pac}cagjng.and advertising, modifications,

npdetes and variations, and all other items associated therewith whether in singular or plural
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Property Rd phts, except 45 ot

“Geohedule A” attached hersto, the &
ljcense to use the Licensed Trademarks on Of in association with the Licensed Products 45 well 25 on

packaging, promot onal, and advertising material associated therewith,

C. 1ICENSEE shall have the right to sublicense LICENSEE's rights under +thig
Agreemant;'providad that ony and all such s_ublicénsas shall be subject lo the terms and conditions of this
Agresment. o

D. " o licenses will be deemed to have been grauted by either party to any Of“lts Tritellectual

nerwise expressly provided in‘this Agreement.

E. LICENSEE agress to place on all Licensed Products, where practicable, the phmge
oreated by Steven A 'Sitvers” or other similar wording. .

71, TERM OF THE AGREEMENT

This Agreement and the provisions hereof, except as otherwise provided, shall be in-full force and

offect commencing ot the date of exeaution by both parties and shall extend for .2 Term .25 recited in

ughedule A” attached hereto (the "Term").
' I COMPENSATION

A In codsideration for the licenses granted hereunder, LICENSEE agrees to pay- 10

LICENSGR, during the Term of this Agreement, & royalty in the amount recited in ““Schedule A attached

hereto (the "Royalty") based on LICENSER's Net gales of Licensed Products. "Net Sales" shall mean the
gross TEVenuss on B cash basis (i.e., actually collected by TICENSEE but without counting any Sross
excluding shipping and handling charges, sales-taxes, VAT, and other taxes imposed upon

revenues twice)
gales Jess (i) oustomary trade fliscounts, (iD) allowsnces actnally shown on the invoice (except cash

discounts not deductible in the .caloulation of ‘B@yaltﬂ (iii) bona fide returns, charge backs, refunds of
credits (net of all returns actually made or allowed &s supported by memoranda actuelly issued o the

customers), (iv) sales of remuinder inventory. made at {ess than the total of [ICENSEE's actual cost of

goods and actal diect selling costs solely for purposss of liguidation or close~
acoourts, (vi) cooperative advertising allowances, (vil). sales commissions paid,

B, The Royalty .owed LICENSOR shall be calculated on 8 ciuafcerlj} calendar basis o’

colleated funds (the "Royalty Peniod") mod shall be payable no later than thirty (30) days after the
April,

termination of the preceding full calendar guarter, 1., commencing on the first (1st) day .of January;
July and October with the exception of the first and last calendar quarters which may be “short" depending

upon the effective date of this Apgreement.

out, () other uncollectible

i

A

: -LiC‘ENS@R*bsmEy' grantsto LICENSEE for -the termof ‘thi‘s"ﬂgresmcnf'ag”rscitad‘in**‘ 7
~clugive (even as to LICENSOR), worldwide, sub {icensable right and -

. : Witlreac Royalty Paymen CENSEL Eh prowdEEICENBUR’Vﬁﬂl Ewoten .- -

. retuins and reportable sales for gach Li
“yhether or not any Licensed Products were sold. during the Royalty Period,

7

censor. Such royalty stutement shall be certified as acournte by

royalty statement in & form ncceptable to Li
“the stock pumber, e, units

a duly authorized officer of Licenses, Teciting ona country-by-country basis,
sold, description, quantity shipped, Bross invoice, amount billed to customers
censed Product, Such statements shall bé Furmnished to Licensor
The LICENSEE hereby

farther agrees to provide the LICENSOR with a Jist of all of it's sub licensees added during the

. current royalty period.

. D, If LICENSEE sells any Licensed Products to any party affiliated with LICENSEE,-or in
any way directly or indirectly related to OF under the common control with 1ICENSEE, at & price Jess than
the ayerage weighied price charged to other parties, the Royalty payable to LICERSOR shall be compuited

“.on the besis of the averaged reighted. price charged to other parties if the Licensaed Products are not

ulttmately resold to unaffiliated third parties.

legs discounts, allowaDOES,. .
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ade in United States.cUTENCY-ATawn on.a.Uniied-. - - ..-..-_/f.i-. -
d may offset or be offset from any other '
etween-the parties.

e e Bl payments dne. hereunder.shall be m
8 Siates bank, ‘1n} ess otherwise specified between the parties an
LICENSEE under this or any other agreem entb

¢ at the Tate of ONE PERCENT (1%) per month-from

paymants due to

- R Late pm;/menté shall incur interes
the date such payments Were originally due.

V. AUDIT

. A "LICENSOR ghall have the fight, at its oWn expense, o have a nationally facogrﬂzed
certified public accounting firm, upon at least thirty (30) days written notice and no more than tyrice. per
calendar year, 10 inspect during normal pusiness hours, LICENSER's books and records and 11 other
documents and strol of LICENSED with respect to the subjest

material in the pOSSEssion of or under the.cor
matter of this A greement at the place OF places where such records are normally retained by TICTNSEL,

B. n the svent that such inspection reveals an underpayment discrepancy greater than 5% of
the amount of Toyalty owed LICENSOR from what was actually patd, {ICENSTE shall have the
opportunity 4o’ conduct.its oWh pudit. If 1 ICENSEE agrees to the amount, if any, of 20¥. digcrepancy,

LICENSEE shall -pay such discrepancy, pius interest, caloulated at the rite of ONE AND ONE-HALF
. PERCENT (1 rpayment discrepancy, 1o further madit by

1/2%) per month., Upon settlement of any unde:
1LICENSOR shall be requested that year. That period end date shall represent the new period start date for
future. andits for underpayment

discrepancies. 1D the event that such discrepancy is ip excess of
TADUSAND UNITED oTATES DOLLARS ($10,000.00), 1ICENSEE shell also ~eimnburse LICENSOR
aﬁon_thercwith. : .

for the cost of puditing fees. in conne

_ G Al books und records relafive O LICENSEE's obligations hereuncer shall be
) maintained zndkept pocessible and svailable-to LICENSOR for inspection for atleast three (3) years after

oo fhe expiration of the smifial or any subsequent termm.

D. Tn the event that an investigation of 1JCENSEE's books and records {5 made, certain .

confidential and proprietary business information of TICENSEL may necessarily be made availeble to the
persaf ‘or persons conducting such ipvestigation. 1t1s agreed that such confidential and -proprietary business
SOR and shall mot be nsed by LICENSOR or discloged

information shall be held in confidence by LICEN

to eny third party for a.period of twWO (2) years from the date of disclosure, Of - ‘thout the prior express
 yjitten permission of LICENSEE unless required by law, except LICENBOR: muy pot disclose at &gy
fime to any third party auy quch confidential and prop ore
. Gf LICENSEE. 1t is understood and agreed, however, that such informaton, may be use

i any procesding based on TICENSEE's failure 10 pay jts actual Royalty obligation.

retary business information which are frade secrets
d by TICENSOR

. WARRANTIES AND OBLIGATIORS

L ;MIC—ENSQR—WP@;mﬁsﬂﬁdw&mﬂtﬁ'—’fm'.

f this Ag,.Teament pave been duly

) ﬂle-executlon, delivery and performance O

. authorized by.all necessary action of LICENSOR and this Agreement 15 yalid and
TICENSOR, enforceable in accordance with 18 1erms;

‘ (i) ihe execution, ‘deljvery and fnerformance by 1 ICENSOR.of this Agresment will
not violate or canflict wnth any applicable U.S. Jaw or regulation, or amny order, writ, judgment or decres of
ta] authority 10 hich LICENSOR 15 subject, or result in 8 vi0

' any court or gOvermnen
. defanlt under any confract, lease, or other agreement binding on TICENSOR;

binding obligation of |

|ation, breach of, of

) - LI_CENSOR owns the exclusive rights in and t0 the Licensed Tntellectual

Propertys Licensed Trademarks, Licensed Patents and Lic&nsedic‘opyrights‘

necessary to gffectunte the grenting of the Licensing Rights {rom the

LICENSOR to the LICENSEE g5 contemplated herein,



RS () RS " the Licensed Intellecial Property. £nd. Licensed . Trademarks 40, pot. e
: i - infringe the tights, including without limitation, Intellectna) Property Rights, of
| ' any third party; and '

W) except as set forth in Schedule B attached hereto, LICENSOR has ot received
& from any third party of any alleged or actual infringement of the Licensed Intellectunl Property
4 Tntellectual Property znd/or Licensed Trademarks are not the
litigetion with the esception of the Ganz

any notic ]
or Licensed Trademarks and the Dicense
subject, and has not been the subject, of any previous or_pending

[itigation which has been resolved.
B. LICENSED represents and warrants that:

) the execution, delivery and performance of this Apreement have been duly

-authorized by_ail necessary action of LICENSEER and this Apreement 15.8 yalid and binding obligation of

LICENSEL, ‘enforceable in accordance with its terms; _
(if) " the execution, delivery and performance by TICENSEE of this Agreement will
not violate or sonflict-with any applicable U.S. {aw orTegulation, or any order, writ, juidgment or decree of

ntal authority to which TLICENSEE is subject, or resitlt in 8 violation, breach of, o

P any court OF, governme
P! o defanlt under any contracl, lease, or other agreement binding on LICENSEE; and

Sy at will use its commercially reasonable efforts 0 pramote, market, sell and

digmbute the Ticensed Products.

C Disclaimer of Warranties. EXCEPT ASEXPRESSLY PROVIDED ABOVE, NEITHER
g ANY WARRANTIES OR REPRESENTATIONS OF ANY KIND, ETTEER EXPRESS

 PARTY MAKE
| A VPLIED, REGARDING THIS AGREEMENT AS TO AN MATTER INCLUDING, BUT NOT .
) LovmeD TO IMPLED WARRANTEES OF S RCHANTABILITY OR  FITNESS FOR &

PARTICULAR PURPOSE.

: LICENBEE shall be sé&eiy respansible for the manufacture, productioh; .SELlB and

D.
d Products manufactured, produced, sold and

! ; “ distribution of the T icensed Products or 10 have such License
distibuted, and will bearall related costs associated therewith. -

VI NOTICES. QUALITY CONTROL, ATND SAMPLES -

L A, The Licensed Products, as well as all promotional', .paokaging and advertising material
relative thereto, shall include all appropriate legal notices, ' :

“ . B. - The Licensed Products shall be of a-high quality which is &t Jenst equal to co’mpaiab)e .
products mamfactured and marketed by LICENSEL and i conformity with 2 standard sumple provided,
by LACIEN S I : - : -

C Prior to the 'oomfnancemaht of manufacture and sale of the Licensed Products,

© TICENSEE shall submit to TICENSOR for his input, at.no cost to LICERSOR, & reasonable number of
sumples of all Licensed Products which T JCENSEE intends to manufacture and sell and of all promotional

and adveriising material pssociated therewith,

VEL NOTI KD AR L2 2=rmn

YL NOTICES ARD PAYMENT

‘A, Any notice required to be given pursuant fo this Agreement shall be in writing and

delivered personelly to the other designated party at the above-stated address 0T mailed by certified or-
) registered mail, refurn receipt requested or delivered by & recognized national overnight courier SErvice.

"B, Tither parfy mey change the address to whichl notice or payment is to be sent by written
nofice to the other in accordance with the provisions of this paragraph. ‘ :
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! ' VIIL INTELLECTUAL PROPERTY PROTECTION

LICENSOR hereby -grants 1JCENSEE all right, power and interest 1o seak, obtain and
ghts associated with the Licensed Imtellectual Property and Li censed
Trademarks, Licensed Copyrights and any other Tntellectual Property Rights gr anted herein, LICENSOR .
further agrees 10 agsist LICENSEE as my be required 10 apply for and obiain recordation of and from '
fime 1o time enforce, maintain and defend such Intellectual Property Rights. LICENSOR hereby grants

r the initial and any subsequent terms of this Apreement tO

1ICENSEE an irrevocable power of nttorney fo ,
act for and on TICENSOR’s behalf and instead of LICENSOR, at [ICENSEE's expense, tO execute and

| Filg any such document(s) and o do all other lawfully pcnnitted acts to further the purposes of the
foregoing With the same legal force and effect as if executed by LICENSOR, ‘

A.Lv
maintain all Intellectual Property R

LICENSOR ¢hall retain all ghs, ﬂﬂc:and interest in the Licensed ltellectual Property

and Ligénlsgd.Trﬂdﬁmﬂflcs and any modifications thereto based solely OO such Licensed Intellectuel
Property. LICENSEE acknowledges LICENSOR's esxclusive rights in the Licensed Intellectual Property
ry and/or the Licensed Trademarks rights

and, further, acknowledges that the Licensed ntellectual Prope

| are umigue and original 10 TICENSOR and that TICENSOR is the owner thereof. LICENSEL ghall not,

Lo at- any fime during or after the effective Term of the Apgreement, dispute or contest, directly or indirectly,

TICENSOR's exclusive right and fifle to the Licensed ntellectual Property and/ar the Licensed
Trademarks(s) O the validity thereof. '

at its use of thc'Li_ccnssd’Intellscmal Property and/or the Ticensed

C. T ICENSIE ngrees th
Trademarks(s) inures 10 the benefit of TICENSOR and that the TICENSER shall not acquire zny rights in
the Licensed Trtellectunt Property and/or the Licensed Trademarks(s) except for the license granted herein.

I  LICENSOR shall retsin all izhts, ftle and interest in and to-the Licensed Insllectul
! properties. The LICENSCOR. 0WDS ihe exclugive rights 0 the Licensed Tntellectual Property. LICENSOR
liereby waives’ gnd releases TICENSEE from any and gl current or fature claims Or GEUSES of actions by
third parties, whether kmown or nnknown, &1 ng to such Licensed Intellectunl Properties

; ising out of or relatt
including, but not limited to, axy claim that Licensed Products violate, infringe on ormisgppropriate any of -
1ICENSOR’s Intell ectual Property Rights.

E Fach party shall execute all p'apars, testify on all matters, and otherwise cooperate in
gyery wiy necessary and desirable o effect any of the provisionsunder this Section (Intellectuel Property
a1l reimburse the other patty for the expenses incurred as a result

P

| Protection). The party requesting such sh

| . of such cooperation, The parties agree 10 talce any ACHONS OF PrEPaTe oF execute ay documeris reasonably
' ng the term of this agreement, LICENSOR shall not,

i requested by the pther party. Furthermore, ATl

% imitiate or maintain auy relationship OF conversations with 11CENSEE’S current o PIOsP ective .

|- —"i*—‘clicn‘cs:vmdofsrany-eompanyfrdaﬁonshtprwiﬂrﬂhmsﬁm@ Wl W@W
writfen request Dy LICENSEE. : : '

T, TERMINATION

w ' . L
Right to Terminate 01 Notice. This Agreement may U= terminated by either party upon

sixty (60) (days ~ritten notice to the other party in the event of a breach bf & material provision of this
i9d, the bresching perty fails 1o

A greemennby the other party, provided that, during the sixty (60) days pe

} cure such bréach,
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PR

" as the period basis for

LICENSOR.

. B, LICENSIE shall have the right to terminate this Agreement af any fme on thirty (30) _
""““’“""da}?’s’?nﬁﬁé"ﬁ"HBﬁ"o'é'ié"'LICENSOR. 5 5ooh event all moneys paid to LICENSOR shall be ‘deemed non-

refundable and LICENSEE's obligation to pay

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

consecutive years during which royalty payments to LICENSOR are less than one hundred thousand
dollars (S]IO0,000‘,OO'), LICENSOR has the option to cancel this Agreement in accordance with Section I

TERMINATION, Para. A.

any unpaid royelties shall be accelerated and shall become

~r pOST TERMINATION RIGHTS '

A, ol Jess than thirty (30) days pﬁor to the expiration of this Agreement or ‘1H-;mgdiate,]y
upon termination thereof, . LICENSEE shall provide LICENSOR with a complete schedule of all

inventory of ALicenscd Products then on hand or an order (the "Tnventory™).

‘B. .. Upon expiration or termination of this Agreement, LICENSEE shall be entitled, for an
additional period of six (6) months, to continue to sell such Inventory. Such sales shall be made subject to
all of the provisions of ‘this Agreement and to an accounting for and the payment of a Royalty theredn.
Quch accounting and payment shall be due and paid within thirty (30) days of the quarterly calendar cited
royalty caloulation. LICENSED shall have the might to continue the use of the
name(s) associate with the products and articles that encompass this Apreement for so long as LICENSEE
is actively selling its inventory of arficles and products, At the conclusion of LICENSER’S efforts in this
regard, LICENSEE agrees 10 discontinue the use of names, trademarks, gigns, advertising ond anything
else that might make it appear that the 1 JCENSER is still handling the arficles and products of

1

C. “Upon the expiration or termination of this Agreement, all of the license rights of

1 JCENSEE under this Agresment shall forthwith terminate and immediately revert to LICENSOR znd

ove in Section (B) of the “Post Termination Rights” Section, shall

TICENSEE, excepl as-detailed ab
ke, at mo cost whatsoever 1o

immediately discontinue all use of the Licensed Property and the Ii
TICENSOR. o

D. Tpon termination of this Agreement for any reason whatsoever, LICENSER agrees to
immediately retumn to LICENSOR all material relating to the Licensed Intellectual Property. Furthermors,
Gpon termination or expiration of this Agresment, LICENSEE agrees to immisdiately infori all of it's sub
licensees regarding the said termination or expiration of this Agreement. : .

HL INFRINGEMENTS

A, During the Term of this Agreement and any and all opﬂon/r&néwal periods, LICENSEE

shall have the sole right, in its discretion and at its expense, to take any and al

to protect the Tntellectual Property Rights licensed in this Agreement,

~ . B Upoh request byleither party to the other, the other party shall exeoute oll papers, testify
on #l) matters, and otherwise copperate in every way necessary and desirable for the prosecution of any
such lawsuit, Bach perty shall reimburse the other party for the expenses incurred as & result of

cooperation. :
XL, INDEMNITY

A. LICENSEE agrees to indemnify and hold harmless LICENSOR, its agents, heirs,
assigns and representutives, against all costs, expenses and losses (including reasonable attorneys' fess and
costs) incurted through claims of third parties against LICENSOR based on product liability but excluding
any claims based solely upon the use of the Licensed Intellectual Property or Licensed Trademearks by

_ LICTENSEE in accordancewith the terms of this Agreement.

| actions against third persons .

such |

v




