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UNITED STATES DISTRICT COURT

" 1o0f18

SOUTHERN DISTRICT OF FLORIDA i e -

CLERK U.S. DIST. CT.
S.D. OF FLA.- MIAM|

STELOR PRODUCTIONS, L.L.C, a CASE NO. 05-80393-CIV-HURLEY
Delaware corporation, f/k/a STELOR Magistrate Hopkins
PRODUCTIONS, INC,,

Plaintiff,
V.

STEVEN A. SILVERS, a Florida resident,

Defendant,
/

SILVERS’ REPLY TO MEMORANDUM
IN OPPOSITION TO MOTION TO DISMISS

The memorandum in opposition to Defendant, Steven Silvers’ (“Silvers™) motion to dismiss
filed by Plaintiff, Stelor Productions, L.L.C. (“Stelor”) skirts the issues and fails to remedy the
jurisdictional defects in the complaint.

Complete Diversity Requirement

Stelor’s attempt to demonstrate complete diversity of citizenship consciously ignores the
requirements of Rolling Greens, which requires a limited liability company to allege and, when
challenged, plead and demonstrate (I) the identity of its members; and (ii) the citizenship of each
member. Instead of amending its coﬁplaint to meet this requirement, Stelor has filed a ‘;Veriﬁed
memorandum” which is silent as the identity of its members. The verification merely lists 30 or 50
assorted locations.

The incomplete verification’ raises more questions than it answers, because the members’

!Aside from the oddity of filing a “verified memorandum,” the credibility of the verifier -
- Steven Esrig - - is highly doubtful. (See Silvers’ motion to strike dated June 17, 2005). The
member information deliberately omitted from Esrig’s verification is consistent with his past
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missing identities are critical to a determination of subject matter jurisdiction. For example, if some

members are corporations, they are likely to have more than one place of citizenship. See 28 U.S.C.
§1332(c) (corporation a citizen of state in which it is incorporated and its principal place of
business). Related issues arise if Stelor’s members are partnerships or limited liability companies.
And, Stelor’s proffered location list Suggests its members include aliens for whom, as to diversity
purposes, the question is one of “domicile.” Id. Until Stelor identifies its members and citizenship
information can be truly verified the Court is in the dark as to whether complete diversity exists.
Given the amount of judicial labor expended, and the parties devoting substantial resources to the
preliminary injunction' issues (all for nothing if jurisdiction is absent), not to mention what is to
come, the. Court must make a prompt determination of this threshold issue based on all the facts.

Jurisdictional Amount

Stelor has no answer for the jurisdictional defecté relating to the amount in controversy
requirement. Rather than refute the central fact - - Stelor has paid less than the required amount in
royalties - - Stelor suggests the License Agreement’s limitation of liability provision (Exhibit “A,”
9XIII) is unenforceable. Stelor’s basis: a UCC provision relating to the sale of goods and an
inapplicable case.

The UCC provision (Florida Statutes §672.719j is no help to Stelor because here, the
circumstances do not cause a remedy to “fail of its essential purpose”. Rather, it serves the purpose
the parties expressly agreed upon (reluctantly in Silvers’ case) - - to limit damages for breach to
royalties actually paid. And, Stelor omits the preceding UCC section, which ratifies the

enforceability of limitation of damages provisions in contracts. Fla. Stat. §672.718.

efforts to finesse the facts and raises a gigantic red flag.
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Stelor’s case, Typographical Services, upheld the enforceability of a different type of

damages restriction, where the parties to the contract agreed to exclude consequential damages. 721
F.2d at 1320. The License Agreement provision which Stelor crafted and drafted is enforceable and,
ironically, limits Stelor’s potential recovery to less than $75,000.

Stelor’s contention - - again from Esrig - - that it has paid more than the jurisdictional amount
to Silvers in the prior year is puzzling as well as irrelevant. Presumably, (Esrig does not tell us)
Stelor is thinking about the Consulting Agreement (Exhibit “B”) which is not a basis for Stelor’s
claims and, in any event, has expired. These sums are not sought as recovery in this case and are
irrelevant to the jurisdictional amount question. Esrig’s verified “amounts paid” begs the question
raised by the limitation of liability provision: of how much was paid in royalties? The answer that
counts: not a penny.

Stelor appears to hang its hat on the notion that the “value” of an injunction or declaratory
relief puts it over the $75,000 threshold. But Stelor’s cited cases show why this is no help here. To
rely on the value of the object of an injunction or declaration, Stelor must present evidence of such
value. The claimed vaiue cannot be speculative or immeasurable. Morrison v. Allstate Indem. Co.,
228 F.3d 1255, 1269-70 (11 Cir. 2000) (class action damages from improper insurance paymentsr
too speculative and immeasurable to meet the amount in controversy requirement).

Jurisdiction is based actuality, not prophecy, the pressure of a
grievance immediately felt and presently measurable in money of the
jurisdictional amount. Speculative anticipation that conditions, from
which present ills, not now sufficient in amount to give jurisdiction,
flow, may in time aggregate the necessary amount, will not support
jurisdiction.

Morrison, supra, 228 F.3d at 1270 (quoting Vicksburg S&P Ry. Co. v. Naitin, 58 F.2d 979, 980 (5™
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Cir. 1932). See also Ericsson GE Mobile Comm., Inc. v. Motorola Comm. & Elec., Inc., 120 F.3d

216, 220-21 (11™ Cir. 1997) (object of injunction’s value speculafive, requiring dismissal for lack
of subject matter jurisdiction).

Here, Stelor seeks to specifically compel Silvers - - by way of injunction and declaratory
relief - - to reinstate the License Agreement and comply with it. The object is to protect Stelor’s
ability to “launch” its business. The use of the term “Jaunch” is instructive, in that since obtaining
the license three years ago, Stelor claims it has not yet sold a single product or enlisted a single
sublicensee under the License Agreement. Thus, the value to Stelor is completely depeﬁdent on
whether its launch will succeed. Given Stelor’s track record, any future success is, to put it mildly,
highly speculative. To even estimate the chances of success would entail so many factors that listing
them would be difficult. Silvers obviously has little faith in Stelor’s chances (thus his termination
of the License Agreement).

Standing

Stelor contends that Silvers, by acknowledging Stelor’s purported conversion to a limited
liability company in the Settiement Agreement somehow “consented” to an assignment of the
License Agreement. Silvers acknowledged the conversion in connection with Stelor’s attempt to
cure its longstanding failure to provide Silvers .VVith an options agreement for Stelor stock. That
obligation flows from the Consulting Agreement between the parties (Exhibit “B”), (]1(b)).

What Silvers does not know, nor can the Court because Stelor fails to allege it, is whether
the corporate Stelor, which is Silvers’ licensee, assigned the license to the limited liability company
Stelor. If so, that should have been presented to Silvers before it occurred so Silvers could, per XXI

of the License Agreement, consent to the assignment or withhold consent, depending on the
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circumstances. Silvers certainly did not, by virtue of recognizing the conversion in the context of

50f 18

trying to obtain the promised stock options, waive his rights under the License Agreement to have

‘information and veto power regarding any assignment of the license. An assignment by operation

of law (if that occurred) does not diminish Silvers’ rights over the identity of his exclusive licensee.
Stelor must specifically allege the assignment in order to properly plead standing in this case.
Some evidence would be nice. Otherwise, we have a plaintiff with no legal interest in the subject
matter of the case. And, should Silvers obtain a result that allows him to terminate the license, his
remedy vﬁll be empty because the actual licensee is not a party.
The Court should dismiss this action for lack of subject matter jurisdict_ion. At minimum,
the action should be dismissed with leave to amend so Stelor can try (again) to properly plead

diversity jurisdiction (subject to the provisions of Rule 11)..

Respectfully submitted,
DIMOND KAPLAN & ROTHSTEIN, P.A. KOZYAK TROPIN & THROCKMORTON, P.A;
Co-Counsel for Defendant Counsel for Defendant
200 S.E. First Street, Suite 708 ' 2525 Ponce de Leon, 9 Floor
Miami, FL 33131 Coral Gables, Florida 33134

Telephone: (305) 374-1920 Telephone: (305) 372-1800
Adam T. Rabin, Esq.

By:

Y Kenneth R. Hartmann"
Florida Bar No: 664286
Gail M. McQuilkin
Florida Bar No. 969338
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CERTIFICATE OF SERVICE

stk

day of June, 2005, to: Kevin C. Kaplan, Esq., Daniel F. Blonsky, Esq. and David Zack, Esq.,

I HEREBY CERTIFY that a true and correct copy of the foregomg was mailed th1s

Burlington, Weil, Schwiep, Kaplan & Blonsky, P.A., Counsel for Plaintiff, Office in the Grove,

Penthouse A, 2699 South Bayshore Drive, Miami, FL. 33133,

et 2 ye-

Kennefh R\ Hartmann ~
Florida Bar No: 664286
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T

{ JCENSE, DISTRIBUTION
AND MANUFACTURING AGREEMENT.

This TICENSE, DISTRIBUTION AND MANUFACTURING AGRETMINT -between Steveit A
Gilyers and Stelor Productions, Inc. is offective as of June 1, 2002 and ig entered into by and between
Staven-A. Silvers (LICENSOR), an Individual, whose official address is 3741 NE 163" Strest, PMB #325, '
North Miami Beach, FL 11160 and Stelor Productions, Tnc. (LICENSEE), a Delaware corparation with its
current offices focated &k 14701 Mockingbird Drive, Darnestown, Maryland, 20874,

WITNESSETH

+ . l. - 1
WHEREAS, LICENSOR is the sole and exclusive owner of the GOOGLES characters identified more

fulty in “Schedule A” sttached hereto (the “Licensed Property™);

WEEREAS, LICENSOR is the sole and exclusive ovier of fo GOOGLES trademarks identified more
fulty in “Schedule A” attached hereto (the "I__.icansad Traflemarks"); .

© WHEREAS, LICENSOR bas the power ind authority to grant to LICENSEE the right, privilege and
- ficense o use, manufactire, distribute, and sell those types of products that incorporate or e ptherwise
B tased on the Licensed Property as identified in “Schedule A” attached hereto (the "Licensed Products") and

A

i use the Licensed Trademarks on or il association with such Licensed Products;

WHEREAS, TICENSEE has or vﬁll have the ability to manufactire, have manufactﬁred, have sub-.

mamufactured, distribute and sell or have sold and distributed the Licensed (P/rdducts in the Licensed

Territory mare clearly defined in Schedule A (the Territory) and to use the Trademark(s) on or in

Fy

- ExhibitA 47

- ‘“'"""""Essuc’raﬁun-*-&.%-th—t’ﬂe—laiansaé-Emdug‘rs' : o

WHEREAS, LICENSEE desires to obtain from LICENSOR an exclusive license tp use, manufacture,
tave manufactured and sell Ticensed Produots in the Tersitory and to use the Licepsed Trademarks on o in

pssociation with the Licensed Products;

WHEREAS, LICENSEL has agreed, pursusint to a letter agreement, to act as 2 consuttant for
LICENSOR; and ' o :

NOW, THEREFOXE, in consideration of the promises and agreements set forth perein, the parties, each
intending to be legally bound hereby, do bereby agree s follows:

NSE GEANT

A, 1LJCENSOR hereby grants to LICENSEE, for the Term of this Agresment asrectted in

«Schedule A™ attached herefo, the exclusive (even es o LICENSOR), worldwide, sub licensable right and

license to use, reproduce, modify, oreate derivaitve works of, manufacture, have m anufactured, market, -
advertise, sell, distribute, display, perform, and otherwise commercialize the Licensed Products and
Ticensed Properties in the Territory. The license includes & license under any and ail intellectoal property

.rights and interests therein, including by way of explanafion, products which deal with the creative

* charecters known as The Googles, anything that contains the letters GOO (in upper or jower case) together

. with any and all products, which comprise and which will comprise those characters, likenesses, wiich
inciude Iggie, Oogle, Oggle, G00r00, Gootian(s), the planet Goo, slides, camputer web site(s), membership
lists, clubs, materials, paftermns, prototypes, logos, trademarks, service marks, clothing, merchandise,
educational products, marketing and promotional data and tools, packaging and edvertising, modifications,
updates and veriations, and all other - h whether in singular or plural

7 of 18
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i Br - LICENBOR BpTOSS to-indemnify--and hold harmiess LICENSEE; its officers; directors,— —
agents and employees, against all costs, expenses and losses (including reasonable aftorneys' fees aad costs)
nourred through claims of third parties against LICENSEE Lased on or artsing from (i) any infringement,
misappmpn‘aﬂon or other related action involving the Licensed Intellectual Property or Licensed
Trademarks; or (ii) any breach of LICENSOR's obligations, representations, warantids or duties urder

this agreemenit.

C Wit}; regpect to any claims falling within the scope of fhé“foregoiﬁ g indemnifications: (ij
each party 2prees promptly to notify the other of and keep the other fully advised with respect to such

olaims and the progress of any suits in which the other party is not participating; (i) each party ghall have

the right to assume, at its 50

(ifl) each party shall ‘have the right to participate, at its sole expense, in any suit instituted against it; and

(iv) a party agsuming the defense of & claim or suit against the other party shall not settle such ciaim or sult -
o1 of the other party, which approval shall not be unreasonably witbheld of

lo expense, the defense of 2 claim or suit made or filed against the other party;

without the prior written approv
delayed. .

YIIL LIMITATION OF LAABILITY

' Al N NO EVENT WILL EITHER PARTY BE LIABLE UNDER THIS AGREEMENT
FOR ANY INDIRECT, INCIDENTAL, SFECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES IN
CONNECTION WITH OR ARISING OUT OF "_I'HIS'AGREEMENT (INCLUDING LOSS OF PROFITS,
USE, DATA, OR OTHER ECONOMIC ADVANTAGE), NO MATTER WHAT THEORY OF
LIABILITY, BVEN IF THE EXCLUSIVE REMEDIES PROVIDED FOR IN THIS AGREEMENT FAIL
OF THEIR ESSENTIAL PURPOSE AND EVEN TF FITHER PARTY HAS BEEN ADVISED OF THE
) POSSIBILITY OR PROBABILITY OF SUCH DAMAGES. THE. PROVISIONS OF THIS SECTION
«T MITATION OF LIABILITY” ALLOCATE THE RISKS UNDER THIS AGREEMENT BETWEEN
LICENSOR AND LICENSEE AND THE PARTIES HAVE RELIED UPON THE LIMITATIONS SET
" FORTH HEREIN IN DETERMINING WEETHER TO ENTER INTO THIS AGREEMENT. -

i
rs

B . BACHPARTY'S LIABILITY TO THE OTFHER UNDER. THLS AGREEMENT FOR-
CLATVS RELATING TO THIS AGREEMENT, WHETFHER FOR BREACH-OF CONTRACT ORIN - —.
TORT, SHALL BE LIVITED TO THE AGGREGAIE ROYALTY FEES PAID BY LICENSEE TO" ~° -

L ICENSOR DURING THE TWELVE MONTH PERIOD PRECEDING THE CLATMV.
STV, INSURANCE

LICENSER shall, throughout the Term of this Agfeemeﬁ’r, obtain znd muintain at its own cost and
expense from a qualified :nsutance company licensed to do business as required by staie and federal law(s),

standard Product Liability Insurance naying TICENSOR a5 an additionally named insured. Such policy
shall provide protection against any and all claims, demands and causes of action arising out of any defects
al used in connection .

or faiture to perform, alleged or otherwise, of the Licensed Products or ey mater
. 'fhefew'tth—ar-_ﬂﬂy—use—therwf.—'?hc—mnoun’rof—covmgc—shaﬂ'bmspaciﬁﬁd—im%ﬂdu{gﬁ”ﬂrﬁaﬁhgd——.———*"—“

nereto, LICENSEE agrees 10 furnish LICENSOR a certificate of nsurarice evidencing same within ninety
{90) days after issuence of same, and, in no ever, shall LICENSEE manufactire, distribute or sell the

Licensed Products prior to receipt by TICENSOR of such evidence of insurance.

XV, FORCE MAJEURE

. LICENSEE shall not be linble for any Failure of performance hereunder due to causes beyond its
reascnable control, including but not timited to acts of God, fire, explosion, vandatism, strikes, lockouts,
work stoppages, other labor difficutties, supplier failures, storm-or ottiér similar catasfophes, any law,
order, regulation, direction, action or request of the state, tocal of federal government of of any government
agency, commission, coutt, bureau, corporation or other .instrumentality of eny one Of more of such
6 of 16 governments, or of any Givil or military authority, national emergencies, insurrectons, riots, or Wars, |
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o Tune1,2002. - mee

Mr, Steven gitvers
1741 N.E. 163" Street

PMB #1324
North Miami Beach, FL 33160

Dear Stevell

. This {etter agreement (“Agreamsnt”) will gerve to memorialize the terms ofthe sonsultamtoy
grrangement betweel Stelor Productions, Inc. (“Cotpany™) and Steven A. Sitvers (“Consultant").

L Enpagemedtt of Consultz:mt,
- a. - Company hereby engapes Consultant as an indspsﬁdent cantractor to the

Company. Gonstiltant's tifle shall be Fyecutive Creative Consultant, Company 4s relying on Mz, Silvers
o continue his role of Papa Goopgles” and continne o offer his creative input to the Company. |

Tt I conzideration for the covenants of Consnliamt sontained herein, Cofipany

will_pay Corsultant the following; (i) 2 signing hom of ten thonsand doffars (H1 0,000)and (i) 1o
monthly consultancy feé-of five fhonsand five fnmndred dollars (85,500) begimning on June 1, 2002, snd
contimuing sach month thereater for twelve (12) months. Company shall pay Consultant six thonsand

dollazs ($6,000) smonthity for a second 1g-month period, beginuing Juno 1,2003. All-payments made to
Consaitent will not be offset against amy royalties paid by the Company to Consultant pursuant to the .
License, Distribution and Mapufacturing Agreement. Company will comtinue to reimburse The Aurora |
Callection, Inc. for the existing health plan if gyailable, or if not available, will Teimburse consultant $300
per monfli during fhe term of fhis Agreement. During the term of the Apreement, Company will retiburse
The Aurora Collection, Tne. for, if available, the nse of 2 leased compeny vehicle, with company o

reimburse The Aurora Coligotion, Inc for insurance cOVErage. Consultant agrees to pay all costs of
maintenance and upkeep. ‘Giglor will write an agrecment with Congultant granting Tim options for 1,000 .
shares of Stelor’s stock under Stelor’s stoek option plan. If the sumber of options available under the -
Stelor Productions current plan is inoreassd during the Consultant’s service Compaty will issue an

‘pelditional one thousand option ghares (1,000)

. o o Itis agreed by oompany that in the event the Company fuils to compensale the
Consultant as outlined in this Agreement and in accordance with the terms of this Agreement (including
all option periods surrounding same) For two conserutive 1m0 ths and if after thirty (30) days fails to oure
gllrged hreach, | _ i iom) it i thi ) oml
. ~ remedies afforded Consultant to seek redrass before the Court, he License Agresmoent ghall, kewise
.| immediately terminate, This caveat shall exist only if Consultant 1s not paid For other fhen “good Cause”
termination a5 ouflined below at section five (5)b of this Agresment.

2. Relationship of Pardes. The relationship of COIIJ.paIL}./ and Consultant established under

- this Agreement is of an independent contractor. Nothing in this Agresment shall be consirued to give any
party the power {0 direct or contral the daily activifies of eny of the other parties, o 10 constitute the '
parties as principel and agent, employer and employes, franchiser and franchisee, ParmErs, joint

venturers, oo-owners, or ofherwise as participants in a joini mderteking, The parties understand and Bgree
that none of the parties grauts any other party the power Or authority to meke oT give goy agreement,
statement, rapresentaﬁon, warrenty, or, other commmitment on behalf of any other party, of {0 enter into any
contract or ofherisé.incur any linbility or obligation, express or implied, on bebalf of gny other party, or

9of18 - to trangfer, Telease, OF watve any Tight, title, ar interest of eny other party. Purthermmore, during the term of *
— % ﬂ /f ,
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~—his ag'reament;"HCEIjISC)R shaﬂ—notmiﬁaiegoz;nla;qta;l}E{ny'rel'a‘aonsh_tp or conversationswith 7T s
LICENSEE’S current or prospective clients, vendors, 8BY Céﬁp’aﬁy'ralaﬁonships wifh the media (press

gtc.) without the prior express written request by LICENSEE. o

1, - Duties 0

f Consultant, Consultant’s duttes hereunder are 8 follows:

a. Conguitant shall use fig best afforts to perform such services as may be requested

by Cotnpany ot fme to e consistent and commensurate with his.posttion as Fxeoutive Creative
Consultant, including, but not {imited 1o, execuing all papers, tostifying on all Company celated matters
and otherwise cooperating in every Wiy necessary and desirable to strengthen, e tabfish, or maintain &y
intellectus! property right granted under this Agreement o the License, Distribution and, Manufactoring
Agreement (85 srmeniad) between Compay and Consultant The Consultant shall make himself available
io the Company by way of telephone, fax, emall, video oonfnre:ncmg (if deemed: ecesaary) On An a8

needed basis and during reasonable business hours Monday through Friday, Consultant ghall further

e, himself avaitable, in persor, # deemed necogsary, to the Company SO fong as the Consultant is
given a minfrotm of ten (10) days written notice if Consultant is, at the time of said request, residing
ontside of the-Contineftal United States and three (3) days written, potice by the Cotopatty i Clonsultant i

residing, at fhe time of sald request, within the Continental United States. In eifher case, Clonguttant romst

imaititaina United States address for purposes of receiving correspondence, samples, checks sic. Written

notice may also be deemed given if communicated via C_onsultant’s personal email address or afax

pmber 10 be provided fo tue Company. Written notice must be sent yia U8, Mail certified, return receipt

reqiested, or via 8 nationalty recognized-mail carrier sorvice wifh “gignators” required. Wiitten notice
may also be senf if communicated via Consultant’s personal emmail address or a fex mumbes o te provided
to fhe Company. HoweveL, fho latter shall not be nsed for a0y “official” notice prrposes.

b During the term of fhis Agreement and for a period of (1) yeats after the
termination or expiration of this Agreemeni, Clonsultant shall not, either individually or in conjumction
with, & third party, SRE8ES in any business, trade, or profession 2s OWDeL, officer, roanagal, smployes,
consultant or otherwise if such business compstes in any material way with Company’s business of
developing, creating, selling, magufacturing, distributing, oF mariceting products, media or materials for

childran,

- C. . Consuliant shall offer Company a Tight of first refusal o license, develop,
manafackure, market or sell &Y and all children’s characters of other products, ideas, toventioxs OF
‘creations created by Consultant that are not swifhin the scops of fhis Agreement OF the License,

Distribution and Manufacturing Apgresment (85 amended) between Company and Conpsultant, If

Consultant provides Compeny with &y DeW :dea’ either rolating to The Googles as well a8 anything
subrmsston

alat&te—the—ewsnt—ﬂn%vsrse—aﬁéharactﬁrs-and-:‘ar:idcals,—‘chat—upon-
dred and fwenty

of such new idea or concept which shall be placed in writing Compaiy. ghall have ane bun
' (120) days to accept ond enter into an agreement for seid property.. '

- do Consultant agrees t0 hold hermless, defend and indemmify Company and its
officers, directors, employses, ggents and servants from and rgainst any and a1l claims, damages and

EXPEnSES, including reasonable legsl fees and expensos, of whatever kind and natuTe directly or indirectly

arising out of or on account of or resulting from the Consultant’s aptlvitlas (other tha. 83 ;:xprassly
aufhorized by Company) including, without limitation, Consultant’s Faifure to comply with his obligations
,  under this Agrepment, agts of ormnissions. T .

4, Duties of Compeny,



w ! V ff'
j

- mia -------.Gomp'éﬁ?ish'éllﬁsjmbursa Gonéultant:_foﬁ:aﬂ,raas,onabiggraygii and diving expenses— —
that ars deerned 0 be egsenial o Company's SUCCASS snd.are pre-approved by an authorized officer of the— ———-
Cotpasny and inoutred as e direct result of Consultant’s obligations mnder this Agresment such &s

attending tradeshowe, hoard mestings, eto. The Company shall, upor. proper docrimentation having beett

: prassntéd in the Company, Of its official/designated representative, within seven (7) days of receipt of

same, reimburse Consultant gaid incurred expelses as approved by:Company.

"5 . Termand Termingtion.

Terp ang Ui e

: a. Subject to the provisions for termination as provided herein, thig Agreement shall
sotnmence Lpon execntion and shall have a torm of thirty (30) roonths.

. b. Company may immediately terminate this Aprecment upon the ocetrrence of Ay
of the following: (i) a-material hreash of sy provision of this Agreement by Consultant; (if) 2 failure by
Consultant, after wiitien notice, to-petform such duties required of Clonsultant 25 ontined in this

agreement; () the initiation of any banlauptey, recetvership, trust deed, ereditors arrangerent,

s cﬁiﬁﬁdgiﬂﬁn"ar'comparabls proceeding by Consultant, of if any such procesding is instituted against
Consultant; (v) the cofiviction of Consuttant of amy felony crime; (v) any use, sake- or possession by
Consultant of any illegal drug or controfied substance that is prosecuiable nnder 1JS Federal Laws..
Written notice to roean by way of Certified mail, return receipt requested, or by way of a Nationzlly

recogized mail servics, Courier service ete.

. Upon termination of expiration of this Agreement by either party, Clomsultant shail
. jmmediately retura to Company all Proprietary ‘Tnformation (as defined below) in
Consultant’s possession, cnstody ar control in whatever formo. held (including copies,
commpilations, SUIIImATies, oF embodiments thersof relating to Propristary
Tnformation) and provide written certification that all suchmaterial has besn
~ retumed, - : ‘ -

'd. Company agrees 10 provide Consultant fhirty (30) days Notice, from date of said
written notice of termination by the Company, wihin which to cure sy alleged
treach it fias made against tho Consultant identified in paragT aph three (3) wnder
“[ypiies of Consultant”, - ST , '

6.  Propoetary Tpformation; Proprietary Riphts. .
a. Tn the course of performing s duties noder this Agresment, Congulttant may -
i rlating fo Companly andlor ifs CUSIOMETS, S0 ' i i is.af,
sonfidential and proprietary nare (“Propristary Tnformation”). Such Proprietary Information may
include, without limitation, trads secrets, research and development, customer Jists, vendor Lists, schedule

. of accounis, plans, Programs, jmventions, cOmputer software, know-how, inventions, product information,

techmigues, processes, schematics, data, fnencial information and seles and marketing plans. Consultant
) years thersafter its

shall, af all times, both during the texm of this Agreement and for a period of tWO (2

. tegmination, keep in trust and confidence el such Proprietary Tnformation, and shall not use such

Propristary Information other than in the course of performing his duties 83 expressly provided in this
Agresmenit, por shall Consnltant disclose any such Proprietary Tnformation to-any person without

i Company’s prior written consent except as required or needed in any legal.and/or Court action by

. Consultent against the Compaty Of any other third party. This pertains to only that information not

otherwise gathered from public sources, knowledge already in the public eye or & matter of public record,
end/or any other third perty other then Consultant. ' ) : :

11 of 18
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L Gomp‘an'sr'aclmbwlectg*ég"that"th-s-cf:ﬁmlfﬁﬁt"i’fs‘“‘ridf“being' Hired 8 ¢ wotk B¢
hire but rather s being compensated, pursuant io this Consulting egreement, 8s & Comsultent for e

gxpress purpose of advising, recommending, counseling, 228 otherwise utilizing Consultant’s expertise
the decision making process as it pertains 10 the existing aqd «pyrther development™ of the Google's

project only.

c, The gervices and rights which Comtpany ig granting to Consultant hereunder 216
extraordinary atd unique and cannot be replaced of adequately sompensated in money drmages, and any
treach by Consultant oF this Agroement will cause irreparable injury £o Company . - Therefort, Clonsulttant
" aprees that in the event of 4 breach of this Apreement, Company, in addition to any other remediss that
might be avaitable to it, dhall be entitied to bring suit at law o7 gytity for money or other damages.
Clongultamnt chall not opposs guch refief on the prounds that there 1z an adsquate rermedy at {aw, and: goch
right shall be curpulative and in addition to any other remedies at law ot in equity (imuamgmomtmy
damages) which Copary may have upon the breach of the obligations of confidentiality hereunder.

: 7 " Limitations oFLibility. 'TO THE MAKIMUM FTENT PERMTTTED BY LAW, IN.
WO EVENT WILL BITHER PARTY BE [ 1ABLE TO THE OTHER PARTY OR. ANY THIRD PARTY

D MEY ANY OTHER PARTY, EVENIF SUGH PARTY HAS BEEN ADVISED OF THE
O SIRLLITY OF SUCHIDAMAGES. T

8. Mispellaneous.

Mo e

Thig A greement 15 2 {egelly binding agreement between Company and Consultant and
shall be governed DY and constroed in accordance with the laws of the State of Florida. This
Agreement may be executed in one or [nofe counterparts, each of which shall be anl original
Agreement, and all of which taken to gether shall constitute one and the sarme instroment. This.
Agraameni may not be assigned by consultant without the prior writen consent of Compaty.
This Agreement shall not be modified, amended, or in a0y way altered except by an instrument
 ip writing signied by both Company and Consultant. Each party shall refrain from making 0T .
{ssuing any staterments, disclosures, OF other communications related to this A gresment, the
subject matter of this ‘Agreement, O the services provided hereunder. This Agreement
constitutes the extire agreement betwesn Company ant Constltant with respect the subject
rmatter of this Agreement, and supersedes all prior agresments, whether wxiften of oral, with

respect to the subject matter contained

in this Agresment.
a1, WWWEW/’

Prgfiuctions, Ino.

Reoaived Ten Thousand Doller signing barus (§10,000.00

120f1.8‘ | ' - ' -. b ' | S o
S oy,
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gifvers and Stelor Productions, Inc. is effective as af
Yaven-A. Siivets (LICENSOR), an Tndividual, whose
North Miami Beach, FL 33160 and Sislor Productions,

cutrent offices

WHEREAS, LICENSOR s the sole and
fully in ugshecule A" attached hereto (the

fulky in “Schedule A” sttached hereto (the

WHEREAS, LICENSOR has the power

baged on the Licens

touse the Licensed in association

Trademarks on or

WEEREAS, LICENSED has or will have the ability

Terrtory more clearly defined in Schedule A
""’BLSSUGi‘E{i?:’Jn"?.?i'%;'Frthe"LiGﬁgﬂsed.-PW‘A“f'-’f'!' :

- LICENSE, DISTRIBUTION
AND MANUFACTURING AGREEMENT .

s TICENSE, DISTRIBUTION AND NANUFACTURING GREEMENT b
une 1,-2002 and is enteted into by and bstween
offictal address is 3741 NE 163" 25,
Tno. (LICENSEL), a Delaware corporation with its

{ocated at; 14701 Moclkingbird Drive, Darnestow, Maryiand, 20874,

‘ind authority to

license to use, mannfacture, Jistribute, and sell those types
ed Property 88 identified in “Schedule A”
with such Licensed Products;

j_iEXhibsitA

etween Stevent A. -

Street, PMB #325,

WITNESSETH

. o
sxciusive owner of the GOOGLES characters identified more
«] jnensed Property™);

WHERI%AS,IEJ{C]—ENSE)E is the sole and exclusive owner of the GOOGLES trademarks identified more
"] cansed Tredemarks);’ e

grant to LTICENSEL the right, privilagé and
of products that incorporate or are ptherwise
attached hereto (the "Licensed Products") and

to menufacture, have manufactured, have sub-.

manufactured, distribute and sell or bhave sold and distributed the Licensed Products in the Ticensed -
(tbe Territory) and 1o use

the Trademark(s) on or in

WHEREAS, LICENSEL
association with the Licenged Products;

WHEREAS, LICENSEL has agreed, pursuﬁut to 8

TICENSOR; snd

NO'VW, THEREFORE, in

"‘/”/”‘—T—L
; . - LICENSE

desires to obtain from TICENSOR
haye manufactred apd sell Ticensed Products in the Temitory and o use the Licep.sed Trademar_ks on or in.

consideration of the promises and agreements set farth herein, the parties,
ntending to be legelly bound hereby, do hereby agree a5 follows:

an exclusive lcense toO uSE, -mazufacture,

jetter agreemeni, to act 28 2 consultant “for

each

m/

A
«Schedule A™ atiachsd hereto, the exclusive {even a5 to
license to use, reproducs, modify, create
advertise, sell, distribute, display, pesform,
1 jcensed Properties in the Territory.

. fights and interests therein,
* gharacters known as The Googles,
. with eny and all products, which cormpris

include Iggle, Oogle, Dggle, Gooroo, Gootian(s), the pl
ligts, clubs, materials, patterns, prototyp
educational products, marketing and promotional
updates and veriations, and all other items associated

g and which

13 of 18

derivailve war
and otherwise commercidlize
The license includes & licens
including by way of explanation, produdis
anything that contains the letters GOO (in upper or lower case) together
will comprise those cheracteTs, [ikenesses, which
anet Goo, slides, computer W
es, logos, trademerks, service METKS, clothing, merchendise,
data and tocls, p
therevith 27 sther in singul

—

LICENSOR hereby granss 10 1LICENSEE, for the Tertm of this Agreement amrecited in
TICENSOR), worl dwide,
ks of, manufacture,

qub> licensable right and
have manufactured, market, -
the Licensed Products and
d all inteliectual property

g under any an
al with the oreafive

which de

eb site(s), membership

ackaging and pdvertising, m

odifications,
ar or plurel :

Ax
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o e B. LICENSOR-agress to-indemnify--and hold harmless LICENSEE; its offiners; directors,—— - 70/
agents and empioyess, against all costs, expenses and losses (including reasonable attomneys' fees and costs) ' :

inourred through claims of third parties against LICENSER based on of arising from (i) any infringement,

mlsﬂpprapriation or other related action invalving the Licensed Intellectual Property or Licensed

Trademarky; or (ii) any breaeh of LICENSOR's gbligations, representations, warrantiis or duties under

this agresment.

C. With respect to any claims falling within the scope of the foregoin g indemnifications: (i)
each party 2prees pramptly to notify the other of and kesp the other Fully advised with regpect to such
claims and the progress of any suits in which the other party is not participating; (i) each party shall have
the right to assums, at its sole expense, the defenss of & claim or suit made or filed against the other patty;
(iii) each patty shall have the right to patticipate, at its sole expense, in any suit instituted agatngt it; and
(iv) a party assumiing the defense of & claim or suit against the other party shall not settle such claim or suit -
withont the prior writte approval of the other party, which approval shall not be unreasonably withheld of

delnyed.

w1f. LIMITATION OF TAABILITY

' A W NO BEVENT WILL EITHER-PARTY BE LIABLE UNDER THIS AGREEMENT
FOR ANY TNDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL OR. PUNTTIVE DAMAGES IN e tmeRes
CONNECTION WITH OR ARISING OUT OF ".EHIS'AGREEMENT (INCLUDING 1,088 OF PROFITS,
USE, DATA, OR OTHER  BCONOMIC ADVANTAGE), NO MATTER WHAT THEORY OF
LIABILITY, EVEN I¥ THE EXCLUSIVE REMEDIES PROVIDED FOR N TEIS AGREEMENT FAIL
OF THER ESSENTIAL PURPOSE AND EVEN'IF FEITHER PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OR PROBABILITY OF SUCH DAMAGES. THE PROVISIONS OF THIS SECTION
« IMITATION OF TIABILITY” ALLOCATE THE RISKS UNDER THIS AGREEMENT BETWEEN
LICENSOR AND LICENSEE AND THE PARTIES HAVE RELIED UPON THE TIMITATIONS SET
" FORTH HEREIN IN DETERMINING WEETHER TO ENTER TNTO THIS AGREEMENT. -

—

& . BACH PARTY'S LIABILITY TO THE OTHER UNDER THIS AGREEMENT FOR-
LS RELATING TO THIS AGREEMENT, WEETHER FOR BREATH OF CONIRACT ORIN .. .

TORT, SHALL BE LIMITED TO THE AGGREGATE ROYALTY FEES PATD BY LICENSEE TG
LICENSOR, DURING THE TWELVE MONTH PERIOD PRECEDING THE CLAIM. '

%7V, INSURANCE

LICENSEE shali, throughout the Term of this Agreemeﬁ‘r, obtain'and matntain at its own cost and

expense from & qualified insurance cOMpany licensed to do business a5 required by state and Federal law(s),
ured. Such policy

standard Product Liability Insurance naming LICENSOR as an additionally nemed ins
shall provide protection against any and all claims, demands and causes of acfion arising oot of any defects
ar feilure to perform, alleg i

ed or otherwise, of the Licensed Products or aty material used in comnection .
_ Ehﬂfﬁwi‘fh-Sﬁﬂﬁy'ﬁ&fhﬂrﬁﬂff“%&ﬂnﬂunﬂf‘comgeﬂhaﬁ_bm‘spGﬁﬁﬁd-‘}n‘ﬂf‘}mdﬁz—ﬁ"—ﬂmm&—‘—‘———'—
fereto, LICENSEE agrees to furnish TICENSOR & certificate of insuradce evidencing same within pinety
(90) days after issuance of same, and, in no event, shall 1JCENSLEE manufactare, distribute or sell the
T.icensed Products prior to receipt py LICENSOR. of such evidence of insurance. g

XV, FORCE MAJEURE

. LICINSEE shall not be ligble far any failure of performance hereunder dus to causes beyond its

reasonable oontrol, including but not limited to acts of God, fire, explosion, yandalism, strikes, lockouts,
wrork stoppages, other laber difficutties, supplier failures, storm-or othier simiiar catastrophes, any law,
order, regulation, direction, action or request of the state, {ocal of federal governrment af of any government
Agency, commission, coutt, buresu, corporstion or other instrumentelity of any one of more of suth
14 0f 18 govermments, or of any civil or military authority, netional emergencies, ipsurrections, riots, ar Wars. '
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Exhibit

M. Steven Silvers
1741 N.. 163" Strest

PvB # 324
North Miami Reach, FL 33160

Tsar Stever.

(“Agrcameut”)

This letter aprecmert
ductions, Ine. (“Company”)

Mraﬁgsmant between Stelot Pro

Finpagemertt of Consultgnt.

g T consideration fof
will_pay Consu i
monthily consattancy feb of
contimming, each rnonth thereafier for

five thousand.

1 jcense, Distribution and Mamufacturing Agreement,
Collection, Inc. for
per mondli during the

maintenance and upkeep. Qtglor will write an agresment

Stelor Pro ductions cument plan is increased during the Consultant’s
adiditional one thousand option shares {1,000)

Consultant as outlined in fuis Agreesent

_______.__,Ezllﬂggdbma.ﬂhv_ ‘ !
~ remedies afforded Consuiiant 10 sesk redress before

irmetiately terminate, THiS caveat shall exist only if
termination as outlined

u -

2,

. this Agreement is of an tndependent copiractor.
party the power 0
perties as principal &nd ggeni, employer an
Venturers, co-oWners, or otherwise as participants in g joint
fhet none of the parties grants &ny other party the power of
statement, rapresentaﬁon, warranty, or other commitrnent on

15 of 18

_ the covenants of Consaltant. contatned herein, Cofapany

et fhe Sollowing: () 2 signing boms of ten thonsand dotlars ($10,000) and ()8
4 Frve hundred doliars (53,5 00) beginning on. June
twetve (12) months. Compatty sh
doltars ($6,000) monthiy for & gecond 18-month pexiod, beginming June 1, 2003

Consultant will notbe offset against amy royelties paid by the Company 10 Consuktant pursusnt o the
Cormpany will chntime to Teimburse The Aurora

the existing health plan iF gvailable, or if not available, will Teimburse consuitant $300
sprm of this Agreement. During the term of the Agreement, Compamy will reiroburse
The Aurora Collection, Tnc. for, if evailable, the nse of 2 leased company vehicle, wifh compary 1o

reimburse The Aurora Collection, Tne for insurance coverage. Consultent agrees to pay _
with Consnltant grating ‘him optians For 1,000 -

o. Tiis agreed by compeny fhat in the event the Compaty fails
I and in accordance with the terms \ :
all option periods surronnding same) for two coRgecutve months and if after thirty (30) days fails to onre

Relationship of Pecties. The relationship of Companiy and Consul

direct or control the daily activities of amy of the ot
d employes, franchiser end franchises, P
undertaking.
suthority to make
behalf of any other
contract or otherwise. nour by Lability or obligation, express or imp
to transfer, releass, OT waive emy Tight, title, or interest of any other

id

will serve to memorialize theterms of the congultanoy
and Steven A, Sitvers (

“Congul‘rznt”).

L.
: . & Company hereby engagss Caonsultant as an indapaﬁdant contractor to the
Cotapsaty., Gongultant’s title hiall be Executive Cruative Consnltant, Company ig rolying on Mr. Sitvers

o continue his role of “Fapa Googles” and continue 10 offer his creafive input to the Companty. .

1, 2002, and
all pay Consultant gix fhonsand
All payments madsto,

-

all costs of

v

shares of Stelor’s stock mder Stelor’s stock option plan, T the Tumbex of options ayailable under the

service Cormpany will issue a1

to c;ompe:nsafs the |
of this Agreement (including

gofher legal

‘the Court, fhe Licenss Agreement shall, Hkewise
Consultent is not paid Far
below at section five (5) of fhis Agresment.

other than “good Cause”

1tant established mmder
be construed to give 8y

artners, joint

The parties imderstand and Bgree
or give any sgrecmel
party, or to enter info any
lied on behalf of oy other party, of
arty. Fu‘rthq:mor'e, during the term of

i

P
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------- this ag'reemsﬂt;"l:;lGENB@RShaﬂnotmiﬁatfwr'mm any relationship of conversafons with 77 % =
lationshipsfwimﬂle,madia (press

LICENSEE’S urrent of prospective clisnts, vendors, any CoOmpany Te
gte.) without thepriar eXpress written request by TICENSEE.

3, - Dutiss of Congultant, Comsuitant's duties hersunder are 25 follows:

Clonsultant shall use hig best afforts to perform such services as may be requested

. i

by Company Fromn time to Hoe conststent and commmensurate with his.posih'on ap Pyeoutive Crostive
Constltant, inoluding, butnot {imitsd to, Bxecuiing all papets, testifying on ali Company related matters
and otherwise coopetating in every way Necessary and desirable fo strenpihen, establish or spaintain any

intellectusl propesty right pranted under this Apresment of the License, Distributian and Manufacturing
Apreement (28 amenied) between Company and Coonguitant The Congtittent shatl make timaelf available

o, fax, eall, video conferencing (if deetned: fecessary) o an. 8

in the Copapatly by way of telephon
needed basis and during reasonable bsiness sowrs Monday fhrough Friday, Comgultant ghall furfher
the Coonsultant 18

saalee himself available, in persotl 1 deemed nesessary, o the Company solong as
piven & mrinimem of ten (10) days witten notiee if Consultant ig, at thetime of gaid request, rosiding
outside of fhe Conttneittal United States and three (3) days wriiten notice by the Clotapatry if Consultant 15 *
regiding, at the titne of aaid request, within the Continental United States, In either case, Clonsuttart st

eoks sto. Writtent

maihtaina TTnited States address for purposes of recetving corraspondence, samples, ch
mrmicated via Cionsuitant’s personal email Eddress orafar -

sotice may also.be deemed piven if co _
pmber io be provided 0 the Company. Written nofice must be sent™via 1.5, Mail certified, returd receipt
teqiested, or via a pationalty reco gnized-mail carrier servios with “gipnatore” reqpuired. Written notice

may also be sent if cormmicated via Comsultant’s persopal exail address or a Faox mumbes 10 be provide

1 the Company. Howevet, the latter shall not be sed for any “official” nptice pOTpOses.

b, During the term of this Agreement and for 8 pariod of (1) yeats after the
termination or expiration of this Agresment, Cionsultant shall not, either individualty orin conjunotion
with a third party, engage in, amy business, trade, or profession as OWDAL, officer, rnanagor, employse,
gongultent or ofherwise if such business competes 10 &Y imaterial way with Corpany’s business of
developing, creating, selling, mmagnfacturing, distributing, or marketing prodocts, 1nedie or materials for

children.

- G . Consultant shall offer Company & Hght of first Tefuosal to 1icense, develop,
anufacture, market or sell &Y and all children’s oharacters or ofher products, ideas, jrventions of
‘creations created by Ciongultant that are 1ot within the soope of fhis Agreement oT the Licenss,

Distribution and Manufacturing Agreexoent (BS amended) between Company end Copsultant. If

Consultent provides Corap any with aiy DOV 1dea’s either relafing o The Googles a3 well 25 anything _
_-——————a&tir»ely—n&w-ﬁxﬁ?m&y—nat—ralate—te—the—ewm{—ﬁn%\fcrse—a’f—eharactﬁrs-an&—farfide:a:’—ﬁ,—that-up oR-grbmssionr "
of such new ides O concept which shall be placed in writng Compemy. ghall have G0 hundred and twenty

'(120) daysto gocept and enter into an agreement for smid property. .

- ‘ d - Consuitant agrees T hold harmuless, defend and indemmify Company and its
officers, directars, eInployees, agents and servants from and pgainst a0y end all claims, darnages and
expenses, inclnding reagonable legal fees and expenses, of whetever kind and pature directly of indirectly
arising out of or on acoout of o resulting from the Consultant's activities (other than 8s eXpressty
aufhorized by Company) including, without limitation, Congultant's failure 1 cornply with his ohligations
! under this Agreement, asts or omissions. T :

4, Duties of. Conmallg'._ ‘

16 of 18
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[ Sy .----»-.-Gompany---shall-.raimbursefeansuli;ant-ior,-al] reasonabletravel and-living expenses—

that are deemed to be asserial to Comparty’ s SUCeSHS gnd. are pre-pproved DY & authorized fficer of the——— —— —
J incurred as & direct cesult of Consultant’s obligations under tis Agreement such 65

attending tradeshiowe, board mestings, 6tc. The COMPALY shall upon proper doprimentation faving beetl
- pregented t0 the Company, of 5 official/designated reprasemtative, within seven (7) days of receipt of

sqtne, relmourse Consultant said inourred expenses as approved by:Company. _

Cotnpany A

"y Tetm and Tetminaﬁon.

Tetm and | SRR

o 2. Subject to the provigions for termination as provided herein, this Agreement shall
copnraencs upon execution and shall have a term of ﬂ}iﬂy (30) months.

_ b. Comypeany maY immediately terminaio fhis Agreement upan the ooeurtence of 2ty
of the following: (i) a-muaterial tireach of any provision of this Agresment by Consultant; (if) = faflure by
Consuitant, after wiiten sotice, to-perfortn such duties requixed of Consuitant a5 outlined in fhig

apresment; () the 'initietion of any bankruptoy, secatvership, trost deed, cteditors arrangement,

- sti-or oumparable prnccg‘_dhi_qgj?_gpggspltant, ot if amy such procesding is jrmtituted apainst
Ciongultant; (iv) the cotiviction of Consuttant of gty felony orirae; (v) 2y 188, smle or possession by
Consultant of amy illegal drug or controlled sibstance that 1 prosecutable mder TIS Federal Laws.. -
Weitten potice to mean by way of Certified mail, retuin receiptrequested, or by way of a Nationally

recognized mail service, Conrier service ete.

p. Upon termination or expiration of this Agreement by gither party, Consultant shatl
. smmediately return to Company all Propristary'lnformaﬁon (as defined below) in
Consultant’s possossion, cngtody or control in wihatever form. held (including copiss, |
compilations, SMIMAries, or embodiments thereof relating to Proprietary
Tnformation) and provide written certification that zll such -rnateris] has been
. retumed, -‘ : . :

"4 Company agrees 10 provide Consultant thirty (30) days Notice, from date of said
written wotioe of tepmination by the Company, wifin which to oure any alleged
breach it has made ageinst the Consultant identified i paragraph three (3) under
“Dyuties of Consultsnt”, o , '

b, “Propoetary Infnfmation; Propoetacy Rig];ts" .
A, Tn the conrse of performing s duties mnder this Agresmenk, Consultant way

! nlﬂlﬂﬁﬂgjoﬂﬂmpﬂﬂ-wﬂﬂmﬁ.ﬂnﬁtomﬁmrsnp L
sonfidential and proprietary Rame (“Proprietary Information”™). Such Proprietary Trformation may

inciude, without Jimitation, trade scorets, Tesearch and development, cusfomET Tists, vendor Hsts, schedule

. of accounts, plans, programs, imventions, computer SOEWAIS, lnow-how, invendions, product information,
tschmigues, processes, schematics, data, Fnancial information and giles and marketing plans. Consultant
shall, at &1l times, both during the term of thig Agresment and for a period of £¥0 (2) years thereafter ts

_ termination, keep in trust and corfidence all such Propretary Tnformetion, and shall not nse such
Propristery Information ofher than in the course of performing his dufies a5 expressly provided in this

Agreement, nor shall Consultant disclose any such Propristery Trformation to- axy person without
;  Coropeny’s prior written consent except 85 required or needed in &1y jegal snd/or Court action by
. (opsultent ageinst the Company OF any other third party. This pertains to oty thet information not
ofherwise gathersd from public souUTCBE, Imowledge already in the public eye CT 2 matter of public recard,

and/or any other toird party other fhan Consultant,

170f18
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b v et TS Comp‘aﬁy'aclm'cwledg’ay'thﬁt"'th‘é‘ccaﬁﬁ“li'lfﬁﬁt"i'é‘“ﬂdﬂb-aimg‘jﬁ'raﬁ wEs work fer T T

hire but vather is betng Gompansated, purguznt to this Consuling agresment, BS & Cionsultant for the

ExprEss PUpose of advising, recommending, counseling,

project ouly.

extraordinary At )
preash by Consiltent of this Agreet

and otherwise utilizing Cansuitant’s expertise i
¢ decision making process &5 1t pettains to the existing and «pyriher development™ of the Google's

c, The servioes and rights which Coptparty is grenting to Congultant hereunder 216
d unigque and cannot be replaced or adequately sompensated in monsy denages, and a1y
emt will cause irreparable injury to Company. - Therafore, Consultant

- anrees that in £oe event of & breach of fhig Apgreement, Company; in addifion to any ofher remedios that

might be avail i
Conguitant shall 0ot OPPOSS
right shall he curmnulative and i addition 1o .
damapes) which Compaty may have upot. the hreach of the ob

able fo it, shall be et fled to bring suit al law or equity for money ox other damages.
such relisf on the ergmds that there 1¢ ah adequate rernedy at 18w, and such

any other remedies 2t tgw ot in equity (inchuding monetary
pations of confi dentiatity heremmdet.

- Lirmitations of Liabiity, 'TO THE MAXIMUM ¥ TENT PERMTTTED BY LAW, TN

FOR ANY INCIDENTAL OR CONCROUENTIAL DAMAGES (INCLUDING, WITHOUT

. 1IMITATION, INDIRECT, SPECIAL, PUNITIVE, OR EXEMPLARY TTAMAGES) FOR: AN

CLAIMBY AN OTHER PARTY, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE
BOSSIBILITY OF SUCHDAMAGES. | - _

8. ‘\iscellansous.

Do e ==

This Agrcamént iz o legally ‘hinding agreement betwesn Company and Clonsultant and

shall be governed by and construed in accordance with the laws 0f #he State of Florida. This

Agreement may be executed in one 0T rore comnterparts, eah of which. shall be 2z original
This

Agreement may not be assigned by consultant without the prior written cOTLS ent of Comnpaily.

Agreetnent, and all of which taken together shall congtitute one and the same instrument.

: 7.
..... . NOEVENT WILL EITHER.PARTY BE LIABLE TO THE OTHER PARTY OR ANY THIRD PARTY

Geitd gy

This Agreement shall not be modified amended, or in any Way aliered except by an instroment

?

jn writing signed by tofh Comyparty nd Qonsultant Bach pasty shall refrein from making or

issuing any statements, disclosures, Or other communications related to this A gresment, the

subject matier of this Agreement, 0T fhe services provided hereunder, LThis Agresment

constitites the entire agreement between Company and Congultant with respect to the subject
matter of this Agreement, znd supersedes all prior agreements, whether written o oral, with

respect to the subject matter contained in this Agreement.

% ’ - B
Dx:lie‘j’d"SJ (2 .

Stelor Pofl uotions, Ino.

_Reasived Ten Thousand Daller signing pamus (510,600.00

OTLHC Wﬁ&mﬂmﬁm‘m@gﬁﬁmﬁﬁmﬁdﬁq@r’f‘
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