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LICENSE, DISTRIBUTION
AND MANUFACTURING AGREEMENT

This LICENSE, DISTRIBUTICN AND MANUFACTURING AGREIMENT baween Sieven A |
Silvers and Stelgs Productions, Inc. i) offective a4 of June 1, 2002 and is entered inlo by and between
Steven A. Sitvers (LICENSOR), an Individusl, whote official address is 3741 NE 1637 Sucet, PMB #323,
Mesth Mismi Beach, FL 33160 and Stelor Productions, Inc. (LICENSEL), & Delaware corporstion widh it
curvent offices bncrted a1: 14701 Mockiaghind Drive, Damesiown, Maryland, 20374

WITNESSETH

WHBERLEAS, LICERSOR i3 the sole and exclusive owner of the GOOGLES chameters identified more
fully in “Schedule A” attached hereio (the ~Licensed Property™),

WHUERTAS, LICENSOR is the sole and exclusive owner of the GOQGLES trademarks identified more !
fully in “Schedule A™ attsched bereto (the "Licensed Trademarks®), ;

WHERZAS, LICENSOR has the powss and authority 10 g1an 10 LICENSEE the right, privilege and :
license 1o uig, manufacture, distribule, and sefl those types of products that incorporate of are otherwise
based on the Licemsad Property as identified in “Schedule A™ attached hereto (the "Licensed Products®) and
10 use the Licensed Trademarks on or in associarion with such Licensed Products: |

WHEREAS, LICINSEE has or will have e ability w masufacture, have mamfactured, have sub-
mamtociured, digtibute and sell or bave sald and disuibuted the Licensed Products in the Licensed
Temwry more dearly defined ip Schedule A (he Temitory) and 10 use the Trademark(s) on or in ,
association with ;e Licensed Produm. i

STELOR PRGPIGE)SHBRENE déeitdDis biSe N QRGNS R exclusive licensz 10 use, menufacorre, '; Doc. 287 Att. |
have manvfactured and sell Liceosed Products in the Territory and 10 use the Licensed Trademarks oo or in i
asgociaton with the Licensed Preducus;

WHREREAS, LICENSEE has agreed, pursaent 5o a lotter agreement o At a3 & consulamt for
LICENSOR: and

NOW, THERETORE, in consideration of ihe promises and agreements set forth hercin, the partes, cach
intending 1o be legally bound hereby, do heraby pgree as follows: :

L. LICENSE GRANT : |

A LICENSOR heredy grant o LICERSEL, for the Term of this Agreement as recited ia
“Schedule A™ amached hereto, the exclusive (even as o LICENSOR), worldwide, sub liccnsable night and l
Yicease o use, reproducz, medify, create divative works of, manufacoure, have manufactured, markat, :
advertize, sell, disribute, display, perform, and otberwise commercialize the Liconsed Products and !
Licensed Propenties in the Territony, The license inclutdes a license under any and tll intellecnsal property i
rights angd inerests theyisn, inc)udh\g by way of explanaon, products which dea) with the creative !
characiers known 83 The Googles, mvahmg izt conzing the legers GOO (in upper or Jower case) 1ogether
with any sad all preduets, which compriee and which will comprise those chanscrers, likenesses, which !
include Iggle, Cogle, Oggle, Gooroo, Gootian(s), the planet Goo, i des, ‘computer wed site(s), membership !
lizms, clubs, materinte, pamerns, prototypes, logos, tademarks, service marks clothing, merchandise, :
educational prod.+1, metketing and promational dets and 106ls, paciaging end adverdsing, modifications, -
vpdates s2d variatici, end all other items associared herzwith whether in singular or plural - !

v
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B. LICTHSOR hercdy wants 0 LICENSEE for the tom of thiy Agrecrnes as recied o )
~Schedule A” attached hereto, the exclugve (even a1 w LICENSOR). woaldwide, mb licenssble nght and

licemse 10 ust the Licensed Trademarks on of in anecistioa with the Licensed Products o3 well o oa
pactaging, promotional, and advertsing malerial assocated therewith

C LICENSET shall bave e night w sublicense LICENSER's righd wnds i
Agreement, provided that zny wnd 2ll usch sublicenaes shall be subpect 10 the toms and conditions of this
Agreonenl

D. No licenses will be deamad ta have boo granted by dither party Wany of its Inieliostual
Propenty Rights, sxcept as otherwise expieasty provided in this Apreemen

E. LICINSLEE agrees 1o place on ufl Licensed Products, whese practiceXic, {he phrase
“created by Steven A Sitvers® oc other similas wording

1t TERM OF THE AGREEMENT

This Agreernent snd the provisions hereef, except 83 horwise provided, shall be in full foree and
ofTec commencing on the date of execution by both penties and shall cuend for » Tera as recited 10
“Schedule A” stiached hereto (the “Term™)

1. COMPENSATION

A In compdenation (or the ganied b der, LICENSEE apees (o pay W
1ICENSOR, duripg the Tamm of this Agrocraent, » royslty in the smount secited in ~Schedule A™ srsched
herolo {he "Royalty”) based on LICENSEE's Net Sules of Licensed Products. “Net Sales® shall mean the
£ross revenue on 3 cash baxis (i.c.. acuually ¢olleczad by LICENSEE But without countiag any gross
fevenues twice) excluding shippeng and bandling charges, sales taxes, VAT, and other taxes imposed upon
saler dess (7)) customary usde discounta, (i) silowances actually shown on the imvaice (exocpt cash
discounts nol deductible in the caloulation of Royalty) (1) bona fide teurns, charge backs, sefunds o
aredits (net of all renams sctuslly made o allowed a3 supported by memorands scually iseued to the
cusiomens), Gv) sales of remainder inventory made at Jess than the tots! of LICENSEE s acta) codt of
Roods and scwal direer selling costx salely for purposes of liguidation or closeouzt, (v) Gther uncoilectible
accounts, (Vi) coopenative advertising allowances, (vii) sales commissions paid

B The Royalty owed LICENSOR shall b¢ cuadstod on s quatterly calendar busis on
cotiected funds (the *RovalMy Pened”) and shall be payable a0 isier than whinty (30) dsys sfier the
1smination of the preceding full calenda quaner, i.e. commencing on te fign (10) doy of Januasry, Apal,
July 200 Gaober with the enception of the first and last calendas quartars which msy be "shont™ depersding
upen the effective date of this Agrecment

C. With each Royalty Payment, LICENSEE shall provide LICENSOR with a writien
royalty statement in a fanm soceptable to Licensar. Such royalty statemreni shal] be certified a3 socumate by
¢ duly authorized officer of Licznsee, recicng oa o country-by-coumry basis, the stock numbes, tem, units
scld, deacriphion, quaniity shipped, gross invoice, amount billed W0 cusiomers Jais diwounts, allowances,
rerams and reporiable sales for each lacensed Product. Such satrments shall be fumished w Liconsor

; whether of not any Licensad Products were 8old dunng the Raysley Period. The LICENSEE hercby
forther agroes 10 provide the LICENSOR with » lisg of all of i1's sub licensees sdded during, the

current royalty period,

D. If LACENSER sells any Licensed Products o any panty aililisted with LICENSEE. or in
any way diteetly or indirecily retated 1o 6f under the commen control with LICENSEE., at 2 price less than
the average weighted price charged o other parties. the Royalty payable 1o LICENSOR shall be computad
on the basis.of the sveraged wrighted prics charged W other parsies if the Licensed Producus arc nat
uismaialy 7es03d to unafilisted tued partics
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E. All prymznts dus hzzeunda shall be made 10 United Siates currency dravn on 8 United /
Staies bank, unless ctherwise mpecified between $iz parties and may offset of be offea from any other
payments duc jo LICENSEL under this of any ciher agreement betwezn the parties.

F Late payments shall incur intesest at the rate of ONE PERCENT (1%) per month from
the date auch paymenta were originglly due,
v, AUDIT
A, LICERSOR shall have the right, al its own expense, 10 have 1 nationally recognized

certified public accoarnting finm, upon at fcast tonty (30) days writien potice and 20 MOfp thad twice per
<alendsr year, T inapect during nermal basines hours, LICENSEL's books and records and all other
dotuments and ematenial mlthmaemmara undes the contral of LICENSEE with respecs 10 the subje
matzt of this Agreemen at the placz of ploces where such records are nonnally rewined by LICENSEE.

8. In $he evenl thal such inspection reveals an underpsyment discrepancy greater than 5% of
the amount of Royally owed LICENSOR from what was actaally paid, LICENSEE shall have the
opporwnity 10 conduct its oww sudit, If LICTNSEL agrees o the amouny, if any, of asy discrepancy,
LICENSEZ shall pay mxch discrepancy, plus interest, calculased at the rase of ONE AND ONE-HALF
PERCENT (1 172%) per month. Upon sctlement of any underpsyment dacrepancy, no funber audit by
LICENSOR shall be requesied thet year. That period end dae shall repeesent the new period san date for
future sudit for underpayment discrepancies. 1 the event that such discrepancy is i excess of TEN
THOUSAND UNJITED STATES DOLLARS (310,000.00), L3ICENSEE shall aiso reimburse LYCENSOR
Tor the cond of anditing fees in ction therewith.

<. All docks and secords reladive w0 LICENSEE's obligations hoseunder shall be
maintsined and kep! accexsible and avasiable 10 LICENSOR for inspection for st least threg (3) years after
the expination of the inStial of any subtequent torm .

D Lo the zvent that an invesigstca of LICENSEE's books and records is made, eenain
confidential and proprictary business iaformation of LICENSEE may necessarily be made available 1o the
pefson of persons conducting such investipation. It is agreed that such confidential and propusciary aoibess
infoomation shall be held in cocfidence by LICINSOR and shall not be used by LYCENSOR or discioned
lomyﬂnrdpanyfwamcddmo(?)\un froem the daze of disclosure, or withoul the prior capress
wrinten permission of LICENSEE unleas reguired by law, exorpt LICENSOR may nou disclose al any
time 1o any third parly any such confidential and propriewsry business iaformation which are tande secrets
of LICENSEE. } is understood and agreed, however, that such information may be wted by LICENSOR
in any praceeding based on LICIRSEE's failure 1o pay its actia] Royalty cbligation.

W S AN ATIONS
A LICENRSOR rcpresents and warrants thar

@) e executon, delivery and performance of this Asrvemént hove been duty
asthorized by all neseasary action of LICENSOR and this Agreement is 8 valid sud binding obligation of
LICENSOR, enferceable in accordance with its terms;

b)) the excastion, éclivery ned perfamance by LICERKSOR of this Agseemen will
not viclaie of conflict with any applicable U.S, law or regulasion, or any order, writ, judgment of decree of
any coun or goveromental suthority to which LICTNSOR is subject, o temult in a vidlation, brzach of, &
default under any conbracl, Jease, o ather agreement binding oo LICENSOR;

(iai) LICERSOR owns ihe eackoive rights in and 1o the Lireased lnjellertunl
Property, Licenied Trademarks, Licensed Patents and Licensed Copyrights
mecassary b0 offectunite tbe gramting of the Licensing Right frem the
LICY.NSOR vo the LICENSEE 29 contemplated hercin.

, 77
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'/A
{iv) the Licemsed Iniellecmaal Propeny and Liceosed Trademarks do nes /J

infringe the rights. mchuding withowt limiwton, Intellectual Property Rights. of
any whird perny, and

{¥) exgcpR gy aet forth 1n Schedule B anached bereto, LICENSOR has not reveived
any nouce fiom any third party of any alleged or actual infringement of the Licensed Intelleciual Property
ot Licensed Tradernurks and the Litensed Intelleswwal Property sodicr Liceansed Trademarks we act the
subject. and hos not been the subjecy, of any previous o pending litgsnon with the exeepion of the Ganz
Hugation which has been resolved.

B. LICENSET rcpresenss and warmangs tha

® the cxecutian, deilvery and performante of this Agicement have been duly
suthorized by all eecessary action of LICENSF.E and this Agreanont it 2 valid and binding obligacion of
LICENSEL, calorceable in accordance with ity werms,;

@n the exequiion, delivery and performance by LICENSEE of this Agreemens wall
w2 viclate or conflict witk any applicable US. law or regulation, o any order. writ, judgment or docree of
any toon of governmental autbority 10 which LICENSEE is subjecy, o¢ sesult in 3 viclation, breach of
defauls under any conacy, lease, Or other agreement binding on LICENSEE, and

(iny) it will use ity commercially reasonable effons 1o promote, marker, il and
distribute the Licensed Preaducts.

(o Disslaimsr of Wananties EXCEPT AS EXPRESSLY PROVIDED AHOVE, NE(THER
PARTY MAKES ANY WARRANTIES OR REPRESENTATIONS OF ANY KIND, EITHER ENPRESS
OR DMPLIED, REGARDING THIS AGREEMENT AS TO ANY MATTER INCLUDING. BUT NOT
IIMITED TO IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE.

D LICENSEE shall be solely responsible for the manufacture, producticn, sale and
dinributian of the Licensed Produtts o 1c have such Licensed Products manufactuted, produced, sold and
digributed, and will bear all redmed coms asscciated therewith

hJ JALITY N N

A The Licensed Products. ss well a3 all promotioaal, packaging and advenising material
relntive thereto, shall include all approprisie legal ootices

B. The Licened Products shall be of 2 high quajity which is at leart equa! 10 comparubte
products manufacnred and markeied by LICZNSEL and in caaflonaity with 2 standard sample provided
by LICENSTE.

C. Prior 1w tht commexemed of manufacture and sale of the Licensed Products,
LICENSTE shall submit 10 LICENSGR far bis inpet, al no cont 1o LICENSOR, 2 veasonable number of
samples of all Licensed Products which LICENSZE intends 10 manufaciure and sel} and of all promotional
and adverisng material associated therewith,

7L _KOTICES AND PANMENT

A Amy nolite requited to bt gives purmuant 10 this Agreemem shall be 1n whiting and
delivezed peraonally 1o the ather designaled pany ot the abiove-stated address o mailed by cenified or
registeved mail, retumn receipt requested of dalivered by 8 recogrized nations! overnight touries senvice,

B Either party moy change the address 10 which ntice o psyment is 1o be seal by written
rotice to ibe oiher in acsordance with the provisiens of this paragrsph.
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A LICENSOR horeby grants LICENSEER ol right, power and interest 1o 3eek, ebisin and
maintda all Inseliectus] Property Rights astaciaied with ihe Licensed Intellecrusd Property end Licensed
Tesdemarks, Liczrsad Copyrighus and any other Intellecnual Property Rights granted herein. LICENSOR
funber agrees w assst LICENSEE as msy be soquired 10 apply for and cbuin recordation of and from
lime 10 time enforce, maintuin and defend such Imellectual Property Rights. LICENSOR hereby grants
LICENSEE an inevocable power of atiormey for Bk inibal end any subscquent terins of this Agreement 18
wet fod and oo LICENSOR"s behall and instead of LICENSOR, st LICERSEE"s expense, 6 cxocute snd
file any such document(s) and 10 do all other lawfully permittod scts to further the prposes of the
forggning with the stme lega) force and offect as if exonded by LICENSOR

B LICENSOR shall reain al] rights, itle and interess in tbe Lioensed Imellectual Property
and Licensed Trademarks and any mod:ficatons thereto based solely on such Licensed Intellectual
Property. LICENSEE acknowiedges LICENSOR's exclaive rights in the Licensed Inicllectial Property
and, furthes, acknowledpes that the Licensed ntelioceual Pwpc.ny and/or the Licensed Trademarks nghts
are usique snd ariginal to LICENSOR and that LICENSOR is the owper thereof. LICENSEE shall nct,
3 apy Ume dising or afler the sffective Term of the Agreernent, disputs or contest, direclly or indirecdy,
LICENSOR's exclusive righn and tide w the Liccased Intelloctual Property and/or the Licensed
Tradervarke(s) or the validity thereof.

C LICENSEL agrees that iss use of the Licensed Intellectnal Prapesty andior the Licensed
Trademanks(s) inures to the beechHit of LICENSOR and thas the LICENSEE shall not acquire any rights in
the Licensed Imallactual Propenty and/ar the Licensed Trademarks(s) except for the license granted berein

D. LICINSOR shall rewsin all rights, tite and interest in and 10 the Licensed Ipicfiectual
Preporizs. The LICENSOR owns the exeludive fighn w the Liconsed Inwliecctsdl Property. LICENSOR
hereby waives and releases LICENSLEE from any and all current or future claims of causes of actions by
third parties, whethes known o unknown, srising out of or relating 1 such Liconsed Intellectus) Properties
including, but aot limited o, any claim that Licensed Products viclate, infringe on of migappropriate any of
LICENSOR’s lnellectn] Propenry Righis.

E Each party shall execute 2} papers, testify oo all maners, asd otherwise cooperase in
cvery way nectasary and desisable o effect any of the provisions under this Secton (Intdlecxual Property
Proteciion). The panty requesting such shall reimburge the other party for the expenses incurred a5 8 resuli
of such cooperstion. The parties ugree %0 1ake any actiond Of prepase O3 Taecute kiry documents reasonably
requested by the other pasty. Furthzrmore, during the term of this agrectment, LICENSOR shall not
ininiode o Mmainiain any relotionship or conversations with LICENSEE'S current or prospective . .
clients, vendars, any Corspany relationships with the media (pross etc.) without the prior express
wiifien reques by LICENSEE,

IX. TERMINATION

A. Rng&i to Terminate am Notier. Thas Agreement may be torminsied by cither party upon
simy (60) days wnnen moties to the athey pady in the event of a bresch of a material provision of this
Agreement by the cther panty, provided that. during the sixty (60) days peried, the breaching pasty-fiils o -
cute mach bregeh

| AR
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B. LICENSEL stall have the right 1o terminate this Agfeetnem o any tme op thity (30}
days writien ootice o LICENSOR. 1a such event all mooeys paid 1o LICENSOR shall be deemed non-
tefundable and LICENSEE's obligation to pay any unpaid royalties shall be scoriersied and shall become
immediaiddy due and payable.

C. AddiSunally, if, afler five years of 1he initiad iniellectual propeny license, there are three
consecutive years during which soyalty payments 1o LICENSOR arc Jess than one bundred thousand
dedlary (33100.000.00), LICENSOR has the option 10 cancel this Agnemcu in accordanee with Secron 1X.
TERMINATION, Pana. A.

A POSTTERMINATION RIGHTS

A Rt jess Urea thirty (30) days prioe 10 the expiration of this Agreonent of immedistely
upen teminslion theroof, LICENSEY shall provide LICENSOR with 3 complese schedule of all
inveniory of Licensed Pioducts then on hand o on crder {the "Inventory™).

B. Upon expiftation of termination of this Agreement, LICENSEE shall be entified. for an
addinonal penud of 3ix (6) months, \o contibut to sel) such Invemory. Such sales shadl be made mbject to
all of the provikions of this Agreenient and 10 an accounting for and the payment of a Royalty thereon.
Such accounting and payment ghall be Gue and puid within thirty (30) days of the quaricrly calendas cited
as the period basis for royalty calculstion. LICENSEE shall have the right 10 continue the use of the
name(s) associpie with the produces and articles that encompass this Agreement for 30 loag as LICENSEE
i3 actively sefling it Snventory of articles and products. At the conclusion of LICERSED'S efforts in this
tegard, LICENSEL agrees to discontiaue the use of names, tradomasks, signs, sdvertizing aad anything
cise that might make it appear that the LICENSEE is sufl handling the arscles and producty of
LICENSOR.

C. Upcmmtcxptnmotimmnbmdzbu Agrecorent, all of tbe dicense nghts of
LICERSEE under this Agreament shall forthwith terminate and immediately revent 106 LICENSOR ard
LICENSTE, eaczpt as Gewiled above in Sextios (H) of the “Post Termination Righs™ Section, shall
'%M discontinut ol uie of the Licensed Property and the like & no cam whapsocver w0
LICENSOR.

D. Upon wemiinaiion of this Agreemen) for any rearon whanoever, LICENSEE agrees o
immedately return 10 LAICENSOR all mawena) relating to the Licensod Intellectual Property. Funthermore,
upon terminabon or expimmton of this Agreement, LICENSEE agroes to immediakely inform all of i1's sub
lieansess vegarding ihe 22id tormibation or expiration of this Agreement.

NGEMEN

A During the Term of this Agreement and aay and all option’renewal periods, LICERSER
ahall Bave the sole right, in it dizcretion and a1 s expease, 10 ke any and ol actions sgainsi third persons
o provect the Intellecnual Property Rights licenaed in this Agreement

B Upon fequest by erther party to the otbes, the other party shall execute all papers, testify
on all maners, 3nd otherwise cooperaie in evary way oecessary and desirable for the prosecution of any
weh lywast, Each pasty shal) icmburse the other party for the expenses incurred o3 3 resuls of such
CooPeTAUeR

At INDEMNITY

A LICHRSEE agresy o indemnify snd hold hamless LICENSOR, in agents, hois,
f3signs and sepresenialives, against all cost, expenses and lossed (inchuding reasonable storpeys” focs and
¢osis) incurred through claims of trird parties against LICENSOR based on product liability but excluding
any claims based sclely vpon the bt of the Licensed Intcllociual Property of Licensed Trademarks by
LICENSEE in sceordance with the terma of this Apneerment
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B. LICTNSOR ayprees 10 indemnify and hold barmiess LICENSEE, it officers, dirccton,
agents and employess, against all costs, expenses and losses (including teasonable anoreeys’ focs and costs)
incorred through claims of third parties against LICERNSEE dased on or ansing from (i) any infningemvent,
missppropriaion or other reduicd action involving e Licensed intcdiectal Property or Licensed
Tesdemarks; or (ii} any breach of LICENSOR's obligatons, representaticos. wamanties @ dutied under
this agyeement.

C. With respoct 10 any daims falling within the scope of the lorepaing indemnifications: (i)
each pasty agrees prompily © natify the othes of and keep the other Qlly advised with respect o such
daims and the progress of wny suts in which the other party is rot participating. (i) each party ahall have
the fight 10 assurne, 81 i3 sole expense, the defense of & claim or suit made or filed againat the other pasty;
01) cach party shal) bave the right (0 participaie, 81 its 30i¢ expense, io pny miit instinstod against it: and
(v) 3 panty assuming the defenae of » tlaim o suit 4gains the other party shall no setle such caim of suit
without the prior writien approval of the other party, s-hich approvs) shall not be unreasoasbly withheld or
delayed.

XIIL LIMITATION OF LIARILITY

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

B, EACH PARTY'S LIABILITY 7O THE OTHER UNDER THIS AGREEMENT FOR
CLAIMS RELATING TO THIS AGREEMENT, WHETHER FOR BREACH OF CONTRACT OR IN
TORY, SHALL BE LIMITED TO THE AGOREGATE ROYALTY FEES PAID BY LICENSEE TO
LICENSOR DURING THE TWELVE MONTH PERIOU PRECEDING THE CLADM.

X1V, INSURANCY

LICENSEL shail, throughaut the Term of this Agreement, cbiin and mainiaio af ils own cost and
expens< from a qualified innsanee company licensed to do busingss & required by siatc and federal law(s),
standard Preduct Lisbiiny losuranee naming LICENSOR as an additionally named insured. Such palicy
thall provide prolectico againe any and a3} claims, & ds and of action arising out of any defects
or failure w0 perform, sllegad o othawise, of the Licensed Products or any malerial wed in connection

; therewith or 3y use thersef. The amount of coverage shall be a3 specified in “Schedule A™ antached
, hereto. LICENSET agroes i furaish LICEZNSOR 8 centificste of insurance evidencing sam.c within ninety
. (90) days sfizr ismunce of same, asd, in 2o event, shall LICENSEE manufacsure, dismibute or scll the
Licensed Products prior oo receipt by LICENSOR of such evidenoe of insurance

XY, FORCE MAJEURE

LICENSLE shall act be liable for any failyre of pesformance bervunda due to cavses beyond it
reagnaable eontrol, Induding but not limited w acts of God, fire, explosion. vandalium, sirikes, lockous,
work seppages, other labor difficulties, supphier failirey, storm or other similar catasrophes, any law,
trder, regulation, direction, action or request of ibe state, local or federal government or of any government
agency, eommisica, cowt, buresy, corporstion or othe instumentality of sany one ‘or more of wch
povernm.ents, o7 of any civil or military authority, natonal emergencies, insurrections, Jicts, o wars
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XYL JURISDICTION AND DISTUTES

A, This Agteement shall be governed in aceotdance with the laws of the State of Florida without
regard 10 its principles of conflicts of laws.

B. AJl dispnet under this Agreement shall be reanived by the couns of the Stae of Flonda
includiog the Urited Swtes District Coun for Flosda and the parties all consent 10 the jurisdiction of xach
courty, agree W actept service of process by mail, end hereby walve sy jurisdictional of venue defenses
otherwise available o it

A EMENT RINDIN ¥ SU
The provisions of the Agreement shall be binding upan and shall inure 1o the benefil of the panies
bereto, their heirs, sdministrators, $ucocssors snd assigns.
WATY

No waiver by either party of sny default shall be deemed as 8 waiver of prios or subsequent default
of the sime o¢ other provisions of this Agreement.

X1X, SEVERABILITY

If any 1ermm, clavse or provision bacol is beld invalid or unenforcesbic by & coun of competent
junsdiction, such invalidity shall not affect the validity or operation of any other e, clause or provision
and such mvalid serm, clavsc of provision shafl be deemed 16 be severed from the Agreement

=N NTU

Nothing cantained herein shall constitute this arvangement 10 be employment, a jcial ventare of 2
partnership.

Nather panly may assigh by any aci or operstioa of law the sights and obligasions of this
Agreement unless in coobection with a paasfe of subsantally a)l of the assets of LICENSEX. and/or with
the coozent of LICENSOR, which ahall not be unteasonably withheld or delsyed. By way of example and
ot limintion, LICENSEL may frecly sssign it righis and cbligations under this Agreement wo Stelor
Produstons, lne

This Agreement constibna the entife undersanding of the parties, and revokes and supcrudcs all
poar sgreemeny between the partics, intluding any cption agreements which may bave been entered into
between the parties, ng is intended ay » fical expreasion of Uwir Agreement It shall vot bt modificd o
amendod excrpt in writing signed by the panies heteto and specifically referring © this Agreement This
Agrezment shall ke precadence over any other documents which ciay be in conflict with said Agreement

| XXID. RATIFICATION
The LICENSOR bereby agrezs to the Uansfes of tas License from the LICENSEE (The Avrors Collectics,

Inc) 10 Stelor Productions, Inc. a3 contemplaicd by the Asset & Purchase Agreement, dated May 1%, 2002,
and excauted between the sbave menkioned partiey
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~SCBEDULE A"

LICENSED INTELLECTUIAL PROPERTY

The following Licensed Insellectual Property forma part of this Agreement: A License under sty and all
inmellectual property rights and inierests therein, including by way of explanation, products which deal with
a crestive charscier known as Googles, amything that containg the Jeners GOO (in upper o lowsr case),
wgether with any and all products, which cunprise and which will comprise those charatiers, likenesses,
which include Igale, Cogle, Uggle, Gooron, Gootan(s), the Planet Goo, dlides, compuier web sire(s),
membership Jiss, clubs, materidds, penems, prowotypes, Jogos, Dadsmarks, service masks, clothing
merchandise. educationa) products, marketing and procnotional data sod tools, packaging and advernsing.
modifications, updaies and variations, and all other iterns associated therewith whether in singulas of plursl

LICENSED TRADEMARKS

The following Liocosed Trademarks form pan of this Agreement: (i) “Thbe Googles™ (word and desgn)
Trademarks in International Class Cade (016) of the U.S.P.T.0 and the co-exinient Trademarks Agreement
with Gana, in<. of Canada in Intermasionat Class Cade (028) of the U.SP.T.0. which is hereto susched and
made s pant of this “Schedule A™ document, (if) “Cogle™, (iii) “Iggle”, (iv) “Oggle™, (v) “GooRoa™, (W}
“Planet Goo®, (vii) “GooMu", (i) “GooTooas™, (ix) “GooSwit”, (x} “GooKids", (xi) ~GooSiore™ snd
(:5) any other trademaris, whether registensd, pending or future or common law, used in connection with
the Licensad Propenty, including . but net limited 10, any wademark incorponting the phrass “Goo™
currently in exirtencs,

LICENSED PRODUCTS

The following Licensed Products form pant of this Agreesnent. all producis which comprise the likenesses,
sories, ddzan, contepts, or desipns of the Licensed Property, ineluding withowt limitation, sndffed toy
figurines, videocs, stickers, 1-shins or other clothing itcrns, sides, movies, canoons, books {tomic and
mhermist), posters, playing, trading and collector cards, CDs. casseut apes, DVDs, TV programs, moetoa
pictures, all other forems of commuaitaton and publication, programs, computer Web site(s), memborahip
lints and clubs, and any other producta.

DERTYATIVES

A Dertvative as defined in ghis agroemment shall mean a product of service that is utilized by the LICENSEE
and deveiopod by a pary cther than the LICENSOR but i3 used it conjunction with licensed products,
articies and Jor services. It can be a product or service produced by the LICENSEE or a third parry
(invenzor, sub oensee ¢tc,) Bhat in ity use enhances the value of the Googles Universe but does aot have a
<oaflics with an alresdy existing Googles produet 3des of concept as autlined in this agreement. 1t may oot
posess it “Googles™ ar "GO0 in it"s narne and would thereSore fall under tbe LICENSOR'S exchusive
ownership 1 defined in the smendad agreement bt can be used in conjunction with the “Goo” Univene by

the LICENSEE.
IERRITORY
Ti following coummies shall consbiute the Tomitory . Global/Worldwide nights.
IERM

This Agreement shall commence on the date executed below by both parties and shall be for a thurty (30)
yeur tem This Agreement shall automatically renew for one addticnsl ten (10) year term on the samé
terms ang candivony provided for bereia ("Renewal Term™). Upon expimtion of the first Reacwal Term of
1en (10§ years, this Agreement shall automatically reoew for a second ten (10) year extended Tom on the

N
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same terms and conditions provided for herein, unless LICENSOR provides written notice of its intentios J
10 not to rencw this Agreement within one bundred eighty (180) days prior to expitation of the Renewal
Term.

ROYALTY RATE

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

ERODUCT LIABILITY INSURANCE

Minimum Product Liability Insurance shall be Two Million U.S. dollars (§2,000,000.00) combined single
limit for each single occurrence for bodily injury end/or for property damage.
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MICHAEL (UM

© NQTARY AUBUC SIATE OF MARMIAND
My Com:nission Exples Aptdl 1, 2003
ol jj
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IN WITNESS WHEREOF, the parties hereto, intending to be Jegally bound hereby, have each )!) ;

caused o be affixed hereta its or his/her hand and seal the day indicated.

STEVEN A. SILVERS . STELOR PRODUCTIONS, INC.

A

Steven A, Silvers

Tide: Owner/LJCENSOR

Dued: S fo 9/ 02
J /7

Received Ten Thousand Dollar signing bonus ($10,000.00)

2

MICHAEL tUM
NOTARY PUBLIC STATE OF MARYLAND
My Commission Expires Apell |, 2003

5/1/07.



