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Juze 1, 2002

Mz, Steven Silvers

3741 N.E. 163" Strest

PMB # 324

MNorth Mismi Beach, FL. 33160

Dear Staven:

This leiter agreement (“Agreement”™) will serve to memonialize the terms of the consultantey
arrangement between Stalor Productions, Inc. (“Company”) and Steven A Silvers (“Consultant”).

L Engagement of Consultant.

a Company hereby eagages Consultzmt &s an independent contractor to the
Company, Consultant’s title shall be Executive Creative Consultant. Company is relying on Mr. Silvers
to continue his role of “Papa Googles™ and continue to offer his creative input to the Company.

b. In consideration for the covenants of Consultant contained herein, Company

will_psy Consultant the following: (i) a signing banus of ten thousand dollars ($10,000) and (ii) a
monthly consultancy fee of five thousand five hundred dollars ($5,500) beginning on June 1, 2002, and
continuing zach month thereafter for twelve (12) months. Company shall pay Congultant six thousand
dollars ($6,000) monthly for a second 18-month period, beginning June 1, 2003. All payments msde to
Consultant will not be offset against eny ruyalties paid by the Company to Consultant pursuant to the
License, Distribution and Mamrfacturing Agreement. Company will contimie to reimburse The Aurcm
Collection, Inc. for the existing health plan if available, or if not available, will reimnburse consultant $300
per month doring the term of this Agreement. During the term of the Agreement, Company will reimburse
The Anrora Collection, Inc, for, if available, the nse of a leased company vehicle, with company to
reimburse The Aurora Collection, Inc for insurance coverage. Consultant agrees to pay all costs of

STELOR PRODUCTHinGmiNe: andiupkskp St 6@ @iliGiriSan agheement with Consuitant granting him options for 1,000
shares of Stelor’s stock undar Stelor’s stock option plan. If the sumber of options available under the
Stelar Productions current plan is increased during the Consultant’s service Company will issue an
additional ane thousand option shares (1,000)

c. Itis agreed by company that in the event tho Company fails to campensate the
Consultent as cutlined in this Agrecment and in accordance with the terms of this Agreement (including
all option paricds surrounding same) for two consecntive months and if after thirty (30) days fails to cure
alleged breach, then Consultant has the right (option) to terminate this Agreement and among other legal
remedios afforded Consultant to seek redress before the Court, the License Agreement shall, likewise
immedistely teromnate. This caveat shall exist anly if Consultant is not paid for other than “good Causo”
termination as outlined below at section five (5) b of this Agreement.

2. Relationship of Parties, The relationship of Company and Consultant established mder
this Agreement is of en mdopendent contractor. Nothing in this Agreement shall be construed to give any
party the power to direct or control the daily activities of any of the other parties, ar to constitute the
perties as principal and sgent, employer and employee, franchiser and franchises, partners, joint
venturers, co-owners, or otherwise as participants in a joint undestaking. The parties understand and agres
that none of the parties grants any other party the power or anthority to make or give any agreement,
statement, repres< (tation, warranty, or other commitment on behalf of anry other party, or to enter into any
coutract or otherwiza incur any lability or obligation, express ar implied, on behalf of aay other party, or
to iransfer, release, or waive ary right, title, or interest of any other party. Furthermore, during the term of
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this agreement, LICENSOR shall not initiate or maintain amy relationship or comversations with
LICENSEE’S current ar prospective clients, vendors, any Company relationships with the media (press
etc.) without the prior express written request by LICENSEE.

3. Duties of Copsuitant.  Consultant’s duties hereunder are as follows:

a Consultant shall use his best efforts to perform such services as may be requested
by Company from time to titne consistent and conmmensurate with his position as Executive Creative
Consultant, including, but nct limited to, executing all papers, testifying on all Company related matters
and otherwise cooperating in every way necessary and desirable to strengthen, establish or maintain any
inteliectual property right granted under this Agreement or the License, Distribution and Manufacturing
Agreement (as amended) between Company and Consultant The Consultant shall malke himself available
to the Compeny by way of telephone, fax, email, video conferencing (if deemed necessary) on an as
needed basis and during reasonable business bours Monday through Fridsy, Consultant shall further
make himself available, in persos, if deemed necessary, to the Company =0 long as the Consultamt is
given a minimum of ten (10) days written notice if Consultant is, at the time of said request, residing
outside of the Continental United States and three (3) days written notice by the Company if Consultant is
residing, at the tims of said request, within the Continental United States. In cither case, Consultant must
maintain a United States address for purposes of receiving correspondence, samples, checks ete. Written
notice may also be deerned given if cornmumicated via Consualtant’s personal emnil address or a fax
number to be provided to the Company. Written notice must be sent via U.S. Mail certified, retumn receipt
requested, or via a nationally recognized mail carrier service with “signature™ required. Written notice
may also be sent if communicatsd via Consultant’s personal email address or g fax number to be provided
to the Company, However, the latter shall not be nsed for any “offictal” notice purposes.

b. During the term of this Agreement and for & period of (1) years after the
termination or expiration of this Agreement, Consaltant shall not, either individually or in conjunction
with a third party, engage in any business, trade, or profession as owner, officer, manager, cmployee,
consultant or otherwise if such business competes in any material way with Comrpany’s business of
developing, creating, selling, manufactoring, distributing, or marketing products, media or materials for
children,

.. -~

c. Consultant shatl offer Company s right of first refusal to license, develop,
meanufacture, market or sell any and all children’s characters or other products, ideas, inventions or
creations created by Consultant that are not within the scope of this Agreement or the License,
Distribution and Manufacturing Agreement (as amended) between Company and Consultant, If
Consultant provides Company with any new idea’s cither relating to The Googles as well as anything
entirely new that may not relate to the current universe of characters and /or idea’s, that upon submission
of such new idea or concept which shall be placed in writing Compary shall have one hundred and tweaty
(120) days {o accept and enter into an agreement for said property.

d. Consultant agrees to hold harmless, defead and indemnify Company and its
officers, directors, employees, agents and servants frorn and agsainst any and all claims, damages and
expenses, including reasonable legal fees and expenses, of whatever kind and nature directly or indirectly
arising out of or an account of or resulting from the Consultant’s activities (other than as expressty
suthorized by Company) incinding, without hnntauon, Consultant's failure to comply with his obligations

under this Agrecment, acts or omissions.
4. Duties of Campany.
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8. Company shall reimburse Consultant for all reasonable travel and living expenses
that are deemed ¢o be essential to Company’s success and are pre-approved by an authorized officer of the
Company and incurred as a direct result of Consultant’s obligations under this Agreement such as
aftending tradeshows, board meetings, etc. The Company shall, upon proper documentation having becn
presented to the Company, or its official/designated representative, within seven (7) days of receipt of
samne, reimburse Consultant said incurred expenses as approved by Company.

3. Jerm and Termination.

a Subject to the provisicns for termination a3 provided herein, this Agreement shall
commence upon execution and shall have a term of thirty (30) months,

b. Compeny may immediately terminate this Agreement apon the cccurrence of any
of the following: (1) a material breach of any provision of this Agreement by Consultant; (ii) & failure by
Consultant, after written notice, to perform such duties required of Consultant s outlined in this
agreement; (iii) the initiaticn of any bankruptey, receivership, trust deed, creditors arrangement,
compositicn or comparable procoeding by Consultant, or if any such proceeding is instituted against
Consultant; (iv) the conviction of Consultant of any felony crime; (v) any use, sale or possession by
Consultant of smy illegal drug or controlled substance that is prosecutable under US Federal Laws,
Wriiten notice to megn by way of Certified mail, return receipt requested, or by way of a Nationally
recognized mail service, Courier service etc.

¢. Upon termination or expirstion of this Agreement by cither party, Consultant shall
immediately retumn to Company all Proprictary Information (as defined below) in
Consultant’s possession, custody or control in whatsver form held (including copies,
compilations, summaries, or embodiments thereof relating to Proprietary
Information) and provide written certification that all such material has been
returmed.

d. Company agrees to provide Consnltant thirty (30) days Notice, from date of said
written notice of termination by the Campeny, within which to cure any alleged
breach it has made against the Consultant identified in paragraph three (3) under
“Dmuties of Consultant”.

a In the course of performing his duties under this Agreement, Cansaltant may
obtain information relating to Company and/or its customers, sappliers or other third parties that is of a
confidential and proprietary natere (“Proprietary Information™). Such Proprietary Information may
includz, without limitation, trade secrets, rescarch and development, customer lists, vendor lists, schadule
of accounts, plans, programs, inventions, computer software, know-how, inventions, preduct information,
techniques, processes, schematics, data, finamcial information and sales and marketing plans. Consultant
shall, at all times, both during the term of this Agreement and for a period of two (2) years thereafler its
termination, keep in trust and confidence all such Proprietary Information, and shall not use such
Proprietary Information other than in the course of performing his duties as expressly provided in this
Agreement, nor shall Consultant disclose any such Proprietary Information to auy person without
Company’s prior written consent except as required or needed in any legal and/or Court action by
Consuitant against the Company or any other third pearty. This pertains to only that information not
ctherwise gathered fromm: poblic sources, knowledge already in the public eye or a matter of public record,
and/or any other third party other than Consultant.
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b. The Company acknowledges that the Consultant is not being hired es a work for
hire but rather is being compensated, pursuant to this Consulting agreement, as a Consultant for the
express purposs of advising, recommending, counscling, and otherwise utilizing Consultant’s expertiss in
the decision making process as it pertains to the existing and ﬁxrﬂmrdcvr.lopmcnt’ of the Google's

project only.

c. The services and rights which Company is granting to Consultant hereunder are
extraordinary and unique and cannot be replaced or adequately compensated in money damages, and any
breach by Cansultant of this Agreement will csuse irreparable njury to Company. Therefore, Consultent
agrees that in the event of 2 breach of this Agreement, Company, in addition to any other remedies that
might be gvailable t0 it, shall be entitled to briug suit at law or equity for money ar other damages.
Consultant shall not oppose such relief on the grounds that there is an adequats remedy at law, and such
right shall be cumnulative and in addition to any other remedies at law or in equity (including monetary
damages) which Company may have upon the breach of the cbligations of confidentiality hereunder.

Limitations of Ligbility. TO THE MAXIMUM EXTENT PERMITTED BY LAW, IN
NOEVENT WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY OR ANY THIRD PARTY
FOR ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT

LIMITATION, INDIRECT, SPECIAL, PUNITIVE, OR EXEMPLARY DAMAGES) FOR ANY
CLAIM BY ANY OTHER PARTY, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE

POSSIBILITY OF SUCH DAMAGES.

8. Miscellaneous.

This Agreement is a legally binding agreement between Company and Consultant and
shall be govemned by and construed in accordance with the laws of the State of Florida. This
Agreement may be executed in one or more counterparts, each of which shall be an original
Agreement, and all of which taken together shall constitute one and the same instrument. This
Agreement may not be assigned by consultant without the prior written consent of Company. -
This Agreement shall not be modified, amended, or in any way altered except by an instrument
in writing signed by both Company and Consultant. Each party shall refrain from making or
issuing any statements, disclosures, or other communications related to this Agreement, the
subject matter of this Agreement, or the services provided bereunder. This Agreement
constitutes the entire agreement between Company and Consultant with respect to the subject
matter of this Agreement, and supersedes all prior agreements, whether written or oral, with
respect to the subject matter contained in this Agreement.

Please indicate your acceptance of the terms of this Agreement by sigring in the space indicated below.
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My Commission Expires April 1, 2003 4 )
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