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IN THE CIRCUIT COURT OF THE
11TH JUDICIAL CIRCUIT, IN AND
FOR MIAMI-DADE COUNTY, FLORIDA

‘ CASENO.
v -
STEVEN A. SILVERS, %é %1 §033 03
Plaintiff,
Vs.
STELOR PRODUCTIONS, LLC,
Defendant,
/
COMPLAINTV

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

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

~ contract.

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

3. Defendant Stelor Produotiéns, LLC is, upon information and belief, a limited liability
company organized under Delaware law, with a place of business at 14701 Mockingbird Drive,
Damestown, Maryland, Defendant is, on information and belief, the successor in interest to Stelor
Productions, Inc., a corporation organized under Delaware law. Both entities are referred to here as
“Stelor.” |

4. Silvers is the author of the children’s book "GOOGLES and the Planet of Goo" and creator

of numerous characters, illustrations and concepts based on the GOOGLES family of characters.
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5. Silvers is the owner of 25 "GOOGLES" related trademarks, including "The GOOGLES and
Design" mark, and "GOOGLES.com" domain name.

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

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

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

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

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

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

12. On January 28, 2005, Silvers and Stelor entered into a Settlement Agreement under which
Silvers agreed to withdraw the January 13, 2005 termination letter, but not the Natice of

2
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Termination, provided Stelor fully cured the breaches by its performance under the Settlement
Agreement. - |

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

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

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

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

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

17. Stelor has failed to prdvide an'inventory of Licensed Products. The 30 day period for Stelor
to comply with this requirement expired on May 27, 2005.

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

purported royalty statements Stelor has provided to Silvers.
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19. Because Stelor has not complied with its post-termination requirements under the License
Agreement, it has no right to use the GOOGLES Intellectual Property for any purpose, even for a
limited period.

20. Notwithstanding the termination, the reversion of all rights to Silvers, and Stelor's Joss of
any limited right to use the GOOGLES Intellectual Property, Stelor continues to do. Upon
information and belief, Stelor used the GOOGLES Intellectual Property at the Licensing Exhibition
in New York City in July, 2005, to promote its own (non-licensed) website services. Stelor’s
website (stelorproductions.com) continues to feature the GOOGLES trademarks, characters and

| concept, GOOGLES graphics and illustrations, GOOGLES music, and GOOGLES.com domain
name.

21. Stelor' use of the GOOGLES Intellectual Property is without Silvers' authority or consent.

22. Silvers has repeatedly demanded that Stelor cease and desist from its unauthorized use of
the GOOGLES Intellectual Property.

23. Stelor has refused to comply with Silvers' demand fo cease and desist, and continues to use
the GOOGLES Intellectual Property without Silvers' authorization.

24. Silvers has retained the undersigned attmﬁeys and agreed to pay them a reasonable fee.

COUNT ONE - DECLARATORY RELIEE

i

25. Plaintiff realleges and incorporates by reference the allegations of paragraphs 1 through 24

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

the License Agreement.
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27. Pursuant to the License Agreement, YX, upon termination all licensed rights revert to
Silvers, and Stelor is required to cease and desist from using the GOOGLES Intellectual Property.

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

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

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

A A declaration that the License Agreement is terminated, and that Stelor is no longer
a licensee of Silvers. -

B. »An order enjoining Stelorv from:

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

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

3. Selling or promoting any Licensed Product.

C. A full accounting ﬂom Stelor of the commercialization of the GOOGLES
Intellectual Property during the period the License Agreement was in effect, i.e. June 1, 2002 to
April 27, 2005,

D. Attorneys fees pufsuant to contract and Florida Statutes Section 57.105;

E. Costs; and

E Such other relief as the Court deems equitable.

5
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COUNT 11

BREACH OF CONTRACT

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

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

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

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

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

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

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

37. As a result of Stelor's breach, and unauthorized use of the GOOGLES Intellectual Property,
Silvers has been denied the exclusive use of @d control over his own trademarks, copyrights,
patents and domain names, as well as derivative products.

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

A. Enjoinm,g‘.Stelor from using the GOOGLES Intellectual Property, including

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

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

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

E. Costs; and

E. Such other relief as the Court deems equitable.

DATED this _Qz_kday of September, 2005.
Respectfully submitted,

DIMOND, KAPLAN & ROTHSTEIN, P.A. KOZYAK TROPIN & THROCKMORTON, P.A.

Co-Counsel for Plaintiff Counsel for Plaintiff

525 S. Flagler Drive, Suite 200 2525 Ponce de Leon, 9th Floor
West Palm Beach, FL 33401 Coral Gables, Florida 33134
Telephone: (561) 671-2110 Telephone: (305) 372-1800
Adam T. Rabin, Esq. Fax: (305) 372-3508

o Mt 2 HE—

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

3339/104/257119.1
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EXHIBIT “A”



(4

=

S:ase 1:05-cv-00354-DFH-TAB  Document 39-3-  Filed 09/26/2005

This LICENSE, DISTRIB

. North Miami Bdach, FL 33160 and Stelor Prod

WHEREAS, TICENSOR has the power in

1 JCENSE, DISTRIBUTION
AND MANUFACTURING AGREEMENT

UTION AND MANUFACTURING AGREEMENT between Steven A.

Silvers and, Stelor-Productions, Inc. i effeotiv f

Giaven A, Silvers (LICENSOR), an Individual,
scfions, Inc. (LICTNSEE), a Delaware corporation with its

current offices located at; 14701 Mocldngbird Drive, Darnestown, Maryland, 20874,

‘WITNESSETH

WHEREAS, LIC-EI;NTSOR‘is the gole and exclnstve owner of the GOOGLES charatters identified more
fully in “Scheduls A" attached hereto (the “Licensed Property"); ‘

SOR. is the sole and sxciusivé'c;wner of the GOOGLIES trademarks identified more
attached hereto (the "Licensed Trademarks"); _ '

d authority to prant to. LICENSEL the .xight, pﬁvil_;ags and

ficense to nse, manufacture, distribute, and sell those types of products that incotporate or e otherwiss

WHEREAS, LICER
flly in “Schedule A”

based on the Licensed Property as 1 '
1o use the Licensed Trademarlks on or in associafion with such Licensed Products;

the ability o menufacture, have manufactured, have sub-
oid and distibuted the Licensed Products in “the Licensed
(the Temitory) and to use the Trademark(s) on or in

WHERTAS, 1ICENSEE has or will have
manufactured, distribute and sell or have &
Territory more clendy defined in Schedule A
association ‘with the Licensed Products;

WHIREAS, LICENSEE desires . :
tuve manufactured and sell Licensed Products in the Territory and to use the Ticensed Trademarks on or in

pssociation with the Licensed Products;

WHEREAS,,'LIC-ENS;EE‘ has agreégi, PUrsua:

©+ LICENSOR;aad . . .

Page 10 of 20

o g5 of June 1, 2002 and is entered into by and between

o optain from TICENBOR &n exclusive license to use, marafacture,

o o letfer apreement, to act ms a consultant for °

| whose official address is 3741 NE 163™ Street, PMB #325, -

identified in “Schedule A” attached hereto (the "Licensed Products”) and

T NOW, THEREFORE, i considc:ra;tion' of the }irt;mises and agrepments set forth herein, the parfies, each
" intending to be legally bound hereby, do hereby agree as follows: - R

~igohedule A" attached hereto, the exclisive (even 15710

. vith any and all products, which comprise snd whizh

T LICENSE GRANT

A. - . LICENSOR hereby granis to LICENSER, for the Term of this Agresment agrecited 1
LICENSOR), worldwide, sub licensable right and
license to use, reproduce, modify, create derivative works. of, manufacture, have manufactured, market,
advertise, sell, distribute, display, perform, and ofherwise commercialize the Licensed Products and
Licensed Properties in the Territory. The license includes a licenss under any and all intellestual property
rights and interests therein, includinig by way of explanation, products which deal with the creative

charaters known as The Googles, anything that contains the letters GOO (in upper af lower case) together
will comprise thouse characters, Jikenesses, which

includs Iggle, Oogle, Oggle, Guoroq, Gootlan(s), the plangt
lists, clubs, materials, patterns, prototypes, logos, trademarks, service marks, ©
educational products,marketing-and‘pmmoﬁonaj dats and tools, packaging.and advertizing,
updates and variations, and all other,items associated therewith whether in singular or plural

jothing, merchandise,
modifications,

Goo, slides, computer web site(s), membership -



P LICENSOR-hereby- grantsto LICENS
d hereto, the exclusive (sven as 10 LICENSOR), worldwide, sub iicensable right and .

¥

* hereto (the "Royalty") based on LICENSEE's

‘discounts not deductible in the .calculation of Roys

July end October with the exception of the. first and last celendar quarters which may be
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RE forthe termof 'thjs"ﬁgresmcnt'awrecited'i
“Schedule A” attachs

license to use the Licensed Trademarks on or in association with the Licensed Products 8s well 25 on
packaging, promational, and advertising material associated therewit. S

C. LICENSEE shell have the ﬁght o sublicense LICENSLEE's rights under thig
Agraement;'pmvidcd that any and all such s_ubiicenses shall be subject lo the terms and conditions of this

Agreement.

be deemed to have been granted by either party to any of'its Intellestual

D, Nolicenses will
fy-provided inthis Agreem et

Property Rights, except 85 otherwise axpress
E. LICENSEE agrees {0 place on all Licensed Products, where practicable, the phmge
woreated by Steven ASilvers” or other similar wording. .

1. TERM OF THE AGREEMENT

reof, except as otherwise provided, shall be in-full force and

- This Agreement and the provisions he
by both parties and shall extend for = Term &s Tecited in

offect cammencing on the date of execution
waphedunle A” attached hereto (the "Term").

. COMPENSATION

A. . In corsideration for +the licenses pranted Bereunder, LICENSEE agrees to pay-to

TICENSOR, during the Term of this Apgreement
Net Sales of Licensed Products. "Net Sales" shall mean the

gross Tevenues on 2 cash basis (i.e., aciually collected by LICENSEE but without countng any gross
revenues-twice) excluding shipping and handling charges, sales-taxes, VAT, nnd other taxes imposed upon

sales Jess (1) customary frade discounts, (i) allowences actnally shown on the ‘invoice (except cash
: tty) (i) bona fide returns, charge baoks, refunds or

credits (net of all returns actualty made or allowed s supparted by memoranda actually issued to the
ade at less than the total of TICENSEE's actual cost of

customers), (iv) sales of remainder inventory. m
poods and actual direct selfing costs solely for parposes of liguidation or closs-
accowrits, (vi) cooperafive advertising-aliowances, (vii). sales commissions paid,

ty Period") and shall be payeble no later than thirty (30) days after the
mmencing on the first (1st) day .of January; April,
“ghort" depending

B.
collected funds (the "Royal :
sermination of the preceding full catendar quarter, 1.e., GO

upon the effective date of this Agreement,

——E——Witrencl Koyalty Paymen,

royalty statement in a form nooeptable to Licensor. Such royalty statement s

refuns anid reportuble.sales for” sach Licens
"whether or oot any Licensed Fr

- current royalty period,

“-on the basis of the averag

nall be certified as accurate by
s duly authorized officer of Licensee, reciting on & country-py-country basis, the stock mamber, iterm, units
sold, description, quantity shipped, gross invoice,

ed Product, Such statements shall be furnished to Licensor
oducts were sold. during the Royalty Period. The J:JCENSEE hersby

firther agrees to provide the LICE:NSOR with a list of a1l of it’s sub licensess added during the

b HLICENSEE sells any Licensed Products to any party Jfiiliated with LICENSEE, or in
any way direcily or indirectly ~elated to or under the common control with LICENSEE, .at a price Jess then
the aversge weighted price charged to other parties, the Royalty payable to LICENSOR shall be computed

ed weighted. price charged 10 other parties if ths Licen
ulimately resold to unaffiliated third pariies. .

[ e

s
v

nt, & royalty in the amount recited in =Schedule A™ attached

out, (V) other uncollectible

The qua}ty owed LICENSOR shall be calculated on a‘ ciuaﬁcrly calendar basis o

aice, amourt billed to customers less discounts, allowsnees,. |

sed Products are not

g{)

-

: JCERSEE Fhall provma'TJICENsm"m*—""ﬁ‘"'am | — ‘
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e i E. ...l payments due. hersunder. shell be mede in United Stétas.cu}rancy..dmwn on.a United..« o
| States bm}.;'unless-othemi se specified betwsen the parties and may offset or be offset from any other '
pryments due to LICERSEE under this ar any other agreement between -the partiss.

- interest at therate of ONE PERCENT (1%) per month from

- F Lete pnymanté ghall incu
the date such payments were originally due.

V. AUDIT

4 LICENSOR shall have the fight, at its own sxpense, to fiave 2 nationally recognized
certified public acoounting firm, upon &t leagt thirty (30) days written notice and no more than twice.per
colendar year, to inspect during normal business hours, LICENSEE's books and records and all other
documents and material in-the possession of or under fhe.contral of TICENSEE with respect to the subject
mafter of this Agresment at the plece or places where such records are normally retuined by TICENSEE.

Tn the svent that such inspection reveals an underpayment discrepancy greater than 5% of
alty owed LICENSOR from what was actually paid, LICENSEE ghall have ‘the’
p dit. T LICENSEE agrees o the amount, if any,. of any. discrepancy,
TICENSEE shall -pay such discrepancy, plus intersst, caloulated: at the rdte of ONE AND ONB-HALF

. PERCENT (I 1/2%) per montl. TUpon settlement of any underpsyment discrepancy, no further andit by
LICTENSOR ghall be requested that year. That period end date shall represent the new period start cate for

:wa 'In the event that such discrepancy 15 ip excess of TEN

future andits for underpeyment discrepancies.
TED STATES DOLLARS ($10,000.00), LICENSEE shall also raimbursa_LICENSOR

. THDUSAND'UI‘H

for the cost of andifing feesin commection therewith.
afive 1o 'IJCENSEE‘S obligaions hersunder shall be
LICENSOR for inspection for at'least three (3) years after

B

#he amount of Roy
opportunity o conduct.iis own au

o c. | Al books and Tecords Tel
) maintzined and kept accessible and availableio
} the expiration of the imifial or eny’subsequent term.

D. 1n the event that an investigation of LICENSEE'S books and records 1s made, certain .

confidential and proprietary pusiness information of LICENSEL may necessanly be made available to the
ch investigation, Itis agreed that such confidential and -propretary busioess

persofl ‘T persons conducting su _
Fidence by LICENSOR and shall niof be used by LICENSOR or disclosed

information shall be beld in cou

4o any third party for a.period of two (2) years from the date of disciosure, or without the prior £xpress

| wiften permission of TICENSEE unless required by law, except LICENSOR ey not disclose at aqny
trade secrets

nfidential and propretary business information which are
y be used by TICENSOR

sime to gy hird party agy such 0
. of LICENSEE. 1t is understood and agreed, however, that such information me
in any procesding based on TICENSEE's failure to pay its actual Royalty obli gation.

R WARKANTIES AND OBLIGATIONS .
- TR & Igmmggk-r&pfeéem;%aﬂd:w&maﬂts;thﬁ%_’_—'—’w

) o) +the -executian, delivery md pert_brtpancé oF this Agresment have beed duly
. authorized by.sll necessary action of LICENSOR and this Agreement is 2 valid and binding obligation of
TICENSOR, enforcesble in accordance with its terms; -

(it ihe executian, delivery and performance by TICENSOR of this Agresment will
with any applicable 17.8. lew or regulation, or any order, wiit, judgment OF decree of
ntal authority to which TJCENSOR is subject, Of result in 8 violation, breach of, or
binding on LICERSOR; ‘

. not violgte or condlict
any court or gOYEernme
. default under any confradt, lease, or other agreement

(i) - LICENSOﬁ owns the exclusive rights in and 0 +he Licensed Inteliectusl
S Property,Licensed Trademaris, Licensed Patents and Liccpsed‘c_lopyrights_
necessary to effectuate the granting of the Jicensing Rights from the

LICENSOR to the ECENSEE xs contemplated herein,
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'...t.k.l.x';....le.i_c_s“n.sugd Intellectual Property.sad. Licensad _Trademarks.de.not. ... -

[T (X0
) infringe the rijghts, including without limitation, Intellechual Property Riphts, of
any third party; and :
(-v) except as set forth in Schedule B attached hersto, LICENS OR has not received

any notice from any 'third party of any alleged o actual infringement of the Licensed Intellsctual Property
or Licensed Trademarks and the Ticensed Intellectun! Property and/or Licensed Trademarks are not the
subject, and has not been the subject, of any previous ar pending litigation with the exception of the Ganz

[itigation which ‘has been resolved.

B, LICENSER represents and warrants that:

()] the execution, delivery and performance of this Agreement have been duly
yuthorized by il necessary action of TICENSEX end this Agresment is 2 valid and binding obligation of
LICENSEE, enforceable in acoordance with its terms; . .

(i) the execution, defivery and performance by LICENSER of this Agreement will
with any applicable U.S. law or tegulation, or any order, writ, judgment of decree of
to which TICENSEE is subject, or resitlt in a'vialetion, breach of, or

ding on LICENSEE; and T

not violate or conflict”
gy court OF, GOVEITI ental authority
default nder any contracl, lease, o other agreement bin

(@) it will use ifs commercially ‘reasonable efforts to promote, market, sell and

Higtribute the 1i censed Products.

: C. Disclaimer of Warranties, EXCEPT ASEXPRESSLY PROVIDED ABOVE, NEITHER

. PARTY MAKES ANY WAREANTIES OR REPRESENTATIONS OF ANY KIND, EITHER EXPRESS
OR. IMPLIED, REGARDING THIS AGREEMENT AS TO ANY MATTER INCLUDING, BUT NOT .
LIMITED TO IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A

PARTICULAR PURPOSE,

. D, LICENSEE shall be sc;laly respansible for the mamufacture, -producﬁoﬁ,' 'salc and
* disiibution of the Licensed Products or to have such Licensed Products manufactared, produced, sold and
distibuted, and will bear all related costs agsociated therewith, - : : ' C o

.

"1 “NOTICES, QUALITY CONTROL, AND SAMPLIS.

A The Licensed Products, 88 well as all pmmotionaf, backag‘mg mnd advertising material

relative therato, shall include all appropriate legal notices.

B. - The Licensed Products shall be of & high quality which is at least equal to cdmpmble )
products manufactured and marketed by LICENSEE and 1t sonformify with a standard sample provided

by LICENSEE—

manufacture and sale of the Licensed Products,

t, at.no cost to TICENSOR, a reasonable number of
tional

c Prior to the commencemeni of

. 1ICENSEE shall submit to LICENSOR for his inpu _
sumples of dll Licensed Products which LICENSEE intends to marufacture and sell and of all promo

and advertising material ass ociated therewith,

| VIL NOTICES ARD PAYMENT

A, Any notice requir
delivered personally to the other designated party st the above-stated address or meiled by certified of-
registered mail, return receipt requested or delivered by & recognized national ovemight courier service.

ed to be given pursuant to this Agreement shali be in wiiting and

'B. Fither party may change ihe address to which notice or paymert is to be sent by written
sotice to the other in accordance with the. provisions of this paragraph. : .

oy

Yy



’ ' VI INTELLECTUAL PROPERTY PROTECTION

" maintain all Intellectual Property Rights A5800
Trademarks, Livensed Copyrights and any
Further agrees to agsist LICENSER as may
time to time enforce, M2
[JCENSEL an irrevocab
act for and on TICENSOR’s

| other lawfully permitted acts o fiyrther the purposes of the

file any such document(s) and to do al
foregoing With the same legal force-and effect a5 if executed by LIC’ENSOR,

{e power of attorney for the tnitial

B, LICENSOR shall retain
and Licensed’ Trademarks and any modi
Property. LICENSEE acknowledges LICENSOR's exclusive Tig

and, further, aclmowl

at-gny Hime during or . _
LICENSOR's axclustve Tight and ifle to th
Trademarks(s) or the validity thereof.

¢ LICENSEE ngrees
Trademarks(s) inures to the benefit of LICEN
the Licensed Tatellectusl Property'-

J D LICENSOR shall Tetai

co Proparties..Tha LICENSOR. pwns the X0
ligreby waives and releagses L);CENSEE from sny 2od all curren

third parties, whether known or unknown, grising out of of relating
indluding, but not {imited to, any claim that Licens
1, JCENSOR’s Intellectual Property Rights.

. E Each party shall ex
eyery Wy DECessary and desirable o e
Protection). The party requesting such ghall reimburse
" of such cooperation, The parties ngree 10 take any actions or prepare of-pxecute A0y d
- requested by the othér patty, Furthermore,

imifiate or moaintain any relationship Or CONVEDs
-—;f—“climts;‘vmdofr,anyeompanﬁdaﬁnmhprwiﬂffnm e
writfen Tegquest by LICENSEE.

.

1. TERMINATION

W T l ‘
Right to Termioate o0 Notice. This Agresment may
- sixty (60)(days ~written nofice to the other party in the event of a breach
Agreemen\by the other party, pmvidedﬂlat; during the sixty (60) days pe

{  ouresuch bre h.

1dd, the bresching party

ecute all papers, testify on 21l matters, and otherwise cooperate
frect any of the provisions under this Section (Inteltectusl Property

A, LICENSOR hereby-grants 1 ICENSEE all right, power and interest to seek, obtain and
iated with the Licensed Intellectual Propérty and Tjcensed
other Inteflectual Property Rights granted herein, LYCENSOR .
be required to apply. for ind obtain recordation of and from
iptsin and defend such {tellsctual Property Rights. LICENSOR hersby grants

and any subsequent teTms of this Agreement 0

tehalf and instead of LICENSOR, 2t LICENSEDR's expense, to executs and

all rights, title and interest in the Licensed Intellectual Property
Fioations thereto based solely on such Ticensed Intstiectusl - |
its in the Licensed Intel lectual Property '
edges that the Licensed ntellectual Property and/or the Licensed Trademarks rights
are unigne and original to LICERSOR and that LTICENSOR is the owner thereof. LICENSEL shall not,

i - of the Agreement, dispute of contest, direstly or indirectly,
¢ Ticemsed Intellectual Proparty and/or the Licensed

that its use of ﬂxe'L'goansedTnteU ectual Prﬁpbrw and/or ’tﬁc TLicensed
SOR and that the LICENSEE shall not aoquire any rights in
and/or the Licensed Trademarks(g) except for! he license pranted herein.

o all rights, fiffe and interest in and to-the Licensed Inteliectel
jugive rights to the Ticensed Iatellectual Propecty. LICENSOR:
t qr future claims or causes of actions by
to suct Licensed Tntell ectual Properties

ed Products viclate, infringe on or-mispppropriate a0y of

in

during the term of i agreement, LICENSOR shall mot

ations with LICENSEE’S ourrent or prospective .
. ) e

terminated by either party upon
£ 5 material provision of this

fails to

o



"'“'f'"’“"'fda§'s'_€uiﬁé'ﬁ"EEﬁE&:'EE‘ITI‘CW@@R. o such évent, all m

T

additions] period of sbr (6) month

" a5 the perind basis for royalty calcu

JICENSOR.

LICENSEE under this Apre

Qase 1:05-cy-00354-DFH-TAB Document 39-3-  Filed 09/26/2005 Page 15 of 20

B. LICENSEE shall have the fight to terminate fhis A :
y oneys paid to LICENSOR shall be desmed non-
refundable and LICENSEE's obligation to pay any unpaid royalties shall be accelerated and shall become
immediately due and payable. g

¢ Additionally, if, after five years of the initial intellectual property license, there are three
consecutive years during which royalty payments to LICENSOR are lass than one hundred thousand
dollars (§100,000.00), LICENSOR has the option to cancel this Agresment in accordance with Section IX.

TERMINATION, Para. A.
' v POST TERMINATION RIGHTS

A Not less than thirty (30) days prior to the expiration of this Agreement or irn'mgdjate}y
rmination thereof, . LICENSEE shall provide LICENSOR -with a complete schedule of all

upon e
and or on order (the "Inventory™), -

inventory of Licensed Products then on b

on or termination of this Agreement, LICENSEE shall be entitled, for an
5, to continue to sell such Inventory. Such sales shall be made subject 1o
Agreement and to an accounting for and the payment of s Royalty therson.
hall be due and paid within thirty (30) days of thé quarterly calendar cited
{ation. LICENSEE shall have the right to comtinue the usg of the
ots and articles thet encompass this Apreement for 30 long as LICENSEE
arficles and products, At the conclusion of LICENSEE'S efforts in this
continue the use of names, trademarks, signs, advertising snd anything
that the LICENSEE is still handling ‘the arficles and products of

‘B. .. Upon expirati

all of the provisians of this
Such accounting and payment s

nemef(s) associate with the prodn
is actively selling its inventory of
regard, LICENSEE agrees to dis
elge that might make it appear

n the expiration or termination of this Agreement, all of the license rights of
erment shall Forthrwith terminate and immediately revert to LICENSOR mnd
led above in Section (B) of the “Post Termination Rights” Section, shall
‘use of the Licensed Property and the likke, at mo cost whatsoever to

C. “Upo

LICENSER, except as-detal
immediately discontinue all
TICENSOR,

D. ‘Upon termination of this Agr&emant for any reason whatsoever, LICENSEE agrees to

immediately m
fipon fanmination or expiration of this Agresment, LICENSEE ‘grees to infiediatsly inforh allof it's sub

licensees regarding the said termination or expiration of this Apreement.

XL XII‘QFRINGEMENTS

. A, During the Term of this Agreement and any and all
shull heve the sole right, in its discretion and at its expense, to take any and all

erminate this Agreement at any fime on thirty G0)

retuim fo LICENSOR all material relating to the Licensed Inteliectual Property. Furthermore,

option/renswal periods, LICENSEE
actions against third persons .

~ LICENSEE in accordance with the terms of this Agreement.

to protect the TIntellectua] Property Rights 'licensgd in this Arreement,

.. B Upoﬁ request by'aither party 1o the other, the other party chall execute all papers, testify
on al) matters, and otherwise cooperate in every way necessary and desirable for the prosecution of any
such lawsnit, BHach patty shall reimburse the other party for the expenses incu

cooperation,

X1 INDEMNITY

A, LICENSEE sgrees to indemnify and hold harmless LICENSOR, its agents, heirs,
assigns and representetives; ageinst all costs, expenses and losses (including reasonable attorneys' fees and
costs) incurfed through claims of third parties against LICENSOR based on product liability but excluding
amy claims based solely upon the use of the Licensed Intellechial Property or Licensed Trademarks by

B

éd as a result of such.

R
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* OF THEIR ESSENTIAL PURPOSE AND

.. FORTH HEREIN INDE NING WHETHER TO

& ii.B., .- LICENSQR agress to.indemnify-and hold h
ployees, against all costs, expenses and {osses (including reasonable attorneys' fees and costs)
incarred through claims of third parties against 1 ICENSEE based on or arising from (i) any irifringement,

misappropriaﬁon or other related action involving the Licensed Intellectual Property -or Licensad
Trademarks; or (i) any breach of 1JCENSOR's cbligations, representations, warranties or duties under

this agresment.

agents and em

C. With respect to any claims falling ‘within the scope of the foregoing indemnifications: (i)
pach party agrees promptly to notify the other of and kee

clgims and the progress of any suits in which the other party is not participating; (ii) each party shall have
the right to assume, 2t its sole expense, the defense of 4 claim or uit made or filed against the other party;
(ifi) each party shall have the right to participate, ot its sole expense, ip any suit instituted against it; and
(iv) 2 party assuming the defense of a claim or suil against the other party shall not settle such claim or suit

without the prior written approval of the other party, which approval shall not be unreasonably withheld or

defayed.
SCTHL. TIMITATION OF LIABILITY '

N 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 WEIAT THEORY OF
LIABILITY, EVEN IF THE EXCLUSIVE REMEDIES PROVIDED FOR IN THIS AGREEMENT FAIL

EVEN IF EITHER PARTY HAS BEEN ADVISED OF THE
IONS OF THIS SECTION

A,

POSSIBILITY OR PROBABILITY OF SUCH DAMAGES. THE PROVIS

TICENSOR AND LICEN
ENTER INTO THIS AGREEMENT.

"B.
CLAIMS RELATING TO THIS AGREEMENT, WHETEER FOR BREACH OF CONTRACT ORIN

TORT, SHALL BE LIMITED TO THE AGGREGATE ROYALTY FEES PAID RY LICENSEE TO

LICENSOR DURING THE TWELVE MONTH PERIOD PRECEDING THE CLAIM.

_ standard Product Liability Insurance

* Licensed Products prior to receipt

. - XIV. INSURANCE -

LICENSEL shall, throughout the T
expense from a qualified ipsurance company licensed to do business ag required.by state and federal law(s),
naming LICENSOR as an additionally pamed insured, Such policy
shall provide protection against eny and all claims, demands and causes of action arising out of any defects

or feilure to perform, alleged or O
therwfi-’fh—ar—-any—uae—ﬂzsrﬁafr-—T-hrmnﬂunfofﬂmmge—shai}—bmrspaciﬁad

hereto. LICENSEE agress to furnish LICENSOR » certificate of insurence svidencing same within ninety
{90) days after issuance of sume, and, in no evert, chall TICENSEE manufecture, distibute or sell the
by LICENSOR of such evidence of insurance, o

XV. TORCE MAJEURE

1 ICTENSEE shall not be liable for any failure of performance heréunder due 1o causes beyond its
reasonable control, including but not limited to acts of God, fire, explosion, vandalism, -strikes, lockouts,
work stoppages, other labor difficulties, supplier failures, storm or other similar catastrophes, any law,
order, regulation, direction, setion or request of the state, lozal or federal government or of any government
agency, commission, courh buresu, corporaion or other instrumentality” of sny one-or more of such
govermments, or of any civil or military authority, national emergencies, insurrections, Hots, or wWars.

ormless LICENSEE, -its officers, directors,-

therwise, of the Licensed Products or iy material .used in connecton”
- “SchedateA-attached——""

Document 39-3  Filed 09/26/2005- Page 16 of 20

p the other fully advised with Tespect to such .

. “MITATION OF LIABILITY"- ATLOCATE THE RISKS UNDER THIS AGREEMENT BETWEEN
SEE AND THE PARTIES HAVE RHLED UPON THE LIMITATIONS SET

EACI—I PARTY'S LIABILITY TO THE OTEER UNDER ']E'HIS AGREEMEN’T FOR -

omn of this Agresment, obtain and maintain atits own castend |

5/76



‘jurisdiction, such invalidity shall

© ‘partnership. : :

Apreement unless in connection with

Productions, Inc,
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AN ;TURISDICTION AND DISEUTES

A. This Agreement shall be governed in accordance with the Iaws of the State of Florida without

rsgard to its principles of confliots of laws.

utes under this Agreement shall be resolved by the courts of th;a State of- Flodde
for Florida and the parties all consent to the jurisdiction of such
by mail, and hereby waive any jurisdictional or venue defsnses

B, All disp
including the United States Digtrict Court
courts, agree to accept service of process
otherwise available o it.

YVIL AGREEMENT BINDING ON SUCCESSORS

The provisions of the Agreement shall be binding upon and shall inure to the benafit of the ;;migs
hereto, their heirs, administrators, successors and assigns. ‘

KVOL WATVER

No waiver by either party of any defanlt shill be deemed as 4 waiver of prior or subsequent default .

of the same or other provisions of this Agreement.

. STX. SEVERABILITY

¢ or provision hereof is held invalid or unenforceable by a court of competent
not affect the validity or operation of any other term, clause or provision
be deemied to be severed from the Agreement.

I any term, olaus

and such invalid term, clause or provision shall

XY, NO JOINT VENTURE

Nothing contained herein shall constitute this arrengement to be employment, a joint venturs or &

XYL ASSIGNABILITY

_ Neither party ‘may assign by any act or opexation of low the rights and obligations of this

she consent of LICENSOR, which shall not be unressonably withtheld or delnyed, By way of example and

not limitefion, LICENSEE may freely essign. its fights and obligations under this Agresment to Stelor

XL INTEGRATION

5 transfer, of substantially 21l of the assets of LICENSEE and/or with .

.

ThisAgr«eement—sénsﬁha-‘nes%he—enﬁr&uméerﬁ-taneliﬂg—af—thc:-p&rﬁm&rqvbkmd—sapermdcb al}

prior agreements between the parties, including any option agreements whichmay have been entered into
between the perties, and.is intended as a final expression of their Agresment. It shall
amended except in writing signed by the p

Agreement shall taks precedence over any other documents which may be in conflict with seid Agreement,

X¥IH., RATIFICATION

teansfer of this License from the LICENSEE (The Aurora Collection,

The LICENSOR hereby agrees to the
ated by the Asset & Purchase Agresment, dated May 1% 2002,

Inc.) to Stelor Productions, Ine. a5 contempl
and gxecuted . beiwesn the . above

not be modified or -
arties hereto and specifically referring to this Agresment. This -

mentioned partes "
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IN WITNESS WHEREOF,
caused to be affixed hereto its or his/her han

STEVEN . SILVERS

Bteven A, Sfivers
Title: -Owner/LICENFOR

: 4 o7 g
Dated /7 ety

Recetved Ten Thousand Dollar signing Bonus ($10,000.00)

) W/

.-\ MICHAEL UM
NOTARY PUBLIC STATE OF MARYLAND -
: My«Cam'mis'simn Explros April 1, 2003

. ‘.S'/ﬂ?_[o;

the parties hereto, intending to be legally bound hereby, have each
d end sea! the day indicated. . ‘

_ Dated:

p

STELOR PRODUCTIONS, INC. -

By:

"Printed Name: lv“(}é
Title:
5{ [4q /m 1.

7
A2

e
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A

e . e - “SCB'_EDULE A

" LICENSED INTELLECTUAL PROPERTY -

“The following Licensed Intellectual Property forms part of this Agresment. A License under any and all
intellgctual property rights and interests therein, including by way of explanation, products which deal with

s creative character known as Googles, anything that contains the leiters GOO (in upper ar lower case),
topether with any and all products, which comprige and which wili comprise those characters, likenesses,
which include Iggle, Oogle, Oggle, Gooroo, Gootian(s), the Planet Goo, slides, computer web site(s),
membership fists, clubs, materinls, patterns, prototypes, logos, trademarks, service marks, clothing,
merchandise, educational products, marketing and promotional data and tools, packaging and advertising,
modifi cations, updates and vardstions, and all other items assoctated therewith whether in singular or plural

[ICENSED TRADEMARKS

The following Licensed T rademarks form -part of this. Agreement: (i) “The Googles™ (word and design)
Trademarks in Tnternational Class Code (016) of the T1.8.P.T.0. and the co-existent Trademarks Apgreement

with Granz, Inc. of Canada in International Class Code (028) of the 11.8.P.T.0., which is hereto attached and

. made & part of thix “Schedule A” document, (if) “Oogle”, (i) “Iggle”, (iv) “Oggle™, (v) “GooRoo”, (Vi)
«“planet, Goo®, (vil) “GooMy”, (viii) “GooToons™, (ix) “GooStuff”, (x) “GooKids”, (xi) “GooStore” and
(i) any other trademarks, whether registered, pending or-future or common law, used in connection with

+the Licensed Property, including , but not limited o, any trademark incorporating the phrase “Goo” -

currently in existence,

LICENSED PRODUCTS

-The following Licensed Products form part of this Agresment; "all products which cornprise the likenesses, -

stadles, ideas, concepts, or designs of the Licensed Property, including without Hinitation, stuffed toy

- figurines, videos, stickers, t-shirts or other clothing items, slides, movies, cartoons, books {comic and
otherwise), posters, playing, trading and collectar cards, CDs, cassetts tapes, DVDs, TV programs, motion
pictures, all other forms of conimunication and publication, programs, computer Web site(s), membership

* . lists and.clubs,.and.aoy.other products..

DERIVATIVES

A Derivitive as defined in this apreement shall mean & product or service that is ntilized by the LICENSEE

and developed.by a party other theri the LICENSOR but is used in conjuncton with licensed products,

arficles and /or services. It can be a produst or service praduced by the TICENSEE or a third party

(inventor, sub licensee etc,) thatin its use enhances the value of the Googles Universe buf does not havea ™
conflict-with-an-slready-exist -g—(-}eegles—pradua’t—ideﬂ-e)r~eeneep't—aﬂ—ea’d-i-ne&—iﬂﬂlls—agrccmnirltmnymot—_-——;——'

- possess the “Googles” or “GOQ" in it’s name end wonld therefors fall under the LICEINSOR'S exclusive
ownership ns defined in the amended apreement but can be used in conjunction with the “Goo” Universe by -

the LICENSEE;
TER’RII‘ORY
The following counh—{es shall censtitute the _Terﬁtory: GloEaMW orldwide rights,

This A greement shall commence on the date executed below by both parties and shall be for & thirty (30)
year term. This Agreement shall sutomatically renew for one additional tén (10) -year term on the same
terms and conditions provided far herein (“Renewal Term™). Upon expiration of the first Renewal Term of
ten (10) years, this Agreement shall automatically renew for & second ten (10)year extended Term on the

A
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. A . ’ ’ !

ess LICENSOR-provides written-notice-of its intention-

___same.terms and conditions provided for-hersin; uni
to expiration of the Renewal

"t not to renew this Agreement within one hundred eighty (2 80) days prior

! Term.
ROYALTY RATE

TICENSEE shall pay the following royalty rates: (i) SIX PERCENT (6%) of Net Sales of -
Licensed Products that are based solely on the Li censed Intellectual Property and (ii) THREE PERCENT
(3%) of Net Sales of Licensed Produats that are based solely on Derivative Products and (iii) In the case of
Sub Licenses royalties will be TEN PERCENT (10%) of Net sales after subtracting licensing costs and

royalties paid to third parties only.

PRODUCT LIABILITY INSURANCE

“Minimum Product Lisbitity Insurance shall be Two Million U.8. dollars ($2,000,000.00) combined single
limit for each single occurrence for bodily injury and/or for property damage. .

S vecession

o Licewsor all
Thex 6.§ cie Mt
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v MICHAEL UM
R NOTARY PUBLIC STATE OF MARYLAND
b My Commission Expires April 1, 2003
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