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LICENSE, DISTRIBUTION

This LICENSE, DISTRIBUTION AND MANUFACTURING AGREEMENT between Steven A,
Silvers and Stelor Productions, Inc. is effective a3 of June 1, 2002 and is entered into by and behween
steven A. Silvers (LICENSOR), an Individual, whose officil address 15 3741 NE 163 Street, PMB #3285,
Nortls Miami Beach, FL 33160 and Stelor Productions, Inc. (LICENSEE), a Delaware corporation withits
cusrent offices located at; 14701 Mockingbird Drive, Darnestown, Maryland, 20874

WHEREAS, LICENSOR is the sole and exclusive owner of the GOODGLES characters identified more
fully in “Schedule A” atiached hereto {the “Licensed Properiy™);

WHEREAS, LICENSOR is the sole and exclusive owner of the GOOGLES trademarks identified more
fully in“Schedule & aﬁwh&d hersto {the "Licensed Trademarks Y ‘

WHEREAS, LICENSOR hsas the power and authority fo grant io LICENSEE the right, privilege and
license 1o use, manufacturs, distribute, and sell those types of products that incorporate or are otherwise
based on the Licensed Property as identified in «Gehedule A attached hereto (the "Licensed Products®) and
o use the Licensed Trademarks on or in association with such Licensed Produsts;

WHEREAS, LICENSEE has or will have the ahility to manufacture, have manufactured, have subs
smanufactured, distribute and sell or have sold and distributed the Licensed Products in the Licensed
Territary more clearly defined in Schedule A {the Territory} snd to use the Trademark(s) on or in
association with the Licensed Products; . ‘ '

WHEREAS, LICENSEE desires to oblain from LICENSOR an exclusive license to use, manufacture,
have manufactured and sell Licensed Products in the Tenritory and to use the Licensed Trademarks on orin
association with the Licensed Products; ‘

(WHEREAS, LICENSEE has sgreed, pursuant to a letter agresment, 10 ‘act s & consultant for
LICENSOR; and

NOW, THEREFORE, in consideration of the promises and agreements set forth herein, the parties, each
intending to be fegally bound hereby, do hereby sgresns follows: ,

E—— - pizes

A LICENSOR hereby grants to LICENSEE, for the Term of this Agreement as recited in

“Sehedule A™ sttached hereto, the exclusive (even as to LICENSOR), warldwide, sub licensable right and
liceawetoruse; reprodace, modify, creste derivative works of, manufacture-have monufactured, market,
advertise, sell, distribute, display, perform, and otherwise commercialize the Licensed Products and
YLicensed Properties in the Territory, The license includes & license under any and all intellectual property
sights and interests therein, including by way of explanation, products which deal with the ¢reative
characiers Imown as The Gooples, anything that contains the letters GOO (in upper or lower case) together

- githeany=and-all products, which comprise and which will compriss-those.characters, likenosses, which
inclide Tggle, Oogle, Oggle, Gooroo, Gootian(s), the planet Goo, slides, computer web site{sy, membership
tists, clubs, materinls, pattems, profotypes, logos, trademarks, service marks, clothing, merchandise,
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B. LICENSOR hereby gronis to LICENSEE for the term of tiis Agreement as recited in
sSohedule A attached hereto, the exclusive {even s to LICENSOR), worldwide, sub licensable right and
Ticense to use the Licensed Trademarks on or in associsfion with the Licensed Products as well as on
packaging, promofional, and advértising material associated therewith.

C. LICENSEE shall have the right to sublicense LICENSEE's rghts under this
Agreement; provided that any and all such sublicenses shall be subject to 1he terms and conditions of this
Agreement.

D. No licenses will be deemet 1o have been granted by either party to any of its Intellectual
Property Rights, except a3 otherwise expressly provided in this Agreement. ‘

E. LICENSER agrees to place on all Licenzed Products, where practicable, the phrase
“srented by Steven A Silvers™or ethersimilar wording. ' s

N S e+

This Agreement and the provisions liereof, except as otherwise provided, shall be in full force and
affect commencing on the date of execution by both parties and shall extend for a Temn as recited in
*Sehedule A™ atlached hereto {the "Ternr®). :

A, In consideration for the licenses granted hercunder, LICENBEE agrees o pay 10
LICENSOR, during the Term of this Agreement, a royalty in the amount recited in “Schedule A” attached
horeto (the *Royslty®) based on LICENSEE's Net Sales of Licensed Products. "Net Sales” shinll mean the
gross vevenues on 3-cash basis (.e., actually collected by LICENSEE but without counting any gross
sevemies fwice) excluding shipping and handling charges, sales faxes, VAT, and other taxes imposed upon
sales fess () customary trade discounts, (i) allowances actuslly shown on the involee (except cash
discounts not deductible in the calculation of Royalty} Gil) bong fide retumns, charge backs, refunds or
credits (net of all returns actually made or allowed as supported by memorands aclually issued o the
castomers), (v) sales of remainder inventory made at less than the toial of LICENSEE's actusl cost of
goods and aciual direct selling costs solely for purposes of liquidation or close-cut, (v) othier uncollectible
sooounts, (v) cooperative advertising allowances, (vil) sales commissions paid.

B. The Royalty owed LICENSOR shall be calculated on & guarterly calendar basis on
collected finds (the "Royalty Period”) and shall be payable no lster than thirty (30) days after the
termination of the preceding full calendar quarter, L., commencing on the first {1st) day of Tanuary, April,
July and October with the exception of the firstand last calendar quarters which may bo "short” depending
upon the effective date of this Agreement.

" ViR Royaly PEyAtent, LICENSEE shall provide LICENSOR-with-e-wsillon—r——=.

toyalty statement in & form seceptable to Licensor. Such royalty statement shall be certified ns accurate by

a duly suthorized officer of Licensee, reciting on & country-by-country basis, the stock number, item, units
sold, deseription, quantity shipped, gross Inveice, amount billed o customers less discounts, allowances,
returns and reportable ssles for each Licensed Product. Such statements shall be fumished to Licensor
~whether or not any Licsnsed Products were sold during the Royalty Period. The LIC: NSEE heraby
further aprees to provide the LICENSOR with a list of all of it's sub licensees added during the
current voyalty period. ) Lok

D JELICENSEE sells any Licensed Products to any party affiliated with LICENSEE, orin
any way directly or indirecily related to or under the common control with LICENSEE; ata price less than
the average weighted price charged to other pariies, the Royalty payable fo LICENSOR shall be computed

oA {lie BasiE of 1He averaged weiphted -prive charged to other parties-if-the-Licensed-Producis-are-nol-—
ultimately sesold to unaffiliated third parties. o ‘
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B All payments doe hereundor shall be made in United States currency drawn on a United /f
Siates bank, unless otherwise specified between the parties and may offset orbe offset from any other
payntenis due to LICENSEE under this or any other agreement beiween the parties.

B Late paymenis shall incur interest at the rate of ONEPERCENT (1%} per month from

the date such payments were originally due.

A LICENSOR shall have the fight, 4t its own expense, 1o have 3 natonally recognized

certified public sccounting firm, upon at least thirty (30) days written notice and no more than fwice per
calendar year, to inspect during normal business hours, LICENSEE's books and records and all other
docaments and material in the possession of or under the control of LICENSEE with respectto the subject
rmiatter of this Agreement at the place or places wherssuchrecards are nommally retained by LICENSEE,

B. Tn the event that such inspection reveals an underpayment discrepancy greater than 5% of

{he amount of Royalty owed TICENSOR from what was actually paid, LICENSEE shalt have ihe

opportunity to conduct its own audit. IF TXCENSEE agrees to the amount, if any, of any discrepancy,

LICENSEE shall pay such discrepancy, plus interest, caleulated at the rate of ONE ARD ONE-HALF

PERCENT (1 1/2%) per month. Upon setilement of any underpayment discrepancy, no further audit by

LICENSOR shall be requested that year. That period end date shall represent the new period start date for

future sudits for underpayment discrepancies. In the event that such discrepancy is in excess of TEN
THOUSAND UNTTED STATES DOLLARS ($10,000.00), LICENSEE shall also reimburse LICENSOR
- for e cost of guditing fees in connection therewith.

. All books and records relative to LICENSEE's obligations hereunder shall be

maintained and kept accessible and availsble to LICENSOR for inspection for st least three (3) years after
the explration of the initiel or any subsequentterm.

D. Tn the event that an invesfigation of LICENSEE's books and records is made, certain

confidential and propristary business information of LYCENSEE may necessarily be made available to the
person or persons conducting such investigation. It is agreed thst such confidential and proprietary businsss
information shall be held in confidence by LICENSOR and shall not beused by LICENSOR or disclosed
to any third party for a period of two (2) years from the date of disclosure, or without the prior express
written permission of LICENSEE unless required by luw, except LICENSOR may not disclose st any
time to any third parly any such confidential and proprietary business information which are trade secrets
of LICENSEE. It is understood and agreed, however, that such information may be used by LICENSOR

in any proceeding based on LYCENSEE's failure to pay its actual Royalty obligation,

Al LICENSOR represénS o™

@)  the execution, delivery and performance of iis Agreement have been duly

authorized by sl necessary action of LICENSOR and this Agreement is & valid and binding obligation of
LICENSOR, enforceable in sccordance with its terms;. : |

(i) the execution, delivery and performance by LICENSOR of this Agreement will

notviolate or conflict with any applicable U.S. law or regulation, or any order, writ, judgment or decree of
any court or governmental authority to which LICENSOR is subject, or result in & violation, breach of, or
defrult under any contract, lease, or other agre: ;

ient binding on LICENSOR;

@) LICENSOR owns 1hie exclusive vights in and o the Licenssd Intelleetual

upeessary to ¢ffsciunte the granting of the Licensing Rights from the - -

LICENSOR fo the LICENSEE as contemplafed berein,
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av) the Licensed Intellectual Properiy and Licensed Trademarks do not /Al !

infringe the rights, including without limitation, Intellectual Property Rights, of
any third party; and

(v}  exceptas set forih in Schedule B attached hereto, LICENSOR hias not received
any notice from any third party of any alleged or actual infringement of the Licensed Intellectual Property
or Licensed Trademarks and the Licensed Intellectugl Property andfor Licensed Trademarks are not the
subject, mnd has not been the subject, of any previous or pending litigation with the exception of the Ganz
litigation which has been resclved. '

B. LICENSEE represents and warranis that:

® the execution, delivery and performance of this Agreement hive been duly
duthorized by sl necessary action of LICENSEE and this Agreement is-a-validand-binding obligation of
LICENSEE, enforceable in sccordance with ifs terms;

iy the execution, delivery and performance by LICENSEE of this Agresment will
ot violate or conflict with any applicable U.S. law or regulation, or any order, writ, judgment or decree of
sny court or governmental authority to which LZICENSEE {s subject, or result in & violation, breachof or
default under any contrack, lease, or othier agreement binding on LICENSEE; and -'

Gi) it will use its commercisily reasonable efforts to promote, market, sell and
distributs the Licensed Producis. :

. Disclaimer of Warranties, EXCEPT AS EXPRESSLY PROVIDED ABOVE, NEITHER
OR IMPLIED, REGARDING THIS AGREEMENT AS TO ANY MATTER INCLUDING, BUT NOT
LIMITED TO IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESE FOR A
PARTICULAR PURPOSE. :

D.  LICENSEE shall be solely responsible for the manufacture, production, sale and
disiribution of the Liconsed Products or to have such Licensed Products manufactured, produced, sold and
distributed, and will bear all related costs associated therewith.

relative thereto, shall includa sl appropriste legel nofices. -

B. The Licensed Produets shall be of a high quality which is at least equal to comparnble
_products manufactured and marketed by LYCENSER and in conformity with a standard sample provided
Y CYCERSEE ; _ 0

C. Prior to the commencement of manufactute and sale of the Licensed Produtts,

LICENSER shall submit to LYCENSOR for his input, st no cost to LICENSOR, & reasonable number of
—samples of all Licensed Products which LICENSEE intends to manufacture and sell and of all promotional

and advertising matenal associated therewith,

—— A Any notice required to be given pursuant to this Apreement shall be in writing and
-delivered personally to the other designated party at the sbove-stated address or mailed by certified or

registered mail, return receipt requested or deliverad by a recognized national ovemight courier service.

- i

notice to the other in sccordance with the provisions of this paragraph,

B. Either party may change the addreas to which nutice or paymm&t%s 1o be sent by written ST

A
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A LICENSOR hercby grants LICENSEE il right, power and inferest to seek, obtainand
maintain all Tntellectust Property Rights associsted with the Licensed Inteliectual Praperty and Licensed
Trademarks, Licensed Copyrights and any other Intellectual Property Rights granted herein. LICENSOR
further agrees to assist LYCENSEE as may be required to apply forand obtain recordation of and from
e 1o fime enforce, maintain and defend such Intellectual Property Rights. IICENSOR horeby granis
LICENSEE ao irrevocable power of attorey for the initial and any subsequent terms of this Agreement o
sot for and on LICENSOI®s behalf and instead of LICENSOR, at LICENSEE's expense, to exacuts and
file any such document(s) and to do alt other lawfully permitted acts to further the purposes of the
foregoing with the same legal force and effect ns if executed by LICENSOR.. *

B. LICENSOR shall retain ali rights, title and interest in the Licensed Intellectual Properly
and Licensed Trademarks and any modificetions thereto based solely on such Licensed Inteliectual
Property. LICENSEE acknowledges LICENSOR's exclusive rights in the Licensed Intellectual Properly
snd; further, acknowledges that the Licensed Intellectual Property and/or the Licensed Trademarks rights
sre unique and original to LICENSOR and that LICENSOR is the owner thereof. LICENSEE shall not,
at any time during or after the effective Term of the Agreement, dispute or contest, directly ar indirecily,
LICENSOR's exclusive right and fiffe to the Licensed Intellectual Propenty and/or the Licensed
Trademarks(s) or the validity thereof.

C. LICENSER agrees that its uss of the Licensed Intellectual Property and/or the Licensed
Trademarks(s) inures to the benefit of LICENSOR and that the LICENSEE shall not scquire any rights in
the Licensed Intellectual Property and/or the Licensed Trademarks(s) except for the license granted herein.

D.  LICENSOR shall retain all rights, title and interest in and to the Licensed Intellectual
Properties. The LICENSOR owns the exclugive rights to the Licenzed Intellectual Property. LICENSOR
hiereby waives and releases LYCENSEE from suy anid alf current or fisture claims or causes of actions by
third parifes, whether known or unknown, arising out of or relating to such Licensed Intellectual Properties
including, but not limited to, sny claim that Licensed Produets violate, infringe on or misapproprisfe any of
TICENSON's Intellectual Property Rights,

B Each party shall execute all papers, testify on all matters, and otherwise coopente in
svery way necessary and desirableto effect any of the provisions under this Section (ntellectual Property
Protection). The purty requesting such shall reimburse the other parly for the expenses incurred as & result
of such cooperation. The pariies agres to take any actions or prepare or execute any documents reasonably
requested by the other party. Furthermore, during the term of this agreement, LICENSOR shall niot
initiate or maintain any relationship or conversations with LICENSEE'S current or prospective
clignis, vendors, any Comparny relationships with the media (press eto )y Witliouttrepriorexpress-
wwiitten request by LICENSEE. ' e

A . Right to Terminaie on Notice. This Agreement may be terminated by either parly upon
sixty. {60) days=swritten:tofice fo the other party in the event of & breach of f 3 material provision of this
ﬁgrwin; by i;i&‘aﬁtm’ party, provided that, during the sixty (60) days period, the breaching pary fails fo
cure such bresch. :




