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B.  LICENSEE shall have the right to terminate this Agrecment at any Gme on thirty (30}

days wiitien notice to LICENSOR. Tn such event, all moneys paid to LYCENSOR shall be deemed non-
cefunduble and LYCENSEE's obligation to pay any unpaid royaliies shall be accelerated and shall become
jmmediately due and payable.

¢ Additionally, if, after five years of the initial intellectual properiy license, there arc tiree

consezutive years during which royalty payments to LICENSOR are less than one hundred thousand
dollars ($100,000.00), LICENSOR has the option to cancel this Agreament in eccordance with Section TX.
TERMINATION, Para. A. ,

up

A Not less than thirty (30) days prior to the expiration of this Agresment or immediately

on iermination thereof, LICENSEE shall provide LICENSOR with a complete schedule of all

<3 Doc. 51 Att. 2

inventory of Licensed Products then on hand-oromorder(the "Inventory™). ; O

B. Upon expiration or termination of this Agreement, LICENSEE shall bs entitled, for an

additional period of six (6) months, to continue to sell such Inventory. Such sales shall be made subject to
alf of the provisions of this Agresment and to an sccounting for and the payment of a Royalty thereon.
Such sccounting and payment shall be due and paid within thivly {30) days of the quarterly ealendar clted
15 the period basis for royalty caleulation. LICENSEE shall have the right to continue the use of the
name(s) associate with the products and articles that encompass this Agreement {for so long as LICENSEE
s actively selling its luventory of srticles and products. At the conclusion of TICENSEE'S efforts in this
regerd, LICENSEE sgrees to discontinue the use of names, trademarks, gigns, advertising and anything
%lszéﬂgtmmi@t make it appear that the LYCENSEE is stfl bandling the articles and producis of |
YIC R ﬁ :

C. Upon the expiration or temmination of this Agreement, all of the license rights of

LICENSEE under this Agreement shall forthwith terminate and immediately revert to LYCENSOR and
LICENSEE, except as detailed above in Section (B) of the “Post- Termination Rights” Section, shall
: %&tﬁy discontinue all use of the Licensed Property and the like, at no cost whatsoever to
LICENSOR.

D. Upon termination of this Agreement for any reason whatsoever, LICENSEE agrees to

immedistely remm to LICENSOR all material relating to the Licensed Intellectual Property. Furthermore,
upon terminstion or expiration of this Agreement, LICENSEE agrees to immedintaly inforrs all of it's sub
Hioensees rogarding the said termination or expiration of this Agreement.

shall have the sole right, In ity discretion and
1o protest the Intellectual Property KIS TCEr

A, During the Term of this Agresment and any and all option/renewal periods, LICENSEE
its expense, to take any and all sctions against third persons
- i Ao y vt e >

Y54

CERvE T TS Agreement.
B, Upon request by either party to the other, the other party shall execute all papers, testify

on 41l matters, and otherwise cooperate in every way necessary and desirable for the prozecution of any

such lawsuit. Each party shall_reimburse the other party for the expenses incumred as s result of such

X INDE

Vs

RNITY

A.  “LICENSEE sgrees o indemnify and hold harmless LICENSOR, its agents, heirs, |

 assigns and representatives, againstall-costs, expenses and losses (including ressonsble suoTneys feesand..
costs) incurred through claims of third parties against LICENSOR based on product fisbility but excluding -

any claims based- solely-upon-the-use-of-the-Licoass Intellectual Property or Licensed Trademarks by
LYCENSEE in sccordance with the terfiy of this Agreement. i
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B. LICENSOR agrees to indennify and hold harmless LICENSEE, its officers, direwiors,
agents and employees, against all costs, expenses and losses (including reasonsble attormoys’ fops and wosts)
ingurred through claims of third parties against LICENSEE based on or arising from (i) any infiingeiment,
misappropristion or ofher related action involving the Licensed Intellectual Property or Licensed
“Frmdemarks; or (i) any breach of LICENSOR's obligations, representations, warranties or duiies wander
s agresment. : :

c. With respect to any claims falling within the scope of the foregoing indemuifications: (i)
each party agrees prompily to notify the other of and keep the other fully advised with sespect for such
clalms and the progress of any suits in which the othier parly is not participsting; (if) cach party shalll have
the ¥ight to sesume, gt its sale expenze, the defense of & claim or suit made or filed sgainst the ather pasty;
{iii} each party shall have the right {o participate, at its sole expense, in any sit inxﬁﬁﬁec{-agaiﬁst itt; and
(iv) & party assuming the defense of a claim or suit againstthe other parly shall not settle such clain orgait

~witlout e prior written approval of he other party, which-approval-shall-not be unreasonably withiield or
delayed. ) :

A.  INNO EVENT WILL EITHER PARTY BE LIABLE UNDER THIS AGREEMENT
FOR ANY INDIRECT, INCIDENTAL, SPECTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES IN
CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT (INCLUDING LOSS OF PROFFITS,
USE, DATA, OR OTHER ECONOMIC ADVANTAGE), NO MATTER WHAT THEORY OF
LIABILITY, EVEN ¥ THE EXCLUSIVE REMEDIES PROVIDED FOR IN THIS AGREEMENT FAIL
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 AND THE PARTIES HAVE RELIED UPON THE LIMITATIONS SET
FORTH HEREIN IN DETERMINING WHETHER TO ENTER INTO THIS AGREEMENT.

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

LICENSEE shall, throughout the Term of this Agreement, obfain and mulntain atits own cost and
expense from a qualified Insurmnee company ficensed to do business a3 required by state and federal law(s),
standard Product Liability Insurance naming LYCENSOR as an sdditionally named Insured. Such policy
shall provide protection against any and all claims, demands and canses of action arising out of any diefects
or fallure to perform, alleged or othetwise, of the Licensed Products or any material used in conmection

“Herewils of auy use thereof. The amountof TodnEgE Al ay I
hereto. LICENSEE agrees fo fumish LICENSOR 4 cenificate of inswance evidencing same within minsty
(90) days after issuance of same, and, in no event, shall LICENSEE manufacture, distiibute or seil fhe
Licensed Products prior toreceipt by LICENSOR of such evidence of insurance.

LYCENSEE shall not be lable for any fallure of performance hereunder due fo canses beyond its
reasonable cantrol, including but not limited to acs of God, fire, explosion, vandalism, strikes, lockouts,

. work stoppages, other labor difficulties, supplier failures, storm or othier similar catastrophes, any law,
otder, regulation, direction, action or request of the state, Jocal or Tederal government or of any govermment
sgency, commission, court, buresu, corporation or other instrumentality of any onme or more off such
—governments; or of any civil ormilitary-sutherity, national emergencies insurrections, riots, orwars.

ified in “Schedule A” aitiached -

e
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A. This Agreement shall be governed in accordance with the Isws of the State of Florida without
regard to its principles of conflicts of laws. "

B. All disputes under this Agreement shall be resolved by the courts of tite State of Florida
including the United States District Court for Florida and the parties all consent fo ke jurdsdicion of such
courts, agres fo accept service of process by mail, and hereby waive any jurisdictional or venue defenses
otherwite available toit.

The pravisions of the Agreement shall be binding upon and shall imure to the benefit of the jparties
hierelo, their heirs; administrators successors and assigns. o e e

“No waiver by either pariy of sny default shall be deemed as & waiver of prior or subsequent default
of the same or other provistons of this Agresment.

' If aity term, clause or provision hereof i held invalid or unenforceable by a court of competent
jurisdiction, such invalidity shall not aftect the valldity or operation of sny othier term, clause or preovision
and such invalid term, clause or provision shiall e deemed to be severed fron: the Agreement.

aﬁcﬁiug: contained herein shall constitute this arrangement to be ampio;ymm; ajointventure ora
f .tp“ . :

Neither parly may assign by any act or operation of law the rights and obligations -of this
Agreement unless in connection with a transfer of substantially all of the assets of LICENSER and/ior with
the consent of LICENSOR, which shall not be unreasonably withheld or delayed. By way of exanypie and
not limitation, LICENSEE may frecly assign its dghts and obligations under this Agreement 1o Stelor
Productions, Ino. : :

- iz Agreement conatutes the enfire understanding of the parties wd Tevokeyamisupersedes all
prior agreements between the parties, including any option sgresments whish may have been entered into
between the parties, and is intended 83 & final exprestion of their Agreement. It shall not be modified or
smended except in wiling signed by the parties hersto and specifically referrag to this Agreement. Thiy

 Agreement shall take:precsdence over any other documents which may be in confiict with said Agreement.

 The LICENSOR hereby agrees fo the transfer of this License from the LICENSEE (The Aurora Calllection,
Inc.) to StelorProductions, Inc. as contemplated by the Asset & Purclidse Agresment, dated May ™ 2002,
and executed between ~ the above mentioned parties

—inaiir v

. et A, 15
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IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have each
caused to be affixed hereto its or hiwher hand and seal the day indicated.

STEVEN A.STLVERS ‘ STELOR PRODUCTIONS, INC.

iLE Ny (& ¥

P een & Sivers
Fitle: amar/i}cm},sek
' »ﬁwgﬁg, i

Dated: 2 T
J _,

Received Ten Thousand Dollar signing bonus :{ﬁiﬁ,ﬁeﬂm {2

dg?%@?ﬁéé;

o BICHAELLUN

NOTARY PUBLC STATE 0?&&32‘1’{33‘1@

My Commission Expires April 1, 2003

5/4/pz
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The following Licensed Intellectual Properly forms part of this Agreement: A Licenss under any and all
intellectunl property rights and interssts therain, including by way of explanation, products which deal with
& creative character known s Gooples, anyihmg that contains the letters GOO {in upper or lower cass),
together with any and all products, which comprise and which will comprise those characters, likenesses,
which inclode Iggle, Oogle, Opgle, Goorgo, Gootian(s), the Planet Goo, slides, computer web site{s),
membership lists, clubs, materials, patterns, prototypes, logos, trademarks, service marks, clothing,
merchandise, educationsl pro&ucis, warketing and promotionsl date and tools, packsging dnd sdvertising,
modifications, updates and varistions, and all otheritems-associated therewith whetherin singulavorplural . o

The following Licensed Trademarks form part of this Agreement: (i} “The Googles” {word and design)
Trademarks in International Class Code (016) of the U.S P.T.0, and the co-existent Trademarks Agreement
with Gang, Inc. of Cannda in International Class Code (028) of the USP.T.0, which is hereto attnched and
made a part of this “Scheduls A” document, (i) “Oogle”, Gif) “Igale”, () “{}ggia” ) “GooRoo™, (vi)
“Planet Goo”, (Vi) “GooMu”, (Vi) ¥GooToans™, (%) “"GooSul”, {x} *Gookids” (xr} “‘GmSmr%“ and
{xii) any other trademarks, whether registered, pen&mg or future or common lsw, used § in connection with
the Licensed Property, including , but not Hmited to, any trademark incorporating the phrase *“Goo”
corrently in oxistence.

The following Licensed Products form part of this Agreement: all products which comprise the likenesses,
stories, idens, cancepls, or designs of the Licensed Pmpeny, mnludmg without fimitation, stuffed toy
fipurines, videos, stickers, tshirls or other c}oﬁung items, dlides, movies, cartoons, books {comic and
otherwise), posters, playing, trading and collector cards, CDs, cassette tapes, DVDs, TV programs, motion
plctures, all other forms of communication and ;mbiicaﬁﬁn, pmgmms, cemgm)sr Web s&i&{s}, memﬁemhxp
listz and clubs, and any other products,

A Derivative as defined in this agreement shall. mean g pmduct or service that is utilized by the LICENSEE
and developed by a parly othier than the LICENSOR but is used in conjunction with licensed producis,
articles and Jor services, toan bea ;mﬁact or service produced by the LICENSEE or a third parly
(inventor, sub lcensee ete,) thatinits use whmm ihe vakw ofthe G@cgla& {}mv&rse‘wt doesnothaves
conflict witl an already msmg*@wgf pxproductides capt as outlined in this agreement. Tt may-not:
possess the “Googles” or “GOO™ in it g name and m‘ié therefore fall under the LICENSOR’S exclusive
ovmgschégq ag%%eﬁna& in the amended agreement but can be used in sonjunction with the “Goo” %Imvers& by
the

S oL SRNSNIER" LS
The following countries shall constitute the Temitory; Global/Worldwide rights.

PR oo o

This Agreement shalf commence on the ém exemted below by hath parties and shall be for a thirty {3&}
year term.  This Agreement shall automatically renew for ane additional tea (10) ym&ﬁamm
terms and vonditions provided for herein {f‘]ineﬁwa! ‘i‘erm"} Upon expiration of the first Renewal Term of -
ten {10) years, this Agreement shall sutomatically :mwwfor asecond ten (10) year extended Term on the

- 10
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same terms and conditions provided for herein, unless LICENSOR provides writfen notice of its intention o )Q T

1o not to rensw this Agreement within one hundred aigﬁtg (180) days -’pzim o ex;sfi:aﬁm af the Rengwal Eer

- Ferm.

LICENSEE shall pay the following soyally rates: () SIX PERCENT (6%) of Net Sales of
Licensed Products thst are based solely on the Licensed Intellectun! Property and (if) THREE PERCENT
39%) of Net Sales of Licensed Products 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 Heensing costs mud
royalties paid tothird partiesonly. - e T : A

R TR —— “'i & ;

Minimum Product Liability Tnsurance simii be’fwe Million U’S %iaiiam {82,000,000.00) combined single
limit for each single oceurrence for %zodxiy ig}my az;i_f?:;rft‘& pmgxeﬁyéaﬁzage IR

R \E Ucéf&ﬁf ﬁ%« G

5 z?rf&&%ﬁ'@’ &5]

o

O AR
. Wy Commivsion Expires April 1, 2003
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