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UNITED STATES DISTRICT COURT ,
FOR THE SOUTHERN DISTRICT OF FLORIDA

CASE NO.

STELOR PRODUCTIONS,L.LC., a 8 - )
Delaware corporation, f/k/a STELOR o~ )
PRODUCTIONS, INC., O 5 O 3 9 e

PlaintifT,

b . ‘
. CIV-HURLEY
STEVEN A. SILVERS, a Florida resident, L 9;\_4;@_ E
B
Defendant.
/
VERIFIED COMPLAINT

Plaintiff STELOR PRODUCTIONS, L.L.C., f/k/a STELOR PRODUCTIONS, INC.
(“Stelor”), by and through its undersigned attorneys, hereby files this Complaint against
Defendant STEVEN A. SILVERS (“Silvers”) and alleges as follows:

1. This is a civil action seeking an injunction, a declaratory judgment, and other
relief based upon Silvers’ breach of a settlement agreement between the parties, his failure to
honor another agreement between the parties, and the harm and threatened harm engendered by
his actions.

Parties, Jurisdiction and Venue

2. Stelor is a limited liability company organized and existing under the laws of the
State of Delaware, and having its principal place of business in Damnestown, Maryland. Stelor

converted from a corporation to a limited liability company effective on or about March 14,

2005.
3. Silvers is a resident of Palm Beach County, Florida and is sui juris.
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4. This Court has subject matter jurisdiction based on diversity of citizenship
pursuant to 28 U.S.C. § 1332(a). The parties are residents of different states and the matter in
controversy exceeds the sum or value of seventy-five thousand dollars ($75,000), exclusive of
interest and costs. This Court also has jurisdiction under the Declaratory Judgment Act, 28
U.S.C. § 2201, because the parties’ irreconcilable differences in the interpretation of specific
contractual provisions, combined with Silvers’ threats and breaches have created a justiciable
case or controversy between the parties.

5. Stelor’s claims arise in whole or in part in the Southern District of Florida. The
contracts at issue in this action specifically provide that all disputes are to be resolved by this
Court and that the parties consent to jurisdiction in this Court. Silvers also resides in this
District. Venue is accordingly proper pursuant to 28 U.S.C. § 1391(a).

Factual Allegations

6. In 1991, Silvers published a children’s edutainment book entitled Googles and the
Planet of Goo about four loveable alien creatures called “Googles”. That book displayed the
trademark GOOGLES & Design on the outside back cover. Silvers registered copyrights in that
book and additional related works from 1991 through 1994. In 1995, Silvers applied for a design
patent on a tennis shoe having the GOOGLES & Design trademark displayed in at least four
places on it (and that patent was subsequently issued September 1, 1998). On August 2, 1996, a
company controlled by Silvers, The Googles Children’s Workshop, Inc., filed an application for
federal registration in the United States Patent and Trademark Office (“USPTO”) of GOOGLES
& Design as a trademark for “children’s books” claiming use since June 1994. That application
matured into Registration No. 2,087,590 issued August 12, 1997.
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7. On July 18, 1997, Silvers registered the domain name googles.com and, on or
about that date, started using GOOGLES as a service mark on his website for pre-school and
young children (the GOOGLES & Design Trademark, Copyrights, Domain Name, and Patent
will be collectively referred to as “GOOGLES IP”). As a natural expansion of the GOOGLES
children’s book and website, there have been sales of children’s merchandise related to the
Googles characters, namely, GOOGLES stickers, plush toys and music CDs, and distribution of
GOOGLES children’s T-shirts,

8. Despite these efforts to preserve, expand and promote the GOOGLES IP, Silvers’
venture made little impact in a marketplace crowded with children’s materials from bigger and
better financed providers. In an effort to successfully capitalize on the GOOGLES IP, Siivers
sought partners to carry forward his vision. An initial effort between Silvers and Aurora
Collection, Inc. (“Aurora”) failed and Silvers thereafter sought another partner. Silvers was in
no position to move forward alone, as he had many personal and business hurdles to overcome.
Significant among them were a lack of capital, a lack of connections, a lack of experience, a lack
of access to financing, an increasingly adverse relationship with Aurora, and negative aspects of
Silvers’ background that made him unsuited to serve as figurehead or spokesman for an
enterprise aimed at providing wholesome and enriching entertainment to an audience of
impressionable children.

9. Accordingly, when Stelor was formed to develop Silvers’ concept into a reality,
Stelor’s enthusiasm and interest were tempered by legitimate concerns and reservations. Stelor
saw potential in the GOOGLES IP and Stelor’s founders also had confidence in their ability to
raise the needed funds and to create a compelling and attractive "Googles” universe that would
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enlighten, entertain, educate, and develop children by providing them with fascinating and
uplifting products, programs and services. But aware of Aurora’s aborted effort, and wary that
Silvers’ background could jeopardize the “Googles” program, Stelor insisted that any
arrangement with Silvers contain safeguards and protections.

10. Thus, when on or around June 1, 2002, Stelor and Silvers entered into a “License.
Distribution and Manufacturing Agreement” (“License Agreement”) and a Consulting
Agreement (true and correct copies of which are attached hereto as Exhibits “A” and “B”,
respectively), Stelor bargained for, and obtained, promises, commitments and obligations from
Silvers designed to ensure Stelor’s ability to develop the “Googles” program free from undue
interference by Silvers. The License Agreement gives Stelor the sole and exclusive worldwide
license to commercialize the Googles characters and the GOOGLES IP. Among the pertinent
provisions of the License Agreement and the Consulting Agreement are the following:

(a) The License Agreement gives Stelor exclusive rights in the “Googles” products,
trademarks and intellectual property and specifies that those rights are exclusive even as to
Silvers (Ex. “A” at Y 1A, 1B).

(b) The License Agreement gives Stelor an irrevocable power of attorney to apply for,
maintain, enforce and defend intellectual property rights, including trademarks, websites and
domain names. Stelor, not Silvers, assumed responsibility for handling all Googles trademark
and other intellectual property matters (Ex. “A” at  VIIIA).

(¢) The License Agreement and the Consulting Agreement require Silvers to fully
cooperate with Stelor, while the Consulting Agreement makes plain that Silvers shall have no

power to direct or control the daily activities of Stelor (Ex. “A” at § VIIIE; Ex. “B” at § 3).

4

-
BURLINGTON « WEIL « SCHWIEP « KAPLAN @{\, BLONSKY, P.A.

OFFICE IN THE GROVE PENTHOUSE 2699 SOUTH BAYSHORE DRIVE Miami, FLORIDA 33133

T: 305.858.2900 F: 305.858.5261
EMAIL: INFO@BWSKB.COM WWW.BWSKB.COM



Case 9:05-cv-80393-DTKH  Document 1 Entered on FLSD Docket 05/05/2005 Page 5 of 51

(d) Finally, to protect Stelor from possible public embarrassment, both the License
Agreement and the Consulting Agreement expressly prohibit Silvers from initiating or
maintaining “any relationship or conversation with [Stelor’s] current or prospective clients,
vendors, any company relationships with the media (press, etc.), without the prior express
written request by [Stelor].”

11. Silvers freely agreed to these and other contractual obligations and restrictions.
Stelor, believing it had the necessary rights and protections, then threw itself enthusiastically into
the task of using its best efforts to develop The Googles concept and intellectual property. To
this end, Stelor has spent millions of dollars, and its principals and employees have devoted
themselves tirelessly to making Stelor and the “Googles” successful and profitable, both for
themselves and for the benefit of Silvers.

12. Notwithstanding his contractual agreements, Silvers displayed an unwillingness to
abide by his obligations and commenced a campaign to inject and entwine himself into the very
fabric of Stelor’s business. He subverted Stelor’s intellectual property rights by diverting
communications from the USPTO from Stelor to himself. He interfered with litigation
undertaken by Stelor against third parties. He held himself out as a Stelor representative at
crucial industry trade shows. He threatened to communicate directly with the trade and press
concerning the GOOGLES IP. He withheld information vital to Stelor’s ability to carry out the
business of transforming the basic Googles idea into a thriving and profitable business and
denied it access to Googles domain names. All of these actions were in violation of the License

Agreement.
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13. As a result of Silvers’ actions, Stelor was left with no choice other than to file a
complaint against him for injunctive, declaratory and other relief related to his breaches. The

Complaint was filed on or about October 18, 2004 and the cause was styled Stelor Productions,

Inc. v. Steven A. Silvers, Case No. 04-80954-Civ-Hurley, United States District Court for the

Southern District of Florida (“the prior litigation). The Complaint sought injunctive relief
requiring Silvers to notify the USPTO that it was to communicate with Stelor, to provide Stelor
with access to the Googles domain names, to refrain from communicating with the media and
vendors concerning the GOOGLES 1P, and to refrain from interfering in litigation undertaken by
Stelor, as well as a declaration that Stelor was in compliance with the Licensing Agreement.
Silvers subscquently filed a counterclaim asserting that Stelor was in breach and he purported to
terminate the License Agreement.

14, On or about January 28, 2005, Stelor and Silvers entered into a Confidential
Settlement Agrecment (“Settlement Agreement”) resolving the prior litigation. A true and
correct copy of the Settlement Agreement is being filed with the Court separately under seal, in
accordance with its terms.

15.  Among other things, the Settlement Agreement vindicated the positions taken by
Stelor in the prior litigation. The Settlement Agreement gives Stelor the right to control the
domain names, requires Silvers to cooperate in all respects in pending and future trademark and
domain name dispute proceedings filed by Stelor, withdraws Silvers’ purported termination of
the License Agreement and reaffirms his obligations under it, and makes Stelor’s counsel the
sole correspondent with the USPTO. The Settlement Agreement also required the dismissal of

the prior litigation, with a reservation of exclusive continuing jurisdiction with the United States
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District Court for the Southern District of Florida to enforce its terms, with the prevailing party
in any enforcement action recovering reasonable attorneys’ fees and costs. Silvers was paid
valuable consideration for entering into the Settlement Agreement.

16. On February 8, 2005, Stelor and Silvers filed a Joint Stipulation of Dismissal
without Prejudice of the prior litigation. The stipulation was granted by Order dated February
17, 2005 and the prior litigation was administratively closed.

17, Unfortunately, soon thereafter, Silvers once again proved himself unwilling to
abide by the terms of his contractual undertakings. He repeatedly failed to cooperate in pending
and future trademark and domain name dispute proceedings. He repeatedly failed to provide
evidence of paid insurance premiums. And, most importantly, he schemed to undo Stelor’s
business activities and steal its work.

18.  As he did in the prior litigation when he purported to terminate the License
Agreement, only to withdraw the notice of termination and reaffirm his obligations under the
License Agreement, Silvers has once again purported to terminate the License Agreement. By
letter dated April 27, 2005, counsel for Silvers wrote to Steven Esrig of Stelor reinstating the
notice of termination of the License Agreement based on five invalid grounds. A true and
correct copy of the April 27 letter is attached hereto as Exhibit “C”.

19. Counsel for Stelor responded by letter dated April 29, 2005, in which Stelor
refuted each of the specious grounds cited by Silvers, offered to cure any conceivable breaches,
and demanded withdrawal of the notice of termination, confirmation that Silvers would abide by
the terms of the License Agreement and the Settlement Agreement, and written assurance that

Silvers will make no efforts to interfere in any manner with the business of Stelor. Specifically,
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Stelor demonstrated that it has met its obligation to offer unit interests to Silvers, it has paid or
attempted to pay all royalty advances that Silvers could possibly claim, it has cooperated in the
audit of the books and records, it has offered to make samples of licensed products available, and
it has provided a royalty statement showing that no royalties are owed. A true and correct copy
of the April 29 letter is attached hereto as Exhibit “D”.

20.  On May 2, 2005, Silvers’ counsel dispatched a letter refusing to comply with the
reasonable demands made by Stelor. Indeed, the letter, in stating that Silvers “intends to go in a
different direction to develop his characters and intellectual property”, essentially conceded that
Silvers is planning immediate actions that are prohibited by the License Agreement and the
Settlement Agreement and violative of Stelor’s rights under those agreements, notwithstanding
the fact that the License Agreement requires 60 days notice and an opportunity to cure prior to
termination. See Ex. “A” at § IX. A true and correct copy of the May 2 letter (which bears the
erroneous year “2004” rather than “2005”, as correctly reflected in the facsimile transmission
information) is attached hereto as Exhibit “E”,

21. Siivers began acting on the threat made in his counsel’s letter before the letter was
dispatched, even though his notice of termination, even if valid, is not effective until June 26,
2005. On April 28, 2005, Stelor leamed from godaddy.com, a domain name registrar, that
Silvers had violated the License Agreement and the Settlement Agreement by changing 78
different Googles domain names from Stelor’s control to Silvers’ control and improperly
excluded Stelor from being the administrative contact with the domain name registrar. Due to
Silvers’ actions in violation of the agreements, Stelor is currently unable to reassert control over

the domain names that it has licensed.
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22.  Moreover, Silvers hijacked the entirety of the content of the website located at

www.googles.com and developed, produced and operated by Stelor at great expense. Stelor

received notice of this conduct on May 3, 2005 from Verio, Inc., a web hosting firm, which
informed that another customer (obviously Silvers) had requested to add googles.com to their
account, at which point Stelor learned that the website had been deactivated and brought down.
Having taken this action in express violation of the agreements, Silvers has taken from Stelor
content in which it has made a seven-figure investment, and has taken from Stelor the ability to
control intellectual property that it has licensed and that it has created.

23. In doing so, Silvers has essentially put Stelor out of business. Without its website
content, Stelor cannot display its product and meet with potential licensees. It cannot
demonstrate its product to its users and their customers. It cannot launch and protect pending
expansions to its brand. Advertisements that have been placed promoting the website for an
upcoming trade show have been rendered useless and, as a result, Stelor’s reputation has been
damaged and it has lost industry goodwill. Moreover, its ability to prepare and submit materials
for that trade show has been compromised. Yesterday, Stelor was actively advancing the
business on all fronts. Today, it can do nothing.

24, Furthermore, Stelor developed the content and exclusively operated the website
devoted to the “Googles” characters, offering a variety of services and features geared to
delighting children and their parents. The website is the public’s window into the Googles’
world. Being able to operate and modify this website is among Stelor’s most important
priorities. Yesterday, the website was filled with inteliectual property and content created by
Stelor. Today, as a result of Silvers’ dishonesty and maliciousness. the intellectual property has

9
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been taken from Stelor’s control and the website has been destroyed, replaced with a message
created by Silvers, presumably. A true and correct copy of the current website content
established after Silvers hijacked the site is attached hereto as Exhibit “F”. Without immediate
entry of an injunction, the harm to Stelor will be irreparable.

25. All conditions precedent to the commencement of this action have either occurred,
been waived or been excused.

26.  Stelor has retained undersigned counsel to prosecute this action and is obligated to
them for reasonable attorney’s fees and costs in connection therewith.

COUNT ONE
(Breach of Contract)

27.  Stelor re-alleges and incorporates by reference the allegations of paragraphs 1
through 26, inclusive, as though fully set forth herein.

28. Silvers’ actions set forth above constitute material breaches of the Licensing
Agreement and the Settlement Agreement.

29.  Asaresult of Silvers’ actions, Stelor has been damaged.

30.  Silvers’ breaches have caused irreparable injury to Stelor.

31. Stelor has no adequate remedy at law.

32.  Furthermore, if Silvers is free to ignore the terms of the License Agreement and
the Settlement Agreement, nothing prevents him from negotiating directly with Google, Inc. and
Stelor is in reasonable fear that Silvers either has already done so or will do so if not enjoined.
The Settlement Agreement expressly provides that any attempt to negotiate with Google, Inc.
without Stelor’s participation constitutes a breach of the Settlement Agreement that creates

irreparable harm and for which injunctive relief will be necessary to maintain the rights of the
10
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non-breaching party. Both Stelor and Silvers agreed to the issuance of injunctive relief to
prevent such a breach.

COUNT TWO
(Declaratory Judgment)

33, Stelor re-alleges and incorporates by reference the allegations of paragraphs 1
through 26, inclusive, as though fully set forth herein.

34.  This is a claim for declaratory judgment under the Declaratory Judgment Act, 28
U.S.C. §2201.

35. By virtue of his notice of termination (Exhibit “C™), Silvers has taken the position
that Stelor has breached the Settlement Agreement and that the License Agreement is terminated.
As detailed above, Silvers has also taken actions in violation of his obligations and undertakings
pursuant to the License Agreement and the Settlement Agreement, in apparent reliance upon his
purported termination of the License Agreement.

36.  Stelor believes that the Settlement Agreement and the License Agreement are
valid and effective contractual commitments that continue to bind the parties. Stelor further
contends that Silvers’ prior actions, his current actions and his threatened future conduct both
violate the terms of the Settlement Agreement and the License Agreement and threaten the
business of Stelor. Stelor additionally has ongoing financial obligations under the Settiement
Agreement that it is prepared to meet, but which are not required if the License Agreement has
been terminated.

37.  Accordingly, Stelor is in doubt about its rights and Silvers’ rights under the

License Agreement and the Settlement Agreement.
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PRAYER FOR RELIEF

WHEREFORE, Plaintiff STELOR PRODUCTIONS, L.L.C. prays that this Court issue
and award the following relief:

(a) a preliminary and permanent injunction enjoining Defendant STEVEN A.
SILVERS from taking any action in violation of or contrary to the terms of the Licensing
Agreement or the Settlement Agreement and affirmatively requiring him to restore the domain
names and website to Stelor’s control;

(b) a declaratory judgment declaring that Stelor has complied with its
obligations under the Licensing Agreement and the Settlement Agreement and that those
agreements remain in full force and effect;

© a judgment awarding Stelor its reasonable attorneys’ fees and costs: and

(d) a judgment awarding Stelor such other relief as may be deemed just and
proper.

VERIFICATION

This sworn verification is made under penalty of perjury under 28 U.S.C. § 1746. [
STEVEN A. ESRIG, Chief Executive Officer and President of STELOR PRODUCTIONS, L.L.C,,
declare under penalty of perjury under the law of the United States and Florida that I executed the

foregoing Verified Complaint and that the factual allegations contained therein are true and correct.

J€c ATai)
Steven A. Esrig

Chief Executive Officer/President
Stelor Productions, L.L.C.
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PRAYER FOR RELIEF
WHEREFORE, Plaintiff STELOR PRODUCTIONS, L.L.C. prays that this Court issue

and award the following relief:

(8)  a preliminary and permanent injunction enjoining Defendant STEVEN A.
SILVERS from taking any action in violation of or contrary to the terms of the Licensing
Agreement or the Settlement Agreement and affirmatively requiring him to restore the domain
names and website to Stelor’s control;

(b) a declaratory judgment declaring that Stelor has complied with its
obligations under the Licensing Agreement and the Settlement Agreement and that those
agreements remain in full force and effect; ‘

{c) a judgment awarding Stelor its reasonable attorneys’ fees and costs; and

@ a judgment awarding Stelor such other relief as may be deemed just and
proper.

YERIFICATION
This sworn verification is made under penalty of perjury under 28 U.S.C. §1746. 1,
STEVEN A. ESRIG, Chief Executive Officer and President of STELOR PRODUCTIONS, L.L.C,,
declare under penalty of perjury under the law of the United States and Florida that 1 executed the

foregoing Verified Complaint and that the factual allepations contained therein are true and correct.

Stelor Productions, L.L.C.
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l
Dated this _E’day of May 2005.
Respectfully submitted,

BURLINGTON, WEIL, SCHWIEP,
KAPLAN & BLONSKY, P.A.

Attorneys for Plaintiff

Office in the Grove, Penthouse A

2699 South Bayshore Drive

Miami, Florida 33133

Tel: 305-858-2900

Fax: 305-858-5261

Kevin C. Kap]an
Florida Bar No. 933848
Daniel F. Blonsky
Florida Bar No. 972169
David J. Zack

Florida Bar No. 641685
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EXHIBIT A



C_ase 9:05-cv-80393-DTKH  Document 1 Entered on FLSD Docket 95/05/2005 Page 16 of 51

LICENSE, DISTRIBUTION
AND MANUFACTURING AGREEMENT

This LICENSE, DISTRIBUTION AND MANUFACTURING AGREIMENT batween Sicven A :
Silvers and Stelor Productions, Inc. iy effective as of Junc 1, 2002 and i cnttred into by and between !
Steven A Silvers (LICENSORY), an Individwl, whose official addreas is 3741 NE 1637 Suees, PAB #3238,
North Miami Beach, FL 33160 and Siclor Productions, Inc. (LICENSEE), » Delaware corporation with its
aoren offices Incied 01; 14701 Mockinghird Drive, Damestown, Marviand, 20874

WITNESSETH

WHERXAS, LICEANSOR iy the sole and exclutive owner of the GOOGLES chanctlers idendfied more
fully in ~Schedule A™ attached hereio (the = Licensed Propery™).

WIERLAS, LICENSOR i3 the sole end oxclusve owner of the GOOGLES trademarks idensfied more
fully in “Schedule A” attached hereto (the “Licensed Tradamarks™);

WHEREAS, LICENSOR heas the powo and aunhoty o gram 1o LICENSEE the right privilege and
licensc w0 vse, manufactore, distribute, and scll those types of products that incorporme of arc otherwise
based on the Licensed Property as idectified in “Schiedule A™ attached hereto (the “Licensed Products®) and
t0 use the Licensed Trademarks on o in associstion »ath such Licensed Products:

WHEREAS, LICENSEE has o will have Un ability 10 manufacture, have marufaciured, have sub-
manudacured, distribute and sell o kave sold and disuibuied the Licensed Produits in the Licensed
Temitory moce clewly defined ip Schodule A (the Tamiwory) and 1o use the Trademerk(s) on or in
2580¢is00n with the Licensed Producn;

WHEREAS, 1ICENSEF. dasires 10 ohtair from LICTERSOR an exchmsive license o use, manufaznse,
heve manvlactured ead sedl Liceosed Products in the Teritory 2nd 10 use the Licensed Tradersarks on oc in
£55001 2004 with the Licensed Produc;

WHELREAS, LICENSEE has agroed, parsusnt to 8 leter 2preement 1o 2ct a3 8 consultant for
LICENSOR; and

NOW, THEREFORE, in consideration of the promises and agreements set forth herein, the parses. cash
intending 1o be legally bound hereby, do hertby 1gree as follows:

I LICENSE GRANT

A LICENSOR heredy grant w LICANSEL, for the Term of this Agreement as recited in
“Schrdule A™ amsched hereto, the ~ dgv s “~er as 12 ICENSOR), woddwide, sub Jicensable Rght and
Ticense to use, reproduce, modify, ooai devabiv, 1 of, manuflacture, have manufactored, market,
advertise, sell, disvibute, display, poform, and oherwise commertalize the Licensed Products and |
Licensad Propenigs in the Temitory. The Jicense includes a license under any and all intellectual propernty !
righty and inerests theren, intluding by way of explanzbon, products which deal with the creative ?
tharaciers known as The Googies, anyihing that containg the icgers GOO (in upper o lower cesc) 1ogether
with any and all products, which comptise and which will comprise those characters, likenesses, which :
include 1ggle, Oogle, Opgle, Gooroo, Goutian(s), the planet Goo, sides, computer web $ite(s), memtership {
lins, clubs, materinls, pzmems, proiotypes, logos, mademarks, service mwks, cluthing. mechandse, ’
cducatonal producis, marketng end promotiona) data and 100ls, packaging =nd advenising, modificatioos, o
vpdates and veriations, end all other dtems associated therewith whethet in singula: or plural

A



Case 9:05-cv-80393-DTKH  Document 1 Entered on FLSD Docket 05/05/2005  Page 17 of 51

Yo

B. LICINSOR bheredy ants 10 LICENSEE for the wrm of thir Apzeemem ax recited in
“Schedule AT attachrd hescw. the eaclusve {even as o LICENSOR), worldwide, sob heensable nght and
Nicemss 10 use the Litemised Tradermnierks on or in axonstiof with the Licensod Products v well a3 on
packaging, pumobonil, and adverbsing muera! aasociated therewith

o} LICENSEE shall havt the nghi o sedlicense LICENSEER's pght unde this
Agreement, provided that any and &)} soch sublicemes shsll be subject 10 the terms and conditions of this
Agrecrtnl

D. No licenses will be deemad 10 heve been grantad by either pumy W amy of its Inelestus?
Property Raghis, encep: as ollicrwise ¢xplosaly peowided in tis Agiecmem

E. LICENSEE agrees (o place on 3! Licensod Products, whese pratiicedle, the phrase
“ercated by Steven A Silven” o other similas wording

11._ TERM OF TiY AGREY MINT

This Aggesmem and the provisions hereo!, except 23 otherwise prontdec, shad] be tr full fosce and
effes coxnmending on the dale of meamion by both paries and shall evend for & Temr a3 seoried i
~Schedole AT shached hovto (e "Tom™)

. COMPENSATION

A In congdenton for the licemses granied hermender, LICENSEE apreey 1o pay o
1.JCENSOR, duritg the Tam of this Aprecroent. a Toysity in the amount featzd in “Sthedule A anached
hereto {the "Royain ™) besed on LICENSEEDs Nt Safes of Liceroad Products "Nt Sajes™ shall mean the
Poss Tevenuo on 3 ctsh basis (ic., actaally coliccted by LICENSELD S0t wathout counung am' grods
revenuss twice) excluding shipsxng and bandiing charpes, salex taxes, VAT, and atha wxet imposed upon
sales less (3) tustomary bade discounws, (1) allowarces acwally shown on the inviwee (exeept ash
discount nol deductble in the caleulation of Kovalty) (111) bona fide reromy, charge backs, refunds ot
wedis (net of all retums sTwally mads of tliewed as supported by momerands acwally issxd o the
austome), {1v) sles of remandet invenier) made i lese than the wotw) of LYCENSEE s actua® cost of
poods end acwasl direen selling costs yuich for porpones of ligucanon of closeout, (v) othes uncoilectible
srcounts, (Vi) cooperative advertising allowances, (vii) 3ales coonmisvons paid

B. The Royalty owed LICENSQOR shall be caloulaied onh a guanerly calendar baus on
cotiected funds (the “Revalty Ponted®) and shall be payable a0 lated than thinty (20) days sfies O
termination of the preceding full caicnda guinter, (e, commentidg on O R (151) doy of January, Apnl,
July ang Ociober with the exception of the firs and faust cadendar quarters which may be “shont” depending
vpom the ¢fTecuve date of this Agreement

C With epch Royadty Pavment, LICENSEE shadt pronrde LICENSOR with 3 wrinen
royadty statement in a form socoptable 10 Licensar Such royalty satement shal] be cerpfied as aocunate by
' duly erthorized office of Lictnser, recic: § in 3 rouminy-by —couniry basis, the stnck number, nem, urus
sold, dexenpron, quently shippad, gous favinee, amount billed 1o customers Jass disoounts, aliowances,
retumns and reporiable sades S cuth 1T o o Proxhs, Such sawments shal) be furmished o Liconsor
whether o net any Licensed Product. werr sold dunng the Royalty Paiod The LICENSEE haceby
furthe agrees 10 provide the LICENSOR with & List of plf of i1's sub licensecs added duning, the

cunent yoyalty period.

D. 1f LACENSEE sells any Licensed Pindurts to any pety piTiliated with LICENSEE. or in
any way directly or indirecdy 1elated to ot under the common conliol with LICENSEYE, 213 price tess than
the avemage waighicd price charged (0 othe paties. U Ruyaly payable e LICENSOR shall be compated
op the basis of the aversped wrighisd price chrped 10 mber panicy of ths Licchsed Products are nat
ulumatdy 1e30d 1o unxftiliated third parties
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E Al pryments duc hescunder shall be mads i Uniwed Staies currency diawn on 2 United
State bank, unless otherwise specified beiwren the partes ant may offset o be off3a1 from any other
paymens duc to LICENSEE under this or any othet agroement between the paruea.

¥ Ls1e pryments shall incus inteyest a1 the e of ONE PERCENT (1%) per monzh from
the datc svch psyments were onganally due.

. AUDIT

A, LICEXSOR sdul) bave thr nght, a1 i own cxpense, 1o have 2 nationally recognized
cerufied public sccounting firm, upom 21 loas) dony (30) deys wrlen bohice And DO MOre than TWice pet
@lendar yem, 0 inspecs dunng normil business hours, LICENSEL' books and secords and all ather
documents and maienial in the poraension of o under the convrol of LICINSEE with respec: w0 the subjet
matier of this Agreement at the place of places where such records are normally rewined by LICENSEE,

B. In the cven! that suth inspection srveals an underpayment discrepancy greater i 5% of
the amount of Rovalry owed LICENSOR from whx was acmally pad, LICENSELE shall heve the
oppocnity 10 condict it own audit. Y LICENSEE agrees 1o the amound, if anty, of any discropancy,
LICENSEL shalt pay such disTepanty, pius imercs, caloulated a1 the raiz of ONE AND ONE-HALF
PERCENT (1 172%4) per month. Upon setdement of asy underpayment discaepancy, ho funber audit by
LICENSOR shall be requesied that year, That penod end date shall repoesent the new period swn dase foe
funre audis for underpaymen! discaepensies. in the cvent that soch disciepancy is in excess of TEN
THOUSAND UNITED STATES DXOLLARS (510,000 00), RICTNSEFE shall eiso reimburse LICENSOR
fox the cont of anditing fea in connrction therewith.

<. All bocks and rtecords relanve 1o LICENSEE's obligations heseunder shall be
mamlxned 2nd kept anccssible and avadlable 1o LICENSOR for inspeston for st least threr (3) years after
the expiratioo of e hotal of any subscguest term,

D In the oveny thes an investigsvon of LICENSLEE's books and records 1y mads cotan
confidcnusl and propricteny business informetion of LICENSEE may necessasily be made svailsbie io ke
potson Of persons conducing uch investipaton Jtis agreed that such confidentia) and propurarny basibas
inSormation shall be held in coafidence by LICENSOR and shall nox be used by LICENSDR oc disclosed
1 any third party for & period of two (3) veany from the date of disclosure, or withoat the poior express
writien permission of LICENSEE unless required by Iaw, except LICENSOR may not disclose at ary
Hme 10 zry tird pamty any soch confidenuial and proprictary bosiness information which ese vade secress
of LICENSEE. b i3 undersiood and agreed, however, that such informaation may be wsed by LICENSOR
in any proceeding besed on LICENSER's failure 10 pay it acwal Royadty obligation.

V., \WARRANTIES AND ORLIGATIONS

A, LICTNSOR reprosents and wesrants that

) the exrcunon, dolivery and performance ol vy A eqiwt o0 L ‘en duty
suthorized by all neocxiary action of LICENSOR 20d this Agreement is a vahid 3ad binding mbligation of
LICENSOR, cnforceable in accordance with fis sesms;

() the excorton, dchvey and poformence by LICERNSOR of this Agreemem will
not viclate of conflict with any applicadble U S, ow o¢ regulation, or any o74es, Wil judgment or desvee of
any caunt of governments! suthonty to which LICENSOR s subject, oc rexuit in a violation, breach of, o
defayltunder any contact Jeaase, x othes agreement binding oo LICENSOR,

(i) LICENSOR owos the caclasive right in and 10 the Liccrsed loiedleriual
Property, Licensed Trademarks, Licensed Tatents and Licensrd Copyrighty
vecessnry (o offectunte the granting of the Licessing Rigkts frem the
LICYENSOR 10 the LICENSEE a3 contemplated herein,

.
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{w) the Lircued Intelicemal Propeny and Licensed Trsdemwrks do not
infringe the nght. melsding withost liminsuon, Intedictud) Propery Right, of
emy third parny, and

{v) cxcep: as set forth 1n Schedule B aneched hereto, LICENSDR has noi recerved
any nence from v third panty of any alleged or artual infringement of the Litensed Intdlliecioal Prapersy
or Licensed Trudemarks ang the Licensed Intedlcstus! Property andior Licensed Trademark: &1 nex the
subject, and has nat been tht subject, of any previout o pendmg Jibganon with the exception of the Ganz
litgation whith has been resolved.

B. LICENSEE scpreseniy and warmants thyt

Q) the oxecuion, deiivery and performance of this Awroment have been duly
authocized by all tecessary action of LICENSER and this Agreement i1 3 valid ard binding obligation of
LICENSEL, enforceabie in sccordance with its wrms,;

(}); the exctuton, dkelnvoy and prrfoymunce by LICENSEE of this Agreement wal)
rax violae or confict witk any applicable US haw or repulation, o 2oy ovder. writ, judgment or toorre of
sny coon of gevernmenia! suthority 1o which LICENSLEE is subjers, o7 resuli in a violsbor, breash ol or
defzull under eny conTacL dzase, or other syreemen binding on LICENSEE, and

(i) 1t wall use sts commercially teascaable efforts 10 proenote, marker sell and
distibuts thr Licensed Products

C Dixiprgn ol Wenantics EXCEPT AS EXPRESSLY PROVIDED ABOVE. NEITHER
TARTY MAKES ANY WARFANTIES OR REPRESENTATIONS OF ANY KIND, EITHER ENPRESS
OR DJPLIED, KEGARDING THIS AGREEMENT AS TQ ANY MATITER INCLUDING. BU1 NOTY
LIMITED 7O IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE

D LICENSEE shall be solddy responsibie for the manufecture, productice. sale and
dirnbubon of the Licensed Produsts or ic have such Licenied Products manufaciiacd, pindueed, ¢ ang
dismbuted, xnd w1ll benr al) 1dmsd conrs associaied theromth

V). NOTICES, OUALITY CONTROI. AND SAMPLYS

A The Licensed Producss. s well a3 ali promoucasl, parksging and adverlising matenal
sdative therero, shalf include all appropriaie legal notices
B The Licensed Prodicts shall be of 2 high quatity which is at leass equa! 10 comparable
produts manufactured end merkated by LICENSEE and in cuaforrzity wath a standard sample provaded
by LICENSEE. +
4! ,«w’(‘*‘jj w,f
C. Phior 10 the commoncemen of manufacture and sale of the Licensed Froduas, g o 1
LICENSEE shall suboiit 1o LICENSOR for his inpet, st no cost 1o LICENSOR, £ 1cnoneble wr.ber of (\_,f,&,w

ssmples of all Licensed Products which LICENSEE intends 10 manufaciure and sel} and of 2! promotional
znd advers ung marensa) 2.00a16d thenewith,

3 NO S AN YhIEN
A Any notec Soquised to be giver puriiant 10 this Agreement shall be 1n wniling end
¢elivesed persomally 1o the oxher designaicd pary st the above-3wicd 2ddress o mailed by eonified or

rog stered mail, retum reczipt requested of delivered by 3 recogrized ralional overnight tounes service

B Either party may changcre the address 10 which prtice or payment is 10 be acat by written
roface (o the other in 2ccordants with the provisions of this parapraph.
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AN INTELLECTUAL PROPERTY PROTECTION

A LICENSOR hereby grants LICENSEE 21 right, power and interest to 3eck. obtain and
mainiein all Intellectual Property Right associated with the Licenred ludlecral Propoty and Licemsed
Trademarks, Licensad Copviights and any other Intellectual Propeny Rights granted herain, LICERSOR
funher agrees to asust LICENSEE as may be required 1o apply for and cbtain recordation of and from
Umc 10 Bt enfosce, maintain and defend such Imellecwial Progerty Rights LICENSOR hergby grants
1ICENSEE an incvocable powe of antorney for the inital and any subsequent terms of this Agreemens 16
act for and oc LICENSOR's beball and inwicad of LICENSOR, 3t LICENSEE's expense, #0 execotz &nd
file any such docunient(s) and to do &}l other lawfully pamitted acws 10 further the paoposes of the
foregoing, with the asrme lexa) force and effect as i exenasted by LACENSOR

B. LICENSOR shall rewie a)] fights, title and interest 5n the Licensed Imellecun) Property
and Licensed Tredemarks and any modificatons thertio based soldy on such Licensed Intellectual
Property. LICENSEE scdinowledges LICENSOR's excivusive righss in the Licensed Inteliecnual Property
end, further, scknowledges thar the Licensed Intzllecrual Property andler the Licensed Trademerks nxhts
sre unigque and onginal o LICENSOR and that LICENSOR is the owper thereol. LICERSEE shal! not,
3 2oy v duting of after the effective Tenm of the Agreement. disputs of contest, directly ar indirectly,
LICENSOR'S exclusive fight and Glc W the Liconsed Inielicctual Property and/oc the Licensed
Toademarks{s) of the validity thereof.

C LICENSEE agress 1hat 115 e of the Licenscd Imiedic=tin! Property andior the Licensed
Tradomarks(s) inuies 10 the becfit of LICENSOR and thas the LACTNSEN shall nen acquire any righo in
the Licenzed Inicflestuat Propesty and/oc the Licensed Trademaerks(s) except for the license granted herein

D. 1JCENSOR shell retsn all righis, vue end imeress 3o and 10 the Licensad Intellzctual
Propertes. The LICENSOR owns the exctuive rghts w0 the Licensed Inellecsal Fropeny. LICENSOR
bosghy waives and redeases LICENSEY froro any and all current of futare daims of causes of achons by
thitd parties, whethe known o unlnown, wtising oot of o rdavng W soch Licensed Inidiccuun’ Propertes
inctuding, bat not hmiled 1o, any claim that Licensed Products wolale, infringe on oc miapprogmate any of
1ICENSOR': inteliecual Froperry Righis

E Esch pany i)l exocute &l pepers. tostfy oo all ozaers, 2ad ocheradse coopersse in
overy wey neoessary and desinrable to efTect any of the provisions under this Seciion (Intedleczunl Propenty
Proection) The pemy requesting such shall reimburse the other pary for the expenses incurred as o resul) |
of such coopertion, The partics agoee to take any actions of prepase o Taecute Xy documents reasonably
requasted by the other pasnty, Furthermore, dunng the term of this ayrecment, LICENSOR skall not
inilizle or maintain any relationship or conversstions with LICENSEE'S currenit of prospective
£lients, vendors, any Company relstonships with the media (precs etc.) withow: the prior express
wrilizo request by LICENSEE.

X, TERMINATION

Al Rigbt to Terminate oo Notice, This Agreement may be 1ecrmirated by either party upon
sty (60) days wninen nofice 1o the otho party in the event of » breazh of a material pronision of this
Agrecment by the other pany, provided that duting the sixty (60) days period, the bresching panty fails o
cure sach brepch

. )J7
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B. LICFNSEY shall have the fight to toomineke this Agreement o any bme on tharty (30)
days wiinen notice to LICENSOR. in such event, all moneys paid 1o LICENSOR shall bt detmed non-
refundadle and LICENSEY's obligation 1o psy any unpaid 10yalties shall be acceleraied and shall become
immediatedy due and payvabic

C. AddiSuaally, if, afier five years of the iniual intellecwal propeny license, there wre three
consecutve years during which zoyalty pryments 10 LICENSOR are Jess than onc hundred thousand
dodlaty ($100.000.00), LICENSOUR has the option 16 cancel this Agreement in atcovdanse with Secion IX.
TERMINATION, Para AL

o

POST NINATION RIG

A Not Jess then thirty {30) days prior to the expiration of this Agreacent o immedinely
upat 1emindion thereof, LICTNSEY. shall provide LICENSOR with 2 compieie schedule of all
inventory of Licensed Products then on b o on exder (the "Investory™).

B. Upon expimtion of taminadon of this Agreement, LYCERSEE shatl be entitied, for an
dditiona! perind of 3ix (6) mionths, 10 conUmut o sell suck Invenicty. Such sales shall be made subject 1o
all of the provisions of this Agreement and 10 an accounting Sor and the paymen of 2 Royahy thereon.
Suzh pcountng and pryment thall be gue and paid within thirty (30) days of e quariesly calendar cited
a1 the period basis for royalty calculation. LICENSZIE shall have the night 1o cominue the we of the
rame(s) pssocdar with the products and anticlo that encompass this Agreement for so loog 2s LICENSEE
1s actvely selling it inventory of amizles and prodocts A1 the condunen of LICENSED'S cfforts in this
regard, LICENSEL agtees 1o discontinue thie usr of pames, pademarks, spne, advenising anc anything
clie that might make it sppear thet the LICENSEE 15 sull handiing the arucles and products of
LICTNSOR.

C. Upon e cepinstion o iermimvon of this Agreemient, all of tbe litensr rAghs of
LICENSEE under this Agrroment shel] focthwith terminate end immedistely revert o LICENSOR and
LICENSTE, oxtep: s Getailed abose 0 Section, (H) of the “Post Tenmiraton Rixhis™ Sectoe, shall
immedintely discomtinut all use of the Licensed I“vcvpcﬂ) and the Like, & no cox whstsoover 10
LICENSOR. '

D. Upon temiination of this Agtecment for any rezson whanoever, LICENSEE agrees to
immedsately retum io LYCENSOR o)l maizmial reisting to the Liccnred Inclleciual Property  Tunthermors,
upon terminaton o expiration of this Apoarent, LICENSEE agrees to immediately inform all of i1*s sub
heensess regauding tbe @id werminaton o cxpiranion of this Agreement

N NGEMEN

A, Duning the Term of thiy Agreement and sny and all opnon/rencwal periods, LICENSEER
aholl have the so'e right, in it discteton and a1 i expense, 10 ke any and B Botoms agains third persons
to procect the intellectual Property Rights Ticensed in this Agreement

B Upoh teguest by erther paoty 1o the other, the other party shall caccute &)l papers, 1estify
on &l maners, and cherwise cooperale in every way pecessry and dexirable Tor the prosecution of any
such lpwnst, Each pamy shall raimburse the other party for the expensss incurred s & result of such
CoOper Al ofL.

AU INDEMNITY

A LICENSEE ey to incemaify end hold harmlexs LICENSOR, i spenns, bors,
aasigns and reprereniziives against wll costs, apenses and losses (including feasona®lc snotoeys’ focs and
costs) incarred thicugh daims of third pantics against LICENSOR based on product liability but excluling
any cleims based soledy upon the ust of the Licenied Intellectua) Pruperty of Licensed Trzd=marks by
LICENSEE in sccordance with B 1cms of this Agieemnent.

Page 21 of 51
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B. 1.ICENSOR agrees to indermnify and hold harmless LICENSEE. i oficers. direcion, /‘
agents and emplovees, against all cosu, cxpenses and losses (including reasonable anoroeys” fees and costs)
incurmed through claims of thisd prrties against LICENSEE based on or anzng from (1) any infringement,
misapproprision o oither redaed acuor involving the Licensed Intellecnml Fropeny or Licensed
Trademarks, oc (ii) any breach of LICENSOR's ovligatont, represenmions, waminses o duues under
this ageement.

C. With respect 10 2y daims falling within the scope of the forcpoi dndemniheatans: (i)
exch party agreer prompuy 0 notify the oo of and Leep the other fully advised with respect to such
claims 308 the progress of any swu in which the other panty s Ao participating. {ii) each panty shall have
Urt fight 10 assuroe, 51 il 3ot expense, the defense of 2 clum of sull rasde or filed againx the other party;
(ii3) cach pary shadi have the Tight w0 panicipate, 41 it $0i¢ cxpense, 0 any il insSwied agaian it and
[v) 3 pany assuming the defense of a claim o sunt 2gaing the othes party shall nat settie such com of suit
without the prioc writien approval of the other party, which approve] shall not be unreasoasbly withheld or
delayed.

X b ON JABI

A, IN NO EVENT WILL ETTHER PARTY BE LIABLE UNDER THIS AGREEMENT
FTOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES IN
CONNECTION WTTH OR AKISING OUT OF THIS AGREEMENT (INCLUDING LOSS OF PROFITS,
USE. DATA, OR OTHER ECONOMIC ADVANTAGE), NO MATTER WHAT THEORY OF
LIABILITY, EVEN IF THE EXCLUSIVE REMEDIES PROVIDED FOR IN THIS AGREEMENT FALL
OF THEIR ESSENTIAL PURPOSE AND EVEN IF EITHER PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OR PROBABILLITY OF SUCH DAMAGES THE PROVISIONS OF TH1S SECTION
“LBMITATION OF LIABILITY™ ALLOCATE THE RISKS UNDER THIS AGREEMENT BETWEEN
LICENSOR AND LICENSEE AND THE PAKTIES HAVE RELIED UPON THE LINOTATIONS SET
FORTH HEREIN YN DETERMINING WHETHER TO ENTER INTO THIS AGRETMENT.

B FEACH PARTY'S LIABILITY TO THE OTHER UNDER TH!S AGKEEMENT FOR
CLAIMS FELATING TO THIS AGREEMENT, WHETHER FOR BREACH OF CONTRACT OR IN
TORT, SHALIL BE LIMITED TO THE AGOGREGATE ROYALTY FEZS PAID BY LICENSEE TO
LICENSOR DURING THE TWELVE MONTH PERIOD PRECEDING THE CLAIM

AY U

LICENSEL sha)l, throughoo! the Term of this Agreement, obgin and mainiaie @ i vwn cost and
expenic from & qualified insurance company licensed to 9o busintss a3 roquired by suie and federal lawq(s),
siandard Pmduct Liabiliy losumance paming LICERSOR s 3n adStionally named inswred Such policy
shall provide prolection against any and o)l claims, demands and cuwse of sction arising out of any dxfecn
of failure vo perform, alleged of othawise, of the Licensed Products or amy matenal wsed in coancction
therrwith o gy wse thereal. The amount of coverage shall be 23 specified in “Schedule AT artached
hereio. LICENSEE agees to furnish LICENSOR # cortificase of inmmance evsdoneing same within ninety
(99) days 2l rmance of same, and, in 1o cvent, shall LICENSEE mamufnaure, dismibute o sell the
; Licensed Products prior to receipt by LICENSOR of such evidonoe of insurance

T\ b

LICENSEL ahall not be lisble for any failure of perfmmance herrunda due 1o cavies beyond it
reasnazble eontrol, includisg but not limited to scts of God, fire, eaplosion. vandslism, stikes, lockouts,
uork stoppages, other labor difficultey, supplicr fihoes, storm oc otber similar catastrophes, any law,
arder, regulation, direchion, sction or requcst of the state, local o federal government o of any governmens
2poncy, commisaion, coart, boreay, corporstion of aha instumentality of any ont ‘or more of nsch
povernmentt, of of any civil o mibilary authoxity, nabond) eovergenGies, nsurvecions, Rots, o Wars.

- ——— ——— ——
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SV JURISDICTION AND DISPUTES

A Thia Agreemeni shall be poverned in accordance with the Jaws of the Suxte of Floride without
regard to ths prinapies of conflicts of hawa,

B. AJI dispines under this Agreemem shall be sesolved by the couns of the Siae of Flonds
induding the United Sutes District Coun for Florida and the parties all coment 10 the junsdiction of much
courts, agree 1o actept service of proces by mail, 2ad hereby waive any jwisdicional or venue defenses
otherwise available o it

XVIL. AGCRETAENT BINDING ON SUCCESSNRS

The proviscns of the Agrecment shali he binding upar 2nd ahall inure 1o the benefit of the paniz
bereto, theit haars, admanisIraions, sUCCES O ¥nd axsgns

2V WANVER

No waiver by sithe party of soy delault shall be decmed as 3 weiver of prioe o sibscquent dafault
of the e o other provisions af this Agreemenm.

XIX. SEVERARDITY

1 any 1ermm, clause or provision hacof s hdd invalid or unenforceshle by 2 court ¢f compeiens
Junsdicuon. such invalidity shell nox eflect the validity or operadion of any other term, clauss of provision
and such invalid term, clanc or provision shall be deemed 10 be sevesed from the Agresment

XX NQ JOINT VENTURE
Nothing conzined hereic shall construte this erranpzaent to be employment, 2 jon! venlurr o 2
pasxTsop.
NX1. ASSIGN
Neither pany mey assign by any al or operzton of Iaw the rights and obligations of this
Agrecoent unless in connecon with & ouaslos of subxantially all of the 2ssets of LICENSEE andior with

the coosent of LICENSOR which 3hall et be unreasonably withheld o doisyed. By way of examplc and
pot hmitation, LICENSEE may {recly assign its nights and obligations under this Agreement to Stzlor

Productions, Inc
XXI1L INTFORATION

This Agreement coostitutes the entite understanding of the partics, 2nd revokes and superscdes )
prioe sgtcements between the parties, including any oplion agreements which may have been entered into
between the parties, and is imended 23 a final expeession of their Agreement It shall not bt modified o
zimonded exoxpl in Wiiting signed by the parties hereto and specifically referring to this Agreement. This
A coment shall tele precedence over any oher documeans which may be in coaflict with mid Agreement

XXJU. RATIFICATION
The LICENSOR horeby aurees to the vansfer of this [Scense fiom the LICENSEE (The Aurorg Collectios,

Inc) to Stelor Productions, Inc 23 contempiaied by ihe Azt & Purchase Agrooment, dated May 17,2002,
and exeauted tehwern the above ment ondd parted
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*SCHEDILE A"

LICERSED INTELLECTUAL PROPERYY

Thbr fodlowing Licensed intcdirctus) Property forms part of this Agreement; A License widor 2oy and all
inrellecwa) property nghts and interests therein, including by way of explangtion, praducts which dea) with
a ceative characie! known &s Googles, anything that contuns the deners GOO fin upper o« lower case),
1pether with any and all products, which compnise and which will comprix thowe characiers, likenzases,
whach include 1ggle. Oogle, Oggle, Gooroo, Gootian(s), the Planet Goo, slides, computer wet site(s),
membership lists, clubs, muterisls, pencme, prototypes, togos, tatemarks, service masks, clothing.
merchandise. educationa) prodocts, markesng and procnotonal data xnd 100ts, pazkaying knd advernsing,
mpdificatons. updaizs and vanabuns, and all other iterns associeted therowith whether in singulas of plural

L AL

The following Liocnsed Trademarks forn pan of this Agreement (i) “The Googles™ (word and design)
Trademarks in International Cless Code (016) of the U.S P T.0O and the coexinen! Trademarks Agreement
with Ganz, inc. of Canada in Intcrmationad Clase Cods (028) of the U.S3.T.O., which is hoeto attached and
made 2 pan of Yus “Schoduls A™ documen (i) “Oogle™, (i) “lggle”, (iv) "Opgle™, (v} “Goafoa™, (Vi)
“Plantt Goo™, (vii) “GooMu™, {vii)} “GocToons”, (1x) ~GooStuff™, [x) "Gookids™, {x) ~“GooStore”™ end
{257) apy oiber trademurks, whether remsiered, pending of furure of commoe lrw, used in coonzcuon with
e Licensed Propeny, including . but not imhed 1o, any radomok sncotporzung the phirase “Goo”
curmrently in cxinen.

ICENSY ony

The following Lizensed Products foan pan of this Agresmment. all products which comprise the Hkenesses,
storiex, 3y, concepty, o Gesipns of the Licenged Propety, including withme Jimiwapon, mfled toy
figunnes, videem, stckery, 1-shins or other clothing itoms slides movier, cenoony. books (comiz ang
oherwiae), pooters, playing vading and callector cards. T, esene apes. BVDs TV programs, moaon
pztures, all other forms of communicatios 2ad publicanon, proyraris, compuist Web site{s), membenhup
iins and clubs, and eoy othe products.

DERIVATIVES

A Derivative as defined in thit agrecment shall mean a product o senace that is utilized by the LICENSEE
and developed by a pamy other than the LICENSOR but is tsed in conajuncion with lisensed produc,
anticles and for services [ can be a product of senvice produced by the LICENSEE or a third pany
(inventor, sub Ticensee oic,) thas in its use enhaneo the value of the Googlrs Unnerse but does noe have a
conflicr with an slready existing Goaplar product ides o concept a3 outhined in this agrecement It may oot
presess the "Googles™ o “GOO™ in '3 neme andd wonld therefoce €21l under the LICENSOR'S exchuaive
ownership 18 defined in the smended aprement bah can be used in conjunction with the “Goo” Universe by
the LICENSEE

TERRITORY
Tut fallowing counuies shall consbtute the Tertiiory . (Hobul Wordwide righns,

TFERM
This Apteement shall commence on the datr execuied bedow by both paries ardd shall be for 2 Durty {30)
year toem  This Agreeorcnl shall suomatically rencw for oac add:tional ten (10) year torm on the same
1erms and condtions provided fod bersn (CRencwad Term™) Upon expiration of U first Reoewal Teqn of
1en (10) years, this Agreement shall susomatically renew for 2 sepoad ten (J0) yea: exuended Tam on the
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same 1erms and conditions provided for herein, unless LICENSOR provides wrinten notice of its intzntion . j
10 not to Tencw this Agrecment within one hundred eighty (180) days prior 10 expiration of the Renewal
Term.

ROYALTY RATE

LICENSEE shall pay the following royahty rates: G} SIX PERCENT (6%) of Net Sales of
Licensed Products that are based solely on the Licensed Intellectual Propeny and (ii) THREE PERCENT
{3%) of Net Sales of Licensed Products that ere besed solely on Dervative Products and (i) In the case of
Sub Licenses roysities will be TEN PERCENT (10%) of Net sales afier subtracting licensing costs and

royalies paid 10 \hird peries only.
PRODUCT LIABILITY INSURANCE
Minimum Product Liability Insurance shall be Two Million U.S. dollars (52,000,000.00) combined single
limit for each single occumrence far bodily injury andfor for property damage. Vy na

SUccess e 9{{%
R.‘g b of Suruw—

:_rn _H‘Q ‘{_’Jeh‘\(' Dﬂa Hu L‘-.eo.‘H'\ Df{ Lige nsor a’]

of the  Cicongers ft';[n’s vnder Fius «Jf’*’*””‘“"%

Shedl g0 L ks beirs, asigas oo ke rgpresuckohis

l(S b-? (/MS /(:L.{(-, / [/(f.{//;g e h e 7[/"

ﬂﬁw &, f”f

=

MICHAL] LM
NOTARY PUBLT STATE OF MARYLAND
My Comzaission Expues Aprit 1, 2003 }
Jex ~

o i
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. ¢ v

IN WITNESS WHEREOF, the panties hereio, intending 1o be legally bound hereby, bave each Jj

caused 10 bt affixed hereto its or his/her hand and seal the day indicated.

STEVEN A. SILVERS STELOR PRODUCTIONS, INC.

AMT) . LA

7 Steven A. Silvers Printed Nam€: .>J<r -
Tnlc Owner/LJICENSOR Title: Vs

S Jov/ 0l

/S /

Dated: Dated:

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

MICHAEL UM
WNOTARY PUBLIC STATE OF MARYLAND
My Commizsisn Expires April 1, 2003

5/afe2
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AMENDMENT )0 )

TO
LICENSE, DISTRIBUTION
AND MANUFACTURING AGREEMENT

This AMENDMENT TO0 THE LICENSE, DISTRIBUTION AND MANUFACTURING
AGREEMENT between Steven A Silvery and Aurvra Collecuop is effective as of Apnl 30, 2002, and is
eniered ioto by and berween Stoves A Sihvers (LICENSOR), an Individinl, whose official addsess is 3741
NE 163" Strem, PMB #323, North Miami Beach. FL 31336l and The Auwors Corporiuon, lnc

[LICINSEE). 3 Rlonds comporationd witk its current offices loiad &t 4651 SW S1™ Succt, Swiic $06,
Daovie, FL 33314,

WITNESSETH

WHERLAS, LICENSOR 13 the aodc anid exchicive owaer of the GOOGLES chamasiars dentifind more
fully to “Schedule A” sached beroto (the ~Licensad Propern™);

WHEREAS, LICENSOR is the solc and exclusvt onner of the GOOGLES tademarks idecotiSed more
fulty in “Schedule AT suached horo (the “liccowd Trademoks®);

WHIREAS, LICENSOR hxs the power aod authonty to gront 1o LICENSEL the right, prmakge and
heense 10 wee, manufacture, distribate, and sell hase npes of products that incorporate or art oltkawis
taxed on the 1 iocnsed Property as identified in ~Schechie A" artached bereto (the “Licsnsed Producs™) and
to axe the Licensed Trademarks oo or ip assoeistios with rech Licenued Products,

WHEREAS, LICENSEE haxs of »ill bt the abibty to mamirfazone, kave mantiasured, bnc sob-
menufoured, dianbute snd sell of have sodd and disributed the Licsnsad Froduots in Uwe Liccosed

Temizory more clearly defined in Schodule A (the Temitory) soxd W uee the Trademasrk(s) on o7 in
2sociauon with tie Lconsed Products:

WHILREAS, LICENSLEE dcuanes 10 obizin [rome LICENSOR an oxclpove Leetme 10 wse, mxaufartore,

have mansfachired and sell Liccesed Products in tbe Terrtory and 10 use the Lxersed Trademarks on of o
xociation with the Licrmsad Producrs;

WHEREAS, LICENSEE laz sgrood, pwrsuanl 10 2 Jenier agresoent, 10 a6y 38 2 coasdiand for
LICENSOR; and

NOW, TUEREFORE, in oxinderation of the promises and sgrecments set forth heron, Uxe parmes, esch
intendlog ot e Tgai Pvwand o, o herthy agrer as follors;

L _LICENSE GRANT

A LICENSOR lerety gromts to LICERSLEE, for the Torm of this A greonent as recitsd in
“Sebeduke A” sttached hermto, the exclasine (oven as 1o LICENSOR), worldnide, sob lioensable nght and
liccrse 10 sk, reprocuce, modify, croste danivanve works of, meoulacrure, bave manufcturcd, rvlet
advertise, scll, dimribute, display, pesform. and ofberwige eomuercialize the Liconsed Prodocts and
Liscnaad Propemies in the Teritory. The Yicease inclodes a licemsc wndks any and all injeloctual property
rights and ipterosts fhersn, including by way of caplanation. produsiz which deal with P¥Ratve characters,
SowD des, anythong tha coneains the ketters GOO (in upper or lower c2se) together »ith 2y and
all prochucax, which comprise and which will comprise those charaniers, tikzoesszs. whieh inchude fggle
Cogle, Oggle, Gooroo, Gootian(s), the planct Goo, dlides, computer web s:1c(s), membership 1isss, ¢hus,
micrisls, pancerns. prowotypes, loges. tredemarks, senier marks, clothiog, socrehandice, educational

e
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June 1, 2002

Mi. Steven Silvers
3741 N.E. 163" Street

PMB # 324
North Miami Beach, FL. 33160

Dear Steven:

This letter agreement (“Agresment”) will serve to memarialize the terms of the consultantcy
arrengement between Stelor Productions, Inc. (“Company™) and Steven A. Silvers (“Consultant”).

], Engasement of Consultant.

;8 Company hereby engages Consultnt as an independent contractor to tho
Company. Consultant's title shall be Exccutive 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, Compeny
will_pay Consultant the following: (i) & signing bopns of ten thousand dollars (§10,000) and (ii) a
monthly consultancy fee of five thousand fve hundred dollars ($5,500) beginning on June 1, 2002, and
continuing each month thereafter for twelve (12) months. Commpany shall pay Consultant six thousand
dollars ($6,000) monthly for a second 18-month period, beginning June I, 2003. All payments made to
Consultent will not be offset against emy royaltics paid by the Company 10 Consultant pursuant to the
License, Distribution and Mamifacturing Agreement. Compauy will contimie to reimburse The Aurora
Collection, Inc. for the existing health plan if available, or if not available, will redrmburse cansultant 5300
per mauth during the term of this Agreement During the temm of the Agreement, Company will reimbnrse
The Aurora Collection, Inc. for, if available, the use of e leased company vehicle, with company to
reimburse The Aurorz Collection, Inc for insurance coverage. Consulamt agrees to pay ell costs of
maintenance snd upksep. Stelar will write an agresment with Consulmnt granting him options for 1,000
shares of Stelor’s stock under Stelor’s stock option plan. If the mumber of opiions available undzr the
Stelor Productions current plen is increassd during the Consultant’s service Caompany will issue an
additional one thousand option shares (1,000)

c. Itis agreed by company that in the event the Company fails to compensate the
Consultant as outlined in this Agreement and in accordance with the terms of this Agrecment (including
all option periods surrounding ssme) for two consecutive momnths and if after thirty (30) days fails to cure
alleged breach, then Cansultant has the right (option) to termmate this Agreement and among other logal
remedies afforded Consultant to seck redress before the Count, the License Agreement shall, likewise
‘mmedistely terminate. This cavesat shall exist only if Consultant is not paid for other than “good Causa”
wermination as outlined below at section five (5) b of this Agresment.

2, Relstionship of Parties, The relotionship of Comperry and Consultant established wdar
this Agrecment i3 of an independent 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, or to constitute the
partics as principal and agent, employer and employee, franchiser and franchisee, partners, joint
venturers, co-owners, or otherwise as participants in & joinl undentaling. The parties understand and ngree
that none of the parties grants any other party tho power or authority to moke or give any agrecment,
stateraent, representation, warranty, or other commitment on behalf of auy other party, or to enter into any
cantract or otherwisc incar emy liability or obligation, express ar implied, on behalf of any other party, or
to transfer, release, or waive sny right, title, or interest of any other party. Furthermore, during the term of

A
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this agreement, LICENSOR shall not initate ar maintsin any relatonship or conversations with
LICENSEE’S current ar prospective clicnts, vendors, any Company relationships with the media (press
etc.) withont the prior express writtzn request by LICENSEE.

3. Duties of Consultsnt. Consultant's dutiss hereunder are as foliows:

a Consultant shall use his best efforts to perfonn such services as may be requested
by Company from time to time consistent and commensurate with his position as Executive Creative
Consultant, including, but not 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
intellectual property right gronted under this Agreemment or the License, Distribution and Manufacturing
Agreement (as ameanded) between Company and Consultant The Consultant shall make himself available
to the Company by way of telephong, fax, anail, video conferencing (if dzcmed neccssary) on an as
needed basis and during reasonable business hours Monday through Fridsy. Consnltamt shall further
maeke himself gvailsble, in persan, if decmed necessary, 10 the Company so long as the Consultont is
given a minimum of ten (10) days writtzn notice if Consultant js, at the time of ssid request, residing
outside of the Contisental United States and three (3) days writtsn notice by the Company if Consultant is
residing, at the e of said request, within the Continemtal United States. In cither case, Consultant must
maintain a United States address for purposss of receiving correspondence, samples, checks etc. Written
notice may also be deemned given if communicated via Consultant’s personal email address or a fax
number to be provided 1o the Company. Written notice must be sent vis U.S. Mail certified, retum receipt
requested, or via a nationally recognized mail carrier service with “signature” required. Written notice
msay also be sent if commimicated via Consultant’s personal email address or & fax number to be provided
to the Company. However, the istter shall not be used for any “official™ notice purposes.

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

c. Consultant shall offer Comparry a right of first refusal to lizense, develop,
maufacture, market or sell any and all children’s charasters or other products, idzes, inventons or
creations created by Consultan; that are not within the scope of this Agreemant or the License,
Distributian aod Manufacturing Agreement (as amended) between Company and Consultant. If
Consultant provides Company with any new ides’s either relating to The Googles as well as anything
entirely new that may not relate to the cicrent universe of chamacters and /or idea’s, that upon submission
of su.h n.-w idea or concept which shall be placed in writing Company shall have ane hondred and tweaty
(1Y) days 10 ~ccept and enter into an agreement for said property.

da. Consultant agrees to hold harmless, defend and indemnify Company and its
officers, directors, employecs, agents and scrvants frorn and against any mnd all cleims, damnges sand
expenscs, including rcasonable legal fees and expenses, of whatever kind and pature directly or indirectly
grising out of or on account of or resulting from the Consultant’s astivities (other than as expressty
mthorized by Company) including, without hmnanou, Consuliant’s failure to comply with his obligations
under this Agreement, acts or omissions.

4, Duties of Company.

R
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a Company shall reimburse Consultant for all reasonable travel and living expenses
that are deemed to be essential to Company's success and are pro-approved by e autharized officer of the
Company and incurred as & direct result of Consnltant’s obligations under this Agreement such as
aftending tradeshows, board meetingg, etc. The Company shall, upon proper documentation having been
presented to the Company, or its official/desipnated representative, within seven (7) days of receipt of
same, reimburse Consultant said incnrred expenses as approved by Company.

5. Term emd Termination.

a Subject to the provisioms for termination as provided herein, this Agresment shall
commence upon execution and shall have 8 term of thirty (30) months.

b Compeny may immediately terminsate this Agreement npoa the occurrence of any
of the following: (i) a marerial breach of any provision of this Agreement by Consultane; (i) & failure by
Consultant, sfter written notice, to perform such duties required of Consultant as outlined in this
agreement; (iii) the initiaticn of amry bankruptcy, receivership, trust deed, creditors arrangement,
composition ar comparsble proceeding by Consultent, or if any such proceeding is instituted against
Consultant; (1v) the conviction of Consultant of eny felony crime; (v) any use, sale or possession by
Consultant of any illegal drug or controlled subszmee that is prosecutable under US Federal Laws,
Written notice to mesn by way of Certified mail, retwrn recsipt requested, or by way of a Natonally
recognized mail service, Courier service ete.

¢ Upon termination or expiration of this Agreement by cither party, Consultant shall
immedistely return to Company all Proprictary Information (as definaed below) in
Consulmant’s posssssion, custody or control in whatever farm held (mcluding copiss,
compilations, suomaries, or embodim=nts thereof relating to Proprietary
Information) and provide written certification that all such material has been
returned

d. Company agress to provids Cansultant thirty (30) days Notice, from date of said
written notice of terminsation by the Campany, within which to cure oy alleged
breach it has made against the Consultent identified m paragraph three (3) under
“Duties of Consultant™.

6. Proprietary Information; Propristarv Rights.

a In the course of performing his dutes under this Agreemzm, Consultant may
obtain information relating to Company and/or its customers, suppliers or other third parties that is of a
confidential and prexistury nature ('Proprietary Information™). Such Proprietary Information may
includs, without lirc.ston . trade secrets, research and dsvelopment, customer lists, vendor lists, schedule
of accounts, pier ., progrea.:, i..ventions, computer software, know-how, inventions, product information,
techniques, processes, schematics, data, financial information and sales and marketng plans. Consultant
shall, at all times, both during the term of this Agreement and for & period of two (2) years thereafier ity
termination, keep in trust and confidence all such Propristary Information, and shall not use such
Proprietary Information other than in the course of performing his duties as expressly providsd in this
Aprecment, nor shall Consultant disclose any such Proprictary Information to any person withont
Company’s prior writtzn consent except as required or nesded in any lega! and/or Court action by
Consultant against the Company or any other third party, This pertains to only that information not
otherwise gathersd from public sources, knowledge already im the public cye or a matter of public record,
and/ar any other third party other than Consulteat.
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b. The Company acknowledges that the Consultant is not being hired as a work for
hire but rather is being compensated, pursuant to this Consulting agresment, as a Consultant for the
express purpose of advising, recommending, counscling, and otherwise utilizing Consultant’s expertise in
the decision making process as it pertains to the existing and “further development™ of the Google's
project only. '
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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 demages, snd any
breach by Consultant of this Agreament will csuse irreparable injury to Compeny. Therefore, Consultant
agrees that in the cvent of a bresch of this Agreement, Company, in addition to oy other remedies that
might be available 1o it, shall be estitled to bring suit at law or equity for money or other damages.
Cansultant shall not oppose such relief on the grounds that there is an adequate remedy at law, and snch
right shall be cumulative and in addition o any other remedies at law or in equity (inclnding monetary
damages) which Company may have upon the breach of the obligations of confidentiality hercunder,

7. Limitations of Ligbilitv. TO THE MAXIMUM EXTENT PERMITTED BY LAW, IN
NO EVENT 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 Agrsement is a legally binding agreement bztwesn Company and Consultant and
shall be governed by and construed in accordance with the laws of the State of Florida. This
Agreesment may be executed in one or more counterparts, each of which shall be an original
Agresment, and all of which taken together shall constitutz one and the seme instrument. This
Agrsement may not be assignad by consultant without the prior wTitten consent of Company.
This Agreement shall not be modified, amended, or in any way aitered except by an instrument
in writing signed by both Company and Consultant. Each party shall refrein from malding or
issuing any statements, disclosures, or other communications related to this Agreement, the
subject matter of this Agreement, or the services providsd bereunder. This Agreement
constitutes the entire agreement between Company and Consultant with respect to the subject
matter of this Agreement, and supersedes all prior agresments, whether written or oral, with
respect to the subject matter contained in this Agreement.

Pleass indicate your acceptance of the terms of this Agrecment by signing in the space mdicated below.,

K’é@ SRS Du oS/ A2

Steler Praducticos, Inc.
By Dats J? ¢é o

Namne: Tite: ga-_- [;ézjz

Reccived Ten Thousand Dollar aigning banus (sw,ooo'@‘j) m

NICHAEL UM
NOTARY PUBLIC STATE OF MARYLAND
My Commission Expires April 1, 2003 .| )
s / 4/07
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LAW OFFICES

KozYAK TROPIN & THROCKMORTON, P.A.

2525 PONCE DE LEON * 9TH FLOOR
CoRralL GapLEs, FLORIDA 33134-6037

GAIL A, MCQUILKIN

DIRECT DAL {305) 377-0656 TELEPHONE (30%) 372-1800
gam®ekttiaw.com TELECORIER (305} 37 2-3508
Via Federal Express

AWB# 7929-0844-8480

April 27, 2005
Steven A. Esrig
Stelor Productions, Inc.
14701 Mockingbird Drive
Darnestown, Maryland 20874

Re:  Silvers/Stelor License Agreement
Dear Mr. Esrig:

On November 12, 2004, we served notice on Stelor that it was in breach of several material
provisions of both the License Agreement and Letter Agreement, a copy of which is attached.
Because Stelor did not cure those breaches, on January 13, 2005 we served on Stelor a notice of
termination of the License Agreement, a copy of which is attached.

On January 28, 2005, Stelor and Silvers entered into a Settlement Agreement in which
Silvers agreed to withdraw his notice of termination provided Stelor perform its obligations under
the Settlement Agreement. Stelor, however, has:

. failed to provide Silvers with unit interests in Stelor LLC under paragraph 9;

. failed to pay Silvers monthly installments on royalty advances on the first of every
month under paragraph 10 (a);

. failed to pay on April 1, 2005 the monthly advance on royalties required by Silver
to maintain his insurance coverage through the Aurora Collection under paragraph
10 (b);

. failed to cooperate in the audit of the books and records of Stelor under paragraph
14; and

. failed to provide Silvers samples of Licensed Products that are being offered for

sale under paragraph 15.

Furthermore, although Stelor has provided a written statement that it is not offering any
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Furthermore, although Stelor has provided a written statement that it is not offering any
products for sale, and no royalties due, that statement has proven to be false.

Stelor continues to be in breach of the License Agreement as outlined in our letter of
November 12, 2004. This is to provide notice to you that due to Stelor’s failure to perform its
obligations under the Settlement Agreement, and failure to cure the breaches under the License
Agreement, Silvers is reinstating his notice of termination of the License Agreement effective
immediately.

Pursuant to paragraph X of the License Agreement, Stelor must immediately provide Silvers
with a complete schedule of all inventory of Licensed Products on hand or on order. Stelor has six
(6) months to continue to sell this Inventory, if any, in accordance with the License Agreement. So
long as Stelor is actively selling its inventory of Licensed Products, it may continue the use of the
Licensed Intellectual Property associated with the inventory for this period. Outside the scope of its
efforts to sell its inventory of Licensed Products, Stelor must immediately cease use of the Licensed
Intellectual Property, including names, trademarks, signs, advertising, web site, and anything else
that might make it appear that it is still handling the articles and products relating to the Googles IP.
Further, Stelor must return to Silvers all material relating to the Licensed Intellectual Property and
inform its sub-licensees and those selling Googles related merchandise of the termination of the
License Agreement.

Because the License Agreement is now terminated, Stelor may not represent Silvers’ interest
in any legal proceeding or action.

all A. McQuilkin

c: Steven A. Silvers
Laurence Hefter
Kevin Kaplan

25193%.1
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LAW OFFICES
KozyaK TROPIN & THROCKMORTON, P.A.
2525 PONCE DE LEON * 9TH FLOOR
Coral GABLES, FLORIDA 33134-8037

TELEPHONE (305) 372-i800
TELECOPRIER (305) 372-3508

Via Federal Express
AWB#7927-7747-7745

November 12, 2004
_Steven A. Esrig
Stelor Productions, Inc,
14701 Mockingbird Drive
Darnestown, Maryland 20874

Re:  Silvers/Stelor License Agreement
Dear Mr. Esrig:

We represent Steven Silvers, Licensor under that License, Distribution and Manufacturing
Agreement dated June 1, 2002 (“Agreement”), Pursuant to paragraph IX-A of the Agreement, this
serves as notice that Stelor has breached the Agreement and that Mr. Sitvers will exercise his right
to terminate the Agreement unless Stelor cures the following breaches within 60 days:

a. Failure to pay royalties under paragraph ITI (A);

b. Failure to provide a written certified royalty statement under paragraph I (C); .

c.  Failure to provide a list of all sub licenses under paragraph I (C);

d. Faﬂure to use commercially reasonable efforts to promote, market, sell and distribute
the Lmensed Products under paragraph V (B)(iii);

e. Failure to accommodate Licensor’s request to audit the books and records of Stelor
made under paragraph IV (A) and (C);

£  Falureto provide samples of all Licensed Products you mtend to manufacture and
sell, and all promotional and advertising materials associated with those products under paragraph
VI (C)

-4 Failure to include appropmate legal potices with the Licensed Products under
paragraph VI(A),

: * h - TFailure to maintain the requisite level of quality for the Licensed Products under
-paragraph VI (B);
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LAW OFFICES

Kozyak TROPIN & THROCKMORTON, P.A.

2525 PONCE DE LEON « 9TH FLOOR
CoRraL GaBLES, FLORIDA 33134-6037

GAIL A. MCOUILKIN

DIRECT DlaAL (305) 377-0856 TELEPHONE (305) 372-1800
gam@kttiaw.com TELECOPIER (308) 372-3508
Via Federal Express

AWB# 7914-4506-9106

Janvary 13, 2005

Steven A. Esrig

Stelor Productions, Inc,
14701 Mockingbird Drive
Darnestown, Maryland 20874

Re:  Silvers/Stelor License Agréemeﬁt

Dear Mr. Esrig:

As you know we represent Steven Silvers, Licensor under the License, Distribution and
Manufacturing Agreement dated June 1, 2002 (“License Agreement”), and party to the Letter
Agreement dated June 1, 2002 (“Letter Agreement”). On November 12, 2004 we served notice on
Stelor that it was in breach of several material provisions of both the Lxc nse Agreement and Letter
Agreement, a copy of which is attached.

Pursuant to paragraph l(c) of the Letter Agreement, and paragraph IX-A of the License
Agreement, this serves as notice that Mr. Silvers is exercising his option to terminate the License _
Agreement for Stelor’s failure to cure its breach of the Letter Agreement within thirty (30) days, and
breach of the License Agreement within sixty (60) days.

Pursuant to paragraph X of the License Agreement, Stelor must immediately provide Mr.
Silvers with a complete schedule of all inventory of Licensed Products on hand or on order. Stelor
has six (6) months to continue to sell this Inventory in accordance with the License Agreement. So
long as Stelor is actively selling its inventory of Licensed Products, it may continue the use of the
Licensed Intellectual Property associated with the inventory for this period. Outside the scope of its
efforts to sell its inventory of Licensed Products, Stelor must immediately cease use of the Licensed
Intellectual Property, including names, trademarks, signs, advertising and anything else that might
make it appear that it is still handling the articles and products of Mr. Silver. Further, Stelor must
return to Mr. Silvers all material relating to the Licensed Intellectual Property and inform its sub-
licensees of the termination of the License Agreement.

Because the License Agreement is terminated, Stelor may not proceed to répresent the
interests of Mr. Silvers in TTAB Opposition Proceeding No. 91161251, TTAB Cancellation
Proceeding No. 92043496, the domain dispute against Google pending before the National
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Steven A Esrig
Page 2

Arbitration Forum, or participate in TTAB Cancellation Proceeding No. 92043737, And, because
the License Agreement is terminated, the action pending in federal district court is now moot. Thus,

we will file the appropriate notices in these procesdings.

Our client regrets that this relationship did not work out, and would like very much to keep
the relationship amicable thronghout the six month inventory sell-off period.

c: Steven A. Silvers
Laurence Hefter
Yano A. Rubinstein
‘William Borchard

1425871
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3 .
BURLINGTON « WEIL + SCHWIEP + KAPLAN (&) BLONSKY, P.A.

OFFICE IN THE GROVE PENTHOUSE 2699 SOUTH BaysHORE DRIVE MiaMl, FLORIDA 33133
T: 305.858.2900 F: 305.858.5261
EMAIL: DBLONSKY@BWSKB.COM WWW.BWSKB.COM

April 29, 2005

VIA FACSIMILE AND U.S. MAIL

Gail A. McQuilkin, Esq.

Kozyak Tropin & Throckmorton, P.A.
2525 Ponce de Leon Blvd.

9" Floor

Coral Gables, Florida 33134

Re: Silvers/Stelor
Dear Gail:

I write in response to your letter dated Apnl 27, 2005 to Steven Esrig of Stelor
Productions purporting to terminate the License Agreement. It is the position of Stelor that the
License Agreement and the Settlement Agreement remain enforceable and binding documents
and that the purported grounds for termination are all invalid and improper. We will respond to
each of those grounds in turn.

First, Stelor has only recently converted to an LLC and Mr. Silvers has been provided an
option letter for unit interests, to which he has not responded.

Second, monthly installments on royalty advancements have been paid. Indeed, enclosed
are copies of royaity advancement checks for April and May that we are prepared to release upon
withdrawal of the notice of termination.

Third, monthly advances on royalties to maintain insurance coverage have also been paid.
Enclosed are checks for April and May that we are prepared to release upon withdrawal of the
notice of termination. It must be noted, however, that, despite demand, Mr. Silvers has never
confirmed the amount of insurance to be paid. As a show of good faith, Stelor has nonetheless
paid e maximum each month, b* ~uch confirmation must be provided forthwith.

Fourth, Stelor hus .uo .erated .. «.e audit of the books and records. In fact, just a week
ago, on April 22, 2005, you sent an email to Kevin Kaplan stating that “[t]he auditor is preparing
a letter that will outline the documents and records he will neced available at Stelor to do the
audit.” We have received no such letter. Whenever Stelor receives such a letter, it will
cooperate.

Fifth, samples of licensed products have been collected and are available to Mr. Silvers
pursuant to the agreement, provided that the notice of termination is withdrawn and it is
understood that the agreements remain in place.
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Gail A. McQuilkin, Esq.
April 29, 2005
Page 2

Finally, no royalties are owed to your client and the advances paid far exceed royalties
that have been accumulated. A royalty statement is enclosed reflecting full payment of any
amounts due. To the extent that there are any concemns, they can be raised with us. However,
there is simply no basis for termination. Instead, the continuing failure of Mr. Silvers to meet his
obligations under paragraph 2 of the Settlement Agreement, which has been the subject of prior
correspondence, is a breach that he needs to be cured immediately.

Mr. Silvers is obliged to honor the License Agreement and the Settlement Agreement.
We hereby demand receipt of written notice by Noon on Monday, May 2, 2005 that the notice of
termination has been withdrawn and that Mr. Silvers agrees to abide by his contractual
agreements. We also demand written assurance that Mr. Silvers will make no efforts to interfere
in any manner with the business of Stelor. Furthermore, Mr. Silvers needs to agree to the
submission to the federal court of a consent decree confirming the enforceability of the
agreements and the rights that have been conveyed to Stelor. Failing receipt of such notice and
assurances, Stelor will initiate an action seeking to enforce the agreements through declaratory
and injunctive relief.

All rights and remedies are reserved. Govern yourselves accordingly.

Sincerely, / )
Daniel Blonsky
DFB:gr
Enclosures

cc: Client (w/ encls.)
Kevin C. Kaplan, Esq. (w/ encls.)

BURLINGTON « WEIL « SCHWIEP « KaPLaN (&'BLONSKY, P.A.
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STELOR PRODUCTIONS, INC. CITIBANK, F.S.B.
PO BOX 8000 WASHINGTON, DC 20036-0967
GAITHERSBURG, MD 20883 7-216-520 04/28/05
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STELOR PRODUCTIONS, INC. CITIBANK, F.5.B.
PO BOX 8000 WASHINGTON, DC 20036-0967

2752

GAITHERSBURG, MD 20883 7-216-520 04/28/05

ORDER OF.
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2753
STELOR PRODUCTIONS, INC. CITIBANK, F.8.B,
PO BOX 8000 WASHINGTON, DC 20036-0967
GAITHERSBURG, MD 20883 7-216-520 04/28/05
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STELOR PRODUCTIONS, INC. CITIBANK, F.S.B.
PO BOX 8000 WASHINGTON, DC 20036-0967
GAITHERSBURG, MD 20883 7-216-520 04/28/05
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Royalty Statement
Silvers Entertainment Group
January 1, 2005 — March 31, 2005

Page 46 of 51

Transaction Net Royalty | Royalty | Pre-paid Royalty
Revenue Rate Amount Balance
February advance against royalties $5,000 $5,000
February advance against royalties $1,000 $6,000
for insurance premiums
Net revenue from licensed $47.35 6% $2.84 $5,997.16
roperties (iTunes) .

Net revenue from derivative $1.47 3% $0.04 $5,997.12
properties (iTunes)
March advance against royalties $5,000 $10,997.12
March advance against royalties $1,000 $11,997.12
for insurance premiums
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. Kozyak Tropin & Throckmorton, P.A. 005 Page 48 of 51
| 2525 Ponce de Leon, 9 Floor
‘l Coral Cables, Florida 33134
i ‘ Telephone (305) 372-1800
Fax {305) 372-3508

Gail A, McQuifkin :
gam@kttlaw.com

; May 2, 2004

|
!
i (
i
|

Daniel Blonsky, Esg. |

Burlington Weil Schwiep Kaplan & Blonsky, P.A.
2699 South Bayshdre Drive,

Miami, Florida 33133

Re: Steiér!Produi:ﬁons Inc. v. Steven A. Silvers

Dear Dan:
' P ¢
This i3 in response to your letter of April 29, 2005. My client is not interested in Stelor’s
offer of late compliance with the terms of the Settlement Agreement or its obligations under
the Licensc:Agrecmc{zt. Mr. Silvers has terminated the License and intends to go in a different
direction to' develop his characters and intellectual property. We expect Stelor to honor its

obligations under theitermination provisions of the License Agreement.

/252630.1
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Googles.com is currently undergoing major renovations!
We will be back online shortly.

Click Here to Contact Googles.

Copyright © 2005 Googles.com. All Rights Reserved.

http://googles.cony 5/4/2005



Case 9:05-cv-80393-DTKH DocumentgivitECOVERCSHESP Docket 05/05/2005

The JS44 civil cove: sheet and the inlormation coatsined harein neither replace nor supplement the filing and sery

rules of court. This form, approved by the Judicisl Conterence of the United Sutes In Sep
sheet. (SEE INSTRUCTIONS ON THE REVERSE OF THE FORM.) ~

| () PLAINTIFFS JV;

STELOR PRODUCTIONS, INC. < ¥
.o r\" }" V - v

P

Y.2Y TRt
(b) COUNTY OF RESIDENCE OF FIRST usrﬁoﬁ)«lmiﬁ_'z‘__
(EXCEPT IN U.S. PLAINTIFF-CASES)

et
P

gy e & S
SILVERS (, \/ HURLEY

DEFENDANTS
STEVEN A,

COUNTY OF RESIDENCE OF FIRST LISTED DEFENDANT

Page 51 of 51

ided by tocal
¢ civil Gock

v o————

(IN U.S. PLAINTIFF CASES ONLY)
NOTE: IN LAND CONDEMNATION CASES, USE THE LOCATION OF THE

FRAGT OF LAND INVOLVED
est Falv, Beadn / 5 -2 3 - - ttadlen [HOAGR
(C) ATTORNEYS (FIRM NAME, APDRESS, AND TELEPHONE NUMBER) arebrevs gF » {F KNOWN)

Daniel Blonsky,/Esg., Burlington,
PH-3A, 2699 S. Bayshore Dr., Miami,
33133 (305} _858-2900

FL

Weil

(d) CIRCLE COUNTY

DADE, MONROE, BROWARD,

WHERE ACT

M BEACH

ROSE:
MARTIN

ST, LUCIE, INDIAN RIVER, OKEECKROBEE, HIGHLANDS

. BASIS OF JURISDICTION

{PLACE AN x N DME SOX ONLY)

iil. CITIZENSHIP OF PRINCIPAL PAHTIES

(MLACE AN = N ONE BOX

{For Diversity Cases Only) FOA PLAKTIFE 450 ONE BOX FOR DEFENGANT)
D 1 U.S. Government D 3 Federsl Question
Plaintt (U.8. Govemment Not 8 Party) PTF ,DEF PTF DEF
Chtizen of This State o1 Incorporsted or Principal Place D4 4
D 2 U.s. Government XC Diversity ) of Business In 'I"hllp.':uu e
Defendant (Indicate Citizenship of CHizen of Another State \A2 02 Incorporsted ang Principsl Place DS DS
Parties in ttem 1) of Business In Another Stets
Citizen or Subject ol a as Qs Forsign Nation ae Qe
Foreign Country
IV. CAUSE OF ACTION (cre ne U, 6 STATUTE UNDER WHCH YOU ARE FILING AND WIITE A BAXEF STATEMENT OF CAUSE.
OO NOT CITE JAISDICTIONAL STATUTES UMLESS DIVERSITY)
Iva, 3 days estimated (for both sides) to try entire case.
V. NATURE OF SUIT (pLACE AN x IN ONE BOX ONLY) -
A CONTRACT A TORTS B FORFEITURE /PENALTY BANKRUPTCY A _QTHER STATUTES
C 110 trsuranca PERSONAL IHJURY PERSONAL {KJURY TJ 610 Agneuhure b Acceal 0 400
0 120 Manne [ 310 Arplane (2 362 Parsonal inury~ [ 620 Oet Food & Drug D422 fomstt 15 -
D 130 maer act 0 315 ampiane Proovet Med Makractios D625 ooy Related Selzuae! D 423 winderwni 0 410 Arernet
2 140 Negotable Instrument Labxity D 385 Personat Inuty—= D630 Wu"' USC sa1 28 USC 157 D 430 Bans 1na Bankang
0 150 Racovery of Overpeyment | 3 320 Assaur, Ubel & Product Liabuity lel-\n;:rﬁu: B O 450 Conmerce/ICC Retss/anc.
& Enforcement of Slander O 368 Asbosios Persona! 650 Arina R A PROPERTY RIGHTS D 450 Deporason
*xgment D) 330 Fecers! Empioyens” irgury Product o 0820 O 470 Rackatesr Ifloenced ang
O 151 Mecicare A Liabruty Liadikty 080 tional sty Sobirsybomd
B [ 152 Recovery of Defauties 0 340 manne SaletyHeath 0 830 Patert 0 810 Seezve Servca
Student Loans 0 345 Marine Froduct PERSONAL PROPERTY £30 L D 84D nademan (3 850 Secrter/Conmodites’/
518 {Excl Velerans) s0 Liabisty B 53;9 mv:m:’ A LABOR SOCIAL SECURMTY
Recov O 3 shicle L
B vttt ot vt 8355 x;:.m D 380 Oter Pecsonas 0O 710 Fair Labor Standaros D B5Y HIA (13950) oers S ke
160 Siockhoidens’ Surts Procuct Liabiity Damage 0 862 guck Lurg (82) 3 891 Agricurursl A

ETI90 Ot Conueat 3 360 Omer Porsona! UﬁSPmDM
£1 195 Convac Product Liabiky foyury Product Liabaty,

0 863 Dwe/Omww (40%)

At
BD 720 Laborrgmt.
Reisnons [ 864 5SI10 Toe XV

O 892 Eeonome Sudlization

,‘ O 730 Laborgmt. 0 B85S RSI (405N [af 4 Mcmun
rJAmauL FROPERTY A CVILRIGHTS B FRISONER PeTmONS ) Raootng &, M 0 294 ey e oy
< Land Concemnaton 0O 441 vou 1 . Raway Labor reedom of

B O 220 Forecosoe - D“!Ewr:w Dsos.mm:’ At D 870 Taxes (US Parat p o ]
gggg Ront Lease & Ejeciment O 443 Houwngs - Habaks Copar 0790 Over Labor Jor’sA b b 0 900 muux&wﬁ
Torts fo Land ALCOMMOcEt Ligato
T 245 Yon Piogua Luabisty D 444 wetwe e f‘gg‘; 3.':(';.«.., BO751 ot Rt tec. oen gsu_sg‘;:o’om 0950 W o
) 290 Ax Other Raal Property D 440 Ofer v Rghts L) 540 siandamos & Ooner Seasty A e Sirven”
550 civi) Rights * [0 890 Orver Suwuwory
A or “n Achons *A OT B
Appeal to Disinct
Vi, ORIGIN (PLACE AN x IN ONE BOX ONLY) Tiansferred from ar ttom
X1 Original 0O 2 Removed from 0O 3 Remanded trom 04 Refiled O 5 another astnct O 6 Muttgisingt Magistraie
Proceeding Siate Coun Appeliste Coun {specify) Litgation Judgment
Vi, REQUESTED IN  crecx i THis 15 A CLASS ACTION DEMAND $ ')S QUO «t Chack YES only if demanded in compiaint:
COMPLAINT: O UNDER FR.C.P. 23 JURY DEMAND: O YES NO
Wii RELATED CASE(S) (See instructions],
IF ANY JUDGE DOCKET NUMBER____
DATE SIGNATURE OF ATTORNEY OF RECORD /
5.6.0 /
hd 1'\ U,

= T

UNITED STATES DISTRICT COURT
AR

L6

FOR OFFICE USE ONLY: Recelpt ¥o.

AN

TA
Date Paid: /'3 fc/

K/xfp

\L/Z/ hount: TSI



