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LICENSE, DISTRIBUTION AND MANUFACTURING ad ¢ A

AGREEWN’B

THIS LICENSE, DISTRIBUTION AND I*’(LANUFACTUR[NG AGR.EE‘VIEN T
( hereinafter the “Agreement™), is made this _2.\__ day of July, 2000, | by and berween
STEVEN A, SILVERS, an individual whose principal business address is 3741 NE 163 St
North Miami Beach, Florida 33160, (heremaﬂar referred to as " LICENSOR”) and FHF
AURORA COLLECTION, INC., a ¢orporation whase principal business address is 4651 §W
31% St,, Davie, Florida, 33314 (hemmﬂm‘rafmed to as” LICENSEE™), Siajd addresses shall
be usud for notices between the parties of an oﬂpml or legal nature.

i - el !
LICENSOR is the sole owner, crestor, deyeloper, author and a.tnsz" of a product line
and conoept which includes all intellectual property rights and all other rights 1o the Googles
family and products, as farther defined hereaftet,

LICENSOR desires to epgage LICENSEE in the manufhcture, marketing,
distribution, and commercial expansion of the Googles family and products.

LICENSEE desires to acquire the exclusive right to manufacture] market, dismibute
and expend the produot line known &z the Googlps family and preducts, both as to existing
designs, concepts and products, as well as fumre;dcszgns concepts and pﬂoducts under the
terms and sonditions set forth herain,

¢

" LICENSOR dasizes to prant LICENSEE t!ie rights referred to abovc under the terms
and conditions set forth herein

THEREFORE, in consadaranon of the p:ennses and of the mutuglicovenants herein
and for other good and valuable consideration, ﬂw perties agree as follews

D.C -.‘ TONS

1, Recitals, The recitals stated above E.t; hereby made a part of and are incorporared
- into the Agrecment.

&

Definitiong. As used in the Agreement, fhe terms “Licensed Amales” ard “Licensed
Produets” shall mean that which is contain:d in* (a). “Gross saled price” is defined
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in* (0)". * Net profii(s)” is defined in * (c). “Gross receipts” 18 dgfgaed in(d).

()  The products which deal wiﬂ;g a oreative character kndwn as Googles,
together with amy and all other products which domprise and which will comprise those
characters, likenasses, stories, ideas, comeepts, idesigns, Googles spin bffs and family
members, which include 1ggle, Oogle, Oggle, Ggoroo, Gootinu(s), the Plgnet Goo, shides,
movies, cartoons, books (comic and otherwise), posters, playing, trading a.mz::oﬂcctor cards,
CDs and tapes, DVDs and ail other forms of communication and publirc_ tion, prograsns,
compurer web site(s), membership lists, clubs; materials, patterns, totypes, logos,
wademarks, mervicemarks, clothing, merohandige, educational products, marketing and
promotional data and tools, packaging and adwvertising, modifications, updates, and
variations, and all other items associated therewith, whether in the singt.@lair or plural,

()  The term “gross sales price” shall mean the pﬁcé;%éﬁarged by LICEN SEE o itz
customners, but shall not includs any sales or other faxes, nor shalkit includse 4ny shipping and
handling charges. ' 2

(¢) The term “ner profi(s)” shall tan that amount of mqn‘f:y left after the
deduction of expenses of LICENSEE for the manufacture, marketing! and sale of those
licensed Articles that are subject to distribution/division of net profits.. .

‘(d)  The term “gross receipts’” shall mean money received by iIbENSEE for the
-~ sale of licensed articles and products, but shallinot include taxes, shipping and handling
charges, - ‘

}

LICENSE |

3. TheGrant LICENSOR hereby grants to LICENSEE and LICENSEE hereby
accepts from LICENSOR, upon the tetrns and conditions spt forth herein, the
sole and exclusive right and license to manufacture, maiet, distribute, sell,
uae and otherwise commercialize, licensed products and attigles. LICENSEE
shall have the right to grant spb-licenses without thel prior comsent cf
LICENSOR, so long as all sub-licensees operate in the 41:? it and intent of
providing wholesome, fon-violent entertainment and edychtion. So long as
LICENSEE s in compliance with the terms of this Agreement, LICENSEL
shall haves the right to continue to exercise all rights gram{ed by this license.

4, Best Efforts. LICENSEEEMH use i best efforts to engage in the
commercial vennure whoss end;geal is the ethical marketing and sale of
licensed articles, however, nothit:Ig herein shall obligate LICENSEE to mest
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§

minimums. If, i the sole opinion! .of LICENSEE, LICENSEE desires w
abandon this LICENSE end all rights hereunder, LICENSEE sball be free to
do so. During the term of its license, LICENSEE will assyme the costs of
production, marketing and sale of thase itemns that it chooses o matket, as well
a¢ the fees and costs of obtaining, defending and/or protecting any patent and
trademark rights (o such items. Best efforts means the aod promotion and
marketing of said products. 1

any particular quota, schedule, mne table, volume raquue;%zm or monetary

ENSO , IL.ICFNSOR:epres::ms andI.LICENSI:E has

rshed on tm fact md assartion. that LICENSOR is the creatgrand owmer, with
all rights of ownesship, of the Gﬁogles family and profucts and licensed
articles and hes the sole sight, title, ipterest and authority tq grant this license.
LICENSOR fusther yepresents that he knows of 5o claims, notices, suits,
threatened or otherwise, which would in any way:limit ar [nypede his right to
grang this Heense, other than those Wched hereto as Exhxb1 A, LICENSOR
represents that there are no bmkcrs. or agents involved in this matter end thar
LICENSOR alone is entitled to any remuneration herein. LIJCENSOR agrees
to hold harmless and indemnify IICENSEE for all costy, fees and charges
should claims or suits be brought against LICENSEE which allege thar
LICENSOR did not possess the %n.ght, title and mteresﬁ in those licensed
articles that were in existence at theitime of, and which foried a great part of
the congideration for, this transacu,on -

6, Retsined Ownership Interest.  JLICENSOR retains sole d'pea.nve ownership

rights to licensed articles which pi'edate this Awnt gnfl shall have fina!

approval rights for all additions ax;d changes in the faturer ]

f
ROYVALTIES ANDIPAYMENTS i

H ! '
7. Consideration, Fees, stock and royalties paid under éhls agreement shall
: be in considerstion for the sum toqal of all rights conferred $y LICENSOR 0

LICENSEE.
!

8. icenge | Fee, Upox exccution of this Agreezinent LICENSEE
shs.ll pay LICENSOR 3 licenss igsuance fee in the amowit of Ten Thousand
Dollays ( $10,000.00 ). .

- i
9. Upoq. execution of this Agreezfncm LICENSEE
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13.

16,

17.

18.

Cange Not Needed. LICENSEE resgrves the right to caneei this Agreemnent,

if i its sole business judgmeat, the Apreement is no longer inithe best intercsts
of the company. LICENSEE shall have the right to sell ity existing inventory
and those ftems that cannot be canceled without financial ;:jnﬂty but shall net
canse additions! itmms to be ufactured thereafter, (In the evem of
termination, LICENSOR shall be given all original material thar he provided
to LICENSEE. g |

i

s Tepmigation. In the event of terrm;:dnoa, LICENSEE
slmﬂ haw the n,m: to continue 1o use the name(s) associated with the products
and articles that encompass this Agreement for so mg LICENSEE is
actively selling its inventory of articles gnd produets. A !thc conclusion of
LICENSEE'S efforts itt this regard, LICENSEE agress to| dgsconunue the uge
of names, trademarks, 3igns, advertising and anything elsé that might make it
appear that the LICENSEE is s 1 hangdling the articlpg and products of
LICENSOR. J

D SIONS
Augthorization, LICENSOR and LICENSEE rcpre&exlt and warrant that
the comstmmation of this ¢ has been duly anthorized by all requisite

corporate and personal action and this Agreement is enforceable against the
parties in accordance with its 'o:rms} Both pasties representrand warrant that the

mgking and performance of this A t will not violdte any agreement ar
understaniding to which they are o party or to which they are bound.

&e_@imgm LICENSEE shall not have the right to sell, p-?nsfcr or &ssign, in

whole, or in part, its rights under this Agreement, withou the written consenr
of LICENSQR, which consent ghall not be unreago hly withheld if the
proposed tuyer, transferes or assignee is willing and able folcawy out the goals
and mission of the Googles jpraject to ethically ‘market non-violem
enteraiument and educational progucts to the public. Furthermore, such sale,

transfer or assignment shell include a provision that periits LICENSOR, at his '

optiom, to become employed by the new entity for a penod of six months, or
if not employed, to become a paid consultant for six mbmhs for a fee which
equals his last salary when employed by LICENSEE,

I

|

]

i

™e..elpe
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19,  Waiver. No waiver of any brelch of any provision IOf this Agreement
shall constitute 8 waiver of any other breach of the same or qny other provision
hereof, and no waiver shall be effective unless made in wnrung and signed by
the parties hereto. :

]

ion This Agreemeft and performances éreunder shall be
mmrpmted and governed by the lalvs of the State of Fl . No provision
shall be intespreted against any pany because that parjy or their legal
representative drafted, modified or r}ﬁfmmded inclugion of, such provision.

20.

Venue for any legal action, whether equitsble or othemse shell be in
Broward County, Flogida. ,

‘ ;

21L. eament. This Age:me:‘t cmsﬁnxtes the entire ;Agreement between
the pa:hes amd no warranties, représentations or undermn dings which may
have been made by either party jshall be enforceable unless specifically
expressed hereln, Any amendmpmi, aleration or médification of this

Agreement will be enforceable only if it is signed by both of the pasties.

22.  Binding) This Agreemient shall fonre to the beriefir and be binding
upen the parm:s their heirs, legal fepresentatives, successqrs and assigns.

23.  Seveggbility. If any provision or sub-provision of this ; céemenr is declared
invalid or void by & court of cotpetent jurisdiction, thei remainder of the
Ag;mement shall nevertheless rerain in full forse and e cct

24, QQM This Agree:p.m may be executcd| in two or mere
counterparts, each of which shalf be deemed to be an bﬁgma! Each shall
constinite one and the same Agreement.

25. igraph Headipas, | Paragraphhcadmgsmdtiﬂes hcnmincd'hercin are
mserted asa matbsr of convenienge and reference only apql shall not be used
in construing the meaning of, of enforoing any of ﬂlel pmwaons of, this

Agreement.

N WI’I’NESS WHEREQF, the partics hdreto have executed this Agrcemem by the.r
duly authorized signatuces the day and year ﬁrPt wntten above. :

AS TO LICENSOR:
'AS TO LICENSEE:

A TETIE

pragident of The Aurora Calleation Ince
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