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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE BEFORE THE
TRADEMARK TRIAL AND APPEAL BOARD

In the Trademark Opposition of’

Mark: BUCK ROGERS
Appl. No. 77/650082
Filed: July 12, 2011
Published: June 14, 2011

Qo

pposition No.: 91200643

jw)

ate: May 28, 2014

DILLE FAMILY TRUST,
Opposer,

VS.

NOWLAN FAMILY TRUST,
Applicant.

OPPOSER DILLE FAMILY TRUST’S REPLY IN OPPOSITION TO APPLICANT’S
MOTION TO STRIKE OPPOSER’S NOTICE OF RELIANCE

L Introduction

Opposer, Dille Family Trust (“Opposer”), hereby submits this Reply in response/opposition
to Applicant Nowlan Family Trust’s (“Applicant”) Motion to Strike Opposer’s Notice of Reliance.
II. Facts

Opposer commenced this opposition against Applicant arising from the mark BUCK
ROGERS, and specifically Applicant’s Trademark Application No. 77/650,082. On March 26, 2014,
Opposer filed and duly served its Notice of Reliance. On or about May 27, 2014, Applicant filed the
instant Motion to Strike Opposer’s Notice of Reliance — specifically Nos. 1-13. In its Motion To
Strike, Applicant makes specific objections, to specific documents noticed by Opposer in its Notice
of Reliance (see Paragraph “A” of Applicant’s Motion to Strike; see generally Applicant’s Motion to
Strike). Opposer now submits this Reply in response/opposition.

III.  Argument in Opposition



Opposer generally objects to Applicant’s Motion to Strike, as said motion is untimely.
However, should the Board accept Applicant’s Motion to Strike, Opposer makes the following
arguments in opposition.

A. Specific Objections Should Not Be Reviewed Prior to Final Decision

While the Board should allow Opposer the opportunity to amend its Notice of Reliance, and
admit Nos. 5-12 for the reasons discussed below, Applicant’s specific objections, noted above,
should not be reviewed by this Board prior to its final decision. Where specific objections are made
to specific documents or exhibits produced, it “is not the policy of the Board to read trial testimony

or other trial evidence prior to final decision.” Carl Karcher Enterprises Inc. v. Carl's Bar &

Delicatessen Inc., 98 USPQ2d 1370, 1371-72 n.2 (TTAB 2011).

Given the aforementioned policy of this Board, it is respectfully requested that regardless of
whether Opposer is provided the opportunity to amend its Notice of Reliance, this Board wait until
final decision to decide the admissibility of the documents and exhibits noticed in Opposer’s Notice
of Opposition.

B. Opposer Should Have the Opportunity to Amend Its Notice of Reliance

This Board should allow Opposer to amend/correct its Notice of Reliance, as when it has
found deficiencies in a party’s Notice of Reliance, this Board has provided that party the opportunity

to amend/correct same (see M-Tek Inc. v. CVP Systems Inc., 17 USPQ2d 1070, 1073 (TTAB 1990);

Heaton Enterprises of Nevada Inc. v. Lang, 7 USPQ2d 1842, 1844 n.6 (TTAB 1988)).

Applicant objects to certain documents sited in Opposer’s Notice of Reliance due to no
statement of relevance or documents not being authenticated (see Applicant’s Motion to Strike I A
and B). |

Notice of Reliance No. 3 is an official record, filed with the Department of State of the

Commonwealth of Pennsylvania, and as such, is admissible pursuant to 37 CFR § 2.122(e).



Notice of Reliance No. 13 is a copy of pages from the November 2012 issue of Previews — a
printed publication to a segment of the population relevant to the current matter (ie the comic book
market in which the Buck Rogers mark is primarily used). Opposer’s Notice of Reliance specified
the date of publication/issue in which the pages appear (November 2012). Given the foregoing,
Opposer’s Notice of Reliance No. 13 is admissible pursuant to 37 CFR § 2.122(e).

Given the forgoing, should amendment to Opposer’s Notice of Reliance be required, Opposer
respectfully requests twenty (20) days to amend and correct the alleged deficiencies in its Notice of
Reliance, as such amendment will not prejudice Applicant.

C. Notice of Reliance Nos. 5-12 Were Submitted As Responses to Interrogatories, and
as such are Admissible

Opposer’s Notice of Reliance Nos. 5-12 are admissible, as these documents were previously
produced as responses to Applicant’s Interrogatories. Where documents were produced for

inspection by a party as a response to an interrogatory, such documents are admissible pursuant to

Trademark Rule 37 CFR 2.120()(3)(i) (see M=Tek Inc. v. CVP Systems Inc., 17 USPQ2d 1070,

1073 (TTAB 1990) citing Miles Laboratories, Inc. v. Naturally Vitamin Supplements, Inc., 1
USPQ2d 1445 (TTAB 1986)).

On or about January 18, 2012, Opposer served its Responses to Applicant’s First Set of
Interrogatories; attached as Exhibit 1 were the redacted licenses listed in Nos. 6-12 of Opposer’s
Notice of Reliance (see Opposer’s Responses to Applicant’s First Set of Interrogatories with Exhibit
1, attached hereto as Exhibit “A”).

Moreover, on or about July 2, 2012, Opposer served its Supplemental Answers to Applicant’s
Interrogatories; attached as Exhibit 1-1 were the redacted licenses listed in Nos. 6-12 of Opposer’s
Notice of Reliance, and attached as Exhibit 2-1 was the General Release listed as No. 5 of Opposer’s
Notice of Reliance (see Opposer’s Supplemental Answers to Interrogatories with Exhibits 1-1 and 2-

1, attached hereto as Exhibit “B”).



On or about March 22, 2013, Opposer served its responses to Applicant’s Second Set of
Interrogatories; attached as Exhibit 1-1 were the redacted licenses listed in Nos. 6-12 of Opposer’s
Notice of Reliance (see Opposer’s Answer’s to Applicant’s Second Set of Interrogatories with
Exhibit 1-1, attached hereto as Exhibit “C?).

Given the foregoing, Nos. 5-12 of Opposer’s Notice of Reliance are admissible as they were
produced as responses to Applicant’s Interrogatories.

IV. CONCLUSION |

For the foregoing reasons Opposer respectfully requests the opportunity to amend its Notice
of Reliance, and any determination on the admissibility of documents be stayed until final decision
by this Board.

Dated: May 28, 2014
Buffalo, New York
Respectfully submitted,

DILLE FAMILY TRUST

By: UJ’V‘ %@
Vincent G. LOT%
KLOSS, STENGER OTEMPIO
Attorneys for Opposer
69 Delaware Avenue, Suite 1003
Buffalo, New York 14202

Telephone: (716) 853-1111
Email: vglotempio@klosslaw.com




CERTIFICATE OF SERVICE

I, Vincent G. LoTempio, do hereby certify that a true and correct copy of Opposer Dille
Family Trust’s Reply in Opposition to Applicant’s Motion to Strike Opposer’s Notice of Reliance
was served on Applicant’s Attorney of Record by electronic mail and first-class mail, postage
pre-paid to the following:

John J. O’Malley
Volpe and Koenig, P.C.
United Plaza
30 South 17™ Street
Philadelphia, PA 19103
jomalley@vklaw.com

B

Vincent G. LoTempio

Dated: May 28,2014



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

In the Trademark Opposition of:

Mark: BUCK ROGERS Opposition No.: 91200643
Appl. No. 77/650082
Filed: July 12,2011 Date: October 20, 2011

Published: June 14, 2011

Dille Family Trust,
Opposer
V.

Nowlan Family Trust,

Applicant.

OPPOSER’S ANSWER TO INTERROGATORIES

The Dille Family Trust (“Dille”), by and through its attorneys and in Answer to
Applicant’s Interrogatories, states as follows:
GENERAL OBJECTIONS
The following general objections apply to each of Applicant’s requests for admission:
A. Dille, objects generally to Applicant’s Interrogatories on the grounds that they are
vague and ambiguous, overly broad and unduly burdensome. Dille has made a good faith effort
to respond to the Interrogatories, but reserves the right to object to, and to move to have vacated,

all of Applicant’s Interrogatories.



B. These instant Interrogatories are interposed in bad faith as counsel for Applicant,
as well as Applicant itself, have specific knowledge that Dille and its predecessors have without
interruption asserted exclusive rights to the Trademark, BUCK ROGERS. Dille further objects
to the instant Interrogatories as they are vexatious and obstreperous as the Applicant has settled
any claims with Dille and its predecessors, and have received consideration and have waived any
rights it may have had, which are not admitted by this Objection, to the trademark BUCK
ROGERS.

C. The following responses and objections are based upon information now known.
Discovery has not yet been completed in this action and Dille will therefore supplement these
responses and objections to the extent required by the Federal Rules of Civil Procedure and U.S.
Trademark Law.

D. Without waiving these objections and by way of response, Dille provides the

following responses.

ANSWERS TO INTERROGATORIES

1. Identify each person who had any participation in the preparation of the
answers to these interrogatories and for each person identify the relevant Interrogatory
answer(s) by number(s).

RESPONSE: See General Objections.

Subject to and limited by and without waiving the foregoing objections, Dille identifies

Louise A. Geer as the Trustee of the Dille Family Trust; Lorraine Dille Williams; and Flint Dille.

2. Identify each U.S. or foreign trademark registration or application owned by
Opposer.



RESPONSE: See General Objections.

Subject to and limited by and without waiving the foregoing objections, a list of U.S. and
foreign trademark registrations and applications is provided within paragraph 11 of the Notice of
Opposition instigating the present action. Dille has further submitted an application having a

serial number 85/512,662 for the trademark “BUCK ROGERS IN THE 25 CENTURY” on

DATE.

3. Identify each person having knowledge of Opposer’s first date or use of
Opposer’s Marks.

RESPONSE: See General Objections.
Subject to and limited by and without waiving the foregoing objections, Dille responds
Louise A. Geer as the Trustee of the Dille Family Trust; Lorraine Dille Williams; Flint Dille;

Arthur Martin, the previous Trustee; and Richard Thompson, counsel for Flint Dille.

4. Identify each person having knowledge of Opposer’s continuous use of
Opposer’s Marks.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory on the basis that it is overly broad as the Mark
has been in continuous use since January 1929. A prima facie showing of continuous use is
evidenced by the repeated Section 8 & 9 filing submitted the Dille Family Trust and accepted by
the USPTO. Thus, Dille’s responses regarding questions of continuous use shall be confined to

the period from 2001 to the present.



Subject to and limited by and without waiving the foregoing objections, Dille provides as
its response: Louise A. Geer as the Trustee of the Dille Family Trust; Lorraine Dille Williams;
Flint Dille; Arthur Martin, the previous Trustee; Richard Thompson, counsel for Flint Dille; and
the individuals and business entities holding licenses from the Dille Family Trust as provided in

the redacted license agreements annexed as Exhibit 1.

5. Identify each of Opposer’s Products sold, offered for sale, and/or distributed
bearing Opposer’s Marks.

RESPONSE: See General Objections.

Subject to and limited by and without waiving the foregoing objections, Dille states that,
upon information and belief, information responsive to this Interrogatory is provided within the
redacted licenses annexed hereto as Exhibit 1. Dille reserves the right to supplement this

response should sufficient information be discovered.

6. Describe the class(es) of customers who have purchased or whom Opposer
expects to purchase Opposer’s Products.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory on the basis that it is vague, overly broad and
confusing as to the term “class(es)” and calls for speculation as to the term “expects.”

Subject to and limited by and without waiving the foregoing objections, Dille states that,
upon information and belief, information responsive to this Interrogatory is evidenced by the
redacted licenses annexed hereto as Exhibit 1. Dille reserves the right to supplement this

response should sufficient information be discovered.



7. Describe the ultimate user of Opposer’s Products.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory on the basis that it is vague, overly broad and
confusing as to the term “ultimate user.” Notwithstanding said objections, Dille states that, upon
information and belief, information responsive to this Interrogatory is provided within the

redacted licenses annexed hereto as Exhibit 1.

8. Describe in detail all uses for Opposer’s Products.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory on the basis that it is vague, overly broad and
confusing as to the term “uses.” Notwithstanding said objections, Dille states that, upon
information and belief, information responsive to this Interrogatory is provided within the

redacted licenses annexed hereto as Exhibit 1.

9. Identify any additional Opposer’s Products that are to be introduced within
the next two (2) years.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory as it requests information unknowable at
present. Notwithstanding these objections, Dille responds that it anticipates products to be

introduced similar to those contained within the redacted licenses of Exhibit 1, as well as those



items provided within the Goods and Services section of trademark application Serial Nos.

77/831,393; 77/831,213; and 85/512,662.

10.  With respect to the first date of use of Opposer’s marks as identified in
Opposer’s Registrations, identify all documents, brochures, invoices, advertisements or any
writing whatsoever upon which Opposer relies upon to establish that date.

RESPONSE: See General Objections.

Each of Opposer’s Marks had attained incontestable status by filing of the Combined

Declaration of Use & Incontestability under Sections 8 & 15 thereby providing conclusive

evidence of the validity of the registered mark, including the first date of use.

11.  If use of Opposer’s Mark has been continuous since the dates of first use,
identify all documents, brochures, invoices, advertisements or any writing whatsoever upon
which Opposer relies upon to establish that continuous use.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory on the basis that it is overly broad as the Mark
has been in continuous use since January 1929. A prima facie showing of continuous use is
evidenced by the repeated Section 8 & 9 filing submitted the Dille Family Trust and accepted by
the USPTO. Thus, Dille’s responses regarding questions of continuous use shall be confined to
the period from 2001 to the present.

Subject to and limited by and without waiving the foregoing objections, Dille states that,
upon information and belief, information responsive to this Interrogatory is provided within the
redacted licenses annexed hereto as Exhibit 1. Dille reserves the right to supplement this

response should sufficient information be discovered.



12.  Identify each person having knowledge of Opposer’s first date of use of
Opposer’s Marks and its ongoing use of the mark.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory on the basis that it is overly broad as the Mark
has been in continuous use since January 1929. A prima facie showing of first use is evidenced
by the Combined Declaration of Use & Incohtestability under Sections 8 & 15 submitted the
Dille Family Trust and accepted by the USPTO.

Subject to and limited by and without waiving the foregoing objections, Dille provides as
its response for persons knowledgeable of ongoing use the following: Louise A. Geer as the
Trustee of the Dille Family Trust; Lorraine Dille Williams; Flint Dille; Arthur Martin, the
previous Trustee; Richard Thompson, counsel for Flint Dille; and the list of individuals and

business entities holding licenses from the Dille Family Trust annexed hereto as Schedule B.

13.  Identify each person having knowledge of any of Opposer’s claims of first
use or continuous use of Opposer’s Marks relating to any documents filed with the United
States Patent and Trademark Office.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory on the basis that it is overly broad as the Mark
has been in continuous use since January 1929. A prima facie showing of first use is evidenced
by the Combined Declaration of Use & Incontestability under Sections 8 & 15 submitted the
Dille Family Trust and accepted by the USPTO.

Subject to and limited by and without waiving the foregoing objections, Dille provides as

its response for persons knowledgeable of ongoing use the following: Louise A. Geer as the



Trustee of the Dille Family Trust; Lorraine Dille Williams; Flint Dille; Arthur Martin, the

previous Trustee; Richard Thompson, counsel for Flint Dille.

14. For each of Opposer’s Marks, identify each person who is most
knowledgeable about Plaintiffs sales, advertising, adoption and use, licensing, acquisition
and assignment, past and present trademark controversies, preparation and filing of
trademark application and maintenance of registrations which are associated with
Opposer’s Marks.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory as it is wholly irrelevant and is not reasonably

calculated to lead to the discovery of admissible evidence relevant to the present action.

15.  For each of Opposer’s Marks, state the inclusive dates during which Opposer

has used each of Opposer’s Marks and the goods and/or services with which the mark has
been used.

RESPONSE: See General Objections.
Notwithstanding the foregoing objections, Dille responds that the inclusive dates start
with those dates listed as dates of first use within each respective trademark application or

registration, with continuous use of each mark through the present date.

16.  For each of Opposer’s Marks, identify any period during which use was
discontinued and identify the goods and/or services for which use was discontinued.

RESPONSE: See General Objections.
Dille further objects to this Interrogatory on the basis that it is vague, overly broad and

confusing as to the term “discontinued.” Notwithstanding said objections, Dille states that, upon



information and belief, use had been continuous from the date of first use as provided within

each mark’s respective trademark application/registration through the present date.

17.  With respect to Opposer’s Products identified in the answer to interrogatory
number (4), state the value Opposer received from each transaction.

RESPONSE: See General Objections.
Dille further objects to this Interrogatory as it is wholly irrelevant and is not reasonably

calculated to lead to the discovery of admissible evidence relevant to the present action.

18. Describe in detail the demographics or expected demographics of the
customers and ultimate consumers of Opposer’s Products.

RESPONSE: Sec General Objections.

Dille further objects to this Interrogatory as it is wholly irrelevant is not reasonably
calculated to lead to the discovery of admissible evidence relevant to the present action, and that
it is vague, overly broad and confusing as to the terms “demographics”, “customers”, and

2

“ultimate consumers.”

19.  Describe in detail all channels of trade in which Opposer’s Products travel or
are expected to travel.

RESPONSE: See General Objections.
Dille further objects to this Interrogatory as it is wholly irrelevant and is not reasonably

calculated to lead to the discovery of admissible evidence relevant to the present action, and that



it is vague, overly broad and confusing as to the term “channels of trade”, and that it asks for

information unknowable at the present time.

20. Describe all design forms of Opposer’s Marks that were used or are
proposed for use.

RESPONSE: See General Objections.
Dille further objects to this Interrogatory as it is wholly irrelevant and is not reasonably
calculated to lead to the discovery of admissible evidence relevant to the present action, and that

it is vague, overly broad and confusing as to the term “design forms.”

21.  Identify all distributors of Opposer’s Products.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory on the basis that it is vague, overly broad and
confusing as to the term “distributors.” Notwithstanding said objections, Dille states that, upon
information and belief, information responsive to this Interrogatory is in possession of the

licensees as provided by the redacted licenses annexed hereto as Exhibit 1.

22.  Identify each licensee of Opposer’s Marks.

RESPONSE: See General Objections.
Dille further objects as this Interrogatory is repetitive.
Notwithstanding the foregoing objections, Dille responds that this information is

provided within the redacted licenses annexed hereto as Exhibit 1.

10



23.  Identify each assignment of Opposer’s Marks.

RESPONSE: See General Objections.
Subject to and limited by and without waiving the foregoing objections, Dille identifies
the following assignments which are annexed hereto as Exhibit 2:
Full and Complete Release and Assignment of Theresa Maria Nowlan, as
Executrix of the Will of Philip Francis Nowlan, to National Newspaper
Service, John F. Dille Co., John F. Dille, Richard Calkins, Buck Rogers
Company dated May 14, 1942;
Robert C. Dille to National Newspaper Syndicate, Inc. dated February 1, 1963;
National Newspaper Syndicate, Inc. to Robert C. Dille dated May 31, 1974;
Robert Dille to Robert C. Dille and Virginia N. Dille, or their successors, as
Trustees of THE DILLE FAMILY TRUST dated September 24, 1982.

24,  Identify all documents which support the allegations and contentions made
in paragraphs 2-15 of Opposer’s Notice of Opposition.

RESPONSE: See General Objections.

Subject to and limited by and without waiving the foregoing objections, Dille states that
such documents are those annexed hereto as Schedules or Exhibits, those United States
trademark applications publically available having serial numbers 77/650,082; 77/831,393; and
77/831,213, and those documents submitted in response to Applicant’s First Set of Document

Requests.

11



25.  Identify the individual who is most familiar with the classes of purchasers,
channels of trade and distributors for Opposer’s Products.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory on the basis that it is vague, overly broad and
confusing as to the terms “classes of purchasers”, “channels of trade” and “distributors.”

Subject to and limited by and without waiving the foregoing objections, Dille provides as
its response for persons knowledgeable of ongoing use the following: Louise A. Geer as the
Trustee of the Dille Family Trust; Lorraine Dille Williams; Flint Dille; Arthur Martin, the
previous Trustee; Richard Thompson, counsel for Flint Dille; and the list of individuals and

business entities holding licenses from the Dille Family Trust annexed hereto as Schedule B.

26.  Identify all persons responsible for the marketing, advertising or promotion
of Opposer’s Products and state their contribution to that effort.

RESPONSE: See General Objections.
Subject to and limited by and without waiving the foregoing objections, Dille states that
Dille provides licenses and is not directly involved in the marketing, advertising, or promotion of

licensed goods. Such responsibilities are assumed by the licensee.

27.  Identify all persons responsible for sales of Opposer’s Products.

RESPONSE: See General Objections.
Dille further objects to this Interrogatory on the basis that it is vague, overly broad and

confusing as to the term “sales.”

12



Subject to and limited by and without waiving the foregoing objections, Dille states that
Dille provides licenses and is not directly responsible for sales of product. Such responsibilities
are assumed by the licensee. Decisions regarding whether to license Opposer’s Marks is the sole
responsibility of the Trustee of the Dille Family Trust.

28.  State how and when Opposer first became aware of Applicant’s use and/or
application of Applicant’s Mark, including but not limited to the date of such awareness
and the manner in which Opposer became aware of such information.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory as it is wholly irrelevant and is not reasonably

calculated to lead to the discovery of admissible evidence relevant to the present action.

29. Identify all media in which Opposer’s Products were or are expected to be
advertised and/or promoted.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory as it is wholly irrelevant and is not reasonably
calculated to lead to the discovery of admissible evidence relevant to the present action, that is
vague, overly broad and confusing as to the term “media”, and that it requests information

unknowable at present.

30.  For each calendar year in which Opposer’s Products have been offered, state
the amount of sales and the profits on those sales, by numbers of units and dollar volume
for each, in the United States for each such calendar year.

RESPONSE: See General Objections.

13



Dille further objects to this Interrogatory as it is wholly irrelevant and is not reasonably

calculated to lead to the discovery of admissible evidence relevant to the present action.

31. For each calendar year in which Opposer’s Products have been offered
under Opposer’s Marks, state the dollar amount spent in the United States for advertising
or promoting the Opposer’s Products during each of such years.

RESPONSE: See General Objections.
Dille further objects to this Interrogatory as it is wholly irrelevant and is not reasonably

calculated to lead to the discovery of admissible evidence relevant to the present action

32. Explain Opposer’s decision to file trademark application Serial Nos.
77/831,393 and 77/831,213.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory as it is wholly irrelevant and is not reasonably
calculated to lead to the discovery of admissible evidence relevant to the present action, and it is

outside the scope of discovery permitted by an interrogatory.

33. Identify any individual involved in Opposer’s decision to file the trademark

application Serial Nos. 77/831,393 and 77/831,213.
RESPONSE: See General Objections.

Dille further objects to this Interrogatory as it is wholly irrelevant and is not reasonably

calculated to lead to the discovery of admissible evidence relevant to the present action.

14



34.  Identify any misdirected mail, telephone calls, orders, inquiries, complaints
or other communications received by Opposer which were intended for Applicant.

RESPONSE: See General Objections.
Notwithstanding the foregoing objections, Dille responds that is has no misdirected mail,

telephone calls, orders, inquiries, complaints or other communications intended for Applicant.

35.  Identify all expert witnesses for whom Oppeoser intends to present testimony
in this Oppeosition.

RESPONSE: See General Objections.

Dille responds that discovery in this action is continuing and at present has not identified
any expert witness. Dille reserves the right to supplement this response should an expert witness

be identified.

36. Identify all other witnesses from whom Oppeser intends to present testimony
in this proceeding.

RESPONSE: See General Objections.

Dille responds that discovery in this action is continuing and at present has identified
Louise A. Geer as the Trustee of the Dille Family Trust; Lorraine Dille Williams; Flint Dille; and
Arthur Martin, the previous Trustee. Dille reserves the right to supplement this response as

discovery proceeds.

15



Defendant, Dille, acknowledges its continuing obligation to supplement this response

should any information or documents responsive to Applicant’s Interrogatories be discovered in

the future.

DATED: Buffalo, New York

To:

January 18,2012

John J. O’Malley, ESQ.
Volpe and Koenig, P.C.
United Plaza

30 South 17™ Street
Philadelphia, PA 19103
Telephone: (215) 568-6400
Facsimile: (215) 568-6499
E-mail: jomalley@vklaw.com
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s/ Vincent G. LoTempio
VINCENT G. LOTEMPIO, ESQ.
Kloss, Stenger & LoTempio
Attorney for Defendant,

Dille Family Trust

69 Delaware Ave, Suite 1002
Buffalo, New York 14202
(716) 853-1111
vglotempio@klosslaw.com




Ref No.: LW - Buck Rogers - 11-080911

TI-IE DILLE FAMILY TRUST (“LICENSOR")
BY LICENSING WORKS ITS EXCLUSIVE AGENT (“AGENT")
DEAL MEMO for PRODUCT LICENSE

Agent Contact: Pamela Harris & Leslie Levine

Llcensee name: Anovos Productions, LL.C

Company address: 7528 Pel’shing Blvd-

Suite B202

Kenosha, Wi 53142
Email: joe@anovos.com
Telephone: (262) 620-3262(312) 576-9563
Facsimile: None
URL: WWW.anovos.com
Licensee contact for contract matters: Joe Salcedo - ® (312) 576-9563
Licensee contact for marketing matters: | Joe Salcedo - ® (312) 576-9563
Licensee contact for payment matters Joo SAIudo - ©(312) 576-9563

L|censor grams to Ltcensee a non-excluslve license to the "Property” for the production, distnbutton and sate
of the "Licensed Articles” throughout the "Territory" during the "Term", as provided in this Deal Memo (the
"Deat Memo®). All rights not specifically granted are reserved, including without limitation, premium,

promotional, and commercial tie-in rights. Unless otherw1se stated herein, no music rights or other audio
elements are granted

Descriptton ot the Property | The term “Property” means the trademarks, approved names and likenesses
of the Buck Rogers characters & universes, story lines, designs, visual
representations, images and artwork contained in and/or with respect to the
characters that are owned and or otherwise cleared and approved by Licensor.

The term “Property” expressly excludes all and any matters and materials
which are part of, evolve from, are based on and/or assoclated with any and all
other works, including, without limitation, all such new audio visual productions
{animated or live-action) released to the public as of or after the date hereof
unless specified below or otherwise agreed to In writing. Licensee hereby
agrees that it will use its best efforts to coordinate with Licensor to avoid
contlicts with merchandising activities that may take place in connection with
any audiovisual production based on the Property.

L|censed Articles: Halloween Costumes and Uniform Replica & Prop Replicas
Classic BR Costume
TV Show BR Costume

TV Show Women's Bﬁm
L

Classic BR Costume For Women -
S

High End Replica Costures <SSR,

Exclusions: : None

Channels of distribution: Direct Sales, Distributors, Wholesalers, Retall Store Fronts, On-line, Mid-Tier,

Mass Market, Department Stores and directly to consumers through Licensees
website: www.anovos.com
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Term 8/9111 10 1273113
Sell-off period Three (3) Months
Territoryfies: United States only
Language(s): English

Advance(s) (recoupable |+
against royaities but not
refundable)

Royalty rate: b ]

Minimum Guarantee
{payable including the

Advance):
e d
“h;iinimur‘n marketing commitmen*.i — New product introductions on Licensees webﬁéée. third party

. . i retailer/distributor webpages, social networking sites {ie facebook
geta':,:ticr:umf_i alslg"mesnpgncf;:'s and Twitter), various online forums, catalog/hrochures, sell-sheets,
P:ryt; City :tsc; Walr::n Ta:get otc Licensees email list as well as publicity/reviews.
Release date: Product Release date: Product
Marketing Date: January 2012

August 2012

AII Licensed Artl 'iabvevi's; ‘bangv tégé; ';’Jackaging éﬁd marketing materials musf béar th“é. o Iow:;\gi Llcensor N
approved copyright and trademark notice {or such other notice as provided by Licensor):

Buck Roger® is a registered trademark owned by the Dille Family Trust and used under license from the

"Trust™. Copyright © (Year of Licensee's first product use) The Dille Family Trust All Rights Reserved.
Llcensed by Llcensmg Works ®

AYRENT

ln such event all monies payable by Licensee under this Deal Memo shali be in U. S dollars within 10 days
from Licensee’s receipt of funds and shall be sent:

If via wire transfer (only) to:

if via Direct Déposit (ACH): if by mail or delivery to AGENT:

Samples of the final Licensed Articies Reg. Halloween -Twenty-Four.(24) Samples per SKU - ~

‘| High End Replicas - Five (5) samples per SKU
Special Conditions N

%
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product liability policy or policies.

Approvals

| refated to the Licensed Articles, including any advertising, at every

For the avoidance of doubt, Licensee acknowledges that Licensor
has final written approval of the Licensed Aricles and all materials

stage of development. All artwork and designs of the Licensed
Designs and Licensed Marks, or any reproductions thereof, shall,
notwithstanding their creation or use by Licenses, be and remain

the property of Licensor who shall be entitied to use and license to
use such artwork and designs.

KT

The parties intend to enter into Licensor's standard license agreement but until such agreement Is signed
the parties intend this Deal Memo to be legally binding as of the date first written above (“Deal Memo Date")

-~

The offer made by Licensor as’sét 6ut In this Déal Memo only remains open for acceptance for 10 days

trom the Deal Memo Date. Please confirm your agreement to and acceptance of the above by signing and
returning this Deal Memo within this 10-day period.

Accepted by:

Accepted by:
The Diile Famlly Trust - LICENSOR Anovos Productions,LLC
Licensing Works, LLC - Agent
By: By:
Date: its:
Date:
- Lad .
" : ‘
s . :
"!’



THE OILLE FAMSLY TRUSY ("LK:ENSOR")
BY LICENSING WORKS ITS EXCLUSIVE AGENT ("AGENT")

DEAL MEMO for PRODUCT LICENSE
Date: 5/01/2011 Agent Contact: Scott Cherrin, Lestie Levine & Jane McGregor
Licensee Artist name: B. Rood Hlustrations
Company address: 8846 Clearview St.
Temperance, Ml 48182-1389

URL: hitp://www brianrood.com/
Telephone: 734-847-1727
Fax: N/A

Licensee Artist contact for contract | Attn: Brian Rood - brianrood@brianrood.com
matters:

Licensee Artist contact for marketing | Attn: Brian Rood — brianrood@brianrood.com
mamfs " oW .

Licehsee Artist corltact for payment Attn: Brian Rood — brianfood@brianrood.com

matters:
| o

Lioensor grants to Licensee Artist a non-exclusive license to the "Property” for the manufacture,
distribution and sale of the "Licensed Articles” throughout the "Territory” during the "Term", as
provided in this Deal Memo (the "Deal Memo"). All rights not specifically granted are reserved,
including without limitation. premium, promotional, and commercial tie-in rights. Unless otherwise
stated harein, no music rights ar other audio elements are granted.

Description of the The term “Property” means the trademarks, approved names and
Property likenesses of the Buck Rogers characters & universes, story lines,
designs, visual representations, images and artwork contained in
and/or with respect to the characters that are owned and or otherwise
cleared and approved by Licensor.

The term "Property” expressly excludes all and any matters and
materials which are part of, evolva from, are based on and/for
associated with any and all other works, inciuding, without limitation, all
such new audio visual productions (animated or live-action) released to
the public as of or after the date hereof unless specified below or
otherwise agreed to in writing. Licensee hereby agrees that it will use
its best efforts to coordinate with Licensor to avoid conflicts with
mefchandising activities that may take place in connection with any
audicwisual‘ production based on the Property.

Licensed Articles: An ongmal series of six (6) limited edition fine art prints in sengraph
lithograph, poster and/or giclee format with similar theme to be mutually
agreed upon between Licensor & Licensee Artist. After the initial
series, subsequent series of six (6) shall be mutually agreed upon and
may commence upon written letter of engagement between the parties.
If Licensee Artist is assigned a series by Licensor, Licensee Artist may
elect to produce an additional series under the same conditions above.
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SERIGRAPHS are numbered limited edition or open edition prints
based on an original painting using hand-drawn positives produced for
each color in the original painting.

GICLEE are high resolution digital reproductions where the ink is
absorbed into canvas or paper giving a one-dimensional appearance.
Artist Licensee may "hand-enhance" the art by adding paint to the
canvas or paper. They are of such high-resolution that they are
virtually continuous tone, rather than tiny dots. The range of color for
giclees is far beyond that of lithography, and details are crisper so that
they look aimost identical to the original piece of art.

LITHOGRAPHS OR POSTERS are defined color reproductions made
from a photograph on an offset printing press. The paper used is high
quality poster stock. Posters are smaller in size and of lower
weight/point-size of paper stock than limited edition serigraphs and
plate-signed serigraphs.

Exclusions:

Not Applicable

Channels of distribution:

Through fine art galleries and directly to consumers through Licensee
Artist's website: (http./www .brianrood.com) as well as Artist's booth at

trade shows and art fairs. Licensee Artist does not accept returns of
kind

Yerm

Two (2) years from 5/1/2011 — 4/30/2013.
Sell-off period Four (4) Months
Territory/ies: U.S. and Canada; Worldwide for internet sales.
Language(s): English
Advance
|
Minimum Guarantee

(payable including the
Advance):




Gallery Commissions

New product introductions on Licensee Artist's webpage,
third party gallery webpages, Licensae Artist's and third
party retailer catalog/brochures, gallery events, trade shows
as well as publicity/reviews. All advertising, marketing and
promotions by third party gallerias must be approved by

Minimum marketing commitment:

Licensor. _
Release date: " Product Earliest Latest
Release Date | Release Date
September 1, 2011 Original Fine Art Prints 711712011 On or before
12/31/2011

All Licensed Articles' labels, hang tags, packaging and marketmg materials must bear the following '
Licensor approved copyright and trademark notice (or such other notice as provuded by Licensor):

Buck Rogers® is a registered trademark owned by the Dille Famity Trust and used under license
from the "Trust”. Copyright ©201._ (Year of Licensee’s first product use) The Dille Family Trust All
ghts Reserved. Licensed by Licensing Works!®

{{:m,.;

In such event, all monies payable.under this Deal Memo shall be in U.S. dollars and shall be sent

i via wire transfer (only) to: - If-vis Direct Deposit (ACH): ¥ by mail or delivery to AGENT:

Samples of the final Licensed One (1) ‘8.5 x 11 Minl Proof per SKU, Fifteen (15)
Articles Samples per Lithograph & Poster SKU, and Three (3)
Fine Art Print' Samples per Giclee & Serigraph SKU.
Fine art prints are not printed until Licensee Artist
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receives orders.

Special Conditions

Licensee Artist shail retain possession and ownership of the
original art created for the Licensed Articles provided that
ownership of all related copyrights to the art created for the
Licensed Articles shall be the property of The Dille Family
Trust. Licensee Artist shall make original art within Licensee
Artist's possession available to Licensor for public exhibition
provided that Licensor is properly insured.

If Licensee Artist decides to sell the original art, Licensee
Artist must give Licensor 30 days written notice of its
intention to sell each original. Licensor shall have a right of
first refusal to purchase the originals with Licensee Artist
stating the price at which it is willing to sell the original art. If
Licensor, does not purchase the original art piece during the
30 day period, Licensee Artist may sell the original to a third
party provided that the sate price is no less than the amount
offered to Licensor and Licensee Artist pays to Licensor
15% of the sale price under the royalty terms of this
agreement, during and after the expiration of the term. |If
Licensee Artist is unable to find a buyer within 180 days,
then Licensee Artist must again offer the original art to
Licensor in the procedure stated above shouid Licensee
Artist later offer the original art for sale.

Approvals

For the avoidance of doubt, Licensee Artist acknowledges
that Licensor has final written approval of the Licensed
Aricles and all materials related to the Licensed Articles,
including any advertising, at every stage of development. All
artwork and designs of the Licensed Designs and Licensed
Marks, or any reproductions thereof, shall, notwithstanding
their creation or use by Licensee Artist, be and remain the
property of Licensor who shall be entitled to use and license
to use such artwork and designs.

The parties intend to enter into Licensor’s standard license agreement but until such agreementis
signed the parties intend this Deal Memo to be legally binding as of the date first written above

("Deal Memo Date’)

The offer made by Licensor as set out in this Deal Memo only remains open for acceptance for 10
days from the Deal Memo Date. Please confirm your agreement to and acceptance of the above
by signing and refumning this Deal Memo within this 10-day period.

Accepted by:

The Diile Family Trust - LICENSOR -
Llcensin WOrks. LLC —-Agent

Bytfé“‘b ;434%4/

Date: /’/ /’/

Accepted by:
B Rood lllustrations

its:

Date: S-~UY-
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““" ‘Jh-—ﬂ-_—a [ T

THE DILLE FAMILY TRUST ("LiCENSOR")

BY LICENSING WORKS ITS EXCLUSIVE AGENT (“AGENT™)

DEAL MEMO for PRODUCT LICENSE

Date: 5/5?2010
LICENSEE DET. AII.S

Agent Contacl Leslra Lovlm. Jane McGregor & Scott Cherrin

chensee name: The Cdomal Hadw Thealre On The Air ‘}
Company address: 2207 Grove St. - Round Rock TX 78681 T
b T-e;ephme e v —en 02 [ 51 2-50&1453 e s et a sy d—————— s v ;
UR!- - o ' hnp Ilwww colomalradso com T )

i

Lmensee contaci for contract meﬂers J

UCensee contact lor matke!mg matters

Licensee comacl for payment maﬂors

M demberg -

Atm. Mark Vlndubotg -

tin: Mark V Vanderberg -

-

Llcensee contact fm creative maners.

Aﬂn Jﬂrywns—-fdoww JTTY I g " r;
18 Sunsat Ave North Readmg MA 06164 978 Gb4~0408

GRANT OF RIGHTSIRESEHVED RGHTS

PROPERTY DEYTALS
Description of the Property

O'Wnershtp of Fllgms

PRODUCT DETA’LS

Licensed Amcles

The term ‘Properly’ means the trademarks approved names and Hkmesses
of the Buck Rogers characters & universes, story lines, designs, visual
representations, images and artwork contained in andfor with respect to the
characters that are ownext and ot otherwise cleared and approved by Licensor.

The term "Property” expressly excludes afl and any matters and materials
which are par of, evolve rom, are based on and/or associated with any and all |
other works. including. without limitation, all such niew audio visual productions
{animatex! or five-action) released to the public as of January 1. 2010 unless
specitied below or atherwise agreed In in writing. Licensee hereby agrees that |
i it will use its best efforts to coordinate with Licensor to avoid conflicts with ;
;' merchandising activities that may take place in connection with any leature fim |
: based on the Pmpeny i

The L:censed Atticles shall ba pmt!uced ofta work-tor-hwe baqrs wrth Ln.en-sep
ensuring that all copyrights. both written & performance, are registered on
behaif of The Dile Family Trust. Nothing comtained in this Agreement shall be
construed as an assignment 1o Licensee of any nght, litte and/or interest in and
to the Praperty, it being understood that all right, titie and interest relating
thereto are expressly reserved by the Licensor except for the rights being
licensed hereunder. Licensee's every use of the Property shalt inure o
Licensor’s benefit. Any and all novel elements and/or characters created by
the author of the Licensed Anticies shall become the property ot Licensor.

"7 Radio drama consisting of 30 mimute audin only episodes. Multiple episodas
may be combined and released on CD or DVD.

' Licensor grants to Licensee a non-exclusive license to the "Property” (definition ‘below) for the development, |
production, distribution and sals of the “Licansed Articles” throughaut the *Territory” during the "Term®, as
provided in this Deal Memo (the "Deal Merno™. Afl rights not specifically granted are reservad. including
without limitation, premium, promgctional, and commercial tie-in rights. Unless otherwise stated hersin. no

_music rights or other audio elements ars gramted.

1

A A ey s A e

. SO

e

Exclusions:

Not Apphcabte

" Spe e -
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P o A . ekt e TR TS

Channels of distibution: | Product to be sold only through the Tollowing channels of distribution: online. |
radio, satefiite radio, mubile devices. book spacially (ie Barnes & Noble), big
box mass merchandisers (ie WalMart). Product may also be sokd by Licensee
ihrough #ts Licensor approved (in writing) third party distribution partners,
including but not Himited to Brilliance Audio, inc, a subsidiary of Amazon.com.
Priority disiribution is expected at Amazon.com, Audible.com and iTunes.com

e | {and at many of Brilliance's affiiatedon-finestoves).

LICENSE DEI‘ AILS

Term 90 days from 5/15/2010 to 7/1 4!2010 lo consummate a dtslnbutlon

i arrangement with Brilliance Audio, Inc. subject to Licensor written approval.
Pending acceptance, Term o be extended three {3) years through 7/31/2013
upon paymant of guarantee paid as outlined herein. if royaities paid to i
Licensor exceed guarantee by 25%, Licensee shail have an automatic right to |
| renew for a second three (3) yPa( larm expurmq 7!31/2016 !

Selt-aft period chensee shall have nght to dlstribule produced ootmant dngualty i‘m an 11
additionat five (5) years after the Term and on CD or DVD for three (3) years
after the term with distribution and all other rights reverting solely to Licensor |

! | upon expiration of said sell-off periad. ;
i Te,,,m,'y’/;;ww T TTUS and Cauada lm packaged pmducl Woddwnde for mtemel ﬂale es |
- SR, PSRN ASSR BN e s s e 4 SN {

Language(s): ] Engﬁsh !

PAYMENT DETALS ‘ A

Advancels) (recoupeble | SIS

against royalties but not i

refundable)

Royalty rate:

Minimum Guarantee: ' To he neqolmred by Licensee with Brilliance Audio and appmvs'd by Licensor

; in writing via axecuted agreement beiween Brilliance Audio, inc., Licensee and

Amount [US$] TBD { Licansar with minimum guaranteo payment payable 1o | icensor on or before

! 7.’3:!2010
i TBD ]

H
{

HARKETNG & RELEASE COMHENT DETAILS

Minimum markehnq cummttment New product introductions on Licensenss webpage, third party
distributor webpages. secial networking sites (ie facebook fan
group), various online forums {Audio Drama Talk), Licensee's
catalog/hrochures, Licensees Fan emad list as well as
publicity/reviews. Licensee pod cast and third party pod casls.
Programs will recoive at least one airplay exposure on XM/Sirius
Salteffite Radio (Specific air times and rotation TBD, but mos? often
programs are ared in 27 min. segments jwice in a given day. with
two complote airings of the series within the first year being
common.) High interest shows will also benefit from exposure on
the station managers weekly interview show if it is decided (o
launch with a 2 hr. stand alone show, followed with 24 weekly
serial episodes. Amazon Linkage marketing technoiogy will he
used 1o gain exposure o those with an interest in sci-fi. Airplay
nxposure via radio and satellite radio airplay wit drive consumers i
} 1o these channgis. ;

L bt cn i i 4 A5 e e 4 wad

L it mrtrmie it e b 2o s w50 i s S e S A0
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i Release date: }  Product | Earfiest Rolease .f Latest Release. -
i ! Date ¢ Date 5
| T SRS S
| Ciasmc Buck Rogers Radlo 10131!2010 On or betom :
. ”'ﬂ'“a B 1213112010
| | LEGAL NOTICE _ |
Al Licensed Arlicies' labels, hang tags, packaging and marketing materials must bear the folowing Licensor
| approved copyright and tragemark notice (or such ofher notice as provided by Licensor): ; [ 94
: L

i & 2010 The Dilte Family Trust. All Rights Reserved
vfmﬁs:m o T g A Dl o ok o d b L
! METHOD OF PAYMENT

e e A e S A e

ln such evem all monies payab!e by Llcensee under lh:s Deat Memo shall bs in U S dollars wnhm 10 dayq
« from onensee S wcmpl of funds and shaﬂ be sent

i
R RO

If via wire ransler 0. S z # by mail o AGENT.

OTHER DE‘I’AILS ]

Samp!es uf the final Licensed Amctes Twelve (1 2) Audln DramadAudio Baoks or One (1) Case.
vmk:hmr is grentpr which are pmduoed as hard goods

{‘Special Conditions : :

Distribulion Agreement with Brilllance Audio, fnc. must be
. e approved and signed by both Licensee and Licensor.

Approvals For the avoidance of doubt, Licensee acknowledges Ih.;l Ucenso: :
has final written approval of the Licensed Anicies and ail materials |
i ralated to the Licensed Articles. including any advertising, aLevery i
; slage of deveiopmenl

e + . s+ 4 —— s o et e S8t et

The parties intend to enter inlo Licensor’s standaed license agreement but untit such agreement is signed
the parties intend this Deal Memo to be legally binding as of the date first written above ("Deal Memo Date”)

The offer made by Licensor as set aut in this Deal Memao anly remains apen for acceptance for 10 days
from the Deal Memo Date. Please confirm your agreement 1o and acceptance of the above by signing and
returning lhis Deat Memo within this 10-day period.

Accepled by: Accepled by:

The Dille Family Trust - LICENSOR The Colonial Radio Theatre On The Air
Licensing Workg, LLC ~ Agent

-\ﬁ\" / T Its:
Date: . S '5'-10 s
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ey W

THE DLLE FAMILY TRUST (“LICENSOR")

BY LICENSING WORKS ITS EXCLUSIVE AGENT (“AGENT”)

DEAL MEMO for PRODUCT LICENSE

Date: 84/2010 Agent Contact: Leslle Levine, Scott Cherrin & Jane McGregor
LICENSEE DETALS - '
Licensee name: Creations Fantastic, Inc.
Company address: 5§52 Poplar St., Macon, GA 31024
Phone & Fax: 800-508-1816; 478-750-8061 Fax: 478-750-7471

URL:

www.bacidropgiantastic.com www.creationsfantastic.com

Licensee contact for contract matters:

Attn: Clayton Hellis, President & CEQ
478-737-5310 skype: clayionhellis

e e S

"Deal

elements are granted.

Licensor grants fo Licensee & non-exciusive {icense 1o the *Property” for the production, distribution and sale

of the "Licensed Arlicles” throughout the *Terrilory® during the "Term”, as provided in this Deal Memo (the
Memo"), All rights not specifically granied are ressrved, including without limitaion, premium,

promotional, and commercial tie-in rights, Unleuoﬂnmbesmod herein, no music rights or other audio

PROPERTY DETALS

Description of the Property | The term “Property” means the trademarks, approved names and likenesses
of the Buck Rogers characters & universes, story knes, designs, visual
represenialions, images and artwork contained in and/or with respect io the
characters that are owned and or ctherwise cleared and approvad by Licensor.
The term “Properly” expressly exciudss all and any matters and materials
which are pan of, evolve from, are based on and/or associated with any and ail
other works; including, without mitation, all such new audio visual productions
(animated or live-action) releasad to the public as of or after the date hereof
unless specified below or otherwise agreed 10 in writing. Licensee hereby
agrees that it will use its best efforis fo coordinate with Licensor to avoid
confiics with merchandising activities that may take place in connection with
any audiovisual production basad on the Property.

PRODUCT DETAR.S .

Licensad Articles: Montage backdrops with & minimum of six back drop designs in Year 1 using
authorized imagery from Licensor.

Channels of distribution: Rental; not for sale except by advance written permission.

LICENSE DETALS

Term 8/6/2010-8/5/2013

Seil-off period Not applicable

Territoryfies: Worid; serviced primarily out of the U.S. via Fed Ex

Language(s): English

PAYMENT DETALS

Advance(s): -

Royalty rate:

Minimum Guaramee:
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MARKETING & RELEASE COMMITMENTY DETALS

Minimum markefing Marketing to the evenis and parly planning industries and prominently
commitment; displayed on websiles
Release date: Product Earliest Release Date | Latest Releass Date
Six weeks from delivery of October 1, 2010 December 31, 2010
style guide materials
LEGAL NOTICE

All Licensed Articles' labels, hang tags, packaging and markeing matesials must bear the following Licensor
approved copyright and trademark notice {or such other notice as provided by Licensor):

Buck Roger® is a registered radgemark ownsd by the Dille Family Trust and used under ficense from the
“Trust", Copyright © (Year of Licensee’s first product use) The Diie Family Trust AR Rights Reserved.
Licensed by Licensing Worksi®

METHOD OF PAYMENT

hsuchavom,annmiospayablobywemeund«lﬂsowmmoshdbomus dollarswlﬂmwdays
from Licensee's receipt of funds and shall be sent:

i via wire transier to:

i by mail to AGENT:

OTHER DETALS

Samples of the final Licensed | Hi-res digital fiee (layered not fiatlened) for approval. Licensee will supply

Anticles Licensor with one sampile of each upon receipt of a production order,
Licensor may order for its own use at cost + shipping

Approvals For the avoidance of doubt, Licensee acknowiedges that Licensor has final

written approval of the Licensed Articles and all malerials related to the
Licensed Articles, inciuding any advertising, at every stage of development,
All artwork and designs of the Licensed Designs and Licensed Marks, or any
reproductions thereol, shall, notwithstanding their creation or use by
Licenses, be and remain the property of Licensor who shall be entitied o
use and icense to use such artwork and designs.

The parties intend to enter into Licensor's standard license agreement but unil such agreoment is signed
the parties intend this Deal Memo 10 be legally binding as of the date first written above (“Deal Memo Date”)

The offer made by Licensor as set out in this Deal Memo only remains open for acceptance for 10 days

from the Deal Memo Date. Please confkrn your agreement to and acceptance of the above by signing and
returning this Deal Memo within this 10-day period.

Accepled by: Accepted by: -
The Dille Famlly Trust — LICENSOR ' CREA ENSEE
Licensing Worke, LLC — Agent By:
By: e . <, ——
Losraine Wilkams s: LA -,

Date: , c’/ i D _.C%ZLQ_,ZZQL_Q._
BWE%\
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THE DILLE FAMILY TRUST {(“LICENSOR")
BY LICENSING WORKS (T3 EXCLUSIVE AGENT (“AGENT")
DEAL MEMO for PRODUCT LICENSE

Lo

Date: 91472010 Agent Gontact: Scutt Cherrin, Leslie Levine & Jane McGragor
LICENSEE ARTIST DETAILS _
Licenses Artist name: Drizzle Studios
Company address: . 1668 W. Embassy SL
Angheim, CA 82802
URL: bttphwwie.drizzisart.com
Teicphone: 714-343-3043
Fax: 714-891-1635

Licensee Artist contact for contract | Aftn: Robert Hotton —~ robert@ drizzieart.com
matiers: .

Licenses Artist contact for markating | Attn: Robert Holton - roben@drizzieart.com
matters: o -

wauemmmfm payment | Attn: Robert Holton — rabert@drizzieart.com
matters:

GRANT OF RIGHTS/REBERVED RIGHTS

Licensor grants to Licensee Artist a non-exclusive ficense 10 the "Proparty” for the manufacture,
distribution and sals of the "Licensad Arficles” throughout the "Termitory” during the “Term”, as
provided in this Deal Memo (the "Daal Memo™). All rights not specifically granied are resarved,
inciuding without imitation, pramium, promotional, and commerdial fie-in tights. Uniess otherwise
statad herein, no music rights or other audio elements are granted.

PROPERTY DETALS

Deascription of the mm‘WMﬂnqumm
Property kenesses of the characters, story fines, designs, visual

represaniations, ¥magez and artwork conteined in and/or with raspect to
the characiers.

The term “Property” exprassly axcludes all and any matters and
materiels which are part of, evoive from, are based on and/or
associated with any and all other works, including, without Umitation, ali
such new audio visual productions (animated or kve-action) released to
the public as of or after the date hareof unless spacified below or
otherwisa agreed to In wiiting. Licenses Arlist hereby agrees that it will
usa iis best efforts to coordinate with Licansar to avoid confiicts with
merchandieing aciiviles that may take place in connaction with any
feature fim basad on the Proparty.

PRODUCT DETAILS
Licensad Asticles: Anom-lm-mu(e)mmmmmmmmm

: tithograph, pastar and/or gicied format with similer thems to be mutualy
agresd upon between Licansor & Licenses Artist. After the initial
series, subsequent seties of six (8) shall be mutually sgreed upon and
may commence upon writien letfer of engagamant between the parties.
if Licensas Arlist is ansigned a series by Licensor (e.g. Rocket
Rangers), Licensee Arfist may elect to produce an additional serles
under tha same conditions above.
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SERIGRAPHS are numbsred imited edition or open adition prints
basad on an orfginal painting using hand-drawn positives produced for
aach color in the original painting.

GICLEE are high resolution digital reproductions where the ink is
absorbed into canvas or paper giving a.one-dimensional appearance.
Astict Licenses may "hand-enhance”® the art by adding peint to the
canvas or paper. They are of such high-resolution that thay are
virtually continuous (one, rather than tiny dote. The range of color for
gicleos is Tar beyond that of iIhhography, and detakis are crisper 80 that
they look almost identical to the ofiginal piece of art.

LITHOGRAPHS OR POSTERS are defined color reproductions made
from a photograph on an offaet printing prees. The paper usad is high
quality poster stock. Posters are smalier in 8ize and of lower
mmﬁmdmmm:m«mummma

Not Applicable

Channels of distribution; | Through fine art galleries and directly to consumers through Licenses

Adtist's website: (hitp://www drizzieart.com) a2 well as Artist’s booth at
mu:vdmmqanfm Licensee Artist does not accept retums of

LICENSE DETAILS

Two (2) years from 8/16/2010 — /14,2012,

Four (4) Months

UE. end Conada; Woridwide for ierat soies.

Minimum Guarantee

{payable including the
Advance).

Ak
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Ticonses Artist may non-exciusively appoint ihird party Gallerles © scil |
or ptherwise make avellable for sale to the publie, the Liconsee Artist's
Artworks on consignment. Artworks sold on consighment through
Galleries shall be listed on an Inventory Sheet for sach individual
Gallsry. Each Gallery shall sell the Artworks only at the Retait Price
spucified on the Inventory Sheet.

Each Gallery's commission shal) not excead fifty (50) percent of the
Rotad Price of the Artwark. Any change in the Relaft Price or in the
Gatary's commission must be agreed {0 In advance and

in writing by the Licensor, Licensee Artisl and the Galtery, Licenses
Arlist shall use beat efforts to obtain a quartarly siatemont of accounts
for all sales of the Artworks by Third Party Gallerigs and provide such
statement (o Licensor with the paymaent of all commissions due.
Likewiss, Licansee Artist shall provida to Licensor Quarterly Royalty
Statements Bsting il sajea by Licansae Artist and Third Party Galleries,
inciuding ttemized deductions for al commissions. Licensee Artist shall
use best offorts to secure the right to inventory the Licensad Artworks in
Third Party Gallecles and o inspect any books and recorde partsining
::'ulnofmeAﬂmksandmlexmmrigmuponﬂme

MARKETING & RELEASE COMMITMENT DETAILS

Minkmum marketing commitment: New product iIntroductions on Licensee Artist's webpage,

thind parly geflery webpages, Licengae Artist's and third
party retaller catalog/brochures, gallery events, trade shows
&8 wal 33 publicityfreviews. Ali advartising, markeling and
promotions by third party galierias must be approved by

Rolosse dats:

November 1, 2010

Product Earllest Latest
Release Date | Release Date

Originel Fine Art Prints 10/15/2010 On or bafore
12/31/2010

LEGAL NOTICE

Al Licensed Arlicles' labels, hang tags, packaging and marketing materials must bear the folowing
Licensor approved copyright and trademark nolice (or such other notice as provided by Licensor):

Buok Roger® [s & registered trademark owned by the Dille Family Trust and used undsr ficense
from the "Trust”. Copyright © (Year of Licensoe's first product use) The Dile Family Trust Al
| Rights Reserved. Licensed by Licensing Works!®

Reserved
WMETHOD OF PAYMENT

in such evant. all monies psysble under this Deal Memo shafl be in U.S. doltars and shall be sent

if via wire {o:

if by meill to AGENT:

OTHER DETAILS

Semples of the fingl Licenssd One (1) 8.5 x 11 Mini Proof” and One (1) ‘16x20 Fine Art

Print’ Sampies per SKU. Fine art prints are not printed

-




Ref No.: LW ~ Buck Rogers — 10-091410
Approvals - For the avoidance of doubt, Licenses Astist acknowledges
that Licensor has finatl written approvel of the Licensed
Articies and afl materials related to the Licensed Articles,
including any advertising, at every stage of developmaent, All
artwork and designs of the Licensed Designs and Licensed
Marks, or any reproductions thereof, shall, notwithstanding
their creation or use by Licenses Arlist, be and remain ths

property of Licensor who shalt be entiled to use and licenge
to use such artwork and designs.

The perties intend to enter into Licensor’s slandard license agreement but untll such agreement is

slunodmopameamndmtsDuIMomotobomlybhdhaasofthodahﬂrstwnnanabove
("Deal Memo Date")

The offer made by Licensor as sat out in this Deal Memo only remains open for acceptance for 10
days from the Deal Memo Date, Piease confirm your agreement to and acceplance of the above
by signing and retuming this Deal Memo within this 10-day period.

Accepted by: Accepted by:
T he Ollle Family Trust ~ LICENSOR Drizzie Studios
Licensing Works, LLC — Agent

_— W’\b%ﬁ_
e SRzl T | ns: ‘
Date: Z’l Zm o)

By:
its:

Dates:




LICENSE AGREEMENT (“Agreement”) re: BUCK ROGERS

Licensor: Dille Family Trust (“Dille™)
Contact: Flint Dille
Address: 10966 Strathmore Drive #4
Los Angeles, CA 90024
T: (310) 266-8500
F: (310) 824-7181
E-mail: flintdille@earthlink.net

Licensee: Dynamic Forces, Inc. (“DF™)
Contact: Nick Barrucci
Address: 155 9" Ave., Suite B
Runnemede, NJ 08078
T: (856) 312-1040, ext #100
F: (856) 312-1050
E-mail: nick@dynamicforces.com
Approvals: Juan Collado - juan@dynamicforces.com and Joseph
Rybandt - joe@dynamicforces.com

Rights Licensed: Subjcct to the other terms and conditions set forth in this Agreement,
including but not limited to DF’s timely payment of the “Minimum
Guarantee™ and all other sums due hercundcer. Dillc hereby licenses to
DF the rights to use. to copy. to modify, to manufacture. to distribute. to
develop. to publish. to display publicly, and to have copied. modified.
manufactured. distributed. developed, published or publicly displayed.
and otherwise to exploit the “Property™ in the design. development.
manufacture., packaging. distribution. publishing, promotion.
advertisement, sale and exploitation throughout the *Territory™ of the
*Licensed Articles™ (as each of the preceding initially capitalized and
quoted terms is defined hereinbelow).

Property: As used herein, the Property means the characters. “universe.”
storylines and other elements that comprise Buck Rogers only as such
elements appear in Buck Rogers comic strips and comic books published
prior to this Agrcement’s “Cffective Date™ (defined below) (collectively.
the “Classic Series™). and spccifically excluding all motion pictures.
television shows and any other non-comice book and/or non-comic strip
media exploitations derivative of the Property or any element thercof
whether created as of or afier the Effective Date.

Licensed Articles: As used hercin, “Licensed Articles™ includes the
following categories of items: (i) “Standard Comics™ (i.c.. individual
comic book issues comparable in length and presentation to. e.g.. DF's
initial Lone Ranger comies): (ii) “New Collections™ (i.e., trade paperback
and/or hardcover collections of the Standard Comics): (jii) **Classic
Collections™ (i.e.. trade paperback and/or hardcover callections of the
Classic Series including reprints of classic Daily or Sunday strips):
provided that in each of the immediately preceding categories (i). (ii) and

!



(iii). each may be published in sizes and formats now known and
standard and as they evolve in physical printed sizes and formats during
Term: (iv) “Prints™ (i.e.. lithographs, posters. poster calendars): (v)
trading cards: and (vi) “Resin-based Figures™ (i.e.. statues. busts,
dioramas and snow globes as such are commoniy sold via comic book
specialty stores, but not via mass market retailers such as Wal Mart).

Yoloe [ . . ..
AL RE FRE TS BN BRI ok e T :

for v ofiepenns ool HRS Caginn Srioend iy e
o Merchandising rights, other than as expressly set forth
hereinabove, and = vdber rinhes aer s Geoneed o O gare

reserved to Dille.

; '
[ N
I T

Term: Five (5) consecutive years commencing June 1. 2007 (the
“Effective Date™) and continuing through and inctuding June 1. 2012

2012, subject to an extension of five (5) additional years if DF: (i) pays
Dille “Royalties™ (defincd betow) of at least_
during the Term; (ii) is not in breach of its obligations under
1s Agreement: and (iii) commits to an exploitation plan that Licensor
approves.

Territory: Worldwide

Minimum Guarantee:

Minimum Publication: DF shall cause at least: (i) six (6) different issues of original Standard
Comics 10 be created and distributed in a commercially reasonable
manner within the first twelve (12) months of the Term and (ii) no fewer
than four (4) different issues of original Standard Comics to be created
and commercially distributed each Term year thereafter.

Net Receipts




returns (but only to the extent that the returns are supported by credit
memos and in no event more than fifty percent (50%) of total sales
during each accounting period). No deduction from gross invoice shall
be made for cash. freight. carly payment (exceeding 2%). mark-down
allowances (not to exceed 50% of initial wholesale price and acually
taken). new store allowances, defective goods allowances or allowances
taken by retailers customers in lieu of returning goods (not to exceed
50% of initial wholesalc price).

o -

(iii)
(iv)

(") -



Audits:

Distribation:

(89

(vi)

Marketing Commitment:

Launch Date:

The Licensed Articles may be distributed via comic book specialty
stores. book stores. Spencer Gifts. theme parks. toy collector stores, the
Internet. TV home shopping channels and any specialty retail location
that Diamond Comices distributes other DF titles. Other distribution
channels may be added if approved by Dille in writing.

Regarding internet distribution of the Licensed Articles, DF shall make
reasonable efforts not to sell (and shall not authorize the sale of) any
Licensed Articles on any website, or alongside-any other product sold on
any website, that disparages or demeans the Property or otherwise could
reasonably bring the Property into disrepute. DF represents, warrants
and covenants that the Internet, Web and WAP sites through which the
Licensed Articles will be distributed and used are and will be safe and fit
for the use for which they may normally and reasonably be deemed to
have been offered or distributed.

DF shall market and promote the Licensed Articles in a manner
consistent with DF’s established business practices, and in accordance
with DF s reasonable business judgment (e.g.. in order to benefit from
new or novel marketing opportunities).

DF hereby undertakes to begin commercial distribution (i.e., to the
general public, in commercially reasonable quantities in at least North



Dille Approvals:

America) by no later than February 28, 2008. On or before August 31,
2007, DF shall provide to Dille a reasonably detailed marketing plan
regarding the release of Licensed Articles during the first three vears of
the Term. DF shall endeavor in good faith to accommodate rcasonable
Dille requests regarding the promotion and release schedule of Licensed
Articles (e.g.. to maximize benefit to DF and third party licensees of the
Property). DI will update as appropriate.

DF will utilize best efforts to create the highest caliber comic possible.
Dille shall have the right to approve cach Licensed Article and the
clements thereof (e.g.. storvlines. art. designs, characters, writers. artists.
malerials. ete.) as well as the factual accuracy of any statements relating
to the Property and/or the Licensed Articles and any promotional
materials relating thereto. DF shall timely deliver key materials and/or
information (e.g.. résumés of proposed talent, summaries of proposed
scripts, mock-ups and samples of each proposed item of merchandise) to
Dille for Dille’s review. and Dille shall communicate to DF its approval
or rejection of such materials in writing within ten (10) days of Dille’s
receipt of the relevant submission; provided that no failure by Dille to
approve or disapprove any submission shall be deemed an approval. If
Dille rejects a submission. then Dille shall deliver to DF a writing
reasonably detailing the basis for such rejection and DF shall have the
opportunity present improved and/or different materials for Dille’s
review. DF’s intentional or permissive release to the public (or any part
thereof) of an unapproved item will be deemcd a breach of DF's
obligations hereunder. and DF. at its election and on delivery of notice to
DF. may terminate the Term hereof. Any materials, other than style
guides. supplied to DF by Dille will be purchased at Dille’s invoiced cost
per mutual agreement. Additionally. DF acknowledges that any and all
storylines, illustrations and/or enhancements to artwork and/or to other
materials or to the Property. which are created by or on hehalf of DF,
shall be owned exclusively by Dille and may be freely uscd by Dille at
any time and any materials used in relation to the Property shall be
available to Dille upon Dille’s request therefor.

If Dille does not provide approvals/rejections within the time frames
specified in the immediately preceding grammatical paragraph. then DF
may notify Dille of such approval delays, and any applicable release
dates for any Licensed Products shall be extended on a day for day basis
relative to the number of days of such Dille approval delays; provided,
that no Dille approval delay shall extend the Term hereof without Dille's
express written consent.

The original. physical artwork comprising the Material. including all
copyrights thercin, shall remain the property of Dille but shall he
returned to artist. Artist shall have no right to reproduce said artwork or
to make any commercial use, reproduction or exploitation thereof (except
as Contractor may do as a member of the general public. or for
advertiscment or promotion of the artwork on any website for the



Access to Property:

Advertising Sales:

Ownership:

prrpose of selhng the artwork as set forth herem). Notwithstanding the
foregoing. Artist may dispose of the original phy sical artwork by sate or
atherwase and may. publichy exhibit the original physical artwork

DF acknowledges that (i) Dille shall have no obligation to provide to DF
any matcrials related to the Property not owned. under the possession or
immediate control of Dille: and (ii) Dille does not warrant the condition
of any such materials. Dynamic may obtain elements of the Classic
Series material on its own for re-use: provided that no such acquisition of
such elements or items shall result in any claim of ownership by DF or
otherwise: and provided further that if any effort by DF results in one or
more copyrightable elements’ being produced. then such copyright shall
vest solely and exclusively in Dille.

Dille will use reasonable efforts to cause third party licensees of the
Property to purchase advertising space in the Standard Comics and/or in
other DF publications. provided that DF hercby grants Dille one page per
Standard Comics issue, free of charge. to use in Dille’s discretion to
promate one or more third party licensee’s products related to the
Property (e.g.. DVD’s, candy, apparel, linens. lunch boxes). For each
third party licensee of the Property that purchase advertising space in DF
publications. and for each advertiser that purchases advertising space in
one or more publications licensed hereunder, DF shall pay Dille fifteen
percent (15%) of the gross sum DF receives from such advertising space
purchaser. DF shall report all such advertising space sales and make all
such payments on the same terms and conditions as set forth hereinabove
with respect to reporting and payment of Rovalties.

All current and future ownership rights, copyrights, trademark rights.
trade name rights, performance rights, author's rights, moral rights and
all other proprietary or intellectual property rights, throughout the
universe, in and/or resulting from the services performed pursuant to this
paragraph or (he exercise of the rights ficensed hereunder and any and all
copyrightable ideas, writings, and drawings created as a result of. or in
the course of, performing such services and the excreise of such rights
will be the exclusive property of Dille from the moment of creation. DF,
by itself or via a third party, shall at no time during the Term or
thereafter contest Dille’s exclusive, complete and unrestricted ownership
of the Property, the Licensed Articles and/or any element thereof. DF
acknowledges that the Property and any work(s) derivative of the
Property are owned and controlled solely and exclusively by Dille.

Each Licensed Article and element thereof shall be created as a “work
made for hire™ (as defined in the federal copyright statutes of the United
States), and Dille shall be the copyright owner of each Licensed Article
and element thereof (e.g., without limitation, story. artwork, etc.) in
perpetuity throughout the universe, and that, except as otherwise
expressly provided for in this Agreement, Dille shall have the exclusive
right to use or sublicense the use of each Licensed Article (or element
thereof) in all media now known or hereafter devised without
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Complimentary Copies:

compensation to DF. DF irrevocably grants and assigns to Dille all right.
title and interest {including without limitation copyrights. trademark
rights. and other proprietary rights) in perpetuity throughout the Universe
it has and may have in or (o any Licensed Articles and all clements
thereof. If DF intends that any third party makes or has made
contribution 1o the Licensed Articles or otherwise to the Property, then
DF shall timely obtain from such party a full confirmation and
assignment of rights so that the foregoing rights shall vest fully in Dille.
Dille shall supply the document DF will have each contributor execute.
To the extent any such contributed material(s) cannot be deemed a “work
made for hire.” DF hereby assigns to Dille all right, title and interest
and to such created and/or contributed material(s). including ail
copyrights. trademark rights. and other intellectual property rights
therein, in perpetuity. throughout the universe. and all extensions and
renewals and reversions thereof. At Dille’s request, DF by its duly
authorized officer. shall execute all documents and other instruments
necessary or desirablc to confirm such assignment. Each and every copy
of the Licensed Articles. and packaging and advertising and promotional
materials therefore, shall bear the copyright and trademark notices and
any other appropriate legal notices that Dille may from time to time
preseribe, -l of ihe ot he Piopoes g e

e practemards anc ot s

slemend thooot ape
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Eroperty shall inure exclosivedy ta the hanelit of fndie
A .

sSceater amy e o excent de o xnreesin bt B

fn the evenn of cross-overs. each respective party will acknow ledge and
agree that each entity's Property is the sole and exclusive property of
respective Rights Holder. and Rights Holder. as applicable. are the
owners of all right. title. and interest in and to the i.icensed Property .

DF shall deliver to Dilte at no cost to Dille ten (10) rovalty-free copies of
each completed Licensed Article upon initial distribution thereof and
four (4) samples of all advertising, promotional and display material
using the Property upon initial release thereof. If Dille requests
additional samples or copies of any Licensed Articles, then DF shall
provide same to Dille at DF’s manufacturing cost.

DF may distribute a reasonable number complimentary copies (it being
acknowledged that 75 copies per Standard Comics issue and/or New
Collections edition, and 25 copies per Classic Collection edition is
reasonable) to creators participating in creation of the respective
Licensed Artiele, and/or for industry promotional purposes (e.g.. to
reviewers) without such complimentary copies’ being included in unit
sales for purposes of determining Dille Royalties hereunder.



Termination:

Indemnification:

Addinonal licensed categories shall be distributed rovaln -free with oo
sin (6) nnits per creator and up o twenty=five (23) units tor media aned
revicws sites,

Notwithstanding any contrary provision of this Agreement, Dille may
terminate the Term hereof on written notice to DF if anv of the following
conditions applies or occurs: (i) DF fails ta meet or exceed the Minimum
Publication requirement: (ii) DF breaches any of its material obligations
under this Agreement: (iii) DF produces and/or distributes and/or
markets any item(s) or material(s) related to the Property without Dille’s
approval: (iv) DF fails or refuses to pay Diile thc amounts due hercunder
as and when due: (v) DF ceases to do business, declares itself or is
declared a bankrupt; (vi} DF commits or causes to be commirtted any act
that demeans or devalues the Property: (vit) DF uses the Property in any
way that violates the law of any jurisdiction in which the Licensed
Articles are made or sold: (viii) the Licensed Articles or any element
thereof violates the rights of any third person. As to the immediately
preceding items (i). (ii). (iv). DF shall have thirty (30) days from the date
Dille delivers notice to DF of such condition or occurrence within which
to cure the same. As to this paragraph’s items (iii) and (vi). DF shall
have fifteen (15) days from the date that is the earlier of the date that
Dille delivers notice to DF of such condition or occurrence or the date
that DF ‘otherwise becomes aware of such condition or occurrence within
which to cure the same. No cure period shail apply as to this paragraph’s
items (v). (vii) and/or (viii). and Dille may. at its election, terminate the
Term hercof immediately upon delivery of notice of such termination.
Any termination hercof by Dille shall be without prejudice to any other
rights or remedies Dille may have at law or equity.

By Dille: Dille shall indemnify. hold harmless. and defend DF from and
against any claims. liabilities. demands, causes of action, litigation.
Jjudgments, settlements, cxpenses or damages, including without
limitation. actual, reasonable and verifiable outside attorneys” fees and
costs (collectively, “Claims™) arising out of any breach by Dille of its
representations or warranties under this Agreement; provided that such
Claims are reduced either to an adverse unappealable judgment or to a
settlement entered into pursuant to DF’s written consent which consent
shall not be unreasonably withheld or delayed. If any copyright
infringement claim be brought against the Property and DF as a result of
any misrepresentation cxpressly made by Dille herein, then Dille will
cover any deductible on DF’s Errors and Omissions insurance policy
which policy DF shall maintain in full force and effect throughout the
Term (as it may be cxtended) and for a period of three years thereafter.

By DF: DF hereby undertakes to indemnify and hold Dille harmless
from and against any loss, liability, damage, cost or expense (including
attorneys’ fees and costs) (collectively, “Claims”) arising out of any
claims, demands, or lawsuits which may be made or brought against
Dille by reason of: (i) any alleged defamation or alleged infringement of

8



General:

any statutory copyright, common law right. right of privacy. or
proprietary or personal right of any sort which may result from the
exploitation of any Licensed Article(s) or element(s) thereof: (it) any
breach by DF of any of the warranties. represenhtmns undnrtakmgs or
agreements set forth in this Aguement Grethre e g

EET 1At Iy

No Partnership or Joint Venture: Nothing contained herein shall
constitute a partnership, joint venture. agency or employer-employee
relationship or guarantee of future employment between the parties
hereto.

Third Party Agreement: Subject to this Agreement’s terms. DF may
engage a third-party manufacturer/publisher for any aspect af production.
without limits, including the creation of trade paperbacks. mass market
paperbacks and hardcovers: provided that all such services shall be
performed in accordance with the Ownership provisions set forth above.

Confidentiality: Each party undertakes to keep all matters contained
herein confidential (i.e.. shall be subject to at least the same level of
protection as each party accords its own confidential, and in no event less
than a reasonable level of protection from disclosure to third parties):
provided. that each party may disclose information relating to this
Agreement as pait of its normal reporting or review procedure to its its
partners. its anditors. its attorneys and/or its agents acting in their
capacity as such: provided, however. that such parent company. partners.
auditors. attorneys and/or agents agree to be bound by the provisions of
this Paragraph.

Press Releascs: All press releases and/or other public dissemination
rclating to the existence of this Agreement and/or any particulars relating
hereto shall be subject to the mutual approval of DF and Dille.

No Assignment: This Agreement and the rights and obligations of DF
hereunder shall not be subcontracted, assigned or transferred by DF, in
whole or in part without Dille’s written consent unless expressly
permitted herein.

Governing Law: This Agreement will be governed by and construed in
accordance with the laws of the State of California without giving any
weight to the Conflicts of Laws provisions thereof. Venue for any
proceedings brought under this Agreement shall be a State or Federal
court in Los Angeles County, California.

Consent to Breach Not Waiver: No term or provision hereof shall be
deemed waived and no breach excused, unless such waiver or consent is
in writing and signed by the party claimed to have waived or consented.
No consent by either party to, or waiver of, a breach by the other party




Force Majeure: Neither panty will be liable to the other for delavs in
the performance of this Agreement if the delay is caused by strike.
riots. wars, government regulations. acts of God, fire, flood. or other
causes bevond such party’s control (cach a “Force Majeure Event™).
provided such delaved performance shall only be excused for a
period of time equal to the duration of the Force Majeure Event

Notices: All notices or other communications to be grven hercunder
shall be delivered to the recerving party’s address as {irst sct forth
above. and shall be decmed validly given or made as of the secend
husiness dav after mailing if mailed by certified mail, return receipt
requested, postage prepaid, addressed to the party at the address
sven below (or such other addresses as the partics may designate
writing from time to thnc):

Entire Agreement: This Agreement constitutes the complete and
exclusive statement of the agreement between the partics with regard
to the matters set forth herein. and it supersedes all other agrecments.
proposals. and represcmations, oral or waitten, express or imphud.
with regard thereto

The precechng tenmns are accepted and agreed to by

Dyramie Foreos. Ine

The Dille Estate * = =

ra
By, = s AT By S e RS
Name. “Nick Barrueci Namc
hs Presidem Virginia N Dille
Date (o . 14 . 2007 Datc:_-~ — = % 2007
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Newembwr |7, 2010

Gil Gerard

1109 &. Pack $t., Suite 504323
Caryollton, GA 30117

R G, CERARD - BUCK ROGERS (LICENSING & MERCHANDISING)
Dear (it

As we discussed, helow ix the memorandum of understanding memorializing she agreement between (it Gerard
aud The Dl Family Troal for the use of your image. We agece as follows:

1. You, Gil Gerard desire 10 have The Ditle Family Trust {DFT) vse reasonable i¥orts ta identity icenving.
merchapdising and promotionsl opportenilics including curnmercial adventizing & product endorscrents
on 3 exclusive basis for your mame. image and [ikenesg, in connoction with (he 1979-19€1 television series
“Buck Ropers in the 259 Century'.

2.

1he term of this Agreement shall commenca mn the date hereol and sball be pempotual. subject 10 the
provigions of thns Agreement,

This Agrecmen is assignable by the DFT 1o any suceessor which scquires trademarks and copyrigh (o the
property. This Agreemens shall he ssxignable hy Gil ¢Gierurd 19 any entity controlled by Oif Gorard. and

inun 1 the biencfit of and be binding upon his personal sueccssors, legal represcntalive, immediate heirk
und assigns.

8. 'fhe sbove constituics » binding memorandum of ngrovmont unicss and ualil & more Themal agreement Iy
executsd.

It is \mderstoodd than 2oy other 1ise of Gil Gerand®s neme or imuge or likensss unvelated 1@ Buck Rogors i the 25"
Cenmury is erxpresaly reserved to Gil Gerad.

ACCEPTED AND AGREEN T():

Very truly yours,

Gty b

E DILLE FAMILY TRUST ~ DATE
Arthyr Martin, Trustes

o /
C_(.rf L7200t ¢.S./ f’-/f)*//’
't

Git Geverd DA

THE DILLE FAMILY TRUST - t/o Jenner & Block LLP « 353 N. Clark Sl., Chicago, |L 60654-3456
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SHORT FORM LICENSE AGREEMENT

Date: _As of 10/25/07 Reference No: BR-LW-01

. LICENSOR: LICENSEE:
Dille Family Trust and Ground Zero Productions Go Hero LLC Attn: Steve Forde
c/o Licensing Works, LLC Attn: Leslie Levine PO Box 722
8024 Cahill Ave 331 Leconey Ave.
Tarzana, CA 91356 Palmyra, NJ 08065
Phn: 310-29-1421 Phn: 856-303-9493
Fax: 818-344-1228 Fax: 856-303-1014
Email: lesliemlevine@gmail.com Email: sforde@gohero.com

2. Grant of Rights/Reserved Rights: Licensor grants to Licensee a non-exclusive license to the "Property” for the manufacture,

distribution and sale of the "Licensed Articles” throughout the "Termritory" during the “Term", as provided In this agreement (the
"Agreament’). All rights not specifically granted herein are reserved, including without limitation, premium, promational, and
commercial tie-in rights. Unless otherwise stated herein, no music rights or other audio elements are granted.

3. Propery: The term "Property” means the approved name and likeness of the character "Buck Rogers" as depicted in the
oniginal comic strip and comic books entitied "Buck Rogers.” The term "Property” expressly excludes all and any matters and
matenals which are part of, evolve from, are based on and/or associated with any and all other works, including, without
limitation, all such Property or new audio visual productions (animated or live-action) released to the public as of or after the
date hereof. Licensee hereby agrees that it will use its best efforts to coordinate with Licensor to avoid conflicts with
merchandising activities that may take place in connection with any future entertainment based on the Property.

Licensed Adicles:

Product 1. A non-articuy - metai representation of Buck Rogers produced as a limited production with no more than
1G 000 units produced Such item is to be sold in tandem with the
following: A replica of the original Daisy Manufacturing Company (paten ,077.763 on April 20", 1937) Buck Rogers

Atomic Disintegrator, invented by Charles F. Lefever. Aithough intended to graphically replicate the original gun, this will not
dispense projectiles. Function is limited to popping sound and will spark, however, will be replicated in a way to ensure no
physical damage fo person or property due to such visual spark. Such gun will not be battery powered or electric powered by
any means. The flint friction mechanism shall in no way be removabie, ingested nor cause body or property damage if
touched. Friction and spark takes place inside chamber of replica gun or wiil be manufactured instead with LED. Coloration
of gun must foliow all present bright color specific standards as set as not to confuse iaw enforcement that this indeed Is a toy
gun. Item is to be sold and marketed as a limited edition coliectible and not a toy. Packaging wili clearly reflect this intent as
well as a “16+" age grade, sold in a cigar box like package with velvet interior. Referto 21 page attachment.

Product 2. An articulated 1:6 scale 12° collectible figurine of Buck Rogers. Body - Articulation will be approximately 25 - 40
points. Sald figure will come with removable cloth shirt and pants with leather or viny! materials for the vest, and helmet.
{Removed “gloves” as they may be vinyl accessories) tem is to be packaged with Accessories made of plastic (soft vinyl) and/or

soft metals. The same gun as above will be scaled d as an accessory. ltem will be packaged as a collectible and come with
a full-color, book style box with die cut rocket windoand will be age graded
appropriately for a collectible, not as a toy. A limited number of figurines, anticipated fo be not fewer than 2,500 nor greater than
10,000, will be produced and each will be numbered via a custom die cut box label.

5. Temm: October 1, 2007 through December 31, 2010.

6. Jemitory: United States.

This Agreemant is binding only if each page is initialed or stamped by 1of4
authorized signatories of Licensor and Licensee.



10.

11.

Marketing Date: In order to achieve the best marketing of the Licensed Articles, Licensee agrees that it shall begin marketing
in the Channels of Distribution no later than the July, 2008 San Diego Comic-Con. First offered to the retail trade for
purchase at Toy Fair, February 2008 and available in wide release by September 2008.

Channels of Distribution: Licensee's direct sales to the collectible market, ie: DKE Toys and Diamond Distribution, Sideshow
Collectables, Master replicas and such other Licensee wholesale distribution channels. Any sales outside Territory shall be
approved on a case by case basis and fimited to premium collectible boutiques. No sales shall be made into the mass
market or mass oy accounts such as Toys ‘R Us.

Insurance & indemnity:

{a) Licensee will camry a product liability insurance policy or policies that contain a combined singie limit of no less than
$5,000,000 for bodily injuries and $1,000,000 for property damage arising out of each occurrence, with a combined
deductible of no more than $10,000. Licensor shall be an additionai named insured under such product liability policy or
policies. Licensee shall provide Licensor with a Certificate of Insurance, which shali provide that the insurance may not be
canceled or not renewed except under 30 days written notice to Licensor. Such certificate shall be provided within 30 days of
execution. Licensee shall promptly replace and policies which have been canceled or not renewed. 7his may be excessve
as this is an adult collectibie. the burden is not as high #1s they would be if this wae a children s product.

(b). Licensee warrants and will provide verification of the rights granted by Daisy Manufacturing Company to reproduce the
Licensed Article and Licensee will adhere to aif requirements of such grants ensuring that those grants in no way conflict with
those granted herein. Any rights regarding patents, original inventor or such Inventor’s heirs, etc. must be the full burden and
responsibility of Daisy Manufacturing Company Dalsy Museum and Licensee. Licensed Articies will be manufactured under
tegal, safe and humane working conditions and without the use of child labor or involuntary labor

{c . Licensee wamants and represents that the replica gun complies with ali present day clty, state and federal laws and
where necessary will secure such additional clearance and authorization to manufacture from such authorities.

{(d) Licensee will indemnify Licensor, its agents, officers, directors, successors and assigns, and save and hold each and all of
them, harmless of any from any and all loss, cost, damage, liability and expense, Including attomeys' fees, arising out of or
from any claim whatsoever, made by others and based upon the Licensed Articles or Licensee's use of the Property,
provided only that Licensee is given prompt written notice of such claim and afforded an appropriate opportunity to defend

This Agreement is binding only if each page I8 initialed or stamped by 20f4
authorized signatories of Licensor and Licensee.



same. This paragraph shall survive the expiration or earlier termination of this Agreement.

12. Approvals: Licensee must obtain Licensor's prior written approval of product concepts, artwork, preproduction prototypes,
final product, packaging and the layout, design, factual accuracy and overall content of Licensee's marketing, advertising and
publicity material in any and all media. Licensee acknowledges that no article may be produced, manufactured, published
and/or distributed without Licensor's prior written approval. Any such article not approved, will be deemed as unlicensed and
will cause immediate termination of this Agreement at Licensor's election. Any materials, other than style guides, supplied to
Licensee by Licensor will be purchased at Licensor’s invoiced cost.

13. Samples: Upon commencement of distribution of any Licensed Articie, Licensee agrees to fumish to Licensor (i) 12 sampies
of each Licensed Article (including containers, tags, labels and packaging) (ii) 5 samples of all advertising, promotional and
display material using the Property, and (jii) one video cassette 0D of any film or video advertising material. if Licensor
requests additional samples, Licensee agrees to provide same at Licensee’s manufacturing costs. Ali Licensed Articles
manufactured and soid by Licensee will conform to the quality standards of the sample goods. For each year during the term

after the first year in which additional Licensed Articles are manufactured, Licensee will provide three samples of each
Licensed Article .

14. Legal Notice: All Licensed Arlicles’ labels, hang tags, packaging and marketing materials must bear the following Licensor-
approved copyright and trademark notice (or such other notice as provided by Licensor):

Buck Rogers © and ® Diile Family Trust. Licensed by Licensing Works, LLC. Ail Rights Reserved. WILL THIS ALSQ CARRY
ANY THING RFLATIVE TO DAISY MUSEUM IN THIS LINE? Yes. thera will be some notatian of Darsy o1 B fine prind

15. Accounting/Auditing Rights: Licensee shall render quarterly accounting statements setting forth sales in each individual
territory to Licensor within thirty (30) days following the end of each calendar quarter. Ail such reports shall be accompanied
by payment or any amounts due and owing Licensor as of the date of such reports. Licensor shail have up to thirty-six (36)
months to commence an audit of the books and records of Licensee relating to the Licensed Articles and, if, as a result of an
examination, it is determined that the Royalties are under reported in excess of five percent (5%) of the tota! dollar amount
set forth on the statement for that period, then Licensee will pay for the cost of the audit.

Upon expiration of this Agreement only and provided that Licensee has otherwise fully complied with the terms of this
Agreement, Licensee shall have the right for a limited period of thirty (30) days from such date, to sell off its remaining
inventory of Licensed Articles. Licensee shall furnigh to Licensor statements covering such shipments and pay Royalties for
such sales. Licensee agrees not to "dump” Licensed Articles during any sell off period. Any inventory of Licensed Articles
remaining in Licensee’s possession or control after such seii off period shali, at Licensor's option, be destroyed or purchased
by Licensor at cost. In addition, Licensee shall promptly return to Licensor all artwork or other materials furnished by Licensor
or created by Licensee hereunder (e.g. artwork, molds, casts, dies, etc.). Docs this mean you are asking to own, as cost. the
new molde and prototypas that | am having made?

16. Goveming Law: This Agreement shali be construed in accordance with the laws of the State of Califomia, without regard to
Its conflict of laws principles. Any and all disputes between the parties that may arise pursuant to this Agreement shall be
heard and determined before a federal or state court located in the city of Los Angeles, California. The parties hersto
acknowledge that such court has the jurisdiction to interpret and enforce the provisions of the Agreement and the parties
waive any all objections that they may have as to personal jurisdiction or venue in any of the above courts.

17. Breach, Default & Remedies: Licensee acknowledges the high reputation of Licensor and the Property and agrees that all
aspects of the Licensed Articles and Licensee’s performance heraunder will be consistent with such high reputation. inthe
event that Licensee or any officer, director or owner of licensee engages in any conduct in connection with the Licensed
Articles or otherwise that reflects negatively on the reputation of Licensor or the Property, Licensor shall have the right to
terminate this Agreement. Licensee shall be solely accountable for any reasonable attomeys’ fees and expenses incurred by
Licensor to enforce the terms and scope of this Agreement, and hereby waives any and ali rights to set-off or charge against
any monies due to Licensor hereunder any monies for which Licensee believes Licensoris fiable to Licensee. Licensor shali
have and reserves the right, upon written notice to Licensee, to terminate the licenses granted hereunder and declare ali
Royalties (including but not limited to Guaranteed Royalties) payable hereunder immediately due in the event of a breach or
default by Licensee of any of its material obligations to Licensor, including the failure to pay any and all audit fees due under
paragraph 15 above, after Licensor has provided written notice to Licensee of such breach or default, and Licensee has failed
to cure such breach within ten (10) business days of such notice. in the event of termination by reason of breach or otherwise,
Licensee hereby stipulates to a finding that all of the legal requirements are satisfied which are necessary for Licensee to be
enjoined from any further use of the Property, and Licensee hereby consents to entry and enforcement of any orders enjoining
it from any further use of the Property. Resort to any remedy referred to herein above shall not be construed as a waiver of
any other rights and remedies to which Licensor is entitled under this Agreement or otherwise.

18. Method of Payment: All monies payable under this Agreement shall be in U.S. dollars and shall be sent to the Dille Trust c/o

This Agreement is binding only if each page is initialed or stamped by 3of4
authorized signatories of Licensor and Licensee.



and made out to Licensging Works, LLC at the address on page one herein.

19. Assignment: This Agreement may be freely assigned by Licensor, either voluntarily or by operation of law, without the prior
written consent of Licensee. Licensee shall not assign this Agreement without the prior written consent of the Licensor. Any
purported assignment or transfer by either party of any of its rights or obligations under this Agreement other than in

accordance with the provisions of this paragraph shall be void. Subject to the provisions of this paragraph, this Agreement
shall inure to the benefit of each of the parties’ successors and assigns.

20. Additional Terms: Customary provisions normally included in Licensor's agreements of this type are deemed incorporated
herein, including, without limitation, representations and warranties, indemnification. assignment, force majeure, etc. A long-
form agreement incorporating such provisions and the provisions of the Agreement may be submitted to Licensee by

Licensor, but unless and until such long-form agreement is executed by Licensee and Licensor, this Agreement shall
constitute a binding agreement between the parties hereto.

AGREED AND ACCEPTED:

AGREED AND ACCEPTED:
Dillie Family Trust and Ground Zero Productions Go Hero LLC
c/o Licensing Works, LLC clo Steve Forde
By: By:
Its: Its;
Date: Date:

This Agresment is binding only if each page is initialed or stamped by 40f4
authorized signatories of Licensor and Licensee. °
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AGREEMENT

Agreement by and between HERMAN AND GEER COMMUNICATIONS,

INC., d/b/a HERMES PRESS, hereinafter referred to as "HERMES PRESS" and THE
DILLE FAMILY TRUST, hereinafter referred to as “THE DILLE TRUST,”

WHEREAS, the parties are desirous of entering into an agreement where The

Dille Trust, is successors and assigns in interest, shall grant Hermes Press a non-exclusive
license to publish the entire English Language newspaper strip run of Buck Rogers in the
25« Century, running from January 7, 1929 to 1967, in North America, Eurape, and the
United Kingdom. This includes the daily “continuity” as well as the “Sunday” strip.

WHEREAS, Hermnes Press shall republish the complete Buck Rogers dailies and
Sunday Comic strips in a series of large format books. The Dille Trust will assist Hermes
Press where possibie in securing material for the reprints.

WHEREAS, Hermes Press shall design the aforesaid book and market it through
its distributors and shall provide design and all other services to create an finalize the
aforesaid book;

WHEREAS, The Dille Trust shall warrant and guarantee that they own the
inteliectual property for Buck Rogers in the 25m Century to the extent that such rights are
not in the public domain; ) '

WHEREAS, this agreement acknowledges that The Dille Trust and its successors
and assigns are the sole owners of Buck Rogers in the 25m Century and ali related
intellectual property; :

WHEREAS, The term of this Agreement shall be the period of time commencing
upon the signing of this document by The Dille Trust, and shall continue for five (5)
years,

WH

AND NOW, WHEREFORE, in consideration of the mutual agreements and

mmmmmm,mmmmﬁmmumwmmnmmm
ng:

1. The parties are desirous of entering into an agreement where The Dille
Trust, its successors and assigns in interest, shall grant Hermes Press a
non-axciusive license to publish the entire newspaper strip run of Buck
Rogers in the 25« Century, running from January 7, 1829 to 1987 in
North America, Europe, and the United Kingdom. This includes the

daily “continuity” as well as the “Sunday” strip;

2. Hermes Press shall republish the complete Buck Rogers dailies and
Sunday Comic strips in a series of large format books. The Dille Trust
shall assist and cooperate with Hermes Press where possible in securing
and making available material for the reprints;

3. Hermes Press shali design the aforesaid book and market it through its
distributors and shall provide design and all other services to create and
finalize the aforesaid book; the design of the books, including cover art,
and the marketing campaign created by Hermes Press will be subject to

™,

s
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the prior written approval of the Dille Trust. This approval shall not
interfere with the production schedule of the books. The approval
process shall not take more than seven (7) busineas days, however, can
be extended by mutuat agreement between the parties. The copyrights
of such newly created works become the property of the Dille Family
Trust. All art and design created shall be copyrighted in the name of the
Dille Family Trust ‘

4. The Dille Trust warrants and guarantees that they own the inteflectual
property for Buck Rogers in the 25n Century required for the exercise
of the rights granted hereunder;

5. This agreement acknowledges that The Dille Trust and its successors
and assigns are the sole owners of Buck Ragers in the 25« Century and
all related intellectual property to the extent not in the public domain;

6. The term of this Agreament shall be the period of time commencing
upon the signing of this document by The Dille Trust, and shall
continue for five (5) years; the first book hereunder shall be published
and released in commercial quantities no later than December 1, 2008,
failing which this license shall tarminate, however, if due to
unanticipated difficutties the first book is not published within the
aforementioned time frame the parties can mutually agree in writing to
extend this deadline under reasonable circumstances; Subsequent
volumes shall come in an orderly fashion not more than six (8) months
apart. The print runs shall be determined by the direct market order and
shall be increased to anticipate demand in the book market;

7. Hermes Press shall have the license, pursuant to this agreement, to
publigh in large format book form the strips in book form for the term
specified in paragraph 8 and distribute them solely by way of sales of
the books in the book trade and comic book direct market, and shall
haveﬂnrightofﬂmtrefusalbrepnmﬂmebooksifneoemydunngme
term of this Agreement; all rights not expressly licensed hereunder are
reserved by the Dille Trust; the copyrights, trademarks and other
intellectual property rights in and to the Buck Rogers property and all
elements thereof are, as between the Dille Trust and Hermes Press,
reserved by the Dille Trust, subject to the rights expressly licensed
hereunder, and ail uses thereof by Hermes Press will inure to the benefit
of the Dille Trust.

9. This agreement constitutes a license permitting Hermes Press to publish
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lhe'material described in paragraph 1 above associated with Buck
Rogers in the 25 Century;

10. None of the rights licensed hereunder may be assigned or sublicensed
by Hermes Press without the prior written approval of the Dille Trust.

This agreement constitutes the entire agreement between the parties and
can only be changed or modified in writing, said writing to be executed
between the parties;

11. in case there is any dispute between the parties, the law of the forum
which shall be controlling shall be the laws of the State of California;

12. Any disputes between the parties shall be resolved by Arbitration,
pursuant to the Rules of the American Arbitration Association in the
State of Califomnia;.

13. in case of a digpute, a written demand for arbitration shall be made. If a
written request relative to a dispute is made, the complaining party shall
appoint an arbitrator, the adverse party shall appoint an arbitrator, and
the two arbitrators, wumlnmirty(so)daysofmelrappoinbmntshall
appoint a neutral arbitrator. These three arbitrators will then hear any
disputes between the parties. Any disputes between the parties shall be
settied pursuant to the American Arbitration Association Rules and any
decision made by the arbitrators shall be binding. Each party shall be
responsible for the cost of its arbitrator and the parties shall share the
costs of the neutral. The sole purpose for arbitration shall be a dispute
with regards to the instant agreement and shall not in any way, shape, or
form be to question the trademark or copyright rights of the Dille Trust;
14. Hermes Press shall supply the designated representative of the Dille
Trust with a minimum of twenty-five (25) copies of each book issued

and shall sell to the agents, servants, and representatives of the Dille

Trust copies of the book at distributors wholesale (the actual wholesale
rather than the vendor wholesale price).

I ESS WHEREOF, the have executed this Agreement on the
day of . 2008 .
and Geer Communications,
'a Hermes Press

WITNESS:

““Bi:a"'“”"“* Cor Virgaa D

o

whtniesed lc.,_\w Dule
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THE DILLE FAMILY TRUST (“LICENSOR”)
BY LICENSING WORKS ITS EXCLUSIVE AGENT (“AGENT")
DEAL MEMO for PRODUCT LICENSE

Date 910112011 Agent Contact: Scott Cherrin, Leslie Levine & Jane McGregor
Licensee name: intrada, Inc.
Company address: 6200 Antioch St. Suite 101
Oakland, CA 94611
Email: roger.feigelson@intrada.com
Telephone: 510-338-0310
Facsimile: - 510-338-0311
URL: http:/www intrada.com

Licensee contact for contract matters: Attn: Roger Feigelson, VP ~ Product Deveiopment &
Marketing ~ PH: 650-506-4798 roger.feigelson@intrada.com

Licensee contact for marketing matters: | Attn: Roger Felgeison - roger.feigelson@intrada.com

Licensee contact for payment matters Attn: Roger Felgelson - roger felgelson@rntrada com

chensor grants to Llcensee a non-exclusrve ncense tothe "Proper'ly‘I for the productlon drstrrbuuon and sale
of the "Licensed Articles" throughout the "Territory" during the "Term", as provided in this Deal Memo (the
"Deal Memo"). All rights not specifically granted are reserved, including without limitation, premium,
promotional, and commercial tie-in rights. Unless otherwise stated herein, no music rights or other audio
etements are 9@ ed

Description of the Property The term “Property” means the trademarks, approved names and likenesses
of the Buck Rogers characters & universes, designs, visual representations,
images and artwork contained in and/or with respect to the characters that are
owned and or otherwise cleared and approved by Licensor.

The term “Propenty” expressly excludes all and any matters and materials
which are part of, evoive from, are based on and/or associated with any and all
other works, including, without limitation, all such new audio visual productions
(animated or live-action) released to the public as of or after the date hereof
uniess specified below or otherwise agreed to in writing. Licensee hereby
agrees that it will use its best efforts to coordinate with Licensor to avoid
conflicts with merchandising activities that may take place in connection with
any audiovisual production based on the Property.

Licensed Artieles: | " Series of orlginal music soundtracks on CD from the classrc 1979 TV Series

‘Buck Rogers in the 25™ Century’ s Gil Gerard. Anticipated to be a series
of five volumes on 10 CD’s, MSRP

Exclusions: Use of Erin Gray’s Name & Likeness from the TV serles is excluded.

Channels of Distribution: Product is sold through music retail stores, internet, wholesale distributors,
wholesalers websites, and direct to consumers through Licensees website:

hit { ho_ln d com. retums

Term Three (3) years from 9/1/2011 — 8/31/2014. Coterminous with Intrada’s
licensing agreement with Universal.




Sell-off period Twelve Months as per Intrada/Universal agreement.

Territoryfies: Worldwide

Language(s): English

'PAYMENT DE

Advance(s) (recoupable
against royalties but not
refundable)

Royalty Rate:

Minimum Guarantee
(payable including the

Advance):
‘MARKETING & RELEASE : LS - L
Minimum marketing commitment: New product introductions on Licensees webpage, third party
retailer/distributor webpages, electronic press releases, social
networking sites (ie facebook), various online forums,
catalog/orochures, Licensees emall list as well as
publicity/reviews. Licensee to send promo coples to reviewers
and soundtrack radio programs for promotional purposes.
Release date: Product: Earliest Release | Latest Release
date: Date:
March 1, 2012 Music Soundtrack CD’s February 1,2012 | June 1, 2012

Aii-i:iéensed'Artic|es' labels, hang tags, packaging and marketing materials must béai ihé following Licensor
approved copyright and trademark notice (or such other notice as provided by Licensor):

Buck Rogers® is a registered trademark owned by the Dille Family Trust and used under license from the

"Trust". Copyright ®201__ (Year of Licensee’s first product use) The Dille Family Trust All Rights Reserved.
Licensed by Licensing Works' ®

In such event, aII monies payable by Licensee under this Deal Memo shall be in U.S. dollars within 10 days
from Licensee’s receipt of funds and shall be sent:

If by mail or delivery to AGENT:

Samples of the final Licensed Articles Not fewer than Twenty Five (25) Samples per SKU each for
the Dille Family Trust, Gil Gerard and Erin Gray respectively
with two additional samples per SKU to Licensingworks.




use. Passive royaity to Git GGerard will be agministerea and
remitted by The Dille Family Trust, not by Licensing Works. For
clarity, Licensing Works!® is not involved in the administration of
such passive royalty payments.

Intrada acknowledges that it is responsible for any additional rights
clearances and/or royalties owed to third parties (ie Composer(s),
Universal, etc..) including reporting and remitting payment. Such
third party royalty payments shall not diminish the exclusive
royalty payment(s) to the Dille Family Trust mentioned above.

Approvals

For the avoidance of doubt, Licensee acknowledges that Licensor
has final written approval of the Licensed Articles produced during
the term and all materials related to these Licensed Articles,
including any advertising, at every stage of development. All
newly produced Artworks signed and identified as created by
Licensee and designs of the Licensed Designs and Licensed
Marks, or any reproductions thereof, shall, notwithstanding their
creation or use by Licensee, be and remain the property of

Licensor who shall be entitled to use and license to use such
ariwork and designs.

The parties intend to enter into Licensor’s standard license agreement but until such agreement is signed
the parties intend this Deal Memo to be legally binding as of the date first written above (“‘Deal Memo Date”)

The offer made by Licensor as set out in this Deal Memo only remains open for acceptance for 10 days

from the Deal Memo Date. Please confirm your agreement to and acceptance of the above by signing and
returning this Deal Memo within this 10-day period.

Accepted by:
The Dilie Family Trust - LICENSOR

Accepted by:
Intrada, Inc. - LICENSEE

Licensing Works, LLC ~ Agent

ByC oz . ’ By:
Louise Geer /x :

it's: Trustee It's:
Datew// Date:
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THE DILLE FAMILY TRUST (“LICENSOR") V] / 3 / /
BY LICENSING WORKS ITS EXCLUSIVE AGENT (“AGENT")
DEAL MEMO for PRODUCT LICENSE

Licensee name: Killer Tees

Company address: 1695 East 21" Street— OF
Brooklyn, NY 11210

Email: Killertees100@ yahoo.com

Telephone: (917) 822-4450

URL: www.killerteesnyc.com

Licensee contact for contract matters: Rachael Pinker (917) 622-4450 - killertees1 00@yahoo.com

Licensee contact for marketing matters: | Rachael Pinker (917) 622-4450 - killertees100@yahoo.com

Licensee contact for payment matters: | Rachael Pinker (917) 622-4450 - killertees100@ yahoo.com

Licensor grants to Licensee a non-exclusive license to the "Property" for the production, distribution and sale
of the "Licensed Articles” throughout the "Territory” during the “Term", as provided in this Deal Memo {the
"Deal Memo"). All rights not specifically granted are reserved, including without limitation, premium,
promotional, and commercial tie-in rights. Unless otherwise stated herein, no music rights or other audio
elements are granted.

The term “Property” means the trademarks, approved names and likenesses
of the Buck Rogers characters & universes, story lines, designs, visual
representations, images and artwork contained in and/or with respect to the
characters that are owned and or otherwise cleared and approved by Licensor,

Description of the Property

The term “Property” expressly excludes all and any matters and materials
which are part of, evolve from, are based on and/or associated with any and ail
other works, including, without limitation, ail such new audio visual productions
(animated or live-action) released to the pubiic as of or after the date hereof
unless specified below or otherwlse agreed to in writing. Licensee hereby
agrees that it will use its best etforts to coordinate with Licensor to avoid
conflicts with merchandising activities that may take place in connection with
any audiovisual production based on the Property.

Licensed Articles: ‘ Men's and Women's T-shirts, Hoodles, Thermal Long Sleeve T-shirts

Exclusions: None

Channels of distribution: Specialty Stores/independent, Chain Stores, Department Stores, Mid Tier,
Intemet, Retail Stores wholesale distributors, wholesalers websites, and

directly to consumers throu h_ _I_.icensees website: www killerteesnyc.com

Term 9/19/2011-12/31/13
Sell-off period Three (3) Months
Territory/ies: United States of America, its possessions and/or protectorates and Canada;

Domestic and International onlinefinternet sales provided that royalty reflects
price sold to customer which means retail price, not wholesale price.

Language(s): English

&
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Advance(s) (recoupable
against royalties but not
refundable)

Royalty rate:

Minimum Guarantee
(payable including the
Advance):

G:& R OMMITMENT. DETAILS:

Minimum marketing commitment: 1 New product introductions on Licensees webpage, third party
retailer/distributor webpages, social networking sites (ie facebook),
various online forums, catalog/drochures, sell-sheets, magazine
advertisements (budgets permitting), Licensees email list as well

as publicityreviews.
Release date: January 2012 Product Release date:
T-shirts/Hoodies January 2012

{An che sed Articles' labels, hang Atags. packaging and marketing matarl;Is must bear the foliowing 'Lic';risdi i
approved copyright and trademark notice (or such other notice as provided by Licensor):

Buck Roger® is a registered trademark owned by the Dille Family Trust and used under license from the
*Trust”. Copyright © (Year of Licensee’s first product use) The Dille Family Trust All Rights Reserved.
Liconeed by Liconeing Works® _

In such event, all monies payable by Licensee under this Deal Memo shail he in U.S. dollars within 10 days

If by mail or delivery to AGENT:

Samples of the finai Licensed Articles 24 Samples of each design
Special Conditions
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Approvals For the avoidance of doubt, Licensee acknowledges that Licensor
has final written approval of the Licensed Articles and all materials
related to the Licensed Articles, including any advertising, at every
stage of development. All artwork and designs of the Licensed
| Designs and Licensed Marks, or any reproductions thereof, shall,
notwithstanding their creation or use by Licensee, be and remain
the property of Licensor who shall be entitled to use and license to
use such artwork and designs.

The parties intend to enter into Licensor's standard ficense agreement but until such agreement is signed
the parties intend this Deal Memo to be legally binding as of the date first written above (‘Deai Memo Date")

The offer made by Licensor as set out in this Deal Memo only remains open for acceptance for 10 days
from the Deal Memo Date. Please confirm your agreement to and acceptance of the above by signing and
returning this Deal Memo within this 10-day period.

Accapted by: Accepted by:
The Dille Famlly Trust Licensing Works, LLC Killer Tees
-LICENSOR - AGENT - LICENSEE
By: i By-

Leslie Levine Rachael Pinker
Its: Its:
Date: ' Date:
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THE DILLE ?Anm.v TRUST (LICENSOR")
BY LICENSING WORKS ITS EXCLUSIVE AGENT (“AGENT")
DEAL MEMO for PRODUCT LICENSE

Date: 9/1312010 Ageant Contact: Scoit Cherrin, Leslie Levine & Jane McGregor
LICENSEE ARTIST DETAILS
Licensee Artist name: Mulligan Pictorial
Company address: 2802 Mainway Drive
pany acr Rossmoor, CA 80720
URL. hitp://www.mulliganpictorial.com
| Telephona: 949-475-7415
: epnen 949-500-3578 Cell
i Fax: E NIA
Licensee Artist contact for contract | Attn: James Mulligan — mulliganpictorial@yahoo.com
matters: J

Licensee Artist contact for marketing | A%tn: James Mulligan — mulliganpictorial@yahoo.com
matters. '

Licensee. Artist contact for payment Afth.' Jam“ Muﬁ'g.n - mumganplmlal@yahoo.mm
i matters:

GRANT OF RIGHTS/RESERVED RIGHTS

Licensor grants to Licensee Artist @ non-exclusive licenss to the "Property” for the manufacture,
distribution and sale of the "Licensed Asticles” throughout the "Territory” during the "Term", as
provided in this Deal Memo {the "Deal Memo"). All rights not specifically granted are reserved,
including without fimitation. premium, pramational, and commercial tie-in rights. Unless otherwise
stated herein, no music rights or other audio elements are granted.

PROPERTY DETAILS

Description of the The term “Property’ means the trademarks, approved names and
Propery likenesses of the characters, story lines, designs visual

representations, images and artwork contained in and/or with respect to '
the characters.

' The term “Property” expressly excludes all and any matters and

: materiais which are part of, evoive from, are based on and/or i
associated with any and all other works, including, without limitation, all
such new audio visual productions (animated or live-action) released {o
the public as of or after the date hereof unless specified below or
otherwise agreed to in wriling. Licensee Artist hereby agrees that it will
use its best efforts to coordinate with Licensor to avoid conflicts with
merchandising activities that may take place in connection with any
feature fiim based on the Property.

PRODUCT DETAILS i

Licensed Articlas: i An original series of six (6) limited edition fine art prints in serigraph.
‘ lithograph, poster and/or giclee format with similar theme to be mutually |
agreed upon between Licensor & Licensee Artist. After the initial
series, subsequent series of six (8) shall be mutually agreed upon and
may commerice upon written letter of engagement between the parties.
i If Licensee Artist is assigned a series by Licensor (e.g. Rocket

| Rangers), Licensee Astist may elect lo produce an additional series
i under the same conditions above.
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SERIGRAPHS are numbered limited edition or open edition prints

based on an original painting using hand-drawn positives produced for
each color in the original painting.

GICLEE are high resolution digilal reproductions where the ink is
absorbed into canvas or paper giving a one-dimensional appearance.
Artist Licensee may "hand-enhance” the art by adding paint to the
canvas or paper. They are of such high-resolution that they are
virtually continuous tone, rather than tiny dots. The range of calor for
giciees is far beyond that of kthography, and details are crisper so thal
they iook aimost identical to the original plece of art.

LITHOGRAPHS OR POSTERS are defined color reproductions made
from a photograph on an offset printing press. The paper used is high
quality poster stock. Posters are smaller in size and of lower
weight/point-size of paper stock than limited edition serigraphs and
plate-signed serigraphs.

Exclusions: Not Applicable

Channels of distribution; | Through fine art galleries and directly to consumers through Licensee
Artist’s website: (litto./fwwee iniiganpicional uom ). Licensee Artist
does not accept returns of any kind.

LICENSE DETALS .

Term Two (2) years from 9/15/2010 — 9/14/2012.

Seli-off pericd Four (4) Months

Tenitoryfies: U.S. and Canada: Worldwide for inlernet sales.

Language(s): English

PAYMENT DETAILS

Advance

Royalty rate.

Minimum Guarqnbe Licenses Artist to provide Licensor with all original art pleces created by

(payabie)mhdmg the Licensee Artist under the terms of this agreement. Ownership of the

original art and all related copyrights shall be the property of The Dille
Family Trust.
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. Licensee Artist may non-exclusively appoint third party Gallaries to sell
Gallaq Commissions: or otherwise make available for sale 1o the public, the Licensee Artist's
Artworks on consignment. Artworks soid on consignment through
Galleries shall be Ested on an Inventory Sheet for each individual
Gallery. Each Gallery shal! seli the Artworks only at the Retail Price
specified on the inventary Sheet.

Each Gallery's commission shait not exceed fifty (50) percent of the
Retail Price of the Artwork. Any change in the Retail Price or in the
Gallery's commission must be agreed to in advance and pre-approved
in writing by the Licensor, Licensee Artist and the Ga¥ery. Licensee
Artist shall use best efforts to obtain a quarterly statement of accounts
for all sales of the Artworks by Third Parly Galieries and provide such
statement to Licansor with the payment of all commissions due.
Likewise, Licensee Artist shalt provide to Licensor Quarterty Royalty
Statements listing all sales by Licensee Artist and Third Party Galleries,
including temized deductions for all commissions. Licensee Artist shall
use best efforts to secure the right to inventory the Licensed Artworks in
Third Party Galleries and to inspact any books and records pertaining
to sales of the Artworks and shall exarcise such right upon the request
of Licensor.

MARKETING & RELEASE COMMITMENT DETAILS

Minimum marketing commitment: New product introductions on Licensee Artist's webpage,
third party gallery webpages, Licensee Artist's and third
party retailer catalog/brochures, gallery events, trade shows
as well as publicity/reviews. All advertising, marketing and
_promotions by third party galleries must be approved by

Licensor.
Release date: Product Earfiest Latest
Release Date | Release Date
November 1, 2010 Original Fine Art Prints 1011572010 On or before
12/31/2010

LEGAL NOTICE

Ali Licensed Articles’ labeis, heng lags, packaging and marketing materials must bear the following
Licensor approved copyright and trademark notice (or such other notice as provided by Licensor).

Buck Roger® is a registered trademark owned by the Dille Family Trust and used under license
from the "Trust”. Copyright © (Year of Licensee's first product use) The Dille Family Trust Ak
Rights Reserved. Licensed by Licensing Worksi®

METHOD OF PAYMENT

in such event, all monies payable under this Deal Memo shall be in U.S. doliars and shall be sant

‘mmm ) u

OTHER DETAILS

Samples of the final Licensed One (1) ‘8.5 x 11 Minl Proof and One (1) *18x20 Fine Ast
Articles Print’ Sampias per SKU. Fine art prints are not printed
untll Licensee Artist recelves orders.
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Approvals For the avoidance of doubt, Licensee Artist acknowiedges
that Licensor has final written approval of the Licensed
Articles and all materials related to the Licensed Articles,
including any advertising, at every stage of development. All
artwork and designs of the Licensed Designs and Licensed
Marks, or any reproductions thereof, shall, notwithstanding
their creation or use by Licensee Artist, be and remain the
propenrty of Licensor who shall be entitled to use and license
to use such artwork and designs.

The parties intend to enter into Licensor's standard license agreement but until such agreement is

signed the parties intend this Deal Mamo to be legally binding as of the date first written above
(“Deal Memo Date")

The offer made by Licensor aa set out in this Deal Memo only remains open for acceptance for 10
days from the Deal Memo Date. Please confirm your agreement to and accaptance of the above
by signing and retuming this Deal Memo within this 10-day period.

Accepled by: Accepted by:

The Dille Family Trust - LICENSOR Mulligan Pictorial
Licensing Works, LLC - Agent

z@*z—‘

. By:

Qvér Vs its: 0‘( {
oste: 7 { (© Date: ___1-15D
By:

its:

Date:
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THE DILLE FAMILY TRUST (“LICENSOR")
BY LICENSING WORKS ITS EXCLUSIVE AGENT (“AGENT”) -
DEAL MEMO for PRODUCT LICENSE

Date: 4/15/2011 Agent Contact: Scott Cherrin, Leslle Levine & Jane McGragor
LICENSEE DETAILS '
Licensee name: Rogers Rocket Ships
Company address: P.O. Box 184
Bow, WA 68232
16052 Tufip Lane
Bow, WA 98232
Email; : Info@rogersrocketships.com; jon.rogers@sbeglobal.net
Telephone: 360-766-5274
408-691-8457 Cell
Facsimile: Not Applicable
URL: http:/fwww.rogersrocketships.com
Licensee contact for contract matters: Atin: Jon Rogers, Owner - info@rogersrocketships.com
Licensee contact for marketing matters: | Attn: Jon Rogers, Owner — info@rogersrocketships.com
Licensee contact for payment matters: | Aftn: Jon Ragers, Owner - info@rogersrogketships.com

GRANT OF RIGHTS/RESERVED RIGHTS

Licensor grants fo Licensee a non-exclusive license to the *Property” for the production, distribution and sale
of the *Licensed Articles® throughout the *Tesvitory™ during the *Term", as proviied in this Deal Memo (the
"Dseai Mema"). Al rights not specifically granted are reserved, including without fimilatian, premium,
promotional, and commerciai tie-in rights. Unless otherwise stated herein, no music rights or other audio
elements are granted.

PROPERTY DETAILLS

Description of the Property | The temm “Property” means the trademarks, approved names and likenesses
of the Buck Rogers characters & universes, story lines, designs, visual
representations, images and artwork conlained in and/or with respect to the
characters that are owned and or otherwise cleared and approved by Licensor.

The term “Praperty” expressly excludes all and any matters and materials
which are part of, evolva from, are based on and/or associated with any and all
ather works, including, without limitation, afl such new audio visual productians
(animated ar live-action) released ta the public as of or after the date hereof
unless specified below or otherwise agreed to in writing. Licensee hereby
agrees that it wilt use its best effarts to coordinate with Licensor to avoid
conflicts with merchandising activities that may take ptace in connection with
any audiavisual production basod on the Property.

PRODUCT DETAILS

Licensed Arficles: An original series of six (6) fimited edition original art prints in giclee format
with similar theme to be mutually agreed upon between Licensor & Licensee
Artist. After the initial series, subsequent series of Six (6) shall be mutually
agreed upon and may commence upon writlen letter of engagement between
the parties. Hf Licensee Artist is assigned a series by Licensor (e.g. Rocket
Rangers), Licensee Artist may elect to produce an additional series under the
same conditions above.

Exclusions: Not Applicable

$2.25-99. OSE sJalJoy uor dep:20 1T BT wdd
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Channels of distribution: Product is sokd through wholesale distributors, wholesalers websites, and

: directly to consumers at conventions & trade shows or through Licensees
website: htip.//www.rogersrocketships.com. Licensae to cover the cost of afl
returns.

LICENSE DETAILS

Term Two (2) years from 4/15/2011 — 4/14/2013

Sell-off period Not applicable as goods are not inventoried and printed on demand.

Territoryfies: United States of America, its possessions and/or protectorates and Canada;
Domestic and International onlinefinternet sales provided that royalty retlects
price sold fo customer which means retail price, not wholesale price.

Language(s): English

PAYMENT DETAILS

Advance(s) (recoupable

against royalties but not

refundable)

Royalty rate:

Minimum Guarantee
{payable including the
Advance):

MARKETING & RELEASE COMMITMENT DETAILS

Minimum marketing commitment: New praduct introductions on Licensees webpage, third party
retaller/distributor webpages, conventions & trade shows, social
networking sites (fe faceback), various online forums,
catalog/brochures, Licensees email list as well as
publicityraviews. Announcement at Norwescon, April 21.24, 2011
in SeaTac, WA (hitp//www.norwescon.org) provided this binding
deal memo is executed and advance received.

Release date: Product Eartiest Release | Latest Release
date: Date

May 1, 2011 Original Art Prints April 22, 2011 June 1, 2011

LEGAL NOTICE

Al Licensed Anlicles’ labels, hang tags, packaging and marketing materials must bear the following Licensar
approved copyright and trademark notice {or such other notice as provided by Licensor):

Buck Rogers® is a registered trademark owned by the Dille Family Trust and used under license from the
"Trust”. Copyright €201_ (Year of Licensee’s first product use} The Dilie Family Trust Ali Rights Reserved.
Licensed by Licensing Works ®

METHOD OF PAYMENT

In such event, all monies payable by Licensae under this Deal Mema shall be In U.S. dollars within 10 days
from Licensee's recsipt of funds and shall be sent:

nsfer (only) to: If by mail or delivery 10 AGENT:

OTHER DETAILS

Samples of the final Licensed Articles l Not fewer than Three (3) Sampies per SKU.

+42S-994 09€E $J9doy uor dev:20 11 BI dy



Ref No.: LW — Buck Rogers - 11-040115

Special Conditions

Licensee will canry a product fiability insurance policy or policies
that contain a combined singie limit of no less than $1,000,000 for
bodily "injuries and/or property damage arising out of sach
occurrence, with a combined deductible of no more than $10,000.
Licensor and Agent shall be additional named insured under such
praduct liabllity policy or policies. Licensee will pravide Licensor
with the declaration page of such insurance palicy.

Licensor retroactively granis Licensee a license to use the
property in his 2001 book, “Spaceship Handbook: Rocket and
Spacecraft Designs of the 20" Century - Fictional, Factual and
Fantasy" and for the precision design drawings contained within
the chapters “Satellite - A scientific Spaceship in Buck Rogers™;
“Spider Ship - A Fantasy spaceship from Buck Rogers”, "E.S.S.
Pioneer - Buck Rogers Spaceships become Streamilned” and
*Space Battle Cruiser - The Golden Age of Spaceships arrives”,
During the Term, Licensee may continue to sell his Spaceship

. Handbook and precision drawings, provided that Licensee pays

Licensor the royalty rate stated above for all sales; book royalty to
be prorated for percentage of property use. Licensee agrees not
10 sail the precision drawings after the term. Shouid the out of
print Spaceship Handbook be republished after the tarm, Licansee
agrees to secure the written consent of Licensor or omit the
precision drawings based on the property.

Approvals

For the avoidance of doubt, Licensee acknowledges that Licensor
has final writtan approval of the Licensed Articles produced during
the ferm and all matsrials related fo these Licensed Articles,
including any advertising, at every stage of development. Alt
newly produced Artworks signed and identified as created by
Licensee and designs of the Licensed Designs and Licensed
Marks, or any reproductions thereof, shall, notwithstanding their
creation or use by Licensee, be and remain the property of
Licensor who shall be entitfed to use and license to use such
artwork and designs.

The parties intend to enter into Licensor's standard ficense agreement but until such agraement is signed
ths parties intend this Deal Memo to be legally binding as of the date first written above (*"Deal Memo Date”)

The offer made by Licensor as set out in this Deal Memo only remains open for acceptance for 10 days

from the Deal Memo Date. Please confirm your agreement to and acceptance of the above by signing and
returning this Deal Memo within this 10-day period.

Accepted by:

The Dille Family Trust - LICENSOR

Accepted by:
Rogers Rocket Ships - LICENSEE

Licensing Works, LLC - Agent

By:

It'é:

Date:

s:

€-d +425-994 08E

pate: AL 19 4oy
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THE DILLE FAMILY TRUST (“LICENSOR”)
BY LICENSING WORKS ITS EXCLUSIVE AGENT (“AGENT”)

DEAL MEMO for PRODUCT LICENSE

Date: 9/02/2011 Agent Contact: Scott Cherrin, Leslie Levine & Jane McGregor
Licensee name: Silk Pearce
Company address: 57 Priory Street
Coichester

Essex CO12QE United Kingdom

Email: jack@silkpearce.com

Telephone: +44 (0)1206 871001

Facsimile: +44 (0)1206 871002

URL: http://iwww . silkpearce.com

Licensee contact for contract matters: Attn: Jack Pearce - jack@silkpearce.com

Licensee contact for marketing matters: | Attn: Jack Pearce - jack@silkpearce.com

chensee contact for payment matters Attn: Jack Pearce - jack@silkpearce.com

» chensor grants to L|censee a non-excluswe license to the "Property” for the production, d|stnbut|on and sale
of the "Licensed Articles" throughout the "Territory" during the "Term", as provided in this Deal Memo (the
"Deal Memo"). All rights not specifically granted are reserved, including without limitation, premium,

promotional, and commercial tie-in rights. Unless otherwise stated herein, no music rights or other audio
‘| elements are granted.

Description of the Property | The term “Property” means the trademarks, approved names and likenesses
of the Buck Rogers characters & universes, designs, visual representations,
images and artwork contained in and/or with respect to the characters that are
owned and or otherwise cleared and approved by Licensor,

The term “Property” expressly excludes all and any matters and materials
which are part of, evolve from, are based on and/or associated with any and all
other works, including, without limitation, all such new audio visual productions
(animated or live-action) released to the public as of or after the date hereof
unless specified below or otherwise agreed to in writing. Licensee hereby
agrees that it will use its best efforts to coordinate with Licensor to avoid
conflicts with merchandising activities that may take place in connection with
any audiovisual production based on the Property

PRODUCT DETAILS .. e

Licensed Articles: Brochure of approx. 16 pages, approx. A5 paper size for italian paper
company client Favini printed on their color papers showcasing Favini papers
for graphic designers containing four images from Buck Rogers comic strips.
Limited to a print-run of 10,000 brochures.

Exclusions: Not Applicable

Channels of Distribution: Product is mailed to graphic designers, upon request from www.favini.com as

L — well as at frade shows and exhibitions free of charge.

Term Three (3) years from 9/1/2011 — 8/31/2014 or until Favini distributes 10,000
brochures, whichever occurs first.




Sell-off period None

Territory/ies: Europe

Language(s):

English & ltalian

‘PAYMENT DETAI
Advance(s)

Royalty Rate:

Minimum Guarantee
(payable including the
Advance):

)

Ph ographs of brochure may be displayed on Mﬁamgm_ .
but brochure will not be available for download, until the end of the
term or Favini distributes 10,000 brochures, whichever occurs first.

Minimum Marketing Commitment:

Release date: Product: Earliest Release | Latest Release
date: Date:

October 1, 2011 Paper Company Brochure | September 15, December 1,
2011 2011

All Liéensed Arﬁcléé" iabéls, hang tags, packaging and marketmgmmyatéAriAéfs must bear the following Licensor
approved copyright and trademark notice (or such other notice as provided by Licensor):

Buck Rogers® is a registered frademark owned by the Dille Family Trust and used under license from the

T R o T e .

OF

In such event, all monies payable by Licensee under this Deal Memo shall be in U.S. dollars within 10 days
from Licensee’s receipt of funds and shall be sent:

“Trust". Copyright ©2011 The Dille Family Trust All Rights Reserved. Licensed by Licensing Works!® _

) to: if by mail or delivery to AGENT:

Not fewer than Twenty Five (25) samples or one case,
whichever is greater.

Samples of the final Licensed Articles

Approvals For the avoidance of doubt, Licensee acknowledges that Licensor

has final written approval of the Licensed Articles produced during
the term and all materials related to these Licensed Articles,
including any advertising, at every stage of development. All
newly produced Artworks signed and identified as created by
Licensee and designs of the Licensed Designs and Licensed
Marks, or any reproductions thereof, shall, notwithstanding their
creation or use by Licensee, be and remain the property of
Licensor who shall be entitled to use and license to use such
artwork and designs.

The parties intend to enter into Licensor’s standard license agreement but until such agreement is signed
the parties intend this Deal Memo to be legally binding as of the date first written above (“Deal Memo Date”)
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returning this Deal Memo within this 10-day period.

Accepted by: Accepted by:
The Dille Famlly Trust — LICENSOR ' Silk Pearce - LICENSEE
Licensing Works, LLC - Agent

Louise Geer
it's: Trustee i's:

Date: MJO /i Date:
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THE DILLE FAMILY TRUST {“LICENSOR™)

BY LICENSING WORKS ITS EXCLUSIVE AGENT (“"AGENT")

DEAL MEMO for PRODUCT LICENSE

Date: 8/12/2010 Agent Conmtact: Scott Cherrin, Leslis Levine & Jane McGregor
LICENSEE DETAILS W ’ "
Licensee name: Squidjuice.

Company address: Squidjuice
10 Gulliver Place
Conifer Grove
Auckland, New Zealand
2112
Email: robthesingar@gmail.com
Tetephone: 011-64-9-208-1844
Facsimile: 011-84-9-267-7122
URL: hip:/iwww.squidjuice.net

Licenssa cantact for contract matters: Attn; Clint Pesrce, Company Director ~ ciint.pearce@gmail.com

Licensae contact for marketing matters: | Attn; Robert Barnews, Lead Artist/Company Director -
1ohthesingor@gmajl.com

Licensee contact for payment matters: | Att: Clint Pearce, Company Director — clint.psarce @gmail.com

GRANT OF RIGHTSMESERVED RIGHTS

elements are granted.

Licensor grants to Licenses a non-exciusive licanse 10 the *Property” for the production, distribution and sale
of the "Licensed Articies” throughout the *Temitory® during the *Term", as provided in this Deal Memo (ihe
"Deal Memo"). All rights not speclficaily granted are reserved, including without limitation, premium,
promational, and commercial tie-in rights. Unless otharwise stated herein, no music rights or other audio

PROPERTY DETAILS

Description of the Propesty

The term *Property” means the trademarks, approved names and likenesses
of tha Buck Rogers characlers & universes, story iines, designs, visual
representatione, imagaes and arlwork contained in and/or with respect to the
characlers thal are owned and or otherwise cleared and approvad by Licensor.

The term “Propaity” expressly exciudes afl and any matters and malerials
which are part of, evolve from, ars basad on and/or asaaciated with any and all
othar works, including, without limitation, aft such new audio visuai productions
(animated or live-action) released to the public as of or aftar the date hereof
uniess specifiad below or otherwise agreed to in writing. Licensee hareby
agrees that & will use ila best efforts to coordinate with Licensor to avoid
conflicts with merchandising activities that may take place in connection with
any audiovisual production based on the Property.

PRODUCT DETALS

Licensed Asticles;

Game for Apple iPhone®, iPod Touch® and iPad® (Hardware) Platforms
inspired by 1930° to 1940's Buck Rogers Comic sirips and toys.

Exciusions:

Not Applicable

Channels of distribution:

Product is sold sokd/marketed exclusively through the Apple iTunas Store,
Licensse 10 cover the cost of all development, retums, game updates,
consumer complaints and customsr service directed at developer, in this case
Licenses.
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LICENSE DETAILS
Term Thres years and five months from 8/1/2010 - 12/31/2013 with option 1o renew
by Licensor for an additional iwo year term at Licansor's sola discretion.

Sell-off pariod Not Applicable

Territory/ios: Woridwide

Language(s): English

PAYMENT DETAWLS 3 !

Advanca(s) (recoupable _

againet royalties but not

refundable)

Royalty rate:

Minimum Guarantee

{payabla including the

Advance):

MARKETING & RELEASE COMMITMENT DETAILS ]

Minimum marketing New product introductions on Licensees webpage, Apple webpages,

commitment: social networking sites (ie Facebook, Twitter, You Tube), various online
forums, 4sle-chews, Licensoes, fan email list as wek as
publicity/reviews.

Ralease date: Produet Earllest Rolease | Latest Release Dale

Date

Oclober 8, 2010 Clagsic Buck Rogers October 1, 2010 QOn or before
iPhonefiPad/iPod Touch Game Novermber 30, 2010

LEGAL NOTICE i '

All Licensed Articles’ labels, hang tags, packaging and marketing malerials must bear the following Licensor
appraved copyright and trademark notice (or such other notice ag provided by Licensor):

Buck Roger® Is a registered trademark owned by the Dille Family Trust and used under license from the
*Trust". Copyright © (Year of Licensee's firs! product use) The Dille Family Trust All Rights Reserved.
Licensed by Licensing Worksi®

METHOD OF PAYMENT

In such event, all manies payable by Licansee under this Deal Memo shall be in U.S. dolars within 10 days
from Licensee’s réceipt of funds and shall be sent:

F yia ' 3

OTHER DETAILS

Samples of the final Licansed Articles Not fewer than Eight Downloadable (8) iPhone/iPad Games
per SKU. Licenses also to provide NTSC DVD or HI-RES
MPEG video of all Gamepiay.
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Approvals For tho avoldance of doubt, Licenses acknowiedaes that Licensor
has final written approval of the Licensed Articles and all materials
related to the Licensed Articles, Including any advertising, at every
stage of development. All artwork and designs of the Licensed
Designs and Licensed Marks, or any raproduciions thereof, shall,
notwithstanding their creation or use by Licensea, be and remain
the property of Licensor who shall be entitled to use and license to
use such antwork and designs.

The partias intend to enter inlo Licensor's standard Kcense agreemenl but unti! such agreement is signed
the parties intend this Deal Mamoc to be legally hinding as of the date first written ahove ("Deal Memo Date”)

The ofler mada by Licensor as se! ount in this Deat Memo only remains open for acceptance for 10 days
from the Deal Memo Date. Please confirm your agreement to and acceptance of the above by signing and
raturning this Deal Memo within this 10-day period.

Accepted by: Accepted by:
The Dille Famlly Trust - LICENSOR Squidjuice
Licensing Works, LLC - Agent

;-""’/'7
By e

By: ¢

Lorraine Williams m o R
its: Bdved & 4’ ")c;, e S
Date: Date: .2/ . 2 A
By:
Flint Dille

o % /3(/ Q.0



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

In the Trademark Opposition of:

Mark: BUCK ROGERS Opposition No.: 91200643
Appl. No. 77/650082
Filed: July 12, 2011 Date: July 2, 2012

Published: June 14, 2011

Dille Family Trust,
Opposer
V.

Nowlan Family Trust,

Applicant.

OPPOSER’S SUPPLEMENTAL ANSWERS TO INTERROGATORIES

The Dille Family Trust (“Dille”), by and through its attorneys and in Answer to
Applicant’s Interrogatories and letter from Mr. John J. O’Malley dated June 4, 2012, state as
follows:

GENERAL OBJECTIONS

The following general objections apply to each of Applicant’s requests for admission:

A Dille objects generally to Applicant’s Interrogatories on the grounds that they are
vague and ambiguous, overly broad and unduly burdensome. Dille has made a good faith effort
to respond to the Interrogatories, but reserves the right to object to, and to move to have vacated,
all of Applicant’s Interrogatories. Furthermore, the nature of licensing and marketing is ongoing,

with new licenses and products created on a daily basis, and Dille has made a good faith effort to



reasonably provide a general sample; however, to identify and respond in totality to overly broad
requests would be unduly burdensome and unreasonable.

B. These instant Interrogatories are interposed in bad faith as counsel for Applicant,
as well as Applicant itself, have specific knowledge that Dille and its predecessors have, without
interruption, asserted exclusive rights to the Trademark, BUCK ROGERS. Dille further objects
to the instant Interrogatories as they are vexatious and obstreperous as the Applicant has settled
any claims with Dille and its predecessors, and have received consideration and have waived any
rights it may have had, which are not admitted by this Objection, to the trademark BUCK
ROGERS.

C. The following responses and objections are based upon information now known.
Discovery has not yet been completed in this action and Dille will therefore supplement these
responses and objections to the extent required by the Federal Rules of Civil Procedure and U.S.
Trademark Law.

D. Without waiving these objections and by way of response, Dille provides the
following responses.

SUPPLEMENTAL ANSWERS TO INTERROGATORIES
5. Identify each of Opposer’s Products sold, offered for sale, and/or distributed
bearing Opposer’s Marks.

RESPONSE: See General Objections.

Subject to and limited by and without waiving the foregoing objections, Dille states that,
ﬁpon information and belief, information responsive to this Interrogatory is provided within the
redacted licenses annexed hereto as Exhibit 1-1. Summarizing the products provided within the

redacted licenses annexed hereto as Exhibit 1-1, such products sold include: Halloween



Costumes and Uniform Replicas for men and women; fine art prints including Serigraphs,
Giclees and Lithographs; a Radio drama consisting of 30 minute audio only episodes (multiple
episodes may be combined and released on CD or DVD); Montage backdrops; original Standard
Comics; series of Original Music Soundtracks on CD from the 1979 television series “Buck
Rogers in the 25 Century;” T-shirts, Hoodies, Thermal long-sleeve T-shirts for men and
women; Paper Company Brochure; and Classic Buck Rogers iPhone/iPad/iPod Touch Game.

Dille reserves the right to supplement this response should sufficient information be discovered.

9. Identify any additional Opposer’s Products that are to be introduced within the
next two (2) years.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory as it requests information unknowable at
present. Notwithstanding these objections, Dille responds that it anticipates products to be
introduced similar to those contained within the redacted licenses of Exhibit 1-1, those items
provided within the Goods and Services section of trademark application Serial Nos. 77/831,393;
77/831,213; and 85/512,662 and those products listed in Response 5 of this Supplemental

Answer to Interrogatories.

10.  With respect to the first date of use of Opposer’s marks as identified in Opposer’s
Registrations, identify all documents, brochures, invoices, advertisements or any writing
whatsoever upon which Opposer relies upon to establish that date.

RESPONSE: See General Objections.



Each of Opposer’s Marks had attained incontestable status by filing of the Combined
Declaration of Use & Incontestability under Sections 8 & 15 thereby providing conclusive

evidence of the validity of the registered mark, including the first date of use.

11.  If use of Opposer’s Mark has been continuous since the dates of first use,
identify all documents, brochures, invoices, advertisements or any writing whatsoever upon
which Opposer relies upon to establish that continuous use.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory on the basis that it is overly broad as the Mark
has been in continuous use since January 1929. A prima facie showing of continuous use is
evidenced by the repeated Section 8 & 9 filing submitted the Dille Family Trust and accepted by
the USPTO. Thus, Dille’s responses regarding questions of continuous use shall be confined to
the period from 2001 to the present.

Subject to and limited by and without waiving the foregoing objections, Dille states that,
upon information and belief, information responsive to this Interrogatory is provided within the
redacted licenses annexed hereto as Exhibit 1-1. Dille reserves the right to supplement this

response should sufficient information be discovered.

15.  For each of Opposer’s Marks, state the inclusive dates during which Opposer
has used each of Opposer’s Marks and the goods and/or services with which the mark has
been used.

RESPONSE: See General Objections.
Notwithstanding the foregoing objections, Dille responds that the inclusive dates start

with those dates listed as dates of first use within each respective trademark application or



registration, with continuous use of each mark through the present date. Said dates of first use for
Opposer’s Marks are as follows:
U.S. Serial No. 77831213: Motion picture films: 1939; Book Series: 1932;
Figurines: 1979; Toy Rocket Pistols, Toy Action Figures: 1934; Provisions of non-
downloadable television programs: 1950.
U.S. Serial No. 77831393: 1928/09/10 (from prior registration U.S. Serial No.
0714184).
U.S. Serial No. 85512662: 1929/01/07 (this includes comic books, coloring

books, newspaper comic strips, paper stationary, picture books and printed materials).

16. For each of Opposer’s Marks, identify any period during which use was
discontinued and identify the goods and/or services for which use was discontinued.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory on the basis that it is vague, overly broad and
confusing as to the term “discontinued.” Notwithstanding said objections, Dille states that, upon
information and belief, use had been continuous from the date of first use as provided within
each mark’s respective trademark application/registration (stated in Response 15 of this

Supplemental Answer to Interrogatories) through the present date.

20. Describe all design forms of Opposer’s Marks that were used or are
proposed for use.

RESPONSE: See General Objections.



Dille further objects to this Interrogatory as it is wholly irrelevant and is not reasonably
calculated to lead to the discovery of admissible evidence relevant to the present action, and that
it is vague, overly broad and confusing as to the term “design forms.” Notwithstanding said
objections, Dille states that, upon information and belief, information responsive to this

Interrogatory is provided within the redacted licenses annexed hereto as Exhibit 1-1.

21.  Identify all distributors of Opposer’s Products.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory on the basis that it is vague, overly broad and
confusing as to the term “distributors.” Notwithstanding said objections, Dille states that, upon
information and belief, information responsive to this Interrogatory is in possession of the

licensees as provided by the redacted licenses annexed hereto as Exhibit 1-1.

22.  Identify each licensee of Opposer’s Marks.

RESPONSE: See General Objections.

Dille further objects as this Interrogatory is repetitive. Notwithstanding the foregoing
objections, Dille responds that this information is provided within the redacted licenses annexed
hereto as Exhibit 1-1 and as follows: Anovos Productions, LLC; B. Rood Hlustrations; The
Colonial Radio Theatre On the Air; Creations Fantastic, Inc.; Drizzle Studios; Dynamic Forces,
Inc.; Go Hero LLC; Intada, Inc.; Killer Tees; Mulligan Pictorial; Rogers Rocket Ships; Silk
Pearce; and Squidjuice. Dille reserves the right to supplement this response should sufficient

information be discovered.



24.  Identify all documents, which support the allegations and contentions made
in paragraphs 2-15 of Opposer’s Notice of Opposition.

RESPONSE: See General Objections.

Subject to and limited by and without waiving the foregoing objections, Dille states that
such documents are those annexed hereto as Schedules or Exhibits, those United States
trademark applications publically available having serial numbers 77/650,082; 77/831,393; and
77/831,213, and those documents submitted in response to Applicant’s First Set of Document

Requests.

28.  State how and when Opposer first became aware of Applicant’s use and/or
application of Applicant’s Mark, including but not limited to the date of such awareness
and the manner in which Opposer became aware of such information.

RESPONSE: See General Objections.

Dille further objeéts to this Interrogatory as it is wholly irrelevant and is not reasonably
calculated to lead to the discovery of admissible evidence relevant to the present action.
Notwithstanding said objections, Dille states that, Applicant has affirmatively stated they have
never used Applicant’s Mark as evidenced by Applicant’s filing of an application to use said

mark.

29.  Identify all media in which Opposer’s Products were or are expected to be
advertised and/or promoted.

RESPONSE: See General Objections.



Dille further objects to this Interrogatory as it is wholly irrelevant and is not reasonably
calculated to lead to the discovery of admissible evidence relevant to the present action, that is
vague, overly broad and confusing as to the term “media”, and that it requests information
unknowable at present. Notwithstanding said objections, Dille states that, upon information and
belief, media in which Opposer’s Products were or are expected to be advertised include
newspapers, radio, television, comic books, periodicals and internet websites. Dille reserves the

right to supplement this response should sufficient information be discovered.

30.  For each calendar year in which Opposer’s Products have been offered, state
the amount of sales and the profits on those sales, by numbers of units and dollar volume
for each, in the United States for each such calendar year.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory as it is wholly irrelevant and is not reasonably

calculated to lead to the discovery of admissible evidence relevant to the present action.

31. For each calendar year in which Opposer’s Products have been offered
under Opposer’s Marks, state the dollar amount spent in the United States for advertising
or promoting the Opposer’s Products during each of such years.

RESPONSE: See General Objections.

Dille further objects to this Interrogatory as it is wholly irrelevant and is not reasonably

calculated to lead to the discovery of admissible evidence relevant to the present action.

32. Explain Opposer’s decision to file trademark application Serial Nos.
77/831,393 and 77/831,213.



RESPONSE: See General Objections.
Dille further objects to this Interrogatory as it is wholly irrelevant and is not reasonably
calculated to lead to the discovery of admissible evidence relevant to the present action, and it is

outside the scope of discovery permitted by an interrogatory.

33.  Identify any individual involved in Opposer’s decision to file the trademark

application Serial Nos. 77/831,393 and 77/831,213.

RESPONSE: See General Objections.
Dille further objects to this Interrogatory as it is wholly irrelevant and is not reasonably

calculated to lead to the discovery of admissible evidence relevant to the present action.

Defendant, Dille, acknowledges its continuing obligation to supplement this response should any

information or documents responsive to Applicant’s Interrogatories be discovered in the future.

DATED: Buffalo, New York
July 2,2012

/s/ Vincent G. LoTempio
VINCENT G. LOTEMPIO, ESQ.
Kloss, Stenger & LoTempio
Attorney for Defendant,
Dille Family Trust
69 Delaware Ave, Suite 1002
Buffalo, New York 14202
(716) 853-1111
vglotempio@klosslaw.com

To:  JohnlJ. O’Malley, ESQ.
Volpe and Koenig, P.C.
United Plaza
30 South 17" Street



Philadelphia, PA 19103
Telephone: (215) 568-6400
Facsimile: (215) 568-6499
E-mail: jomalley@ vklaw.com
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THE DILLE FAMILY TRUST (“LICENSOR")

BY LICENSING WORKS ITS EXCLUSIVE AGENT (“AGENT”)

DEAL MEMO for PRODUCT LICENSE

Agent Contact: Pamela Harris & Leslie Levine

Licensee name:

Anovos Productions, LLC

Company address:

7528 Pershing Blvd.
Suite B202
Kenosha, WI 53142

Email: joe@anovos.com

Telephone: (262) 620-3262(312) 576-9563
Facsimile: None

URL: WWW. anovos.com

Licensee contact for contract matters:

Joe Salcedo - ©(312) 576-9563

Licensee contact for marketing matters:

Joe Salcedo - © (312) 576-9563

Joe Salcodo ® (312) 576-9563

Licensee contact for payment matters:

elements are granted

Licensor grams to chensee a non-exclusuve Ilcense to the "Property" for the production, dlstrlbutlon and sale
of the "Licensed Articles" throughout the ™Territory" during the "Term", as provided in this Deal Memo (the
"Deal Memo"). All rights not specifically granted are reserved, including without limitation, premium,
promotional, and commercial tie-in rights. Unless otherwise stated herein, no music rights or other audio

- PROPERTY DETAILS

Description of the Property

The term “Property” means the trademarks approved names and Ilkenesses
of the Buck Rogers characters & universes, story lines, designs, visual
representations, images and artwork contained in and/or with respect to the
characters that are owned and or otherwise cleared and approved by Licensor.

The term “Property” expressly exciudes all and any matters and materials
which are part of, evolve from, are based on and/or associated with any and ali
other works, including, without limitation, all such new audio visual productions
{animated or live-action) released to the public as of or after the date hereof
unless specified below or otherwise agreed to in writing. Licensee hereby
agrees that it will use its best efforts to coordinate with Licensor to avoid
conflicts with merchandising activities that may take place in connection with

any audiovisual production based on the Property.

PRODUOT DET

Licensed Articles:

Halloween Costumes and Uniform Replica & Prop Replio‘as ‘
Classic BR Costume

TV Show BR Costume
TV Show Women’s BR Costume -

]
Classic BR Costume For Women -y
4

High End Replica Costumes A EG—G—

Exclusions:

None

Channels of distribution:

Direct Sales, Distributors, Wholesalers, Retail Store Fronts, On-line, Mid-Tier,
Mass Market, Department Stores and directly to consumers through Licensees
website: www.anovos.com
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Term ‘ 8/9/11 to 12/31/13
Sell-off period Three (3) Months
Territoryfies: United States only
Language(s): English
PAYMENTDETAILS . e

Advance(s) (recoupable | A
against royaities but not
refundable)

Royalty rate: -

Minimum Guarantee
(payable including the
Advance):

’Minimum marketing commitment: [ New product introductions on Licensees webpage, third party

Retail Accounts: Spiri/Spencers, retailer/_distributer webpeges. social networking sites (ie facebook
Suycostumes Halowsen Bxress, | 7 11 Vs il o, caeniuoctures, sl shets
Party City, etc. Walmart, Target, etc. )
Release date: Product Release date: Product
Marketing Date: January 2012

August 2012

AII Licensed Anicles labels, hang tags, packaging and marketmg materials must bear the followmg Llcensor
approved copyright and trademark notice (or such other notice as provided by Licensor):

Buck Roger® is a registered trademark owned by the Dille Family Trust and used under license from the

"Trust". Copyright © (Year of Licensee’s first product use) The Dille Family Trust All Rights Reserved.
Licensed by anenslng rks ®

METHOD OF PAYMENT

In such event, all monies payable by Llcensee under this Deal Memo shall be in U S. dollars within 10 days
from Licensee’s receipt of funds and shall be sent:

If via wire transfer (only) to: If via Direct Deposit (ACH):

If by mail or delivery to AGENT:

Samples of the final L|censed Artlcles Reg. Halloween -Twenty-Four (24) Samples per SKU
‘ High End Replicas - Five (5) samples per SKU

»

Special Conditions
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product liability policy or policies.

Approvals

For the avoidance of doubt, Licensee acknowledges that Licensor
has final written approval of the Licensed Articles and all materials
related to the Licensed Articles, including any advertising, at every
stage of development. All artwork and designs of the Licensed
Designs and Licensed Marks, or any reproductions thereof, shall,
notwithstanding their creation or use by Licensee, be and remain

the property of Licensor who shall be entitled to use and license to
use such artwork and designs.

AN

The parties intend to enter into Licensor's standard license agreement but until such agreement is signed
the parties intend this Deal Memo to be legally binding as of the date first written above (“Deal Memo Date")

Y

The offer made by Licensor as“set out in this Deal Memo only remains open for acceptance for 10 days

trom the Deal Memo Date. Please confirm your agreement to and acceptance of the above by signing and
returning this Deal Memo within this 10-day period.

Accepted by:
The Dille Family Trust -~ LICENSOR

By:

Date:

-

Accepted by:
Anovos Productions,LLC

Licensing Works, LLC - Agent

-

By:

its:

Date:




THE DILLE FAMILY TRUST ("LICENSOR")
BY LICENSING WORKS (TS EXCLUSIVE AGENT (“"AGENT")
DEAL MEMO for PRODUCT LICENSE

Date: 5/01/2011 Agent COntect Scott Cherrln, Leslie Levine & Jane McGregor
-UCEM AR'FIST DETA" iy ‘

Licensee Artnst name: B. Rood flustrations

Company address: 6846 Clearview St.

Temperance, Ml 48182-1389

URL: hitp://www .brianrood.com/

Telephone: 734-847-1727

Fax: N/A

Licensee Artist contact for contract | Attn: Brian Rood - brianrood@brianrood.com
matters:

Licensee Artist contact for marketing | Attn: Brian Rood - brianrood@brianrood.com
matiers: . .

Licehsee Artist corltact for payment Attn: Brian Rood - brian(ret‘)d@brianroodtoom
matters .

Lroensor grants to Licensee Artrst a non-exctuswe hcense to the "Property for the manufacture
distribution and sale of the “Licensed Articles” throughout the "Territory” during the “Term", as
provided in this Deal Memo (the "Deal Memo"). All rights not specifically granted are reserved,
including without limitation. premium, promotional, and commercial tie-in rights. Unless otherwise

stated herem no musrc nghts or other audro elements are granted

Descnptron of the The term "Property" means the trademarks. approved names and
Property likenesses of the Buck Rogers characters & universes, story lines,
designs, visual representations, images and artwork contained in
and/or with respect to the characters that are owned and or otherwise
cleared and approved by Licensor.

The term “"Property” exprassly axcludes all and any matters and
materials which are part of, evolve from, are based on andfor
associated with any and all other works, including, without limitation, ail
such new audio visual productions (animated or live-action) released to
the public as of or after the date hereof unless specified below or
otherwise agreed to in writing. Licensee hereby agrees that it will use
its best efforts to coordinate with Licensor to avoid conflicts with
merchandising activities that may take place in connection with any

audiovisual production based on the Property.

Lroensed Artrctes An original series of six (6) limited edition fine art prints in serigraph,
lithograph, poster and/or giclee format with similar theme to be mutually
agreed upon between Licensor & Licensee Artist. After the initial
series, subsequent series of six (6) shall be mutually agreed upon and
may commence upon written letter of engagement between the parties.
If Licensee Artist is assigned a series by Licensor, Licensee Artist may
elect to produce an additional series under the same conditions above.
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SERIGRAPHS are numbered limited edition or open edition prints
based on an original painting using hand-drawn positives produced for
each color in the original painting.

GICLEE are high resolution digital reproductions where the ink is
absorbed into canvas or paper giving a one-dimensional appearance.
Artist Licensee may "hand-enhance" the art by adding paint to the
canvas or paper. They are of such high-resolution that they are
virtually continuous tone, rather than tiny dots. The range of color for
giclees is far beyond that of lithography, and details are crisper so that
they look almost identical to the original piece of art.

LITHOGRAPHS OR POSTERS are defined color reproductions made
from a photograph on an offset printing press. The paper used is high
quality poster stock. Posters are smaller in size and of lower
weight/point-size of paper stock than limited edition serigraphs and
plate-signed serigraphs.

Exclusions:

Not Applicable

Channels of distribution:

any kind.

Through fine art galleries and directly to consumers through Licensee
Artist's website: (http.//iwww .brianrood.com) as well as Artist's booth at
trade shows and art fairs. Licensee Artist does not accept returns of

Term

Two (2) years from 5/172011 — 4/30/2013.

Sell-off period Four (4) Months
Territory/ies: U.S. and Canada; Worldwide for internet sales.

Language(s):

English

Aq»fanoe

Royalty raté:

Minimum Guarantee
(payable including the
Advance).
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Gallery Commissions

Minimum marketing commitment: New product introductions on Licensee Artist's webpage,
third party gallery webpages, Licensee Artist's and third
party retailer catalog/brochures, gallery events, trade shows
as well as publicity/reviews. All advertising, marketing and
promotions by third party galleries must be approved by

Licensor,
Release date: - Product Earliest Latest
Release Date | Release Date
September 1, 2011 Original Fine Art Prints 71172011 On or before
12/31/2011

All Licensed Artides labels, hang tags, packaging and marketing materials must bear the following
Licensor approved copyright and trademark notice (or such other notice as provided by Licensor):

Buck Rogers® is a registered trademark owned by the Dille Family Trust and used under license
from the "Trust”. Copyright ©201 (Year of Licensee's first product use) The Dille Family Trust Al
ghts Heserved anensed enslng’wvg!orks!cm

In such evenl all monies payable under this Deal Memo shall be in U S dollars and shall be sent
If via wire transfer (only) to: - Ifvig Direct Deposit (ACH): if by mail or delivery to AGENT:

Samples of the final Licensed One (1) '8.5 x 11 Minl Proof’ per SKU, Fifteen (15)
Articles Samples per Lithograph & Poster SKU, and Three (3)
Fine Art Print' Samples per Giclee & Serigraph SKU.
Fine art prints are not printed until Licensee Artist
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receives orders.

Special Conditions

Licensee Artist shalil retain possession and ownership of the
original art created for the Licensed Articles provided that
ownership of all related copyrights to the art created for the
Licensed Articles shall be the property of The Dille Family
Trust. Licensee Artist shall make original art within Licensee
Artist's possession available to Licensor for public exhibition
provided that Licensor is properly insured.

If Licensee Artist decides to sell the original art, Licensee
Artist must give Licensor 30 days written notice of its
intention to sell each original. Licensor shall have a right of
first refusal to purchase the originals with Licensee Artist
stating the price at which it is willing to sell the original art. If
Licensor, does not purchase the original art piece during the
30 day period, Licensee Artist may sell the original to a third
party provided that the sale price is no less than the amount
offered to Licensor and Licensee Artist pays to Licensor
15% of the sale price under the royalty terms of this
agreement, during and after the expiration of the term. |f
Licensee Artist is unable to find a buyer within 180 days,
then Licensee Artist must agsin offer the original art to
Licensor in the procedure stated above shouid Licensee
Artist later offer the original art for sale.

Approvals

For the avoidance of doubt, Licensee Artist acknowledges
that Licensor has final written approval of the Licensed
Articles and all materials related to the Licensed Articies,
including any advertising, at every stage of development. All
antwork and designs of the Licensed Designs and Licensed
Marks, or any reproductions thereof, shall, notwithstanding
their creation or use by Licensee Artist, be and remain the
property of Licensor who shall be entitled to use and license
to use such artwork and designs.

The parties intend to enter into Licensor's standard license agreement but until such agreement is
signed the parties intend this Deal Memo to be legally binding as of the date first written above

("Deal Memo Date”)

The offer made by Licensor as set out in this Deal Memo only remains open for acceptance for 10
days from the Deal Memo Date. Please confirm your agreement to and acceptance of the above
by signing and retuming this Deal Memo within this 10-day period.

Accepted by:

Accepted by:

The Dille Family Trust - LICENSOR - B Rood Hiustrations

Licensing Works, LLC — Agent

E

e A
s T weAoo
Date: 7,/" /’0/

/7




Ref No.: LW ~ Buck Rogers - 10-1001
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THE DILLE FAMILY TRUST ("LICéNSOR")

BY LICENSING WORKS ITS EXCLUSIVE AGENT (“AGENT™)
DEAL MEMO for PRODUCT LICENSE

Date: 5/5/2010 Agent Contact Leshe Levine Jane McGregor & Scott Cherrin

'LICENSEE DETALS T
Ucenseename The Golonial Radio Thealre On The Air -
Ccmpany address: 2207 Grove St. - Round Rock, TX 78681 ‘
re‘ephme} 512-508-1453 i
Ucu e e s s e “ht‘lp ”www commaimdm com e ]

L:censee x,ontad for contract matters: Atm m Vandarbarg -

Llcensee comact for markelmg msmers Atm Hark Vanderberg -1

L:.,ensee cortact for paymem matwrs Ann Mark Vanderbeng -

Lacensee vontact tor creative maners‘ Am: Jcrrykabbins - rehiag, ey S gl sarr

18 Sunset Ave North Readmg MA 08164 978 664~0408

GRANT DF RlGHTSIRESEHVED RIGHTS

Licensor grants 1o Licensee a non-exclusive license ta the “Property” (defintion below) for the development, ’
production, distribution and sale of the "Licensed Articles” throughaut the "Territory” during the “Term” as ‘
provided in this Deal Memo (the "Deal Merno™). Alfi rights not specifically granted are reserved, including
without limitation, premium, promotional, and commercial tie-in rights.  Unless otherwise stated herain, no
“music rights or other audio efernents are granted.

PROPERTY DETAWS

Descnpmn of the Propeny The lerm 'Pmpeny means the trademarks appvoved names and ikenessas
of the Buck Rogers characters & universes, story lines, designs, visual ;
representations, images and artwork contained in andfor with respect to the

characters that are ownexd and or otherwise cleared and approved by Licensor

The term "Property” expressly excludes all and any matters and matsrials

which are pan of, evolve trom, are based on and/for associated with any and all
other works, mciuding, without limitation, alt such new audio visual productions
{animated or live-action) released to the public as of January 1. 2010 uniess '
specified below or atherwise agreed o in writing. Licensee hereby agrees that |
it wilf use its best etforts to coordinate with Licensor to avoid conflicts with ;
marchandising activities that may take place in connection with any feature fiim |
based an the Property. ;

I The Lfc,ensed Atticles shall be produced on a work-for-hire basis with Licensee
i
5
I

i

Ownership of Rights
ensuring that all copyrights. both written & performance, are registered on
behalf of The Dille Family Trust. Nothing contained in this Agreement shail he
construed as an assignment ¢ Licensee of any right, litte and/or mterest in and

¢ to the Property, it being understood that ali nght, titte and interest relating
: thereto are expressly reserved by the Licensor except for the rights being

§ licensed hereunder. Licensee’s avery use of the Property shall inure 10

; Licensor's benefit. Any and all novei elernents andfor characters created by

i

the author ot the chanssd Artu:!es shaﬂ bec.ome the propé'ny of Uc“enqm i

ODUCT nETAn.s :

i icensed Articies | Radio drama consisting of 30 minute audio only epsodes. Multiple episodes
i : may be combined and released on CD or DV

e ceme s s o e o 1 e e e o s g R i,

; Exdusions: ; Not Applicable

- ,rm




Channels of distribution:

T(.fm

| Seit-off peniod

Temlory/ms

rvw‘ JUpS—,

l Lanquaqe(s)

'ucsuse osnu.s

i {and at many of Brifliance's affikated on-fine stoves),

Ret No.: LW - Buck Rogers — 10-1001

“Product to be sold only through the following channels of distiibution: online. |
radio, sateBite radio, mobile devices. book specially (ie Barnes & Noble), big
box mass merchandisers (ie WalMart). Product may also be sokd by Licensee
through its Licensor approved {in writing) third party distribution partners,
including but not limited to Brilkance Audio, Inc, a subsidiary of Amazon.com.
Priority disiribution is expected at Amazon.com, Audible.com and iTunes.com

2 PAYMENT DETAILS

: Advancp(q) (reC()upable e e

aqa st royalties but not
rofundab!r»)

90 days from &5/1 512010 lo 7/1 4/2010 lo consummate a du-.lnbuticm
arrangement with Brilliance Audio. Inc. subject to Licensoar written approvid
Pending acceptance, Term {0 be extended three (3) years through 7/31/2013
upon payment of guarantee paid as oullined hevein. if royaities paid to

L icensor exceed guarantee by 25%, Licensee shall have an automalic nght 1o
renow fnr a 9econd three (.3) ypar term expurmq 7;"51/)016

t icensee sha!l havv nght to drstnbule produced oontent cligitalty fur an
additiona! five (5) years after the Term and on CD or DVD for three (3) yeors
after the term with distribution and all other rights reverting solely to Licensor
upon expiration of said sell-off pericd.

U.S. and Canada for pat.kaqed product Woﬂdw'de for intemet sates

E nqhqh ;

Royaity rate:

Minimum Guarantee:

Amount [US$] TBD

" To be negotiated by Licensee with Brilliance Audio and approved by Licensor

in writing via executed agrecment belween Brilliance Audio, Inc., Licensee and
Licansar with minimum guarantee payment payable to Licensor on or before
713172010, ‘

TBD

MARKET&NG & RELEASE COMMITHENT DETAILS

Minimum marketing commstment

VPN U S

New producl infroductions on Licensens webpago third party
distributor webpages. social networking sites (ie facebook fan
group), various online forums {Audio Drama Talk), Licensee’s
cataiog/hrochiures, Licensees Fan ematl list as well as
publicity/reviews. Licensee pod cast and third party pod casts.
Programs will receive at least one airmplay exposure on XM/Sinus
Sateflite Radio (Specific air times and rotabon TBD, but most often
programs are awed in 27 min. segments twice in a given day. with
two complete airings of the series within the first year being
common.} High nterest shows wilt aiso benefit from exposure: on
the station managers weekly interview show #f it is decided o
launch with a 2 tw. stand alone show, followed with 24 weekly
serial episodes. Amazon Linkage marketing technology will be

used to gain exposure 10 those with an interest in sci-fi. Airplay
‘g’ axposure via racdio and satelite radio airplay will drive consumers
i lathese channels.

§



Ret No.: LW — Buck Rogers — 10-1001

| Release date: ; Pmduct Earﬂest Release i Lates! Release

| : Date : Date
3,,.,..«, - . f e ¢ i
| craqqnc Buck Rogors Rad-o 10131/?010 | On ar be!om i
; Drama t ; k

12/3!/?010
.

i+ o e AR 4 e 5 B R i i o A

| LEGAL NOTICE

Ali Licensed Articies' labels. hang tags packagmg “and marketmg ‘materials must bear the rollnwvng Licensor
! approved copyright and trademark notice (or such other notice as provided hy Licensor): \ \} ;
A

i 10 Thqé)—vlle Family Trust. Al Rights Reserved

< 19 c gicend Kuwém e Dlle b h\\m booduxd m&u (o v

METHOD OF l’ MENT

tn such even! all monies payable by anensee unde'r lhns Dea! Memo shaﬂ be in U .S douarq wnhm 10 dayq ’
i from Licensee’s wcmpl of iunds and shan be sent

It via wire transier to. ] noymailtio AGENT

A —— etV J——, R R

OTHER DET AILS

[ N— R R g e i i e omeni

Sampms of the ﬁnal Ltcensed Amckzs ! Twohra (12) Audlo DramaslAudio Books or One (1) Case _
i whichever is greater which are produced as hard goods

’ Special Conditions : o

i Distribution Agreement with Brilliance Audio, inc. must be
i approved and signed by both Licensen ard Licensor.

¢ Approvals { For the avoidance of doubt, Licensee acknowledges that Licensor

i has final written approval of the Licensed Anicles and alf rnaterials |
related to the Licensed Articles, including any advertising, al,pvery
staqc of developmem

b ot s i s v i e e S—

The parties intend to enter into Licensor's standard license agreement but untii such agreement is signed
the parties intend this Deal Memo to be legally binding as ot the date first written above ("Deal Memo Date™)

The otfer made by Licensor as set aut in this Deat Mema only remains open for acceptance for 10 days
from the Deal Memo Date. Please confirm your agreement 10 and acceptance of the above by signing and
returning this Deat Memo within this 10-day period.

Accepled by Accepled by:

The Dille Family Trust - LICENSOR The Colonial Radio Theatre On The Air
Licensing Works, LLC - Agent

-y . 'x

Mark Vanderberg

Loraine Wlllvams

Date: lb\ }KC& )\J\O ; \[L“ /;u its:
Date: AS“’ 5' ,10 -




Ref No.: LW - Buck Rogers — 10-1004

THE DILLE FAMILY TRUST (“LICENSOR")

BY LICENSING WORKS ITS EXCLUSIVE AGENT (“AGENT™)

DEAL MEMO for PRODUCT LICENSE

Date: 84/2010 Agent Contact: Leslie Levine, Scott Cherrin & Jane McGregor
LICENSEE DETALS ‘
Licensee name: Creations Fantastic, Inc.
Company address: 552 Poplar St., Macon, GA 31024
Phone & Fax: 800-508-1016; 478-750-8061 Fax: 478-760-7471
URL: www.backdropsfantastic.com www.creationsfantastic.com

Licensee contact for contract matters: | Attn: Clayton Hellis, President & CEQ

478-737-5310 skype: claylonheliis

R S ina eV T

elements are granted.

Licensor grants to Licensee a non-exciusive license 1o the "Property” for the production, distribution and sale
of the "Licensed Articles" throughout the "Territory™ during the "Term”, as provided in this Deal Memo (the
"Oeal Memo”). All rights not specifically granted are reserved, including without limitation, premium,
promotional, and commercial tie-in righls. Unless otherwise stated herein, no music rights or other audio

PROPERTY DETALS

Description of the Property | The term “Property” means the trademarks, approved names and likenesses
of the Buck Rogers characters & universes, story lines, designs, visual
representations, images and artwork contained in and/or with respect 1o the
characters that are owned and or otherwise cleared end approved by Licensor.
The term “Property” expressly exciudes all and any matiers and materials
which are par of, evolve from, are based on and/or associated with any and all
other works,; including, without imitation, all such new audio visual productions
(animated or live-action) released to the public as of or after the date hereof
unless specified below or otherwise agreed fo in writing. Licensee hereby
agrees that it will use its best efforis to coordinate with Licensor fo avoid
conflicts with merchandising activities that may take place in connection with
any audiovisual production based on the Praperty.

PRODUCT DETALS

Licensed Articles: Montage backdrops with @ minimum of six back drop designs in Year 1 using
authorized imagery from Licensor.

Channels of distribution: Rental; not for sale except by advance written permission.

LICENSE DETALS

Term 8/6/2010-8/5/2013

Sell-off period Not applicable

Tertitoryfies: World; serviced primarily out of the U.S. via Fed Ex

Language(s): English

PAYMENT DETALS

Advance(s): -

Royalty rate:

E—

Minimum Guaramee:




Ref No.: LW - Buck Rogers — 10-1004

Minimum marketing Marketing to the events and parly planning industries and prominently
commitment: displayed on websiles
Release date: Product Earliest Release Date | Latest Release Date
Six weeks from delivery of October 1, 2010 December 31, 2010
style guide materials
LEGAL NOTICE

All Licensed Articles' labeis, hang tags, packaging and marketing materials must bear the following Licensor
approved copyright and trademark notice (of such other notice as provided by Licensor):

Buck Roger® is a registered trademark owned by the Difle Family Trust and used under ficense from the
"Trust". Copyright ® (Year of Licensee’s first product use) The Dille Family Trust Al Rights Reserved.
Licensed by Licensing Worksi®

METHOD OF PAYMENT

in such event, all monies payable by Licensee under this DeelMemoshall be in U.S. dollars within 10 days
from Licensee's receipt of funds and shall be sent:

¥ via wire transfer to: I by mail to AGENT:

OTHER DETALS

Samples of the final Licensed | Hi-res digital files (tayered not flattened) for approval. Licensee will supply

Articles Licensor with one sample of each upon receipt of a production order.
Licensor may order for its own use at cost + shipping

Approvals For the avoidance of doubt, Licensee acknowledges that Licensor has final

writton approval of the Licensed Arlicles and all materials related to the
Licensed Articles, including any advertising, at every stage of development.
All artwork and designs of the Licensed Designs and Licensed Marks, or any
reproductions thereof, shall. notwithstanding their creation or use by
Licensae, be and remain the property of Licensor who shall be entitled 1o
use and license 1o use such artwork and designs.

The parties intend to enter into Licensor's standard license agreement but uniil such agreement is signed
the parties intend this Deal Memo to be legally binding as of the date first written above (*Deal Memo Date”)

The offer made by Licensor as set out in this Deat Memo only remains open for acceptance for 10 days
from the Deal Memo Date. Please confirrn your agreement to and ecceptance of the above by signing and
returning this Deal Memo within this 10-day period.

Accepted by: Accepted by: -
The Dille Family Trust — LICENSOR ’ CREATION ICENSEE
Licensing Works, LLC — Agent By:
By: e PIZ o —
hs: )
Lorraine Willams ,m/ -

Date: . ﬁ/ {77 ’ n Date: ——(:%ZLQ_,LZQL
B\ﬂ@\

Fiint D
Date:




Ref No.: LW — Buok Rogere = 10-091410
L -

THE DILLE FAMILY TRUST (“LICENSOR")
BY LICENSING WORKS (TS EXCLUSIVE AGENT (“AGENT")
DEAL MEMO for PRODUCT LICENSE

Date: W14/2010 Agent Contact: Scott Cherrin, Lealie Levine & Jane McGregor
LICENSEE ARTIST DETAILS
Licensee Artist name: Drizzlo Studios
Company address: ‘ 1668 W. Embassy St.
Anaheim, CA 92802
URL: http:/www.drizziean.com
Telephone: 714-343-3043
Fax: 714-991-1835

Licensee Artist contact for contract | Aftn: Robert Holton — robert@drizrieart.com
matters: .

. .
Licensee Artist contact for markating Aiin: Robert Holton - robert @ drizzleart.com
matters: ' . ‘ o

Licensae Artist contact for payment | Aftn: Robert Holton — robert@drizzleart.com
matters:

GRANT OF RIGHTS/RESERVED RIGHTS

Licensor grants to Licensee Artist a non-exclusive license 10 the "Property” for the manufacture,
distribution and sale of the "Licenaed Arficles” throughout the "Termritory” during the *Term”, as
provided in this Deal Memo (the "Daal Memo”). All righta not specifically granied are resarved,
including without limitation, premium, promotional, and commerdial fie-in tights. Unless otherwise
stated herein, no music rights or other audio clements are granted.

PROPERYY DETALS

Description ot the The term “Propeity” means the trademarka, approved names and
Property ikenesses of the characters, story fines, designs, visual

representations, images and artwork conteinad In and/or with respect to
the characters,

The term "Property” expressly axcludes all and any matters and
materisls which are part of, evolve from, are based on and/or
associated with any and all other works, including, without Umiation, all
such new audlo visual productions (animated or ve-action) released to
the public as of or after the date harsof unless spacified below or
otherwisa agreed to In writing. Licensee Artist hereby agrees that it wiil
use its best efforts to coordinate with Licensor to avold conflicts with
merchandising activities that may take place In connection with any
feature fim based on the Proparty.

PRODUCT DETAILS

Licensed Articlas: An original series of gix (8) kmited edition fine art prints in serigraph,

: iithograph, paster and/or gicles format with similar theme to be mutualy
agreed upon betwsen Licensor & Licensee Artist. Aftar the initial
series, subsequent series of six (8) shall be mutually agreed upon and
may commence upon written letter of engagament between the parties.
if Licensoe Arlist is aasigned a series by Licansor (e.9. Rocket
Rangers), Licensee Artist may elect to produce an additional serles
under the same conditions above.




Ref No.: LW - Buck Rogers — 10-001410

SERIGRAPHS are numbsred limited edition or open edition prints
based on an originat painting using hand-drawn positives produced for
each color in the original painting.

GICLEE are high resolution digital reproductions where the ink is
absorbed into canvas or paper giving a one-dimensional appearance.
Astist Licenses may “hand-senhance" the art by adding paint to the

canvas or paper. They are of such high-resclution that they are
virtually continuous tone, rather than tiny dots. The range of color for
giciees is iar beyond that of lithography, and detalis are crisper 8¢ that
they look almost identical to the original piece of art.

LITHOGRAPHS OR POSTERS are defined color reproductions made
from a photograph on an offset printing press. Tha paper usad is high
quality poster stock. Posters are smalter in size and of lower
weight/point-size of papar stock then limited edition serigraphs and
plale-signed serigraphs.

Exclusions: Not Applicable

Channels of distribution; | Through fine ert galleries and directly to consumers through Licensee
Artist's website: (hitp:/iwww drizzieart.com) as wel as Artist’s booth at
trade shows and art fairs. Licensee Artist does not accept retumns of
any kind.

LICENSE DETALLS

Term Two (2) years from 9/15/2010 — 0/14/2012,

Sell-off period Four (4) Months

Temitory/les: U.E. and Canada; Workiwide for infernet sales.

Language{(s): English

PAYMENT DETALS

Advance

Royalty rate

Minimum Guaraniee

{payabie including the

Advance).

A



Ref No.: LW — Buck Rogers — 10-001410

Gallery Commissions:

lenmkﬂdmlynm-oxdwwdyaommmwbmbsdi
or otherwise make aveliable for sale to the public, meLloanseeMiat's
Artworks on consignment. Artworks sold on consignment throug
Gatlleries shall be listed on an Inventory Sheet broachlndlvidual
Gallery. Each Gallary shall sell the Artworks only at the Retail Price
specified on the Inventory Sheet.

Each Gallery’s commission shall not exceed fifty (50) percent of the
Rotad Price of the Artwork. Any change In the Retaft Price or in the
Gaflary's commission must be agreed 10 in advance and pre-approved
in writing by the Licsnsor, Licensee Artisl and the Galtery, Licensee
Artist shall use beat efforts to obiain a quarterty statement of accounts
for all salas of the Artworks by Third Party Galleries and provide such
steiement lo Licensor with the payment of all commissions due.
Likewise, Licansee Artist shall provide to Licensor Quarterly Royalty
Statements listing all sales by Licensee Artist and Third Party Galleres,
inciuding temized deductions for all commissions. Licensee Artist shall
use besi efforis to secure the right to inventoty the Licensad Artworks In
Third Party Galleclés and o inspect any books and records pactaining
i:faa!ssofmeArtwmksand shall exercise such right upon the request
Licensor.

MARKETING & RELEASE COMMITMENT DETAILS

Minimum marketing commitment: New product inroductions on Licensee Artist's webpage,

third party galery webpages. Licensge Artist's and third
party retailer catalog/brochures, gallery events, trade shows
as wal 3s publicity/reviews. Al advertising. marketing and

promotions by third party galleries must be spproved by
Licensor.

Release date:

November 1, 2010

Product Earliest Latest
Release Date | Release Date

Original Fine Art Prints 10/15/2010 On or before
12/31/2010

LEGAL NOTICE

Rights Reserved. ticensed by Licansing Worksi®
METHOD OF PAYMENT

Al Licensed Articles' labels, hang tags, packaging and marketing materials must bear the foliowing
Licensor approved copyvight and trademerk nolice (or such other notice as provided by Licensor):

Buck Roger® is & registered trademark owned by the Dille Family Trust and used under icense
from the "Trust”. Copyright © (Year of Licensee's firet product uss) The Dille Famity Trust Al

In such evant. all monies payabie under this Deal Memo shall be in U.S. doliars and shall be sent

if via wire to:

if by madl to AGENT-

OTHER DETAILS

Articles

Samplas of the final Licenssd One (1) ‘8.6 x 11 Mini Proof" and One (1) ‘16x20 Fine Art

Print’ Samples per SKLJ. F'm.tpdmsamnotpﬂnhd

L
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Approvals . For the avoidance of doubt, Licensee Astist acknawledges
that Licensor has final written approvel of the Licensed
Articles and all materials related to the Licensed Articles,
including any advertising, at every stege of development, All
artwork and designs of the Licensed Designs and Licensed
Marks, or any reproductions thereof, shall, natwithstanding
their creation or use by Licensee Ariist, be and remain ths

property of Licensor who shall be entiled t0 use and license
to use such artwork and designs.

The parties intend to enter into Licensor's standard license agreement but until such agreement is

signed the parties intend this Deal Memo 1 be legally binding as of the date first written above
(*Deal Memo Date”)

The offer made by Licensor as sat out in this Deal Memo only remains open for acceptance for 10

days from the Deal Memo Date. Please confirm your agreement to and acceptance of the above
by signing and retuming this Deal Memo within this 10-day period,

Accepted by: Accepted by:
The Dille Family Trust ~ LICENSOR Drizzie Studios

Licensing Works, LLC — Agent
By 6 ™ % j E Q

st eliw-

I'L‘l 20\0

By:
Its.

Data:

RN



Licensor:

Licensee:

Rights Licensed:

LICENSE AGREEMENT (“Agreement”) re: BUCK ROGERS

Dille Family Trust (“Dille™)
Contact: Flint Dille

Address: 10966 Strathmore Drive #4
Los Angeles, CA 90024

T: (310) 266-8500

F:(310) 824-7181

E-mail: flintdille@earthlink.net

Dynamic Forces, Inc. (“DF™)

Contact: Nick Barrucci

Address: 155 9™ Ave., Suite B

Runnemede, NJ 08078

T: (856) 312-1040, ext #100

F: (856)312-1050

E-mail: nicki@dynamicforces.com

Approvals: Juan Collado — juan@dynamicforces.com and Joseph
Rybandt - joe/@dynamicforces.com

Subject to the other terms and conditions set forth in this Agreement,
including but not limited to DF’s timely payment of the “Minimum
Guarantee™ and ali other sums due hercunder. Dille hereby licenses to
DF the rights to use. 1o copy. to modify, to manufacture. to distribute. to
develop. to publish. to display publicly, and to have copied. modified.
manufactured. distributed. developed. published or publicly displayed.
and otherwise to exploit the “Property™ in the design, development.
manufacture. packaging, distribution. publishing, promotion.
advertisement, sale and exploitation throughout the “Territory™ of the
“Licensed Articles™ (as each of the preceding initially capitalized and
quoted terms is defined hereinbelow).

Property: As used herein, the Property means the characters. “universe.”
storylines and other elements that comprise Buck Rogers only as such
elements appear in Buck Rogers comic strips and comic books published
prior to this Agreement’s “Effective Date™ (defined below) (collectively,
the “Classic Series™), and specifically excluding all motion pictures.
television shows and any other non-comic book and/or non-comic strip
media exploitations derivative of the Property or any clement thercof
whether created as of or afler the Effective Date.

Licensed Articles: As used herein. “Licensed Articles™ includes the
tollowing categories of items: (i) “Standard Comics™ (i.c.. individual
comic book issues comparable in length and presentation to. e.g.. DF’s
nitial Lone Ranger comies): (i) “New Collections™ (i.e.. trade paperback
and/or hardcover collections of the Standard Comics): (iii) "Classic
Collections™ (i.e.. trade paperback and/or hardcover collections of the
Classic Series including reprints of classic Daily or Sunday strips);
provided that in each of the immediately preceding categories (i). (ii) and

]



Minimum Publication:

Net Receipts

(iii). each may be published in sizes and formats now known and
standard and as they evolve in physical printed sizes and formats during
Term: (iv) "Prints™ (i.e.. lithographs. posters. poster calendars): (v)
trading cards: and (vi) "Resin-based Figures™ (i.e.. statues. busts,
dioramas and snow globes as such are commonly sold via comic book
specialty stores. but not via mass market retailers such as Wal Mart).

N L . . L Ve . e
NSRSt R SR S TR oE TR Sy e H

~ovvreeses . Merchandising rights, other than as expressly set forth
hereinabove. sl < otber pioits pot s oot 1o O are

reserved to Dille.

Term: Five (5) consecutive vears commencing Tune 1. 2607 (the
“Effective Date™) and continuing through and including June 1. 201
2012, subject o an extension of five (5) additional years if DF: (i) pays
Diile “Rovalties™ (defined below) of at least

during the Term: (11) is not in breach of its obligations under
15 Agreement; and (iii) commits to an exploitation plan that Licensor
approves.

Territory: Worldwide

Minimum Guarantce:

DF shall cause at least: (i) six {6) different issues of original Standard
Comics to be created and distributed in a commerciaily reasonable
manner within the first twelve (12) months of the Term and (ii) no fewer
than four (4) different issues of original Standard Comics to be created
and commercially distributed each Term year thereafter.




Royalties:

returns (but only to the extent that the returns are supported by credit
memos and in no event more than fifty percent (50%) of total sales
during each accounting period). No deduction from gross invoice shall
be made for cash. freight. early payment (exceeding 2%). mark-down
allowances (not to exceed 50% of initial wholesale price and actually
taken). new store allowances, defective goods allowances or allowances
taken by retailers customers in lieu of returning goods (not to exceed
50% of initial wholesale price).

(i1)

(iii)
(iv)




Audits:

Distribution:

Marketing Commitment:

Launch Date:

(v)

(vi)

The Licensed Articles may be distributed via comic book specialty
stores. book stores. Spencer Gifts. theme parks. toy collector stores. the
Internet. TV home shopping channels and any speciaity retail location
that Diamond Comics distributes other DF titles. Other distribution
channels may be added if approved by Dille in writing.

Regarding internet distribution of the Licensed Articles, DF shall make
reasonable efforts not to sell (and shall not authorize the sale of) any
Licensed Articles on any website, or alongside any other product sold on
any website, that disparages or demeans the Property or otherwise could
reasonably bring the Property into disrepute. DF represents, warrants
and covenants that the Internet, Web and WAP sites through which the
Licensed Articles will be distributed and used are and will be safe and fit
for the use for which they may normally and reasonably be deemed to
have been offered or distributed.

DF shall market and promote the Licensed Articles in a manner
consistent with DF’s established business practices, and in accordance
with DF s reasonable business judgment (e.g.. in order to benefit from
new or novel marketing opportunities).

DF hereby undertakes to begin commercial distribution (i.e., to the
general public, in commercially reasonable quantities in at least North
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America) by no later than February 28, 2008. On or before Augist 3L
2007, DF shall provide to Dille a reasonably detailed marketing plan
regarding the release of Licensed Articles during the first three vears of
the Term. DF shall endeavor in good faith to accommodate rcasonable
Dille requests regarding the promotion and release schedule of Licensed
Articles (e.g.. to maximize benefit to DF and third party licensees of the
Property). DI will update as appropriate.

DF will utilize best efforts to create the highest caliber comic possible.
Dille shall have the right to approve cach Licensed Article and the
clements thereof (e.g., storvlines. art. designs, characters, writers. artists.
materials. ete.) as well as the factual accuracy of any statements relating
to the Property and/or the Licensed Articles and any promotional
materials relating thereto. DF shall timely deliver key materials and/or
information (e.g.. résumés of proposed talent. summaries of proposed
scripts, mock-ups and samples of each proposed item of merchandisc) to
Dille for Dille’s review. and Dille shall communicate to DF its approval
or rejection of such materials in writing within ten (10) days of Dille’s
receipt of the relevant submission; provided that no failure by Dille to
approve or disapprove any submission shall be deemed an approval. If
Dille rejects a submission, then Dille shall deliver to DF a writing
reasonably detailing the basis for such rejection and DF shall have the
opportunity present improved and/or different materials for Dille’s
review. DF’s intentional or permissive release to the public (or any part
thereof) of an unapproved item will be deemed a breach of DF’s
obligations hercunder. and DF. at its election and on delivery of notice to
DF. may terminate the Term hercof. Any materials, other than style
guides. supplied to DF by Dille will be purchased at Dille’s invoiced cost
per mutual agreement. Additionally, DF acknowledges that any and all
storylines. illustrations and/or enhancements to artwork and/or to other
materials or to the Property. which are created by or on hehalf of DF,
shall be owned exclusively by Dille and may be freely used by Dille at
any time and any materials used in relation to the Property shall be
available to Dille upon Dille’s request therefor.

If Dille does not provide approvals/rejections within the time frames
specified in the immediately preceding grammatical paragraph. then DF
may notify Dille of such approval delays, and any applicable release
dates for any Licensed Products shall be extended on a day for day basis
relative to the number of days of such Dille approval delays: provided,
that no Dille approval delay shall extend the Term hereof without Dille’s
express written consent.

The original. physical artwork comprising the Material. including all
copyrights therein, shall remain the property of Dille but shall he
returned to artist. Artist shall have no right to reproduce said artwork or
to make a