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» WORLD WRESTLING FEDERATION
. CONSUMER PRODUCTS LICENSE AGREEMENT
CONSUMER PRODUCTS LICENSE AGREEMENT

THIS WORLD WRESTLING FEDERATION CONSUMER PRODUCTS LICENSE

AGREEMENT (“Agreement™), is entered into on this L e day of June, 1998, by and
between TITAN SPORTS, INC., a corporation with its principal place of business at Titan Tower,

® 1241 East Main Street, Stamford, Connecticut 06902 ("Titan"), and ,THQ/JAKKS PACIFIC LLC,a
Delaware limited liability company with its principal place of business at 22761 Pacific Coast
Highway, Suite 226, Malibu, CA 90265 (the "Licensee"). In consideration of the promises and
undertakings set forth below, and for other good and vainable consideration, the receipt and
sufficiency of which are hereby established, Titan and Licensee hereby agree as follows:

L Definitions For purposes of this Agreement the following definitions shail
apply:

(a) The term "Adveptising Materiale® shall mean all advertising and
promotional materials and all packaging, wrapping, and labeling materials for the Licensed Products
(including, by way of illustration but not limitation, catalogs, trade advertisements, flyers, sales sheets,
labels, package inserts, hangtags, and displays) which are produced by or for the Licensee and which
make use of the Intellecrual Property.

() The term "Copyrights” shall mean all copyrights now or hereafter owned
® by Titan relating to the Events or the Talent.

(c) The term “Date of Execution” shall mean the date set forth above.

(@  The term "Events’ shall mean the professional wrestling events
produced, promoted, and performed by Titan, whether live, via television, or via any other method of
dissemination, provided however, the term Events shall not include any cormic, cartoon, or animated
events, characters, characterizations, designs or visual representations, including without limitation
comic books, magazines or portions of magazines, animated television programs or portions of
programs, and comic, cartoon or animated internet events, even if such ¢omic, cartoon, or animated
events, characters, characterizations, designs or visual represcntations are subsequently produced,
e promoted or performed by Titan otherwise. Titan, nonetheless, hereby grants Licensee a first right of

refusal of fifteen (15) business days from the time of presentation by Titan to Licensee of proposed
terms for the license with respect to items that are not included as Events,

(e)  The term "Inteliectual Property” shall mean the Rights of Publicity, the
° Trademarks, the Copyrights, and all other proprietary rights relating to the Events.

() The term "Ljcensed Products" shall mean the following items: All

electronic media gaming rights which shall include, but are not limited to, video games on ail platforms

(including DVD and internet or on-line), now known or hereinafter invented, for the world and all

languages provided, however, that Titan shal! also have the right to market games on the internet which

® are “competitive” with the Licensed Products. Should Titan market games on the internet and should
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Titan and Licensee mutually agree that such games are “competitive” with the Licensed Produets or if
such determination is made by the arbitrator appointed as set forth below, Titan agrees to negotiate in
good faith with Licensee regarding a reduction in the amount of the Guaranteed Royalty and Annual
Minimums due hereunderand Licensee shall have the option to terminate this Agreement.,

Should the parties fail to égree as to whether a particular game is
“competitive”, such dispute shall be resolved by binding arbitration under the Commercial Arbitration
Rules of the American Arbitration Association with the arbitration to be held in New York, New York.
The parties shall each pay one-half (1/2) of the costs of the arbitrator and the arbitrator shall thereafter
award costs and attorneys’ fees to the prevailing party. The arbitration award shall be binding and non-
appealable, and may be entered as a final judgment in any court having jurisdiction over the award,

() The term "Net Sales Price” shall mean the Licensee's invoiced billing
price 1o its customers or distributors for the Licensed Products, less returns for damaged goods,
discounts and allowances.

(h)  The term "Rights of Publicity" shall mean the likenesses, physical
characteristics,personalities, characters, and personas of the Talent.

)] The term "Talent” shall mean ali individuals who perform in the Events,
including, but not mited to, the professional wrestlers who perform in the Events.

)] The term "Territory” shall mean Worldwide.

(k)  Theterm "[rademarks’ shall mean all symbols, designs, styles, emblems,
logos, and marks used in connection with the Events, including, but not limited to, the name WORLD
WRESTLING F EDERATION, the WWF logo or logos, the mark WORLD WRESTLING
FEDERATION SUPERSTARS, and the names of the Talent, but excluding the initials WWF in block
letters,

2. Grant of License: Channels of Distribution Reserved to Titan.
——_'__‘__‘1‘—-'_-___;_____‘-—

(a) Grant of License. Titan grants to the Licensee, upon the terms and
conditions set forth in this Agreement, the exclusive right and license to use the Intellectua] Property in
connection with the manufacture, distribution, sale, and advertising of the Licensed Products in the
Territory through all channels of distribution except those reserved to Titan under subparagraph 2(b),

(b)  Titan’s Channels of Distribution The rights granted to the Licensee by
Titan under subparagraph 2(a) shall not include the right to distribute the Licensed Products through the
following Titan channels of distribution: (1) sales at World Wrestling Federation Events; (ii) World
Wrestling Federation catalog sales; (iil) World Wrestling Federation direct mail sales; (iv) sales via
television or other electronic media relating to the World Wrestling Federation and produced by Titan,
and (v) World Wrestling Federation vending machine sales.

3. Period of Agreement. The period of this Agreement shall commence on the Date
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States Dollars ($27,000,000) during the Period of this Agreement and Licensee gives notice as set forth
above. This Agreement will automatically renew for an additional five (5) years under the terms and
® conditions set forth herein. Notwithstanding the foregoing, Licensee acknowledpes and agrees that it
shall not be authorized to ship any Licensed Products hereunder prior to November 16, 1999.

4, Rovalties. In consideration for the rights granted to it under this Agreement, the
Licensee agrees to pay Titan the following royalties: :

L
()  Advance Rovalties. On execution of this Agreement the Licensee agrees
1o pay to Titan the following non-refundable Advance Royalty Amount, which shall be set off as a
credit against the royaities due to Titan under subparagraph 4(b):
° Advance Rovalry Amount
US$ 3,000,000.00
If Titan has not received the Advance Royalty Amount set forth above within fifieen (15) days from the
date of Titan's execution of this Agreement, Titan shall have the rj ght to terminate this Agreement, with
® immediate effect, by providing the Licensee with written notice thereof.
(b)  PercentageRovalties Percentageroyalties shall be computed as fallows:
(i) The Licensee shall pay Titan the following percentage royalties:
. For video games on Nintendo 64 platform: 7 % of Net Sales
Price.
For video games on Sony PSX & successors platform: 8%
of Net Sales Price.
For video games on Sega Katana and successors platform:
® 8% of Net Sales Price.

For video pames on Nintendo Game Boy: 6% of Net Sales Price.
For video games on the PC: 10% of Net Sales Price.
For all other platforms the royalty percentages shall be
negotiated in good faith, but if no agreement is reached,

° Licensor may not license the Intellectual Property for use with
such platform other than to Licenses during the period of this
Agreement except as set forth in paragraph I{f) above.

All royalty computations under this subparagraph 4(b) shall be made on the basis of the
¢ Net Sales Price charged by the Licensee, or, if the Licensee selis a Licensed
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Product to a subsidiary or other party controlled by the Licensee, on the basis of

® ' the Net Sales Price for such Licensed Product charged by such subsidiary or
controlled party on resale of the Licensed Product, provided, however, Licensee
shall pay only one royalty and only on a resale if such resale price is higher than
the price charged by Licensee to one of its own subsidiaries.

()  Guaranteed Royalties. If the total of all Toyalties on & cumulative basis payable to Titan under
g the foregoing subparagraphs 4(a) and 4(b) is less than the Guaranteed Royalty Amounts set forth below,
. the Licensec shall pay Titan, on or before the dates stated in the payment schedule below, the difference
between the Guaranteed Royalty Amount due for the periods stated below and the total of the royalties
on a cumulative basis paid to Titan under subparagraphs 4(a) and 4(b):

Famiphtwinwordyjakks.tha licd
Q413984

q4




Case 7:04-cv-08223-KMK  Document 44-8  Filed 02/16/2005 Page 5 of 26

Guaranteed Rovalty Amount

Date Due Amount Due
On Signing US $3,000,000
January 30, 2000 $1,500,000
January 30, 2001 $1,500,000
® January 30, 2002 $1,500,000
January 30, 2003 $1,500,000
Januvary 30, 2004 $1,500,000
January 30, 2005 $1,500,000
Janvary 30, 2006 $1,500,000
® January 30, 2007 $1,500,000
January 30, 2008 $1,500,000
January 30, 2009 $1.500.000
Toral; US $18,000,000.00
® RENEWAL PERIOD
Janvary 30, 2010 - $1,500,000
January 30, 2011 $1,500,000
January 30, 2012 $1,500,000
PY January 30, 2013 $1,500,000
January 30, 2014 $1.500.000
Total: US  $7,500,000
5. Minimum Number of Licensed Produets Licensee agrees to develop a
minimnm of two (2) Licensed Products per annual twelve (12) month seiling period (the “Annual
® Minimum”) during the period of this Agreement (each referred to as an “Annual Selling Period™), the

first Annyal Selling Period to commence on January 1, 2000. Any Licensed Product developed
between November 16, 1999 and December 31, 1999 shall be cradited 1o the Annual Minimum during
the first Annual Selling Period. If Licensee develops more than two (2) Licensed Products during any
single Annual Seiling Period, then such excess shall be applied on a cumulative basis 1o reduce the

e Annual Minimums in the next succeeding Annual Selling Periods. As an example of the operation of
the foregoing, if in each of the third (3™ and fourth (4™) Annual Selling Periods, the Licensee develops
three (3) Licensed Products, and in each of the fifth (5") and sixth (6*) Annual Selling Periods develops
one (1) Licensed Produet, then Licensee will have fulfilled the Annual Minimum in the fifth and sixth
Annual Selling Periods by virtue of the Licensed Products developed in the third (3") and fourth (4™)
Annual Selling Periods.

6. Equity, Upon the effective date of this Agreement, Jakks Pacific, Ine, (*Jalks™)

and THQ, In¢. (“THQ™) shall each provide Titan with 111,250 and Stanley Shenker Associates, Inc.

("SSAI”) 13,750 stock options or warrants of their respective companies, exercisable by Titan and

SSAI on or before December 31, 2009. The strike price per share will be $10.00 for Jakks® shares and

® $23.44 for THQ’s shares, Titan and SSAT agree to any restrictions as may be reasonably necessary 1o
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comply with federal and state securities laws and regulations.

7. Non-Competition Licensce 2grees represents and warrants that during the term
of this Agreement and for one (1) year after the termination or expiration thereof, it shal not produce
any products or provide any services using the name or other trademarks or service marks associated
with World Championship Wrestling, New World Order or any subsidiary or affiliate thereof, or any
other wrestling entity owned or controlled by Time Wamer, Inc., Tumer Broadcasting Systern, In¢. or
any subsidiary or affiliate thereof Notwithstanding the foregoing, Titan acknowledges that THQ will
continue 10 sell World Championship Wrestling games under its existing license agreement through
June 30, 1999

with respect to the Licensed Products. Fach such marketing plan shall include, on 2 Licensed Product-
by-Licensed Product basis, a matketing timetable, sales projections, channels and methods of
distribution, nature and amount of advertising and advertising expenditures, and any other information
which Titan may ask the Licensee to include. Each marketing plan shall contain specific information
for the one-year period Immediately succeeding its submission and general estimates or projections for
subsequent periods during which this Agreement remains in effect. Al marketing plans and
information therein provided by Licensee to Titan shall be treated gs confidential information of
Licensee and not released to any third parties without the prior written consent of Licensee.

9, Advertising Eggendiuues; Promotion of Events,

(8  Advertising Expenditures: Licensee shall be required to expend no less
than the greater of Five Hundred Thousand Dollars ($500,000) and two percent (2%) of the total

television, print media, radio, billboards or any other form of advertising. As part of said two percent
(2%), the Licensee is required to advertise at jts own cost, the Licensed Products in the World

()  Promgtion of Events. Licensee agrees that it will incorporate
information associated with the Events as directed by Titan on all packaging, product inserts and
Wrapping materials for the Licensed Products as long as sueh information is provided to Licensce
prior to Licensee finalizing packaging, product inserts and wrapping materials and that such
incorporated changes are approved by the third party platform company such as Sony, Nintendo or
Sega and will not result in unreasonable costs to Licensee.

10.  Official License Notice. Licensee shall incorporate an Official License Noticein the form as
designated by Titan on all of the Licensed Products at Licensee’s cost, however, Titan acknowledges
that for Licensed Produet on third party platforms, such as Seny, Nintendo, or Sega, as examples but
not limitations, such Official License Notice must be accepted and approved by such third party.
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12 Standard Terms and Conditions  This Agreement is subject to all of the
® : provisions of the Standard Terms and Conditions which are attached to and made a part of this
Agreement.
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set
forth above.
® TITAN SPORTS, INC.
(“Titan")
By: . crnahon
inda E. McMahon
P President and CEQ
Date: _gﬂ_éir 19597
THQAAKKS PACIFICLLC
o (“Licensee™
By:
Its:
e
Date:
By:
° Its:
Date:
®
L
®
f\n'islll\winwnrd\jakks.tqulc?r
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13.  Counterparts. T
each of which shall be deer s beTlus Agreement may be executed in any number of counterparts

and all of which shall 1o i
.. gether ¢ .
binding when one or onstitute one and the same lostrument. This Agreement shal] become

of all of the parties_l:ﬁﬁf_ctﬂd hereon as the signatories;

IN WITNESS WIIR oY,

forth above, the partics have exceuted this Agreement as of the date gy
TITAN SPORTS, INC.
(“Titan™)
By; e <
-inda E. McMahon
Presidentand CEQ

Dalc:#h“_ﬂ_ ézgg

THQOAKKS PACIF]c: lLe
(“I..incnsc;c")

o LZO _
Date:__, Qy&fd ) 155G
By: )
Its:__'_______

T e
e e e e e _,_,_Datc:__. —_—e .
At
8
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TITAN SPORTS, INC.
(“Titan™)
Linda ¥ McMahon
President and CEQ
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WORLD WRESTLING FEDERATION

LICENSE AGREEMENT

STANDARD TERMS AND CONDITIONS

SECTION A. QUALITY CONTROLS AND _APPRQVAI, PROCEDURES FOR
LICENSED PRODUCTS AND ADVERTISINGMATERIALS,

A{2) Approval Procedures for Licensed Products and Advertising Materials; Approval
Standards; Time for Approval by Titan.

(8)  General The Licensee shall comply with all reasonable procedures which Titan
may from time to time adopt regarding its approval of Licensed Products and Advertising Materialg
which the Licensee proposes to manufacture, sell, or use under this Agreement.  These approval
procedures shall be implemented using prescribed forms to be supplied to the Licensee by Titan, and
shall incorporate the basic approval requirernents and steps outlined in the following sections. The
Licensee agrees to retain al) materials relating to approvals in its files while this Agreement remains in
effect and for one year thereafter.

(d)  Approval of Ligensed Products With respectto each different Licensed Product
which the Licensee proposes to manufacture and sell under this Agreement, the Licensee shall submit to

Titan for its review and approval the following materials in the order stated:

(i) a sample of the video game design in question (that is, a sample of the kind of
merchandise article to which the Licensee proposes 1o add the Intellectual Property in producing the
Licensed Product, showing the general quality standard which will be met by the Licensed Product);

(i) finished art for the Licensed Product, showing the exact use of the Intellectual Property
On ot in connection with the proposed Licensed Product;

(ili) a preproduction prototype sample of the Licensed Product or video game demo, where
appropriate, or a preproduction final sample of the Licensed Product, showing in either case the exact
form, finish, and quality the Licensed Product will have when manufactured in production quantities;
and

(iv) twenty four (24) identical production samples of the Licensed Product, to be submitted
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immediately upon commencement of production.

The Licen_see shall comply with all of the foregoing approval steps for each Licensed Product, obtaining
Titan's written approval st each step of the procedure, unless by prior written notice from Titan it is
exempted from any such step with respect to a specific Licensed Produet.

(¢)  Approval of Advertising Materials, With respect to each different item of

Advertising Material which the Licensee (or any party acting on its behalf) proposes to prodirce and nse
under this Agreement, the Licensee shall submit to Titan for its review and approval the following
materials, in the order stated:

(1) proposed written copy for the itern of Advertising Material, with attached rough art
showing how the Intellectual Property will be used in connection with the copy:;

(i) a final printed sample of the item, where feasible (as, for example, in the case of
labels, hangtags, printed brochures, catalogs, and the like).

The Licensee shall comply with all of the foregoing approval steps for each item of Advertising
- Material, obtaining Titan's written approval at each step of the procedure, unless by prior written notice
from Titan it is exempted frorn any such step with respect to a specific item of Advertising Material_

(d)  Approval Standards Titan shal have the right to disapprove any materials
submitted to it under Sections A(2)b) or A(2)(c)if it determines, in its sole and unfettered discretion,
that the materials in question would impair the value and goodwill associated with the Events or Titan's
licensing program for the Intellectual Property, by reason of (i) their failure to satisfy the general quality
standards including those set forth in Section A(1); (ii) their use of artwork, designs, or concepts which
fail to depict accurately the Talent or the Intellectual Property; (iii) their use of materials which are
unethical, immoral, or offensive to good taste; (iv) their fajlure 1o carry proper copyright or trademark
notices; or (v) any other reasonable cause,

{¢)  Time for Approval by Titan Titan agrees o use reasonable efforts to notify the
Licensee in writing of its approval or disapproval of any materials submitted to it under Sections

A(2)(b} and A(2)(c) within fifteen (15) days after its receipt of such materials, and agrees, in the case of
its disapproval, to notify the Licensee in writing of its reasons for disapproval. In the event Titan fails to

A(3) Maintenance of Quality of Licensed Products: Inspection of Production Facil-
ities. The Licensee agrees to maintain the quality of each Licensed Product manufactured under this
Agreement up 1o the specifications, quality, and finish of the production sample of such Licensed
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shall furnish free of charge to Titan a reasopable number of random production samples of any Licensed
Product specified by Titan. The Licensee shal] also furnish to Titan upon request the addresses of the
production facilities used by the Licensee for manufacturing the Licensed Products, and shal] make
arrangements for Titan or its representatives to inspect such production facilities during reasonable
business hours.

A(4) Miscellanepus

(@)  Aawork for Licensed Products. If the Licensee requests Titan to furnish it with
any photographs or special artwork incorporating the Intellectual Property, the Licensee agrees to

reimburse Titan for its costs of supplying such materials to the Licensee.

(b)  TIranslations All translations of written material used on or in connection with
the Licensed Products or Advertising Materials shall be accurate, and the Licensee, when submitting the
Licensed Products and the Advertising Materials for apptroval, shall provide Titan with English
translations of all such written materialsin a language other than English.

() Use_of Talent in Licensed Products and Advertisin Maierials, With prior
written consent of Titan Licensee shall be allowed to use any Talent for purposes of explicit
endorsementin any Licensed Product or items as contemplated by the definition of Intellectial Praperty
set forth above, and Titan warrants that Licensee will not incur any expense for use of the Talent, other
than possibly Licensee may incur a one-time usage fee in connection with personal appearances by each
such Talent other than at Titan’s Events..

(d)  Transactions with Other Licensees. The Licensee shall not, without Titan's prior
written consent, (i) sell or deliver to another Titan licensee the films or other devices used by the
Licensee to produce the Licensed Products; or (if) print or otherwise produce any items using the
Intellectual Property for another Titan licensee.

(¢) = Duplicate Films, If the Licensee in connection with the manufacture of the
Licensed Products develops film or other reproductive media incorporating the Intellectual Property, the
Licensee, when requested by Titan to do so, shall supply duplicates of such films or other reproductive
media to other licensees of Titan outside the Territory, at cost of duplication plus ten percent (10%).

3] Titan's Right to Purchase Licensed Products In addition to the random

production samples of the Licensed Products to be supplied by the Licensee to Titan free of charge
under Section A(3), Titan shall be entitled at any time while this Agreement remains in effect to
purchase from the Licensee, at the Licensee's best wholesale price, any available quantity of the
Licensed Products as may be reasonably available. For any such Licensed Products purchased by Titan,
there shall be a royalty due. .

SECTION B. EFFORTS TO SELL LICENSED PRODUCTS: RESTRICTIONS ON

SALE.
B(1) Manufactre and Sale of Licensed Products. The Licensee agrees to manufacture
the Licensed Products at the Licensee's own expense in sufficient quantities to meet the reasonably
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have the right to terminate this Agreement by giving written notice of termination to the Licensee if
Licensee has not cured such failure within sixty (60) days after notice of such failure has been given by
Titan to Licensee.

. B(3) Restrictions on Sale of Licensed Products The Licensed Products shall be sold
to the public only in the manner in whick metchandise articles of the same general description are
customarily merchandised to the public. Unless Titan and Licensee so agree, the Licensee shall not use
or sell the Licensed Products as premiums, or distribute the Licensed Products 10 parties which the
Licensee has reason to believe intend to nse or sell the Licensed Products as premiums. Use or sale of
the Licensed Products as "premiums,” for purposes of the foregoing provisions, shall mean use or sale
of the Licensed Products in connection with the following kinds of promotional activities: self-
liquidator programs; joint merchandising programs; giveaways; sales incentive programs; door openers;
traffic builders; and any other kinds of promotional programs designed to promote the sale of the

Licensed Products or other goods or services of the Licensee or a third party.

SECTIONC. ROYALTIES: STATEMENTS.

C(1) Computation of Rovalties. All royalties due to Titan shall accrue upon the sale
of the Licensed Products, regardess of the time of collection by the Licensee. For purposes of this
Agreement, a Licensed Product shall be considered "sold" as of the date on which such Licensed
Product is billed, invoiced, shipped, or paid for, whichever event oceurs first, If any Licensed Products
are consigned to a distributor by the Licensee, the Licensed Products shal] be considered “sold" by the
Licensee upon the date on which such distributor bills, invoices, ships, or receives payment for any of
the Licensed Products, whichever event occurs first,

C(2) Timeof Payment The Licensee shall pay all royalties owing to Titan under this
Agreement for any calendar quarter within thirty (30) days following the end of the calendar quarter in
question. All royalty amounts in this Agreement are stated in .S, Dollars, and all royalty payments
shall be made in U.S. Dollars. All royalty statements required to be submitted by the Licensee shall be
submitted within thirty (30) days following the end of the calendar quarter to which they relate and shal)
accompany the royalty payments made to Titan. The failure to make royalty payments when due is a
material breach and cause for immediate termination of this Agreement if not received by Titan within
ten(10) days of written notice of default sent to Licensee by Titan.

C(3) Titan Approval of Discounted Sales. If the Licensee proposes to sell any

Licensed Product at a price which is less than then percent (10%)above the Licenses's manufactured
cost of such Licensed Produet, Titan shall have a right of prior approval over the terms of such sale and
the percentage royalty to be payable by the Licensee under paragraph 4 with respect to such sale.

furightiwinwordijskks.thy.lle$
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C(4) Deductions; Taxes.

(a)  There shall be no deduction from the royalties owed to Titan for uncollectible
aceounts, or for taxes, fees, assessments, or other expenses of any kind which may be incurred or paid
by the Licensee in connection with: (i) royalty payments to Titan; (ii) the manufacture, sale, distribution,
or advertising of the Licensed Products in the Territory; or (iii) the transfer of funds or royalties or the
conversion of any currency into 1.S. Dollars. It shal) be the Licensee's sole responsibility at its expense
to obtain the approval of any foreign authorities; to take whatever steps may be required to effect the
payment of funds from abroad; to minimize or eliminate the incidence of foreign taxes, fees, or
assessments which may be imposed; to protect its investments in foreign territories; to enable it to
commence or continue doing business in any foreign territory; and to comply in any and all respects
with all applicable laws and regulations.

(b)  Notwithstanding the provisions of the preceding Section C(d)(a), if any country
imposcs a withholding tax against Titan, as licensor, with respect to the royalties payable to Titan by the
Licensee on sales of the Licensed Products in such country, such tax shal! be paid by the Licensee on
behalf of Titan, and the Licensae may deduct the amount of such withholding tax from the royalties
owing to Titan on the condition that the Licensee furnishes to Titan such information as Titan
reasonably requires to evidence Licensee’s payment of such tax.

C(5) Rovalty Statements The Licensee shall fumnish to Titan, at the same time it
makes payment of royalties, a full and complete statement, duly certified by an officer of the Licensee to
be true and accurate, showing the number of each type of Licensed Produet sold during the calendar
quarter in question, the total gross sales revenues for each such Licensed Product, an itemization of all
allowable deductions, if any, the Net Sales Price for each Licensed Product sold, the amount of royalties

the end of such quarter, together with such other pertinent information as Titan may reasonably request
from time to time. The Licensee's royalty accountings shall identify with specificity the types of
Intellectual Property used on or in connection with each Licensed Product sold, including the identities
of all Talent appearing on each Licensed Product. There shall be a breskdown of sales of Licensed
Products by country, and all figures and monetary amounts shall first be stated in the currency in which
the sales were actually made. If several currencies are mvolved in any reporting category, that category
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SECTIOND. BOQKS OF ACCOUNT AND OTHER RECORDS: AUDITS.
_ﬂ-—-'_'_h"—'_—hn——__.—_*___"’___‘_—

D(1) Retention of Records. While this Agreement remains in effect and for two years
thereafter, the Licensee shall keep full and accurate books of account and copies of all documents and
other material relating to this Agreement at the Licensee's principal office. Titan, by its duly authorized
agents and representatives, shall have the tight to audit once per calendar year such books, documents,
and other material, shall have access thereto during ordinary business hours, and shall be at liberty to
make copies of such books, documents, and other material. At Titan's request, the Licensee shall
provide an authorized employee to assist in the examination of the Licensee's records. The breach of
any aspect of this section shall be and is cause for termination of this Agreement, subject to the right to

cure within thirty (30) days.

D{2) Licensee shall, upon ten (10) business days’ prior written request by Titan,
permit Titan or its duly authorized representativesto eater Licensee’s business premises during regular
business hours to examine Licensee’s books and records regarding the royalties payable to Titan under
this Agreement. In the event that Titan alleges an underpayment of the royalties payable under this
Agreement, Titan shall have the right to appoint an independent firm of certified public accountants to
examine such books and records, and in the event that such accountants and Licensee’s firm of
independent certified public accountants are unable to resolve the discrepancy within thirty (30) days
thereafter, the two accounting firms shall appoint a third firm of certified public accountants to resoive
the dispute and the decision of such third accounting firm shall be final and binding upon Titan and
Licensee. Licensee shall forthwith pay to Titan the amount of any underpayment determined to be due
to Titan, and Titan shall forthwith pay to Licensee the amount of any overpayment ultimately
determined to be due to Licensee, in either case with interest on the overdue royalty amount at a rate
equal to the Prime Rate as published in the Wall Street Journal plus two (2%) percent. Each party shall
pay the costs of its own accountants. The costs of the accounting firms in conducting the audit pursuant
to this paragraph shall be paid by Licensee, unless it is ultimately determined that there has been an
overpayment of the royalties due to Titan, no overpayment or an underpayment of the royalties due to
Titan which is less than three percent (3%) of the royalty payment(s) in issue, in which case Titan shall
pay such costs, .

SECTIONE. TRADEMARK PROTECTION.

E(1) Irademark Uses Imue to Titan's Benefit All trademark uses of the Trademarks
and other Intellectual Property by the Licensee shall inure to the benefit of Titan, which shall own all
trademarks and trademark rights created by such uses. The Licensee hereby assigns and transfers to
Titan all trademarks and trademarlk rights created by such uses of the Trademarks and other Intellectuat
Property, together with the goodwill of the business in connection with which such trademarks are used,
provided, however, Licensee retains all rights to its own trademarks. If during the period of this
Agpreement Licensee desires to have a specific trademark registered in a country in the territory in which
it is making sales, it will advise Titan and Titan wil] use 1ts best efforts to obtain trademarks tegistration
in the relevant class..

E(2) TIrademark Registrations Titan shall have the right, but not the obligation, to file
in the appropriate offices of countries of the Territory, at its own expense, trademark applications
relating to the use or proposed use by the Licensee of any of the Trademarks and any other Intellectual
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Praperty in connection with the Licensed Products, such filings to be made in the name of Titan.

E(3) Records Relative to Trademark Uses. The Licensee shell keep appropriate
records (including copies of pertinent invoices and correspondence) relating to the dates when each of
the Licensed Produets is first placed on sale or sold in each country of the Territory, and the dates of

recordation of this Agreement, the Licensee agrees to execute and deliver to Titan such documents as
may be necessary and as are furnished by Titan for such purposes.

Agreement.

E(6) No Use of Initials WWEF. The Licensee agrees that it will not use the initials
WWEF in block letters on or in connection with any Advertising Materials or Licensed Produects.

SECTIONF. COPYRIGHT PROVISIONS,

F(1) Copyright Notices. The authorizztion of Titan to the Licensee to make public
distribution of the Licensed Products and Advertising Materials is expressly conditioned upon the
following agreement of the Licensee. The Licensee agrees to place on all Licensed Products and on all
Advertising Materijals the copyright notice or notices in the name of Titan specified in writing by Titan.,
subject to the approval of third party platform providers such as Sony, Nintende and Sega, provided,
however, Titan must supply such notices to Licensee with sufficient time to be incorporated in the
design and manufacture of the Licensed Products, and that failure to do so because Titan has not so
provided such notices shall ot be deemed a breach of this Apreement.

F(2) Assignment by Licensee The Licensee hereby sells, assigns, and transfers to
Titan its entire, worldwide right, title, and interest in and to all "pew works" or "derivative works"
heretofore or hereafier created using the Inteliectual Property, including, but not limited to, the
copyrights thereon. If parties who are not employees of the Licensee living in the United States make or
have made any contribution to the creation of a "new work," so that such parties might be deemed to be
"authors” of such "new work" as that term is used in present or future United States copyright statutes,
the Licensee agrees to obtain from such parties a comparable full assignment of rights so that the
fwrightiwinwerdyakks.thg.lic3
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foregoing assignment by the Licensee vests in Titan fuj] rights in the "new work," free of any claims,
interests, or rights of other parties. The Licensea agrees not to permit any of its employees 1o obtain or
reserve by oral or writter employment agreements any rights as "authors” of such "new works." At
Titan's request, the Licensee agrees to furnish Titan with full information concerning the creation of
"new works" and with copies of assignments of rights obtained from other parties. Notwithstanding the
foregoing, Licensee retains all copyrights, parents, trade secrets and other rights in and to any software,
hardware, product designs, or technology developed and/or used in the Licensed Products by Licenses.

foightiwinwardyjakks.thg,licd
0&/18/98 |6
Y




Filed 02/16/2005 Page 19 of 26

Case 7:04-cv-08223-KMK  Document 44-8

. F(3) Ifthe copyrights, trademarks or other rights to the Intellectual Property, Licensed
Products, and translations have not been registered with the U.S. Copyright or Patent and Trademark

registered in any government office which is filed on behaif of Titan,

SECTION G. REPRESENTATIONS AND WARRANTIES.
A=l ALODIN A LIDINS AND WARRANTIES.

G(1) Titan’s Representationand Warranty

Titan hereby warrants and Tepresents that: (i) it is a corporation duly incorporated, validly
existing and in good standing under the laws of the Jurisdiction in which it is incorporated; (ii) it is the
sole and exclusive owner of Intellectual Property; (iii) it has not previously granted rights in, assigned,
pledged, licensed or otherwise encumbered the Inteliectual Property; (iv) it has the full power to enter

Intellectual Property, and the exclusive license granted hereunder will be valid and subsisting during the
Term with respect to each country or place of the Territory; (viii) the Intellectual Property does pot
contain any libelous matter or unlawful material and does not invade any rights of privacy nor infringe
upon any trademark, statutory or common law copyright or other rights of third parties; and, (ix)
Licensee will not incur any additional expense by way of residuals, profit participation or any other third
party payments with respect to Licensee’s activities contemplated hereby.

G(2) (a)  Titan furtherreprescnts and warrants to Licensee as follows:

(i) Titan has no knowledge of any threatened or actual material adverse
change in the governmental regulation of its activities; and

(ii) Titan has no knowledge of any threatened or actua) material adverse
change in its financial condition and affairs which would interfere with its ability to perform its
obligations under this Agreement.

(b)  Titan covenants that during the period of this Agreement Titan will
continue to promote the Events and exploit the Intellecual Property in # manner consistent with its
current practices.

Frightiwinwardyialdss.hg liet
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(¢}  In the event that (i) Titan fails during any twelve (12) month period
commencing on January 1, 1999 to conduct at least one hundred and fifty (150) Events or to produce at
least three (3) hours per week of original broadcasting via television, cable, satellite, and/or internet or
any other national delivery system which may be developed in the futore or (i) Titan breaches any of its
material obligations under this Agreement, which breach is not cured within twenty (20) business days
after notice from Licensee, or (iii) a material adverse change occurs in the governmentgl rules and

the Guaranteed Royalty and the Annual Minimums, and in the event Licenses requests a renegotiation
of the terms of this Agréement, Titan agrees to negotiate in good faith with Licensee concemning the
amended terms of this Agreement,

G(3) Licensee’s Warranty & Re resentation

right, power, legal capacity and authority to enter into this Agreementand to carry out the terms hereof’
Licensee hereby agrees that its representation, warranties and agreements are of the essence of the
Agreement and shall survive the expiration of the Period of Agreement.

SECTIONH. INDEMNIFICATIONS: PRODUCT LIABILITY INSURANCE.

harmless from any and al] claims (and liabilities, Judgments, penalties, losses, costs, damages, and

third parties against Titan arising by reason of or in connection with any act under or in violation of this
Agreement by the Licensee, its subsidiaries, manufacturers, distributors, or other persons, or the
employees or agents of any of the foregoing or of the Licensee, including, but not limited to, the
manufacture, distribution, exploitation, advertising, sale, or use of the Licensed Products by any of
them, but excluding any claims based solely upon the use of the Inteilectnal Property by the Licensee in
strict accordance with the terms of this Agreement,

H(2) Titan's Indemnification Titan agrees 10 indemnify and hold the Licensee
harmless from any and all claims (and liabilities, judgments, penalties, losses, costs, damages, and
expenses resulting therefrom, including reasonable attorneys'’ fees, but excluding lost profits) made by
third parties against the Licensee asserting rights in one or more elements of the Intellectual Property
and based solely upon the use of the Intellectnal Property by the Licensee in strict accordance with the
terms of this Agreement or arising from any act or violation of this Agreement by Titan or its
subsidiaries or the employees or agents of any of the foregoing.

H(G) Claims Procedures With réspect to any claims falling within the scope of the
foregoing indemnifications: (a) each party agrees promptly to notify the other of and keep the other
fully advised with respect to such claims and the progress of any suits in which the other party is not
participating; (b) each party shall have the right to assutne, at its sole expense, the defense of a claim or
suit made or filed against the other party; (c) each party shall have the right to participate, at its sole
cxpense, in any suit instituted against it and 1o approve any attorneys selected by the other party to

Farighnwinwardinkks.diq ie3
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defend it, which approval shall not be unreasonably withheld or delayed; and {d) a party assuming the
defense of a claim or suit apainst the other party shall not settle such claim or suit without the prior
writien approval of the other party, which approval shall not be unreasonably withheld or delayed.

H(4) Product Liability Insurance The Licensee agrees to obtain and maintain during
the term of this Agreement, at its own expense, product liability insurance providing protection (at a
minimum, in the amount of one million dollars ($1,000,000) per occurrence/ two million dollars
(32,000,000) annual aggregate) applicable to any claims, labilities, damages, costs, or eXpenses arising
out of any defects or alleged defects in the Licensed Products. Such insurance shall include coverage of
Titan, its directors, officers, agents, eraployees, assignees, and successors. Within thirty (30} days after
execution of this Agreement by Titan and within thirty (30) days upon the policy’s renewal date, the
licensee shall cause the insurance company issuing such policy to issue a certificate to Titan naming
Titan as an additional insured confirming that such policy has been issued and is in full force and effect
and provides coverage of Titan as required by this Seetion GH4), and also confirming that before any
cancellation, modification, or reduction in coverage of such policy, the insurance company shall give
Titan thirty (30) days prior written notice of such proposed cancellation, modification, or reduction. In
the event that the Licensee’s Product Liability Insurance lapses, or if at any time Titan is not covered, or
if any other provision of this section is breached, Titan shall have the right to terminate this Agreement
by written notice to Licensee if such breach is not cured by Licensee within thirty (30) days after written
notice of default from Titan to Licensee.

SECTION1. RESERVATION OF RIGHTS.

All rights in and to the Intellectual Property (including premium rights in the Licensed
Products) are retained by Titan for its own use, except for the specific rights which are granted to the
Licensee under this Agreement Except as set forth herein, Titan reserves the right to use, and to license
other parties to use, the Intellectual Property in the Territory for any purpose Titan may determine,

SECTIONJ. INFRINGEMENTS: CLAIMS,

J(1) Infringements When the Licensee leamns that a party is making unauthorized
uges of the Intellectual Property, the Licensee agrees prompily to give Titan written notice giving full
information with respect to the actions of such party. The Licensee agrees not to make any demands or
claims, bring suit, effect any settlements, or take any other action against such party without the prior
written consent of Titan. The Licensee agrees to cooperate with Titan, at no out-of-pocket expense 1o
the Licensee, in connection with any action taken by Titan to terminste infringements.

J2)  Claims. If elaims or $uits are made against Titan or the Licensee by a party
asserting the ownership of rights in a name or design which is the same as or similar to one of the
elements of the Intellectual Property, and asserting further that the use of a particular element of the
Inte]lectual Property by the Licensee infringes the rights of such party, or if the parties learn that another
party has or claims rights in a trademark, name, or design which would or might conflict with the
proposed or actual use of an element of the Intellectual Property by the Licensee, Titan and the Licensee
agree in any such case to consult with each other on a suitable course of action. In no event shall the
Licensee have the right, without the prior written consent of Titan, to acknowledge the validity of the
claim of such party, to obtain or seek a license from such party, or to take any other action which might
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® right to participate fully at its own expense in the defense of any claim or suit instituted against the
Licensee with respect to the use by the Licensee of an element of the Intellectual Property.

SECTION K NO SUBLICENSING OF RIGHTS; AGREEMENTS WITH

MANUFACTURERS

b K(1) Suvblicensing The Licensee shall not have the right to sublicense any of the
rights granted to it under this Agreement except to a subsidiary wholly owned by Licensee, and
othetwise with Titan"s prior written consent, which shall not be unreasonzably withheld or delayed.

K@)  Agreements with Manufacturers The Licensee shall have the right to aﬁange
® with another party to manufacrure the Licensed Products or components of the Licensed Products for

exclusive sale, use, and distribution by the Licensee. The Licensee agrees 10 enter into a written
agreement with all such manufacturers, and agrees to incorporate into such written agreements all of the
provisions, for the protection of the rights of Titan, which are contained in the form manufacturer
agreement which is available from Titan. The Ljcensee further agrees to furnish Titan within thirty (30)
days of their execution copies of all agreements with such manufacthrers.  The failure to comply with
any aspect of this section is a material breach and Titan shali have the right to immediately terminate
this agreement. Notwithstanding the foregoing, Titan acknowledges and accepts that third party
platform providers such as Sony, Nintendo and Sega will only sign their own manufachuring
agreements, to which Titan agrees to be subject.

e K(3) Enforcement of Manufacturer A ments. The Licensee agrees strictly to
enforce against its menufacturers all of the provisions which are required to be included in such
agrecements for the protection of Titan, as provided in Section K(2); to advise Titan of any violations
thereof by manufacturers, and of corrective actions taken by the Licensee and the results thereof: and at

provisions for the protection of Titan, If the Licensee fails to exercise such termination rights by giving
written notice to the manufacturer within twenty (20) days after being requested to do so in writing by
Titan, the Licensee appoints Titan its imevocable attorney-in-fact to send a notice of termination in the
name of the Licensee to the manufacturer for the purpose of terminating the agreement or any specific
rights of the panty under such agreement. '
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SECTIONI.. BREACH AND TERMINATION,

I(l) Right of Termination In addition to termination rights stated elsewhere in the
agreement, Titan shall have the right to terminate this Agreement, by giving written notice to the
Licensee, in any of the following situations:

(@)  If the Licensee makes, sells, offers for sale, or distributes or uses any Licensed
Product or Advertising Material withoyt having the prior written approval of Titan, as required by
Section A, or makes any use of the Intellectual Property not authorized under this Agteement and

within thirty (30) days of notice of default from Titan..

(d) I, other than under Title 11 of the United States Code, the Licensee becomes
subject to any voluntary or involuntary insolvency, cession, bankruptcy, or similar proceedings, or an

{e) If the Licensee breaches any of the provisions of Section K, M(1), D(1), D(2),
H(4) or any of its other material obligations under this Agreement, and Licensee fails to cure such
breach within thirty (3 0) days after written notice of such breach is given by Titan to Licensee.

cure the breach, failure or default within such thirty (30) day period and diligently continues to pursue
steps to complete such cure within a reasonable period of time thereafter.
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within such sixty (60) day period, the other party may, at its sole option, terminate this Agreement
immediately by giving written notice to the Licensee or Titan, as the case may be, without further
liability on the part of the party terminating the Agreement.

L(2) of this Agreement, the Licensee, its receivers, trustees, assignees, or other representatives shal]
have no right to sell, exploit, or in anpy way deal with the Licensed Products, the Advertising Materials,
or the Intellectual Prope: » except with the special written consent and instructions of Titan and except

as otherwise provided in Section L(5) below.

- L4) Discontimenceof Use of Intellectual Pro Etc. Subject to the provisions of
Section L(5), upon the expiration or earlier termination of this Agreement, the Licensee agrees
immediately and permanently to discontinue manufacturing, selling, advertising, distributing, and using
the Licensed Products and Advertising Materials; immediately and permanently to discontinue using the
Intellectual Property; immediately to destroy any films, molds, dies, patterns, or similar jtemns from
which the Licensed Products and Advertising Materials were made, where any element of the

L(5) Disposition of Inventory u on iration. Notwithstanding the provisions of
Section L(4), if this Agreement expires in accordance with irs terms, and is not terminated for causge by

date thirty (30) days prior to the expiration of this Agreement a written inventory listing, on a Licensed
Product-by-Licensed Product basis, all Licensed Products in the Licensee's possession, custody, or
conirol as of the date of such inventory, the Licensee shall have the non-exelusive right to sell any
Licensed Products listed on such inventory for a period of one hundred eighty (180) days immediately
following such expiration, subject to the payment of royalties to Titan on any such sales in accordance
with the terms of this Agreement. Titan shall have the right (but not the obligation) to buy any or all of
the Licensed Products listed on such inventory at the Licensee's cost of manufacture. The sell-off right
granted the Licensee under this Section L(5) shall in no event apply to a quantity of any Licensed
Product exceeding fifty percent (50%) of the Licensec's average quarterly unit sales of such Licensed
Produet during the one-year period immediately preceding the expiration of this Agreement.

L(6) Licensee’sRight to Terminate This Agreement Licensee shall also have
the right 10 terminate this Agreement (without prejudice to any rights which it may have either under the
provisions of this Agreement or otherwise), effective as of the date of receipt by Titan of written notice
of such termination by Licensee if a petition in bankruprtey is filed with respect to Titanwhich is not
dismissed within sixty (60) days thereafier, a receiver or trustee of any of Titan’s property is appointed

for the winding up of Titan (other than for the purpose of bona fide reconstrucion or amalgamation),
which order is not released wiihip sixty (60) days, or if Titan breaches any of its material obligationg
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with this Agreement which is not cured within thirty (30) days after notice from Licensee..

SECTIONM. MISCELLANEOUS PROVISIONS.

M(1) Restriction on_Assignments Without the prior written consent of Titan, the
Licensee shall not directly or indirectly assign, transfer, sublicense, or encumber any of its rights under
this Apreement except as otherwise provided in this Agreement. This Agreement shall be binding upon
and inure to the benefit of the successors and assigns of Titan,

M(2) Parties Not Joint Venturers. Nothing contained in this Agreement shall be
construed so as to make the patties partners or joint venturers or to permit the Licensee to bind Titan 1o
any agreement or purport to act on behalf of Titan in any respect.

M(3) Modificationsof Agreement; Remedies No waiver or modification of any of the
terms of this Agreement shall be valid unless in Writing, signed by both parties. Failurc by either party
to enforce any rights under this Agreement shall not be construed as a waiver of such rights, and a
waiver by either party of a default in one or more instances shall not be construed as a continuing waiver
or as a waiver in other instances,

M(4) No Waiver of Termination Rights. The faihre of Titan to exercise any right to

terminate the agreement for any of the reasons stated herein shall not be and is not a waiver of the right
to terminate for such reason, when and is deemed appropriate by Titan,

M(5) Invalidity of Separable Provisions If any term or provision of this Agreement is
for any reason held to be invalid, such invalidity shall not affect any other term or provision, and this
Agreement shall be interpreted as if such term or provision had never been contained in this Agreement.

M(6) Notices. All noticesto be given under this Agreement (which shall be in writing)
shall be given at the respective addresses of the parties as set forth on page 1, unless notification of a
change of address is given in writing. The date of mailing shall be deemed to be the date the notice is
given. All notices shall be in writing and shall either be served by receipted mail or courier service,
such as U.8. Certified or Registered Mail, Return Receipt Requested, or messenger service with proof of
receipt, U.8. Express Mail, FedEx, DHL, UPS, or facsimile (receipt confirmed and hard copy sent by
receitped mail or courier service), all charges prepaid. Except as provided herein, such notices shall be
deerned given when mailed, faxed or deliveredto a receipted mail or courier service, all charges prepaid,
except that notices of change of address shall be effective only afier the actual receipt thereof,

M(7) Headings. The paragraph and section headings of this Apreement are inserted
only for convenience and shall not be construed as a part of this Agreement.

M(8) Entire Understanding. This Agreement contains the entire understanding of the
parties with respect to its subject matter. Any and all representations or agreements by any agent or
representative of either party to the contrary shall be of no effect.

M(9) GovemingLaw. This Agreement shall be construed and governed in accordance
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