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MARVEL ENTERPRISES, INC.
685 THIRD AVENUE
NEW YORK, NEW YORK 10017
As of November 1, 1958

Mr, Stan Lee
9143 Oriole Way
Los Angeles, California 90068

Re: Employment Agreement

Dear Stan;

Confirming the various discussions between your artorney Arthur Lieberman and Tuck

Hardie of Marvel, this letter when accepted and agreed to by you constitutes an agreement

between you and Marvel Enterprises, Inc. (“the Company™), the parent company of Marvel

Characters, Inc. (“Marvel™), represented by us to be the survivor after bankrupicy of Marvel

Entertainment Group, Inc.

1.

CONFIDENTIAL

You will serve as an employee of Company, or one of its affiliates as may be designated
by the Company, based in Los Angeles fora term commencing as of the date bereof and
terminating on your death. Notwithstanding such death, the compensation provided for in
Section 4 hereof shall continue until the last to occur of (i) your death (1) the death of
your present wife, Joan Lee (provided that 5]?.3 is still your wife upon your death) or (iii)
five years after the death of both you and Joan Lee, provided that your daughter Joan C.
Lee survives both of you.

Your services shall be non-exclusive but your work for Marvel shall be on a preferential
basis. You shall not, however, be required to put in more time on Marvel's behalf than
you have averaged in the last two years, which shall be approximately 10-15 hours per
week. Any time in excess of that s'hall be at your option bur without additional

compensation. It is agreed that you can engage in and be compensated for any activities

outside these performed for the Company or Marvet including activities that are
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competitive to those of the company or its affiliates, so long as that competition does not

violate any of the intellectual property or other rights of the Company or Marvel or result

from the unauthorized disclosure of the Company’s proprietary or confidential
information, if you are so advised of the proprietary or confidential narure of such
information (at the time of disclosure) in writing, Your services to Marvel will consist of
the following: |

{(a) Serve generally as a spokesman for Marvel, including giving speeches and
mterviews and visiting conventions on Marvel’s behalf, as Marvel may from time
to time reasonably request;.

(b)  Conferring on a regular basis with the creative staff at Marvel’s various
operations, guiding and advising the editorial and art personnel and the like in
existing Marvel characters; and

{c) Work with motion picture and television producers and distributors to stimulate
their Hicensing of Marvel characters and supervise movie and teievision projects of
Marve] Characters on Mantcl’s behalf and be named executive producer or co-
executive producer of such productic;ns.

You will continue to serve as Publisher of Marvel Comics and your name and likepess

shall be non exclusively licensed to Marvel in the mangner it has waditionally appeared on

Marve] Comics as more specifically provided for in paragraph 5 below. At your option,

Marve!l shall name you as Chairmaﬁ Emeritu's of the movie or television company as

listed in the Hollywood Creative Directory and/or Publisher or Publisher Emeritus of

" Marvel Comics, a division of the Company.
As compensation to you for your life notwithstanding any disability, Joan Lee, your

2-
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current wife, and Joan C. Lee, your daughter, the Company agrees to provide the

following compensation:

()  Basc Salary

®

)

(i)

(iv)

from the date hereof, through Qctober 31, 2000, you are to be paid 2 base
salary (the “Base Salary™) of $810,000 per year;

from November 1, 2000 through dctobcr 31, 2001 the Base Salary shall
be $850,000;

from November 1, 2001 through October 31, 2002, the Base Salary shall
be $900,000; and

from November 1, 2-002 untl death the Base Salary shall be 31.0 mullion

dollars.

All amounts of Base Salary shall be paid in accordance with customafy payroll

policy on a biweekly or semi-monthly basis. You may elect to have all or any portion of the

Basc Salary paid to S.L. Productions or any company you so designate in lieu of making the

payments to you individuaily.

CONFIDENTIAL

(b) Survivor Payments -

@®

(i)

Upon your death, your current wife Joan Lee (provided she is your wifc at
the time of your death) shall be entitled to receive, for the balance of her
life, an amount equal to 50% of the Base Salary in effect on the date of
your death. Such amounts to'be paid in accordance with customary
payroll policy as provided in paragraph (a) above.

Upon your death and Joan Lee's, .Toan-C. Lee, your daughter, shall be
entitled to receive, for a period of five years, the sum of $100,000 (payable

e
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in accordance with c.ustomar).' Marve] payroll practices) provided that Joan
C. Lee does not predecease either you or your wife Joan Lee. Insuch
case, no amounts would be due by the Company.
(c) Stock Options
{1)The Company agrees to issue to you, in accordance with the Company’s 1995
Stock Option Plan (the *“Plan”), a total of 150,000 options to purchase shares of the Company’s
common stock. Such options shall be, if possible be within the employee plan and are, granted
as follows: (T) 100,000 options shall be gramed ata pncc equal to the market bid price as of the
date of grant, such grant to be made as promptly as pracncable. following execution on this
Letter Agreement, but not later than November 20, 1998; (II) 25,000 options shall be granted not
later than the first anniversary of the execution of this Letter Agreement at a price then equal to
the market bid price and ({II} 25,000 options shall be granted at a price then equal to the market
bid price uotllater than the second anniversary of the execution of this Letter Agreement, each of
the above options to vest in the year of granting and be for five years from datt;. of issuance.
(d)  Set-Off
If, after November 1, 2002, you pegomﬂy cheive, or any company wholly owned or
wholly controlled by you receives revenue from competing business activities, then the Company
shall be entitled to set-off from the amounts due as Base Salary herennder an amount squal to
25% of such competing business revenue (before deduction of expenses and on a pre-tax basis)
to a maximum of $190,000 in any contract year (i.c.l, November 1, through October 31). You
agree each year after November 1, 2002 to furnish a certified accountant's statement (with
appropriate support) to the Company dcm:iling the computation of said Set-Off Where the
maximum set-off of $190,000 is being perrnitted a simple statermnent shall be sufficient.
i
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(¢}  ExpensesTringe Benefits .

i) You are to receive prompt reimbursement for all ordipary and necessary
business expenses incurred by you in connection with your activities on
behalf of the Company upon presentation of appropnate documentation
(included expenses shall be a cell phone) in accordance with Company
policy, except that you shall be permitted your customary style of business
travel (which shall be first class with limousine and stay in luxury hotels).

(ii) You also continue to have the benefit of a single full-tirme assistant.

(D In addition, you shall be paid a participation equal to 10% of the profits derived

-dun'.ng your life by Marvel (including subsidiaries and affiliates) from the profits
of any live action or animation television or movie (including ancillary rights)
productions utilizing Marvel characters. This participation is not to be derived
from the fee charged by Marvel for the licensing of the product or of the
characters for merchandise or otherwise. Marvel will compute, account and pay
to you your participation due, if any, on account of said profits, for the annual

period ending each March 31 during your life, on an annual basis within a

reasonable time after the end of each 'such period.

(8)  You will have the right to contimte to author the syndicated newspaper comic
strip “Spider Man™ and receive the same extra compensation therefrom that you
have been receiving, to wit,' $125,000 annually pursuant to your agreement with
Marvel. All such comic strips shall continue to be published as is done in the
current circumstances. .

5. Subject to paragraph 5(f) below, in express consideration for and expressly dependent
-5
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upon the faithful performance of the foregoing ohbligations of Marvel, you, Stan Lee,

residing at 9143 Oriole Way, Los Angeles, California 90069, agree as follows:

@)

Excepr for your name, ikeness and the imegrarion of either your name or likeness
with a specific phrase, such as “Stan’s Soap Box”, “Stan Lee presents”, and
except for the term “Excelsior,” (as to which Marvel shall have non-exclusive
rights of use, in accordance with the terms bereof, the “Non-Exclusive Rights™),
you hereby assign, convey and grant (without representations or warranties of any
kind except as set forth herem) to Marvel forever throughout the universe all right,
title and interest soleiy and F:xclusi\rc.ly which you may have or control or which
you may have had or controlled in the following: Any and zll ideas, names, titles,
characters, symbols, logos, designs, likenesses, visual representations, artwork,
stories, plots, scripts, comic books or comic sirips, episodes, literary property, and
the conceptual universe related thereto which will or have been in whole or in part
disclosed in writing to, published, merchandised, advertised, and/or licensed by
Marvel, its affiliates or theii' predecessors and successors in interest and hicensees
(which by agreement inures to Marvel’s benefit) or any of them (the “Property™)
and any copyrights, trademarks, stanytory rights, comrmon law, goodwill, moral
rights and any other rights whatsoever in the Property in any and all manner and
media and/or fields, includi-ng all rights to renewal or extensions of copyright or
trademarks and to recover for past infringement and make application or instiute
suits therefor {the “Rights™). With respect to the Non-Exclusive Rights, the
foregoing rights of Marvel shall extend solely to the uses heretofore utilized by
Marvel; changes thereto may be made with your permission. Such prior uses may

-6-
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NOU-19-98 THU O3:1t Pl FAX MO P. 08
: ) dbmi ey A TRATER, rea Oy
conlinue in perpetmity.,

Spacifically exceptad from above, you havo represented that you have been
Iccciving'rcyal'des on a number of publications to Marvc]'s knowledge dircctly

from third-party publishers. Specifically excepted from the above is the right

during your life 10 continue recelving such royaltics unimpeded. You bave also
represcnted that Marvel has heretofore assigned to you the character(s) The \Sﬁ?

Femizops. You may cantinae forever in perpefuity to so own and exploit the —he——

J:u.q' -1 elu.zQ-—’;

O~ FLE f

Femizans character(s) for your own benefit.

Nokrwithstanding what is set forth herein, you may, for publicity, advertsing,

ublic relation, historical and any related purpaesesirefer to or hold yoursalf out

founder and/or creator of whatever chamcicrs and images you ereated or founded
on behatf of Marve), provided such uses do not confuse ownezship or sourceof | ¢ 515;81 )

origin. Such image uses may not be slory-related, must he substantially identical

to prior Marvel uses and must give full attdbution of trademerk and copyrightto . jA

Mm:b@?.f;;“%ﬁ;;?;@}- be substertnlly,
. e i eeeber, : L

®) uu—hcrcby warrant \hat you have not assigned, licensed, pledged or otherwise

hypothecated, noratiempted 10 do so any of the Property and Rights to anyone
other than Marvel, its affiliates, predecessors or their designecs and will not do so
in the future, I |
(c) . .. Subject to a material breach of this agresment, you hersby agree 1o exccute upon
I‘ r;quést from Marvel :my dociments it deems reasonzbly nccessary to effect the
purposes of this assignment |
(d)  Subject to a material breach of this aérecmmt, you will never file with the .8,

-1
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()

&

Copyright Office or the U.S. Patent and Trademark Office or any governmental or
public agency throughout the world, and will never assert or assist on your behalf
or cooperate with others in asserting on your bebalf or in claiming rights through
you, any claim to ownership (except to Non-ﬁxclmivc Rights, subject w0 Marvel's
license) of the Rights in the Property, or in making any objecton to Marvel's

complete and unrestricted right t use and exploit said Property or Rights

. throughout the world in any form, manner or medinm Marvel may desire now or

hereafter known or devised.

Subject to a material breach of this agreement, you agree not to contest either
direcdy or indirectly the full and complete ownership by Marvel, its affiliates,
designees, or successors in interest, of all right, title and interest in and to the
Property and Rights or the validity of the Rights, which may be conferred on
Marvel by this Agreement, or to assist others in so doing. Exampies of such
prohibited contestation would be, without limitation, 2pplying for copyright,
renewal copyright, trademarks, service marks, patents, etc. for the Property and/or
Rights herein specified or the publication by you or your assigns or agents of
literary property which would infringe upaon, violate or be confusingly similar to
such Property and/or Rights. oo

Itis agreed that the fajlure to pay pursuant to Parzgraphs 4(a) — 4(c) hereof for
any reason, after notice and a thirty (30) day cure period, shall be 2 material
breach which shall permit you at your option to vitiate Paragraphs 5(a) — (5(¢)
(the Assignment) above and place thé parties to the “Assignment” in the condition
that existed bc.tween them just prior to the date of execution of this Agreement

-8-
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and nothing contained herein, including the existence of the conveyances
contained herein, shall be used as evidence in any subsequent procecding nor shall
it-prevent the parties from taking any position with respect to the ownership of the
Property or the Rights. It is further agreed that 2s to alf other breaches of this
agreement, you shall be relegated exclusively to a suit for either specific
performa;nce or money damages or both, if appropriate, at your option.

(&  Itisacknowledged and agreed that so long as the Company continues to make the
payments required in paragraphs 4{a) — 4(¢) and upon full payment of the
amounts required by Paragraphs 4(a) — 4(c) none of the heirs, executors, estates,
or other successors-in-interest of any of Stan Lee, Joan Lee, or Joan C. Lee shall
be entitled to make any claim for payments under Paragraphs 4(a) — 4(c) and
ncither Joan Lee nor Joan C. Lee shall have the right to contest, challenge or
otherwise dispute the grant of Rights in the Property (or Assignment) bereunder
or the rights to the Non-Exclusive Rights. |

4. This Agreement, including the assignment set forth herein, shall be binding upon the
parties herato, their affiliates and sﬁbsid.iarie;:., legal representatives, suecessors and
preﬁecossors in interest, and assigms.

7. The invalidity of any provision or part hereof or obligation hereunder, or the
contravention thereby of any law, rule or regulation of any State, the Federal Government
or any agency, shall not relieve an); party ﬁ'o.m jts obligation under, nor deprive any party
of the advantages of, any other provision or part of this Agreement.

8. Other Provisions. This Agreement will constitute the entire understanding between the

parties in connection with Stan Lee’s relationship with Marvel from the date hereof, shall

supersede any and all previous agreements znd may not be amended or modified except

9.
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by a writing signed by the party to be charged. This agrecrnent will be governcd by and
construed in accordance with the laws of the State of New York, N.Y. poisdiction. All
notices to Marvel shall be given by you at the above address and all notices to you shall
be given ta you at 9143 Oricle Way, Los Angeles, California 90065, with a copy to
Arthur M. Lieberman al 461 Fifth Avenue, New York, New York L0017, or to such
substitute address a5 a paty otherwise designates in writing.

2. Marvel and the Company agree to submit this agresment together with appropriate
supporting papers to the court overseeing Marvel's bankruptcy prior to November 25%,
1998 and 10 obtain court’s approval of this agreement prior to Decomber 5%, 1998.
Should the court fai} to act on this agreement, it shal! be binding between the parttes.
Should the court disapprove this agreement, then paragraph 5(£) shall control and place
the parties in the condition that existed berween them just prior to the date of cxecution of
this agreement. '

10.  The Company agrees to pay your reasonable legal fees and expenses in connection with
the negatiation of this agreement

Signed at LO‘: A o\:)dl/%-Califomia this h.rb\ y of November, 1998.

Stan Lee
Signed at New York, New York this day of November, 1998
-10-
NO-17-1998 27:21 212 481 8543 3% . F.11
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For good and valuable considcmtion,‘ the receipt and sufficiency of which | hereby
anh:mwledge, Joan Lee and Joan C. Lee hereby confirm their agreement 1o the foregoing insofar
&s 1|: canc:ms thcpm:nt or future conringent rghts in the forcgeing including, but not limited to -

‘--\.

any rm:w-a]s or extensions to which they or either of thern are entitled afier the death of Stan Lee

or Joap Lee.
= Joan C. Lee
Signed at New York, New York this day of November. 1998
MARVEL ENTERPRISES, INC. ' MARYEL CHARACTERS, INC.
. By: L By:

7 | g T
Walliom KUl vams willo— N fho0r 220
Tide: Vtc,.r png;.,‘ﬁ Title: V{U /MY’J

STATE OFCALET2 A A )
COUNTY OF (Lo% Passg (2

o .
On the \‘1 dey of Movember, 1998 , before me personally came
STAN LEE to me known and known to me 1o be the individual deseribed in and who executed
the fc'egomg instrument, end aCknDEMTd thal he executed the same.

58

-
e

£
cmﬁﬁ.f?ﬁ'mwa 3 \-/ LOLMM

Notary Puzlis — Colifor Notary Phblic
Lcs Msc'f“ Cc"‘”"’ 31'}’
S
3, NDU-17-1989~— 89 21 212 aB1 ©543 97 P12
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11/17/1998 1B:12 212-4B1-B543 LIESERMAN & MUWAK rRaE L3
staTE oF CALIF ORA/A,
: 8S.:
county oFlDS AN GTLS

Onthne /7] TNday of November. 1998 , before me personally cane
JOAN LEE 1o me known and known to me 1o be the individuz] descnbed in and who executed
the forcgoing instrument, and acknowledged that she excculed the same.

4 -
] -vn M. LAMORIE b m H /r) .,
&7 Commision # 1143747 =
; Hoory PUDII'::: — Colilemia E Nozary Public

5] LesangeresCounty
i My Comm. Sy e 24, 201

-

state of CAUF2AA )
COUNTY OF £OS AnGZlsy

Onthe/ / day of November, 1998 , before me personally came
JOANM C. LEE to me and IREETH me 10 be the individual described ix and who executed
the forcgoing instrument, and acknowledged that she executed the same.

ol B i

§S.:

1
-

‘. , : M(_&M"If_\x,{,

f : Notary Public*
STATE OF NEW YORK ) T
L. 88
COUNTY OF NEW YORK )

On the c?}ﬁl day of November, 1998 , before me personally came Lol H Hude
to me known, who, being by me duly swom, did d:ﬁosc and saythat he resides at: /W' Cavre . v
dat heisthe (e Aeridtal  ofMARVEL ENTERPRISES, INC.

the corporation described in and which exccuted the foregoing instrument; that be knows the
seal of said corporation; that the seal affixed to said instrument is such corporate seal; that it was
so affixed by order of the board of directors of said corporation, and that  he signed h name

thereio by like erder, ) ' M
% e i
7 Tioury Buble

Nemary Public, Stare of New York
L12- No. 30-4 33197
Cumbfied in Hazsayu Couvnny ﬁ
Comamiecion Expres Ozt 13,19

NOU-17-1998 @22 212 481 0543 Q4 P.13
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W1 70998 1Pzl w1Z-aHl-8543 LIEBERMAN & NOWAK PAGE 14
STATE OF NEW YORK )
: 58.
COUNTY OF NEW YORK )

Onthe 2% day of Novernber, 1998, before me pcrsona.lly-cnmc W’H“‘U nn ”v zﬂzﬁr@;ﬁﬁ
——
to me known, who, being by me duly sworn, did depose and say that  he resides at: M-, C@—J s
i
that heisthe Vi fes, of MARVEL CHARACTERS, INC..

the corporation described in and which exeouted the foregoing instrument; that he kmows the
seal of said corporation; that the seal affixed to said instrmment is such corporzte seal; that it was
so affixed by order of the board of directors of said corporation, andthat  be signed h name

thereto by like order.
' ? %a:y Fublic

DAVID I FREMED
Notary Public, Stois of New Yax
DU

Cunsfion in B
od in Nassau County
Commigsion Expres O 19, 192.?

.13-
NOU-17-1998  §7:22 212 481 @543 o3 F.14
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