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'UNITED STATES DISTRICT COURT-
'FOR THE EASTERN DISTRICT OF NEW YORK

WORLD WRESTLING
ENTERTAINMENT, INC,,

Plaintiff,
-against-
"ACCLAIM ENTERTAINMENT, INC.,

Defendant.

- COMPLAINT

Plamtlff World Wresthng Entertainment; Ing. (“WWE”) by and through its

unders1gned counsel, files this Complaint against Defendant Acclaim Entertainment, Inc.

-(“Acclaim”) averring as follows:




NATURE OF THE ACTION

1. By this action, Plaintiff WWE seeks permanent injunctive relief and
damages arising from Defendant Acclaim’s unauthorized distribution of WWE’s copyrighted
video games based on WWE’s programming, characters and associated indicia. Acclaim’s
unlawful conduct has resulted in sales of tens of millions of dollars of WWE cbpyrighted video
games, the profits of which Acclaim has unfairly and unlawfully pocketed without a penny of

compensation paid to WWE.

2. From in or around March 1988 through November 1999, Acclaim had
been WWE’s licensee for the production and distributi.on of WWE-ba_sed video and computer
games. The parties agreed to terminate their licensing relationship following a dispute between
the parties arising out of an audit performed by WWE of Acclaim’s books and records, Based on
agreements entered into by the parties in connection with that termination, Acclaim was
preciuded from distributing any WWE video games anywhere in the world after August 31,
1999, except as Speciﬁcally set forth in two limited post-termination distribution agreements.
Over the last three years and continuing through today Acclaim has distributed WWE

copyrighted games significantly in excess of the terms contained in those agreements.

3. Acclaim’s unauthorized distribution of WWE copyrighted games featuring
WWE’s copyrighted cﬁaracters along with their associated marks and other indicia has infringed
and-unlawfully exploited WWE’s valuable intellectual property assets in violation of federal and
state law. Specifically, Acclaim’s unlawful conduct involves the unauthorized distribution of
four video games: (i) the ATTITUDE game; (ii) the WARZONE game; (iii) the IN YOUR |
HOUSE game; and (iv) WRESTLEMANIA: The Arcade Game (hereinafter, collectively
referred to as “the Games”), designed for various different game platforms, such as Sony Play

Station, Nintendo 64, Gameboy and Dreamcast. Acclaim’s unauthorized distribution of the

Games beyond the scope of its licensing rights has resulted in the infringement and unlawful




exploitation of WWE’s registered copyrighted works, registered and common law trademarks

and service marks (hereinafter, collectively, the “marks”) and associated indicia.

PARTIES

4, Plaintiff WWE is a Delaware cbrporation having its principal place of
business at 1241 East Main Street, Stamford, Connecticut 06902, WWE 1s an integrated media
and entertainment c_ompahy pﬁncipally engaged in the development, promotion and marketing of
| television programmmg, pay- per-v1ew programmmg and live arena events, and the hcensmg and

~sale of branded consumer products.

5. Defendant Acclaim is a Delaware cofporétion having its principal place of
:busine_ss at One Acclaim Plaza, Glen Cove, New York 11542, Acclaim develops and publishes
video games and software for a variety of computer and game playing systems.
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JURISDICTION AND VENUE

6. This Complaint sets forth claims for federal copyright infringement arising
under the Federal Copyright Act, 17 U.S.C. § 101 et seq., as amended (the “Copyrlght Act”),
trademark infringement arising under the Federal Trademark Act 0f 1946, 15 U.S.C. § 1051 et
seq., as amended (the “Lanham Act’ Y, mlsapproprxatlon false de31gnat10n of origin and trade
mark dilution under the Lanham Act, 15 U.S.C. § 1125, as well as New York state law claims for
Vlola_tlons of New York statutes relatlng to trademark infringement and unfair competition, as
well as the New York Anti-Dilﬁtion Statute, NY Gen, Bus. Law § 360 et seq., the New York
- Deceptive Trade Practices Statute, NY Gen. Bus. Law § 349 the New York nghts of Pubhclty

Statute, NY Ctvil nghts Law'§ 51, and New York common law claims for unfair competition

and breach of contract.




7. This Court has jurisdiction over the subject matter of these claims and the
parties pursuant to 28 U.S.C. § 1331 and 15 U.S.C. § 1121 (action arising under the Lanham
Act) and 28 U.S.C. § 1338(a) and (.b) (action arising under an Act of Congress relating to -
copyrights, trademarks and related unfair competition claims). ‘This Court also may exercise

supplemental jurisdiction of WWE’s state law claims pursuant to 28 U.S.C. § 1367.

8. Venue is proper in this District pursuantto 28 U.S.C. § 1391 because,
inter alia, (i) Defendant A_cclaim’s corporate headquarters are located in this District; (ii)
~ Acclaim regularly transacts business in this District, including the marketing and sale of the
Games; and (iii) a substantial part of the events g'iving rise to the claims alleged herein occurred

in this District.

THE FACTS
WWE'’s Business Operations
9. WWE has been involved in the sports entertainment business for over

twenty years and has developed WWE into one of the most popular forms of entertainment
today. WWE programming is perhaps best described as an action-packed episodic drama, which

in many ways is akin to an ongoing, ever-developing soap opera.

10. WWE develops interesting_ and well-formed story linés based around
WWE’s unique and attractive wrestling characters. The characters intefact with one another and
progress through the ﬁctltlous world of WWE by forming alliances and rivalries with other
factlons groups and wrestlers In creating its characters, WWE strives to make the viewer care
about the chaljacter In one way or another, either by making him or her a protagonist or an
antagonist or some interesting combination of both. Each wrestling character appears under a
unique namerand is portrayed with a unique persona, history, relationships, music and visual

appearance and behavior. The creation of these characters, and the storylines in which they are




portrayed, require all of the elements of any effective story writing, whether in literature,
television or the movies, including such elements as character, plot, theme, mood, suspense,’

- climax and resolution,

11. In the years it has promoted professional wrestling, WWE has developed a
reputation for creativity in developing and then promoting distinctive characters and personas for
its wrestling talent. This creativity in the development and portrayal of distinctive characters is a

~ key reason for WWE’s long-term popularrty and success in the marketplace.

12. Currently, WWE produces five natlonally-dlstrlbuted television programs
each week: RAW on Monday nights on The National Network (“TNN"), SMACKDOWN! on
- Thursday nights on the United Paramount Network (“UPN™), HEAT on Sunday Nights on the
Music Television Network (“MTV™), and VELOCITY and CONFIDENTIAL on Saturday nights
on TNN, | |

- 13, In addition to its weekly television programming, WWE engages in an
extensive licensing program pursuant to which WWE’s copyrighted characters, trademarks,
service marks and other 1ntellectua] property rights are deplcted on myriad consumer products

including, inter alia, T-shlrts posters and video games.

WWE’s Relationship with Acclaim

14. On or about March 17, 1988, WWE and Acclaim entered into a
Merchandising License Agreement (“the License Agreement”) by which WWE agreed to license
to Acclaim the rights to produce and distribute video games, including the Games, featuring
certain WWE Licé'nsed Property. (The License Agreement and the First through Fifth
Amendments thereto are attached hereto and incorporated herein as Exhibit 1. ) The Licensed
| Property consisted of the name “World Wrestling Federatlon and ail copynghts trademarks,

services marks and other intellectual proper“cy rights pertaining thereto or u_sed therewith,




' including such rights with respect to all professional wrestlers appearing as characters on WWE

pro gramming.'

15. Pursuant to the License Agreement, Acclaim explicitly acknowledged and
~agreed that WWE was the exclusive owner of all copyrights and other intellectual property rights
created under thf; license. For the avoidance of any ambiguity in this regard, the License
Agreement expfessly provides that Acclaim assigns to WWE any such intellectual property

rights in all works creafed by Acclaim under the license:

Licensee assigns to Licensor all copyrights, rights to ideas, and
related intellectual property rights in any work created by Licensee
utilizing the Licensed Property; and Licensee waives arid releases

- in favor of Licensor any ‘moral rights’ or other personality rights.
in'such works.

16.  Pursuant to the License Agreement, Acclaim also specifically
acknowledged and agreed that WWE was the exclusive owner of all rights in the Licensed

Property and that Acclaim in no way écquired any such rights through its license,

17. Pursuant to the License Agreement, Acclaim further acknowledged the
goodwill and recognition WWE had developed in its tréd_emarks and service marks and that a]]

rights and goodwill pertaining to those marks were exclusively owned by WWE:

_ Licensee recognizes the great value of the publicity and goodwill
associated with the Licensed Property, acknowledges that all
trademarks and service marks pertaining thereto or used in
connection therewith have acquired secondary meaning in the

- minds of the public and agrees that such trademarks and service
marks [sic] all rights and goodwill attendant to them belong
exclusively to Licensor and that all use of the Licensed Property
and such trademarks and service marks pursuant to this Agreement
shall inure to the benefit of Licensor (or any grantor of Licensor’s
rights),




_ 18.  The term of the License Agreement was extended several times by a series
of amendments dated J anuary 25, 1990, May 1', 1991, April 21, 1993, December 31,1997 and
May 29, 1998 (“the 1998 Amendment™).

19. Inor around mid-1999, WWE initiated an aﬁdit of Acc'lei.rr.l’s books and
records pursuant to its rights under the License Agreement. Based upon the results of that audit a
dispute arose between the parties regarding Acclaim’s compliance with certain restrictions
- imposed on Acclaim’s distribution of the Games under the 1998 Arhendment. Specifically,
bas'ed on the results of its audit, ;WWE contended that. Acclaim had violated the provisions of the
1998 Amendment restricting Acclaim from shipping a quantity of the Licensed Articles between
May 1, 1999 and November 15, 1999 that exceeded the quantity of the Licensed Articles shipped

| between January 1, 1998 and November 15, 1998

20.  This dispute ultimately led to the termination of the parties’ licensing

relationship,

The Stop Shipment Acknowledgement and Settlement Agreement

- 21, On or around September 14, 1999, Acclaim agreed to and executed a Stop

| Shipment Acknowledgement that provided in pertinent part that;

As of Angust 31, 1999, Acclaim Entertainment, Inc. (‘Acclaim’)
acknowledges and agrees that it has shipped all units of the
Licensed Articles permitted under the terms of a certain
amendment dated May 29, 1998 to a Consumer Products License
Agreement entered into between the parties (‘Amendment’).

- Thereafter through expiration of the Agreement on November 15,
1999, Acclaim represents and warrants that it will not ship any
Licensed Articles, in any form or manner, or under any
circumstances, whatsoever, without the advance written permission
of World Wrestling Federation Entertainment, Inc. (“WWFE?).

22. On or around October 1, 1999, WWE and Acc.laim executed a settlement

agreement (the “Settlement Agreement”) terminating the parties’ licensing relationship and




seitling any potential claims speciﬁcally arising out of WWE’s audit. Among other things, the
Settlement Agreement provided that the License Agreement “shall be and is hereby terminated
and cancelled effective as of November 15, 1999 (‘Termination Date’).” The Settlement
~Agreement and Stop Shipment Acknowledgement are attached hereto and incorporated herein as
Exhibit 2.) The Settlement Agreement further provided that:
| Acclaim hereby 'reafﬁnns, as per the terms of the Stop Shipment

Acknowledgement, that it shall not and will not ship or distribute

any Licensed Articles pursuant to the Agreement without the _

advance written permission of WWEE and WWEFE’s new licensee

for the video category currently held by Acclaim, a joint venture

known as THQ/Jakks (‘TT).

23.  Pursuant to the Stop Shipment Acknowledgement and the Settlement
Agréement, Acclaim was prohibited from sélling any Games after August 31, 1999 without
WWE’s (and TJ’s) advance written permission. The Settlement Agreement did allow Acclaim to
attempt to “negotiafe the shipment and distribution of additional Licensed Articles (‘Product
Distribution Plan’) through the Termination Date. Any and all such Product Distribution Plans
must be reduced to writing and executed by Acclaim, WWEFE, and TJ prior to the

~ implementation of said plan.”

The Product Distribution Plan

24, -_On or around October 15, 1999, WWE and Acclaim entered into a
Licensed Prbducf Distributién Plan (“the Plan™). (The Plan is attached hereto and incorporated
hefein as Exhibit 3.) The Plan authorized Acclaim to distfibUté certain Games in limited,
- specifically-identified quantities for a limited peridd of time prior to the termination date of'the
- License Agreement on November 15, 1999, Specifically, the Plan authorized Acclaim to

distribute the Games as follows:

(a) ATTITUDE Game — Playstation




(i) No more than 300,000 units of the ATTITUDE game for use on
the Sony Play Station platform to customers within the United
States and Canada. The Plan required that all such shipments be
completed prior to November 5, 1999; '

(i)  No more than 175,000 units of the ATTITUDE game for use on
the Sony Play Station platform to customers outside the United
States and Canada. The Flan required that all such shipments be
completed prior to November 5, 1999,

(b) ATTITUDE Game — Dreamcast

(V) No more than 250_,000 units of the ATTITUDE game for use on
' the Dreamcast platform to customers within the United States and
Canada. The Plan required that all such shipments be completed

prior to November 15, 1999; o

(i) ~ No more than 100,000 units of the ATTITUDE game for use on
the Dreamcast platform to customers outside the United States and
Canada. The Plan required that all such shipments be completed
prior to November 15, 1999, :

(¢) . ATTITUDE Game — Sony Classic Line

(i)  No more than 500,000 units of the ATTITUDE game for the Sony
Classic Line. However, such distribution was required to be made
solely through THQ/Takks.

(d) . ATTITUDE Game — Nintendo 64 and Gameboy

(i) The Plan prohibited Ac_ciaim from shipping any ATTITUDE
games useable and/or applicable to the Nintendo 64 or Gameboy
platforms. Acclaim agreed that TQH/Jakks would distribute WWE
games on Nintendo 64 and Gameboy platforms beginningon
November 1, 1999, : '

25. Except as authorized by the Amended Product Distribution Plan, on the
terms set forth below, afier the termination date of the License Agreement on November 15, |
1999 Acclaim was prohibited from distributing' any of the Games anywhere in the world under

any circumstances.
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- Amended Product Distribution Plan

_ 26. On Apnl 24, 2000, WWE and Acclaim entered into an Amendment to

- anted Licensed Product Dlstrlbunon Plan (“the Amended Plan”). (The Amended Planis
attached hereto and i mcorporated herein as Exhibit 4. } This Amended Plan allowed Acclaim to
ship certain additional products dunng the time period beginning April 1, 2000 through May 31,
2000. Specifically, the Amended Plan authorized Acclaim to distribute the Games as follows:

(@ 61,257 units of the WARZONE game for the Nintendo 64 platfonn

- (b) 36,731 units of the WARZONE game for the Play Station platform;

() 2,915 units of the ATTITUDE game for the Nintendo_64 platform; and

(d} 2,537 units of the ATTITUDE game for the PIay Station platform.

~27.  With the limited exception of the distribution of the foregomg Games as
set forth in the Amended Plan, Acclaim was prohibited from otherwise distributing the Games

during the time period of the Amended Plan between April 1, 2000 and May 31, 2000.

28, After May 31, 2000, Acclaim was prohibited from dlstnbutmg any of the

Games anywhere in the world under any circumstances,

7 29, Acclaim has v1olated the Plan and the Amended Plan by, inter alza (i)
dlstnbutmg Games covered by the Plan and the Amended Plan in excess of the ‘permitted
quantltles of those Games as set forth in the Plan and the Amended Plan (n) dlstnbutmg Games
covered by the Plan and the Amended Plan outside the time periods authorized by the Plan and
the Amended Plan; (111) dlstrlbutmg Games Acclaim was prohibited from distributing under the
Plan and the Amended Plan after August 31, 1999; and/or (iv) failing to properly and accurately
report and pay royaltles to WWE for sales of Games under the Plan and the Amended Plan.

Acclaim’s Willful Vlo_latlon of WWE?s Intel]ectua] Property Rights

10
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- 30. Through its deliberate, unauthorized distribution of the Games in violation
| of the Plan and the Amended Plan, Acclaim has willfully violated WWE’s valuable intellectual
- property rights in the Games and the Licensed Property depicted in the Games. Acclaim’s

unlawful acts have, inter alia:

(i) infringed WWE’s exclusive rights as the owner of .valid copyrights
m the Games;

(i)  infringed WWF’s exclusive rights as the owner of valid copyrights
in the characters that appear in the Games;

(i) deliberately confused and deceived the public by and through
Defendant Acclaim’s unauthorized exploitation of WWE’s WWE, .
WRESTLEMANIA, ATTITUDE, WARZONE and IN YOUR
HOUSE marks, the WWE Scratch Letter Logo and WWE’s other
marks and indicia used in the Games as to WWE’s sponsorship,
affiliation, approval and/or endorsement of Defendant Acclaim’s
products featuring those marks and WWE’s characters that appear
in those Games; and- ' '

(iv).  unlawfully and unfairly traded on WWE’s intellectual property,
including, but not limited to, the WWF, WRESTLEMANIA,
ATTITUDE, WARZONE and IN YOUR HOUSE marks, the
WWEF Scratch Letter Lo go and WWE’s other marks and indicia,

- used in the Games so as likely to confuse consumers as to WWE’s
sponsorship, affiliation, approval and/or endorsement of Defendant
Acclaim’s products, ' :

The Irreparable Harm Suffered by WWE

31.  Asaresult of Defendant Acclaim’s knowing and willful violations of

WWE’s intellectual property rights, WWE has been, and continues to be, irréparably harmed.

32, Amohg other things, WWE has lost its exclusive right and ability to
control and/or determine the manner, éppearance, timing,-lbcation, content and image of the use
of (i) WWE’s copyrighted video games; (ii) WWE’s copyrighted characters that appear in the
Games; and (iii) the WWF, WRESTLEMANIA, ATTITUDE, WARZONE and IN YOUR

11




'_ HOUSE marks, the WWF Scratch Letter Logo and WWE s other marks and 1nd101a used in the
Games, in which intellectua property WWE has invested considerable resources creating,

developing and promoting.

33. Conversely, Defendant Acclaim has, and contmues to, willfully,
unlawfully and unjustly benefit from its misapproprlatlon and exp101tat10n of (1) WWE’s
copynghted video games; (i) WWE’s copyrighted characters that appear in the Games; and (iii)
the WWF, WRESTLEMANIA, ATTITUDE, WARZONE and IN YOUR HOUSE marks, the
WWEF Scratch Letter Logo and WWE?’s other marks used in the Games, without WWE 8 |

approval and/or consent.

34, Because of Defendant Acclaim’s ongomg and continuous V1olat10ns of
WWE’s intellectual property rights, WWE seeks a permanent injunction from this Court
enjomlng Defendant Acclaim from using, exploiting or in any way tradmg on WWE’s legally
protected (1) copyrighted video games; (11) copyrighted characters that appear in the Games and
- (ii) the WWF, WRESTLEMANIA, ATTITUDE WARZONE and IN YOUR HOUSE marks,
the WWF Scratch Letter Logo and WWE’ s other marks and indicia used in the Games.
Separately, WWE seeks to recover damages, including, but not limited to, a dlsgorgement of
Defendant Acclaim’s profits fiom international sales ansmg from Defendant Acc]alm s

~ violations of WWE’s intellectual property rights with respect to the Games.
COUNTI
- Breach of Contract

35, The allegations set forth in the preceding paragraphs are incorporated

herein by reference as if fully set forth at length.

36. The P_lan and Amended Plan were valid and enforceable contracts between

WWE and Acclaim.
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37. WWE has fully performed all of its obligations under the Plan and
* Amended Plan, |

38. By the conduct set forth herern, Defendant Acclaim has breached the Plan
and Amended Plan. '

39, As aresult of Acclaim’s unlawful conduct as set forth herein, WWE has

suffered damages in an amount to be determined at tnal

COUNT I

Copvright Infringement :

40. The allegations sct forth in the precedmg paragraphs are incorporated

“herein by reference as if fully set forth at length.

41.  WWE is the owner of the copyrlghted video games, ATTITUDE,
WRESTLEMANIA: The Arcade Game, IN YOUR HOUSE and WARZONE, de&gned for

various different game platforms, featuring WWE characters, marks and other indicia.

42. WWE has comphed in all respects with the Copyright Act of 1976, as
amended and all other laws governing copyright, and secured the exclusive right and pnv11ege m -

and to the copyrlght of each such work,

43.  Defendant Acclaim has copied WWE’s copyrighted video garnes and/or
otherwise violated WWE’s exclusive rights as the cdpyn'ght owner of the Games in connection

with its distribution of the Games in violation of the P]an and Amended Plan.
44. Defendant Acclaim has -h.ad access to WWE’s copyrighted works.

45. A substantial similarity exists between the Games distributed by Acclaim

in violation of the Plan and Amended Plan and WWE’S‘__copyrighted video games.

I3




46.- . Defendant Acclaim’s acts of copying and dlstnbutlng WWE’s copynghted
v1deo games without authonty or consent constitute willful copyright mfrmgement in violation

~ of the Copyright Act of 1976.

47, Defendant Acclaim’s acts described herein have caused and, unless '

restramed will contmue to cause WWE damages and irreparable harm.

COUNT 111

Copvright_ Infrineement

48.  The allegations set forth in the preceding paragraphs are incorporated

herein by reference and reasserted as if fully set forth at length.

49. .~ WWE is the owner of numerous copyrighted works depicting and
dlstlnctlvely delmeatmg the characters that appear in 1 the Games. As a result of WWE’s
ownership of such copyrighted works, the characters that are distin(;tively delineated in those

works are entitled to copyright protection.

50.  WWE has complied in all respects with the Copyright Act 0f 1976, as
amended, and all other laws governing copyright, and secured the excluswe right and pr1v1lege in

and to the copyrlght of each such work.

51.  Defendant Acclaim has copied WWE’s copyrighted characters that appear
in the Games as distinctively dehneated in WWE’s copyrlghted works in connection with 1ts

distribution of the Games in violation of the Plan and Amended Plan.

52.  Defendant Acclaim has had access to WWE’s copyrighted works.




53. A substantial similarity exists between the characters that appear in the
© Games distributed by Acclaim in violation of the Plan and Amended Plan and WWE’s

copyrighted characters as distinctively delineated in WWE’s copyrighted works.

54.  Defendant Acclaim’s acts of copying WWE’s copyrighted characters that
appear in the Games as distinctively delineated in WWE’s copyrighted works in connection with
the distribution of Games in violation of the Plan and Amended Plan constitute willful copynght .

1nfr1ngement in violation of the Copynght Act of 1976,

55. Defendarit Acclaim’s acts described herein.have caused and, unless

restrained, will continue to cause WWE damages and irreparable harm.,

COUNT IV

Trademark Infringement Under Section 32 of the Lanham Act

56. The allegations set forth in the preceding paragraphs are incorporated

herein by reference as if fully set forth at length.

57. WWE is the owner of the WWF and WWF Seratch Lo go registered
marks, thé WRESTLEMANIA registered mark, the ATTITUDE registered mark, the IN YOUR
"HOUSE registered mark, and othér registered marks used in the Games. WWE has complied iﬁ
all respects with the Trademark Act of the United States and all other laws governing trademarks

and secured the exclusive right and privilege in and to these marks.

58.  WWE has used the WWE, WRESTLEMANIA, ATTITUDE and IN
YOUR HOUSE marks, the WWTF Scraich Logo and other registered marks used in the Games
exclusively and continuously in commerce to identify its sports entertainment programming and =

its related products and services.

215




59.  WWE’s WWF, WRESTLEMANIA, ATTITUDE an_d IN YOUR HOUSE
marks, the WWF Scratch Logo and other registered marks used in the.Galnes are inherently
distinctive because they are arbitrary and/or suggestive. Moreover, and/or alternatively, WWE’s
WWEF, WRESTLEMANIA, ATTITUDE énd IN YOUR HOUSE marks, the WWF Scratch Logo
and other registered marks used in the Games have gained substantially secondary meaning
through WWE’s notorious and extensive use and promotion of the marks. The WWF,
WRESTLEMANIA, ATTITUDE and IN YOUR HOUSE marks, the WWF Scratch Logo and
other registered marks used in the Games are uniquely associated with WWE and have become
‘indelibly linked in the public’s mind in exclusive association with, and in exclusive sponsorship

by, WWE.

60.  Defendant Acclaim’s unauthorized use of WWE’s registered WWF,
WRESTLEMANIA, ATTITUDE and IN YOUR HOUSE marks, the WWF Scratch Logd and the
other marks used in the Games distributed in violation of the Plan and Amended Plan as |
described heréin, is likely to, and did, cause confusion or mistake, or to deceive consumers as to
the origin, sponsorship or apprOvél of Defendant Acclaim’s use of the WWF
WRESTLEMANIA, ATTITUDE and IN YOUR HOUSE marks, the WWF Scratéh Logo and the.

other marks. used in the Games distributed in violation of the Plan and Amended Plan.

61.  Defendant Acclaim’s unauthorized use of WWE’s registered WWEF,
WRESTLEMANIA, ATTITUDE and IN YOUR HOUSE marks, the WWTF Scratch Logo and the‘
other marks used in the Games distributed in violation of the Plan and Amended Plan constitutes

willful trademark infringement in violation of Section 32 of the Lanham Act.

- 62.  The threat of the loss of WWE’s right to control and exploit the use of
each of the foregoing marks and the substantial reputation, goodwill, and indelible association

with WWE of its services and goods is real and substantial.

16




63.  Defendant Acclaim’s acts described herein have infringed WWE’s marks,
caused WWE damages, injured WWE’s business, reputation and goodwill, and, unless restrained . |

and enjoined, will continue to cause WWE irreparable harm.

COUNT \'a

Trademark Infringcement and False Designation of Origin Under Section 43(a)
- of the Lanham Act

64. The allega’uons set forth in the preceding paragraphs are incorporated

herein by reference as if fully set forth at length.

| 65. WWE 1s the owner of federally regzstered and/or common law trademark
_rights in the WWEF, WRESTLEMANIA ATTITUDE, WARZONE and IN YOUR HOUSE

marks, the WWF Scratch Letter Logo and the other marks used in the Games _

66. _ WWE has used the WWF, WRESTLEMANIA ATTITUDE WARZONE
and IN YOUR HOUSE marks, the WWTF Scratch Logo and other registered marks used in the
Games exclusively and continuously in commerce to identify its sports entertainment

programming and its related pro‘_ducts and services.

67.  WWE's WWF, WRESTLEMANIA ATTITUDE, WARZONE and IN .
YOUR HOUSE marks the WWF Scratch Logo and other reg;stered marks used in the Games
are inherently dlstmctlve because they are arbitrary and/or suggestive Moreover, and/or
alternatively, WWE’s WWF WRESTLEMANIA, ATTITUDE WARZONE and IN YOUR
HOUSE marks the WWF Scratch Logo and other registered marks used in the Games have
"gamed substantlally secondary meaning through WWE’s notorious and extensive use and
promotlon of the marks. The WWY, WRESTLEMANIA, ATTITUDE, WARZONE and IN
' YOUR HOUSE marks, the WWF Scratch Log’o. and other registered marks used in the Games




are umquely associated with WWE and have become 1nde11b1y linked in the public’s mind in

eeruswe association with, and in exclusive sponsorship by, WWE.

68.  Defendant Acclaim’s unauthorized use of WWE’s WWF,
WRESTLEMANIA ATTITUDE, WARZONE and IN YOUR .HOUSE marks, the WWF Scratch
Letter Logo and the other marks used in the Games in violation of the Plan and Amended Plan,
false and mlsleadmg descriptions of fact, and/or false and misleading representations of fact, as
desc_nbed hereln,_ are likely to, and did, cause confusion or mistake, or to deceive consumers as to
WWE’s affiliation, connection, or association with Defendant Acclaimy’s unauthorized use of the
- WWF, WRESTLEMANIA, ATTITUDE, WARZONE and IN YOUR HOUSE marks, the WWF

Scratch Letter Logo and the other marks and indicia used in the Games.

69.  Defendant Acclaim’s unauthorized use of WWE’S- WWFEF,
WRESTLEMANIA ATTITUDE, WARZONE and IN YOUR HOUSE marks the WWF Scratch
Letter Logo and the other marks used in the Games in violation of the Plan and Amended Plan,

- false and misleading descnptlons of fact and false and/or misleading misrepresentations of fact,
as described herein, are likely to, and did, cause confusion or mistake, or to deceive consumers |
as to the origin, sponsorship or approval of Defendant Acclaim’s use of the WWF,
WRESTLEMANIA, ATTITUDE, WARZONE and IN YOUR HOUSE marks, the WWF Scratch

Letter Logo and the other marks used in the Games as associated with WWE,

70. | Defendant Acclaim’s unauthorized use of WWE’IS _WWF ,
WRESTLEMANIA,ATTITUDE, WARZ_ONE end IN YOUR HOUSE marks, the WWF Scratch
Letter Logo and the other marks used in the Games in violation of the Plan and Amended Plan,
false and misleading descriptions of fact and/or false and Inisleading misrepresentations of fact,
as descnbed herein, are hkely to, and d1d cause confusion or mlstake or decelve consumers as

to WWE 8 commer01al activities.
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71, Defendant Acclaim’s 'unauthorizec.i use of WWE’s WWF,
_' WRESTLEMANIA, ATTITUDE, WARZONE and IN YOUR HOUSE marks, the WWF Scratch _

. Létter Logo and the otﬁer marks used in the Gamés in violation of the Plan and Amended Plan,

as descrlbed herein, constitutes willful trademark 1nfrmgement and false de51gnat1on of origin in

violation of Sectlon 43(a) of the Lanham Act.

72.  The threat of the loss of WWE’s right to control and exploit the use of its
‘ WWF WRESTLEMANLA ATTITUDE, WARZONE and IN YOUR HOUSE marks, the WWF
Scratch Letter Logo and the other marks used in the Games, and the substantlal reputation,

goodwill, and indelible association with WWE of its services and goods is real and substantial.

73. Defendant Acclaim’s acts described herein have infringed WWE’s marks,
injured WWE’s business, reputation and goodwill, and, unless restrained and enjoined, will
continue to cause WWE irreparable harm.

COUNT VI

Trade Dress Infringement Under Section 43(a) of the L.anham Act

74.  The allegations set forth in the preceding paragraphs are 1ncorporated

herein by reference and reasserted as if fully set forth at length.

75. WWE 18 the owner of legally protected trade dress rights in the WWE

characters that appear in the Games.

76.  WWE has vsed the trade dress of the characters that appear in the Games
- exclusively and continuously in commerce to identify its sports entertainment programming and

its related products and services.

77.  WWE’s trade dress in the chafacters that appear in the Games is inherently

distinctive because it is arbitrary and/or suggestive. Moreover, and/or alternatively, the trade
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dress in the sharacters that appear in the Games has gained SubstantiaH);/ secondary meaning
through WWE’s notorious and extensive use and promotion of the characters and their trade
dress. The trade dress of the characters that appear in the Games is uniquely associated with
WWE and has becomé inde]ibly linked in the public’s mind in exclusive association with, and in

exclusive sponsorship by, WWE,

78.  Defendant Acclaim’s unauthorized use of WWE’s legally protected trade
dress rights in WWE’s characters that appear in the Games n v1o]at1on of the Plan and Amended
Plan, as described herein, constitutes willful trade dress 1nfr1ngement m violation of Section

43(a) of the Lanham Act.

79.  Defendant Acclaim’s unauthon'zed use of WWE’_S legally protected trade
dress rights in WWE’s characters that appear in the Games in vﬁolation of the Plan and Amended
Plan, as described hereln is likely to, and did, cause confusion or mistake, or to deceive
consumers as to the orlgm sponsorsh1p or approval of Defendant Acclalm s unauthorized use of
WWE’s legally protected trade dress in the Games distributed in violation of the Plan and

Aiheﬁded Plan.

80.  The threat of the loss of WWE’s right to control and exploit the use of its
- marks and trade dress associated with the WWE characters that appear in the Games, and the
- substantial reputation, goodwill, and 1ndehble assoc1at10n with WWE of its services and goods is

real and substantial.

81. . Defendant Acclaim’s acts described herein have mfrmged WWE’S marks
and trade dress, mjured WWE’s busmess reputation and goodwﬂl and, unless restrained and
enjoined, will continue to cause WWE irreparable harm.

COUNT vII

Misappropriation and Unfair Competition Under Section 43(a) of the Lanham Act

20




82.  The allegations set forth in the preceding paragraphs are mcorporated :

* herein by reference and reasserted as if fully set forth at length,

83. WWE is the owner of federally registered and/or common law trademark

 rights in the WWF, WRESTLEMANIA, ATTITUDE, WARZONE and IN YOUR HOUSE |

" marks, the WWF Scratch Letter Logo and the other marks used in the Games.

84. WWE has used the WWF, WRESTLEMANM ATTITUDE WARZONE
- and IN YOUR HOUSE marks, the WWF Scratch Logo and other registered marks used in the
Games exclusively and continuously in commerce to identify its sports entertammcnt

programming and its related products and services.

8. WWLE's WWF, WRESTLEMANIA, ATTITUDE, WARZONE and IN

| YOUR HOUSE marks, the WWF Scratch Logo and other registered marks used in the Games
are inherently distinctive_because they are arbitrary and/or suggestive. Moreover, and/or
alternatively, WWE’s WWF, WRESTLEMANLA,' ATTITUDE, WARZONE and IN YOUR
HOUSE marks, the WWF Scratch Logo and other registered marks used m the Games have
gained substantially secondary meaning through WWE’s notorious and extensive use and
promotion of the marks. The WWF , WRESTLEMANIA,'ATTITUDE_, WARZONE and IN
YOUR HOUSE mark_s, thc WWF Scratch Logo and other registered mark.s used m the Games _
are uniquely assocmted with WWE and have become indelibiy linked in the pubhc s mind in

exclusive assocratron with, and in excluswe sponsorship by, WWE.

_ 86.  Defendant Acclaim’s unauthorized use of WWE’s WWF,

' WRESTLEMANIA, ATTITUDE WARZONE and IN YOUR HOUSE marks, the WWF Scratch
Letter Logo and the other marks used in the Games in v1olat10n of the Plan and Amended Plan,
false and misleading descrlptlons of fact, and/or false and misleading representations of fact, as
described herein, arc likely to, and did, cause confusion or mistake, or deceive consumers as to

WWE’s affiliation, connection, or association with Defendant Acclaim’s unauthorized use of the
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WWF, WRESTLEMANIA, ATTITUDE, WARZONE and IN YOUR HOUSE marks, the WWF

Scratch Letter Logo and the other marks used in the Games.

87. | Defendant Acclaim’s unauthorized use of WWE’s WWF,
WRESTLEMANIA, ATTITUDE, WARZONE and IN YOUR HOUSE marks, the WWF Scratch
Leftef Logo and the other marks used in the Games in violation of the Plan and Amended Plan,
 false and misleading descriptions of fact and false and/or niisleading misrepresentations of fact,
.as described herein, are likely to, and did, cause confusion or mistake, or to deceive consumers
as to the origin, sponsorship or appro-val of Defendant Aeclaim’s unauthorized use of the WWF,
WRESTLEMANIA, ATTITUDE, WARZONE and IN YOUR HOUSE marks, the WWF Scratch

Letter Logo and the other marks used in the Games, as ass001ated w1th WWE

88.  Defendant Acclaim’s unauthonzed use of WWE’S WWE,
WRESTLEMANLA ATTITUDE, WARZONE and IN YOUR HOUSE marks, the WWF Scratch
Letter Logo and the other marks used in the Games in v101at10n of the Plan and Amended Plan,
false and mls]eadmg descrlptlons of fact andjor false and misleading misrepresentations of fact
as described herein, are likely to, and did, cause confusion or mistake, or to decelve consumers

as to WWE’s commercial activities.

89. | Defendant Acclaim’s unauthorized nse of WWE’s WWF,
WRESTLEMANIA, ATTITUDE, WARZONE and N YOUR HOUSE marks the WWF Scratch
 Letter Logo and the other marks uséd in the Games in violation of the Plan and Amended Plan
false and misleading descriptions of fact and/or false and mlsleadmg mlsrepresentatlons of fact,
as described _here_m, constitutes willful rnlsapproprlatxon and unfair competltlon in violation of

‘Section 43(a) of the Lanham Act.

90. The threat of the loss of WWE’s right to control and exploit the use of its
WWF, WRESTLEMANIA, ATTITUDE, WARZONE and IN YOUR HOUSE marks, the WWF
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Scratch Letter Logo and the other marks used in the Games, and the substantial reputation,

| goodwill, and indelible association with WWE of its services and goods is real and substantial.

91, Defendant Acclaim’s acts described herein have infringed WWE’s marks,
injured WWE’s‘businéss, reputation and goodwill, and, unless restrained a;nd'e_njoined, will
continue to cause WWE irreparable harm.

COUNT VIII -

Yiolation of New York _Common Law Unfair Competitiog

92.  The allegations set forth in the preceding paragraphs are incorporated

, hereln by reference and reasserted as if fully set forth at length.

93. WWE owns federal statutory and/or common law trademark ri ghts in the
WWF, WRESTLEMANM ATTITUDE, WARZONE and IN YOUR HOUSE marks, the WWF '

Scratch Letter Logo and the other marks used in the Games.

94.  'WWE has used the WWF, WRESTIL.EMANIA, ATTITUDE "WARZONE |
and IN YOUR HOUSE marks, the WWF Scratch Logo and other registered marks used in the.
Games exclusively and contmuously In commerce to 1dent1fy its sports entertainment

programming and its related products and services.

| 95. WWE’s WWF, WRESTLEMANIA, ATTITUDE, WARZONE and IN
YOUR HOUSE marks, the WWF Scratch Logo and other registered marks used in the Games
are inherently distinctive because they are arbitrary and/or suggestive. Mdreover, and/or
) alternatively, WWE’s WWF, WRESTLEMANIA, ATTITUDE, WARZONE and IN YOUR
HOUSE marks, the WWTF Scratch Logo and other registered marks used in the Games have
| gained substantially secondary meaning through WWE’s notorious and extensive use and

promotion of the marks. The WWF, WRESTLEMANIA, ATTITUDE, WARZONE and IN
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YOUR HOUSE marks, the WWF Scratch Logo and other registered marks used in the Games
are umquely associated with WWE and have become indelibly linked in the pubhc s mind in -

exclusive association with, and in exclusive sponsorship by, WWE.

96. . Defendant Acclaim’s unauthorized use of WWE’s WWF,
WRESTLEMANIA ATTITUDE, WARZONE and IN YOUR HOUSE marks, the WWF Scratch
Letter Logo and the other marks used in the Games in V101at10n of the Plan and Amended Plan,
false and misleading descrlptlons of fact and/or fa]se and misleading misrepresentations of fact,
as described herein, are likely to, and did, cause confusion or mistake, or to deceive consumers
~ as to the origin, sponsorship or approval of Defendant Acclaim’s use of the WWF
WRESTLEMANIA ATTITUDE and IN YOUR HOUSE marks, the WWF Scratch Logo and the

other marks used in the Games distributed in violation of the Plan and Amended Plan.

97. | Defendant Acclaim’s unauthor1zed use of WWE’S WWF
WRESTLEMANLA ATTITUDE, WARZONE and IN YOUR HOUSE marks, the WWF Scratch
Letter Logo and the other marks used in the Games in violation of the Plan and Amended Plan,
false and mlsleadmg descnptzons of fact and/or false and misleading mlsrepresentatlons of fact,
as described herein, constitutes willful mlsapproprxatlon and unfa.lr competltlon under New York

common law,

.98. ~ Defendant Acclalm s unauthorized and unlawful use of WWE’s WWF
WRESTLEMANIA ATTITUDE WARZONE and IN YOUR HOUSE marks, the WWF Scratch
Letter Logo and the other marks used i 1in the Games in violation of the Plan and Amended Plan

was in bad faith, willful and/or with the intent to deceive. ..

99, The likelihood of consumer confusion and i 1nJury to WWE’s business

reputatlon as a result of Defendant Acclalm s unfalr competition is real and substantlal
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100. Defendant Acclalm s unauthorized and unlawful use and exploztanon of -
| WWE s WWE, WRESTLEMANIA ATTITUDE, WARZONE and IN YOUR HOUSE marks,
- the WWF Seratch Letter Logo and the other marks used in the Games in violation of the Plan

and Amended Plan have injured WWE’s business, reputation and goodwill, and, unless

restrained and enjoined, will continue to cause WWE further irreparable harm.

'PRAYER FOR RELIEF

WHEREFORE WWE respectfully requests that thls Honorable Court award
.WWE the fo]lowmg relief:

(1) a permanent mjunctlon enjoining Defendant Acclaim from in any way
copying, using, explmtmg or trading on WWE’s legally protected copyrighted
video games, including WRESTLEMANIA: The Arcade Game, ATTITUDE,
WARZONE and IN YOUR HOUSE and the copynghted characters that

appear in those Games;

(2) a permanent ihjunction enjoining Defendant Acclaim from in ahy way using,
exploiting or trading on WWE’S WWEF » WRESTLEMANIA, ATTITUDE,
W-ARZONE and IN YOUR HOUSE marks, the WWF Scratch Letter Logo
and the other marks used in the Games, or any derivations thereof, in a way
that w111 cause confus10n as to the afﬁhatlon sponsorship or content of the

Games by WWE;

- (3) actual damages sustained by WWE with respect to the Games distributed by
Acclaim in violation of the Plan and Mended Plan, enhanced and/or trebled

as permitted by law;
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(4) disgorgement of Defendant Acclaim’s international profits with respect to the
Games diétributed by Acclaim in violation of the Plan and Amended Plan,

enhanced and/or trebled as permitted by law;

(5) stafutory damages pursuant to the Copyn'ght Act and the Lanham Act
enhanced as permitted by law as a result of Defendant Acclaim’s willful
violations of WWE’s intellectual property rights with respect to the Games

distributed by Acclaim in violation of the Plan and Amended Plan;

(6) punitive damages as provided by New York law as a result of Defendant
Acclaim’s willful, bad faith violations of WWE’s intellectual property rights
with respect to the Games distributed by Acclaim in violation of the Plan and

Amended Plan;

(7) an accounting by Deféndant Acclaim of all revenues and profits relating to

and/or arising from its unlawful conduct;
(8) attorneys’ fees and costs; and
(9) such other and further relief as this Court deems just and appropriate.

JURY TRIAL DEMANDED
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““Burbank, ‘Ciliforniat 51505, USA; and ACCLATN ENTERTATNMENT, JNC
L whidde address. £87 189~South~street 'Oyster Bay, NY uil??l dn the

Thls Agreement is. made “as of thls 17th ﬂay of Hhrch 19@8
. batween STITAN: SPORTS INKC. (“Llcensor") ‘whose: address is 1055, L
;Summer StreetrgE O.éﬁpx 3857'; Stamford,’ Connecticut 06905, USAL on;
“fhe jone-“hanhd; .as: representéd\by its “Agent; DiC'Herchandl'ing“ A
fEnterprlses, -Inc. {T"Agenth) " whose address 15,3601 W. Olive. Avenue

el

_-other hand ("Llcensee“) ) e e _ .._r,{

1. Llcense. Pursuant to the terms and conditions of this
Agreement, Licensor grants to Licensee and Licensee takes from _
Llcensor, the exclusive license to use the Licensed Property solely
in connection with the manufacture, sale and distribution of the
Licensed Articles ln the Licensed Territory during the Licensed
Term.

_ Licensee agrees that it will sell and distribute the Licensed
Articles covered by this Agreement in the Liceérised Territory
outright and not as a premium, promotional or commercial tie-in,
endorsement or give-~away, and only to jobbers, wholesalers and/or
distributors, merchants and retail stores for sale and resale -
directly to the publie. Licensee shall not, without the prior _
consent of Licensor, knowingly sell or distribute such articles to
jobbers, wholesalers, distributors, retall stores or merchants
whose sales or distributions are or will be made for publicity or
promotlonal or commercial tie-in purposes, combination sales,
premiums, giveaways or 51m11ar methods of merchand151ng.

Llcensee agrees during the term hereof that 1t shall not
acqulre the right to produce any products or services Using the’
name of any professional wrestling organization other than the
World Wrestling Federation ("WWF") or its affiliates or the name )
and/or likeness of any professional wrestler who is not affiliated
with Licensor and/or the WWF.

Licensor spec1f1cally reserves to ltself all other rights
with respect to the distribution and sale of the Licensed Articles
through all other channels of trade 1nc1ud1ng, but not limited to:
in-arena sales, cataloque sales, premiums, direct mail, electronic
shopping, vending machines, promotional and commercial tie-ins and-
endorsements. Also, Licensor shall have the exclusive right to
"sell the Licensed Articles at any and all wrestling exhibitions or
by mail order; and Licensor may license others to arrange or assist
in such sales. :

, 2. _Llcensed Property. The Licensed Property censists of the
following: o :

(1) The name WORLD: WRESTLING FEDERATION: and all symbols

designs, styles, emblens, logos and initials thereof as
well as all copyrignts, tradenarks or service marks,
such as WW{, pprtdlnlng thereto or used in connectlon
therewith; :




,115511i%.Q The publicity rights and intellectual property of

‘certaii’ proféssiondlivrestlérs; Including: their; names, i i

P A

. likenesses, physical characteristics, personalities,
. Sharacters and -personas; and all symbols, designs, . ..

- or representationsithereof; -as'well .as all- copyrights,;.

.. dn ’conriection therewifh. " (Updr or:after ‘Licenser - = - .

securing exclusively-unto Licensor ‘sich wrestler's
publicity and intellectual property rights, Licensor
shall so notify the Licensee in writing and the
professional wrestler's publicity and intellectual
property rights shall be part of the Licensed Property):
and ' -

(iii) The name "Hulk Hogan's Rock "N' Wrestling" animated
television series (it being understood. and agreed that
Licensee shall have no interest whatsoever in or to such
television series itself):; and the names, likenesses,
physical characteristics, 'symbols, designs, styles,
emblems, logos, initials, and visual recordings or
representations thereof, as depicted graphically in the
Agent's Stylebeook; as well as all copyright, trademark,
or service marks pertaining thereto or used in

o connection therewith.

Collectively all of the foregoing shall be known and referred to
herein as the "Licensed Property". :

_3;;xLicen§edﬂAfticles..“The Licgnsed_ArﬁiplesJareuset fqrth-ip;9“-

Exhibit A(7). All items not included as & Licensed Article are
specifically excluded and Licensor may exploit same at its sole
discretion.

4. Ligensed Term. The Licensed Term will consist of the
Initial Texm, as well as any Extension Term. The Initial Term is
the period set forth in Exhibit A(8) unless soonsr terminated as
provided herein. The Extension Term, if any, is the period set
forih in Paragraph 10, if Licensee duly exercises its option for an
extension. : '

- 5. Licensed Territory. The Licensed Territory is set forth
in Exhibit A(10). Licensee will not use nor authorize any one else
to use the Licensed Property outside the Licensed Territory and
will not knowingly sell Licensed Articles to persons for resale
outsile the Licensed Territory. ‘ -

6. Marketing Date. Licensee shail market for sale reasonable
guantities of the Licensed Articles (Nintendo format only) not
later than the date set forth in Exhibit A(9). Failure by Licensee
to meet the marketing date set forth in Exhibit A(9) shall give
Licensor the option to terminate this Agreement upon thirty (30)
days prior written notice. Should Licensee fail ©o so distribute
prior to the expiration of such thirty (30) day veriod, such

..-2._
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- ‘approved sub-licensees, less only customary and standard cash,
quantity and freight discounts actually taken, and returns for
‘defective or damaged Licensed Articles. Discounts and returns may
not ‘exceed five percent (5%) of gross sales during the applicable
Reporting Period. No deductions may be made for uncollectible
accounts .or advertising allowances. No costs incurred in the
manufacture, distribution, sale or exploitation of the Licensed
Articles may be deducted in computing the Royalty.

8. Advance. Licensee shall pay Licensor 2 non-returnable
Advance as set forth in Exhibit A(11) upon signature of this
Agreement. Such Advance shall be credited against Royalties
payable pursuant to Paragraph 7 hereof. The Advance will be part
of the Guarantee, if any, described in Paragraph 9.

9. Guarantee. Licensee shall pay Licensor the sum set forth

in Exhibit A(12) as a Guarantee against the Royalties due during

the Initial Term. The Advance paid pursuant to Paragraph 8 will be

an .initial payment of the Guarantea. If, by the termination or

expiration of the Initial Term, Licensor has not received Royalties

at least equal to the Guarantee, then Licensee shall immediately '

pay. Licensor the Qifﬁegencehbetyeen_the_qugltigs_actugl;y.received .
° by Licensor and the Guarantee. Neither the Advance hor any portion

of the Guarantee shall be refundable. '

10. Extension Term. Licensee will have the option to extend
the Initial Term for an additional three (3) year period (the '
“"Extension Term"), but only if all of the following conditions have
first been satisfied: ' : : :

(1) Exhibit A (14) (i) provides for an extension optioh:

(1i) At least sixty (60) days before the expiration of the
Initial Term, Licensee gives Licensor written notice of
its desire to extend the Initial Term; o

(iii) At the time Licensee gives such written notice, Licensor
' has received Royalties (including the Advance) of not
less than One Hundred and Fifty Percent {1503%) of the
Guarantee (which includes the Advance);

{iv) Licensee's written notice is accompanied by payment of a
non-refundable Extension Advance as set forth in
Exhibit A(14)(ii), if any;




N 6 P At the time Licensee gives its notice,_and for the
“nif"fﬁre—mainder Hfthe Initial-’ Term. ‘Licensée is.netin.
default under any materlal term, covenant or Ccndltlon i
‘Lof thls Agreement. . e .
ﬁurxng the Extension Term, Llcensee shall pay Licensor the sum-set- RS
i . forth 1n Exhibit A(14)(111). if any, as an Extension Guarantee. . . = -
Pk aagalhst the Royaltles due’ durlng the Extension term. The Extensloq'?i:h"n
e MiaQvance 'will 'be ahtnitial’ payment “of ‘the Extension:Guaranteel t T, LV
by the termination oxr éxpiration of the Extension Term, Llcensor -
has not received Royalties at least equal to the Extension ‘
Guarantee, then Licensee shall immedjately pay Licensor the
difference between the Royalties actually received by Licensor
during the Extension Term and the Extension Guarantee. Neither the
Extension Advance nor any portion of the Extension Guarantee are
refundable.

11. Exploitation By Licensge. During the Licensed Term,

~ Licensee shall be granted the right to manufacture, distribute and

" sell the Licensed Articles to jobbers, wholesalers, distributors,
merchants and retail stcres throughout the Licensed Territory for
sale or resale directly to the public in accordance with all

. applicable laws, treaties and governmental regulations. Licensee
shall maintain a policy of high standards as to distribution, sale
and exploitation of the Licensed Articles which will in neo manner
reflect adversely upon the Licensed Property, Licensor or Agent.
The Licensed Articles must be of such style, appearance and quality -
as to be adequate and suited for exploitation to the best advantage
and to the protection and enhancement of the Licensed Property.
Licensor shall prov1de materials as per Paragraph-12 and all
,products produced u51ng materials. thus. supplied. must., be approved in. .
writing by Licensor prlor to manufacture. '

. Licensee shall use its best efforts to maximize revenue and
sales of its Licensed Articles, including reasonable advertising
for the Licensed Articles so as to prominently feature the Licensed
Property. However, Licensee makes no reprasentations or warranties
relating to how much revenue will be generated by the sale of
Licensed Articles beyond its obligation to pay the Advance.

If Licensee distributes or sells Licensed Articles, directly
or indirectly, to itself, to-any of its affiliated, associated, or’
subsidiary companies, or to the officers, dlrecfors. employees, or
major stockholders or any cf them, for ultimate sale to unrelated
third parties, and if such distribution or sale is either not
pilled, or billed at special prices, not generally available to the
trade, then Licenseze shall pay Royalties with respect to such sale
or distribution based upon the Net Sales prlce of such Licensed
Articles generally sold to the trade by Licensee.

Licensee shall not sell any Licensed Article in combination
vith other goods ("Unlicensed Goods"). A combination sale is
defined as a sale where any Unlicensed Good is packaged with a
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materials to-form a new - or combination - Product: (or new version

of the Licensed Articles) .is hereby strictly prohibited. Licensee’
agrees to notify Licensor of any instances brought to its
attention, or which it discovers, wherein the Licensed Articles are
used in combination with other materials to form a new product or
new version, and agrees that it will not itself produce or
participate in the manufacture, distribution or sale of any such
new preduct or new version.

_ 12. Materials Supplied. -Licensor shall make available to 1
Licensee free of charge the photographic material and artwork with ¥
respect to the Licensed Froperty which is in Licensor's possession it
or direct control including Agent's Stylebook ("Materials") showing i/
the Licensed Property. If-a-Licensee specifically reguests new oré%$
additional Materials not within Licensor's possession or direct o
‘control, then Licensee shall bear all costs of creating,'preparing,/%?’
‘duplicating and shipping such new or additional Materials. All
Materials, and all copyrights, trademarks and service marks in '
Materials, shall remain the exclusive property cf Licensor or its
Agent. - : )

. Licensee. is required to use the Materials and/or its own s
" ‘creative talent to design,‘deveélop, draft or otherwise.prepare -ail. -
artwork for the Licensed Articles. Licensee is strictly prohibited
from copying or otherwise duplicating artwork from any other
articles produced pursuant to licenses which Licensor has granted
to other licensees; and Licensee is strictly prohibited from -
infringing upon any copyrights, either statutory or common law,
which other licensees, such as LJN Toys, Ltd., have secured for
rheir artwork and/or their licensed articles. Licensor warrants
that any Materials provided to Licensee by Licensor shall not
infringe upon any copyrights, either statutory or common law or
rights of any third parties. :

13. Approvals. The quality and style of all Licensed
Articles, artwork, packaging and wrapping material, cartons,

. containers, tags, labels and all other devices used in connection
therewith and all advertising, promoticnal and display material for
4+nhe Licensed Articles issued by or under the direct control of
Licensee shall be subject to the prior written approval of
Licensor. Licensee shall submit the preliminary design and final
design of each of these items to Agent at. the address listed in the
Notices Paragraph. In addition and at the same time, Licensee shall
submit to Licensor at the address listed in the Notices Paragraph
hereof, a duplicate set of that which is submitted to Agent. No
spproval shall be given unless a completed Quality Review Form is

..,..5..




'submltted with each Licensed Artlcle tendered for approval. .

" Licensor and ‘Agent will.not. unreasonably withhold -their approval.'

" Any submission will be deened approved if not approved with . .
fourteeri (14) business days of recelpt by Licensor.. It is

. understood that Licensor wlll réview for-final approval the

.....

~Ticenséd Arkicles prior to its‘shlpment by Licensee for . ;ﬂxm4ﬁ‘”"ﬁ%; o

__manufacturlng by Licensee's manufacturing agent (whlch in the first
~instarnceiis: Nlntendo)._Llcensee hereby represents and warrants that
the manmufacturing agent (in-the first instance Nlntendo) will. not- .
~in any way materially change, alter or modify the Llcenqed Artlcle

after it has received final approval as above. .

In no event shall Licensee manufacture, solicit orders,
distribute or sell the Licensed Articles until such time as it
obtains the Licensor's requisite approval pursuant to this
Paragraph 13; or, if there is a dispute as to the reasonableness of

 Licensor's withholding such approval, until such time as the
dispute between Licensor and Licensee as to w1thhold1ng approval is
resolved by arbitration in accordance with prov151ons of
Paragraph 37.

14. Samples. .Prior to distribution or sale of each Licensed
-Artlcle, Licensee shall furnish and ship free of charge to
Agent six (6) samples of each such Licensed Article, including
packaging, and shall furnish and ship free of charge a like amount
directly to Licensor, Attention Vice-President, Business Affairs.
{Licensee shall thereafter furnish Agent with documents indicating
proof of such shipment within fourteen (14) business days.) 1In
‘addition, ‘icensee shall furnish Agent with six (6) samples of all
advertising, catalogues, promotional and display -material 1nvolv1ng
‘or related to such Llcensed Artlcle. o o ) : Q}

15. Insgectlon.' In connectlon wlth Llcensee s premlses,
Licensee shall allow Licensor, Agent or their designees to enter
Licensee's premises during regular business hours upon reasonable
prior notlce for the purpose of 1nspect1ng the Llcensed Articles.

—and—the—faed = ch—% eR56ed - as—ara—-manafacty

faadfpaskggedra~' | - | . S o 'éyf

Licensee does hereby represent and warrant that it does not
have any right to inspect the manufacturlng facilities where the
Licensed Articles are manufactured (which in the first instance is.
Nintendo). iIn the event that Licensee has or acquires such rights,
Licensor's right to lnspect such shall be co-equal with those of
Licenses. :

Notwithstanding the foreqoing, if quality standards are not
maintained throughout the period of manufacture of any Licensed
Articles, then upon written notice by either Licensor ur Agent,
Licensee shall immediately discontinue or shall cause to be
discontinued the manufacture and distribution of Llcens¢d Artlcles
which do not meet quality standards.

16. Buy-Back Provision. Licensee shall sell Licewnscr the
Licensed Articlas in such reasonable quauntities as Licensor
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requests (if such Product is available)‘at 2 price ten percent ..
(10%) above licensee's wmanufacturing cost it being understood that
such Licensed Articles so bought by Licensor shall not be for .. '
resale.. : o . : - _ T )

-17. License Ee:@inat;on."'Durin&"théfiagt“fﬁreé-13)'mohﬁhs'dfl“'
‘the Licensed Term, Licensee shall not manufacture Licensed Articles
- in excess of those manufactured for comparable periods during
earlier years unless to fill orders actually received or reasonably
anticipated. o : ' :

Upon expiration or earlier termination of the Licensed Term
(or any extension thereof), and provided Licensee is not then in
material breach of this Agreement, Licensee may sell any Licensed
Articles, which are either on hand or in process of manufacture at
the time of termination, for a period of four (4) months after such
expiration or termination (the "Sell-off Period") at no less than
market value. . L

Royalties shall be due on all Licensed Articles shipped and sold
- during the Sell-off Period and shall be reported and paid according tc
Paragraph 7 above. Upon the expiration of the Sell-off Period,
Licensee shall destroy (and shall take all necessary steps to ensure
that the manufacturer of the Licensed Articles has so destroyed) that.
- portion of the Source or Program Code which the Licensed Property
{including but not limited to uses or depicts Licensor's
copyrights, trademarks (including names, likenesses, voice, etc. of
any Licensor wrestling personality) or concepts] is used in the
production of the Licensed Articles. additionally, at Licensor's
option, Licensee shall either destroy its then remaining inventery - .
.of.Licensed Articles .and give Licehsor satisfactory evidence of '
"such’ destructién; or sell 'such remaining inventory to Liceénsor at .- . -°
- Licensee's direct cost of manufacture. Upon the expiration of the
Sell-off Period, Licensee shall have no further rights hereunder
- and shall give Licensor a complete accounting of the Licensed
Articles remaining in distribution, and further, shall terminate or
assign to Licensor, as Licensor may determine in its discretion,
any remaining authorized distribution contracts. All Royalties due
under such contracts shall thereafter be sent to Agent.

18. Payments and Statements. Within sixty (60) days after the
initial shipment of any Licensed Article, and promptly on the™] -
sixtieth (60th) day of each calendar quarter after any such
shipment, Licensee will furnish to Agent complete and accurate
statements ("Statements"), showing the Licensed Articles shipped by
Licensee, or any parent, affiliate or subsidiary of Licensee during
the preceding calendar quarter ("Reporting Period™). Each
Statement will identify for such Licensed articles:

(i) The actual selling price of such Licensed Articles, and

(ii) The quantity, product identification number and
- description of such Licensed Articles as described in
Exi;ibit A(7) together with any returns made or discounts
taken during suci Reporting Period. :

-7
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- Notwithstanding the foregoing, Licensee shall have the right
. to maintain a resexrve of ten percent (10%) of the Rovalties
(non-cumulative) payable in each Quarter against permitted returns,
each of which reserves shall be liquidated in the third (3rd)
Quarter after the Quarter in which such reserve was taken. No such.
rveserve shdll bé takén in the final-three (3} Quarters of the Term..

The Royalties due for each Reporting Period shall be paid at
the time the Statement is rendered to the Agent.  All payments not ,P
nade within ten (10} days of the date due shall be subject to 1.
interest at the rate of two percent (2%) over the then advertised /
pPrime rate charged by the Chemical Bank in New York until paid in
full. Agent represents that it must pay.a penalty to Licensor for 1ch
such late payment. The acceptance by Agent of any incomplete or sUuch
late Statement or payment shall not be a waiver of Agent's right to }gg ‘
demand that later Statements and payments be complete and timely grﬂ

- made. The acceptance by Agent of any Statement or payment shall
not constitute. acceptance as to the accuracy .of the statement and
shall not be a waiver of Licensor's right to audit any Statement as .
provided herein. Notwithstanding any provision to the contrary
contained herein, it is understood that all statements shall be
deemed accurate at the end of the second calendar year from the
‘date on which it was rendered unless Licensee shall have received
notice of objection thereto within the aforementioned 2 calendar
y=2ar period and Licensor shall have commenced an audit therenf
within 90 days after the date of each notice. g)

(A) Final Statement Upon Termination: In the event of the
termination (as opposed to the expiration) of the license granted’
hereunder, a statement showing the number and description of

. Licensed Articles,er hand or in process shall be furnished by on
" “Licensee to Licensor and Agent within ten (10) days after receipt 7, - -
of notice of termination. Licensor shall have the right to take aféﬁf’

physical inventory to ascertain or verify such inventory and
statement, and refusal by Licensee to submit to such physical
inventory by Licensor shall forfeit Licensee's right to dispose of
such inventory. Licensor shall retain all other legal and
equitable rights Licensor may have in these circumstances.

(B) Final Statement Prior to Expiration: Sixty (60) days

before the expiration of this license, Licensee must furnish

- Licensor with a statement showing the number and description of
Licensed Articles covered by this Agreement on hand or in process.
Licensor shall have the right to take a physical inventory to
ascertaln or verify such inventory and statement, and refusal by
Licensee to submit to such physical inventory by Licensor shall
forfeit Licensee's right to dispose of such inventory, Licensor
retaining all other legal and equitable rights Licensor may have in
the circumstances. '

19. Currency Transmission. All advances, guarantees,
royalties or other amounts due Licensor under this Agreement shall
be payable in freely transmittable United States currency, or in
such other currency at such other depository as Agent may advise
Licensee from time to time. All payments shall he made to Agent,
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at the address for notice listed herein. All payments shall be net
of all taxes, import duties, other governmental charges, currency
‘transmission costs, bank charges, and permit fees, all of which
must be paid by Licensee and may not be deducted from any sums due
Licensor. : ' ‘ ' :

20. Records and Audit.-

oof, Licensee shall keep
: rds at its principal place of
business covering all transactions relating to the rights granted

con

o 2 2, s = A AN GERE '~

LY e wr = ot ~pE S5
jete and accurate books and reco

.such statement. The books and records shall include, but not be .

/
under this Agreement for a period of 2 years after rendering any 5%&

* * » L] 1] /"
limited to, invoices, shipping records, correspondence and the - }ﬂ%?

information required on each Statement. During reqular business
hours, upon reascnable notice, Licensor, Agent, or their designees
shall have the right to examine and copy, without unreasonable
interference by Licensee, .all of Licensee's books and records as
such pertain to the sale of Licensed'Articlestalong_with all other
materials under the control of Licensee in conhection with the
rights granted under this Agreement. Upon demand by Agent, but not
‘meore than once each year during the Licensed Term, Licensee shall
at its own expense furnish to Agent a detailed statement by an
officer of Licensee showing pPricing information, and the number and
description of the Licensed Articles shipped and sold by Licensee
'up to the date of Agent's demand. If any audit reveals that
Licensee has underpaid any sums due Agent, Licensee shall pay such
sums to Agent immediately upon completion of the audit, along with
applicable late charges and interest as provided in Paragraph .18.
If the amount of any underpayment is more than five percent (5%) of
the amount found due, Licensee, in addition to theé payment of the
amount due and owing as prior underpayment, shall.pay Licensor -or. .
Agent, as the case may be, “all reasonable cCosts of ‘audit. - ‘- .

. 21. Assignment of Rights. Licensee assigns to Licensor all
copyrights, rights to ideas, and related intellectual property -
rights in any work created by Licensee utilizing the Licensed
Property; and Licensee waives and releases in favor. of Licensor any
"moral rights" or other personality rights in such works.

All work utilizing the Licensed Property shall be prepared

: ‘ _ . a7
only by Licensee's employees-for-hire or on a work-for-hire bﬁ$1s,éé<{é=
d

as the case may be, and upon the request of Licensor, Licensee an

\F’ _. documentation satisfactory to Licensor confirming the foregoing

{mﬁﬁdflassignment, vaiver and release of all their rights to any work

o¢ e utilizing the Licensed Property. If Licensae failg to promptly
. sign such documentation, Licensor shall have the right to execute

Ci?’ and record such documentation as' Licensee's attorney-in-fact and

%Y Licenseé appoints Licensor its Jawful attorney-in-fact for the

b purpose of executing such documentation. The rights of Licensor

under this Paragraph constitute a power coupled with zn interest
and are irrsvocable. : :

its emploYeeSffor-hireAshall'execute, acknowledge and deliver : )ﬂ%@?"'

Notwiths*anding anything to the contrary herein, it is
understcod and agreed that as between Licensor and Licensee

Q : 1% R AP b
B 69.5257<N7;6&@Wm&£f Con T cle troplged bq heclarim ( an%mcﬁﬂ )
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copyright interest in and to the software program itself shall
belong to Licensee while Licensor shall retain all right, title ang
interest in and to the Licensed Property. '

22. Goodwill. All rights in the Licensed Property other than
those specifically granted in this Agreement are reserved to
Licensor, and Licensor may exploit same in its sole discretion.
Licensee recognizes the great value of the publicity and goodwill
associated with the Licensed Property, acknowledges that all
trademarks and service marks pertaining thereto or used in
connection therewith have acquired secondary meaning in the minds
of the public and agrees that such trademarks and service marks all
rights and geodwill. attendant to them belong exclusively to
Licensor and that all use of the Licensed Property and such
trademarks and service marks pursuant to this Agreement shall inure
to the benefit of Licensor (or any grantor of Licensor's rights).

23. Copyright, Trademark and Service Mark Notices. Licensee
shall abide by all copyright, trademark and service mark notices
required by Licensor in connection with its use of the Licensed
Property. The following notices must be permanently affixed in a
reasonably prominent position at least once on all Licensed .

- Articles and on all labels, packaging, advertising, promotional ang
display materials used in connection with each Licensed Article:

‘"c. 19__ Titan Sports, Inc. Hulk Hogan® is a trademark
of the Marvel Comics Group licensed exclusively to Titan
Sports, Inc. All other distinctive names and character
likenesses used herein are trademarks of Titan Sports,
Inc. All Rights Reserved." - . :

The above notice and designation shall be confirmed by Agent -
and are subject to change by Licensor at any time prior to the
manufacture of Licensed Articles, and Licensee shall make all
-reasonable efforts to comply with such changes. However, if space
and/or aesthetics make use of the legend above unworkable, then _
Licensee has the right to request an abbreviated alternative. Such
modifications shall be discussed with Agent and must be approved
before they can be applied to any Licensed Article. '

(a) "Hulk" Articles. Notwithstanding anything contained .in
paragraph 23 above, it is .agreed that to the extent any Licensed
Articles utilize, alone or with other items, either the words "Hulk
Hogan®, "Hulkamania" or “Hulkster"™, or the caricature or likeness
of Hulk HoganR (collectively called the "Hulk Articles"). Licensee
agrees to comply with all of the following:

{1) Any copyright and/or trademark notices in connection
with any Hulk Articles shall be in a form and in the
name as designated by Licensor and if separate trademark
or copyright notices are required in connection with any
individual such uses, separate notices must be utilized.
In addition, Licensesz agrees to cooperate in any efforts
required or any copyright or trademark registration to
be done by Licensor <or any grantor of Licensor's rights:

10—
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(1i) Licensee will not in any event use the word "incredibler
in connection with any Hulk Articles;

(1ii) Licensee agrees thiat when the word "Hulk" is used it
' will be used with the word "Hogan™ and that when used |
together "Hulk" may not be more prominent than "Hogan®;

(iv) Licensee will not use the colors green and purple in
connection with Hulk Articles. :

(B Licensee's Cooperatlon on_Copyrights, Trademarks and
Service Marks. Subject to the provisions of Paragraph 21, Licensee
agrees to cooperate fully and in good faith (but without out of
pocket expendltures) with Licensor for the purpose of securlng and
preserving Licensor's (or any grantoer of Licensor! s) rights in and
to the Licensed Property and any copyrlghts, trademarks, service
marks, pertaining thereto or used in connection therewith. Subject
to the above, Licensee shall register for copyright in Licensee's
r_name the Licensed Articles manufactured, sold jor distributed by /567?

Licensee hereunder and any advertising or other materials relating
‘thereto; and Licensor may register the Licensed Property as a ;
trademark and/or service mark for such Licensed Articles in the ctﬁ’
appropriate class in the name of Licensor (provided there has not 7%
been in effect any prior registration of the Licensed Property for
.such purpose in such classes in the respective country) in each
country in which the Licensed Articles are sold or offered for sale
hereunder, as soon as Licensor or Licensee is entitled to make or
file such registrations in each such country; and ILicenseeshall :
take any and all other steps at Licenseels- cost required to secure ljcmﬁxg

Licensse

and all other steps requlred to secure such copyright, trademark or -
serVLce mark protectlon 1n each such country —%HFH&nmﬂﬁﬁﬁrﬁkﬁaﬁk4xh—~

It is agreed that nothing contained in this Agreement shall be
construed as an assignment or grant to Licensee of any right,
title, or interest in or to the Licensed Property except as .
otherwise expressly set forth herein; it being understoed that all
rights relating thereto are reserved by Licensor except for the
license granted hereunder to .Licensee. Licensee agrees that at the..
expiration or termination of this Agreement for any reason,
Licensee will be deemed automatically to have assigned,
transferred, and conveyed to Licensor any and all copyrights,
trademark or service mark rights, equities, good will, or other
right, title or interest in and to the Licensed Property which may
have been obtained by Licensee or which may have vested in Licensee
pursuant to any endeavors covered hereby; and that Licensee shall
execute, and hereby irrevocably appoints Licensor the
attorney-in-fact to execute (if Licensee refuses to do so within a
reasonable time after Licensor's written request) any instruments
' requested by Licensor to accomplish or confirm the furegeing. By
such assignment, transfer, or conveyance shall be without
cuisideration other than the mutual covenants and considerations of
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this Agreement. If an infringement or imitation of the Licensed
Property shall come to Licensae's attention, Licensee shall
"promptly notify Licensor thereof. As between Licensor and _
Licensee, Licensor shall have the sole right to determine whether
or not any demand, suit or other action relating to the Licensed
Property shall be taken on account of or with reference to any .
infringements or imitations of the Licensed Property pProvided,
however, that Licensee shall cooperate fully with Licensor in any
manner that Licensor may reasonably request.

: (C) It is understood that certain elements from the animated
television series "Hulk Hogan's Rock "N' Wrestling" are the
trademarked property of Licensor and Agent. Licensee shall be so
notified of such elements and agrees to affix to the Licensed
Articles the appropriate notice with respect to such jointly owned
elements. ' ' : :

'24. Licensor's Warranties and Representétions. Licensor
represents and warrants to Licensee that as between Licensor and
“Licensee: : .

A (1) - Licensor has the right to license the Licensed
Property to Licensee in accordance with the terms of
this Agreement; and :

(ii) The Licensed Property does not infringe any copyright,
: trademark, service mark, literary or other intellectual
property right of any third pazty. :

Licensor makes no warranty or representation’ as to the amount
of gross sales, net sales, or profits, if any, Licensee may derive
from the exercise of any rights licensed under this Agreement; and
Licensee hereby absolutely and unequivocally disclaims any reliance
on any information furnished by Licensor to Licensee with
respect to any gross sales, net sales, or profits derived from the
use of the Licensed Property with any and all articles of every
kind and nature. - '

_ 25. Licensor's Indemnity. Licensor shall indemnify and hold
harmless Licensee, and its officers, directors, employees and

agents from all claims, demands, causes of action, costs (including
reasonable attorney's fees), -and judgments arising out of the ‘
breach of Licensor of the warranties and representations set forth
herein. Licensee shall assist Licensor, at Licensor's expense, and/ﬁ%

to the extent necessary, in protecting any of Licensor's rights in ’:ﬁan
the Licensed Property, and Licensor, if it so desires, may ﬁﬂ
prosecute any claims in its own pame or join Licensee as a party in- ,
such claim. Licensee shall notify Agent in writing of any -fﬂ
infringement of the Licensed Property-of i ori&k
any imitation of the Licensed Propérty or the Licensed Article :
Licensor's prior approval of usage of marks, symbols or-likenejses A
shall not affect this right to indemnification as to such usage. of
- B - | O hig,

Licensor will have the sole right to determine whether any nd

action should be taken on account of any such infringements or DT
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imitations. Licensee shall not take any action on account of any
such infringements or imitations without first obtaining the
written consent of Licensor. : '

26. Licensee's Indemnity. ILicensee ghall indemnify and hold -

harmless Licensor, Agent, their subsidiaries, affiliates and
co-venturers and the officers, directors, employees, agents and
sub-agents of each of them, from any claims, losses,'liabilities,
damages, costs (including reasonable attorneys' fees) suits of
judgments arising out of any use, manufacture, distribution, sale
or exploitation of any Licensed Articles; the use or consumption of
any such Licensed Articles; and any breach of any term, covenant,
and condition of this Agreement. :

27. Product Liability Insurance. Licensee shall maintain
throughout the Licensed Term at its sole expense a standard product
liability insurance policy from a qualified insurance company
acceptable to Licensor, which names as additional insureds:
Licensor and Agent, their subsidiaries and affiliated companies,
including all directors, officers, employees, agents, sub~agents
and representatives. The policy shall provide full indemnification
and defense against any claims, liabilities, demands and causes of
action arising out of any defects in reasonably foreseeable use Qr
misuse of the Licensed Articles. Coverage shall be a minimum of One
"Million Dollars ($1,000,000.00) (U.S.) for bodily injury and one
Million Dollars ($1,000,000.00) (U.S.) for pProperty damage. Licensee
shall furnish Agent and Licensor each with a certified copy of the
policy providing such coverage within thirty (30) days after the
date of this Agreement. _ :

Licensee shall not manufacture, distribute or sell any
Licensed Article before receipt by Agent and Licensor of such
evidence of insurance. Such insurance may not be amended, modified
or terminated without prior written consent of Licensor.

28. Specific Undertakings of Licensee. During the Licensed
Term Licensee: ' - ' )

(1) Shall not attack the title of the Licensor to any and
all copyrights, trademarks and service marks pertaining
to or used in connection with the Licensed Property, as
well as any publicity or other intellectual property
rights in the Licensed Property, or the validity of the
license granted in this Agreenment; )

S (ii) Shall not harm, misuse or portray in a derogatory manner
the Licensed Property;

{1ii) shall manufacture, sell and distribute the Licensed
Articles in accordance with the terms and conditions of
this Agresment and in conformity with applicable
federal, state or local laws or regulations;

{iv} Shall not create any expenses chargeable to Licensor or
Agent without such party's pricr written approval;
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(v) . Shall protect to the best of its ability its right to

manufacture, sell and distribute the Licensed Articles;
and :

(vi) Shall comply with all laws and'regulations reiating to
- the manufacture, sale, advertising and use of the
Licensed Articles. -

29. Restrictions on Assi ent_or Sublicensing. The rights
granted in this Agreement are personal to Licensee, and may not be
assigned by Licensee or by operation of law except an assignment in
connection with a sale of all or substantially all of stock or ?ﬁb
assets of Licensee or an assignment to a Corporation controlled by ;.giﬁ
Gregory E. Fischbach or James -Seerpeshiy provided however in all = ¢
such cases Licensee shall remain secondly liable for all Licensee's -
obligations hereunder notwithstanding such assignment. Licensee _ :Q°T°ﬁ“
may not grant any sublicenses or allow any third party to ' /ﬂﬁff
manufacture any .Licensed Articles without first obtaining the prior
written approval of All proposed sublicensees must enter

‘into a separate merchandising agreement with Licensor.

30. Events of Default. Events of Default shall include, but
not be limited to, the following: '

(i) If Licensee fails to make any payment to Licensor or N
Agent when due; or ' ' :

~—

(i) If Licensee fails to deliver and maintain the insurance -
provided above: or -

(iii) If Licensee fails to deliver any Statements when due, S
fails to maintain complete and accurate books and
records, or fails to give access to the premises to
Licensor and its authorized representatives for purposes

permitted under -permitted—under- this Agreement; or %Z?GCE;,P

(iv) If Licensee fails to abide by any material term, _ ‘
' .. covenant, or condition of this Agreement; or . /2{7//

(v) If any governmental agency finds that the Licensed
Articles are defective in any way and as a result
" Licensee is not permitted to sell the Licensed Articles -
and such defect cannot be cured within a reasonable
period of time; or . ,
_ . . : -
{vi) If Licensee is unable to pay its debts when due, or
- makes any general assignment for the benefit of
creditors, or files any voluntary petition for relief
under any bankruptcy or insolvency laws of any
jurisdiction, or has a receiver or trustee appointed for
its business or property who is not removed within
thirty (30) days of appointment; or

(vii) If Licensee dnes not commence in good faith to ’
: wanufacture, distribute and sell the Licensed Articl~s
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- throughout the Licensed Territory on or before the,
Marketing Date; or

(viii} 'If Licensee fails-to:compiy with the material procedures
- to obtain product approvals as provided in Paragraph 13
ierein; or ‘

(ix)  If Licensee manufactures, solicits orders, distributes
or sells any Licensed Articles without first obtaining
the requisite approval pursuant to Paragraph 13.

If Licensor becomes aware of any Event of Default, Licensor
'shall give written notice of such Event of Default to Licencee.
Licensee will then have fifteen (15) days, in case of a monetary
default, and thirty (30) days, in case of a non-monetary default,
to cure such Event of Default. 1If Licensee fails to do s=o within
the time provided, then Licensor may pursue its available remedies
hereunder including, but not limited to, the ight to terminate

. this Agreement, :

o 31. Termination Upon Default. If Licensee is in Default and
does not cure within the time periods set forth in Paragraph 30,
then upon the expiration of such time periods the Licensor shall.
have the right to terminate this Agreement immediately upon giving
written notice to Licensee: provided, however, that if the Default
is a breach of the requirements of Paragraph 30(vii), Licensor
shall have the election of terminating this entire Agreement, or
terminating this Agreement only with respect to the specific |
Licensed Article and/or the specific territory for which Licensee
has not commenced good faith marketing efforts. '

Upon the expiration or termination of this Agreement, or any
part of it, all rights to use the Licensed Property and Licensed
Articles shall revert automatically to Licensor, with regard to the
whole or the part terminated and Licenseeé shall immediately
discontinue use of all such Licensed Property and the manufacture,
distribution and sale of Licensed Articles.

Licensee shall destroy the source or program code utilizing
the Licensed Property used in .the production of the Licensed
Articles and shall furnish evidence of such destruction. Licensor
shall have the option of purchasing all or a portion of Licensee's:'
remaining inventory of Licensed Articles (but shall delete

Licensee's name or logo) at Licensee's direct cost of manufacture,
and "all remaining inventory not purchased by Licensor shall be '
destroyed by Licensee. Licensee shall give to Licensor
satisfactory evidence of such destruction.

Notwithstanding any termination of this Agreement pursuant to
this Paragraph 31, the provisions of Paragraphs 7, 8, 9, 18, 19,
“0, 21, 22 and 26 shall survive such termination. :

32, ggmediés Cumulative. In case any Event of Default is.not
. timely curecd as provided herein, Licensor, in addition %o its right
of termination as provided above, shall have the right to pursue
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all appropriate remedies in law or in equity for such uncured
Event of Default. In this regard, Licensee acknowledges that a
breach by Licensee of this Agreement shall cause Licensor
irreparable damages which may not be adequately measured by
monetary relief, and Licensee agrees that in case of such breach
Licensor, in addition to other remedies, shall be entitled to an
injunction and other appropriate equitable resort to one remedy
shall not waive resort to another remedy or the same remedy at a
later time. No waiver by Licensor of any term, covenant or
condition of this Agreement shall be deemed a waiver of any other
. term, covenant, or condition, and Licensor's forbearance to enforce
any right or remedy shall not be a waiver of Licensor's right to
enforce the same right or remedy for later breaches. :

33. imitations on Liability and Dama €s. No party to this
Agreement shall be liable in contract or in tort (including’
negligence) or under any other legal theory to any other party for
any breach of any statutory, common law or other legally implied
obligations, whatscever; and no barty shall bé liable to any other
party for any indirect, incidental or consequential damages,
including, without limitation, cost of capital, loss of earnings,
loss of profits, loss of business, or loss of advantages commercial

" . .and financial opportunitiss, personal injury, third party claims,
or any fines or penalties assessed for failure to comply with any
law or governmental rule or regulation arising from the breach or
non-performance of any obligation set forth in this Agreement.
However, notwithstanding the foregoing, if Licensee or Licensor, as
the case may be shall repudiate, abandon or refuse to continue to 7
work under this Agreement; then Licensor shall not be precluded by |
this Paragraph 33 from seeking and recovering any and all damages i
it incurs as a result of such repudiation, abandonment, refusal to [
continue work, or default. : : -

. 34. Notices. Aall notices or other communications required or
desired to be sent to Licensor, Agent, or Licensee shall
be in writing and shall be sent by Registered or Certified Mail,
postage prepaid, return receipt requested, or sent by telegram.
charges prepaid to the address indicated below: ' '

TO LICENSOR: TITAN SPORTS, INC.. _
' 1055 Summer Street, P.0. 3857
Stamford, Connecticut 069505
USA ‘
Attn: Dick Glover, Vice-President

TO AGENT: DIC MERCHANDISING ENTERPRISES, INC.
3601 W. Olive Avenue ,
Burbank, California 91505 Usa
Attn: Sidney A. Kaufman _
Vice President Licensing

CC: DIC MERCHANDISING ENTERPRISES, INC.:
' 3601 W. Olive Avenue o
Burbank, California 91505 USA
Attn: Gregory B. Payne, Esq.
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T0 LICENSEE: ACCLAIM ENTERTAINMENT, INC.
189 South Street .
Oyster Bay, NY 11771
Attn: Robert Holmes

cC: Bernard J. Fischbach, Esq.
FISCHBACH, MEDOW & PERLSTEI
1925 Century Park Zast ‘
Suite 1250 :
Los Angeles, California 90067

35. Reservation of Rights. It is agreed and understood that
Licensor reserves unto itself all rights not. specifically and
exclusively granted herein and may exploit same in its sole
discretion. : '

36. No Joint Venture. Nothing herein contained shall be
construed to place the parties in any partnership or joint venture
relationship; and Licensee shall have no power to obligate or bind
Licensor in any manner whatsoever. - : :

37. Arbitration. In the event that there is any claim,
dispute, or other matter in question arising out of or relating to,
this Agreement, the enforcement of any provisions therein, or

. breach of any provision thereof, it shall be submitted to the
American Arbitration Association for hearing in New York, New York:
and any such claim, dispute or other matter in question shall be
decided, in accordance with the Rules of the American Arbitration _
Association, by a duly appointed Arbitrator whe shall render his
decision in the form of an award. This provision to arbitrate _éiu
shall be specifically enforceable under the prevailing Connecticut.&i“
Arbitraticon laws, and each party, hereby waiving personal Service
of Process and Venue, consents to jurisdiction in i \for
purposes of any other party securing such specific enforcement.

Any arbitratibn award shall be final and judgment shall be
entered thereon by any court having jurisdiction thereof.

- All Notices of Claim or any other process required to initiats
arbitration or specifically enforce this arbitration provision may
be served by certified or registered mail directed to any party or
its agent at the address set forth in Paragraph 34 and such :
sexvice by mail shall be of the same force and effect as if such
Notice or other process had been personally served within Stamford,
Connecticut. o

In the event that any legal action or any other proceeding is

- commenced to enforce any provision of this Agreement or as a result
of a dispute, breach, default or misrepresentation in conjunction
with this Agreement, the successful or prevailing party in
arbitration shall be entitled, in addition to any other relief, to
recover all costs of arbitration, including expert fees, as well as
all reasonable attorneys® fees incurred in such action or
proceeding; and all such relief including costs and fees shall. be
part of the award. :
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Notwithstanding the foregoing, Licensor may seek injunctive
relief and damages in any court of competent jurisdiction for
claims arising under the Lanham (federal trademark) Act, Copyright
Act and state law of unfair competition or similar statutes, when
Licensor believes that Licensee's actions with respect to usage of
Licensor's trademarks, tradenames, service marks, copyrights or
likenesses of its wrestlers or their managers, is causing or is
likxely to cause Licensor irreparable injury.

38. Entire Agreement. This Agreement contains the full and
complete understanding between the parties and supersedes all prior
understandings, whether written or oral, pertaining to the subject
matter hereof. The parties expressly acknowledge that any
representation, promise or inducement by any party to any other
party that is not embodied in this Agreement is not part of this

- Agreement; and they agree that no party shall be bound by or liable
for any such alleged representation, promise or inducement not set
forth herein.

This Agreement cannot be amended, modified or altered except

by a written instrument signed by the parties hereto.

In the event that any party seeks a waiver of any part or
portion of this Agreement, such waiver must be by written
instrument signed by the party waiving compliance. The failure of
any party at any time to require performance of any Provision in-
this Agreement shall in no manner affect his right at a later tinme
. to enforce the same. And, no waiver by either party of the breach
of any term or covenant contained in this Agreement, whether by
conduct or otherwise, in any or more instances, shall be deemed to’
be, or construed as, a further or continuing waiver of any such
breach or a waiver of the breach of any other term or covenant
contained in this Agreement. g '

. 39. Exhibits. All exhibits shall be deemed part of this
Agreement. : '

- 40. Headings. The headings herein are fof reference only and
shall not affect the construction of this Agreement.. '

- 41. Severability. The determination that any provision of
this Agreement is invalid or unenforceable shall not invalidate
this Agreement, and all of the provisions being inserted
conditionally on their being considered legally valid, and this
Agreement shall be construed and performed in all respects as if
such invalid or unenforceable provision(s) were omitted.

_ Yz

42. Governing Law. This Agreement, its validity, . /Vi
construction and effect shall be governed by and construed underﬁﬁxg
the internal laws of the State of Connecticut. : SNy

43. Executjon. Subject to revisions agreed to between the k
parties, if this Agreement is not executed by Licensee and returned. :
to Agent within—@%ﬁ%een~+}5+1ggsiness days of mailing te |
Licensee by Agent, then this Agreement shall be automaticalily ﬂ&eﬁy
terminated, and Licensee shall have no rights hereunder. . (Zo)

-]18~
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IN WITNESS WHEREOF, the part
as at the date first wr:.tten above

LICENSOR:

TITAN SPORTS, INC.

e St ¢ Sl

Its: _Sn 47 4w FL

-39

ies have executed this Agreement ‘

AGENT: . _
DIC MERCHANDISING E TERPRISES, INC.
By: C;L/a,¢ﬂcow¥2) LL%%»ez’
Its' <\"\
ACCLATIM -ENTERTAINMENT, INC..
BY: //
Its:




EXHIBIT 2

: This is Exhibit A to the accompanying Herchandising License
Agreement between TITAN SPORTS, INC. ("Licensor“), 4E represanted
by its agent DIC HERCHANDISING'ENTERPRISES, INe, ("Agent") and
ACCLATHM ENTERTAINMENT, -INC. ("Licenseen). _ :

The information contained in this Exhibit A serves to complete
the corresponding references in the Herchandising License Agreement
and together therewith constitute part of such Agreement. THIS
- PAGE ALONE DOES. ¥OT CONSTITUTE AN AGREEHENT. : o

LICENSING AGREEMENT TERM

1. Property: World Wrestling Pederation and Hulk Eogan's
' : Rock "N' ¥Wrestling
2. Licensee:: . ACCLATM ENTERTAINMENT, INC.
3. Address: ‘189 South Street )
_ Oyster Bay, NY 11771
4. cContact: Robert Holmes 5. Phone No. 516-922-2400
6. = Contract No: N/A _
. . é%&%
7. . Licensed Articles: Game software for Nlntendo,‘gega and AL
= : - L vi d L
| | Atari Video Systems onlyad | v - sz
8.  Term of License Agreement - From: March 17, '19gg = - - - VXY
- To:  March 17, 1991 ° j@?ﬁf E
9.  Product Marketing Date: February 1, 1989 o
10. Territory: World
1l. Advance: | Non-refundable $150, 000 Advande_payéble as .

. : -follows:
| T=25% previously paid and receipﬁ éckﬁowlédgéd.
~~25% upon signature of a formal.agreement
==30% November 15, 1988.
12. = Guarantee: None - other than the payment of the Advance
'13. Royalty Rate: ( i) $ -90 per unit; or

(ii) '$.45 per Niﬂ%eﬂéeT—nga—&ad_Axa#i <§Z{
_ handheld unit : [N

rr

@ I" / AN NS /‘M t”/-»:’c’fg u’-‘e fmﬂ o S S Py
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14. (i) Extension oOption Granted: X yes no (Place an "X" ag
' apprepriate)

(ii}Extensicn Option Advance: None

(iii)Extension Option Guarantee: None

15.  Distribution: DIC and Titan are entering this agreement with
the understanding and expectation that. Acclaim
has in place a retail toy store distribution
network. Should Titan and DIC in their reasonable
judgement, exercised in good faith, determine that
a substantial retail toy sales network has not
been established, DIC and Titan shall so notify .
Acclaim, where upon Acclaim shall have 60 days
thereof to cure the breach. - :

16. Advertising: Acclaim guarantees Titan & DIC Merchandising
. that a minimum of $500,000 will be spent in
promotion and advertising (including cooperative
advertising of the Licensed Articles). Acclainm
also guarantees that part of this advertising will
be in the form of television commercials.

—-21-




LTS 200 EPTS ING, ‘AVENUE OF THE AMERICAS - NF“RK. NY 10019 "+ (212) 758-764
1'_ . . N ) . . - N ! . .
l ‘
N
VAR

. January 25, 1990
‘Mr. Robert Holmes | -
ACCIATM ENTERTATNMENT
189 Scuth Strest
Cyster Bay, NY 11771

- Dear Mr. Holmes:

. This letter will S€Ive as an amendment to the Iicense Agreement between
Titan Sports, Inc. ("Licensor"; and Acciaim Encertaimment ( "Licensee"%) dateq .
Murch 17, 1988, covering the World Wrestling Federation Property as describegd
in Exhibit A armexed there . :

1.} It is hereby agreed by Licensor and Licensee that the following is added
to Exhibit A, 7. Iicensed Articles on page 20: , '

"and Game SoftWare for the Nintendo Game Boy: [(TM] System.®

2-) The following is added to Exhibit A, 12. Rovalty Rate on page 16:
"(iii) $ .65 per Game Boy [TM] game cartridge.®
Except as herein above provided, the terms and corditions of the subject
License Agreement are ereby ratified and confirmed.
| day of %‘/‘ a « 1990,

s

("Merrt")

BY:IW/%




AMENDHENT TO AGREEMENT

This Bmendment is entered into as of this FSE}day of May, 1991,
by and between Titan Sports, Inc. ("Licensor") and Acclainm

Fntertainment, Inc. ("Licensee") with reference to that certain
agreement previously entered into between Licensor and Licensee
as of March 17, 1988, as amended and extended (the"Agreement").

Notw1thstending anything contained in the Agreement to the
contrary, Llcensor and Licensee hereby agree to amend the
Agreement as follows:

/

-:f Exhikit A (7) of the Agreement is hereby amended to add the

following items as Licensed Articles: "Computer game software for -

/" home computers for the following systems: IBM, Commodore, Apple,

Tandy, Atari (and all of their respective compatlbles) and CD Rom’
(herelnafter the "PC Licensed Articles"). )

2. Exhibit A (8) of the Agreement is hereby amended to add the
'following: "The Term of the License Agreement for the PC Licensed
Articles shall be from May 1, 1991 to and including December 31,
1994 and the Extension Term of the License Agreement for the PC
Licensed Articles shall be from January 1,1995 to and including
December 31, 1995."

3. Exhibit A (9) of the Agreement is hereby amended to add the
following: "The Product Marketing Date for the PC Licensed
Articles is October 1, 1992."

4. Exhibit A (10) of the Agreement is hereby amended to add the

ﬂfollowing: "The Territory with respect to the PC Licensed
'Articles shall be: the United States, its territories and

. possessions, Canada, Mexico, South America, Japan, Korea, the
Middle Eastern Counirles and all Eastern Block countries in
Europe." _

5. Exhibit A (11) of the Agreement is hereby amended to add the
following: "The Advance with respect to the PC Licensed Articles
is Twenty-Five Thousand ($25,000) Dollars, payable upon the full
execution of this Amendment to Agreement.™

é. Exhibit A (12) of the Agreement is hereby amended to add the
Eollowing: "The Guarantee with respect to the PC Licensed

‘Articles is Fifty Thousand ($50,000) Dollars. The Advance pald

pursuant to Exhibit A (11) of the Agreement, as amended, will be
an initial payment of the Guarantee with respect to the PC
Licensed Articles. If by the termination or expiration of the
Initial Term for the PC Licensed Articles, Licensor has not
received Royalties from the PC Licensed Articles at least equal
to the Guarantee with respect to the PC Licensed Articles, then
Licensee shall immediately pay Licensor the difference between
the Royalties with respect to the PC Licensed Articles actually

07-29-91
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‘Except as may be noted herein, the capitalized terms shall have

the same meaning and effect as set forth and defined in the
Agreement. In all other respects the Agreement is hereby
ratified and confirmed. _

Agreed to and Accepted:

TITAN SPORTS, INC.

] ~ i
A A
py: Jolitzad /Fle ——

Agreed to and Accepted:

ACCLAIM ENTERTAINMENT INC.

Agreed to and Accepted:

LEISURE CONCEPTS, INL.

o (Ll

as agenﬁ/£or Titan Sports,Inc.

07-29-91
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AMENDMENT TO AGREEMENT

' This Amendment is entered into as of this 21st day of apriil,
1993, by and between Titan Sports, Inc. ("Licensor") and acclaim
Entertainment, Inc. ("Licensee") with reference to that certain
agreement previously entered into hetween Licensor and Licensee
as of March 17, 1988, as such agreement has been pPreviously
amended and extended.(the"Agreement") . Notwithstanding anything
contained in the Agreement to the contrary, Licensor and Licensee
hereby agree to amend the Agreement as follows: _

1.(a) - Paragraph 2 of the'Agreement is hereby amended to add the
following as subpart (iv): ' ' '

~ "(iv) To the extent that any wrestler's services, including
without limitation Hulk Hogan, are contractually available to
Licensor and there are no business reasons that would, in the
reasonable discretion of Licensor exercised in good faith (for
example, and only for example, mortal turpitude or the commission
of a crime or felony), preclude such wrestler's inclusion in any

. Licensed Article, Licensee shall be entitled to utilize such

wrestler and the related intellectual property. in such Licensed
Articles.® ‘

(b) Paragraphs 2 (iii) and 23 (C) of the Agreement are
hereby deleted provided that it is understood that (1) Licensor
shall not have the right to grant to any other party the right to
manufacture Licensed Articles embodying any of the names,
likenesses, physical characteristics etc. set forth in either of
- the above referenced paragraphs; (ii) that if the now canceled
animated television series "Hulk Hogan's Rock 'N' Wrestling (the
~"Seriles™) is hereafter reinstated as a television series then the
Agreement will be deemed to have been amended to again include
paragraphs 2 (1ii) and 23 (C): and (iii) that notwithstanding the
deletion of the above referenced paragraphs, Licensee shall
nevertheless have the right to use the names, likenesses, .
physical characteristics of any wrestlers which were portrayed in
the series as Licensee otherwise would have pursuant to the terms
of the Agreement as -amended. : ; B

2. Exhibit A (7) of the Agreement, as amended, and paragraph 1 of
the amendment to the Agreement dated May 1, 1991 (the "May '
Amendment") are hereby deleted in their entirety and the
following shall be substituted in its place: "Any and all
computer software no matter in what storage mechanism such
computer software is delivered (whether now known or hereafter
devised including without limitation, storage mechanisms such as
optical disc, compact discs, ROM Cartridges, cassettes, floppy
disks and coin operated video arcade products) or whether siuch -
computer software is delivered via cable, over the air, by
telephone wire or via any other electronic or digital delivery
systems, whether now known or later devised. ‘Notwithstanding the
foregoing to the contrary Licensed Articles shall not include

05-12-93
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Dedicated Portable Machines or Interactive Magazines. fThe term
"Dedicated Portable Machine" shall mean a Portable Machine which
is not programmable. The term "Portable Machine" means an I.CD
-type handheld video game machine similar to the type previously
marketed and distributed by Licensee and which is not
programmable. The term Interactive Magazine shall mean a printed
type magazine embodied on computer software for use with
computers containing not only printed text, static images but
also video footage of prior events but shall not include any type
of a video or role playing type ganme. Notwithstanding the
provisions of paragraph 2, Licensor shall not be prohibited from
exploiting current or future technology to produce and
disseminate such Interactive Magazine. -

3. Notwithstanding anything contained in paragraph 4, 10 ,
Exhibit A (8) of the Agreement, as amended, or paragraph 2 of the
May Amendment the parties hereby agree to extend the Term of the
Agreement to March 31, 1989 {the "Extended Term").

4.  Paragraph 9 and Exhibit & (12) of the Agreement, as amended,
and paragraphs 6 and 8 of the May Amendment are hereby deleted.
Licensee agrees to guarantee to pay Licensor the sum of Six
Million ($6,000,000) Dollars (the "Guarantee") in Royalties (as
such term is defined in the Agreement) from April 1, 1993 to the
expiration of the Extended Term. If by the termination or
expiration of the Extended Term, as specified in this amendment,
Licensor has not received Royalties {inclusive of royalties
payable from April 1, 1993) from Licensee at least equal to the
Guarantee, then Licensee shall immediately pay Licensor the
‘difference between the Royalties with respect to the Licensed
Articles actually received by Licensor and the Guarantee with
respect to the Licensed Articles., Any such amount so paid
Licensor shall be deemed an advance recoupable by Licensee from
any other sums thereafter due Licensor.

5. The second sentence of paragraph 7 of the Agreement is hereby
deleted. Exhibit A (13) of the Agreement, as amended, and
‘paragraphs 7 and 9 of the May Amendment are hereby deleted in
their entirety. The following shall be substituted in the place
of Exhibit A (13} of the Agreement: o '

"Effective on all sales of the Licensed Articles embodying
the Property after April 1, 1993, Licensee shall pay to Licensor
the following royalties for. the Licensed Articles in the
following configurations:

~(a) (i) 8 Bit Cartridges - Ninety ($0.90) cents per
unit sold. -

(ii) (1) Super Cartridges sold in the United
States five (5%) percent of Net Receipts.

{2) Super Cartridges scld cutside the
United States four (4%) percent of Net Receipts.

05-12-93
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(iii) Portable ROM de51gned for the Nintendo ,amer
Boy - Slxty cents ($.65) per unit sold.

(iv) Portable ROM (other than those designed for
the Nintendo Game Boy) - One Dollar ($1.00) per unit sold.

(v) Compact Disc Devices -Six (6%) percent of Net
Receipts. ' o ' '

(vi) Magnetic floppy discs or cassettes for
computers - Seven (7%) percent of Net Receipts.

(vii) Video Arcade Machlnes - Twenty-five (525 00)
Dollars per unit sold.

- (viii) Video Arcade Conversion Kits - ($15.00)
Dollars per unit sold. :

{(ix) 'With respect to Licensed Articles for which
a royalty is not provided for above and which are not in common
use today (herein referred to "New Technology Licensed Articles,
the parties agree to negotiate in good faith with respect to a
royalty for such New Technology Licensed Articles, provided that
Licensee has first offered to Licensor the right and opportunlty
to negotiate royalties on any particular New Technology Licensed
Article then nothing contained herein shall prevent Licensee from
S0 distributing or exploiting such New Technology Licensed
Articles prior to the parties reaching agreement with respect to
such royaltles.

The term "Compact Disc Devices" shall mean optical disc(s) (which
includes, without limitation, "CD ROMY, "CDI", compact disc,
laser disc and any other type or kind of optical disc now known
or hereafter devised).

The term "Portable ROM" means ROM cartridges, compact discs,
floppy discs, cassette or any other storage mechanism now known
or hereafter devised, designed to operate on a programmable
Portable Consocle.

The term "Portable Console" means any device, whether now known
or unknown, on or by which computer software and its associated
visual images, with or without sound embodied or recorded for
later operation, which such computer software embodying the
Property can be perceived or otherwise communicated directly
through the use of a so-called "portable consocle" that operates
with or without batteries and contains a built in viewing screen.
(whether liquid crystal type or standard television tube)}, are
designed sclely for personal use and which may or may not be
programmable. ‘

The term "8 Bit Cartridge" shall mean a ROM Cartridge designed to
be used with any 8 Bit video game machine {eg the NES or Sega

05-12-93 )
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Master Syétem) cther than a Portable Console.

‘The term "Super Cartridge" shall mean a ROM Cartridge designed
to be with used any video game machine excluding an 8 Bit video
game machine and Portable Consoles (eg the Sega Genesis, the
Super Nintendo Entertainment System, etc.).

The term "Video Arcade Conversion Kit" shall mean a replacement
.package for a Video Arcade Machine composed of computer software
(whether in the form of an optical disc, ROM Cartridge or any
other form) which computer software embodies a gane.

The term "Net Receipts" shall mean all gross monies received by
Licensee or credited to Licensee's account from the sale of (i)
Licensed Articles in the. form of Compact Disc Devices (when
calculating royalties relating to the sale of Licensed Articles
in the form of Compact Disc Devices), or (ii) Licensed Articles
in the form of Magnetic floppy discs or cassettes (when
calculating royalties relating to the sale of Licensed Articles
in the form of magnetic floppy discs and cassettes) or (iii)
Licensed Articles in the form of Super Cartridges (when
calculating royalties relating to the sale of Licensed Articles
in the form of Super Cartridges), less (y) any and all excise,
sales, value added (net of input credit) or comparable or similar
taxes and (z) returns, discounts or credits on account of the
sale of such aforementioned Licensed Articles.

The term "Video Arcade Machine" shall mean a self contained stand
alone unit embodying a computer and computer software which
computer software embodies a game."

6. The following phrase is hereby added to the first paragraph

of paragraph 18 (ii) of the Agreement after the word "number" on
the first line thereof: ™including the title and format of the

Licensed Article". The second paragraph of paragraph 18 (ii) of
the Agreement is hereby deleted and the following substituted in
its place and stead: ' :

~ "Notwithstanding the foregoing, Licensee shall have the
right to maintain a reserve of ten percent (10%), of the
Royalties (except 15 percent {15%) with respect to Royalties
derived from the sale of Licensed Articles in the form of Compact
Disc Devices) payable in each Quarter against returns, each of
which reserves shall be liquidated in the fourth Quarter after

the Quarter in which such reserve was taken."

7. Paragraph 34 of the Agreement is hereby deleted and the
following substituted in its place and stead: '

"Notices. All notices or other communications required
or desired to be sent to Licensor, Agent, or Licensee shall be in
~writing and shall be sent by Registered or Certified Mail,
postage prepaid, return receipt requested, or sent by telegranm,
charges prepaid to the address indicated below:

05-12-93
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TO LICENSOR: TITAN SPORTS, INC.
1241 East Main Street
Stamford, Connecticut 06902

TO AGENT: LEISURE CONCEPTS INC.

' 1414 Avenue of the Americas
‘New York, New York 10019
Attn: Alfred Kahn, Chairman

TO LICENSEE: - ACCLAIM ENTERTAINMENT, TINC.
71 Audrey Avenue
Oyster Bay, New York 11771
Attn: Gregory Fischbach"

8, Paragraph 31 is deleted and the follow1ng substituted in its
place and stead: .

"Notwithstanding any termination of this Agreement
pursuant to this paragraph 31, the provisions of
paragraph 7, 8,'9, is, 19, 20, 21, 22, 23, 26, 33 and
34 shalil surv1ve such termlnatlon perlod i -

9. All references to "Marvel Comics Group, Inc." in Paragraph
23 of the Agreement shall be changed to "Marvel
Entertainment Group, Inc.".

10. The followinq shall be added as 23 (A) (v) to the Agreement:

"Notw1thstand1ng anythlng to the contrary contained in
this Amendment or in the Agreement, in connection with
the use of the trademark Hulk Hogan and any related
trademarks, the appropriate trademark designation, in
lieu of the "R", should be TM in the United States and
as dlrected by Llcensor 1nternat10nally " .

11. Paragraph 10 shall read: ™"Notwithstanding anything
contained in the Agreement to the contrary, it is understood that

~Licensee shall own from inception of the Agreement, any and all
copyrights in and to the computer software embodied 1n any of the
Licensed Articles

Sl2. Paragraphs 3, 4 and 8 of the May Amendment are hereby
deleted in their entlretj

05-12-93 .
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13. The following shall be added to Exhibit A (1) of the
Agreement: ' .

"The term Property shall additionally be as otherwise
defined in paragraph 2 of this Agreement.” '

14. Licensor hereby agrees to use commercially reasonable
efforts from time to time to assist Licensee in the marketing and
promotion of the Licensed Articles (it being understood that
Licensee will bear the costs in preparing or providing the
marketing and advertising materials as set forth below). The
parties hereto agree to periodically meet to discuss in good
faith marketing, promotion and advertising that will be mutually
beneficial to the parties hereto to maximize sales cof the .
Licensed Articles and implement the foregoing.

15. The dollar amounts of One Million ($1,000,000) Dollars
‘contained in paragraph 27 of the Agreement are hereby deleted and
replaced with Two Million ($2,000,000) Dollars.

16. The phrase "Vice-President of Business Affairs" contained in
paragraph 14 of the Agreement is hereby deleted and replaced with
"Director of Licensing". '

17. The following shall be added to the end of paragraph 12 of

the Agreement: .
"Licensee acknowledges that the Agent/Licensor are currently
revising the Materials referred in this paragraph 12. Such -
new materials shall require that the trademarks "World

- Wrestling Federation® and the WWF logo be used in all copy,

packaging and sales brochures in lieu of the block letters
"WWF". Licensee hereby agrees to commence with the
foregoing requirement on all new Licensed Articles hereafter
developed by Licensee notwithstanding the Agent's or
Licensor's delay in delivering the revised Materials."

%
/7
//
//
/-
/7
/7
//
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" The Capltallzed terms shall, except as otherwise noted hereln,
have the same meaning and effect as set forth and defined in the
Agreement. Except as otherwise provided herein the Agreement in
all other respects is hereby ratified and confirmed.

Agreed to and Accepted:

TITAN SPORTS, INC.

Agfeed to and Accepted:

ACCLAIM ENTERTAINMENT, INC.

-BY' /‘ / /f// =

.
N e

-Agreed to and Accepted:

. / fﬁ/ 4

as agentvfor ltanlsports Tne.

05-12-93
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WORLD WRESTLIN

) EDWARD L. KAUFMAN .
G FEDERATION?® . . Vice President and General Counsel

December 31, 1997
Mr. Gregory Fishbach
Chief Executive Officer
Acclaim Entertainment
One Acclaim Plaza
Glen Cove, NY 06902
Re: Aéclai_m Entertainment (“Licensee”) -w- Titan Sports, Inc. (“Titan’?)
Dear Mr. Fishbach: |

Reference is hereby made to that certain Merchandising License Agreement between the

- parties dated March 17, 1988, as amended by amendments to Agreement dated January

25, 1990, May 1, 1991 and April 21, 1993 (collectively “Agreement™). For good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties have agreed to amend the Agreement as follows (“Fourth Amendment™):

1. The parties hereby amend the Agreement by adding a new section 18 to “Exhibit A”

of the agreement as follows: “Licensee has the right to sell the PC version of ‘@Arcade
Game’ with a separate jewel case as a single sales item using a single Stock Keeping Unit
(SKU) number.

2. Paragraph 29 of'the Agreemeﬁt is hereby amended as follows: “Notwithstanding
anything contained herein to the contrary, Titan hereby grants Licensee the right to:

(2) Sublicense to Majesco Sales the right to sell the 16-bit Nintendo titte, ‘8% SUPER

- WRESTLEMANIA’ manufactured by the Licensee for Majesco Sales {hereinafter the

“Majesco Licensed Articles™). Licensee shall pay to Titan, pursuant to the terms and
conditions of the Agreement, the following per unit royalties: Twenty-five cents $ .25 per’
Majesco Licensed Article. Sales of the Majesco Licensed Articles are permitted
everywhere in the Territory except Japan. This sublicense shall run concurrently with the

- Agreement. In the event the Agreement terminates prior to the expiration of the term, the
sublicense shall immediately terminate in conjunction therewith. -

TITAN TOWER
1241 East Main Streel
Post Office Box 3857
Siomford, CT Q6902
Fhone:203 352 8786
Fax: 203 353 0236

© Registerad Iradamark of Jitan Sporis

. Inc




Mr. Gregory Fishbach
December 31, 1997
Page 2

(b) Sublicense to Media Safari the right to manufacture and sell the PC version of ‘0%
ARCADE GAME’ (hereinafter the “Media Safari Licensed Articles™). Titan will receive
50% of the net receipts received by Licensee for the Media Safari Licensed Articles
(*Media Safari Net Reciepts”). Media Safari Net Receipts for purposes herein are defined
as gross monies received by Licensee or credited to Licensee’s account from the sale of
the Media Safari Licensed Articles less (i) anty and all excise, sales, value added or similar
taxes; (i) returns, discount or credits on account of sales of the Media Safari Licensed
Articles and (iii) the commission of eighteen percent (18%) of such gross monies payable
to SelectWare Technologies, Inc. This sublicense shall run concurrently with the
Agreement. In the event the Agreement terminates prior to the expiration of the
sublicense, the sublicense shall immediately terminate in conjunction therewith.”

(© Sublicense to Sonoma Multimedia the right to manufacture and sell the PC-CD

version of the <% ARCADE GAME (hereinafter the “Sonoma Licensed Articles™).
Titan will receive 25% of the net receipts received by Licensee for the Sonoma Licensed
Articles (“Sonoma Net Receipts”). Sonoma Net Receipts for the purposes herein are
defined as gross monies received by Licensee or credited to Licensee’s account from the
sale of the Sonoma Licensed Articles less (i) any and all excise, sales, value added or
similar taxes; (ii) returns, discount or credits on account of sales of the Sonoma Licensed
Articles (iii) the commission of eighteen percent (18%) of such gross monies payable to
SelectWare Technologies, Inc. This sublicense shall be for a period of eighteen (18)
months commencing on November 30, 1997 and ending on May 30, 1999. In the event
the Agreement terminates prior to the expiration of the sublicense, the sublicense shall
immediately terminate in conjunction therewith.”

3. Allterms not defined herein shall have the same meaning given them in the
Agreement. Except as expressly or by necessary implication modified hereby, the terms
and conditions of the Agreement are hereby ratified and confirmed without limitation or
exception. o '
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Mr. Gregory Fishbach
December 31, 1997
Page 3

Please confirm acceptance of the Fourth Amendment as set forth above on behalf of
Licensee in the space provided below on each of the enclosed two (2) copies and return
them to me. One fully executed copy will be returned to you for your records,

Very truly yours,

Edward L. Kaufinan

ACCEPTED AND AGREED:
ACCLAYMV ENTERTAII\IMENT
(“Licefisee”) ”’

Cop 4~

Its;

Date:

@ Pacriitarad Temednmed Al TanSrnes I

TITAN SPORTS, INC.
(“Titan”)

&Jméﬁcﬁ@/wu

B}r: Linda E. McMahon

Chief Executive Officer

.Date: o?}//pﬂ/f[/ |
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May 29,1998

Mr. Gregory Flshbach _
Chief Executive Officer
Acclaim Entertainment
One Acclaim Plaza
Glen Cove, NY . 06902

Re: Acclalm Entcrtamment (“Licensee™) -w- Titan Sporta, inc, (“Tﬂan”)

Dcar Mr. Fishbach:

Reference is hereby made to that certain Merchandwmg License Agreement between the
partics dated March 17, 1988, as amended by amendments to Agréement dated January 25,
1990, May 1, 1991, April 21, 1993 and December 31, 1997 (collectively “Agreement™.
For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parncs have agreed to amend the Agrecement as follows (“Fifth
Amendment”); ' :

1. Notwithstanding anything to the contrary in paragruphs 4, 10, Exhibit A(8) of the
Agreement, paragraph 2 of the Amendmenl tu the Agrecment dated as of May 1, 1991 or
paragraph 3 of the Amendment to the Agrecment dated as of April 21, 1993, the parties
hereby agree to extend the Extended Term of the Agreement to November 15, 1999,

2. Licensee will not sell the Licensed Articles below normal list cost at any time during the
Tixtended Term nor will Licensee ship during this period any quantity of Licenced
Articles exceeding the quantity that was shipped between January 1, 1998 and
November 15, 1998,

3. Notwithstanding anything to the contrary in paragraph 17 of the Agreement, upon
expiration of the Agreoment, there will be no sell-off period for any Licensed Articles
‘which Licensee may have on hand or in process of manufacture on November 15, 1999,




‘M, Gregory Fishbach
May 29, 1998
Page 2

4. All terms not defined hereln shall have the same mcaning given them in the Agreement. |
Except as expressly or by riecessary implication modified hereby, the terms and conditions
of the Agreement are hereby ratified and confirmed without limitation or exception,

Please confirm acceptance of the Fifth Amendment as set forth above on behalf of Licensee
in the spacc provided below on cach of the enclosed two (2} copies and return them to me.
One fully executed copy will be returned to you for your records.

Very truly yours,

| Sow & ol

Edwurd L, Kduftnun
Senior Vice Prasident

Qencral Counsel

ACCEPTED AND AGREED:

ACCLAIM ENTERTAINMENT TITAN SPORTS, INC.
{“Licensee”™) ) : (“Titan")

By:

By: l/inda E. McMsahon

S o
resident & Chief Executive Officer
Its: ﬁzﬂ '

Déte: _ ST ~ Date: 6[5/?5/ _
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SETTLEMENT AGREEMENT
'AND GENERAL RELEASE OF ALL CLAIMS

O

ORIGINAL

This Semlement Agreement and General Release of All Claims (“Agreement”) is

entered into this lst day of October, 1999, by and between Acclaim Entemainment, Inc.

 (“Acclaim™) with its principal place of business at One Acclaim Plaza, Glen Cove, New

York, 06902 and World Wrestling Federation Enertainment, Inc, £k/a Titan Sports, Inc. with

11s principal place of business at 1241 East Main Swreet, Stamford, CT 06902, ("WWEFE™)
(hereinafier referred to individually as a “party” and collectively as the “parties”). '

WHEREAS, the. parties entered into a Consumer Products License Agreement
(“Agreement”) dated March 17, 1988, wherein Acclaim was granted the right to produce,
manufacture and disiribute certain video game sofiware and products (“Licensed Articles™)
on behalf of WWEE; ' '

- WHEREAS, this Agreement was thereafier extended and modified through a series of
amendments, including without limitation an amendmem dated May 29, 1998 ("May 1998
Amendment”), through and until November 15, 1999; :

. WHEREAS, the May 1998 Amendment provided, among other things, that Acclaim
would not ship during the period May 1, 1999 through Noveraber 15, 199% any quantity of
the Licensed Aricles exceeding that quantity shipped between January 1, 1998 and
November 15, 1998 (“Shipment Limit”); :

WHEREAS, Acclaim acknowledged and agreed, i 'a Stop Shipment
Acknowledgement daied September 14, 1999, attached hereto as Exhibit A and incorparated
by this reference, that it would not ship any Licensed Articles after August 31, 1999 (“Swop
Shipment Acknowledgement”™); :

WHEREAS, WWFE, '-simuhaueous thereto, commenced an audit of the books and
records of Acclaim for the period from January 1, 1997 to March 31, 1999 (“‘Audit”™);

_ WHEREAS, the parties acknowledge that a dispute exists as to how much money, if
any, Acclaim owes WWFE as a result of the foregoing Audit; and

WHEREAS, the parties, without admiiting liability, desire 1o resolve any and all
disputes that may exist between them, including without limitation the resolution 1o the Audit
and if possible, the development of a subsequent product distribution plan beyond the
Shipment Limit; - '

NOW, THEREFORE, in consideration of the mutual promises and covenauts set forth
herein, and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties hereto agree as follows: _ : :

L TERMINATION PATE: The Agreement shall be and is hereby terminated
and cancelled effective as of November 13, 1999 (“Termination Daie™). :

WITTANISYSWSERSCcy# AffuniReicasciAvciam Scrtemans aid General Kelear $-26-99 900 ) loto
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2. STOP S ACKNOWLEDGEMENT. Acclaim hereby reaffirms,
as per the terms of the Stop Shipment Acknowledgement, that it shall not and will not ship or
distribute any Licensed Aricles pursuant to the Agreemens without the advance written
permission of WWFE and WWFE’s new licensee for the video category currently held by
Acclaun a jownt venture known as THQ/akks (¢ ).

3. AUMT PAYMENTS: Pursuant o the results of a recently conducted Audit
by WWEFE, Acclaim shall pay 1o WWEFE the sum of Six Hundred Seven Thousand and Two
Hundred Forty Two US Dollars (US $607,242.00) (“Audit Fee”). Additionally, Acclaim
agrees 1o amend and restate its second quarter 1999 royalty statement submitted to WWFE
based upon an adjustment to the royalty rate for the Sony Playstation titles *“Wrestlemania
Arcade Classic” and "In Your Honse™ from three percent (3%) to six percent (6%) (“Royalty
Adjustment”). The Royalty Adjustment equals the sum of Eight Thousand Fifty Seven and
58/100 US Dollars (LIS $18,057.58). All costs and expenses associated with the Audit shall
also be borne by Acclaim and shall be paid upon receipt of an invoice from David Beardon &
Co., LLP which is submired simwitancously herewith, in the sum of Twenty Eight Thousand
US Dollars ($28,000.00) ( Expensc”) WWFE acknowledges receipt of the Royalty
Adjustment. All of the remaining fees (i.e. the Audit Fee and Expenses) shall be paid by
Acclaim to WWFE by no later than September 30, 1999, in accordance with the following
wiring instructions:

U.S. DOLLAR WIRING INSTRUCTIONS

I1BJ Schroder Bank & Trust Co.
One S1ate Street
- New York, New York 10004

ABA# 026007825

Customer Account Title: World Wrestling Federation Entenammem,
Ine,

Account #: 88775508

4. RESERVATION OF AUDIT RIGHTS: Notwithstanding anything 1o the

~ contrary herein, it is understood and agreed that WWEE retains the right 1o conduct a further
andit of Acclaim’s books and records for the period April 1, 1999 through November 15,

1999. The additional audit shall be conducted in accordance with the terms and conditions of

the Agreement. WWFE’s right 1o conduact this additional audit shall in no manner

whatsoever be compromised, altered, or modified as a result of the term and conditions of
this Release, provided said audit is commenced by WWFE na later than December 31, 2000.

5. ADDITIONAL PRODUCT DISTRIBUTION PLAN: Upon receipt of the
Audit Fee, the Royalty Adjusmment, the Expense and a fully executed original of this Release,
WWEE shall, in tum, permit Acclaim and T7T 1o negotiate the shipment and distribution of
additional Licensed Aricles (“Product Distmbution Plan”) through the Termination Date.
Any and all such Production Distriburion Plans must be reduced to writing and executed by
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Acclaim, WWEFE and I prior to thc 1mp1cmemanon of said plan. Notwithsianding anything
10 the contrary herein, Acclaim acknowledges and agrees that WWFE is under no obligation
and has made no guarantee or representation wharsoever that any Product Disuibution Plan
shall be approved by WWFE.

®
P.004/010  F-Bg6

6. LEASE O OWN AND UNKNOWN C S:

a) Acclaim: In consideration of the foregoing, Acclaim, s employees, officers,
directors, licensees, successors, parent companies, affiliates, contractors, agents,
assigns, heirs and any other person or entity claiming through them (hereinafier
callectively referred 1o as “Acclaim”™), hereby release WWFE, its paremt
compamies, affiliates, subsidiaries, successors, assigns and its and their respective
employees, officers, direciors, contractors, licensees including without limitation
T3, representatives and agents (“Releasees™) from any and ali claims, causes of
action, rights, obligations, debis, liabilities, accounts, liens, damages, losses and
expenses of every kind and nature whatsoever, whether known or unknown, -
foreseen or unforeseen, patent or latent, suspected or unmsuspected, fixed or
contingent, which Acclaim has or may have against Releasees, arsing from,
relating to, or based upon any canse, matter or reason whatsoever, arising from,
relating to or in any manner connected with, directly or indirecily, the Agreemenr,
except for those claims brought by third parties based solely on the exploitation of
Licensed Property, as defined in and used m accordance with the Agreement.
Acclamm acknowledges that it is aware that it may hereafier discover facts
differem from or in addition 1o those it now knows or helieves 10 be true with

“respect to the claims, causes of action, rights, obligations, debts, labilities,
accounts, liens, damages, losses and expenses herein released, and Acclaim agrees
that the within Release shall be and remain in cffect in all respecis as a complete -
and general release as 1o all manters released herein norwithstanding any such
different or addirional facts,

b) WWEFE. In consideration of the foregoing, WWEFE, its employees, officers,
directors, licensees, successors, parent companies, affiliates, contractors, agents,
assigns, heirs and any other person or entity claiming throngh them (hereinafier
collectively referred to as “WWFE™), hercby release Acclaim, its parent
companies, affiliates, subsidiaries, successors, assigns and its and their respeciive.
employees, officers, directors, contractors, licensees, represeniatives and agents
("Acclaim”) from any and all claims, causes of action, rights, obligations, debts,
liabilities, accounts, liens, damages, losses and expenses of every kind and nature
whatsoever, whether known or unknown, foreseen or unforeseen, patent or latent,

- suspected or unsuspected, fixed or contingent, which WWFE has or may have
against Acclaim, arising from, relating 1o, or based upon any cause, matter or
reason whaisoever, ansing from, relating to or in any manner connected with,
directly or indirectly, the Audit. WWFE acknowledges that it is aware that it may
hereafter discover facts different from or in addition to those it now knows or
believes 10 be tue with respect to the claims, causes of action, rights, obligations,
debts, labilities, accounts, hens, damages, losses and expenses in connection with
or ansing from the Audit, and WWFE agrees that the within release shall be and
remain in effect in all respects as a complete and general release as to all matters
related 1o the Audit herein notwithstanding any such different or additional facts.
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7. COVENANT NOT TQ SUE:

"a) Acclaim: Acclaim furthermore agrees that it will not make, assert, or maintain
against Releasees any claim, demand, action, suit or proceeding arising out of or
in connection with the Agreement, the Release and the martters released herein, _
except for those claims brought by third parties based solely on the exploitation of _ ;
- Licensed Property as defined in and used in accordance with the Agreement. :
Acclaim further agrees to defend, indemmify and hold Releasees harmless from
and against any claim, demand, right, damage, debt, Hability, account, action,
cause of action, cost or expense, including attorneys’ fees actually paid or
incurred (including allocable costs of in-house counsel), arising out of or in
connection with the Agreement, this Release or the matters released herein.

b) WWEFE;: WWFE furthermore agrees that it will not make, asserf, or mantain
aganst Acclaim any claim, demand, action, suif or proceeding anising out of orin
connection with the Audit. WWFE further agrees 1o defend, indemnify and hold
Acclaim harmless from and against any claim, demand; right, damage, debr,

. liability, account, action, cause of action, cost or expense, including atiorneys’
fees acmally paid or incurred (including allocable costs of in-house counscl)
arising out of or in connection with the Audit.

8. CONFIDENTIALITY:

a) Acclgim: Other than as may be required by applicable law, govemment order or
regulation, or by judicial order or decree, Acclaim hercby ackmowledges and
agrees that in further consideration of WWFE’s entering imto thus Release,
Acclaim shall not, for any reason whatsoever, publicly divilge, announce or in
any manner disclose 10 any person, organization, or publication, or utilize for the
benefit or profit of Acclaim or any other person, organization, or publication, any

" of the following materials owned by WWFE: confidential busmess information,
ideas, proposals, secrets, or any proprietary information obtained pursuant to the
Agreement, this Release and/or regarding WWFE and its employees, independent
contractors, agents, officers, directors, subsidiaries, affiliates, divisions,
representatives, ar assigns. Included in the foregoing, by way of illustration only
and not limitation, are such items as WWEFE’s repons, business plans, sales
information, cost or pricing information, lists of suppliers or customers, and any |
other WWFE owned tangible or intangible materials written, composed,
submitted, added, iraprovised, or created in connection with the Agreement or this

‘Release, and any and all information regarding any WWFE contractual
_relationships maintained by WWFE including the terms hereof. Acclaim further
warrants and covenants that none of its officers, directars, employees or agents
“will violate the terms of this confidentiality provision.

b) WWEFE: Other than as may be required by applicable law, government order or
regulation; or by judicial order or decree, WWFE hereby acknowledges and
agrees that in further consideration of Acclaim’s entering into this Release,

* WWEFE shall not, for any reason whatsoever, publicly divulge, announce or in any
manner disclose to any person, organization, or publication, or utilize for the
benefit or profit of WWFE or any other persen, organization, or pubhcauon, any
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of the fol]owmg materials owned by Acclaam conﬁdennal busmcss information,
1deas, proposals, secrels, or any proprietary information obtained pursuant 10 the
Agreement, this Release and/or regarding Acclaim and its  employees,
~ independent contractors, agents, officers, directors, subsidiaries, affiliawes,
divisions, representatives, or assigns. Included ip the foregoing, by way of
xllustranon only and not limitation, are such items as Acclaim’s reports, business
plans, sales information, cost or pricing information, lists of suppliers ar
customers, and any other Acclaim owned tangible or mta.ng1ble materials written,
composed, submitted, added, improvised, or created in connecton with the -
Agreement or this Release, and any and all information regarding any Acclaim
comractual relationships maintained by Acclaim including the terms hereof.
WWEFE further warrants and covenants that none of its officers, directors,
employees or agents will violate the terms of this confidentiality provision.

9. BELA:!]ONSHI!: OF PARTIES: Nothing contained in this Release shall

he deemed or construed as creating any joint venture, partnership, employment, agency or
other rclanonsi:up berween Acclaim and WWFE.

® e
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10. WAIVER: The failure a1 any time of any parry 10 demand strict performance
of the other party of any of the terms, covenanis or conditions set forth in this Release shal)
not be consirued as a continuing waiver or relinquishment thereof, and such party may, at any

- ume, demand full, strict and complere performance by the other pany of such jerms,
covenants and conditions,

11. SEVERABILIT Y: If any provision of this Release +or any part thereof, is
determined to be invalid or unenforceable by any court of competent junsdiction, it is the
intention of the parties that the same shall be limited only to the minimum extent necessary 1o
permit comphance with the minimum legal requirement and thereby remain in effect, that no
other provision of this Release shall be affected thereby and thar all such other provisions
shall continue in full force and effect. -

12.  SURVIVAL: Al represemtations, warranties and indemnities contained
herein or made by either party in connection herewith shall survive the execution, delivery,
suspension, expiration and/or termination of this Release or any prowsmn hereto,

13. GOVE G1LAW: ARB TION;: SDICTION:

a. gioyermng Law: This Release shall be governed by, and construed in
accordance wuh the laws of the State of New York applicable to contracts entered into and
10 be fully performed therein.

b. Arbitration: The parties agree that if a claim or conwoversy should
arise concerning this Agreement, or the breach of any obligation arising under this
Agreement, or the interpretation of this Agreement, such dispute shall be resolved by binding
arbitration under the Commercial Arbitration Rules of the American Arbitration Association
with the arbitration 1o be held in New York, New York, The parties shall each pay one-half
(1/2) of the cost of the arbitrator, and the arbitrator shall thereafter award costs and attorneys’
fees 1o the prevailing party. The arbiration award shall be binding and non-appealable, and

- may be entered as a final judgment in any court having jurisdiction over the award.
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c. Junsdiction: In connection with entering an arbitration award as a
final judgment only, the parties herero agree to submit to the jurisdiction of the United States
District Court located in New York, New York and the New York County Supreme Courr,
located in New York, New York. The parnes agree thar service of process by mail shall be
effective service of same and such service shall have the same effect as personal service
witlun the State of Connecticut and result in personal jurisdiction over the parties in the
forum in the Stase of Connecticut. The provisions contained in this Paragraph 9 shall survive
the termination and/or expiration of this Agreement. '

14. COMELE:IE AGREEMENT: This Release constitutes the entire

understanding of the parties and replaces and supersedes as of the date of execurion any and
all prior agreements and understandings, whether oral or written, between the parties
including without limitation a partially executed Serlement Agreement and General Release

- of all claims dated Seprember 29, 1999. No change, modification, waiver or discharge of any
or all of the terms and provisions of this Release shall be effective unless made in writing and
executed by both of the parties hereto.

]
P.007/010  F-B8E

15.  EXECUTION IN COUNTERPARTS: This Release may be execuied in
any number of counterparts, each of which shall be deemed 10 be an original and ali of which
together shall be deemed to be one and the same instrument.

16. URTHER ASS CES: Both parties agree to execute such other
further documents and do such other acts as may be required 1 effectaate the purposes of this
Release including the respective rights of the parties hereunder.

17.  SECTION AND OTHER HEADINGS: The section and other headings -

contained in this Release are for reference purposes only and shall not be deemed 10 he part
of this Release or to affect the meaning or interpretarion of this Release,

18. CUTIO COUNTERPARTS: This Release may be executed any
number of counterpart, each of which shall be deemed 1o be an original and all of which
together shall be deemed 10 be one and the same insirument. -

19.  ASSIGNMENT: This Release is non-assignable by Acclaim, unless the paty -
10 whom the Release is assigned shall remain fully and solely responsible. for Acclaim’s
obligations hereunder. This Release shall inure to the benefit of WWFE, irs successors,
assignees, licepsees and graniees and associated, affiliared and subsidiary companies.
WWEE may assign this Release in whole or in part without limitation or restriction.

- 20, NOTICES: All notices, statements, and other documents required 10 be given

10 each party shall be given in writing and sent, either by personal delivery, by registered
mail postage prepaid, or by facsimile to the following addresses:
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Ifto WWFE:

World Wrestling Federation Emertainment, Inc.
124] East Main Street
Stamford, CT 06902
Amn:  Edward L. Kaufiman
Senior Vice President and General Counsel

If 10 Acclaim:

Acclaim Entertainment, lnc.
One Acclaim Plaza
Glen Cover, NY 06902

Atn:  Pau) Eibeler L
Vice President and General Manager

With a copy 10! Fischbach, Perlstein & Lieberman
1925 Cenrury Park East Suite 1250

Los Angeles, CA 90067

Alm: Bemard J. Fischbach, Esq.

or such address as may be designated in writing by either party in a notice conforming with
this Paragraph 20. The date of such mailing, personal delivery or facsimile shall he the date
of delivery of such notice. _ . : _

21. MISCELLANEOQUS:

8. If any action ar law. in equity is necessary to enforce or interprei the
‘terms of this Release, the prevailing party shall be entitled to reasonable antomeys’ fees and
litigation costs in addition to any other relief 1o which it may be entitled.

b. All representations, warranties and indemnites contained herein or
made by either party in connection herewith shall survive the execution, delivery, suspension,
expiration and termination of this Release or any provision hereof.
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IN WITNESS WHEREOF, the parties hereto have executed this Release as of the
dare first wnitien above., _ '

ACCLAIM ENTERTAINMENT, INC.  WORLD WRESTLING FEDERATION

_ ENTERTAINMENT, INC.
- ("ACCLAIMY) CWWFE")

Ve A
cEsT—

Print Name; Wil \iam Sozetsow
Its: CFD

Date: [O-1-99
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STATE OF CONNECTICUT)
_ ' ") ss:
COUNTY OF FAIRFIELD )

On @MM 19 cfore me mu)xﬁw _ personally

acknowledged to me that she is a duly authorized corporate officer of World Wrestling
Federation Entertainment, Inc. and that she eéxecuted the same on behalf of World Wrestling

WITNESS

My commission expires: .
' MATEN SHAPIR

HOTARY PURLIC, STATE OF CT
UL EXPIAES SEP. 30, 2003

I VOO PO 11

staTeor Y )

\

} ss:
COUNTY OF NaSaman ) ‘ | |
On QG‘SR. \ , 1905 before me (ﬁb\.\ \\\C(*\T\ Sﬁ)ﬁ@&\\peréonaily came

L 1o me known, and known 10 me fo be the individual

. described in, and who executed the foregoing Agreement, and duly acknowledged 10 me that
he is 2 duly authorized corporate officer of Acclaim Entertainment, Inc. and that he executed
the same on behalf of Acclaim Entertainment, Inc. ‘ '

e tanldl)

‘ : _ WITNESS
My commission expires: ")’ 7\0 o “MH &f.hu
' _ mmmmm
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STOP SHIPMENT ACKNOWLEDGMENT

As of Auguist 31 1998, Nodaim Entertainment, Inc. (“Acclalm') acknowiedges, and
agrees that it has shippad all.units of the’ Llcensed Articies permitied under the terme of
. a cartaln amendment daled May 29; 1888 to a Consumer Products License Agreement
antered into between the parties: {‘Amendment’). Thereafter through expiratian of the
Agreement on Novembar 15, 1989, Acclaim reprasents and wamrants that it will not ship
any Licenseod:Articles, injany. form er manner, or under any circumstances, whatsoever,
without the advance written permission of Warld Wrestiing Federation Entertalnment, |
Inc. (WWFE®). To that end, -Acclsim acknawledges that the.terms and conditions of the
Amendment remain in full force and effoct and are hersby ratified and affirmed.

- Furthermare; Acclaim agraes that WWF shall have the right, in its sole discretion, to
audit Acclaim’s records relating to the sale and:shipment of Licensaed Articles, upon two
(2) business days advange writtah notice and during nomal business hours, to manitor
and confirm compliance fm’th the foregoing conditione.

ACCLAIME 'ERTAINP-LENT INC.

M/

~ Print Name: [o/e,/tr"
L VA - ‘/‘1/}']
Date; - 7“}‘{;7?




Via Facsimile & Federal Express

October 15, 1999
Acclaim Entertaimnent
One Acclaim Plaza

Glen Cove, NY 06902

Attn: Bill Sorenson
Chief Financial Officer

Re: Addition.al Licensed Product Distribution Plan

Dear Mr. Sorenson:

The letter serves to set forth in the terms and conditions of an agreement (“Letter
Agreement”) between. World Wrestling Federation Entertainment, Inc. (“WWFE”)
and Acclaim Entertainment, Inc. (“Acclaim”), wherein WWFE and Acclaim agree to

-2 distribution of the Licensed Articles beyond the restrictions and limitations,
originally defined in a Consumer Products License Agreement dated March 17, 1988
and as thereafter amended including without limitation an amendment dated May 29,
1998 (“May *98 Amendment) (collectively “License Agreement”). The specific
terms and conditions of this Letter Agreement are as follows: '

1. Acclaim acknowledges and reaffirms that the terms of a Settlement
Agreement and General Release of All Claims dated October 1, 1999 between
WWEE (“Settlement Agreement”) is in full force and effect as of the date hereof,
Acclaim furthermore acknowledges that in the event of conflict between this Letter
Agreement, the License Agreement, and the Settlement Agreement, the Settlement
Agreement shall control except for as it relates to paragraph 2 of the Settlement
Agreement in which case the terms of the Letter Agreement controls. :

2. The License Agreement shall be and is hereby terminated and cancelled
effective as of November 15, 1999 (“Termination Date”). '

3. WWFE acknowledges and agrees that Acclaim may distribute the
Licensed Articles beyond the permitted product limitations and restrictions set forth in
the May "98 Amendment (and reaffirmed in the Settlement Agreement) based on the
following conditions: : '

a) Acclaim shall not ship to customers within the United States and
Canada more than 300,000 units of the Licensed Article known as the WWEE
“Attitude” Game (“Attitude Game™) for use on the Sony Play Station platform and the
foregoing shipment must be completed prior to November 5, 1999; _ ‘

b) Acclaim shall not shi}ﬁ to customers outside the United States and
- Canada more than 175,000 units of the Attitude Game for use on the Sony Play
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Station platform and the foregoing shipment must be completed pnor to November 5,
1999;

) Acclaim shall not ship to customers within the United States and
Canada more than 250,000 units of the Attitude Game for use on the Dreamcast
platform and the foregoing shipment must be completed prior to the Termination
Date;

d) Acclaim shall not ship to customers outside the United States and
Canada more than 100,000 units of the Attitude Game for use on the Dreamcast
platform and the foregoing shlpment must be completed prior to the Termination
Date;

'e¢) After the Termination Date, Acclaim may distribute no more than
500,000 units of the Attitude Game for the Sony Classic Line provided said
distribution is made solely through THQ/Jakks Pacific LLC (“TJ”), the new video
game licensee of WWFE. To that end, Acclaim agrees in good faith to make any
change and/or modification to the content, format and/or packaging of the Attitude -
Game for the Sony Classic Line as requested by TJ and/or WWFE pursuant to_the

Memo, as defined below, relating to such changes.

f) None of the Atftitude Games shipped by Acclaim shall be useable
and/or applicable to the Nintendo 64 or Gameboy platforms;

g) Except as set forth in subparagraph (e) above, Acclaim and any and ail
entities controlled by or under common control by Acclaim shall not, under any
circumstances whatsoever, ship any unit of the Licensed Asticles after the
Termination Date; and

h) Acclaim shall ﬁot nor will any entity controlling, controlled by or
under common control with Acclaim, ship or advertise any non WWEFE wrestling
related video games prior to .Tanuary 1, 2000.

(the subparagraphs (a) through (h) set forth above shall be hereinafter
collectively referred to as “Limited Distribution Plan™).

i) Acclaim acknowledges, agrees and consents to TJ’s distribution of
WWFE video games on the Nintendo 64 and Gameboy platforms on or after
November 1, 1999, despite the exclusive nature of the License Agreement in effect as
-of that date hereof between Acclaim and WWEFE (“Nintendo/Gameboy Product
Distribution”);

4. The License Agreement and Settlement Agreement are hereby amended to

incorporate - the ILimited Distribution Plan and Nintendo/Gameboy Product
Distribution.
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5. Based on Acclaim’s strict compliance with the terms of this Letter
Agreement. including the Limited Distribution Plan and Nintendo/Gameboy Product
Distribution set forth above, WWFE consents to Acclaim entering into a
Memorandum of Agreement (“Memo”) dated October, 1999 with TJ f01 the
distribution of the Licensed Articles in accordance with the terms hereof

6.' Acclaim will indemnify, defend and hold WWEE, its parent, affiliated
companies, subsidiary companies, related companies and successors and assigns, and.
its and their respective officers, directors, employees, successors, licensees;
contractors and assigns harmless from and against all actions, suits, proceedings,
judgments, claims, liabilities, losses or expenses whatsoever, including reasonable
attorneys’ fees (including an allocation for in-house counsel fees and expenses) (1)
arising from a breach of any of Acclaim’s obligations, representations or warranties
under this Letter Agreement; (2) arising directly or indirectly from the térms and
conditions set forth in the Memo; and/or (3) arising from any dispute between TJ and
Acclaim relative to the Licensed Articles. Notwithstanding the foregoing, WWFE
acknowledges and agrees that claims brought by third parties based solely on the
exploitation of Licensed Property as defined in -and use in accordance with the
Licensed Agreement are not included in this indemnification provision.

7. All other terms and conditions relative to this Letter Agreement, including
without limitation the royalty rates due WWFE as a result of the Limited Distribution
Plan, and the audit and record keeping provisions shall be interpreted in accordance
with the License Agreement and Settlement Agreement.

8. Notwithstanding anything fo the contrary herein, except for distribution to
the Sony Classic Line pursuant to subparagraphs 3(e) and except for TJ’s distribution
of Nintendo/Gameboy Product pursuant to 3(i) above, any and all monies due WWFE
from Acclaim as a result of the License Agreement and the Limited Distribution Plan
shall be paid in full to WWFE by no later than December 31, 1999. With regard to
subparagraphs 3(e) and 3(i), WWFE will seek payment from TJ with respect to
monies generated therefrorn

9. If any provision of this Letter Agreement, or any part thereof, .is
determined to be invalid or unenforceable by any court of competent jurisdiction, it is
the intention of the parties that the same shall be limited only to the minimum extent
necessary to permit compliance with the minimum legal requirement and thereby
remain in effect, that no other provision of this Letter Agreement shall be affected
thereby and that all such other provisions shall continue in full force and effect.

10. All representations, warranties and indemnities contained herein or made
by either party in commection herewith shall survive the execution, delivery,
suspension, expiration and/or termination of this Letter Agreement or any provision
hereof. :
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11. Both parties agree to execute such other further documents and do such
other acts as may be requirec to effectuate the purposes of this Letter Agreement
including the respective rights of the parties hereunder. :

i2. No change, modification, waiver or discharge of any or all of the terms
and provisions of this Letter Agreement shall be effective unless made in writing and

executed by both of the parties hereto.

andly confirm your agreement by signing this letter in the space provided below and

return it to WWFE for countersignature. Thereafter, a fully-executed copy will be
forwarded to Acclaim for its records.

)
ociate Counsel

cc: Edward L. Kaufman
Jim Bell

ACKNOWLEDGED AND AGREED:

WORJD WRESTLING FEDERATION ACCLAIM ENTERTAINMENT,
ENTERTAINMENT, INC. ©INC.
(“WWFE”) (“Acclaim ™)

By: /\_) | %
Print Name: (TS0 @EASOR

President and Chiel Executive Officer Title: . EO

Date: \O !\,@ l\tp(q

Date: 0420/ 72
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April 24, 2000

Acclaim Entertainment
One Acclaim Plaza
Glen Cove, NY 11542

Attn: Mr. William Sorenson
Chi_ef Financial Officer

Re: Amendment to Limited Licensed Product Distribution Plin

Dear Mr. Sorenson:

This letter serves to outline the terms and conditions of an amendment
(“Amendment”) to a certain Letter Agreement dated October 15, 1999, between
World Wrestling Federation Entertainment, Inc. (“WWFE”) and ##tlaim
- Eiertaiiinient Inc. (“Acclaim™) (“Letter Agreement”), wherein WWFE and Acclaim
agree to another limited distribution of the Licensed Articles beyond the restrictions
and limitations set forthin a WWFEE/Acclaim Settlement Agreement dated October 1,
1999 (“Settlement Agreement”) and the WWFE/Acclaim Consumer Products License
Agreement dated March 17, 1988 (and as thereafter amended)(“License Agreement”).
The specific terms and conditions of the Amendment are as follows:

1. Acclaim hereby acknowledges and reaffirms that the terms of the above-
referenced Letter Agreement and Settlement Agreement are in full force and effect as
of the date hereof. Acclaim furthermore acknowledges that in the event of conflict
between this Amendment, the Letter Agreement, the License Agreement, and the
Settlement Agreement, the Settlement Agreement shall control. :

2. Notwithstanding anything to the contrary, WWFE acknowledges and agrees
that Acclaim may distribute certain Licensed Articles, as specified below, beyond the
Termination Date, as that term is defined in the Settlement Agreement (and later
reaffirmed in the Letter Agreement), in accordance with the following product and
distribution schedule:

(@) Commencing on April 1, 2000 and terminating on May 31, 2000 (“Final
Distribution Window™), Acclaim shall have the limited right, subject to THQ/Jakks
Pacific LLC (“TJ”) approval, to sell and ship to its customers the specific inventory
itemized below:

Game Title: “WARZONE” “ATTITUDE”
Game Platforms: N64 61,257 units 2,915 units
PLAYSTATION 36,731 units 2,537 units

~ (b) Upon expiration of this Final Distribution Window, Acclaim again
acknowledges that it will not ship, sell, manufacture or distribute the Licensed
Articles in any manner without the express written permission of WWFE, except for
as previously provided in paragraph 3(e) of the Letter Agreement. (Subparagraphs
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forwarded to Acclaim for its records.

: Siné.erely ol

grAte Counsel

cc Edward L. Kaufman

ACKNOWLEDGED AND AGREED:

WORLD WRESTLING FEDERATION
ENTERTAINMENT, INC.
(“WWFE”)

By: 23, A ]6-«\...,3\ y{rbh

Linda E. McMahon
President and Chief Executive Officer

N\l

Date:

WEITANNSYSWSERS\Lega! Affairs\Consumer Products License Agracmes

Kindly confirm your agreement by signing this letter
return it to WWFE for countersignature. Thereafter,
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s\Acclaim Entertainmant

in the space provided below and
a fully-executed copy will be

ACCLAIM ENTERTAINMENT,

INC. ‘
(“Acclaim ”)

By/ J LEA.%::

William Sorenson
S C FO

Date: L\\1 2.4p [\OO
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