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   (STATE OR OTHER JURISDICTION      (PRIMARY STANDARD INDUSTRIAL            (I.R.S. EMPLOYER 
        OF INCORPORATION)                    CODE NUMBER)                  IDENTIFICATION NO.) 
 
  
  24955 PACIFIC COAST HIGHWAY, #B202, MALIBU, CALIFORNIA 90265 (310) 456-7799 
         (ADDRESS AND TELEPHONE NUMBER OF PRINCIPAL EXECUTIVE OFFICES) 
  
          24955 PACIFIC COAST HIGHWAY, #B202, MALIBU, CALIFORNIA 90265 
         (ADDRESS OF PRINCIPAL OR INTENDED PRINCIPAL PLACE OF BUSINESS) 
  
         JACK FRIEDMAN, CHAIRMAN, CHIEF EXECUTIVE OFFICER AND PRESIDENT 
                              JAKKS PACIFIC, INC. 
  
  24955 PACIFIC COAST HIGHWAY, #B202, MALIBU, CALIFORNIA 90265 (310) 456-7799 
           (NAME, ADDRESS AND TELEPHONE NUMBER OF AGENT FOR SERVICE) 
                            ------------------------ 
  
                                   COPIES TO: 
  
 
                                                 
               MURRAY L. SKALA, ESQ.                           ROBERT K. MONTGOMERY, ESQ. 
              GABRIEL KASZOVITZ, ESQ.                            EBEN PAUL PERISON, ESQ. 
 FEDER, KASZOVITZ, ISAACSON, WEBER, SKALA & BASS,              GIBSON, DUNN & CRUTCHER LLP 
                         LLP                               2029 CENTURY PARK EAST, SUITE 4000 
               750 LEXINGTON AVENUE                        LOS ANGELES, CALIFORNIA 90067-3026 
           NEW YORK, NEW YORK 10022-1200                             (310) 552-8500 
                  (212) 888-8200                                   FAX: (310) 551-8741 
                FAX: (212) 888-7776 
 
  
                            ------------------------ 
  
                APPROXIMATE DATE OF PROPOSED SALE TO THE PUBLIC: 
As soon as practicable after the effective date of this Registration Statement. 
  
     If this Form is filed to register additional securities for an offering 
pursuant to Rule 462(b) under the Securities Act, please check the following box 
and list the Securities Act registration statement number of the earlier 
effective registration statement for the same offering. [ ] 
  
     If this Form is a post-effective amendment filed pursuant to Rule 462(c) 
under the Securities Act, check the following box and list the Securities Act 
registration statement number of the earlier effective registration statement 
for the same offering. [ ] 
  
     If delivery of the prospectus is expected to be made pursuant to Rule 434, 
please check the following box. [ ] 
                            ------------------------ 
  
                        CALCULATION OF REGISTRATION FEE 
  
 
 
================================================================================================================== 
                                        AMOUNT OF SHARES   PROPOSED MAXIMUM 
        TITLE OF EACH CLASS OF                 TO         OFFERING PRICE PER MAXIMUM AGGREGATE      AMOUNT OF 
     SECURITIES TO BE REGISTERED         BE REGISTERED         SHARE(1)      OFFERING PRICE(1)   REGISTRATION FEE 
- ------------------------------------------------------------------------------------------------------------------



                                                                                     
Common Stock par value $.001..........     1,800,000            $8.50           $15,300,000         $4,636.36 
- ------------------------------------------------------------------------------------------------------------------
Common Stock par value $.001(2).......      270,000             $8.50            $2,295,000          $695.45 
- ------------------------------------------------------------------------------------------------------------------
Representative's Warrants.............      119,000             $.001               $119               $.04 
- ------------------------------------------------------------------------------------------------------------------
Common Stock par value $.001 
  underlying Representative's 
  Warrants............................      119,000             $11.05           $1,314,950          $398.47 
- ------------------------------------------------------------------------------------------------------------------
Total.................................                                          $18,910,069        $5,730.32(3) 
================================================================================================================== 
 
  
(1) Estimated solely for the purpose of computing the amount of the registration 
    fee pursuant to Rule 457. 
(2) Represents 270,000 shares of Common Stock which the Underwriters have the 
    option to purchase from two of the Selling Stockholders to cover 
    over-allotments, if any. 
(3) $7,445.69 has been paid in registration fees. 
                            ------------------------ 
  
    THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR 
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL 
FILE AN AMENDMENT THAT SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT 
SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(a) OF THE 
SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME 
EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION (THE 
"COMMISSION"), ACTING PURSUANT TO SECTION 8(a), MAY DETERMINE. 
================================================================================ 
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of the Initial Public Offering, and the remaining 246,300 shares were listed as 
additional registered shares in the Prospectus relating thereto. 
  
     Effective January 8, 1997 the Company issued $6,000,000 in aggregate, of 9% 
seven-year convertible debentures to Renaissance Capital Growth Income Fund III, 
Inc. and Renaissance US Growth & Income Trust PLC (together "Renaissance"). Net 
proceeds to the Company after payment of a 6% brokerage commission to Joseph 
Charles & Associates, Inc. and fees to Renaissance and its attorneys were 
$5,450,000. The debentures are convertible into 923,077 shares of the Company's 
Common Stock based on a conversion price of $6.50 per share. When any shares of 
Common Stock are issued by the Company for consideration per share less than the 
then existing conversion price of the Convertible Debentures, then in each such 
case the conversion price shall be reduced to a new conversion price equal to 
the consideration per share received by the Company for such additional shares 
of Common Stock; provided however, that prior to such issuance, the Company may 
request the holders to waive the right to an adjustment of the conversion price 
and in the event such waiver is not granted by the holders, the Company shall 
have the right, prior to the issuance of such additional shares, to redeem the 
Convertible Debenture at 120% of face value. The number of shares of Common 
Stock into which the debentures are convertible are also subject to adjustment 
for certain changes in capital structure and other events. The indebtedness must 
be repaid in part each month beginning December 1999, in the amount of 1% of the 
then unpaid balance and in full at December 31, 2003. The Company has the right 
to prepay all or part of such indebtedness in certain events at 120% of their 
original $6,000,000 face value. 
  
     For its assistance with the Renaissance financing, the Company issued to 
Joseph Charles & Associates, Inc. a warrant to purchase an aggregate of 150,000 
shares of Common Stock at an exercise price of $8.00 per share. Such warrant 
expires on January 8, 2002. Holders of such warrants possess certain demand and 
incidental registration rights that may require the Company to register for 
public resale the shares of Common Stock issuable thereunder. 
  
     Exemption from registration under the Securities Act is claimed for the 
sale of all of the securities set forth above in reliance upon the exemption 
afforded by Section 4(2) of the Securities Act and, in the case of Promissory 
Notes sold on February 14, 1996, Regulation D under the Securities Act, for 
transactions not involving a public offering. Each certificate evidencing such 
shares of Common Stock, Promissory Notes and Convertible Debentures originally 
bore, and some continue to bear, bears an appropriate restrictive legend, and 
"stop transfer" orders were originally (and some shares still are) maintained on 
the Company's stock transfer records for such shares of Common Stock. 
  
ITEM 27. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES 
  
(A) EXHIBITS 
  
 
 
EXHIBIT 
 NUMBER 
- -------- 
        
 1.1      Form of Underwriting Agreement (3) 
 3.1      Restated Certificate of Incorporation of the Company (2) 
 3.2.1    By-Laws of the Company (2) 
 3.2.2    Amendment to By-Laws of the Company (3) 
 4.1      Form of certificate evidencing shares of Common Stock (2) 
 4.2      JAKKS Pacific, Inc. 9.00% Convertible Debenture issued to Renaissance Capital Growth 
          & Income Fund III, Inc. dated December 31, 1996 (3) 
 4.3      JAKKS Pacific, Inc. 9.00% Convertible Debenture issued to Renaissance US Growth & 
          Income Trust PLC dated December 31, 1996 (3) 
 4.4      Form of Warrant for 119,000 shares of Common Stock of the Company issuable to the 
          Representative, to be dated the date of the Prospectus (3) 
 5.1      Opinion, with consent, of Feder, Kaszovitz, Isaacson, Weber, Skala & Bass LLP, 
          counsel for the Registrant(3) 
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EXHIBIT 
 NUMBER 
- -------- 
        
10.1      Amended and Restated 1995 Stock Option Plan (3) 
10.2      Employment Agreement by and between the Company and Jack Friedman dated January 1, 
          1997 (3) 
10.3      Employment Agreement by and between the Company and Stephen G. Berman dated January 
          1, 1997 (3) 
10.4      Asset Purchase Agreement dated October 19, 1995 (as of July 1, 1995) between the 
          Company, JP (HK) Limited and Justin (2) 
10.5      Convertible Loan Agreement by and between the Company and Renaissance Capital Growth 
          & Income Fund III, Inc. and Renaissance US Growth & Income Trust PLC dated December 
          31, 1996 (3) 
10.6      Purchase Agreement among JAKKS Pacific, Inc. and JAKKS Acquisition Corp. and Road 
          Champs, Inc., Road Champs Ltd. and Die Cast Associates, Inc. and the shareholders of 
          Road Champs, Inc. for the purchase of all of the shares of stock of Road Champs, 
          Inc. and Road Champs Ltd. and the operating assets of Die Cast Associates, Inc. 
          dated January 21, 1997 (4) 
10.7.1    Lease of the Company's offices at 24955 Pacific Coast Highway, Malibu, California 
          (2) 
10.7.2    Amendment to Lease of Company's offices at 24955 Pacific Coast Highway, Malibu, 
          California (3) 
10.8      Lease of the Company's warehouse space at 7 Patton Drive, West Caldwell, New Jersey 
          and amendment thereto(4)(P) 
10.9      Lease of the Company's showroom at the Toy Center South, 200 Fifth Avenue, New York, 
          New York (2) 
10.10     Lease of the Company's showroom at the Toy Center North, 1107 Broadway, New York, 
          New York (4)(P) 
10.11     Lease of the Company's office space at the Peninsula Center, 67 Mody Road, 
          Tsimshatsui East, Kowloon, Hong Kong (3) 
10.12.1   License Agreement with Titan Sports, Inc. dated October 24, 1995 (2) 
10.12.2   Amendments to License Agreement with Titan Sports, Inc. dated April 22, 1996 and 
          January 21, 1997 (3) 
10.12.3   International License Agreement with Titan Sports, Inc. dated February 24, 1997(3) 
10.13     License Agreement with Saban Merchandising, Inc. and Saban International N.V. with 
          amendment dated (3) 
10.14     License Agreement with Wow Wee International dated June 1, 1996 (1) 
10.15     Agreement with Quantum Toy Concepts Pty, Ltd. dated July 1996 (3) 
21        Subsidiaries of the Company (3) 
23.1      Consent of Pannell Kerr Forster, Certified Public Accountants, A Professional 
          Corporation, Los Angeles, California (3) 
23.2      Consent of Pannell Kerr Forster PC, New York, New York (3) 
23.3      Consent of Feder, Kaszovitz, Isaacson, Weber, Skala & Bass LLP (included in Exhibit 
          5.1) (3) 
24        Power of Attorney (included in Part II to this Registration Statement) (3) 
27        Financial Data Schedule (3) 
 
  
- --------------- 
  
    
(1) Filed herewith.  
     
  
(2) Filed previously as an exhibit to the Company's Registration Statement on 
    Form SB-2 (File no. 333-2048-LA) dated May 1, 1996, and incorporated herein 
    by reference in its entirety. 
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                                   SIGNATURES 
  
     In accordance with the requirements of the Securities Act of 1933, the 
Registrant certifies that it has reasonable grounds to believe that it meets all 
of the requirements for filing on Form SB-2 and authorized this Registration 
Statement to be signed on its behalf by the undersigned, thereunto duly 
authorized, in the City of Malibu, California, on the 14th day of April 1997. 
  
                                          JAKKS PACIFIC, INC. 
  
                                          By:        /s/ JACK FRIEDMAN 
                                            ------------------------------------ 
                                                       Jack Friedman 
                                                         President 
  
     In accordance with the requirements of the Securities Act of 1933, this 
Registration Statement was signed by the following persons in the capacities and 
on the dates indicated: 
  
 
 
                   SIGNATURE                                 TITLE                   DATE 
- -----------------------------------------------  -----------------------------  --------------- 
                                                                           
  
               /s/ JACK FRIEDMAN                 Chairman, Chief Executive       April 14, 1997 
- -----------------------------------------------  Officer (Principal Executive 
                 Jack Friedman                   Officer) and President 
  
             /s/ STEPHEN G. BERMAN               Chief Operating Officer,        April 14, 1997 
- -----------------------------------------------  Executive Vice President, 
               Stephen G. Berman                 Secretary and Director 
  
              /s/ JOEL M. BENNETT                Chief Financial Officer         April 14, 1997 
- -----------------------------------------------  (Principal Financial and 
                Joel M. Bennett                  Accounting Officer) 
  
             /s/ MICHAEL G. MILLER               Director                        April 14, 1997 
- ----------------------------------------------- 
               Michael G. Miller 
  
              /s/ MURRAY L. SKALA                Director                        April 14, 1997 
- ----------------------------------------------- 
                Murray L. Skala 
  
              /s/ ROBERT E. GLICK                Director                        April 14, 1997 
- ----------------------------------------------- 
                Robert E. Glick 
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                                 EXHIBIT INDEX 
  
 
 
EXHIBIT 
 NUMBER 
- -------- 
        
 1.1      Form of Underwriting Agreement (3) 
 3.1      Restated Certificate of Incorporation of the Company (2) 
 3.2.1    By-Laws of the Company (2) 
 3.2.2    Amendment to By-Laws of the Company (3) 
 4.1      Form of certificate evidencing shares of Common Stock (2) 
 4.2      JAKKS Pacific, Inc. 9.00% Convertible Debenture issued to Renaissance Capital Growth 
          & Income Fund III, Inc. dated December 31, 1996 (3) 
 4.3      JAKKS Pacific, Inc. 9.00% Convertible Debenture issued to Renaissance US Growth & 
          Income Trust PLC dated December 31, 1996 (3) 
 4.4      Form of Warrant for 119,000 shares of Common Stock of the Company issuable to the 
          Representative, to be dated the date of the Prospectus (3) 
 5.1      Opinion, with consent, of Feder, Kaszovitz, Isaacson, Weber, Skala & Bass LLP, 
          counsel for the Registrant (3) 
10.1      Amended and Restated 1995 Stock Option Plan (3) 
10.2      Employment Agreement by and between the Company and Jack Friedman dated January 1, 
          1997 (3) 
10.3      Employment Agreement by and between the Company and Stephen G. Berman dated January 
          1, 1997 (3) 
10.4      Asset Purchase Agreement dated October 19, 1995 (as of July 1, 1995) between the 
          Company, JP (HK) Limited and Justin (2) 
10.5      Convertible Loan Agreement by and between the Company and Renaissance Capital Growth 
          & Income Fund III, Inc. and Renaissance US Growth & Income Trust PLC dated December 
          31, 1996 (3) 
10.6      Purchase Agreement among JAKKS Pacific, Inc. and JAKKS Acquisition Corp. and Road 
          Champs, Inc., Road Champs Ltd. and Die Cast Associates, Inc. and the shareholders of 
          Road Champs, Inc. for the purchase of all of the shares of stock of Road Champs, 
          Inc. and Road Champs Ltd. and the operating assets of Die Cast Associates, Inc. 
          dated January 21, 1997 (4) 
10.7.1    Lease of the Company's offices at 24955 Pacific Coast Highway, Malibu, California 
          (2) 
10.7.2    Amendment to Lease of Company's offices at 24955 Pacific Coast Highway, Malibu, 
          California (3) 
10.8      Lease of the Company's warehouse space at 7 Patton Drive, West Caldwell, New Jersey 
          and amendment thereto(4)(P) 
10.9      Lease of the Company's showroom at the Toy Center South, 200 Fifth Avenue, New York, 
          New York (2) 
10.10     Lease of the Company's showroom at the Toy Center North, 1107 Broadway, New York, 
          New York (4)(P) 
10.11     Lease of the Company's office space at the Peninsula Center, 67 Mody Road, 
          Tsimshatsui East, Kowloon, Hong Kong (3) 
10.12.1   License Agreement with Titan Sports, Inc. dated October 24, 1995 (2) 
10.12.2   Amendments to License Agreement with Titan Sports, Inc. dated April 22, 1996 and 
          January 21, 1997 (3) 
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EXHIBIT 
 NUMBER 
- -------- 
        
10.12.3   International License Agreement with Titan Sports, Inc. dated February 24, 1997(3) 
10.13     License Agreement with Saban Merchandising, Inc. and Saban International N.V. with 
          amendment dated (3) 
10.14     License Agreement with Wow Wee International dated June 1, 1996 (1) 
10.15     Agreement with Quantum Toy Concepts Pty, Ltd. dated July 1996 (3) 
21        Subsidiaries of the Company (3) 
23.1      Consent of Pannell Kerr Forster, Certified Public Accountants, A Professional 
          Corporation, Los Angeles, California (3) 
23.2      Consent of Pannell Kerr Forster PC, New York, New York (3) 
23.3      Consent of Feder, Kaszovitz, Isaacson, Weber, Skala & Bass LLP (included in Exhibit 
          5.1) (3) 
24        Power of Attorney (included in Part II to this Registration Statement) (3) 
27        Financial Data Schedule (3) 
 
  
- --------------- 
  
    
(1) Filed herewith.  
     
  
(2) Filed previously as an exhibit to the Company's Registration Statement on 
    Form SB-2 (File no. 333-2048-LA) dated May 1 1996, and incorporated herein 
    by reference in its entirety. 
  
(3) Previously filed as part of this Registration Statement on Form SB-2. 
  
(4) Filed previously as an exhibit to the Company's Current Report on Form 8-K, 
    filed February 21 1997 or as schedule 4.2(iii) thereto. 
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EXHIBIT 10.14   
 
                                LICENSE AGREEMENT 
 
 
     This LICENSE AGREEMENT (the "AGREEMENT") dated as of June 1, 1996 by and 
between WOW WEE INTERNATIONAL, LTD. ("WWI"), a Hong Kong corporation, and JAKKS 
PACIFIC, INC. ("LICENSEE"), a Delaware corporation. 
 
                              W I T N E S S E T H : 
 
     WHEREAS, WWI is the owner of the tradenames, logos, trademarks and other 
intellectual properties set forth on Schedule A attached hereto and any 
applications therefore (the "LICENSED MARKS") and the goodwill associated 
therewith; and 
 
     WHEREAS, WWI has developed, and directly or indirectly manufactures, an 
accessory charged toy vehicle and toy vehicle line extensions and accessories 
being marketed under the name of Turbo Touch Racers; and 
 
     WHEREAS, Licensee desires to obtain an exclusive license to sell and 
distribute the Licensed Products (as defined herein) within the Territory (as 
defined herein) and WWI is willing to grant to Licensee an exclusive License to 
use the Licensed Marks solely in conjunction with the sale and distribution of 
the Licensed Products within the Territory on the terms and conditions set forth 
herein. 
 
     NOW, THEREFORE, in consideration of the foregoing and of the mutual 
promises, covenants and agreements hereinafter set forth, and of other good and 
valuable consideration, receipt of which is hereby acknowledged, the parties 
hereto do hereby agree as follows: 
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     1. Definitions. As used in this Agreement: 
 
          (a) "Advertising Materials" means all advertising and promotional 
     materials and all packaging, wrapping and labelling materials for the 
     Licensed Products which are produced by or for Licensee and which make use 
     of any of the Licensed Marks. 
 
          (b) "Licensed Products" means the goods or products set forth on 
     Schedule B, attached hereto and such other products as may be added thereto 
     from time to time using WWI's technology upon such terms and conditions as 
     may be agreed to by the parties. 
 
          (c) "Net Sales Price" means the amount invoiced by Licensee to its 
     retail customers or distributors for sales of Licensed Products, less 
     authorized returns actually received and customary trade and volume 
     discounts and allowances. In computing Net Sales Price, no costs incurred 
     in selling, advertising or distributing the Licensed Products shall be 
     deducted. If a sale, transfer or other disposition is made otherwise than 
     at arm's length, including, without limitation, a sale by Licensee to an 
     affiliate of Licensee, the Net Sales Price of such Licensed Products shall 
     be deemed to be the Net Sales Price of like quantities of like products 
     sold at arm's length. 
 
          (d) "Patent Rights" means all patentable inventions, including all 
     applications for patents, whether domestic or foreign, disclosing or 
     claiming such inventions, all continuations, continuations-in-part, 
     divisions, renewals and patents of addition thereof, all 
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     patents granted thereon, whether domestic or foreign, all reissued or 
     reexamined patents based thereon which are used in the manufacturer of the 
     Licensed Products. 
 
          (e) "Premiums" means any article used for the purpose of increasing 
     the sale, promoting or publicizing any other product, or any service, 
     including, without limitation, incentives for sales forces and for fund 
     raising, give-aways and entries in sweepstakes. 
 
          (f) "Term" shall have the meaning set forth in Section 3(a) hereof. 
 
          (g) "Territory" means the country or countries set forth on Schedule 
     C, attached hereto. 
 
          (h) "WWI Patent Rights" shall mean the Patent Rights owned by WWI. 
 
     2. Grant of License. 
 
          (a) Grant. Subject to the terms, conditions and limitations set forth 
     in this Agreement, WWI hereby grants to Licensee the exclusive right, 
     license and privilege, during the Term of this Agreement (i) to sell the 
     Licensed Products throughout the Territory and (ii) to use or reproduce the 
     Licensed Marks solely in connection with the sale and distribution of the 
     Licensed Products throughout the Territory (the "LICENSE"). The License 
     shall include the right to use the Licensed Marks to advertise, market and 
     promote the Licensed Products. Licensee hereby covenants and agrees to use 
     its best efforts to distribute, sell, advertise and promote the Licensed 
     Products in the Territory during the Term of this Agreement. 
 
 
                                     - 3 - 
 
 



   4 
 
 
 
          (b) Exclusivity. The License granted herein shall be exclusive within 
     the Territory. 
 
          (c) Limitations. 
 
               (i) Licensee shall not sell the Licensed Products outside the 
          Territory or sell to those third parties Licensee knows or has reason 
          to know will sell the Licensed Products outside the Territory. 
 
               (ii) The License does not include the right to export any 
          Licensed Products from the Territory. 
 
               (iii) WWI shall not sell the Licensed Products to those third 
          parties it knows or has reason to know will sell the Licensed Products 
          in the Territory, or will sell the Licensed Products to other parties 
          (other than the Licensee) who will sell the Licensed Products in the 
          Territory. 
 
               (iv) The Licensed Products shall not be used as Premiums, in 
          combination sales, as give-aways, as charitable contributions or 
          disposed of under similar methods of merchandising or other transfer 
          without the prior written consent of WWI. 
 
     3. Term. 
 
          (a) Term. This Agreement shall commence on June 1, 1996 (the 
     "COMMENCEMENT DATE") and shall expire on December 31, 1997, unless sooner 
     terminated in accordance with the terms hereof (the "INITIAL TERM"); 
     provided, however, that in the event that 
 
 
                                     - 4 - 
 
 



   5 
 
 
 
     Licensee is unable to secure orders for 100,000 units of the Licensed 
     Products on or before October 15, 1996, the Initial Term shall extend to 
     June 30, 1998. 
 
          (b) Renewal Option. Licensee may renew this Agreement, for an 
     additional twelve (12) months and for each twelve (12) month period 
     thereafter by providing WWI with written notice of its intent to renew 
     ninety (90) days prior to the expiration of the Term and provided that 
     Licensee is not in default hereunder. The terms for such renewal periods 
     shall be as provided in this Agreement, except that the Guaranteed Amount 
     (as defined herein) shall be increased by 10% during any renewal period. 
     The Initial Term and any renewal term are hereinafter referred to as the 
     "Term." 
 
     4. Purchase Price. 
 
          (a) Licensee shall purchase the Licensed Products from WWI at the 
     prices indicated in Schedule D annexed hereto as such Schedule may be 
     amended from time to time. 
 
     5. Payments. 
 
          All payments for the purchase of Licensed Products shall be made by a 
     sight transferable irrevocable letter of credit in U.S. dollars (the 
     "LETTER OF CREDIT") FOB Hong Kong. 
 
     6. Advance Against Guaranteed Amount. Licensee shall pay an advance against 
Royalties (as defined herein) in the amount of US$300,000.00 payable as follows: 
on the Commencement Date, Licensee shall pay to WWI by wire transfer to an 
account designated by 
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WWI the amount of US$150,000.00 (the "ADVANCE"). The remaining $150,000 
shall be paid by a separate transferable irrevocable letter of credit payable 
upon the shipment of goods or when it is determined that goods with the 
functions set forth on Schedule B attached hereto are ready to be shipped. Such 
payment shall be made by a drawdown by WWI of such letter of credit. If after 
receiving an order from Licensee, WWI fails to ship any Licensed Products to 
Licensee by October 15, 1996, Licensee may immediately terminate this Agreement 
and WWI shall refund the Advance in full. 
 
     7. Minimum Purchase Obligation. 
 
          During the Term of this Agreement Licensee hereby undertakes to 
     purchase from WWI Licensed Products the aggregate value of which is not 
     less than US$3,000,000 (Three Million United States Dollars) (the  
     "GUARANTEED AMOUNT"). Within sixty (60) days of the Commencement Date,  
     Licensee shall provide WWI with a projected breakout by quarter of the  
     distribution of purchases for the Term. 
 
     8. Accepted Quality. 
 
          (a) Defective Product. Licensee shall bear the full cost of all 
     shipments of Licensed Products where less than 3% of the total shipment is 
     defective; provided that, if greater than 3% of any shipment of Licensed 
     Products is defective, WWI shall replace, on a one for one basis, all 
     defective items with items in the manner provided in (b) below. 
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          (b) Returned Product. Any defective Licensed Products that are 
     returned to Licensee shall be replaced by WWI. The determination as to 
     whether a particular Licensed Product is defective shall be made by WWI and 
     Licensee. If any such defective items are no longer being sold by Licensee, 
     WWI shall reimburse Licensee either in the form of cash or credit against 
     amounts owed by Licensee to WWI for such defective items at Licensees cost 
     therefore. 
 
     9. Royalties. 
 
          (a) Notwithstanding anything else to the contrary contained in this 
     Agreement, in consideration for the License granted to Licensee hereunder, 
     Licensee shall pay to WWI, at the times and in the manner set forth in 
     Section 10(b) hereof the greater of (i) $300,000.00 with regard to the 
     Initial Term and $330,000 with regard to the renewal first term; or (ii) 
     royalties equal to 2% of net sales of Licensed Products that are sold with 
     the name Power Ranger ZEO or other Power Ranger name Licensed for use by 
     License, 3% of net sales of Licensed Products sold with other names therein 
     that are licensed by others for use by the Licensee and 5% of net sales on 
     all other Licensed Products ("ROYALTIES"). All Royalties due to WWI shall 
     accrue upon the sale of Licensed Products, regardless of the time of 
     collection by Licensee. For purposes of this Agreement, a Licensed Product 
     shall be considered "sold" as of the date on which such Licensed Product is 
     billed, invoiced, shipped or paid for, whichever event occurs first. 
 
          (b) Statements and Payments. Within forty-five (45) days after the 
     close of the calendar quarter in which the initial shipment of Licensed 
     Products is made, and thereafter within forty-five (45) days after the 
     close of each successive calendar quarter, Licensee shall furnish to WWI 
     complete and accurate statements (the "QUARTERLY STATEMENTS") certified by 
     the 
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     President or Chief Financial Officer of Licensee, which shall set forth the 
     number and Net Sales Price of each Licensed Product sold by Licensee during 
     the preceding calendar quarter and of all Licensed Products for which the 
     Licensee has given its customers credits for return and allowances in the 
     amount of each such credit in such proceeding calendar quarter. The 
     Quarterly Statements shall be furnished to WWI whether or not any Licensed 
     Products have been sold and whether or not Royalties are due and payable 
     for the preceding calendar quarter. Payment of the amount shown on the 
     Quarterly Statements due as Royalties shall accompany the Quarterly 
     Statements and shall be made in U.S. dollars. 
 
          (c) No Waiver. The receipt or acceptance by WWI of any of the 
     Quarterly Statements or of any Royalties paid hereunder (or the cashing of 
     any checks evidencing such payments) shall not preclude WWI from 
     questioning the correctness thereof at any time, and in the event any 
     inconsistencies, mistakes or errors are discovered in the Quarterly 
     Statements or payments, such mistakes shall be immediately rectified and 
     the appropriate payment made by Licensee or WWI to the other, as the case 
     may be. 
 
          (d) Time of Essence; Interest. Time is of the essence with respect to 
     the furnishing of all statements and the making of all payments due 
     hereunder. All amounts payable by Licensee to WWI paid more than fifteen 
     (15) days after the due date thereof shall bear interest equal to the lower 
     of (i) the maximum rate allowed by law or (ii) 1-1/2% per month, computed 
     from the original due date until paid. 
 
 
                                     - 8 - 
 
 



   9 
 
 
 
     10. Advertising. 
 
          Licensee shall use its best efforts to advertise and promote the 
     Licensed Products throughout the Territory in a manner which is 
     commensurate with the reputation and prestige of the Licensed Marks. No 
     other trademark or trade name, including Licensee's own trademark or trade 
     name, may be associated with the Licensed Marks without the consent of WWI 
     which shall not be unreasonably withheld or delayed. Licensee shall use its 
     best efforts to ensure that all advertising produced by Licensee or 
     Licensee's designees hereunder shall be of the highest caliber. 
 
     11. Books and Records; Audit. Licensee shall keep accurate books of account 
and records at its principal place of business covering all transactions 
relating to the License granted hereunder. WWI and WWI's duly authorized 
representatives shall have the right during regular business hours upon five 
business day's notice to examine said books of account and records and all other 
documents and material in the possession or under control of Licensee with 
respect to the subject matter and terms of this Agreement, and shall have free 
and full access thereto to make copies and extracts thereof. In order to 
facilitate inspection by WWI or WWI's representatives, Licensee shall maintain 
books and records concerning the Licensed Products separately from the books and 
records of goods which are not licensed hereunder. If any such examination 
discloses that Licensee owes Royalties to WWI in excess of five percent (5%) of 
those previously paid, Licensee shall pay, in addition to such deficiency, the 
cost of such 
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examination and collection. If such examination discloses that Licensee owes 
Royalties to WWI in an amount in excess of ten percent (10%) of the Royalties 
previously paid, then, in addition to any and all other remedies that WWI may 
have hereunder, WWI shall have the right to terminate this Agreement upon 
written notice to Licensee. All books of account and records shall be kept 
available for at least three (3) years after the expiration of the Term or 
earlier termination of this Agreement. 
 
     12. Approval of Advertising 
 
          Licensee shall comply with all reasonable procedures which WWI may 
     from time to time adopt regarding its use of Advertising Materials which 
     Licensee proposes to use under this Agreement. Licensee agrees to retain 
     all materials relating to approvals in its files while this Agreement 
     remains in effect and for one (1) year thereafter. 
 
     13. Intellectual Property. 
 
          (a) General. All uses of the Licensed Marks hereunder shall inure to 
     WWI's benefit. Licensee acknowledges that WWI is the exclusive owner of all 
     the Licensed Marks, any trademark incorporating all or any part of any 
     Licensed Marks, the trademark rights created by such uses, the WWI Patent 
     Rights and any improvements thereon. All ideas, designs and suggestions 
     submitted or approved by WWI in connection with the sale, offer for sale or 
     distribution of the Licensed Products shall be deemed to be and shall 
     remain the sole and exclusive property of WWI, except to the extent, if 
     any, that they are in the public domain, and 
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     Licensee hereby agrees not to use or incorporate for use any such ideas and 
     designs in products manufactured or sold by Licensee, directly or 
     indirectly, other than the Licensed Products, nor to sell to any third 
     party or disclose the same except through the promotion and sale of the 
     Licensed Products hereunder. Without limiting the foregoing, Licensee 
     hereby assigns to WWI any trademark incorporating all or any part of any 
     Licensed Mark other than trademarks registered or otherwise belonging to 
     third parties and the trademark rights created by such uses together with 
     the goodwill attaching to that part of the business in connection with 
     which such Licensed Mark or trademarks are used. Licensee agrees to execute 
     and deliver to WWI such documents as are required to register Licensee as a 
     registered user or permitted user of the Licensed Marks or such trademarks 
     and to follow WWI's instructions for proper use thereof in order that 
     protection and/or registrations for the Licensed Marks and such trademarks 
     may be obtained or maintained. 
 
          (b) Prohibitions. Licensee agrees not to use any Licensed Marks or any 
     trademark incorporating all or any part of any Licensed Marks on any 
     business sign, business cards, stationery or forms (except as licensed 
     herein) or to use any Licensed Marks, as the name of Licensee's business or 
     any division thereof, unless otherwise agreed by WWI in writing. 
 
     14. Registrations. Except with the written consent of WWI, neither 
Licensee, its parent or any subsidiary of Licensee shall register or attempt in 
any country to register copyrights in, or to register as a trademark, service 
mark, design patent or industrial design or 
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business designation, any of the Licensed Marks or derivations or adaptations 
thereof, or any word, symbol or design which is so similar thereto as to suggest 
association with or sponsorship by WWI or any subsidiary of WWI. In the event of 
breach of the foregoing, Licensee agrees, at Licensee's expense and WWI's 
request, immediately to terminate the unauthorized registration activity and 
promptly to execute and deliver, or cause to be delivered, to WWI such 
assignments and other documents as WWI may require to transfer to WWI all rights 
to the registrations, patents or applications involved. 
 
     15. Unauthorized Use of Licensed Materials. 
 
          (a) No Unauthorized Use. Licensee shall not use the Licensed Marks or 
     any other material the copyright to which is owned by WWI in any way other 
     than as herein authorized (or as is authorized in such other written 
     contract signed by WWI and Licensee as may be in effect between such 
     parties). In addition to any other remedy WWI may have, Licensee agrees 
     that the profits from any use thereof on products other than the Licensed 
     Products (unless authorized by WWI in writing), and all profits from the 
     use of any other copyrighted material of WWI without written authorization, 
     shall be payable to WWI. 
 
          (b) Notice of Unauthorized Use. Licensee shall give to WWI prompt 
     written notice of any unauthorized use by third parties of Licensed Marks 
     known to Licensee and Licensee shall not, without written consent, bring or 
     cause to be brought any criminal prosecution, lawsuit or administrative 
     action for infringement, interference with or violation of 
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     any rights to Licensed Marks. Licensee agrees to cooperate with WWI, and, 
     if necessary, to be named by WWI, at WWI's expense as a sole complainant or 
     co-complainant in any action against an infringer of the Licensed Marks and 
     Licensee agrees to pay to WWI all or any part of damages or other monetary 
     relief recovered in such action other than for reasonable expenses incurred 
     at WWI's request. 
 
     16. Indemnification. 
 
          (a) Licensee shall indemnify WWI during and after the Term of this 
     Agreement against all claims, liabilities (including settlements entered 
     into in good faith with Licensee's consent, such consent not to be 
     unreasonably withheld) and expenses (including reasonable attorneys' fees) 
     arising out of Licensee's activities hereunder. The parties indemnified 
     hereunder shall include WWI, any subsidiary or affiliate of WWI, and their 
     officers, directors, employees and agents. The indemnity shall not apply to 
     any claim or liability relating to any infringement of the intellectual 
     properties of a third party caused by Licensee's utilization of the 
     Licensed Marks in accordance with provisions hereof. 
 
          (b) WWI agrees to indemnify and hold Licensee and any person acting in 
     Licensee's behalf harmless from any action, claim, loss, cost, liability, 
     expense or damage (including reasonable attorneys' fees and disbursements 
     incurred in investigating, negotiating or litigating any claim or action) 
     which Licensee may suffer arising out of or related to any sales made, or 
     other actions taken, by Licensee based on the rights granted to it by WWI 
     under this 
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     Agreement. The parties indemnified hereunder shall include Licensee, any 
     affiliate or subsidiary of Licensee, and their officers, directors, 
     employees and agents. WWI further indemnifies Licensee against any loss, 
     cost, liability, expense or damage (including reasonable attorneys' fees 
     and disbursements incurred in investigating, negotiating or litigating any 
     claim or action) which Licensee may suffer arising out of any action or 
     claim based on or relating to that certain License Agreement dated as of 
     January 1, 1995 by and between WWI and Happiness Express, Inc., a Delaware 
     corporation. 
 
          (c) Promptly after receipt by an indemnified party (the "INDEMNIFIED 
     PARTY") of notice of any claim or the commencement of any action against it 
     for which it is indemnified under this Agreement, the Indemnified Party 
     shall notify the Indemnifying party (the "Indemnifying Party") of such 
     claim or action in writing. In case any such action is brought against an 
     Indemnified Party, and it notifies the Indemnifying Party of the 
     commencement thereof, the Indemnifying Party will be entitled to 
     participate in, and, to the extent that it may wish, to assume the defense 
     thereof with counsel selected by the Indemnifying Party who shall be 
     reasonably satisfactory to the Indemnified Party, and after notice from the 
     Indemnifying Party to the Indemnified Party of its election so to assume 
     the defense thereof, the Indemnifying Party will not be liable to the 
     Indemnified Party under this Section for any legal or other expenses 
     subsequently incurred by the Indemnified Party in connection with the 
     defense thereof other than reasonable costs of investigation. The 
     indemnified party shall have the right to employ separate 
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     counsel in any such action and to participate in the defense thereof, but 
     the fees and expenses of such counsel shall not be at the Indemnifying 
     Party's expense if the Indemnifying Party has assumed the defense of the 
     action with counsel reasonably satisfactory to the Indemnified Party. 
 
     17. Insurance. Licensee shall maintain in full force and effect at all 
times while this Agreement is in effect and for five (5) years thereafter, 
comprehensive general and commercial liability insurance, including broad form 
contractual and products liability coverage waiving subrogation, with combined 
single limits of no less than one million dollars (US $1,000,000.00), with a 
deductible of no more than $[____ ] and naming as additional insured those 
indemnified in Section 17(a) hereof. Licensee shall deliver to WWI a certificate 
or certificates of insurance evidencing satisfactory coverage and indicating 
that WWI shall receive written notice of cancellation, non-renewal or of any 
material change in coverage at least thirty (30) days prior to the effective 
date hereof. Compliance herewith in no way limits Licensee's indemnity 
obligations, except to the extent that Licensee's insurance company actually 
pays WWI amounts which Licensee would otherwise pay WWI. Licensee shall take all 
necessary steps to ensure that the insurer has no right of subrogation against 
the WWI. 
 
     18. Termination. Without prejudice to any other right or remedy available 
to WWI: 
 
          (a) Default; Breach. If Licensee fails to sell and distribute the 
     Licensed Products or to furnish statements and pay Royalties as herein 
     provided, or if Licensee breaches the terms of this Agreement and if any 
     such failure is not corrected within thirty (30) days after 
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     WWI sends Licensee written notice that a default under or breach of this 
     Agreement has occurred , WWI shall have the right at any time to terminate 
     this Agreement by giving Licensee a written notice of termination. 
 
          (b) Immediate Termination. Notwithstanding the cure provisions set 
     forth in subsection (a) above, WWI shall have the right at any time to 
     terminate this Agreement forthwith by giving Licensee written notice 
     thereof if: 
 
               (i) Licensee delivers to any customer without WWI's written 
          authorization, merchandise containing representations of Licensed 
          Marks or other material the copyright or other proprietary rights to 
          which are owned by WWI other than the Licensed Products approved in 
          accordance with Section 14 hereof; 
 
               (ii) Licensee delivers any of the Licensed Products outside the 
          Territory or knowingly sells any of the Licensed Products to a third 
          party for delivery outside the Territory unless pursuant to a written 
          distribution permission or separate written license agreements with 
          WWI or any subsidiary of WWI; 
 
               (iii) a breach occurs which is of the same nature, and which 
          violates the same provision of this Agreement, as a breach of which 
          WWI has previously given Licensee one (1) written notice regardless of 
          any cure of the breach giving rise to such prior written notice; 
 
               (iv) Licensee breaches any material term of any other license 
          agreement between WWI and Licensee, and WWI terminates such agreement 
          for cause; or 
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               (v) Licensee makes an assignment for the benefit of creditors, or 
          files a petition in bankruptcy, or is adjudged bankrupt, or becomes 
          insolvent, or is placed in the hands of a receiver, or if the 
          equivalent of any such proceedings or acts occurs, though known by 
          some other name or term. 
 
     19. Rights and Obligations Upon Expiration or Termination. 
 
          (a) Sell-Off Period. Upon the expiration or termination of this 
     Agreement, all rights herein granted to Licensee shall revert to WWI, and 
     WWI shall be entitled to retain all Royalties and other things of value 
     paid or delivered to WWI. Licensee agrees that following the expiration or 
     termination of this Agreement; (i) Licensee will deliver to WWI any and all 
     artwork which may have been used or created by Licensee in connection with 
     this Agreement; (ii) that Licensee will at WWI's option either sell to WWI 
     at cost or destroy or efface any molds, plates and other items used to 
     reproduce Licensed Marks; and (iii) Licensee will cease selling the 
     Licensed Products. If Licensee has any unsold Licensed Products in 
     inventory on the expiration or termination date, Licensee shall provide WWI 
     with a full statement of the numbers of such unsold Licensed Products and 
     shall thereupon, but only if such statement has been provided to WWI and if 
     Licensee has fully complied with the terms of this Agreement including the 
     payment of all Royalties due, have the right for a limited period of one 
     hundred twenty (120) days from such expiration or earlier termination date, 
     to sell off and deliver such Licensed Products or, at the option of WWI 
     resell such Licensed Products to WWI at cost. 
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     Licensee shall furnish WWI with statements covering such sales and pay WWI 
     Royalties in respect of such sales. 
 
          (b) Final Quarter. During the three-month period immediately preceding 
     the expiration of the Term or any renewal period (hereinafter, the "FINAL 
     QUARTER"), Licensee shall not have on hand an inventory of Licensed 
     Products in excess of the inventory of such Licensed Products in its 
     possession during the three-month period immediately preceding the Final 
     Quarter. The intent of this provision is to facilitate the orderly 
     disposition of Licensee's inventory of Licensed Products upon expiration of 
     this Agreement. 
 
     20. Competing Products. Licensee covenants and agrees that if during the 
Term of this Agreement it shall enter into any licensing agreement or renewal or 
undertaking for the distribution in the Territory of products of the same nature 
as the Licensed Products, such products shall not be identical with and shall be 
noticeably distinguishable from the Licensed Products and shall be marketed in 
such manner as not to be confused with the Licensed Products. 
 
     21. Representations, Warranties and Covenants. 
 
          (a) By WWI. WWI hereby represents and warrants that it has full right, 
     power and authority to enter into this Agreement and to perform all of its 
     obligations hereunder and that it is the owner of the Licensed Marks and 
     where applicable the trademark registrations therefor. WWI further 
     represents and warrants that no broker or finder brought about this 
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     transaction and WWI hereby indemnifies Licensee against and holds it 
     harmless of and from any and all liabilities (including, without 
     limitation, reasonable attorneys' fees and disbursements paid or incurred 
     in connection with any such liabilities) for any brokerage commissions or 
     finders' fees in connection with this Agreement or the transactions 
     contemplated hereby. 
 
          (b) By Licensee. Licensee hereby represents and warrants that it has 
     full right, power and authority to enter into this Agreement and to perform 
     all of its obligations hereunder. Licensee further represents and warrants 
     that no broker or finder brought about this transaction and Licensee hereby 
     indemnifies WWI against and holds it harmless of and from any and all 
     liabilities (including, without limitation, reasonable attorneys' fees and 
     disbursements paid or incurred in connection with any such liabilities) for 
     any brokerage commissions or finders' fees in connection with this 
     Agreement or the transactions contemplated hereby. Licensee hereby 
     covenants and agrees to comply with all laws, rules, regulations, 
     ordinances and treaties relating to the distribution and sale of the 
     Licensed Products and to the performance of Licensee's obligations 
     hereunder. 
 
     22. Waivers. A waiver by either party at any time of a breach of any 
provision of this Agreement shall not apply to any breach of any other provision 
of this Agreement or imply that a breach of the same provision at any other time 
has been or will be waived or that this Agreement has been in any way amended, 
nor shall any failure by either party to object to 
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conduct of the other be deemed to waive such party's right to claim that a 
repetition of such conduct is a breach hereof. 
 
     23. Non-Assignability. Licensee shall not voluntarily or by operation of 
law assign, sublicense, transfer, encumber or otherwise dispose of all or any 
part of its interest in this Agreement without WWI's prior written consent. Any 
attempted assignment, sub-license, transfer, encumbrance or other disposal 
without such consent shall be void and shall constitute a material default and 
breach of this Agreement. "Transfer" within the meaning of this Section 24 shall 
include any (i) merger or consolidation involving Licensee's company whereafter 
neither Jack Friedman or Stephen Berman remain executive officers and directors 
of Licensee following such merger, (ii) any sale or transfer of all or 
substantially all of Licensee's assets and (iii) any transaction or series of 
related transactions resulting in the transfer of thirty-three and one-third 
percent (33-1/3%) or more of the voting stock of Licensee. 
 
     24. Relationship. This Agreement does not provide for a joint venture, 
partnership, agency or employment relationship between the WWI and Licensee. 
 
     25. Confidentiality. All information disclosed in writing, whether before 
or after the date hereof, in connection with the transactions contemplated by, 
or the discussions and negotiations preceding, this Agreement to any other party 
(or its representatives) shall be kept confidential by such other party and its 
representatives and shall not be used by any persons other than as contemplated 
by this Agreement, except to the extent that (i) such information was 
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known by the recipient when received, (ii) such information is or hereafter 
becomes lawfully obtained from other sources, (iii) it is necessary or 
appropriate to disclose such information to a governmental entity having 
jurisdiction over the party from whom disclosure is sought, (iv) any law 
requires otherwise or (v) such duty as to confidentiality is waived in writing 
by the other party. If this Agreement is terminated, each party shall use all 
reasonable efforts return upon written request from the other party all 
documents (and reproductions thereof) received by it or its representatives from 
such other party (and, in the case of reproductions, all such reproductions made 
by the receiving party) that include information not within the exceptions 
contained in the first sentence of this Section 28, unless the recipients 
provide assurances reasonably satisfactory to the requesting party that such 
documents have been destroyed. 
 
     26. Headings. Headings of paragraphs herein are for convenience of 
reference only and are without substantive significance. 
 
     27. Modifications or Extensions of this Agreement. Except as otherwise 
provided herein, this Agreement can only be extended or modified by a writing 
signed by both parties. 
 
     28. Notices. All notices and statements required hereunder shall be in 
writing and shall be sent by hand delivery, prepaid telex, cable or telecopy or 
by registered or certified mail (postage prepaid and return receipt requested) 
or by reputable overnight courier or express mail to the addresses set forth 
below unless notification of a change of address is given in writing. Notice 
shall be deemed effective when so personally delivered, telexed, cabled or 
telecopied or 
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if mailed two business days following the date the notice is mailed (one 
business day in the case of express mail or overnight courier service). 
 
            All notices to WWI to: 
 
                        Wow Wee International, Ltd. 
                        Tuny Ying Building, Room 702 
                        100 Nathan Road 
                        Tsim Sha Tsui, Kowloon 
                        Hong Kong 
 
 
 
            with a copy to: 
 
                        Squadron, Ellenoff, Plesent & Sheinfeld, LLP 
                        551 Fifth Avenue 
                        New York, New York 10176 
                        Attn:  Ira S. Greene, Esq. 
 
            If to Licensee, to: 
 
                        Jakks Pacific, Inc. 
                        24955 Pacific Coast Highway 
                        Malibu, California 90265 
                        Attn: Jack Friedman or Stephen Berman 
 
            with a copy to: 
 
                        Feder, Kaszovitz, Isaacson, Weber, Skala & Bass LLP 
                        750 Lexington Avenue 
                        New York, New York  10022-1200 
                        Attn: Gabriel Kaszovitz, Esq. 
                               or Murray L. Skala, Esq. 
                        Fax: (212) 888-7776 
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     29. Entire Agreement. This Agreement contains the entire agreement between 
the parties concerning the subject matter hereof and supersedes any pre-existing 
agreement and any oral or written communications between the parties. 
  
     30. Choice of Law and Forum. This Agreement shall be deemed to be entered 
into in New York and shall be governed and interpreted according to the laws of 
the State of New York. Any legal actions pertaining to this Agreement shall be 
commenced within the State of New York. The prevailing party shall be entitled 
to recover reasonable attorney's fees and costs incurred therein. 
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     IN WITNESS WHEREOF, the parties hereunto have signed this Agreement as of 
the date first written above. 
 
                                             WOW WEE INTERNATIONAL, LTD. 
 
 
                                             By: _______________________________ 
 
                                             Title:_____________________________ 
 
 
 
                                             JAKKS PACIFIC, INC. 
 
 
                                             By: _______________________________ 
 
                                             Title:_____________________________ 
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                                   SCHEDULE A 
 
                                 Licensed Marks 
 
 
 
Turbo Touch Racers 
TTR 
Boomerangs 
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                                   SCHEDULE B 
 
                                Licensed Products 
 
 
- - Turbo Touch Racers charged toy vehicles and extensions thereof and accessories 
therefore having all of the following ten features: 
 
 
        Infra Red anti smash sensor 
        Charging sound of revving engine 
        one finger contact slot 
        4 second charge time 
        60 second running time 
        Left/right steering 
        Reverse function 
        Stop/start function at any time 
        Approximately 35 ft. range from point of individual using the product 
        Screeching sound when stop or anti smash is activated 
        Works indoors and outdoors 
        Glove fits and functions on age group 4-10 years of age 
        Must work indoors and outdoors 
        Battery life requirement: Battery life must last for 15 hours of 
        continuous playing time. 
        Must pass all toy safety tests. 
 
 
 
 
Acknowledged and Agreed                         Acknowledged and Agreed 
 
 
/s/ Stephen Berman                              /s/ Peter Yanofsky 
- -----------------------------                   ------------------------------ 
JAKKS Pacific, Inc.                             Wow Wee, Inc. 
June 13, 1996                                   June 13, 1996 
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                                   SCHEDULE C 
 
                                   Territory 
 
With regard to TTR charged toy vehicles, extensions and accessories - United 
States 
 
With regard to Power Ranger ZEO TTR - United States, Canada and Mexico. 
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                                   SCHEDULE D 
 
                                 Purchase Price 
 
10 functions TTR Charged Toy Vehicle for not more than $10.00 per unit. 
 
 
 


