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“INVENTION LICENSE AGREEMENT” 
“THE TOY BOX” (the “Program”) 

 
BACKGROUND 

  
Congratulations!  You’ve been selected to advance to the next phase of the Program, and you now have a chance to 

potentially compete in and win the Program and have Mattel make and sell your Submission (defined in Section 8 below).   
 

Before you can proceed in the Program, we need to obtain your complete agreement to this Invention License 
Agreement, which addresses important terms related to Mattel’s rights to use and exploit your Submission.  

 
Since this Invention License Agreement affects your rights and obligations related to your Submission, and since it 

defines the terms of your relationship with Mattel, we urge you to carefully read it in its entirety.  It addresses, among 
other things, (a) grants by you to Mattel for Mattel to use and exploit your Submission, (b) all of the compensation and other 
consideration that you may receive from Mattel in connection with Mattel’s use and exploitation of your Submission, (c) your 
promise to not, for a period of time, discuss your Submission with any other company that may wish to use or exploit your 
Submission, and (d) limitations on Mattel’s obligations to distribute your Submission and limitations on Mattel’s liability 
to you. 

 
If, after reading this Invention License Agreement, you elect to agree to it by signing it, then you may continue to 

participate in the Program, subject to the full and complete execution of all required documents (including but not limited 
to this Invention License Agreement, the long form contestant agreement (“Participant Agreement”), the Series Rules (as 
defined in the Participant Agreement) and the Submissions Agreement); otherwise, you may not.     
 

TERMS & CONDITIONS OF THIS INVENTION LICENSE AGREEMENT 
 
 This Invention License Agreement is entered into between you and Mattel, Inc. (collectively, “Mattel”), effective as 
of ______ ___, 2017 ) (“Effective Date”) you and Mattel agree to the following: 
 
1. Winner.  Subject to this Invention License Agreement, the Series Rules, the Participant Agreement and any 

applicable prize affidavit, if you win the competition that is part of the Program (“Competition”) and are awarded 
the Prize (as defined in the Series Rules) in connection with the Program, which includes the following elements 
fulfilled by Mattel: 
A. Trip to NYC for Toy Fair.  You will receive from Mattel a trip for two (2) to New York City during the first 

NYC Toy Fair that occurs after the Program’s season finale airs.  Those expenses will be limited to 
reasonable out-of-pocket expenses for airfare, hotel, transportation and food, and subject to Mattel’s prior 
written approval.   

B. Product Feature at NYC Toy Fair.  Mattel will display a Mattel product based upon your Submission (the 
“Mattel Toy Box Product”) in Mattel’s showroom at the first NYC Toy Fair that occurs after the Program’s 
season finale airs.  (Mattel may elect, however, in its sole discretion, to display the Mattel Toy Box Products 
in shows, cities, and environments beyond that NYC Toy Fair.)  

C. Distribution.  Mattel will offer the Mattel Toy Box Product for sale on its U.S.-based e-commerce website 
for distribution to its website customers in the U.S.  (Mattel may elect, however, in its sole discretion, to 
offer the Mattel Toy Box Products beyond the channel and territory noted in the prior sentence.)  

D. Payment.  You will have the option to receive from Mattel either: 
(1) a check for $50,000, which will be payable on or around the first NYC Toy Fair that occurs after the 

Program’s season finale airs or 180 days after the finale airs, whichever is sooner; or  
(2) a 3% royalty on Mattel’s actual sales of your Submission, which royalty payment will be subject to 

the terms and conditions described in Section 3 and the rest of this Invention License Agreement, 
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including the condition that you and Mattel enter into a subsequent agreement that memorializes, 
among other things, the bases for Mattel’s obligation royalty payment to you. 

2. Other Participants in Program.  Mattel may still wish to use and exploit your Submission even if you do not win the 
Competition and you are not awarded the prize described in Section 1 in connection with the Program.  If Mattel 
decides within ninety (90) days after the Program’s season finale airs on the Network that it wants to use and 
exploit your Submission, then Mattel will offer you the option to receive from Mattel either:  
A. a check for $50,000; or  
B. a 3% royalty on Mattel’s actual sales of your Submission, which royalty payment will be subject to the terms 

and conditions described below in Section 3 and the rest of this Invention License Agreement, including the 
condition that you and Mattel enter into a subsequent agreement that memorializes, among other things, 
the bases for Mattel’s obligation royalty payment to you. 

3. Payment Terms and Conditions.   
A. Mattel is not obligated to design, engineer, manufacture, market, or sell any product, including, but not 

limited to, the winner’s Submission or the Mattel Toy Box Product, if such action, in Mattel’s reasonable 
opinion, would violate any law, regulation, or third party’s Intellectual Property (e.g., Mattel is not 
obligated to make or sell the winner’s Submission if Mattel believes making that product will result in a 
claim, regulatory action, or other similar risk to Mattel). 
 

B. If you elect to receive the flat payment, then you will be responsible for paying all applicable taxes and 
withholdings.  However, Mattel may withhold such taxes and withholdings if it is legally required to do so.   

C. If you elect to receive the royalty specified above, then: (a) you will not also receive the $50,000 sum noted 
above; and (b) Mattel’s obligation to pay you the royalty for sales of the Mattel Toy Box Product is 
conditioned upon you and Mattel entering into Mattel’s standard “inventor product royalty agreement” 
(the “Royalty Agreement”) with respect to the Mattel Toy Box Product.  The Royalty Agreement will 
supplement this Invention License Agreement and be based upon the royalty agreement form that Mattel 
commonly uses with its independent toy inventors who are overseen by Mattel’s Inventor Relations group.  
You will have ten (10) days after receiving the Royalty Agreement to review and sign that agreement.  If you 
do not sign the Royalty Agreement within that timeframe for whatever reason, then you will be deemed to 
have accepted the $50,000 sum payment instead of the royalty.  

D. In the Royalty Agreement, Mattel’s obligation to pay you royalties will be: (1) based on solely on Mattel’s 
actual sales of the Mattel Toy Box Product, and (2) defined with specific, objective, and patent-like 
precision – in the same manner as in Mattel’s agreements with its independent toy inventors who are 
overseen by Mattel’s Inventor Relations group.  For purposes of clarity, and without limiting the generality 
of the foregoing: (1) Mattel will pay you royalties only on specific mechanisms and specific product 
executions; and (2) Mattel will not pay you royalties on general concepts, broad ideas, conceptual products, 
products Mattel has already conceived of, or products in the public domain.   

E. If you refuse to sign the Royalty Agreement for any reason or you refuse to accept the $50,000 sum 
payment for any reason, then Mattel may still use and exploit your Submission and Mattel’s will still have 
all other rights granted by you in this Invention License Agreement.  

4. Promise Not to Show.  From the Effective Date until ninety (90) days after the Program’s season finale airs on the 
Network (as defined below), regardless of whether or not you are selected as the winner of the Competition, you 
must not, directly or indirectly, discuss your Submission with or show your Submission to any competitor of Mattel, 
any major retailer (e.g., Wal*Mart, Target, Amazon, Toy R Us, etc.), and/or any competitor of American 
Broadcasting Companies, Inc. (“Network”), Hudson and Sunset Media, LLC (collectively, “Producer”), or Electus, LLC 
(“Electus”), unless you first secure Mattel’s, Network’s, Producer’s and Electus’ written permission.  However, 
during such term, you may continue to use crowdfunding services, such as Kickstarter and Indiegogo,  and you may 
sell up to a total of 10,000 of your Submissions directly to consumers and small proprietary stores (i.e., companies 
with less than five (5) brick & mortar stores).  Ninety (90) days after the Program’s season finale airs on the 
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Network, subject to Mattel’s rights under this Invention License Agreement, you’re free to show your Submission to 
anyone at any time.   

5. License Grant to Mattel.  
A. Winner.  If you win the Competition, then you hereby grant to Mattel (and agree to grant to Mattel) an 

exclusive, worldwide, cost-free, unrestricted, unconditional, irrevocable, non-terminable, transferable, and 
perpetual right and license to use and exploit all right, title, and interest in all of your Submission (including, 
without limitation, all Intellectual Property (defined in Section 8) in your Submission) in any and all 
manners, formats, media, and channels that now exist or are later developed.  This grant of license is only 
conditioned on you winning the Program (i.e., the license is still granted to Mattel even if you refuse to sign 
the Royalty Agreement for any reason or you refuse to accept the $50,000 payment for any reason). 

B. Other Participants in Program.  If you do not win the Competition, but Mattel, within ninety (90) days after 
the Program’s season finale airs on the Network, offers you the option to receive the $50,000 or a 3% 
royalty on Mattel’s actual sales of your Submission, then you hereby grant to Mattel (and agree to grant to 
Mattel) an exclusive worldwide, cost-free, unrestricted, unconditional, irrevocable, non-terminable, 
transferable, and perpetual right and license to use and exploit all right, title, and interest in your 
Submission (including, without limitation, your Intellectual Property in your Submission) in any and all 
manners, formats, media, and channels that now exist or are later developed.  This grant of license is only 
conditioned on Mattel offering you the option to receive the $50,000 or a 3% royalty on Mattel’s actual 
sales of your Submission (i.e., the license is still granted to Mattel even if you refuse to sign the Royalty 
Agreement for any reason or you refuse to accept the $50,000 payment for any reason). 

C. Scope of Your License Grants to Your Submission.  Your license grants described above include your grant 
to Mattel of the rights to directly and indirectly (e.g., through a third-party manufacturer or sublicense) 
create, develop, modify, produce, manufacture, import, export, package, display, advertise, promote, 
market, distribute, transfer, sublicense, offer for sale, publicly perform, remake, and sell: (1) your 
Submission in any manner, form, format, and media; (2) any products that are in any way covered by any 
patent applications or patents arising from your Submission, including, without limitation, a patent granted 
before, during, or after this Invention License Agreement terminates; (3) any products, services, and 
content based on your Submission; and (4) any products or services that are derivative works of your 
Submission. 

D. License Grants to Your Name, Likeness, Etc.  If you grant a license to Mattel under Sections 5.A or 5.B, then 
You also agree to grant to Mattel, and do hereby irrevocably grant to Mattel, a perpetual, irrevocable, non-
terminable, non-exclusive, worldwide, sublicensable, royalty-free right and license to use, make, sell, copy, 
distribute, modify, adapt, create derivative works based on, publicly perform, display, market, and 
otherwise exploit your image, name, likeness, and signature in any media now known or hereafter 
developed, for any purpose related to your Submissions. You hereby waive, and agree to waive, any claim 
that relates to or arises out of Mattel’s exercise of the foregoing right and license (including, without 
limitation, any claim for monetary consideration, except for the payment described in this Invention License 
Agreement, copyright infringement, or any claim related to invasion of privacy, right of publicity, or 
defamation). 

6. Disclaimers, Waiver, Release, Damages Limitation, and Claims Limitation. 
A. Disclaimer of Additional Payments; Other Consideration; and Promises of Marketing, Distribution, and 

Success.  Except for the payments and other consideration detailed above, you will not be entitled to 
receive, and you hereby disclaim any right to receive, any other money or other consideration from Mattel 
(or any other party related to the Program) related to Mattel’s use or exploitation of your Submission.  To 
be clear, Mattel disclaims any and all: industry custom and practice; implied obligations; obligations to 
spend any particular amount on advertising or promoting the Mattel Toy Box Product; obligations to 
distribute the Mattel Toy Box Product beyond the channel and territory noted above; assurances that 
Mattel’s distribution of the Mattel Toy Box Production will achieve any particular level of sales, royalty, or 
other milestones.  
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B. Waiver of “Moral Rights”.  You hereby waive, and agree to waive, any right to: (1) claim authorship of or 
credit on your Submission and the Mattel Toy Box Product; (2) object to or prevent the modification or 
destruction of your Submission and the Mattel Toy Box Product; (3) withdraw your Submission and the 
Mattel Toy Box Product from circulation or control their publication or distribution; and (4) any similar right 
that exists or may in the future exist under applicable judicial or statutory law or treaty anywhere in the 
world.   

C. Disclaimer of Confidentiality.  You hereby disclaim any Mattel obligation to treat your Submission as 
confidential or proprietary, even if it is marked “confidential” or “proprietary”. 

D. General Release.  Except as to the limited promises made by Mattel to you in Sections 1 and 2 above, you 
hereby release Mattel (and you agree to release Mattel) from all known, unknown, current, and future 
claims, obligations, losses, costs, damages, debts, and expenses based on all laws and theories that are 
related to or arise out of your Submission. 

E. Other Disclaimers.  Except as expressly set forth in this Invention License Agreement, Mattel does not 
assume any obligation or liability of any kind, and Mattel hereby disclaims any such obligation and liability, 
with respect to your Submission, including, without limitation, a decision not to use or exploit your 
Submission.  

F. Damages Limitation.   
(1) Mattel employs a very large staff of designers to develop new product ideas, each year we also 

receive thousands of product ideas from outside sources, and other companies introduces 
thousands of new products every year.  We have also found that many submissions: are already in 
the public domain; are the same as or similar to products developed by our own staff; are the same 
as or similar to products developed by other companies; are independently developed; or are not 
novel, unique or original.  And Mattel would not participate in the Program if it could not limit its 
potential exposure to you.  So, the following three sections limit your recovery if you assert any 
type of claim or commence any type of action against Mattel arising from or related to this 
Invention License Agreement, your Submission, the Mattel Toy Box Product, or the Program. 

(2) Claims asserted within one year after Program’s season finale airs.  If you assert any type of claim 
or commence any type of action against Mattel within one year after the Program’s season finale 
airs for the first time, and that claim or action in any way arises from or relates to this Invention 
License Agreement, your Submission, the Mattel Toy Box Product, or the Program, and that claim 
or action is based on any law or theory, such as misappropriation, breach of express contract, 
breach of implied contract, unjust enrichment, copyright infringement, trademark infringement, 
patent infringement, or unfair competition, then: 
(a) your sole remedy, your total recovery, and Mattel’s maximum liability to you, will not 

exceed (i.e., will be limited to) $50,000 if you prevail; and  
(b) Mattel, at any time, may offer you a flat payment of $50,000  and if Mattel offers you that 

payment, then you hereby grant to Mattel (and agree to grant to Mattel) an exclusive 
worldwide, cost-free (except for the $50,000 payment), unrestricted, unconditional, 
irrevocable, non-terminable, transferable, and perpetual right and license to use and 
exploit all right, title, and interest in your Submission (including, without limitation, your 
Intellectual Property in your Submission) in any and all manners, formats, media, and 
channels that now exist or are later developed.  This grant of license is only conditioned on 
Mattel offering you the $50,000 (i.e., the license is still granted to Mattel even if you refuse 
to accept the $50,000 payment for any reason).   

(3) Claims asserted more than one year after Program’s season finale airs.  If you assert any type of 
claim or commence any type of action against Mattel more than one year after the Program’s 
season finale airs for the first time, and that claim or action in any way arises from or relates to this 
Invention License Agreement, your Submission, the Mattel Toy Box Product, or the Program, and 
that claim or action is based on any law or theory, such as misappropriation, breach of express 



 

 

 
1414317_1 

contract, breach of implied contract, unjust enrichment, copyright infringement, trademark 
infringement, patent infringement, or unfair competition, then: 
(a) your sole remedy, your total recovery, and Mattel’s maximum liability to you, will not 

exceed (i.e., will be limited to) $25,000 if you prevail; and  
(b) Mattel, at any time, may offer you a flat payment of $25,000 and if Mattel offers you that 

payment, then you hereby grant to Mattel (and agree to grant to Mattel) a non-exclusive 
worldwide, cost-free (except for the $25,000 payment), unrestricted, unconditional, 
irrevocable, non-terminable, transferable, and perpetual right and license to use and 
exploit all right, title, and interest in your Submission (including, without limitation, your 
Intellectual Property in your Submission) in any and all manners, formats, media, and 
channels that now exist or are later developed.  This grant of license is only conditioned on 
Mattel offering you the $25,000 (i.e., the license is still granted to Mattel even if you refuse 
to accept the $25,000 payment for any reason).  

(4) These limitations prevent you from recovering every other kind of damage (e.g., indirect, 
incidental, punitive, special, disgorgement, consequential, lost profits), cost (e.g., attorneys’ fees, 
expert fees, filing fees, fines), and expense. 
 

7. Confidential and Proprietary Information.  As part of the project, Mattel may disclose trade secrets and 
confidential and proprietary information to you.  In the most basic terms, trade secrets, confidential, and 
proprietary information means information and data, which is retained in any form of media (e.g., electronic, print, 
video), that is not available or otherwise accessible to the public (“Confidential Information”).  Such Confidential 
Information includes, without limitation, information that is or is related to:  Mattel's business; technology or 
marketing information; design studies; and products, services, and content.  Accordingly, you represent, warrant, 
and covenant that you will take reasonable precautions to safeguard the Confidential Information from improper 
use and disclosure you will not, without the prior written consent of Mattel, use or disclose any Confidential 
Information except as may be required in the course of your performance of this Invention License Agreement.  
 

8. Definitions.   
A. “Submission” means everything that you communicate to or share with Mattel, Producer, Electus, the 

Network, and/or the Program distributor by any means arising from or any way related to the Program.  
The term includes, for example: 

• Product ideas, packaging ideas, modifications, suggestions, marketing plans, designs, stories, 
names, likenesses, photographs, screenplays, music, mechanisms, technology, and know-how; 

• The media and materials you use to communicate your Submission to Mattel, such as messages, 
texts, comments, illustrations, images, graphics, photos, models, prototypes, sounds, music, videos, 
and other files; and 

• All Intellectual Property that you have, and may in the future have, in your Submission. 
B. “Intellectual Property” means (1) intangible rights protecting products of human intellect, including, 

without limitation, trademarks, copyrights, and patent rights, and (2) trade-secret rights, publicity rights, 
personal rights, moral rights, and rights against unfair competition.   

9. Miscellaneous. 
A. Mattel has no obligation to you in connection with the Program, your Submission, or the Mattel Toy Box 

Product – except as expressly set forth in this Invention License Agreement and the Participant Agreement 
and the Series Rules.   
 

B. You promise that: (1) you exclusively own every right, title, and interest in your Submission, including, 
without limitation, all Intellectual Property in your Submission; and (2) you are a legal U.S. resident and you 
are 18 years old or older.  
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C. Any actions that Mattel may take related to the Submission, including, without limitation, entering into this 
Invention License Agreement:  (1) are not an admission by Mattel of your Submission’s novelty, uniqueness, 
priority, or originality; (2) do not mean that Mattel has reviewed its records to determine whether it has 
seen or developed similar or identical items; and (3) are not an admission by Mattel that you have any 
Intellectual Property rights in your Submission or that Mattel needs a license to use or exploit your 
Submission. 
 

D. This Invention License Agreement and the Submissions Agreement that you previously signed: (1) contain 
the parties’ complete agreement regarding the Submission and the Mattel Toy Box Product; (2) supersede 
all other agreements, representations, and understandings (express or implied) regarding the Submission 
and the Mattel Toy Box Product; and (3) may be amended only by a document physically signed by you, an 
officer of Mattel, and a Mattel lawyer.  If any term of Invention License Agreement conflicts with any term 
of the Submissions Agreement, then the Invention License Agreement will control.  If any term of Invention 
License Agreement conflicts with any term of the Participant Agreement or the Series Rules, then the 
Participant Agreement or the Series Rules will control.  Terms and markings that may accompany your 
Submission or related materials do not amend this Invention License Agreement, will not be a basis for any 
waiver of rights under this Invention License Agreement, and are not enforceable against Mattel, unless the 
above conditions are satisfied (including physical signature by a Mattel lawyer).  No rights, duties, or 
obligations may be read into this Invention License Agreement or the relationship of the parties under any 
theory, such as custom, trade usage, course of dealing, course of performance, or implied contract.  
 

E. This Invention License Agreement is binding in accordance with its terms upon you and upon your heirs, 
executors, administrators, and other legal representatives.  This Invention License Agreement is for the 
benefit of Mattel and its subsidiaries, and each of their respective successors and assigns, and Mattel may 
freely assign and sublicense this Invention License Agreement and any of its rights or obligations under this 
Invention License Agreement.  
 

F. This Invention License Agreement is governed by and must be construed in accordance with New York state 
laws, without regard to its conflict of laws doctrine.  If any provision of this Invention License Agreement is 
deemed by a court to invalid or unenforceable, then it is the parties’ intention that such provision be 
enforced to the maximum extent permissible.  Any failure or delay by either party to enforce any provision 
of this Invention License Agreement will not constitute a waiver of future enforcement of that or any other 
provision.   
 

G. I represent and warrant that I have had sufficient opportunity to fully review this document, and have had 
the opportunity to consult with my own legal counsel prior to signing, and I have either so consulted with 
my own counsel or, in the alternative, although I have been given a reasonable opportunity to discuss this 
Invention License Agreement with counsel of my choice, I have voluntarily and on my own accord declined 
such opportunity.  Accordingly, no presumption for or against Mattel or me arising out of the drafting of all 
or any part of this Invention License Agreement will apply or will be applied in any arbitration or other legal 
proceeding relating to or involving this Invention License Agreement or my appearance on the Program. 

Understood, agreed, and accepted:        Understood, agreed, and accepted:  
      Mattel, Inc.  
   
Your Signature:         By:      
Print Your Name:        Name:      
          Title:      


