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PATENT SUBLICENSE AGREEMENT

This Pateny Sublicenss Aprcement (this “Agroumeat™) is effestiva is of October 18, 2003

{the “Effective Date™), butween BRILLIANT DIGITAL ENTERTADNMENT, INC., 3 Dclam
corporation baving its principsl place of bustness at 6355 Topanga Cdnyon Haulward. Sudre 120,
Woodland T, California 91367 (“Brilliant™, ALTNITT, INC, a Delaware eocporation having
13 prineipal placo of buginess at 6388 Topaoga Canyon Bwlward, Suite 120, Woodland Hills,
California 91367 (CAltnet” snd, wngerher with Bxﬂlmuc. the “Subljcentnr’) and SHARMAN
NETWORKS LIMITUD, a comprny incarporated in Vanuaty and lossted at 151 Flooe DO
House, PO BOX 240, Port Villa, Vanuatu (“Subkeeases™),

RECITALS

A Sublicensor is the lisensee of Kinetesh toe, s Delaware corporation (PMaster

Lisengor™) of the righis 1o we aod to sublicenss for use United States Patent No. 5,978,791 and

ol relazed imellectual property parsuant Yo the Paent Llcense Arpreemeant, datsd October 18,

" 202, by sed among Kinetesh, Ine., Brilliant and Mmd (the *Mester Lisease™), 8 cupy of wach
has bewn delivared o Sublisensse,

B, Soblicrosm deslres 1o obtafn & xuh&imsa of JubHuessore's dghts fo use thy
Sublicensed Righis (25 defined in Section 1.1 bd&w) within the Permitted Ve (as defited in
Seetion 1.1 below) In the Terrdrory (ss defined In Section 1.1 badow) (“Business™), Sullesnsar is
willing to provide Sublizeaser willl s Beengs to use the Sublivensed Rights in connestivn with
Sublicensse’s Businuss upon the ferms.of thiy Ageemet.

AGREEMENT

In eonsideration of the foregoing and the varjons thgmms md ﬂym, set forth below,
the parties agfes as follows :

ISP —

L1 D@’im(ions As uml in this Apmemenl, the Rillowing torms s¢ defingd as
follows:

R T B —!ﬂ‘/faze“ shall mreats, with mpm 1o sy mmfymy other enkity U"’t, .
b wwmdawmmmouy, santroly, Is controlled by ords=gndomcommuonstontrofowitll, thet cutity: AT
o provided, however, (ar in eh cast any such otiier catily Shall ba m:demd 1o by an Affiliste -
only during e Gms perind during which sueh control exifte For purposss of this definition,
feontrol” (Insluding, with comalative meaniog, e s “conurdlad by” sud “wnder common
conuol Wilh™), 1 used with respeet mormy entify, shall ean the possession, divesty or
indirewtly, of the power 1o difeet and/or csuse Usy dlrection of B mansgument and polisies of
Sualy entity, whether (arough the ownarship of voting sevuritles, by contrct of otherwiss,
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112 *Confidential Information” shall wmn wll porepublic infarmation, kiow-
bow md dots which. & pady sequires frou (b other pioty incluting, In the caee of [nformation
neguired by Sublicenses, ioformation ' corceming the Puswy, development, teshmical
spesieations & use of the Sublicensed Rights, ad in the cass of information sequired by be
Sublivenmor, sny information relating to the business of Sublicensee, tivluding but not Umited 1o,
formmules, patieros, compllotions, wogmmy, devises, mothods, tecbniques and processes of
Sublicousoy, businsss plam, business swatogley, warketing plans, customes Ytsts, pries L, cost
informetion, information sbout woploysss, desriptions of nvenfions, process descriptions,
descriptions of teehnleal kaow-bow, enginsering andoctmicsl speeifications wnd documeatstion,
and peoding v sbandaned putent spglicatione.

L3 Mmprovements” shall mem all developments, sdoptions, enhepaements or
muificatinns that constituls improveménts in orto-the Patent ot ofherwiss fail withia the scope
of the Batent elaims,

LA Pafen™ gholl mean () 118, Palent Wo. 5,578,791, () all nproverients,
modifivations, continvatons, ¢ontcuntions-inyart, divisions; re-issues and reexaminations
tereof (incltding pny patent eldming pricdty from ar derived from application o, §8/425,160Y,
copies of which, to the auient filed with the United Sixtes Pareny Olfee prior 1o the Bffative
Drute, aro uttashed rs Hxhibit "A" heeots, atd (7H) amy olher Uniited States or foveign pabnt Bled
by, or lssed or dsigned to e Mastee, Licensor or Sublicessor (or for which Sublicensor
otherwise has o right or sbility to grant a sublicense under) that would be pecsesary for
Subligensee 10 muke, have mode, vse, (mport, el and offer for axde Sublicenses’s Prodnct,
within the constraint of the Penmilited Use

LS “Permitied Uso® shall menn the porptied uses set forth o Schadule 1.1
atlached herwtoansd by (ds refarwacd ncorporaled herein,

116 “Sublicensed Righty” shall mean the Pateny, e Inprovements, and all
odditicasl rpplicerions for, cosresponding o and clabming the bsnefit of, and continuations,
divisions, relysuns nnd (orsign counterpirts of the Pulent ahd Jmprovemeots, .

LI 7 SSibH Ry e oduct® sHall mean the peer to-pobr-iiekinalody BIRRERE -
ourrenily kngwn as the Kens Mol Desklop, which eludey the searchitug amd filesihbeing
technology swrsadly kmows a3 the “FesTrack Teehnology™, and any furars fixes, updates,

upgragesand replesmints (o or for the Kwsa Media Dekiop,

o TS UL STurvitery™ stall mean the United Stales of Aaneriedits- tarrortes, and its .
RIS REETT.  well as any other cowptry o geugruphioTeglondorwhichepatemapplication his - s
beeny flled by the Master Litensor or Sublicensor, or 8 patent ing bech isued o the Master
Ligensor oz Sublicensor that is sibstantially similar to the Patent'or aby 6TTE clpdrus,

0
&

12 Sublicensd Grans, Subjust 10 the temms wd conditions seb forth in tis Agresment,
Sublicensor granly Suldiccnses a lnited, non-exclusive, omi-translissble (sxoept 48 st foatl i
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Seefion 8.7 balow), ferevocable licenss, nom-sublicensable fght (the "Sublicense™, to uss the
Sublicemsed Rights, reggicted 10 the Pecmitad Use, to muko, huve msde, use, lopor, export,
dismibute, subddistrilute, sa)l and offir for sale Sublivensey's Froduat willin the Territory.

1.3 Sublicense Resiricions, Sublicanses may not subliesnse any of the rights granted
o Subllesnses Lereundsr; provided, Bowever (hat Sublicenses muy distribote to md users
Sublicenses’s Product foruss by sush wid users withta the constraints of the Panmitied Use,
Subliornsey shall pot sanse any of the Subilicensed Rights 16 becoma subect to aoy Hens, clabns
ot encumbrances.  In the ovent thay Subllocnses requests tht s thind pesty distibutor of the
ssarshing and filecharing tecdmology known s the "PustTrodk Tedmology” b axtended o
subliserise of the BubHeensed Rights, Sublisenses mny presmt to Sublicensor for wviow,
approval wnd exeoriion, which approval is expested by both parties to Be provided and not be
wweasonably withheld (it being understood however, that il shall not be unteasosably for
Stibliczasor ts withhold its corsznt op the basis that the Master Tismmsor has falled W approve
such sublicenss), & sublicensa agromnent betwotn Sublivansor and such tird party ln whish
Sublicensor livonzes the Subllctnsed Righis 1o sueh thind party, Tho pmrties spred tm
Sublicenses shall be entitled to 100% of any license fees Teccived fom tese parties who
cwrenily distibule the sestching aod fileshuming lechnology koown o3, thre TastTreek
Teshiiglogy”, wnd that Subleensor and Sublicenses shall nsgotate In good fuith for o division of
oy Heemss feny recefved Hom apy olber (Ard pary amtborized lcemses of the PaglTrack
Teahiology,

14 Retention of Ryghts. Sublioensor reserves e right to wse a1l or any portion of the
Sublicensed Rights {n mny manner, or liceose, sselgn, sonvey, transfer, sell o otherwise alienate
any portion of of all the SubHeensed Rights o any wird panty, whether or bot zoch use by
Sublicendor or such Hilrd party is In direct competition with {be business of Spblsensse,

15 Consldumabion.

18,1 Cooonereing on the Bifketve Dute, {n considaration of the rights pranted
herownder solely 28 i relates to those parties (inghwiiog Sublisensea) whe vunently distribule the
searchug vod Glesshadog teetnslagy keown o5 the “FartTrack Techmology”, Sublicenses shall
pay 10 Sableasor the fullotwing - : o Rl

AR TR TR ST R Ves s T

Sewrmn v -y

{1) upon. signing of this Agresmnent, a fump sum payment of 5500,000:00
for e peded from the Effective date tiraugh and Including Marh 31,
2003, provided that Sublicenses pay deduct from suweh paymest ol
amounts that ans surrently due w Sublicenses fom-Brillisnt ag o the
o s e daic of such paymen; dtaiearAciy

——  representing the ruonthly fee for He month 6 April 2003; and
{3) on or before B frw doy of ech Glad mdnt: of the Tem
cosomencing May 1, 2003, $120,000.00 per month for each modth of
e Teem from and aftey Aprl, 2003,

. All peymenty shall be pald in U,S. dollars. All payments sl be wired for

£ v mnr s e

¥
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For farthor eredit to; Brilllant Digital Entertoinment, fne
Aget B 57 1-0435.16.388

LA Status, The st of Sublicenses onder this Agreenant is that of an independent
contraeior wsd ol en egeqt of emplayse of Sublicersor for &l purpuss-including withon!
limitation payment of all tuesy and wsseoswents which any stats, federal, munielpal or other
taxing wuthority may Impose.

ARTICLE 2
OWYBRSHIP RIGHI}‘

23 Exclusive Rights in Master Licensor. Sublictnses acknowledged that, a5 betwesn
Sublicenses nnd Master Licensor, Moster Licensor ownz all dght, Htle ond interest, including
Invellectual progperty wghts, in and to the Palent, sobject to the mxelisive fictnse pronted W
Sublicensar md the Subljernss gumited (o Subliotnses heteunder.  Hxeept for the Sublicense
sranted 1o Subjicanses berzunder, no tile 10 of ownsrship of the Patent In #ny form s trmsferred
to Sublicenser. This Apcenment siall be deconed infodor and subjeet to any rights veserved by
Waister Licersor in the Muoster Licensee Al rights, not sxpressly granted to Sublicanses, nre
expresaly seseryed by Subliceaser, Inthe evant of any conflict betwean rphts granted husunder
ard the dghls retnined by Master Usensar o the Master License, (he Moster Titense shall be
deemed eontrolling: provided, however, pothing hereln shall diminish the representations and
warranties or obligations that Subliverisor bas made dr owds to Sublicensan,

22 Improvements,

231 limprovementt ta Sublicensed Rights, Subliceraee ngroes that, as between
. Subliceesee snd Moster Licensor, Master Licepanr will bave the sole and

¢ lustue_cpht, Litle, wod Interest (bolk legal 2od cquitable) taallofddip,.. ..

il légaat pldpiaty rights in Tmproveme(s to the Patent mifBe hy any'of

Muaster Liseuscr, Sublicsnsor or Sublicenses, Sublicensor agreés that the

vements will be dexmed (wilhow the paymont of additional

royalties) part of the Sublicense granted herenndar to Sybliconses, Nons

v of Master Licznsor, Sublicansoy or Sublicanses [s, Jowever, obligatsd to

. meke any Inprovements, Fusthermore, Sublicensee bereby seknowledges
R and agress thot Aoy Improvemdnty mage By Sublicansee hall be

- considered.a “work made for hire® and Master Liventorshall owt 4l riglt,
Utle and inweest theredn. To the extent that e Improvenionts do ot
avtomatieally vest in Master Ticmmsor, Sublisenses beavby groots, sssigns
andtransiers (o Mester Licensor all fght, tile and interest fo zod @ the
Tmprovernents (o the extent it Sublicenses hey hid o7 will have my

ottt b S e
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232

vight, titfe or indevest thwreln, Master Licensor shadl have the sole snd
Sxcluaive pghts (o 8l the Improvements apd amy additions and
todifeations ferely tucughout the world, whether such Hights cnrreally
oxist o7 are rooguived i e fitre, wnd o sl media md lamgunges,
whether now o subsequently existing. Subliceasce shll sxecuts puch
{urther instownents 5 Muosler Lisewsor may reasomubly nquest 1o
svidence, estoblishs maintain or protost Mastes Licansor's rights in ond
ownership of the haprovements, :

Improvensents 1o Processes and Know-How Ascillary to the Sublicensed
Rights, Sulbjest to the terms and conditfons comtained heretn and
notwithstaoding any provisiens of this Agresment to the contrary, the
partics agres that Sublicenses shall pwneany improvement in, modifeation
to or development of any methed or apparenis used for mamufaghering
adior using producty or servives ambadying the Sublicensed Riphts as

Goes/LT

well i any improvement i, madificetion 1 or development of any know.

bow used Jor monulactunng sod/or wsing products of services amiedying
the Sublicensed Rights, 1o the extent that the forepoing is doveloped by
Subleeesee (collestively, “Related Dévelopment™, The definition of
"Related Development” speifically excludes the Patent, Notwilkstanding
any othe? provisdon of this Agresuent, the parties acknowledge and agres

that, i betworn Sublicensor and Sublicepsee, Sublivenses bay e
it

wicluzive, proprietary vwoorship opd e rights w the Kazea Med
Deskiop, wogetivr with all code snd otlicr somponesly thereof, whother
developed By or for, or Nesnsed to, Sublicensee and muy Smprovements or
midifications therste, ntluding ol knowebaw, tecimiques, tnventions and
cendt trlnting therets (sollentivedy, the “Sharmun Saftware™,

3 Patent Markings. Subliesnsee apmes v oalss any ptoducts made by or for
Sublicenste, which are covered by one or mure claims of the Patent & bave clearly marked
theveon a patat rwtives listing the number of the Patens, '

Cmpe gy e e S SRR Sy S P e g 2 351
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ARTICLE 3
CONFIDENTTALITY

30 Duttes,

gouron

AL Due o the mparance md sensitvity of any Condidentdnd Informution

disclosed by Sablicensor, Sublicenses ayrens that duting the Agreement Pedad md for tmz (3)
years [ollowing thy (eonitation of this Apvemen or the Sublicsnse for any reason, Sublivmsss
shall (i) hold-such Confdentidd Information M coufidencs, () nat use such Confidestld
Informotion except for e pitposey contemplsted by this Agreement, () uot publish or dissluse
such Confidential Informution 1o tird pardes unfess suthorfeed in writhvg by Sublicensor; and
{tv) wol pormit any fodividual who is ot In Sublicenses's. enployment to use, publish,
digseminole, discloss or bavs wenesy to the Confidentinl Information , wreept for thoss Thind
Parties whn erecate apreemtents - substantialty stmilar 1o thoss referred 1o i Seetion 2.3 sbove,

3.L.2 Duc (o the Imporance wd sensitivity of the Confidentizl Information
dischosad by Sublictasee, Sublleenser sgmres thnt durfg tie Agreement Perlod and for thres {3)
vears followiog i tenmination of this Agrezinent or the Sublicense for any reason, Subliceizor
shafl {fy hold sush Coofidential Iforwation in confidence, (1) not we such Confidential
lnformation exeept for the purposes tanitermplated by this Aprecmont, (515) tot peblish or diselose
sush Comfidentia) hafbemation 1o hird partics wilets outhorzéd In writing by Sublivensor; and
(iv) not permit any fodividuel whe i not in Sublicenses’s employment to use, publlsh,
disserninats, disclose o have aecess 0 the Confidontdal Information , except for those Third
Partios who exscule apreements substontislly sailsr o those referred 1o tn Sestion 2.3 ahove.

313 Aoy information scuired fom 2 disalosing paxty shall sot eopstituls
Confidential Information if i (1) is already Yasown lo tha reciplent at (he e that it i disclossd
by the disclosing purtys or (2) is publicly-known at the Gme of the disclonme to the reiving
Party by the disclosing party. Additicaally, the confidential obligations of 3 recelving party
bereln will sease a5 to partisnlar Coafldential Information tat: (1) has becpme publicty known
through no (wult of the recalving pwty; (2) s rensived by (he receiving party properdy and
loetully from a third party without restriction on diselvene sud without knowindgz or reosonable

suspleion that tEe third parly’s disslosure iz i breach of my obligations to-the- disclosing partyy™

(3) bay been developed by the' receivifig party complitely mdmpendeat of the - Jelivesyvefrr

Confideptial Information by the disclosing party horounder; (4) bas boen upproved for-public
reless by wrilten authorizofion of the disclosing party, ot (5) is roquired by judiclal, Tegistative

or regalatory prosess (o be disclused (provided, that Ifany Confidential Information 1 required.

by judicial, legislative or regulatory process W be disclosed, @6 mociving party sbal{ provide the
disclosify pary With prompt written notice of any sush requést-or requirernint-so st dhe
< JERGEE T Ay seek on appropriats protestive ondes oroibar-uppropriatesrmmedy, and/ot
waive compliance with the terms of this Agresrent), o ; v i
32 Dutyto Disclose. Arcceiving panty shall with commerulally redsonatile .
promptiess notify tho disslusing panty of any Inforestion whivh comes to thereaiving party’s
altention which doss of might indicate thil there hasbeen any Tost of vonfdentiality atising fiom
or otterwiss reluled o the resiving party”s uet or omissivey concermning the diselosing party's

¢
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Coafidential Informarion. In sueh event, te metlving pary will take alf commensially
reasanidile steps within its power (o it the spresd 6f such informadon, inchading but not
{initedd 1o taking whiatever logal sction nesessaty w wrminate such the spreed of 2oy and afl seh
information, The diselosing party, in i3 sole disoretion, will have the right to ke over and
assume coro] of sy such litigution or othor legal astion, by praviding the recatving sarey with
wrillen noticz oF'its deslsion to do so, and the recsiving party will cooperate fully with ihc
disclosing party in soch Jitigatiun or other legal sction,

33 Iyunctive ad Other Rellef; "Eoaly party scknowledgms that if [t breaches sny of its
ob sg;sbom under Artiele 3 of this Agrecwent, it will canse dammaps of s imwparshle and
continuing notuwre o the dissfosing parsy, fer which maney dtmapes will not prowdf. adepste
relicf, Therstory In additon o wny woney damages W which the disclosing pasty Iy entitled, the
disclosing party ulso Iy entitled to obtain fojundtive relief (‘ncluding but st limbted 1o immediate
eritey of o temiporary restsining ordar) to probiblt the receiving parly's contiauing dremch of the
spplicablecovenmt, The diselosing party will bave the right to obtain such reliet without baviag
1 provis uny dunoges or post sy bond.

34 Dide Protection. Sublicenses covenants tit it shall not attack, sompromise, file o
suil against or i 3y manner attudpt W vitlsts ar commit of Tl to take auy seton, which could
vitate any of Ui rights, trles or intorogts of the Muster Liveusor dr Sublicensor in the Palent,

33 Swvival of Covenants, Sublicensee's obtigations under Sevtions 3.1, 1.2 and 3.3
will smwwc for tires (3) years followify the tersyination of hix Agraement for any reasen.

ARTICLE 4
FPARRANTIES

Al Sublicensor's Wirranties. Jublicensor warrants thatt (1) Sublicensorhas suffiefent
rights in s Sublicensed Righty & proms the Sublicensc; {if) w the: best of Subbivensor’s aotual
kuowledge on the Effective Daty, the Patent fa valid and enforcosble; and (#1) Sublicensars

P8

eos/vi7

license of the Sublicorsrd Rights pussuamt to Wiy Agresinént does not, to the best of

Sublicznsor' st RiAl kuowiedps ‘on the Bffestive Daw, infrimgs any pmpndmy nghrs of f any
Third Patty imdex any United Smtas P‘xicm 5.

42 Warramy F.zc;}umm cmd Walver,  THE WARRANTIES SET FOR’I’H m
§BCTION 4. ABOVE ARE THE SOLR AND EXCLUSIVE WARBANTIES OF

SUBLICENSOR. UNDER THIS AGREEMENT.  SUBLICENSOR SPECTFICALLY '

. DISCLAMMS, AND TICENSEE SPECIUCALLY WAIVES, ALT—WARRANTLES-WHICH
“TUERE-NOTECONTAIVED IV SECTION 4., ABOVE, WHETHIR=-EXPRESS-OR-DMPLIED,

ORAL OR WRITTEN OR ARISING BY TRADE USAGE OR OTHERWISE, INCLUDING
BUT NOT LIMITED TO EXPRESS OR IMPLIED WARRANTIRS OF MERCHANTABILITY
AN FITNESS FOR A PARTICULAR PURFORE: THAT ANY LICENSED MATERIAL
WILL OPERATE ERROR.JFREE; THAT ANY PERCRIVED DEFECTS TN THE LICENTED
MATERIAL WILL BE CORRECTHED; OR THAT THE USE OF THE LICENSAED MATHRIAL

WILL NOT BE IMTHRRURTED DUE TO DEVECT OR, THB FAUT.T OF ANY PERSON OR

e o 8

¢
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e

ENTITY,

43 Mwrad Reprexentations and Warranties, Sublicenses aod Sublicensor hereby
each, with tespect to {tseld, represents and Warmnis (o te other &s follows:

o430 Ris s corporation duly ovptized, validly exlsting and in good slauding
under the Taws of (e stats of hw incarporation. Tt b all requisite corporate power and suthority
© otvn and uperle its propertiss and AR, 10 cxevuts god deliver this Ag,mcmmt and to cary
out he provisiom sl this Agreevsont,

432 14 bes all rexpuisite corporsle powsr and sutharity to exevute, deliver and
perform ity abligationy wider thiy Agreement. Al corparets sotion on ita part wid on the pant of
its officary, direviors and stockholders nevessary tor the sutharization of tit Agreement and the
performanes of ull vl ity obligations hervamber hne been taken, This Agretment, wher exeouted
and delivered, shall bey valid and binding wpom {( sod eaforeealils iny secordoncs witly ity terms,
exerpls (1) s Hmfted by applicable bankrupley, insolvenry, reorganization, momtorhum of othey
Ybws of prosral upahcmon affecting enforcemeit of vraditors® fights) and (1) penetal prineiples
of equity tht restrie} the availability of equitabls resecdios,

ARTICLE 5
| NDEMNIFICATION

31 Subhcensor‘s Obhgallum

RN Subjm: o e Unitations st forth (n Sedlon &, bolow, Sublicensér aprass

W defend, indenmify and bolds hrermiess Sublicenses fom i) lsbilitics and reasontble expenses
{Including but got limited 10 anomeyy foss) fudpnonts, fines or penalfes which Subliceascs
{fneurs thal rosult fom () aclions of Sublicensor which vonstitts a breach of Sublientor’s
represenintiony, warraniies or obligations under this Agreomsnt, whether such wetions are civil,
erimingl, administriive o investigative, incluling any mssocisted sppeals, and (if) any third party
clalin, n::ﬂmg, suit_or proceeding (Whelber ¢ivil, ciming! or administrutivs, including any
associaled appeats) (e materind legation of whick avers that the Sublicenyed Rights, a5 weed

witin the scope of e Permifd Useiand in the Territory, constitutes an infringsmentofm""""

United States registersd copyright, trademarksservice muk, potent or other intsllecival propaty
righl in the Tesritory, prcVEded that Sublicenses both (1) aotifiss Subliczosar [n writing within
thiny(30) days of receipt of notics of sech claim, setion, sull of procesding (it Iedng understood,

however, that Sublicensor shall not be reliaved of fts obligations hereunder as 1 ¢ongequence of
a1y deday in providing such notis if Sublicensor 19 not paterially prejudiced by sushdelay); and
(¥ rovidcs Sublicanser with all liformation within Subl L&DS:’?:’ﬂEMEmﬁW for
the dofense ofsuch-suit, In Heu of lndaundfieation, Sub}rcamor, ot its sofe opticn, way (i)
obtain for Sublivenyee the ¢ {ght 1o uiilizs auy soh alfegedly in fringing Sublicensed Rng,hts., ar (i)
use ity best offorts b puke such Sublictased Rights condnfringing without matwislly
disninizhing the utifity to Sublisunses ul the Sublicensed Righta,

512  Sublivensor agress to defend, deunily and holds harmless Subliconses

doeg/ant

s
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and by directors, officers, employwss, consultants, represemiotives, predecussors, parent
comppies, corporale affiliotey and subdidlarfes fom ol abilites and seasonsbly expanses
(Including bat wot limfted ta atlomeys” fees) judgmenty, fnes or penalties which Sublivenses or
its directony, officars, enployess, cousultants, representatives, procegusony, parent compantey
sorporate aifilistes and subsdiaries nour that resll frot sy clolm, setion, suft or procesding
{whether ¢ivil, eriminal o adminjstrative, Insudlsg sy wwoedated appeals) by Master Licsssor
tha the erention, salo, ofltr to gell, distibution or use of Sublisenive’s Produst privr to,the
Bffective Dute of this Agrosment infringed the Palent, peovided that Sublicenses both () notifiss
Sublivensor fn wiiling within thirty (30) days of teceipt of notivs of such clulns, setion, sut or
yrrocweding (i being understeod, bowever, that Sublisensor shall sot be ralleved of ity obligetions
herevmder ay o consaquenes of any deloy B providiug sueh goties I Bublicenser is ol makially
prejodived by auch deloy); and () provides Sublicensur with all information within Sublizensed’s
possession that fs cequired for the defunse of sueh st

52 Sublicensee’s Qbligatlons, Sublicensee agresy o dzivod, Indsanify and holds
banmlesy Sublicensor from «) Habilities and yemsonsble expenses (Icluding but net Umited to
witomeys’ fom) judgraents, fines or penalties which Sublicmsar may incwr thet sesult fom asy
cldms, petiony, seits or proceedinps which wmise dva o (8) uelions of Snbleemses which
congtitute 9 breack of Sublicasate’s mprosentatioia, warsntles or oblipstions wnder this
Agreement, whother such sctions are eivi, cominal, sdministmtive or tavestigotive, inehuding
any assoaioled appeals, od () sy thld party cloim, setion, suit or proceeding (whether &,
trimival or admindnwntive, ineludity sy sssooisted appeals) arising ot of the arention, sule,

@00

distibution or uss of Sublicemses’s Produst, incladieg without lisnitaden that Sublisessse's |

Product infringées vpon soy copyright, tademark, servics murk, existing: patent, or other
inteliceiual properey Sght (vnless stch clning |5 based upon o related lo the Subleensed Rights
infringiog or constiluting an interference wils such copyright, irademark; servies mark, elsting
palent, OF othier Inmtellectunt property sight), provided thal Sublicessor both () unotifies
Sublicensee ju writing within moety (90) days of reseipl of sotice of sueh claim, solion, puit of
precesdiog (it ving anderstood, huwever, that Sublicenses shull not be eelioved of its sblggtions
harenndar as a.consequenss of any delay in providing soch notivs i Sublicanises is ot muterially
preiudiced by sech delay); sad (H) provides Sublicensee with all infisrmnation within Subliveusers
pomsension thar {s reguiral fir e defense of sueh suits

2t

53 Nolater than 160 BONadRelRs fhom reedipt of noties of 1 sult or dlalmy
lavolves tie Indownification obligstiens of (he other party, mach party to this Agreement will
provide writtes notice lo the other parry of the indernnifable sult or cluim In question, # being
undérsiood, however, that a party that J8 required to provide sueh notics shall have no lHablifry for
any delay In providing such notios if the party requited to be notifisd Is not matenially projudiced

by sueh demy.  Sutfemest Offers. The paty with the indemaitfication - obligation-(the
CUhilEiiing- Poryyy will selest o represntztive andlor-@umsebetregsigmespeimary

SIS e sl

responaibility-forgach clalm or sult, 2t fis sole cost and oxpense, The ndemnifying Party, at its
sile dxpense, will assume control of te nepotdtion of any setflovient offer w or Fom 8 thid
party, € guch seitloment i3 dow to ¢ claim or suit which hvolves the lodemnifying Party’s
indermpification obligatons-under this Agrecnicat The party belis indecanifies] remsonsbly will
asgdst the Indenindfylng Porty In aoy vish senlement, soit or procerdivg, provided thay swh
assistanes will be of the solo cost-ad expenss of the Indeoutifyiog Party, Unless Sublivanisce and

BRE

x

AR SR ank N N

SHAR 006456
Confidential

DIENI™ A s



22/0% 2003 TRY 19:26 FAL 81 2 80882110 LEF INTERACTIVR

Sublisczisor atheswise agres, no saiflement shall livut, restict or owberwise affost rhe raht of
Sublicansor or Sublicenser (o carry on or condust thelr business (then or in the fihue) or rexjuity
4 lisense to. be granted by Sublicensar or Sublicensee, or Bmit, restrict, make more expendve or
loss profitsble or otherwiss adverscly sffest the munmer fis which Sublicensor or Sublicenses
cardes oz or conducts its busimess (et or in the future), To cddition, Sublicenser and
Sublivenses shall nor he oblgnied 1o constnt 1 any setlement which does not include the
dalivery by the settling defendant of a foll and final relesse of Sublisensor and Sublicenyes from
any and w3 Hability with respest 1o the-sublest mallsy of such aetioa,

ARTICLE S
REMEDY LIMITATIONS

8.1  Waver of Damages and Remediss, EACH OF SUBLICENSOR AND
SUBLICENSEE HEREBY DISCLAIMS AND WILL NOT BR LIARLE FOR, AND DACH
PARTY HEREDY WAIVES ANY CLAIMS OR REMEDIES IT MAY HAVE AGAINST TITR
OTHER PARTY, POR INDIRECT, SPECIAL, CONSEQUENTIAL, INCIDENTAL OR
PUNITIVE DAMAGES, INCLUDING BUT NOT LIMITED TO DAMAGE ARISING FROM
LOST PROFITS, CUSTOMER CLADMS, LUSS OF USE OF ANY OR ALL LICONSED
MATERIAL OR AWY EQUIPMENT, SOFTWARE, SYSTEM OR FACILITY, LOSS OF
LATA, LACK OR LOSS QF FRODUCTIVITY, COST OF SUBSTIIUTE BQUFMENT,
SUUTWARE, SYSTEMS OR SERVICES, OR DOWNTIMI COSTS WHICH ARISE OUT QF
ANY BREACH OF THIS AGREEMENT DY A PARTY, OR WHICH ARKRE PURSUANTTO
ANY TORT (INCLUDING NEGLIGENCE AWD STRIOT LIABILITY, RUT EXCLUDING
CGROSS NEGLIGENCE OR WILLFUL MISCONDUCT) OR ANY OTHER CLARM, EVEN 7
SUCH PARTY HAS BEIN ADVISED OF THE POSSIBILITY OF SUCH CLAM IV
ADVANCE,

62 Ewplusive  Remaediex, EXCEPT FOR SUBLICENSEE'S PAYMEN
OBLICATIONS UNDER SECTION 1.4 AND SUBLICENSOR'S PAYMENT ORLIGATIONS
UNDER SECTION 1.3, EACH PARTY'S TOTAL LIABILITY AND REACH PARTY'S SOLE
AND EXCLUSIVE MONETARY REMEDY FOR LQSS OR DAMAGES RELATING TO OR
ARISING OUT OF TRE PERFORMANCE OF THE OTHER PARTY UNDER-THIS

@o1L/0l7

AGREEMENT ANDIOR ARISINGUNDER™ANY THEQRY AT LAW OR EQURY =

(WHETHER TORT, NEGLIGENCE OR OTHERWISE) IS LIMITED TO AND wiLL NOT
EXCEED 3500,000. EXCEPT AS ARTRCLE 6 OF THIS AGRBEMENT EXPLICITLY
PROVIDES, FACH PARTY SPECIFICALLY WAIVES ALL OTHER MONETARY
REMEDIES AVAILADIE TO IT AT LAW, IN FQUITTY OR OTHERWISE, WHETHER FOR
BREACH OF CONTRACT, TORT, OR OTHERWISE, Nothing in this Agreemens.-however,

imEiteEb iy fSulicensae or Sublicenses (o seek injunetive rellef mdwother-ponsmenatan

cquitable seiedias in maltess involving breashes of obligations undes IR Kgtecm & iNETding,
‘without limitation, t8e provisions of Article 1, 3 und 4, |t belng sskrowledped that $udKiEaEhes
DAy csuss 8 party to sufter iireparable harny and may not be aduqntaly compenzuted in domagas,
Nothing In this Agresment prevents sither Sublicensor of Sublicenses from bringing sueh sa
action for iujunctive relisf inHou of exerciging tonmization dghts or in sddithan to sesldnyg
damages undey his Agresmen, . .

id
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e Dicadiant

‘oscurrence of asy of the TolowdsgINIrISURsERsee comuits 3 material default unider” HiET

ARTICLE 7
CERTAIN ORLIGATIONS OF LICENSEE

1L Infringement  Sublisenses shall nofify Sublicensor, i wrilleg pursusnt to the
nofice provisons sontnined hershn, ol sy suspested infingement of the Sublicensed Rights in
the Temdtory, aod stull inform Sublicensor of soy evidenos of such ifimgement (it belng
wndergtood, however, thar Sublicensee shall ool bo Hable hervvler 45 a sonsequencs of sny
delay i providing suslt notics i Sublicsnsor is nut matedotty prefudived by such dalay), o
everil shall Sublicetizes take any aoton W enifores Sublicensar’s or Master Licsasor's dgins in
the Patemt, In U Gvent of sush infriigement under the Pemited Use, when comunercially
rensonabls under the uircomstanees bused on & reasonnble expectution et rooverably damages
significamly excesd capested ltigation costs, Subliveasor shall have the obligation, of
Subllcensar's -sols wipanss, to s whidever ction necwssary to mfore ls dghts o the
Sublivensed Rights 1o ths Taritory, Sublicenses shafl fully coopernts with Sublicensor, af

 Sublisensor’s sole expense, 1 doal with the suspecied ifingament. With respect fo amy such

cloim &id snity, Subliceisor shall employ cownsel of 1§ ohoosing to divewt W litigation and any
setilemeny thevsof, Damages ar ather recsipts 1ostved o songeeton with such clabms, whethir
seiled v [itigated, shall belong exclustvely (o Sublesnsor, '

.- ARJICLE®
TERM AND WAWQN

. 8.1 Torm and Termination, The tenm of this Agreement and the Sublicenss granted t
Subliczsee hereundar will sommens o the Bffectve Das ond continue, unless termisated
eartlar as provided for In this Agrecment, for thy [ifo. of the Patent (*Term™), e sald Poiuer will
b podifisd; Enproved and vpdaled Bom thus to S Co

8.2 Other Coesey

AL Sublleemsor's  Terminaton.  This  Agreeiemn will  (erminate, a1
Sublieensar's rensonnble” discieton, prior o Ureaxpiration of the Agreeqent Perlod, upourthe
Agresment ((neluding it not Hmited to its filireto-muke o poyment of any nadisputed mmounts
owing to Siblicensar Wik and as Lhe same become dus) and such defa]t remeing unoured thisty
(30) days following delivery by Sublicensar fo Sublicensss of weitten notes of default; of (i)
Sublicensee dissolves or liquidates. Notwithstading the sbove, if 8 party disputes m goed it
the cerirrencs of ¥ Toalena) hreech of this Agrecmeny ind sach s vesotved; wither nsresult-of
agySeTCAL GF THE ATy o1 4 fnal urder by a tomt of compevent jurisdiotivnsorany-arbitratoen
smpoward Ly the partfes 1o Soally. resolvy sieh dispate, In faver of the ben-breschiy pardy,
then the breaching party-shall have an additinnal sixty (60} day peried [olluwing sush resfiion
in ordér 10 cure suad materis] treach and fullowing such cure shall be felly refmstited of all yights
herounder without prejudics,

8.2.2 Sublicensees Termmution This ‘A'g\::mc'u! will terminate, ot

Porohe
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-Subligensee’s rersonuble diseretion, effective ninety (90) days afler Sublicenses’s nofies in
wiiting pursuant 1o the notins provisons contained herein thet Sublicenses hes ceased vsing the
seavching and (Hie-sharing techpolpgy known as the “FastTrask Technology™ AND Subliceuses is
¢ longer utilizing wny of 1be Sublivenwsd Rights, provided thet such notice mmust comsin 2
represestition and warranty that al the effeutive time-of quch lesminstion, Sublicenses ig nat then
m breach of uny repressitition, warrstty, coverani w agreement contained In this Agresment,

8253 Termdnatlon of Mavier License, In the wwent that ths Mester Linense
terminates for duy rvavom this Agreement shull suomatcally werminoke R

83 Effect of Termination. Immediztely upon a1 kemination of this Agrespent, 8l
rghts of Sublivenses W use the Sublicensed Rights will leeminms in el antirety,  The
wrmination of thiy Agresmaent or the Sublicense, however, will not affeet or fmpalr my
obligations or rights whith aose price to- the-date of sueh fermfvation or owl of the ety or
sccironas which culss such twwmingtion, In sddition to the survivel provislons which may be
costained slswwhers bevely, the provisions of Articles 2, 3, 5. 6, § snd 9 hersin will suvive the
wnmination of s Agrocoient or'the Subliomge for a0y teason.

8.4 Return of Sublicensed Rights — No Uss, Upon-the teraination of this Agresment
or uf the Sublicensd, Sublieenses will loupodately retusn w Sublicensor all confidential
roaterials delivered 10 Sublicenses by Subliceosor,  Sublicenssr will ot retnin any coples or
absiracts of the forepoing flems In auy media, and ackmowledgey that s Agresient docs not
grent Sublivensss wy use or other righds i the Sublicensed Righix -

ARTICLE
GENERAL

94 Nodgensy wr Partnership, Thls Agresment does uot indke Sublicinses (hi agent,
legal represestative, parer or jolnt yeutrer of Sublicensor for sny purpose shutsoever,
Sublicenser ins 1o right to creste aoy obllgation of responsibllity, wxpriss ar impilled, on Yabalf
of of I the damis of Bublicensor, or 1o bind Sublicensor i any menrier or conscaing any matier,

92 Notieds, All'Botlées which conserihls Agrocmeat sbal be given in witngris 1
TR follews: (1) by actual delivery of Aokt IR of e party cutited 10 reeaive it s
. which casa xuth nofize shall be desmed givenontheedate of delivexys (1) by mudllng sweh notieg-~ + ==

by wyivtered or certified mall, redum reosipt requested, tn which ¢ase sush nodes shall be
desmed given vz (5) days rom e date of lis mailing; (if) by Pedenl Exprass, UPS, DHEL or
any oter.world recognized ovednight carder, fo which ¢ast stich motier shel] be desmyed given
twy (2) duys Hom the date of its transmlssion; or (iv) by fesimile or telecopy, Torwiiehroase-sich-
roliea SEall 5e Teommd FVET R the dote it 1s sant, Al rotices which: congemithispriinentee.
shall be addressed s foliows;: e

I{to Sublicanson _with & copy to:
© Brilliant Digital Enletitnment, Ios. Stibbs Alderion & Markiles, LLP
6355 Topanga Canyon Boulevard 15821 Ventara Bivd,, -

¢
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Sulte 120 Suite 523
Woodland Hills, Coliforuia 51367  Ereino, Californis 21436
Altn: Kevin Bermeistery ) Attas Seott Aldurton
If'to Sublicmmsne; with o copy ot
15t Floor BIXO Bouse Puwrking Cole LLPPO BOX 240
Port Villa, Vanuau . 188 Toemszod Stread, 5rd Floar
San Praneiseo, CA 107
Attgs Nikd Hemnming Attnt Kurt B, Opaahl

93, Ihe of Sublicenves’s Newne.  Bublicenses ogrees that Sublicensor may usc
Sublicrnsee’s toye wnd ey diseloss thul Sublicentes {5 2 Hoedses of Subliceusor Sublitenna
Rights in Sublicensor sdvertising, promotion wad simitar publie’ dimdosures, provided hawever,
tat smeh odverisiog, promotion of smiled public distlesurse shall oot indieats, without
Subflvensar'y writtens consent; thar Sublicenses in any way endwrses any Sublisenser products,

9.4 dpplieable Law, Ths lavs of the United Kingdom will govarn the ntspretstion
of this Agreemeny, irrespactive of e fast that the ove of tbe parties now s or may became o
resident of u different jurisdiction.  Service of process for any clalm, which arises vnder thiy
Aggeernent, shall be valid If made fu aceordence with the notice provisions ser forth in Section
$.2 of this Agreement, Il worvice of process Iy nwde a5 sforesald, 00 party served zgrees that
suclh service will cogstitme valid service, and specifivally wolves sty objestions the party erved
may have under any law or male concoling seevies of prosess, Servies of proceay In aceoidanss
witl this Sestion will te ln eddition To :md ot 1o the exclusion of any other sarvies of process
methad legally available.

93 Comswrucion, This Agretrnest hoy bosn prepared and negotintions bavo ograred
1o connestion with sueh propacalion pursuant % the Joint wfosts of tse pardes to this Agreement.
Thiy Agreement thercfore will bo construed shply and faidy eod not strictly for or againgt my

pasty to. this Agresimont. .

C ey o

9.6 Compliuncy with Lawy.-~Eaéh parfycip-ihis Agroement will comply with' g * =

[T p—,

8.7 Mo Assignment; Subjest to the olber provisions of this Agreament, Sublicenses
will pot bave e el 1o assimm., Tansler; sublicenss, lease, or in any manner convey alf of aoy of
its rights unde thiz Agresnieal fo uaralated third patics, by vperaion of oW o otherwiser——rsz =
ineledifg “TROUT I 130 08-10 & stecsssor trough sisrger or o scquirer ulsubstantiallyalbifmmcs.
s aasats, without-the sxpress prrior written copisent of Sublivensor, whish comsent may bs
granted or withhold bt its sole aud absolutis disgrstion,

9.8 Binding Effser. Thly Agrosmont will b biadieg upan and fmure to the benelit of
Sublicensor and Sublicenscs aswell us esely respective succrssors mnd permiltedd aesigns (o the
caws of Sublisendss), ‘

o & sttt s Ot g
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28 Complete  Understanding,  This  Agremment  constitules the  complete '
uderstanding between the partivs, No modification of amy of this Agreements provisions will
bz valid unlesy mudo in a written instrument which both parties sign.

910 Daseripive Hendings,  All séotion headinps, titles and sublilles are in ihis
Agretment far convenionze of reflaence only, and we to 2 ignored Iy any contruction of this
Agrecment's provistons. .

9.01 Sewerabitity, 104 court of competent jurisdicBon rales that any one or mese of this
Agreement's provisives are invalid, Wegdl ar unenforesable fn sy respest, such mvadidity,
Hegality or snenfomesbilicy shull got afRuct ay of this Agreemuats othar provisions, and this
Agreement will be coostrusd a3 i it hod naver contained sk Tnvalid, Hizgal or unenforceshio
provision, Without limiting othor privisions of this Agrecmient, the parties expreialy intad sod
aree thal exch and eyery Bmitmtion of Hability, disclaimer of wairrantios or exelusian of dzmages
in this Agreement b sevonble and Independent uf any other provision and e snforved a3 soeh,
Furthey, the parties srprossly tntend and agres hat I sny remiedy in s Agsement & detoomied
to bave failed of its essential puposs, oll lmitations of lsbility and exelusions of damupes et
forthy in this Agrevment Wi eontinue ta remain [n effect,

932 Prior Agreanicnis Supdrseded and Priority of his dgregmens, This Agresment
supersedes any prinr understandings, wiilled agremments, or oral arangemests beiwesn the
partiss respecting the subject matlyr that this Agreement oddresses. The terrag of this Agreenent
will govern if lamre &t ary confliel berwess this Agreement sndt (i) any purchase order of
Sublicenyes; and (1) any ot written fustrument whish soncerns or affoets the wibject marter of
this Agreement, including bul not limited t corespondenae snd promotions) matetals, Boch of
the parties has relied ypeoifically on the preceding &5 3 material condition to antedng into this
Wm(- i

913 Waiwer, A pamy's attempted waiver, tomsonl; or authorzation of any kind

whatsoaver, whether nquired wder this Agreement, or granted pursoant to-zoy breash o defimlt

ol any hen of tlds Agrecanent, will not b wiTegtive or bliding apon such parly waless the stme i
___in writing and slgred by suety party. Any such waiver, cousent o uthonization will be velidonly-. >
T B emtent specificatly set foeth dn such WitERE RS it or delay on the pard of sither paff T TRLE

v lo s Agreament o exertise any dght, remedy, power or privilege in commestibn with thix

Agreament will preciude of Hmift any ather or futher sarcise of such right or Uy exercise of any

othier right, remedy, power o privilege

I Ly s g SR e M
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834 Specific Performanse. The pacties agres thar the hiesch of wiy provision. of this
Agreemont will cause ireparabls barm o e sos-broaching panty,  Accordingly, esch party 1o
this Agresment will have the remediss that are avaifabls o it for (bs violation of any of the tems
of il Agrecment with regard to (e Sublicsesed Rights, inchading bni ot lmuwd o the
cquitahle remedy of gpesific performanse,

] 9.15 Canp&uﬁm Hach party shall cxesite Y ISLAMenty pessonably boleved by thess
other party 1o be nvosssary (0 implemant e provisions of this Agreement,

SHARMAN METWORKS LIMITEL, BRILLIANT DIGITAL ENTERTAINMENT,

2 contpny incorparsted § IMC., a Dulsware sorporation
(L ORAL WOMINEES LIMITED
i By I ddy puthocioed rewmmje

By: f@%f%’ By,

w08 pigeie
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SCHEDULE J,1
PERMITTED USE
The Permitted Use whall memy
Tdentifying peex PCs with rosident sharable capies of digital muste, viden, imagoy, Gles andfor
pames and fuoiliting s user’s proviewing, purelisss, performunce or use of same, implemented g
an lntemigt-sride public socems piertopesr network created through coptributions of wrelated o .

persons' resldual background esmpiting resources an widely distribitted, substantially o}l nos
158 based, FCs,
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