IRELL & MANELLALLP
1800 Avenue of the Stars, Suite 800
Los Angeles, CA 90067-4276
 Facsimlile No.: (310) 203-7188

Telephone No.: (310) 277-1010
Facsimile Dept. Ext.: 8200

This conmunication may contain confidential ot privileged information and may constitute inside information. It
is intended only for the addressee. MMMMMW
o the addressse js strictly prohibited and be unje .Ifyoureceivedthisinm,pleasanoﬁfyns
jramediately by telephone, and return the original communication to us at the above address by mail. You will be
reimbussed for your reasonable expenses. Thank you .

Date: Aungust 22, 2001 VIA FACSIMILE
Facsimile No.: (818) 545-1440 Sent by: "S:;om/
Office Telophone No.:  {310) 265-1730 Reference No.: (5_)\ / <1
To: Eliot Bemnstein '
IVIEWIT
From: Andrew Y. Chound Received by:
e Time:

No. of Pages: 32
(including cover page)

Original will be sentvia: [ Mail [T Pouch [ Messenger  [J Overnight Courier ] Will not be sent
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WARNER BROS.

4000 Worner Boulevard
Burbank, California 91522
{818) 934-5000

VIA AIRBORNE EXPRESS
August 20, 2001

Andrew Choung, Esg,.

Irell & Manella

1800 Avenue of the Stars, Suite 900
Los Angeles, CA 90067

Dear Andrew,

Please find enclosed onc fully executed copy of (1) the Term: Sheet between your client
iViewit Holdings, Inc. and Warner Bros. Onling and (2) the {Viewit Confidentiality
Agreement executed by Warner Bros. Online.

Please feel free to call me if you should bave any questions. Thankyoﬁ for afl of your
help in completing the Term Sheet.

Best %tgaxds,

oLl Jiloy

Director, Business and Legal Affairs
(R18) 977-4946

Encl

A Time Warner Enterminment Compiiy




e e g TPRELT S BN

WBOL / Iviewit Technologies, Inc.
Binding Term Sheet

This binding Term Sheet (this “Term Sheet™), dated as of February 15, 2001 (the “Effective
Date™), is between Wamer Bros, Online, a division of Time Warner Entertainment
Company, L.P., a Delaware limited partnership (“WBOL"), and Iviewit Holdings, Inc., a
Delaware corporation {“Company”}.

1. Company’s Undertakings:

1.1. During the Term (as defined below), Compatty will, and will cause only its
employees and third party contraciors or consultants (such employees, contractors
and consultants being hereinafter referred to collectively as “Contractors ) to,
provide and perform the Services (as defined below) in copnection with the
encoding of content for exhibition on the WBOL Network, For purposes of this
Term Sheet, “WBOL Network” means, collectively, the websites located at the
URL www.warnerbros.cofn and any other AQL Time Warner website, and any
other website launched or serviced by WRBOL, and any place where the AOL Time
Warner brand appears,

1.2. For purposes of this Term Sheet, “gervices” means and includes (i) capturing,
processing and encoding video images from BetaSP, Digi-Beta, VHS, DV, and %"
sources into Windows Media Streaming, QuickTime Streaming, QuickTime
Progressive, and/or Real Streaming formats in & 320 x 240 frame size; (ii) dubs to

_and from Digi-Beta, Beta SP, DV, VHS, 37, DVD, DAT and/or CD sources;
(iti) video editing; and (iv) such other services related to the foregoing as
reasonably requested by WBOL and reasonably agreed to by Company or
otherwise necessary for Company to comply with its obligations under this Term
Sheet

1.3. For each project, WBOL will request the Services of Cornpany by submitting a
written, description of the desired Services required by WROL (each a “WBOL
Service Request”), along with the WBOL content 1o be encoded or otherwise
serviced by Company. WBOL shall deliver such content in certain standard

 formats to be mutually agreed upon by the parties. Each WBOL Service Request
will set forth the dates by which the eriginal WBOL content and the Work (defined
below) must be retumed to WBOL. Company shall have the right to reasonably
accept or reject each WBOL Service Request. For purpases of this Term Sheet,
“Work” shall mean any product of Company’s Services pursuant to any WBOL
Service Request, and the results and proceeds therefrom; provided, however, that
“Work” shall not include Company’s Proprictary Technology (as defined below),
subject to Section 5.8.

1.4. For purposes of this Term Sheet, “Compsuy’s Proprietary Technology™ shall
mean (a) Company's proprietary encoding and processing technologies, inchuding
sny improvements to or advances or inventions made by Company in such
technologies on or following the Effective Date, whether in the course of
performing Services fox WBOL ar otherwise; (b) all generic HTML files, JAVA

TVimadtTRNA mmanr ~
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files, data files, techuology, scripts, formats and programs, if any, both in object
code and source code form, all processes, hardware, software, electronic data
interfaces, forms, wizards, and templates, if any, and all other materialg created,
designed or invented by Company for producing snd processing encoded content
and which are utilized by Company to support and create the Work hereunder; and
(¢) any subject matter relating to (a) or (b) above that is patentable by Company.
The elements described above may be protected by copyright, patent and trade
secret ot trademark or other similar or dissimilar legal protection. For avoidance of
doubt, “Company’s Proprietary Technology™ shall not include any and all
materials provided by WBOL to Company from which the Work will be adapted,
including all source materials as set forth in Section 1.2, any other materials
including, without limitation, artwork, design elements, photographic materials,
apimations and logos, and any other elements of the Work contributed by WROL.

1.5. When Company retums the original content and the Work to WBOL pursuant to
the terms of the applicable WBOL Service Request, Company will submit a form
which will indicate the following:  the number of minutes processed and encoded,
the number and types of formats encoded, other relevant details of the Services
provided, and any other information agreed upon by the partiss, Such information
will also appear on the invoice submitted by the Company to WRBOL pursuaat to
Section 3.2 below. :

1.6. WBOL initiaily will bave ten (10) business days following its receipt of the Work
and completion of related Services to review the Work and Accept or reject it
“Acceptance” means that WBOL has determined in its sole discretion that
Conttpany’s Services and the Work are satisfactory and in compliance with
WROL’s specifications. Delivery of the Work will be complete upon Acceptance
of the Work. If WBOL has not provided to Company a written notice of rejection
by the end of such initial 10 business day period, then WBOL will be deemed as
having Accepted the Work, If WBOL initiaily rejects the Work, WBOL may
provide a written description of the reasons for its rejection that will reasonably
enable Company to identify the problem and make corrections. Upon redelivery of
the Wark, WBOL will have ten (10) business days following its receipt of the
redelivered Work to review the Wark and reasonably accept or reject it

1.7. The Services and the Work provided by Company will materially meet WBOL's
standard specifications and parameters attached hereto as Exhibit B, and any
additional specifications agreed to in writing between the parties. WBOL retains
the right of final approval on all Services and implementation of the same, and on
all Work. Any material revisions or modifications of the Work which are mutally
agreed to by the parties and which vary materially from the terms of this Term
Sheet or a WBOL Service Request (“Change Orders™) shall be considered to be
outside of this Term Sheet and therefore separate agreements. In the event that
Change Orders should arise, the parties shall negotiate in good faith the terms and
conditions of the performance by Company of services for WBOL, including
compensation for said Change Order.

TViewitTS0k. cpw a2
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1.8. Company will, and will cause its Contractors to, render the Services to the best of
its and their ability, subject to WBOL’s direction and control, in collaboration with
such third parties and at such times as WBOL may require. Company understands
and agrees that (i) WBOL will have full and exclusive budgetary, financial,
business, editorial and ¢reative control over the Work: (ii) all Work delivered by
Company to WBOL will be determined as completed and accepted pursuant to

Section 1.6; and (iii) all delivery deadlines, schedules, timetables and milestones

will be set by WBOL is its sole discretion.

.2. Undertakings; WBOL and Company will work together to review, evaluate, modify,
and improve the procedures, protocols, and equipment and process specifications
hereunder, and to develop a “process document” which will standardize the procedures,
work-flow, pre-processing, processing, encoding and other Service components
(including receipt and delivery of data).

3. Compensation:

3.1. So long as WBOL has accepted or has been deemed to accept (pursuant to Section
1.6) the Work and Company has not been in material default for at Jeast 30 days of
any of its obligations hereunder, then WBOL will pay to Company aceording to the
rate schedule attached hereto as Exhibit A.

3.2. Payment will be due within forfy-ﬁva (45) days following the later to occur of
(i) receipt by WBOL. of an appropriate invoice from Company, and (i) acceptance
(pursuant to Section 1.6) by WBOL of the Work.

4. Term:

4.1. The term of this Term. Sheet (the “Term”) is the period from and including the
Effective Date through the date of execution of 2 long-form services agreement, or
such eaclier date in the event of an eatly termination of this Term Sheet pursuant 10
Section 4.2. '

4. Either party may terminate this Term Sheet upon thirty (30) days’ prior written
potice after one hundred and twenty (120) days following the Effective Date;
provided that Company will perform services o complete any work in progress at
the time of notification until such work has been accepted by WBOL pursuant to
Section 1.6, even if such work or acceptance extends beyond the termination date.
Either party may terminate this Term Sheet at any time after material default of the
other party for at least 30 days after notice of such breach is received. Either party
is in defanlt of this Term Sheet if it breaches any of its covenants or obligations or
any other material provision hereof and fails to correct such defanit within tent (10)
days after receipt of written notice of such default,

S. Intellectual Property Matters: _
5.1. Company hereby represents, warrants and agrees that: (a) the Work (including amy

physical materials Company or Contractor(s) create(s)) will be considered a “work-
made-for-hire” for WBOL; and (b) WBOL will be considered, in perpetuity and

hy VP, o T R
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for 21l purposes.thronghout the universe, the author thereof and the sole copyright
owner of the Work, and the owner of all rights in and of all proceeds derived from
the Work, and in connection therewith, with the right to make such changes to the
Work and such uses and disposition of the Work, in whole or in part, as WBOL
may from time to time determine as the author and owner thereof (collectively, the
“Rights”). If and to the extent that the foregoing provisions do not operate to vest
fully and effectively in WBOL all or any of such Rights, Company hereby grants
and assigns to WBOL all rights of every kind and nature therein, whether now or
hereafter known or created, which may not have so vested (and so far as may be
appropriate by way of immediate assignment of future copyright) throughout the
universe in perpetuity.

5.2. Notwitbstanding Section 5.1 above, WBOL acknowledges and agrees that no title
to the Company’s Proprietary Technology is or shall be transferred to WBOL
under the terms of this Term Sheet. This Term Sheet grants WBOL limited rights
to use the Company’s Proprietary Technology, elements of which may be protected
by copyright, patent and trade secret or trademark or other similar or dissimilar
legal protection. Except as specifically set forth herein, all right, title and interest
in and to the Company’s Proprietary Technology and all copies thereof, including
without lmitation any copyrights, patents, rade sccrets and other intellectual or
industrial property rights therein, shall be held by Company o its licensors.
Company's Proprietary Technology is deemed Confidential Informaticn (as
defined below in Section 6.2).

5.3. If third patties who are not Contractors of Company make or have made any
confribution in connection with the Services, excepting any contributions that may
be deemed to constitute Company's Proprietary Technology (any such
contributions collectively, the “Copyrighted Materials™) so that they might be
deemed to'be “Authors” of the same a that term is used in present or future United
States copyright statites, Company agrees to obtain from such parties, at the
commencement of such work, a full assignment of rights so that full rights in the
particular Copyrighted Material, free of any claims, interest, or rights of such third
parties, will vest in WBOL. Company will not to permit any of its Contractors to
obtain or reserve by oral or written employment agreements any rights as
“Authors” in the Copyrighted Materials. At WBOL's request, Company agrees o
furnish WBOL with full information concerning the creation of the Copyrighted
Materials and with copies of assignments of rights obtained from third parties.

54, Company hereby irrevocably waives all rights of “droit moral” or “moral rights” or
any similar rights or ptinciples of law that Company may now or later have in the
Work. . -

5.5. The payments described in Section 3 will be inclusive of full and final
considerstion for the right to exploit any and all Rights in and to the Services and
the Work, by whatever means now known or hereafter invented by which such
Work may be reproduced, distributed, performed, exhibited, transmitted and/or

, otherwise exploited throughout the universe. Such payments will also be deemed
inclusive of equitable remuneration for the exploitation of rental rights in respect of

IViewitTS04 cpw 4
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which 3.8% of the payrent hercunder will be deemed allocated. Insofar as the
Company’s consent may be required for any affixation and/or exploitation of the
Woark as contemplated by this Term Sheet, Company hereby irrevocably and
unconditionally grants such consent to WBOL.

5.6. Company agrees, and agrees to cause its Clomtractors, to the extent applicabie, to
execute such further documents and do such other acts as may be required by
WRBOL or its successors, licensees, of assignees to evidence or effectuate WBOL’s
rights hereunder (provided that such documents and acts are consistent with the
terrns of this Term Sheet) and in the event that Company fails to do so, Company
hereby irrevocably appoints WBOL as its attorney-in-fact with the full power and
authority to do so on its behalf, which power is coupled with an interest.

5.7. WBOL hereby grants to Company 2 worid-wide, non-exclusive, non-transferable
(except as otherwise provided herein), royalty-free license to use, reproduce,
distribute, publicly perform, publicly display and create desivative works of the
WBOL content delivered to Compauny by WBOL hereunder, for the sole purpose
of creating or developing the Work and otherwise performing the Services
hereunder.

5.8. Subject to the terms and conditions of this Term Sheet, Company hereby grants to
WBOL a perpetual, worldwide, royalty-free, exclusive, non-transferable (except as
otherwise provided herein) license fo use, transmit, exhibit, distribute, market,
publicize, advertise, reproduce, publicly display and publicly perform, throughout
the universe on the WBOL. Network, Company’s Proprietary Technology, to the
extent it is embedded within the Work which Company will provide to WBOL in
connection with the Services pursuant to this Term Sheet and solely for purposes
contemplated by this Term Sheet. The parties hereby acknowledge and agree that
nothing in this section or in Section 5.2 above is meent to limit or affect in any way
WROL’s right to transmit, exhibit, distribute or otherwise use any Work in
perpetuity pursuant to this Termn Sheet.

6. Miscellancous:

6.1. WBOL shall have the right to make any modifications or adjustments to any
component of the Work (other than Company’s Proprietary Technology) as WBOL
v in its sole discretion deems necessary or desirable after such Work has been
delivered and accepted pursuant to Section 1.6, at no additional cost to WBOL..

6.2. WROL does nof represent, wagrant, or guarantee that WBOL will use the Work. If
WROL decides in its sole discretion to use the Work, it may decide in its sole
discretion to cease exploiting o otherwise using the Work at anytime for any
reason without any liability to Company. -

63. Company and WBOL executed a confidentiality agreement (“CA”) attached bereto
as Exhibit C. The terms of the CA arc incorporated herein, except to the extent
that they conflict with the terras contained in this Term Sheet, in which case, the
terms of this Term Sheet shall govern. The parties acknowledge that by reason of

TLhiawmtPEAA rnves
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6.4.

6.5.

6.6.

their relationship 1o each other hereunder, each will have access to certain
information and materials concerning the other’s business, plans, customers,
proprietary technology aad products that is confidential and of substantial value to
that other party, which vaiue would be impaired if such information were disclosed
to third parties (“Confidential Information™). Confidentia] Information of the

_Compm_y mcludes, withont Limitation, Pr9prietary Techpology aud Information as

limitation, the technical parameters of the service provided by WBOL whether or
not so marked, and all business related information with regard to the organization
of the WBOL and its designees and affiliates, and any of the websites operated by
WBOL. Each party agrees that it will not use in any way, for its own account or
the account of any third party, except as expressly permitted by this Term Sheet,
such Confidential Information, nor disclose to any third party, any such
Confidential Information revealed to 1t by the other party and will take every
reasonable precaution to protect the confidentiality of such information. Each
Party agrees not to disclose any financial terms or specific clauses of this Term
Shest to any third party without the other’s prior written consent in its sole _
discretion, except 85 required by securities or other applicable laws (in which case
cach party will notify the other party of such disclosure in writing) and to such
party’s accountants, attorneys and other professional advisors.

Company will not assign this Term Sheet or any of Company’s obligations or
benefits herennder, Notwithstanding the foregoing, subject to WBOL’s prior
written approval, Company may assign this Term Sheet to a subsidiary of
Company so long as Company represents and warrants, and WBOL. is fully
satisfied that, such subsidiary has the financial, human and other resources
necessary to perform the Services hereunder to the samne high industry standards as

. Company. This Term Sheet may be essigned frecly by WBOL to any of its

affiliates and such assignment will be binding upon the undersigned and inure 1o
the benefit of such assignee and such assignment will be deemed a novation
forever releasing and discharging WBOL from any further liability or obligation to
Company. :

Company agrees not to authorize, circulate, publish or otherwise disseminate any
news story, articles or other publicity of any kind, containing the names of WBOL

. or any of its affiliates and relating 1o Company’s engagement hercunder, the

subject matter of this Term Shest, the Services to be rendered by Company or
others in connection with the Work, unless the same are first approved in writing .
by WBOL. , ,

This Term Sheet expresses the agreement between WBOL and Company and wil]
be binding upon and inure to the benefit of the parties hereto and their respective
successars and permitted assigns until such time as it is replaced and superseded by
a subsequent long form services agreement (the “Agreement”). The parties hereto
agree to negotiate in good faith such Agreement, which Agreement will reflect the
terms and conditions set forth herein and will inclade any appropriate and
applicable representations and warrantieg and reasonable and appropriate
indemnities including legal fees, and WBOL's Standard Terms and Conditions
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(attached hereto as Exbibit D) applicable to production agreements, as such
Standard Terms and Conditions may be negotiated in good faith by the parties,

IViewitTS04.cow




This Term Sheet will become effective and binding vpoa the due execution by the parties

hereto on the Effective Date,

w and accepted:

WARNER BROS, ONLINE., 3 division
of Time Warner Extertaiament
Company, L.P., 2 Delaware limited
parmesship

IVIEWIT HOLDINGS, INC., a
Delaware corporation

e
Its: V P
Notice Address: Notice Address:
Warner Bros, Online Iviewir Boldings, Inc.
505 N. Brand Blvd,, 4th Floor. Ore. Boca Pace
Glendets, CA 91203 2255 Ghagkes -Reaa,
Attn: General Counsel avie. 33y
Fax: 818.977.5525 West B Roton L

M -0
Fax: Skt %9, gm0
Avw: Bos Mi\\er )
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EXHIRIT 4
IVIEWIT"S RATE SCHEDULE
Average weekly mivutes encoded
Source Format

0-600 600+ 2000+ 4000+ 16000+
| Beta 2.50/min 2.25/min 2.00/tnin 1.75/min 1.50/min
Digi-bera 2.50/min 2.25/min 2.00/min 1.75/min 1.50/min
Beta-xxx 2.50/min 2.25hnin 2.00/min 1.75/min 1.50/min
VHS 3.25/min 3.00/min .. 2,75/min 2.50/min 2.25/min
Mini-dv 2.50min 2.25/min 2.00/min 1.75/min 1.50/min
DVD 2.50/min 2.25/min 2.00/enin L75min- |  I50/min

Multibitrate encodes for up 10 6 hitrates per encode add an additional $.50.
Set-up-fees: $9.50 per video clip under 3:00 minute.

Minimum 2 formats per source video. Pricing is per encode minmute,

Turm around time 48 honrs. Turn around under 48 hours requires 15% premium,
Video editing rate is $60.00 per hour, billed in 10 minute increments.

Average weekly volume is calculated on 2 monthly basis.

Payment terrs are net 45 days.

Archiving is $10.00 per gigabyte with a 24 hour retrieval polizy.

IViewitTS04.cpw A-1
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' Exhibit B
Warner Bros. Online Video Specs
06/01/01
Codec Naming
Video: Sorenson 2.1 file_vame qt 300.mov

300k 320X240 24fps
100K 240X180 15fps

56K 160X120 8fps

QuickTime Streaming

300k 320X240 24fps
100K 240X180 15fps

56K 160X120 8fps

wWMP
300K 320X240 24fps

100K 240X180 15fps

S6K " 160X120 8ips

7. REAL
300k 320X240 24fps

100K 240X180 155ps

Viewi(TS04.cpw

Audio: Qdesign Music2 Stereo

Video: Sorenson 2.1 file_name qt_100.mov
Aundio: Qdesign Music2 Mono

Video: Sorenson 2.1 file_name_qt_056.mov
Audio: Qdesign Music2 Mono

Video: Sorenson 2.1 file_name_qts 300.mov
Audio: Qdesign Music2 Stereo

Video: Sorenson 2.1 file_name qts_100.mov
Audio: Qdesign Music2 Mono

Video: Sorenson 2.1 file_name qts 056.mov -

Audio: Qdesign Music2 Mono

Video: Mpeg-4. V3 | file_name 300.asf

Audio: WMAZ2 Stereo
Video: Mpeg-4 V3 file_name 100.asf

Audio: WMA?2 Mono

Video: Mpeg-4 V3 file_name 056.asf
Audio: WMA2 Mouo

Video: G2 ‘ file name 300.rm
Aundio: Music Stereo
Video: G2 file pame_100.om

Audio: Music Mono

............................




S6K 160X1208fps .  Video: G2 file_name 056.rm
- Audio: Music Mono

Special Specs
06/01/01

AOL Plus
¢ Videos will be encodad and displayed at 240 pixals in width by 180 pixels in height.
* Real videos will be encoded with a frame rate of 15 frames per second.
* Videos will be encoded using Real's G2 codec using the SureStream tachnology at the
following target bit rates:
* 300 Kbps (High bit rate - DSL / cable modem setiing in Real Producer G2)
229 Kbps (Mid bit rate - LAN sefting In Real Producer (2)
166 Kbps (automatically added by Real Producer G2)
150 Kbps {Low bit rate - use Dual ISDN setting in Real Producer G2)
112.5 Kbps (automatically added by Real Producar G2) '
90 Kbps (automatically added by Real Producer G2 - our lowest supported bl rate)
file_namne_ss.m

7.1.1  Jenny Jones

AVI 160X120 Indeo 5.1 8fps 200kbps ms ADPCM 45,2 kbps 16bit mono 11.025khz
file_namea.avi '

QT 160X120 Sorenson 2.1 7.5 fps key every 75 144 kbps‘ IMA 4:1 32 kbps mono 8.000khz
file_namegt ‘ .

7.1.2- COH
REAL 160X120 perfact play SureStream 56 G2 28kbps Sfps T1 G2 165kbps 15fps 56 8.5kbps voice

T1 44kbps music
Show_number.mm

ViewitTS0%.epw B-2
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General AOL Audiences - Encodi ng Specifications
Hosting Requirements
ItkgmemﬂymndedthmALmemgmediabahoﬂedun&eAOLmhgmmplm This dramatically
improves the responsiveness and reliability of media elips for all AOL users by puwing them in closer proximity toa
very robust network of servers. The maximum allowable bit rate for general sudience streaming medin hosted
on the AOL complex is 225 kilobits per second (khps). This limit has been reduced from that allowed for AOL
PL[}S.to compensate for the larger potential sudience sizes that can be generated by large promotion of clips on the
main servics,

Encoding Specifications

Currently, we allow ONLY RealVideo G2 with SVT (2ka Real 7) for video, and ONLY RealAndio G2 for andio.
This is to assure maximum compatibility with the general AOL audience. AOL users corently do not have the
ability to play Real Video 8 or Real Audio 5.

RealVideo Content for General AOL Audiences Example Video Clip

Frame Size: 176w x 132h :

Video Codec: RealVideo G2 with SVT (Real 7) (double check codec prefertnces often, restoring bit rate defaults
will return this to RealVideo & as weil)

Audio Codec: RealAudio G2 (double check target andience settings s it is easy to mistakenly encode in RAS)
Stream Type: MuRi-Rate SureStream , ,

Audio Format: Chooge sefting that is appropriate for content.

Video Quality: Normal Motion Video

Minimum Required Target Audiences: 28K Modem and 56K Modera. Every clip MUST comtain these bit rates in
additi h it rates u max{mum. i :

Maximam Allowsble Target Audience; 256k DSL/Cabie (225kbps) -

As for exact bit rates on these target audiences, please use, and do not exceed the current defaults in Real Producer
8.5. Modifications to the AUDIO tab of the Target Audicace Settings is reqaired to prevent the nse of
RealAudio 8 in Producer 8.5 and later, These values are listed in the table below:

Target Audience |Aydio e
?:;rr::; - 0o not exceed 8 kbps on any setting. Avold use of Stereo. No RAS 158820 kbps
fg :i’f_:ﬁ)“‘ Do not exceed 8.5 kbps on any setting. Avoid use of Steceo. No RAS  [155ps |4 kbps

Dot exceed 11 kbps on any setting. Avoid use of Stereo. No RAS ISEES kbps
1 20 kbps on any senting, Avoid use of Stereo, No RAE  |15fps [§0 Kbus
not exceed 32 Kbps on any setting. No RAS
ct stereo codecs only when sorce material is stepmo, p0fps hso kbps
not exceed 44 kbps on any seting. No RAS
eh@tstereocodacsww;ﬁnsoummmﬁalismrﬂ POfps 1225 kbips ,
Encoding Preferences; The following settings are specific to RealProducer P, If wsing other software, please use
equivalent settings as myplisable:
E General Prefersces: Recording, Indexding, Downloading should all be unchecked.
§ SureStream Preferences: Do not add 5.0 capabitity. Emphasize Audio.
& Video Codec Preferences: RealVideo G2 with SVT. Use 2-Pass Encoding and Variable Bit Rate Encoding
(VBR) on all static file encoding. Do not use them if encoding via live capture. Use of Loss Protection not
recatimended.

&  Filters; Use Inverse Telecine filter only when comvent is 100% from a film source, leave it off far mixed
content.. Use De-imterlace filter on video contsnt ouly if the source siza s above 2405180 and it is
interiaced. Use High quality resize if scating Is reqmired. {file based encoding only). Avoid use of Noise
Filters unless footage Is very grainy or has lots of static. Agaim, do Dot use these filters if encoding via live
¢capture. -

1
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Video Settings (Cropping and Resizing)

€ When encoding from larger clips: Use RealProducer's resizing and cropping fanctions.

3 Cmpw;;nicalblanh‘ng interval code out of frame if it exists. B sure o maintaln target frame size of

176x132,

2 Do notcrop or resize if encoding via live capnure. Use caprure eard or other upstream video hardware for
Note: Restore Defanits
Clicking "Restore Defaults" in RealProducer 8 or 8.8 will also revert the video and/or audio codecs to 8.0, Please
check all preferences and target audience settings often or you may end up with Real 8 content.

Audio Only Content for General AOL Audiences Example Andio Clip
When producing audio enly content, the following requirements apply.

Audio Codec; RealAudio (G2

Stream Type: Molt-Rate SureStraam

Andio Formae: Choose seiting that is appropriate for contzar,
Encoding Specificatious & Conditions:
€ Minimum Required Target Andiences: 28K Modem an . Modem. (20kbps and 3
respectively). Every clip MUST contair these bit rates in i ditional bit ra
) maoumam.
€ Masimum Allowable Target Audience: Corparate LAN. (96kbps Mono / 132kbps Stereo) is the
meximum allowed for goneral audience audio only omtent,
Encoding Preferences: The followiny setiings are specific 1 RealProduesr Plus. If using other software, please use
equivalent settings as applicable:
E  General Preferences: Recording, Indexing, Downloading should all bs unchecked,
£ SureStream Preferences: Do not add 5.0 capahility. Emphasize Audio,
£ Videv Codec Prefarences: N/A
¢ Filters: N/A

2kbps
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AOL PLUS - Broadband Encoding Specifications

Hosting Requirements

To assure a high quality and consistent user experience, all sragping media muge bp hosted or co-locamd op the
AQOL PLUS stremping complex. The maximum allowable bit rate for streaming media on the AOL compler is
350 Lilohits per sarond (kbps). This limit is in place to protect both the individuad user experience (in localized
cengestion sitations) and the total streaming audience (by not taxing network and server performance throughout
the chain). ‘

Enrcoding Speclfications

Currently, we allow ONLY Vid i SVT (aka Real 7) format for video, and RealAudio G2 for audio,
Real § is not eurremtly available to AOL users, an update will soon make that passible however uatil thar time all

content vk be encoded in Real G2 with SVT and Real Andio G2,

Real Video G2 with SVT (Real 7) for AOL PLUS Example Video Clip

Frame Size: 240w x 130h
Yideo Cadee: RealVidas G2 with SVT '
(G2 with SVT is the minimug required video codee for AQL PLUS contenr. The ariginal "Real G2" is nat
optinlzed for broadband contant, which ¢an overtax the CPUs of slower client machines.)
- Audip Codee: RealAudio G2 -
Stream Type: Multi-Rate SureStyeam
Audio Format; Choose setting that Is appropriate for content,
Video Quallty: Nonmal Motion Video.
Target Audiences: (use these audiences only, do not zdd additional streams)
§ Cotporate LAN
£ 256k DSL/Cable , ‘
£ 384k DSL/Cable, -
Please use, and do not exceed the current defaults in Real Broducer 8.5, For those using other tnols, these values are
listed in the table below; : :

Tardet Audience lam F Total Bit Rate

not exeeed 32 on any seting.

(Carporate LAN Select stereo code% thn source matarizl is stereo. - [0fes [150kbps

56k DSL/Cable not exceed 44Kbps on any setting.

Select stereo codecs only when source marerial is stareo. p0fps [225kbps

o not exceed G4dkbps on any setting.

lect stereo codecs only when Source material is stereo, pOtps [350kbps

Encoding Preferences: The following settings are specific to ReslProducer Phus, If using other software, please use

equivalent settings as applicable:

£ General Preferences: Recording, Indexing, Downloading shonld all be unchecked.

£ SureStream Prefsrences: Do not add 5.0 capability. Emphasize Audio,

§ Video Codec Preferences: RealVideo G2 with SVT. If offered in the encading tool being usad, utilize 2-
Pass Encoding and Variable Bit Rate Encoding (VBR) o all static file encoding. Do not use them if
encoding via live capture, Use of 1.oss Protection not recommended. ’

§  Filters: If offered in the encoding tool, use Inverse Telacine filter only when content is 100% from a film
source, leave it off for mixed content., Use De-interiace filter en vidoo coment if it is interfaced. Use High
quality vesize if scaling is required. (file-based encoding only). Avoid use of Nofse Filters unless footage
is very grainty or has lots of static. Again, do not use thess filters if encoding via live captare.

—



Video Settings (Cropping and Resizing)
£ When encoding from larger clips: Use RealProducer's resizing and eropping functions,
E Cmpv;:)tiealbluhng‘ interval code out of frame if it existe. Be sure to maintain target frame size of
240x180.
Do not crop or resize if encoding via live capmre.
Note: Restore Defaults
Clicking “Restare Defaults™ in RealProducer 8 or B.5. will aiso revert the viden and/or audio codecs 1o 8.0. Plense -
check all preferences and target audience settings often,

Audio Only Gontent for AOL PLUS Exampie Audic Clip
If audio-only capwet is to be offersd on AOL PLUS, it should adhere to the following specifications...
Audio Codec: RealAudio G2
Stream Type: Siogle Rate or Multi-Rate SureStream (conditions defined below)
Audio Format: Chooge setting thar is appropriate for eontent,
Encoding Specifieations & Couditions:
64kbps is the minimum aeceptble bit rate for AOL PLUS audio-only content,
264kbps is the maximum allowed for audie-only content.
§ encoding single-rate andio-only content for AOL PLUS, the target andience of DUAL ISDN with a
mpuuﬁo codec is both the minimiun and the maximum setting allowed unless using SweSream
W), :
E Ifencoding a clip for multiple audisnces, ane of which will include AQL PLUS, Multi-Rate SureSream
must be used, and a tayget sudience of DUAL ISDN with a 64kbps audio codee must be inshided,
§ If desired, higher bit mates may be added in addition to the required 64kbpa strexm in a Multi-Rate

SureStream file. But may wot exceed the 384K DSI /Cable target audience. with 5 bit rate of 264kbps.

Encoding Preferencest The following settings are specific o RealProducer Plys, If using other software, please gse
equivaicnt sertings as applicable:

5 General Preferences: Recording, Indexing, Downloading should all be unchecked.
£  SureStream Preferences: Do not add 5,0 capability. Emphasize Audio,

£ Video Codee Preferences: N/A

£ Filters: N/A
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To: Iviewit, Inc. -

Atftention: Elliot Bermnstein
2253 Glades Road, Suite 337-W
Boca Raton, Florida 33431-7360

The undersigned acknowledges and agrees that any and all Proprietary Information™
provided by or on bebalf of iviewit, Inc., 2 Delaware corparation, and its affiliates
collcctively the “Company”, Simon L. Bernstein, Eliot I. Bernstein, or any officer, director,
employee, agent or representative of the Company to the undersigned, or to which the
undersigned otherwise gains access to, shall be subject fo the terms and conditions of this
Agreement. “Proprietary Information" means all confidential materials and information
(regandless of the form of such information, acluding without limitation, in writing,
electronic, computerized or other recorded form, oral or visual) marked as “Confidential” or
with other similar types of markings or, if disclosed orally, confirmed in writing as
“Conifidential” within thirty (30) days that the undersigned may receive or learn of now or in.
the future concerning, or related in any way to, the Company, its technology, or its business,
including without limitation: (i) the contents of any Business Plan, projections or financial
or credit information or data relating to the Comnpany; (ii) the contents of any maouals or
written materials of the Company; (1i)) the vames and records of actual or prospective
clients, customers, suppliers, tenders, financing sources, or related persons; (iv) the terms of
various agreements between the Company and third parties; (v) any data or database, or
other information compiled or developed by the Company; (vi) any computer programs and
listings, sowrce codes and/or object codes, file structures, trademarks, trade secrets, patents,
patent designs, patent applications, copyrights, forms, procedures, processes, training
methods, developments, technical inforruation, marketing activities and procedures and
methods of operation, methodologies and processes for the display of video on the World
Wide Web, together with any other information, data, know-how or knowledge of a

- confidential or proprietary natore; and (vii) any information of a type described above
derived or obtained from the internet or any website of the Company, inclading without *
limitation, the file structure relating to such website or the content of such website.
Notwithstanding the foregoing, the term “Proprictary Information” does not include
information which (i) is already known to the undersigned or in the undersigned’s
possession, (i) is or becomes generally available to the public other tham as a result of a
disclosure by the undersigned, or (iii) becomes available to the undersigned on a non-

t confidential basis from a source other than the Campany or its represeniatives, provided that
such source is not knows, to be bound by a confidentiality agreement with, or other
obligation of secrecy to, the Compauny, ot, (iv) is independently developed by the
undersigned without violating this Agreement. The indersigned shall bear the burde of
demonstrating the availability of any of the exeeptions set forth in the preceding sentence.

The undersigned acknowledges that the Proprietary Infarmation constitutes valuable,
special and unique assets of the Company. The undersigned agrees (a) to receive in trust,
and treat as confidential, the Proprietary Information; (b) net to use any of the Proprietary
Information for any purpose without the prior written consent of Brian Utley, Simor L.
Bernstein or Eliot Bernstein on behalf of the Company; (¢) not to disclose any of the
Proprietary lnformation to anyone (other than to such of the undersigned’s employees or

45319.01 @2
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any breach of confidentiality or use by such employees or advisors) without the prior written
consent of Brian Utley, Simon L. Bernstein or Eliot Bemnstein on behalf of the Company;
(d) not to reproduce, store or copy any Proprietary Information in any form (other than as
necessary to evaluate such Proprietary Information) without the prior written consent of
Brian Utley, Simon L. Bernstein or Eliot Bermstein on behalf of the Company; in the event
that the parries do not proceed to ag agreement, all items including all dupficates and copies
will be retumed to the company ar proof of their destruction will be provided, and (e)not to
fax, distribute or reverse engineer any Proprictary Information. The undersigned
understands that all Proprictary Tnformation is confidential and that all rights, title and
interest in the Proprietary Jaformation is and shall remain the exclusive property of the
Company, and no licenge or other rights are heing granted to the undersigned by the
Company.

The undersigned further agrees that the Corapany shall be entitled to equitable relict,
including injunction, in the event of any breach of this Confidentiality Agreement, that the
granting of such relief will not be opposed and that such retief shall not be the exclusive
remedy for such breach. Furthermore, the undersigned agrees to defend and hold harmess
the Company from any loss, cost, expense (including attorney’s fees and Ktigation
expenses), claim, Lability, or damage arising from or related to a breach of this
Confidentiality Agreement.

This Agreement shall expire three (3) years from the date of execution.
This Confidentiality Agreement ghall be govemned by California law.

The undersigned has executed this Confidentiality Agreemaent as of the date set forth
below.
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WBOL Standard Terms and Conditlons
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. WARNER BROS, ONLINE
. STANDARD TERMS AND CONDITIONS

i. OPE OF AG ! The specific Sesvices and/or the Work (collectively, the )
“Content”) provided by Company to WB Onlin are set forth in the signcd agreement attached heretn, In the
event of canfliet between these Stemdard Terms and Condifions and the specific terms and conditions set forth in
the signed agreetnent attached hereto, then the signed agreoment shall govern with respect to the conflicting
wrm only. Any terms not specifically defined herein shall be defined as set forth in the attached agreement.

2. CONTRACTORS:

2.1 Company shall select and shall have full and complete contral of, and rezponsibility for, any and all
Contractors, provided thar Company provides WB Online advance written notice of its intention to
utilize anather individual or entity t0 parform all or part of the Services under thiz Agreement. The
Work performed by each such Contractor for Company shall be 2 work made for hire for, or shall be
otherwise assigned 1o, the Comnpany and Company shall obtain alf rights and interests in an fo the Wark
a8 iz refates to the Project from cach such Contractor, and, to the extent sperified elsewhere herein,
hereby transfers such rights and interests to WB Online for all such Work. Noue of ssid Contrastors
shall be, or shall be deemed to be, the agent, employee or subcontractor of WB Online for any purpose
whatsoever, and WB Online shall have uo duty, liability or responsibility of any kind to or for the acts
or omisgions of Company or such Contractorg, or any of them. -

2.2 K Contractors or any third parties who are not employves of Company make or have made any
contribution in conncetion with the Project, the Servises or the Work (“Copyrighted Materials™) so
dm;h:ymightbedeemcdwbe“Amhms”oﬁhesmummisuwdinpmsmmrﬁnurctlnit:d
Stares copyright statutes, Corupany agrees 1o ohtain from such parties, ar the commencement of such
work, 2 f3ll assignment of rights in the form of the “Contributor’s Agreemeant” sttached hereto as
MmmmUﬁghsmmepudmuCopyﬁgmmmwﬁaLﬁmnfmydﬁms,Mor
rights of such third parties, shall vest in WB Online. Compagy shall not permit any of its employees ©
ubninormsewebymlorwﬁmmploymmagmmmmyﬁghmwmmhors" in the Copyrighted
Matecials. At WE Online's request, Company agrees to fusnish WEB Online with full information
concerning the creation of the Copyrighted Materials and with copies of assignments of rights obtained
from third parties, :

3. RELATIONSHIP OF THE PARTIES:

3.1 Companyagreasandacknowledgesmwxpmyisnotauthmizedtoemerinmnuyeomﬁﬁunmm
behalf of WB Online, or 1 bind it i any way. Company shall not at any time take aay actions or
represent to any third parties that Company or its Contragtars have any such suthority or right TJnless
otherwiseagmadinwﬁﬁn,g,signcdbybothmdeshuem,Cbmpanyanai:scmmxsshuupmvide
theSaﬁmsmqﬁrmmmusinghsownequipmmmdmmhhmmpmofcm‘s
choosing. If Company ér its Contractors visits WB Qnline’s premises in the course of performing the

- Services hereunder, sush Services will anly be performed in conference rooms, guest offices or
wotkstations, or other common areas, and no persone] property of Compasty or its Contractors shall be
Icf in those areas. '

"3.2 Provided that Company adequately perfortas the Services yequired hereunder on a timely basis and in

. awdmcewiththemmhledudlhcseshbﬁshedbyWBONingCompmyshﬂlhwem
obligation to work during any particular hours or schedule. Following any termination of this
Agreement, Company shall fally cooperate with WB Ouline in all matters relating to the winding up of
Company’s Services and the orderly transfer of any dociunents ar other information associsted with
those Services andfor the related Work to such person or persons as WB Online may designars, IFWB
Online has pravided Company or its Contractors with a temparary access pass to any offics or facility,
the pazs shall he returned upon the earfier of completion of the Services or terminasion of thiz
Agreement.

3.3 With respect to the payments 1o be made undar this Agreement, Compaay is solely responzible for
federal, state, and/or local income, self~emplayment or payroll taxes, intevest, 2ssessments and
penalties, if any, that are or will become due and payable in connection with Company’s performance
of the Sevices for WB Online axd the payments to be made by WB Online under this Agreemen.

3.4 WB Online makes no representations or warranties regarding Company’s tax ohligations or labitities
conceming such payments. Without limiting paragraph § of these Standard Terms and Conditions,
Compaay bereby agrees to defend, indemmify and bold WB Online harmless from and sgainst all
linbilities, logses, costs, sxponses, interest, payments and penalties which may result from Company's
receipt of any such fises in the event such payment should later be determined to be taxable. Except as
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hereln expressly provided, WB Oniine shall have no obligation 1o make any other payments to

Company. Company shsll remain fully Hable and rezponsible for paying any and all costs and
expenses incurred by its Contractors.

workers’ compensation coverage for any individuals who provide Services imder this Agreement (an
it being understood that, for the purposes of workers® compebsation coverage only, WB Online ig
deemmed to be e “special emplayer,” and Company the “general employer™ of any such individoals),
In addirion, Company agrees to acoapt exchusive liabiliry for the paymant of taxes or contributions for
unerupleyment insurance, retirement pensions, armuities or socis] security paymments which are
measured by the wages, salarics or other remuneration paid by Company to such Contractors, if any,
and to defend and indemnify WB Online for any such taxes, contriburions or penalties which WB
Online may be compelled w pay. Company also agrees to comply with all valid administrative
mgﬁaﬁonsmﬁngﬂ:emmﬁmdﬁaﬁﬁ:yfmmmhmmﬁmmm.

3.6 The relationship of Company and WR Onlina established by this Agreement is that of indcpendent
contractors, and nothing contained in this Agreement shall be construed w give either party the power
to direct and control the day-to-day agtivities of the other, constine the parties 23 partners, joint
VCIIUTers, Co-0wWners, agents or otherwise as participants in s joint or cammon undertaking, or allow
cither parvy to create or assume any obligation on behalf of the other party for any purpose whatspever.
All financial obligations associared with each party’s business are the sole responsibility of that party.

3.7 Company cxpressly acknowledges and agress on behalf of its Contractors), if aty, that the Services
rendered pursuant 10 this Agreemant (and any ather previous period(s) of Services rendered for WB
Online by Company in a consultancy capacity), if any, will not form the basis for any rights of -
elipibility, vesting or participation for Company’s Contracto(s), if any, in sy fringe benefits afforded
%o 2ty employees of WB Online, even if this Term or other periods of Saevice as a congultant are
subsequently reclassified by a third party as a period of employment with WE Online for amy other
purpase,

4, WORK FOR HIRF: Company represents, warrants and agrees that, cxcept with respeet ty the Marerials or'
any other materials that may be within the public domain, all Content, including, but not limited to all pictorial,
graphic, visual, audio, audio-visual, digital, Hiterary, artistic, dramaric, sculptural, musical or any other type of
creations, inventions, improvemsnts, discoveries, applications, and physical marerial (including cartons,
containcrs, packing and wrapping rmaterials, tags, labels, devices, advertising, promotional of display materisls),
whether in writing of not, finished or not, at any time heretofore or hereafter, which are, in whole or in part,
conceived, created, developed, written, produesd, contributed and/or first reduced to practice by Compamy
which resuft fram any of the Sexvices Company has performed or may perform for WB Online, or which are or
may be in any way related to the Servicss hereunder and which relate in any mannsr 1o the acrual or anticipated
business of WB Onliwe, shall be owned by WB Onliue, concepts, thecries, drawings, deafte, designs, sketches,
images, illustrations, film; video, electronic, digitized or computetized information or files, software, object ar
source codes, on-line elements, music, text, dialogue, stories, visnals, effects, scripts, voiceovers, lopos, one-
sheets, promotional picces, premiums, in-gtore displays and fitures, primed matetigls, photographs, interstitials,
notes, shot logs, character profiles, ingtructions, and translations are being specially ardersd by WB Online gnd
WB Online shall be considered, fmwerandfnrnllpmpomthmughomtheunivcne, the author ant the sole
copyright owner thereos, and the ownar of all rights sherein and of all proceeds derived therefrom and in
connection thevewith, with the right to make such changes thersin and such uses and disposition thereof, in
whole ar in part, a8 WB Online may from time 1w time determine as the author and owner thereof (the

v “Rights™). Ifand 10 the extent that the foregoing provisions do not operate to vest fully and effectively in WR
Online all ar agy of such Rights, Campany hereby grants and assigns to WE Oualioe all rights of every kind and

' namwhedternworbnuﬂcrhownorcreawdwhinhmaynmhmvmad(andsoinnsmaybe i

by way of imumediate aseigrment of future copyright) throughout the universs jn perpetuity. Such assignment it
imevocable, royalty-free, perpetal (or for the maximnum period allowed by epplicable law (if less than
perpetuity)), st worldwide upon the creation and fixation into tangible form of the Wark or such other
muaterials, Such assignment is without consideration, other than the mutual covenants snd considerations of thig
Agreement. To the etent allowable by applicable law, Company hereby waives all moral rights in connection
with such Works, together with any other tight< which are not capable of assigmment or transfer, and Company
authorizes WB Online and itx affiliates and designees to use such rights without mirarion in pexpetuity (or for
the maxirmum period allowsd by applicable law (if less than pexpetuity)), throughont the mmiverse. Company
agrees fo executc any further documentation reluting to such transfer or waiver at the request of WEB Onlins,
failing which WB Onling is atthorized to exesute same as an aformey-in-fact, winch power Company
acknawiedges is coupled with an interest.

5. :TheCmmsbaﬂnm:ominanyﬁxfnmmﬁonm-muﬁalthxt.inWB

- CONTENT RESTRICTIONS:
QOaline’s sole judgment, may e m bad 1aste or in violation of law, may conaritite (#bel or slander, may be
inconsistent with WB Online' s public image, may fil to meet sommunity standarde teparding obseenity nr
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iudeemy, or may tend to bring disparagement, xidiqde, ar scomm upon WR Online, Warner Bres, o any
\ affiliated and/or mbmdmry companies (such content collectively referred 1o herein as “Prohibited Content™).
. W‘BOmmgmy.mnsymedimmdwtthoutmﬁwcemmyomuﬂghmWBOnlinemayhaveagainst

6. GENERAL OBLIGATIONS OF COMPANY:

6.1 Company shall promptly comply with all laws, ordinances, orders, rules, regulations, aad requirements
of all federal, state, and municipal governments and appropriate departments, commiissions, baards, and
offices thereof, and with =211 applicuble iaws of other countries, nations or tervitories, if any, at its sale
cost and expense, '

6.2 If Comnpany serves the Content, Company shall maintain adequate server capacity and transmission
" bandwidth to ensure that the quality of service is no worse than the Keynote Business 40 Interpet
Performance Index (www.keynote.com).

6.3 Company shall pay promptly when due all obligations tncurred direetly or indirectly in commection with
this Agreement, including but not limited to, all taxes and assessments, any and sll royaltics or
resichialz which may be owing, and all scoounts and other indebtedness of every kind and character
incurred by or on bebalf of Compasy.

7 _“&Mﬂ? Company represents and warrants as follows:
(a) The use of the Content by WH Online, as set farth in hix Agreement:
(1) complics with all applicable Jaws and rogulations;

(i) does not require any payment, accordanca of credit or the performance of any other obligations
by WB Online to any third party;-

(ﬁi)doesnmﬁxﬁinga,vinlzaemnﬂsap;mpriammympyﬁght, tradernark, parent, ade secrets or
agreatucnts or auy ather rights of amy third persops, including but not limited to, rights of
privacy or publigity; and

(iv) docs not violate any apreement or covenant between Company and any third party.

(b) The Work will be delivered free and clrar of anry liens, claims, charges, limivations, resteictions or
cocumbrances of any kind and bugs,wqms,ﬁmmorenwsofanylﬁndmdsmwofﬂrstclass

technical quality. Compeny will remain responsible for repairing any errors in the Work,
(c) mmm:humdﬁhandﬁnbemighﬂﬁmcmy.

(6] Cnmpanyhlsaﬂﬁgb!sneeessuytngmntthBOnﬁmﬂuﬁghs granted hereunder and afl dghts
necessary to grant to WB Online the rights to exhibit, display or utilize the Confent in any manner
ronsistent with this Apresment,

(e) Ths Work shall ba free of any “Computer Virus™ or ather “Unaurhorized Code,” “Self-Help Code” or
similar software or hardware device(s). “Compwtet Virgs” shall be defined ag any program or dam
incorporated into the Work or otberwise delivered to WEB Onling by Company that disrupts the proper
operation of a comprter hardware system or the associated softwase. “Upsuthorized Code™ shall megn
anyCompmerV’uns,ijmhmz,wmsuﬁw'ambckmummsoﬁwm:mﬁnumhmdm .
components designed to permit unanthorized access; 1o disable, £rase, or otherwise barm softevare,
hardware or data; to catss any potion of the Work, upon the occurrence of a certain event, the pascape
of a cextain amount of time, or the tking of any action (or the failure $n take action), to be dastroyed,
erased, damaged or otherwise altered or made inoperable in the course of the suthorized use by WB
Online of the Work according to the terms of thix Agreernent; to provide Campany or any unanthorized
third party with information of any kind regarding users of the WB Online Network (including, by way
of example only, throngh the use of “cookies”); or %0 superimpose additional messages, statements, tag
lines, metatags, advertisements, trademark notives, indicia of muthorghip or vwaership on of i any
portion of the Work without WB Online’s ptior written approval. “Self-Help Code” siall mean any
back door, time bomb, drop dead device, or other software routine designed fo disable 5 compuler
program awnmatically with the passage of time or under the positive control of an unauthorized
pémson. .
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8. INDEMNIFICATION: Company shall mdermify and hold WB Oulive and any of its owners, principals,
employees, licensees, partuers, officers, directors, shareholders, apents, affiliates, successors, assigns, and
representatives (collectively “Wi Online’s Indemuified Parties™) harmless from and against all charges,
claims, liabilities, damages, jodpments, losses and expenses of any kind or nawwre whatsgever {including
reasonable attomeys' fees and coste) which may be sustained or suffered by or secured against WB Online or
WB Online’s Indemnified Parties, bry anyone other than Compeny; arising out of or relating to: (a) the use,
display, exhibition, transmission or reproductian of any part of the Content; ar (b) any negligent act,
wisfeacance, or nonfeasance by Company or any-of its agents, contractors, sarvants, employees, or licensees; or
(€) the breach or alleged breach of Company’s representations, warranties or agreements berein, At WB
Online’s request, Company shall provide a defense for WR Online, 20d WB Online's Indenuified Parties in any
such. action or proceeding, actual, threatened, or poteatial and shall conzuit with WB Online in condusting sueh
defense (or, at WB Online’s election, reimivnrss WB Online for reasonable fees and costs of WB Online’s ownt
counsel).

9. DEEAULT AND TERMINATION:

9.1 WE Online may terminate this Agreement at any time after Company is in defanlt of this Agreement.
Company shall be in defmlt of this Agreement if it breschss any of its cavenants, representationg,
warranties or ebligations, or any othey material provision hereof and fafls within ten (10) business days
after receipt of written notice of default to correcy such defiwit

22 Limitation on Remedies. All rights (inchuding, without limiwrion, the Rights) granted or agreed 1o be
granted to WB Online hereunder shall be irrevocably vested in WB Online and shall not be subject 1y
rescission by Company for any cause whatsoever. Company acknowiedges that in the event of a
breach of any of WB Online’s represemtations, Wwarmantes, 2greenents or obligations under this
Agreement, the damagy, if any, caused to Company thereby shall not be irreparable or othacwise
sufTicient to give rise to'a right to injunctive or other equitable relief: Comparnry acknowledges that
Company’s tights and remedies in the cvent of a breach of this Agresment by WB Online shall be
limited to the right, if any, to recover damages in 2n action et law and in no' event shall Company he
entitied by reagon of any such braachmcinddﬂsAymmwranyrights granted to WB Online
hereunder of to enjoin or restain the distribution or exploitation of any program produced hereunder or
1w enfoin or resraie the esc or exploterion of the Work.

5.3 WE Online shall have the unilareral right to rérmingte this Agreament without prejudice ta say rights
which it may have, whether purmant to the provisions of this Apreement, of otherwise in law, or in,
equity, or otherwise, upon the oceurrence of any one or more of the following events or defmits:

(2) Company shell fite any petition under the bankmnuptcy or tusolvency laws of any jurisdiction,
counry ar place, or shall have or suffer 2 recefver of mestes to he appointed for its businzss or jts
propexty, of be adjudicated a9 bankrupt or insolvent, or if proccedings for 8 composition with
creditors should be institted against Company and pemain undiminished for a period of sixty (60)
days, or if procredings for a composition with creditars should be institmted by Company, of if &
final judgment rendered against Company remains unsatisfied or of recoed for ainety (50) days or
longer, or if Company is dissclved or if execution is levied against a substantial portion of
Compary’s business or propesty, and Company fails to cure the breach to WB Online’s
satisfaction within ten (10) business days after receipt.of notice of such breach,

(b) Company undergoes a substantial change of management or control; or

{c) Company breaches any other covenant or agreement in effect between Company and WB Online
and fails to cure such breach within ten {10) business dxys after receipt of notice of such breach; or

(d) Company fails to meet its obligation to.dsliver any aspect of the Content at the contracted time; or

() Axy clavse relating to payment of fees to WB Online is declared to be tavalid, void or
unenforeeable as set forth i paragraph 22,

10. EQUITABLE TION L9) ENSATION:

10.1 WB Online, Company end Company’s Contractars, if any, acknowledge and agres thar the Rights
include the rental right a5 that term has been defined by the European Union's Directive on Renta] and
Lending Rights and that three and eight-tenths percent (3-8%) of the fixed compensaron aud, if
spplicable, three and eight-tenths percant (3.8%) of the contingent compensation peovided for in this
Agresment is allocated as equitable remunecation for such remtal right.

10.2 Inthe event thar WB Online assigns the Rights to a third party that is 3 siénatmy of agy collective
bargaining or industry-wide agreements, that assignee may be responsible for paying the following as
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additional equitable remmuneration of the rental right (2} any sums paysble to Compeny or Company’s
Contractor(s), if any, with respect to the rental right under aoy applicabie collective bargaining or other
industry-wide agreement, if any; and (b) the residuals Payable to Company or Company*s
Comtractor(s), if any, wader any such collectt bargaining or industry-wide agroement, if any, with
respect to home video exploitation which are reasonably atiributable to sale of home video devices for
rental purposes in the tershtories or jurisdictions where the remsal right is recognized, Ifunder the
eppllcable law of any tatritory or jurisdiction, any additional or diffezcat form of compensation is
required to satisfy the requircraent of equitable Iemuncration, then it is agreed that the grezt to WR
Online of the rental ight shall nevertheless be fully effective, and WE Ontine shal] pay Company mch
compensation of, if necessary, the parties shall in good faith negotinte the smount and natere thereof in
accordance with applicable law.

10.3Inasmuch as WB Quoline has paid or agreed m pay Company, on behalf of its Contractor(g), if any,
equitzble remuneration for the rental right, Company and Company’s Contractor(s), if any, herchy
assign 0 W3 Online all compensatian for the rental right payable or which may become payable to
Company or Company’s Contractor(s) on account er in the natre of a tax or levy, through 2 ¢ollecting
society or otherwise, .

10.41n the event WB Online exercises irs right to &ssign this Agreement to a third party, dnring the term of
such assignment and to the extent that snch requitement may be lawful, Gompary and Company’s
Caniractou(s) may assign to WB Online's assignee equitable rermmeration for the rental right,
Company and Company’s Cottractor(s), if any, hersby assign to WB Onlinc, cxcept to the extent
specifically reserved to Company or Compuny’s Contractor(s) under any appllcable collective
bergaining or other industry-wide agreernent, all campensation for the rental right payable or which
may become payable to Company or Compay’s Conteactor(s) on sccount or in the nature of a mx or
levy, throngh 2 callaeting socizty ar otherwize. )

10.5Since under this Agreement WB Online hag paid or agreed w pay Company, on behalf of Company’s
- Contractor(s), if any, fisll consideration for all services rendered znd rights granted hereunder,

" Company snd Company's Contractor(s) hereby assign to WB Online all other compensation payable or
which may beeome payable o Company or Company’s Contractor(s) on atcount or in the nature of a
1ax or levy, through a collecting society or atherwise, under the applicable law of any temitery or
Jjurisdiction, including by way of illustration only, so-¢alled blank fape and similar levies,

10.61n the event WB Online exercises its right to assign this Agreement 1 & third petty, during the term of
such assignment and to the extent that such requirement may ba lawfal, Company and Company’s
Coatractor(s) may assign v WE Ouline’s aszignes all other compensation (for services rendered by
Company and Company’s Contractor(s) for the assignee) payabic oy which raay become payable to
Company or Company*s Contractor(s) on dccount o in the namre of 2 tx o levy, trough a collecting
society or otherwigs, except to the extent specifically reserved t8 Company or Company’s
Cantractor(s) under any applicabls collective bargaining or other industry-wide agresment, under ths
applicable law of any territory or jurisdietion, including by way of illustration only, sowalled blank
tape and similar levies,

10.7Corupany and Company’s Contractor(s) shall cooperate fully with WB Online and/or its assignees, if
any, in conncetion with the collection and payment 10 WB Online and/or its assipnees of all such

compensation.
{1 SERVICES AND CONENT UNIQUE: Company acknowledges that the Content and the Rights hercin

agreements.

12. NOQ WAIVER: 'l'hcwﬁverbyﬂlem!ﬁﬁofmybreachorde&lﬂt.orswiesnfbmachesordzfml:s, of any
term, coverant, or condition herein shall not be deemed 3 waiver of any subsetuent or continying breach or
deanuofmeﬂmeumyomuum,cwmmgmcmdiﬁmcm&inedin&ism No such wajver ghall
be-eﬂecﬁwunlmmfmmmawmingsigmdbymemnybehgchamedmmewaivm

13. OWNERSHIP USE OF As between Company and WB Opline, WB
Online shall have the exciusive right to own, comtrol, license, maintain and nse any spd all user traffie
throughout the W Online website {(www.warnerbros.com) ot any of its affiliated websites or any websiee
owned or controlled by an affiliste company of WB Online, and any other plase where the AOL Time Warner
brands appear (“WB Online Network™) and URLS or other names, designs or branding eswablished for the WB
Online Network (excluding designs or trademarks owned by Company). WB Online shall be entitled to own,

STCs 5




Aug.22. 2001

click-styeam

42 40PN

Online data.

profits iu connection with the use of the Content. if WB Online degidas to use the Coment, it may decide 1o

remove the Content ar
incuryed

I5. NO N

permcy, joiut venturer, beneficiary, trustce, representative, consultant, vohnteer participant, smployee, agent or
representative of WB Onlme shall be personally lable to Company wder any tenn or provigion of this

16,

and shall maintajp

23

anytime for any reason without any liability to Campany except for payments previously

aad due under this Agreement prior to $such removal.

LIAB : No member, officer, director, prineipal, stockbolder, general or limited

y shall have or obtain, within thirty (30) days of the signature of this Agreement,

in full force and effect at all times during the Term.at Company's expense, insurance

policice, protecting Company, WB Otline snd WE Online’s Indenmified Parties against reasonably foresessble
claims including, but oot limited &, Workers® Compensation, Hability insurance, publishers liability, errors and -
umissions, and bugtaess interruption claims and in such atounts and for such perieds as are reasonsble and

Rppropriate.
policies.

Upon WE Online’s requess, Company shall also provide WB Online with a copy of all such

third party without the other’s prior written cousent in its sols disoretion, except as tequired by securifiss or
other applicable laws (in which case each Dirty shall notify the other party of such disclosure in writing) and to
such party's accotntants, attomneys and other professional advigors, :

13, PUBLICITY RESTRIGTIONS: Company shall not authorize, ciroulate, publish or otherwise disseminate
| suy ncws story, articles or other publicity of any kind, containing WB Ounline’s name and/or relating to
Company’s engagernent hereunder, the subject matter of this Agreemens, the Project, the Work or the Services
to be rendered by Comipany or others in coanection with the Project, uniees the same sre first approved in
N writing by WB Online, which approval may, in the discretion of WB Ouline, be withheld.

19,

GNMENT

SFER- Comuyshaunumimﬂ:iaAgrmentonuyomey's

obligations ur benefits heteunder, Thie Apgrezment may be assigned freely by WB Online and such assigmment
shall be bindingupcnt_hemdezsi'gumdnndimxmmthe benefit of such assigmee lnd_snci! assignment shall be

20

STy

1F i This Agreement may not be amended, modifiad, enlarged, alterad, -

or changed in any way cacept by a subsequeax written agrecment signed by all parvies to this Agreement.
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21. SURVIVAL OF COVENANTS: The covenants melating 1o lisbility, works made for hirc, confidentiality,
press statements and indemnification with respect to any pravision of this Agreantent shafl survive any
expiration, cancelistion, or terminatien of this Agrecment.

22. SEVERABILITY: If any term, provision, covenant, or restriction of this Agreement is held by a comn of
competent jurisdiction to be invalid, void, or unenforceable, the ramainder of the terms, provisions, covenants,
or restrictions of this Agreement shall remain in full force and effect and shall in no way be affested, inpaired,
or invalidated; provided, however, that in the evens any past bereof relating so the payment of fees to WR Onpline
i for amy reason declared invalid or un¢nforceable, WE Qnling shall have the option of immediately srmipating
this Agreement upon written notice to Company.

23, CUMULATION OF REMERIES: The remedies provided in this Agreement are cumulative. A party who
gxercises & right or remedy will not be precluded from asserting any other right or frow sesking any other
remedies availablc o that party, :

24, ILLEGALITY: Nothing contzined herein shall roquirs the commission of atty act or the payment of any
compensation which is contrary to law, and If there shall exist any conflict between any provision coatained
hummdmymh]aw,thehnersballprevﬂ.

25. FORCE MAJEURE: WR Online and Company shall each be excused from performance beremmder, npon
the receipt of notice of an event of Foroe Majeure, to the extant that performance is preventad, delayed, or
obstructed by an event of Force Majeure. As used hersin, Porse Majeure shall mean causes bayond WE
Online’s or Company®s reasonable contrgl, including bot not limited to acts of God (fire, storm, floads,
carthquakes, etc,), explosions, civil disturbanoss, scts of public enemy, actions of the elements, general strikes,
general labor disputes, war, sabotage, acts of hackers, total or partial condemnations or orders of government,
cfvil or military activities (but excluding, however, the inability to obtain monies), disruption of the Intemet or
its commescial successors using switched packet techmology or other wireless telecompmumications or gther
cssential services, or interruption or termination of service by mn Internet access conmepany being uscd by WB
Oniine 1 link to the Internet. In the event of an intexruption oz termination of service by the Internet access
provider being used by WE Online to link to the Internet, WB Online shall ke commerciaily reasanable
IReasures 10 obtain alternate access to the Internct, but shall niot be Lisble for any damages to Company caused
by eny disruption in service.

26, GOVERNING LAW: This Agreement shall be deemad to have been nepotiated and entered into in the
State of California and shall be governed by and construed in accordance with the laws of the United States of
America aud of the State of California (other then their tules of conflicts of law to the extent that the appheation
of the laws of another jurisdiction would be required thereby). With Tespect to eny suit, action or procesdings
relating to this Agreement, sach party irevocably: () submits to the jurisdiction of the $tate of California and
of the United States District Court located in the Central District of California; (b) waives any objection which it

waives any claim that any such suit, action of proceedings have been brought in an inconvenient forum; and (d)
further waives the right 1o object in such suit, action or procesdmgz on the grounds that such comst does pot have
Jurisdiction over such party. Any pracess served in connection with any proceeding to resolve any suit, acrion
or proceedings may be served upon the party o be served by registered or certified mail directed to the party at
the address designated in this Agreement. Any such services shall have the sane effect as persanal sarvice
within the State of Califomia. The foregoing shall 1ot precinde any party hereto from seeking enforcemant
outside California of any order or judgment rendered by any California coust, §n any action brought under this

27. COUNTERPARTS: This Agtesment may be executed in one or more counterpar, including those which
are executed by facsimile, each of which shall be deemed an original but all of which wgether shall constinrte
one and the same instrument, This Agreement shall be binding when one or more courterparts, individually or
taken together, bear the signatures of cach of the parties reflected bersin as signatories.

28, EXHIBITS: All exhibits, attachments, schedules and addenda referred fo in this Agreement shall be
considered as part of this Agreernent as fully as if and with the force and effect as If such extdbit,
aitschment, schedules or addendum had been incinded herein in full.

" 29. APPROVALS: All approvals 1 be given under this Agreement shall be given in writing: provided that,
WB Online may, from time to time in i sole discrerion, elect W provide approvals orally.




[FORM OF]
CONTRIBUTOR'S AGREEMENT

The mdersigned (“Coutributoc™ 1ag been engaged by [ ] (“Company™) to work on ar contribue to
serviced readered w Wamer Bros, Onitac (“WB Online™), & dvition of Time Wemner Enterminment Company, LB in
connection with [ 1 (the “Work™),

Contributor understands snd agrees that the Work i3 te be doemed & “work madc for hirc" for WB Online and that -
&l right and title in and to the Work shall vest in and rematy with WB Online. Contributor reserves no rights therein.
Withow; limiting the foregoing, Contributor Bereby assigns sud transfers to WB Online all copyrighis (and all renewals,
cxtensions and reversions thereof), neighboring righes, rental tights, related ri trudemnrks, patents, propriewry rights and
al] other vights whasaever, In perpetnity thronghout the uplverse which Cmbm’or may have or which may wrise in
Comtributor fn or in canneaton with the Work. Conxibuter hereby waives all moral righrs in connection with the Work,

relating to such transfer or waiver or relating to the Werk at the requast of WH Online or Comprrry, failing which WR
Online is authorized 1o execure same g5 Contritrtor’s ttomey-in-fiet, which right Contributor scknuowledges is coupled
with an interss,

busincss refated iiformation with regar to the organization of the Project which is the subject matter hereof, WB Ontine and
any of its degignees or affiliates (“Confidentia] Information’). Contribwtor shall take every reasonable precaution o
prorect the canfidentiality of such ConfSdential Infottation

. Comribaror: .
Print or type name of Contributor « individoal or company
- Address of Contriburer
Brief description of woek or services to be performicd by Contributor
By: Date:
Hignawre of individual Contributor
or atherizad rapresaatative of Conteibuter
Nemne:
Primt nane of suthorizad regresentative (if Contribator is & comparry)
Tatle:
Print fille of authorized representative (if Contribmter is & soripany)
? AGREED AND ACCEPTED:
Warner Brog. Online,

¢ division of Time Wamar Eatsmainment Campany, L.P,

By: Date:

L3527 1
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WEBOL / Iviewit Technologies, Ine,
Binding Term Sheet

This binding Term Sheet (this “Term Sheet”), dated as of February 15, 2001 (the “Effective
Date™), is between Warner Bros. Online, a division of Time Warner Entertainment
Company, L.P., a Delaware limited partnership (“WBOL"), and Iviewit Holdings, Inc., a
Delaware corporation (“Company™). L

1. Company’s Undertakings:

1.1.

1.2.

1.3.

1.4.

During the Tetm (as defined below), Company will, and will cause only its
employees and third party contractors or consultants (such employees, contractors
and consultants being hersinafier referred to collectively as “Contractors™) to,
provide and perform the Services (as defined below) in connection with the
encoding of coutent for exhibition on the WBOL Network. For purposes of this
Term Sheet, “WBOL Network” means, collectively, the websites located at the
URL www. wamerbros.com and any other AOL Time Warmner website, and any
other website launched or serviced by WBOL, and any place where the AOL Time
Warner brand appears.

For purposes of this Term Sheet, “Services” means and inchudes (i) capturing,
processing and encoding video images from BetaSP, Digi-Beta, VHS, DV, and %~
sources into Windows Media Streaming, QuickTime Streaming, QuickTime
Progressive, and/or Real Streaming formats in a 320 x 240 frame gize; (ii) dubs to
and from Digi-Beta, Beta SP, DV, VHS, %", DVD, DAT and/or CD sources;

(im) video editing; and (iv) such other services related to the foregoing as
reasonably requested by WBOL and reasonably agreed to by Company or

otherwise necessary for Company to comply with its obligations under this Term
Sheet. '

For each project, WBQL will request the Services of Company by submitting a
Written description of the desired Services required by WBOL (each 2 “WBOL
Service Request”), along with the WBOL. content to be encoded or otherwise
sexrviced by Company. WBOL shall deliver such content in certain standard
formats to be mutually agreed upon by the parties. Each WBOL Service Request
will set forth the datcs by which the original WBOL content and the Work (defined
below) must be returned to WBOL. Company shall have the right to reasonably
accept or reject each WBOL Service Request, For purposes of this Tenn Sheet,
“Work” shall mean any product of Company’s Services pursnant to any WBOL
Service Request, and the results and Proceeds therefrom; provided, however, that
“Work” shall not include Com: any’s Proprietary Technology (as defined below),
subject to Section 5.8, \

For purposes of this Tenm Sheet, “Company’s Praprietary Technology™ shall
mean (a) Company’s proprietary encoding and processing technologies, including
any improvements to or advances or inventions made by Company in such
technologies on or following the Effective Date, whether i the course of
performing Services for WBOL or otherwise; (b) alf generic HTML files, JAVA

IViewitTS04.cpw i
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To:
Attention:

CONFIDENTIALITY AGREEMENT

Iviewit, Inc.

Elliot Bemnstein

2255 Glades Road, Suite 337-W
Boca Raton, Florida 33431-7360

The undersigned acknowledges and agrees that any and all Proprietary Information™
provided by or on behalf of iviewit, Ine., 2 Delaware corporation, and its affiliates
collectively the *Company”, Simon I.. Begnstein, Eliot L. Bernstein, or any officer, director,
employes, agent or representative of the Company to the widersigned, or to which the

undersigned

otherwiss gains access to, shall be subject to the terms and conditions of this

Agreement. “Proprietary Information” means all confidential materials and information
(regardless of the form of such information, including without limitation, in writing,
electronic, computerized or other recorded form, oral or visual) marked as “Confidential™ or.
with other similar types of markings or, if disclosed orally, confirmed in writing as
“Confidential” within thirty {30) davs that the undersigned may receive or learn of now or in
the future concerning, or related in any way to, the Compeny, its technology, or its business,
including without imitation: (3) the contents of any Business Plan, projections or financial
or credit information or data relating to the Company; (ii) the contents of any manuals or

Wide Web, together with any other information, data, know-how or knowledge of a
confidential or proprietary nahice; and (vii) any information of a type described abhove
derived or obtained from the internet or any website of the Company, including without
limitation, the file structure relating to such website or the content of such website.
Notwithstanding the foregoing, the term “Proprietary Information” does not include
information which (j) is already known to the undersigned or in the undersigned’s

such souree is not known, to be bowund by a confidentiality apreement with, or other
obligation of secrecy to, the Company, or, (iv) is independently developed by the
undersigned without violating this Agreement, The undersigned shall bear the burden of
demonstrating the availability of auy of the exceptions set forth in the preceding sentence.

The undersigned acknowledges that the Proptietary Information consﬁnxte§ valuable,

and

unique assets of the Company. The undersigned agrees (a) to receive in trust,

and treat as confidential, the Proprietary Ixformation; (b) not 16 use any of the Proprietary
Information for any purpose without the prior written consent of Brian Utiey, Simon L.
Bemstein or Eliot Bernstein on bohalf of the Company; (¢) not to disclose any of the
Proprigtary Information to anyone (other than to such of the undersigned’s employees or

45431001 02
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any breach of confidentiality or use by such employees or advisors) without the prior written
consent of Brian Utley, Simon L., Bernstein or Eliot Bemstein on behalf of the Company;
(d) not to reproducs, store or copy any Proprietary Information in any form (other than as
necessary to evaluate such Proprietary Information) without the prior written consent of
Brian Utley, Simon L. Bemstein or Eliot Bernstein on behalf of the Company; in the event
that the parties do not proceed to an agresment, all items including alf duplicates and copies
will be retumned to the company or proof of their destreetion will be provided, and () not to
fax, distribute or reverse engineer any Proprictary Information. The wadersigned
understands that all Proprietary Information is confidential and that all rights, title and
interest in the Proprietary Information is and shall remain the exclusive property of the
Company, and no license or other rights arc being granted to the undersigned by the
Company.

The undersigned further agrees that the Company shall be entitled to equitable relief,
including injunction, in the event of any breach of this Confidentiality Agreement, that the
granting of such relief will not be opposed and that such relief shall not be the exclusive
remedy for such breach. Furthermore, the mdersigned agrees to defend and hold harmless
the Company from any loss, cost, -€xpense (including attorney’s fees and litigation
expengses), claim, lisbility, or damags arising from or related to a breach of this
Confidentiality Agrcement.

This Agreement shall expire three (3) years from the date of execution.
This Confidentiality Agreement shall be governed by Califoria law.
The undersigned has executed this Confidentiality Agreement as of the date set forth

below. »
By: R\—Cﬁ e
Print Name: | } S'\m Noonan
Title: - LA Mo A L
Company: _Waener Brwe. Online.
Date: &!gigs_t \Y_Z o0\
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