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February 1, 1992

Sent by telofacsimile to: 011 613 653 8138

Mr. Marco  Marcou

Ms_ Blizabath Farsons

Farsons Galloway Pry. Ltd.

41h Floor

19-25 Little Bourke Straat
Malbourna, Victoria 3000, Australia

Ae:  Ralationship betweaen Explore Technology, Inc. ("ETI")
and Parsons Galloway Pry. Ltd. ("PG")

Daar Marcou and Elizabath:

Thank you for your proposal of Novembar 15, 1931, It demonstrated careful aralysis and a
significant amount of work. As a result of the subsagquent digcussions betwaan Richard Lang,
Marco Marcou, and myself, we baligve that we have reachad agreement defining the
relationship betwaan ETI and PG during an interim period of Investigation and strateglc
planning lasting six months. As wa undaratand this ralationship, ETI and P3G agree as follows:

1. Purposs of tha Relationshio. The ralationship between ET1 and PG is far the purpose

of jointly investigating the markets and faasibility of introducing ETI's Instant Video™
tachnolegy and products into the countrias listed on Exhibit "A™ attached to this agreamant
{the "Region®). It is the intent of the parties that PG engage in an extansive investigation of
the Ragion during the tarm of this agraement and prepare a regional businass strategy in the
form of a comprehensive business plan setting forth distinct markat strategies for each
markat.

z. MO Licgniga. ETI agrees that prior ta the termination of this agraamant or July 31,
1492, whichevar should Fiest oceur, ETI shall not grant a master licensa falling within tha
acope of this agreament to any third party in the Region, with the sole exception of a New
Zealand company known ag Passat, to whom ETI may grant a license for New Zealand only.
PG undaratands and agrees that ne license to PG from ETI is geanted or implied by thig
agraement and that any such license may only be granted or arisa as the rasult af further
nagaotiations batwasn ET1 and PG.which are reduced to a further wrltten agresmant. Unloss
this agraement is breached or terminated earlier by sither ETI or PG, ETI and PG agrea to
discuss on or about July 31, 1992 whethar ETI desires to grant to PG, and PG desires to enter
into, a master license agreamant for countrias within tha Region and, if so, to negotiata tha
tarms of such master license.
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a. PG’= Obllonations. PG will devalop end implement a research strategy {(the "Research™}
for datermining the best means to introduce and Implament Instant Video™ technology and
products in the Region. The Research will include in-person visits with key playarz in sach
country for the Ragion. On or bafore July 1%, 1882, tha implementation of the Research will
ba completed and its results compiled in the form of a final business plan, to ba provided to
ET! on that data, describing tha bast maans to introduce and implamant Instant Vidao™
technology and praducts in tha Region . The busineas plan will ba discussed at a round tabls
of ETI and PG directors in San Francisco, U.5.A. on or before July 31, 1992, Implameantation
of the Resesrch will include the development of an information kit ta be distributed during the
flold re30arch phase, as well as the devetopmaent of a stratagy for ET| product domonstrations,
PG agrees to pay the costs associated with the davalopmant, translation, and distribution of
the information kit. ETI will cooperata in the development of tha information kit and PG
agreas that it will coordinate with ET1 the davelopment of 2uch information kit and all athar
public ratations, technical, and/or marketing meterials ralating to ETI or its technology. PG will
not release any auch material without prior raview and writtan approval by ETI.

q. Exchanges of Information. ETI and PG will eraga In regular exchangas of information
ragarding tha progress of their respective activitles as thay relate to this agreemant.

Specificalty, ETIl willinform PG of tachnological factors which ETi believas will have an impact
oni tha davelopment of Instant Video™ systems and PG will keep ETI informed of tha resutts
of its market research, including the partias whom it has contacted and the results to date.
Thesa exchanges of information will teke placa no lass than monthly and may take place in
writing or telephonically. Bacause of the confidential nature of ETI's resaarch and
develapment work in the area of its tachnology, PG undarstanda and agreas that ETI may limilt
tha scopa of the informaton provided to PG at any time without notice and in its sole and
absolute discretion. Deapita the right of ET| to restrict the information provided to PG, PG
understands that certain of the information provided to PG, including without limitation
information relating to ETI’s preduct developments and businaess strategy, will be confidential
or restricted in nature. Accordingly, PG agrees not to release any information obtalned from
ETi except in accordanced with the tarms of this agreemeant, or with the written approval of
ETIL

8, Non-cgmpetition. In recognition of the fact that ETI currantly intends te introduce its
technology worldwide and will be providing PG with certain proprietary information regarding
ETl's tachnology, product plans, and business strategy, Parson’s agraes that during the tarm
of this agreement and for a paried of four years following the termination of this agreermant,
PG will not directly or indirectly rendar any services of an advisory nature or otharwise to, or
become emplayad by, or participate or engage in any business related to Ingtant Video™
competitive with the business of ETl anywhara In the waorld without the writtan consent of
ETI, which ETI may grant or withhold in its sole and absolute discretion. PG agroes that its
amployaes and subcontractors shall enter into agreemants of a like nature for the benafit of
ETI. PG further agrees not to challenge tha validity of ETI's patants, trademarks, copyrights
or the protected nature of its technology. whather naw granted, pending, or grantad in the
future. PG undarstands that the scope of the geographic and time limitations of this clausa
are broad and agrees that given the nature and uniqueness of ETI's technology and the
worldwide scopa of ita application, the scope of the rastrictions on PG’ activities set forth in
this agreameant ara roasonabla In nature.
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6. Outslde_Technical Support. 'n the event that PG raquiras technical support that
necessitatgs the utllization of ETI's indapandent contractors, as gpposed to ETI employees,
PG agrees to reimburse €T for Its actual costs maagciated with such support, with such costs
to be agread upon in writing prior to the timae such support is provided.

7. ET'l Product Demonstrations. It is anticipated by the parties that demonstrations of
ETi's tachnology may take place during the latter stages of the exploratory period anvisioned
by this agreament. PG may arrange for sponsorship of thase demonstrations by various
govarnmeants. To tha extent that additional funding is required, PG and ETI may share In the
axpansas of such demonstrations, contingent upon thair ability to agrae in advanaa on tha
nacassity of the demonstration and the amounts to ba contribured by sach,

8. Time Commitments. In fulfilling itz dutias, PG will axpand approximately the following
amounts of time on its tasks:

Rasearch exchange 25 person days
Information and literature developmant 20 porgon days
Product damonstration development 10 pergson days
Fiald rasearch of markets & key parsgna 120 parson days
Tour of ragion 30 parson days
9. Tarm. The term of the relationshlp batween ETI and PG outlined in this agreament,

unless terminated earlier in accordance with the provisions of this agreement, shall axtend
from the date of this agreement first set forth above until Juy 31, 1992, at which time PG
and ETl shall have no further obligations to aach athar undar this agreement, except as
otharwise specifically set forth In this agreement. At any tima that alther party is dissatisfied,
in thoir s0le and absolute discretion, with the parformance of the other party under this
agreameant, the dissatisfied party shall have the right terminate this agreement immediataly
upon written notice. The covenants of PG contained in this agresmant regarding
confidentiality, non-competition and the legitimacy of ETI's intellectual property rghts shall
survivg tha termination of thiz agreement,

10, Saverability. If any of the terms or provisions of this agreement ara detarminad to ba
invalid or unenforceable, such tarm or provision shall be modified in keaping with the intent
of such term or provision 1o tha minimum axtent nacassary to make such term or provision
valid or enforceable, and In the event such tarm or pravislon cannat bo modiflad such that it
is valid or enforceable, it shall not affect or impair the remainder of this agreement, and the
remaindar of thiz agreament ghall continue in full force and affect to the same extent as
though the Invalid tarm or provislon wara not contalned In this agresmant.

V1. |[nterpratation: Governing law. This agraement having been fully negotiatad between
tha partiaz, any amhbiguity is not to be contruad against a party simply because of thair role
in drafting this documant. The gection headings used In thig agreemant are for the purposa
of convenience only and should nat be used in interpreting the maaning of any such saction.
The terms and provisions of thiz agreement and the rights and obligatlons of tha parties under
this agreement shall be govamned by and interpreted in accordance with the laws of tha Stata
of Arizona, U.E.A., and in tha avant any lagal proceedings ace brought under or ariging out of
tha provislons of this agraement, such procasdings shall be brought and malntalned in a court
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of compeaterit jurisdiction in such stata.

12. Eptire_ Agragement. ETI and PG agiea that any prior or CONOMPOraN&QUS
raprasantations or agreamants meade by and between themselves or their agents relating to
the subject of this agreemant and not exprasgly gat sat forth in this agreamaent are hareby
revoked. This agrasmant constitutas the entire agreement batween PG and ETI and may not
be amended except in a writing axacuted by tha party against whom such amanded Is sought
to ba anforced.

In the avant that the terrns sat forth above constitute the agreament batwean ETI and PG,
please have an suthorized individual execute this letter agreament in the space indicated
balow and return it to our officas,

EXPLORE TECHNOLOGY, INC.
an Arizona caorporation

The foregoing terms and provisions ara approvad and agraed to this st day of February,
1982 by Parsons Galloway Pty. Ltd.

PARSONS GALLOWAY BFY, LTD.

By:

Its:  borecdnr
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2. te &

a. It is acknowvledged and agreed to that this Agreenent follows
and suparmedes the Development Agreement batween the partles dated
Augumt 29, 1990 (the "Prior Agreement%) and includes the naxt
davelopment stage (the *"Current Project") of the projéact begun
under such Prior Agreament (the "Frior Frojact").

b. Anything in the Prior Agreement to the contrary
notwithstanding, 1t is understood and agread that ETI ji= the
axclusive owner of and ehall continua to own such patents and
copyrights, including patentable inventions and copyrightable
programs and materials, developed as part of the Current Project
and/er the Prior Project [the "Technology™).

<. Finisar =shall, during and subgeguent to the term of this
Agresment, communicate to ETI all patentable inventions and
copyrightable materilal made, conceived, or produced by individuals
working on behalf of Finls=ar in connection with any project or work
asslgnment performed under this Agreement or the Prior Agreement;
and without further consideration assign, or cause to be assigned,
all right, title, and interest Iin such patentable inventions and
copyrightable material to ETI and assist ETI and its nowinees in
every proper way to obtain, secure, maintaln, and defend for EII's
own benefit patents for such inventlons and copyrights, and any
extensione and renewals thereof on any and all such copyrightable
materials, 1including translations thergof, in any and all
countries, such inventions and copyrightable materials to be and to
remaln the praperty of ETI ar 1ts nominees, vhathar or not patentad
or copyrighted, and this Agreament shall constitute an irrevocable
grant, convayance, assignient and transfer by Finisar te ETI of any
and all such righta, titla, and interast.

d. Finisar shall, upon ETI'e reguest, cause to be executed and
daliveraed to ETI transfers of ownership of copyright, together with
any extenglons or renewals therecf, and of patents in the
Technology, and any other documents as ETI may deen necassary or
appropriate to vest In ETI the rights granted teo ETI 1in this
Agreement, and Finlsar bhereby irrevocably appolnts ETI Flnisar's
limited attorney-in-fact for the sole purpose of executing those
transfers of ownership and other documents in Finisar's name, if
Finlgar shall fall to execute same within ten (10) days after ETI's

request.

-1 With respect to patents or copyrights created by Finisar prior
to Finisar commencing work on the Prior Project that may bhe, or
have been, wmodifled, enhanced or further developed by Finisar as
part of the Prior Project or the Current Project, ETI shall grant
to Finlsar a non-exclusive license at no additional cost to utllize
such enhancement in flields othar than dalivery of atored video
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and/or audlo material and related areas utllizing the Technology.
No license of any ETI patents, know-how or praprietary information
te Finlgar, thelr affiliates or any third party is aXpressged,
implied or intended by thie Agreement, except as set forth in the
prior sentence.

£. With respect to all subject matter including ldeas, processes,
deglgns and methoda which Finlear discloses or uses in the
performance of thia Agreamant or ths Prior Agreement: (1) Finisar
warrants that 1t has the right to make disclosure and use thereor
without liability to others; (11) to the extent that Finisar has
atant applications, patents or other righte in the subject mattaer,
t hereby grants ETI an irrevocable, world-wida, nonaxclusive
licenoa, at no additional coet, to make, have made, sell, uaa and
diecloaa auch subject matter, excluding only the subject watter
which is aset forth in writing attached hereto and wvhich is agreed
to apeecifically by ETI as excluded from the grant; and, (iii)
Finisar agrees to hold ETI harmlese for uge of the subject mattar
which Finisar knows or reasonably should know others have righte in
except, however, for subject matter and the identity of others
having righta in it that Finisar disclosas in writing to ETI bafore
ETI ugsas the subjeact matter.

CONFIDENTIAL BURS077107

SPIES50004925
CONFIDENTIAL-OUTSIDE ATTORNEYS EYES ONLY BURSTAD386606



RECEIVED FEB 12 1953

explore 24r)cridrl — 274
echnology - N\
iNC. . e
November 11, 19892
ot via Al E

Mr. Marco Marcou

Ms. Elizabeth Parsons

Parsons Galilaway Pty. Ltd,

4th Floor

19-25 Little Bourks Straet
Melbourna, Victoria 3000, Australia

Re:  Ralationship between Instant Video Technologias, Ing. {"IVT"),
and Parscns Galloway Pry. Lid. ("PG")

Dear Marcou and Elizabeth:

Pursuant to the prior agreament between IVT's wholly owned subsidiary, Explore Tachnology,
Inc, (“ETI7), and PG dated February 1, 1992 {the "Prior Agreement®), PG has been angaged
in extensive market research relating 1o the existence of markets for Instant Vidao™ in the
geographic area outlined in the Prior Agreement. As the result of subsaequent discussions
batween Marco Marcou and mysalf, it has bacome clear that for PG to successfully completa

market research in this area, it would be beneficial for PG to obtain a new technology
assistance and use licansa {the “License”) which provides for an enhanced ability on the part

of PG to discuss, demonstrate, and market Instant Video™ technology.

Therafore, based upon my prior conversations with Marco Marcou, IVT proposes the fallowing
tarms, covenants and conditions for dafining a new ralationship between IVT and PG during
a new intarim pariod of investigation and strategic planning. Throughout this agresment IVT
may be refarrad to in the alternative as "Licensor™ and PG may be rafarrad to in tha alternative
as "Licensea®. If the terms set forth balow are acceptabla, pleasa have an authorized
individual execute this agreement in tha space indicated below and return it to our offices.

1. Purpose of the Relationshig. The relationship betwesn Licensor and Licensee is for the

purpose of jointy investigating the markets and feasibility of introducing Licensor's Instant <.
Video™ technology into the countries listed on Exhibit *A" attached to this agreemant (the
"Region”). It is the intent of the parties that Licensee engage in an extensive investigation
of the Region during the term of this agreement and prepare a regional business strategy in
tha form of a comprehensive business plan setting forth distinet market strategies for each
marketin the countrias listed as Class One of Exhibit A to this agreement, together with broad
businass strategias for the markets in the countries listed as Class Two of Exhibit A. In order
to assist Licensea in this investigation, Licensor hareby grants to Licensee a ficense, subject
to the terms, covenants. and conditions set forth herain, to use and demonstrate the
pratotypes described below, and to market such prototypas during tha term of this Licensa.
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2. Refinltlons: For purposes of this License, and in addition to terms defined elsewhere
in thia Licensa, tha fn_llnwlng tarm3 ara usad with the following meanings:

{al *Patents” shall mean the issuad United States Patents, Nos. 4,963,995 and
5,057,932, together with Australian Patent No. 627841,

(b "Applications” shall mean and include any and all filings of patent applications
by Licensor which have not yet issued together with applications for continuations,
continuations-in-part, amendments, divisions, or extensions of tha Patents, and any and all
patents resulting therefrom, and/or any methods involvad in the improvamant and modification
of the Patents and Applications for which patent protection could be sought.

{c) "Licensed Tachnology™ shall include all davices incorporating, employing, or
otharwise making usa of any of the inventions claimad in the Patents or Applications, or any
propriatary concepts, technical information, or know-how made available by Licensor to

Licansea.

{d} "Instant Video® shall mean any system wherehy compressed video information
is tranamitted from ong means of storage to a second means of storage in fess time than the
tima normally assceiated with viewing tha transmitted vidao information.

(er} "Affiliate” shall mean any firm, partnership, joint vantura, corporation,
marcantila association, or othar organization or antity, or any parson (i} in which Licensae has,
at the time, directly or Indirectly, @ majority ownarship interest, or (ii} with which Licensee
has, at tha time, directly or indirectly, management or other relationa sufficient to enabla it
to influence the other’s business policies or activitias.

h “term of this Licensa® shall have the meaning ser forth in section 14 of this
Licensa.

3. Scope of Licensa. Subject to the terms, covanants and conditions contalned in this
License, Licensor hereby grants to Licensea for tha term of this License the non-exclusive,
non-transfaerable right to use, demonsirate and market {on a limited scale) the Licansad
Technology In avaluating the technical and economic utility of daveloping markets in the
Ragion. Notwithstanding the provisions of subsections 6 and 8 baelow, Licensae shall not hava
the right under this License to grant sublicenses to othars to make, reproduce, use, leasa, sall,
or otherwisa utilize the Licensed Technology or to grant any rights under the Applications or
the Patents to othars. Licensee understands and agrees that nathing in this License nor in the
disclosura of information to Licensee shall be deemed by implication or otherwise to convey
to Licansea, or to any person in privity with Licensea, or to any other entity, ownership of or
title to any trade secrets, patent rights, trademarks, trade names, information, assistanca, ar
athar proprietary rights of Licensor. Licensee agrees that it will not use the phrase "Instant
Video® in its name or in the name of any of its Affiliatas and Licensase will not associate itself
with Instant Video™, Explore Technology, Ing,, or instant Video Technologies, Ing. except in
the mannar and for tha axprass and limited purposes set forth in this Licensa. Licensee agrees
that it will not release or otherwisa allow the distribttion of any information kit or any other
public relations, technical, and/or marketing materials relating to Licansor or the Licensed
Technology without the prior review and wiitten approval of such materials by Licensar, In

2

CONFIDENTIAL BURS073979
CONFIDENTIAL-QUTSIDE ATTORNEYS EYES ONLY BURSTA0315360



tha avant any such materials are preparad in a languaga other than english, Licensee agrees
to provida Licensor, at Licensea’s expense, with an accurate english translation of zuch

matarials for the purposes of such review,

4. ] d iqat | m ion. Vi H

(a) Licensor shall provide a videotaped demonstration of the Licensed Tachnology
{the "Vidaotape®) to Licensee by January 11, 1993, for use by Licansae in damonstrating
Instant Video™ within the Region, Tha Videotape shall be a one inch (1") master dub which
shall depict a live damonstration of Instant Video™ technology as well as discussing some of
the issues surrounding the use of Instant Video™ technology in various applications. Licensea
shall have the right to make a raasonabla number of copies of the Videotape and may praovide
for audio dubbed accurate transiations of the Videotape in such copies.

{h) On or befora March 15, 1993, Licensor shall deliver to Licensee at 3515 Edison -~
Way, Menlo Park, California, U.5.A. 94025 two prototypes (the "Prototypes®) mesting the
description set forth in Exhibit “E” attached hereto, At the time of delivery, Licensor shall
provide personnel designated by Licenses with training in the proper operation of the
Prototypes. On or before August 31, 1993, Licensaa shall, at its sole expensa and risk, return
tha Protetypes undamaged to Licensor, at 3515 Edison Way, Menlo Park, Californla, U.5.A.

940325,

5. Rapair ot Prototypes. In the avant tha Protetypes malfunction as the resuit of a defect
in materials or manufacture during the term of this License, Licensor shail repair such
Prototype at its facilities at 3515 Edison Way, Menlo Park, California, U.5.A, 94025, at
Licensor's expense. Licensee shall bear all expenses and risk associatad with shipping such
Prototype to Lcensor’s facilities and returning the rapaired Prototype to Licensee. In the event
such repairs are not completed within fifteen [15) days after Licensor has received the
Prototypes, the term of this Licenae shall be extended by that number of days required to
complete repairs in axcess of such fiftean (15) day period. At i3 alection, Licensea may
undertake rapair of the Prototypes at Licenses’s sole cost and risk. In the avent Licensse
elects to undertake such repair, Licansor will provide Licenses with information to assist in
such rapair, as long as such information is not of a highly canfidential natura.

E. identa B ri i¢ing. This Licensa, by its termns, i intended
to be a licensa for the use and demonstration of the Licensed Technology for the purpose of
investigating various potential markets in the Region. However, the parties acknowledge that
Licensee’s demonstrations of tha Prototypes during the term of this License may result in
requests by third parties that Licensae sell them product similar to the Prototypas. Licensor
agrees that Licensee may conduct such limited sales, conditionad upon Licensee first abtaining
the written approval from Licensor for such sale and its terms, which approval Licansor will
not unreasonably withhold. Befora any such sales may actually take place, Licensor and
Licenses shall first negotiate a separate agraement on mutually acceptable terms, in the sole
and absoluta discration of aach of them, dealing with the mannar in which such products will
be manufactured and tharaafter serviced.
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7. il m r iati Licensor agrees that prior to tha
termination of this License or August 31, 1993, whichavar ahauld first oceur, Licensor shall
not grant a master license for any country within the Region. As usad in this agraamant, the
tarm "master llcensa™ shall mean an exclusive licenss for the general unlimited distribution or
sala of products utiizing Instant Video™ technology. Unless this agreement is breached or
tarminated earllar by elthar Licensor or Licensee, Uicensor and Licensas sgres to discusa, on
or about August 31, 1993, whether the parties wish to enter into a further ficensing
agreement for the manufacture, marketing, and/or sale of the Licensad Technology in specific
markets and/or countrias within the Region and, if so, to nagotiate the terms of such license.

8.  Licensing Feaes.
{a) Licengsea agrees to pay to Licensor the following licansing fags at tha timas
indicatad:

(1) 520,000 U.5. upon the execution of this License by both partias.
{2} $30,000 U.S. upon the receipt and accaptance of the Pratotypes by Licansea.

(3) Fifty parcent (509%) of any royalties together with fifty percent (509%) of the
gross margin for any products sold by Licenseas which utilize the Licensed
Technology. For purpoaes of this subsection, "grosa margin® shall mean toral
sales revenues less direct manufacturing costs (but not including manufacturing
overhead), as deflned by the Financial Accounting Standards Board as
designated by the Council of the American Institute of Certified Public
Accountants. Such amounts shall acerua to the benefit of Licensor when the
produgts are sold and shall be paid to Licensor eithar directly or within five (5)
days of their receipt by Licansee.

(b) All amounts payable by Licensee to Licensor under this Licensa shall, if possibla,
be paid in United States Dollars. If conversion of any local currency cannot then ba mada by
Licensea, Licansee shall deposit the amounts due in local currency in the name of Licensor in
a depository to be designated by Licenser. Any canversions of currency under this License
shall be mado at the rate of exchange quoted by the main branch of Bank Amanca, San
Francisco, California, U.5.A., as of the date on which the amounts shall be payable. All such
sums shall be paid by Licensee to Licensor nat of any and all taxes, excise fees, ragistration
and/or filing fees, penalties, surcharges, and/ar other amounts, all of which amounts shall be
paid by Licensee, with the sole exception of any income taxes imposad by the gavernments
of the United States or it3 political subdivisions upen the revenues of Licensor, which taxes

shall be paid by Licensor,

ic) Licensee, at its expense, will make all necessary and appropriate applications
to such governmental authorities as may be required for the transmittal and payment of funds
{whether In US Dollars or otherwise) due to Licensor under this License in a timely manner.

{d) In the event Licensor and Licensee arg unabla to agren to the terms of a further
license agreement, as anticipated by section 7 above, then Licensor agrees that, for a period
of twalve months following the termination of this Licensae, Licensor shall pay to Licenseq fifty
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percent (50%) of tha nat ravenues racelved during such period by Licansor or its Affillates
from third parties within the Region with whom Licenses has praviously conductad
substantive negotiations as evidenced by correspondence or athar written dacumantation
between Licensee and such third parties demonstrating negotiations dasigned to laad to tha
consummation of an agreement between Licenses and such third parties and as evidenced by
Licensea’s monthly reports timely provided to Licensor pursuant to section 13 below.

9. Qbliaation to Pav Taxes. In the event that any government in the Region raquiras the
payment of any taxes, charges or duties levied on this License by reason of the axecution or

tha performanca of this License, it shall be the responsibllity of Licansea to pay all such taxes
when due.

10,  Costs of Technical Suoport. In the event that Licensee raquires technical support that
necessitatas the utilization of Licensor's employees or Indapendent contractors, Licensea

agrees to reimburse Licensor for ity actual costs associated with such support. with such
costs to be agread upoen in writing prior ta the time such support is provided,

11, Licensor Product Demonstrations. It is anticipated by the parties that demonstrations

in the Region by Licenses of the Licensad Technology may take place during the term of this
License, These demonstrations will be conducted by Licensee at its expense, unlags otherwise
agreéed to by the parties in writing prior ta such demonstrations.

ghis 2 Blopments, ang
Improvements. If, at any time subsequent to the date of this Licanse and prior to the
axpiration or termination of this License for any reagon, any invention, new davelopment,
improvemeant or modification inchuding, without limitation, know-how) ralating to the Licensed
Tachnology, or tha Application or Patents shall become available ta Licenses or any of fts
Affiliates, and as often as the sama shall occur, Licensee shall promptly disclose such
invention, new development, improvement or madification to Licansor twhethar patentabla
or unpatentable) and fumish Licensor with ail relevant information pertaining to such
Invention, new devatopment, or modification. Licensee further agrees that, in aach such svent,
Licenses will, and heraby does, grant to Licensor a nenexclusiva, royalty-frea right and licensa
to foraver make, use, and/or sell such invention, new development, improvement or
modification outside of tha Ragion, and Licensee will do alt acts that may be or bacoma
nacessary to effect such right and licenss, including, without limitation, the execution,
delivery, and acknowladgmant of such instruments as may be nacassary to effect such right
and license. Any such invention, new development, improvement or modification shall
otherwise ba and remain the zole and exclusive property of Licenzaes.

13. Exchanges of Information. Licensor and Licensee will engage in reqular axchangas of -
information regarding the prograss of their respective aclivitias as they relate to this Licensa.

Specifically, Licensor willinform Licensee of technalogical factors which Licensor believes will
have an impact on the development of Instant Video™ systems and Licensas will provide
Licensor with writtan reports of tha results of its market research, including the partias with
whom it has had contact and the results to date. These exchangas of information will taka
placa na less than monthly, Because of the confidential nature of Licensor's rasearch and
davelopment wark in the ares of its technology, Licensee ynderstands and agraes that
Licensor may limit tha scope of the information provided to Licensee at any tima without
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notice and in Licensor’s sole and absolute discration. Despite the right of Licansor to restrict
the information provided to Licensea, Licanses understands that certain of the information
provided ta Licensee, including, without limitation, information relating to Licensor's product
devalopments and business stratagy, will be confidential or restricted in nature. Accordingtly,
Licenszea agrees not ta release any informatclan obtained from Licensor axcept in accordance
with the terms of this License, or with the prior written approval of Licensar.

14. Term of this Licengg. This Licensa, unless extended in accaordance with a subsequent
written agreemant of the parties or unless sgoner terminated in accordance with the
provisions of subsaction {a} of this section, shall continue from the date of its exscution by
both parties until August 31, 1993, upon which date it shall autamatically tarminate and be

of no furthar force or effact.

{a) Notwithstanding anything to the contrary in this Licensze, Licensor shall hava
the right to terminate thiz License at any time upon the occurrence of any of

the following:

{1) In the case of any default by Licensea undar this License, by giving
Licensaa notice of such default at least twenty (20) days prior o such
termination; provided however that, if Licenses, within such twenty (20) day
period, shall remady such default, then this License shall continua in full force

and effact; or,

(2} By giving notice of such termination to Licenses following the insolvency
or bankruptey of Licensee, any action to dissolve Licensee, or upan any attempt
by Licensee to grant a sublicense of this License, or to assign, pledge, or
otherwise encumber or dispose of this License, whether voluntarily, by
oparation of law, or otherwise, excapt as otherwisa expressly provided for in
thiz License.

(b} The termination of this License for any reason shall be without prejudica to the
right of Licensor to racover from Licensee any and all damages to which
Licansor may be entitied, or any other rights of Licensor, and all such rights of
Licansor shall survive such termination.

(c) In the avent of the termination of this License, Licensor shall not he liable to
Licensee for any compensation, reimbursament, expenditure, or statutory or
other indemnities, or for any investmants, leases, or other commitments, or for
any damages on account of the loss, damaga, expense, or other matter arising
out of such Tarmination, excapt that in the event this Licensa {5 terméinated due
to the material default of Licensor in failing to provide Licensea with tha
Prototypes, then Licensee shall be entitied to tha return of any fees previously
paid to Licensor.

() Upon the termination of this License, Licensee agrees to cooperata fully with
Licensor, and as promptly as possible following Licensor’s requast, in recording,
registering, or otherwise providing notification of the termination of this License
in whatavar manner is reasonably requested by Licensor.
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16.  Proprietary Rights on Termination. All patents, patant applications, invantions, dasigna,

manufacturing processes, software programs, angineering and other propristary informatlon
licensad or communicated ta Licansaa by Licensor, shall be and ramain the lagal property of
Licensor. Upon termination of this License, Licensee will caase to usa any and all such
patents, patent applications, invantions, dasigns, manufacturing processes, and engineering
and other proprietary information, and will promptly return to Licensar any and all drawinga,
specificatdons, and all other information and data furnished to Licensea.

16.  Patent Notificatign. Licensee shall attach proper natices of the pending nature of the
Applications whenever appropriate and at such times as patents issue on hehalf of tha
Licensor, Licenses shall attach proper notices of such patents whenaver appropriata or when
requestad by Licensor to provide such notica.

17.  Reaistration gf Ligénse. In the avant the law of any of the countrias within the Region,
or of any of thelr political subdivisions, shall require the registration or notification of this
License and/or the obtaining of tha permission or consant of such governmental body for this
ticensa, then Licensee shall promptly make such registration or notification and/or obtain such
pormission or consant as Is raquired, and this License shall bacome effective only if, and on
the date when, such registration or notification shall have been effected or such permission
of consent obtained, as appiicable. The expengas and taxss in connection with any such
ragistration, notification, and/or securing such permission or consent shall ba horna by
Licensee. Licensor shall cooperata with Licenzee in providing any signatures, documentation,
and/or information reasonably required in ordaer to effact such registration or notification or
to obtain such parmission or consent.

18, Technoloay Subject fo Government Regylation. Licensee agrees that with respect to

that part of the Licensad Technology that may be the subject of regulations by any
dapartment or agency of the government of tha United States of America (the “Regulated
Tachnology”), by reason of military significance, export license raquiraments or restrictions,
or otherwise, Licensor shall be under no obligation to initially furnizh information on such
Regulatad Technology, or to continue to furnish such information, or to provida tachnical
assistancea or parts aor components for tha Regulated Technology, or machinery for the
manufactura of tha Regulated Technology, until the consent of the regulatory body concernad
ig obtainad.

19.  Validity of Patents. Unless specifically preventad by the laws of the Region, Licensee,
during tha term of this License and fallowing the termination of this Licensa for any reason,
will not, directly or indirectly, contest or aid others in contesting, or do or fail to do anything
impaiting the validity or enforceability of any patent now or hereaftar obtained by ths Licensor
in tha Ragion or alsawhera arising out of tha Patants, tha Applications or tha Licansed
Technology, nor will Licensaa, diractly or indiractly, contast or aid others in contasting, the
validity of Licensor’s ownership thereof. Licensee further agraes not to challenge the validity
of Licensor's trademarks, copyrights, or trade names, whether now granted, panding, or
granted in tha future,
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20, Infringement.  Licensee will promptly notify Licensor of any infringement,
counterfeiting, imitation, or passing off in tha Region of any of the Patents, or of any Licensed
Tachnology, and of any unfair compatition in the Region regarding the Patents or any Licensed
Technology, but Licenses will not take any action, legal or otherwisa, with respect to such
infringemant, counterfeiting, imitation, passing off, application, or unfair competition, without
tha prior written consant of Licensor [which consant Licansor covenants not to unreasonably
withhaold), unless such action shall be required to prevent the expiration of a lagal tarm or
right. Licensor, either in its name or in Licensge’s name, or in the names of both, may take
any reasonable action, legal or otherwisa, 10 protect any of the Patents or Licensed
Technology. In any such action instituted by Licensor, Licensae will cosperate with Licensor
in all respacts, will en reasonable notice have any of its employeas, officars, diractors, agents,
and other representativas testify when raquested by Licensor and, on reasonable notice, will
make available to Licansor all relovant records, papers, information, samples, specimens, and
the fike. Any and all expenses incurred by Licensor in tha protection of any of the Patents or
Licansed Technalogy in the Region including, without fimitation, reasonabla attomey's faes)
shall be borne by Licensor and Licensor shall be entitled to any and all money recovered in
connection therawith, unless the parties agree in advance in writing to shara the expenses and
rgcovery in connection therawith.

21. Nan-compstition. Inrecognition of the fact that Licensor currantly intends to introducs
its technology worldwida and will be providing Licenses with certaln proprietary information
ragarding Licensor's tachnology, product plans, and business strategy, Licenses agreas that
during the term of this License and for a period of four years thereafter, Licensaes will not
diractly or indirectly render any servicas of an advisory nature or otherwida to, or become
eraployed by, or participate or engage in any business related to Instant Vidao™ compatitive
with the business of Licensor anywhara in the world without the written consent of Licensor,
which Licensor may grant or withhald in its sole and absolute discretion. Licenses agreas that
its officars, diractors, smploysss, agents and subcontractors shall enter into agreements of
a like nature for the benefit of Licensor. Licansee understands that the scopa of the
geographic and time limitations of thiz clause are broad and agrees that given the nature and
uniqueness of Licensor's tachnology and the worldwide scope of its application, the scopa of
the restrictions on Licensea’ activities set forth in this agreement are reasonable in naturs,

22, Soverabillty. If any of the provisions of this License ara in conflict with any applicable
statute or rule of law, or would rasult in theinvafidation or modification of any of the Patents
or Applications or the protection represented theraby, then such provisions shall be deemed
ingperative to the extent thatr they may conflict with such statute or rule of law, or to the
extent they would result in the invalidation or modification of any of the Patents or
Applications or the protaction represanted theraby, and shall ba deamed to he modifiad to the
minimum extent necessary to conform with such statute or rule of law or to avoid such
invalidation or modification, unlags the Licensor, in its sola and absolute discration, dacides
that such goes to the heart of this License, in which avent this License shall automatically and
immediately tarminata,
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23.  Nop-Waiver. The failure of either party to insist upon a strict performance of any of
the tarms or provisions of this Licanse shall not ba deemed a waiver of any further or future
breach of ¢r default in any of those or any other tarms or provisions of this Licanse, Nor shall
tha acceptance by Licensor of any money pald undar this Licenge after any breach or default
by Licensee of any ona or mare of the terms or provisions of this Licensa, whether before or
after notice or knowladge of such braach or dafault to ar by Licenser, constituta a walver by

Licensor of such braach or default.

24, Notiges. Any notice, raquest, consent, acceptance or other communication given or
made, of requirad to be given or made under this Licensa, shall ba in writing and shall be given
or made by mailing tha same by certified or ragisterad mail (or tha aquivalent in Australia),
ovarnight ar air mail, postage prepaid, addressed as follows:

If to Licensor: If to Licensaee:
Mr. Wayne Van Dyck Mr. Marco Marcou
Instant Video Technologias, Inc. Parsons Galloway Py, Ltd.
7950 East Acoma Drive, Sulte 211 4th Flogr, 19-28 Little Bourka Straat
Scotisdale, Arizona 85260 Melbourna, Victaria 3000 Australia

or to such other address or addrasses as either party may hereafter designate by 'a notice
given in tha manner indicated above. Any such notica, requast, consent, acceptance or other
communication shall be deamed given or made whan depositad in the mails in the mannar
indicated abova, excapt for notices of change of address, which shall be deemad givan when

raceived.

25.  No Jolnt Venture or Agency Relatianship, Mathing contained in thig Licansa shall ba

construad to make tha partios parthers or jpint venturars, or to rendsr aithar party liable for
any of tha debts or abligations of the other party. This License is not intended to establish an
agancy raelationship batwaen Licensor and Licenses, and Licensea shall in no way be
considered as being an agent or raprasentatve of Licensar in any dealings which Licensea may
have with any third party. and Licansea may naither act for, nor bind, Licansor in any such

dealings.

26. Headings, interprétation, Governing k3w and Forum. The headings of the particular

paragraphs are insarted only for convenience and are in na way to be construed as a part of
the Licensa or as limitation on the scope of any of the tarms or provisions of this Licensa. This
Licenze shall be construad in agcordance with the laws of the 9th Circuit Federal District of
the United States and, to the extent such circuit would apply the laws of a stata within such
circuit, the laws of the State of Arizona. The parties hereby expressly submit themszelves to
tha jurigdiction of the faderal courts for tha district of Arizona for the determination of any
controversy whatsoever arising under or in connection with this Licanse, and the parties
heraby waive pergonal gervice of any summons, complaint, or other procass in any action
brought in such courts and agrea that all service ¢f summons, complaint, or procesa may be
made by reglisterad mail, return receipt requestad, to tha party to ba so sarved. This
agreament has been fully negotiatad batween tha parties, and no ambiguity shall be construad
against a party by virtua of the fact thar they drafted such provision.

CONFIDENTIAL BURS073986
CONFIDENTIAL-QUTSIDE ATTORNEYS EYES ONLY BURSTA0315367



27. Entira Agreement. This License contains all of the oral and wrltten agreamants,
reprasentations, and understandings batween the partles, and supersedas and replaces any
agreements, rapresantations, or understandings, if any, the partieg to this License may have
praviously made, This Licensa may not be modified except by a written document executed
by the party claimed to hava agread to such modification.

28. NonDiaclosure of Temmg. The partias shall be permittad to disclose the axistence of
this License and its goneral nature as a technical assistance and use license. However,
Licensee agrees that it will not discloge the specific terms and provisions of this License to
any person or antity, except in the event of legal praceadings to enforce its rights, and then
only to tha extant nacessary to anfarce such rights and anly after giving Licansor prlor notice
of such disclosura and an adequate opportunity to object to such disclosure.

29. Survival of Tarmsg., The covenants of Licensee contained in this agreemant ragarding

confidantiality, non-compatition and the lagitimacy of Licensor's intellectual property rghts
shall gurvive tha termination of this Licensa.

“"LICENSOR" "LICENSEE"

INSTANT VIDEO TECHNOLOGIES, INC. PARSONS GALLOWAY . LTD.
By: /% A@b By:
&
lts:__Vh Its:
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EXHIBIT "A"

DESCRIFTION OF THE REGION
Class Ong

Australia
China

Hong Kong
Indonasia
Malaysia
New Zaaland
Singapore
South Korea
Taiwan
Thailand

1 Tw
Myanmar
Cambodia
India
Koraa
Laps
North Korea
Pakistan
Papau New Guinea
Philippines
Vietnam
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EXHIBIT "8~
SUMMARY OF PROTOTYPE FEATURES

Genoral Features

» Sixteen inch {(16") color touch scresn for video antry and command entry
* Professional quality VCR with support Tor VHS and Supar-VHS

Segnd FAX Features

= Read into digital memory directly from video tape
* Raviaw video stored in memory
» Send video over varlous digital networks In loss than raal time
F E r
= Raceive video over variouz digital networks in less than real time

» Roview video captured in memaory
= Copy video storad in digital memory onto video tape

Videg Editing Features
* Cut
* Paste
= Copy
Network Interface Qptions
+ Sateliite _
+ Cable MODEMS -
= The network protocols are currently undetermined

igital Vid ra

« Approximately twenty (20) minutss of real time videa
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