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PATENT SUBLICENSE AGREEMENT

@ooe/alT

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

{the “Effective Date™), butween BRILLIANT DIGITAL ENTERTADNMENT, INC., 3 Dclam
corporation baving its principsl place of bustness at 6355 Topanga Cdnyon Houlwmi. Sudre 120,
Woodland T, California 91367 (“Brilliant™, ALTNITT, INC, a Delaware eocporation having
i3 prinvipal plaey of higingss wt €358 Topungs Canyen Bwlward, Suite 120, Woodland Hills,
California 91367 (CAltnet” snd, wngerher with Bxﬂlmuc. the “Subljcentnr’) and SHARMAN
NETWORKS LIMITUD, a compsny incorporated in Vanuahy and. lomted at 15t Flooe B0
House, PO BOX 240, Port Villa, Vanuatu (“Subkeeases™),

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

Lisengor™) of the righis 1o we aod to sublicenss for use United States Patent No. 5,978,791 and
ol relazed imellectual property parsuant Yo the Paent Llcense Arpreemeant, datsd October 18,

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

has besn delfvared 10 Sublisensse.

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

AGREEMENT

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

T . T ARTICLE - e »mw-&e‘:»:‘
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LI D@’im(ions Az uml n this Agrestoenl, tw Rillowing torms afg duf"mcd EX
follows:

T L) dfifiade” shall meat, with mﬁpm 10 sy~ mmfymy othir enbity U“’%

N

Mdﬁmr-mdxmcuy, controlg, fs coutrolled by ortssindémcommunstontrolewitl, that catity;

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

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

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

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

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

i e ——. ot e -

gaes/un

LI SSiblicanse ety oeuet shiall mean the pear to-pet-(Rakioslofy BIREERE T

surrenily kngwn as the Kena Media Desklop, which neludey the seacehitog and filewbaring
technology swrsadly kmows a3 the “FesTrack Teehnology™, and any furars fixes, updates,
upgragesand replesmints (o or for the Kwsa Media Dekiop,

TR L8 STervirery™ shall mean the Usited Stales of AmeriedTit-teriories, and its

e T, Ry woll as wny other country or geowmphieTegiondforwiichegatamapplichion his

been filed by the Master Lisensar or Sublicensor, or 8 patent Ra¥ been jmudd to the Master
Licensor o Jublicsnsar that is sibataatially similar to the Patenst or 2y 6T15 clasrus,

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

@ovd/oLy

1.3 Sublicense Resiricions, Sublicanses may not subliesnse any of the rights granted

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

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

15 Consldumabion.

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

AR TR TR ST R Ves s LT e

Sewrmn v

PR e s<e ) AV ey

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

- (2} upon signing of this Agrsementya-lumpsum-peyipontaff 150,000,00
—— - represeoting teruonthly fes for the-month 6T Apri 5003; and
{3) on or before B frw doy of ech Glad mdnt: of the Tem
cosomencing May 1, 2003, $120,000.00 per month for each modth of
e Teem from and aftey Aprl, 2003,

All peymenty shall be pald in U.S. dollars. All payments chall be wired 1o
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Chiass Manhatas Bank, WY@&, NY

Beneficlory: Saloman Smith Bamey

ABA #021.000-024

Agct #086-198-038

For farthor eredit to; Brilllant Digital Entertoinment, fne
Agct B 871043516386

LA Swews, The stoiws of Sublicenses onder this Agreemant s that of an lodeperdent
vontaeior end nol en agest of employee of Sublicensor for all purpossinctuding withon!
limitaton payment of all taxdy and wssesments which wny state, federal, municdpal or other
taxing wuthority may Impose.

ARTICLE 2
OWYBRSHIP RIGHTS

@ouasen

2} Exelusive Rights in Mastar Licansor. Sublicensscs aclmowladgcs wat, a5 betwesm

Sublicenses nnd Master Licensor, Moster Licensor ownz all dght, Htle ond interest, including
invellesmal property rghts, in and to the Patent, subieel to (s explusive fHemnze @,mmr:d w
Subllcensar mid the Sublieenss grmited {0 Sublicanses hersumder, Exzopt for e Sublicnse
sranted 1o Subjicanses berzunder, no tile 10 of ownsrship of the Patent In #ny form s trmsferred
to Sublicenser. This Apcenment siall be deconed infodor and subjeet to any rights veserved by
Meistesr Livonsor i the Waster Licenss, Al rights, ot sxpressly granted to Sublicanses, o
expréssly reserved by Subliversor,. Inthe event.of ay conflict betwesn dphis granted haeunder
ard the dghls retnined by Master Usensar o the Master License, (he Moster Titense shall be
deemed eontrolling: provided, however, pothing hereln shall diminish the representations and
warranties or obligations that Subliverisor bas made dr owds to Sublicensan,

v Impmvcmwrs

221 [mprovements Subligensed Rights. Sublicersex ngroes thet, as belwesn
Sublicenser and Moster Licensor, Master Liceosor will bave the sols and

extmmms’hi,,mlcrmd Interest (bath legal and equifable) o allefthe,.. ..

inedl&mal pidprty vghts in Tmprovemen(s wo the Patest 'tiide by any of

Master Lisenssy, Sullicensor or Sublicenses, Sublicensor agreis that thy

vements will be dexmed (wilhow the paymont of additional

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

oo e+ of Master Licsnsor, Sublicensar or Sublicenses Is, however, obligeted to

. make any loprovements, Fuslherpore, Sublicenses Berehy. ackmwl&g,cs
R and ogress that Any Improvements 1oode By Stohoamses shall be

- considered.a “work made for hire® and Master Liventorshall owt 4l riglt,
Utle and inweest theredn. To the extent that e Improvenionts do ot
avtomatieally vast in Master Tivmmsor, Subliseases havby gronts, assigng
and-tansters o Mester Licensor all right, tide and {mterest-fp 20d 10 the
Tmprovernents (o the extent it Sublicenses hey hid o7 will have my

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

222 Improvemients to Processes and Kaow-How Ancillary to the Sublivensed
Rights, Sulbjest to the terms and conditfons comtained heretn and
notwithstaoding any provisiens of this Agresment to the contrary, the
partics agres that Sublicenses shall pwneany improvement in, modifeation
to or development of any methed or apparenis used for mamufaghering
andfor using produely or servives embodying the Sublicensed Riphts as
well i any improvement i, madificetion 1 or development of any know.
bow used [or monufacturing sndjor using produets of services smpedying -
the Sublicensed Rights, 1o the extent that the forepoing is doveloped by
Subleeesee (collestively, “Related Dévelopment™, The definition of
"Related Development” speifically excludes the Patent, Notwilkstanding
any othe? provisdon of this Agresuent, the parties acknowledge and agres
that, i betworn Sublicensor and Sublicepsee, Sublivenses bay e
wicluzive, proprietary vwooship apd Wse rights w the Kazaa Medis
Deskiop, wogetivr with all code snd otlicr somponesly thereof, whother
developed By or for, or Nesnsed to, Sublicensee and muy Smprovements or
miodifications therstd, ingluding @l krow-beow, techniques, inventions and
cendt trlnting therets (sollentivedy, the “Sharmun Saftware™,

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