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MICROSOFT CORFORATION NON-DISCLOSURE AGREEMENT 0 R l Gl N A L

. (NON-STANDARD RECIPROCAL)

THIS AGREEMENT (the *Agreement”) is made berween MICROSOFT CORPORATION, 3 Washington
corporation, and INSTANT VIDEQ TECHNOLOGIES, INC, ("COMPANY™) and entered into this 74 day of
October, 1999,

In consideration of the mutual promises and covenants contained in this Agreement, the munial disclosure of
confidential information ta cuch other, the partics hereto agree as follows:

1 Confidential Information and Con jal Materfals

(a) “Confidenual Information® means nonpublic information that Disclosing Pamy designales as being
confidential or which, under the circumstances suounding disclosure ought to be treated as confidential
"Confidential information” includes, without limitation, information relating te released or unrcicased Disclosing Party
softwnre or hardware products, the marketing or promofion of any Disclosing Party product, Disclesing Party’s
business policies or practices, and information received from others that Disclosing Party is obligated to treat as
confidential. Confideatial Information disclosed to Receiving Perty by any Disclosing Party Subsidiary and/or egents
is covered by this Agreement.

@) Confidential Information shall not include eny information thar: (i) is or subsequently becomes publicly
available without Receiving Pasty's breach of nny obligation owed Disclosing Party; (i) became known to Receiving
Party prior to Disclosing Party's disclosure of such information 10 Recciving Party; (ii]) became known to Recelving
Party from a source other than Disclosing Party other than by the breach of an obligation of confidentiality owed to
Disclosing Party; or (v} is independently developed by Receiving Party.

{c} “Confidential Materials™ shall mean ail Langible miaicrials contzining Confidential Information, including
without limitatien writtcn or printed documents and computer disks or tapes, whether machine or user readable.

. 2. Reglrictions
(#) Recciving Party shall not disclose any Confidential Information to third partics for five (5) years following
the date of its disclosure by Disclosing Party to Receiving Paty, except o Receiving Party's consultants as provided
below, However, Receiving Party may disclose Confidential Information in sccordance with judicial or ather
governmental order, provided Receiving Party shall give Disclosing Party reasonable notice prior 1o such disclosure
and shall comply with any applicable protective order or equivalent.

() Recciving Party shall take reasonable sccurify precautions, st least as great as the precautions it takes bo
protect its own confidential information, to keep confidential the Confidential Information. Receiving Party may
disclose Confidential Information or Confidential Matetial onty to Rexeiving Party's employees or consultanis on 3
need-t0-know basis. Receiving Party will have executed or shall excoute appropriate writien agreements with irs
anpliyyacs and consultants sufficlent 1o £nable it to comply with alf the provisions of this Agroement.

{c) Confidential Informstion and Corfidemtinl Materiaks may be disclosed, weproduced, summarized or
distributed only in pursuance of Receiving Party’s business relationship with Disclosing Party, and only as otherwise
provided hereunder. Recciving Party sgrees to segregate all such Confidential Materials fiom the confidential
mnicrials of others in order to prevent commingling.

(d) Recciving Party may not reverse enginecr, decompile or disassembic any software disclosed 1o Recciving
Party. -

3. Kights and Remedies

(8} Recciving Party shall notify Disclosing Party immediately npon discovery of any unauthorized use or
disclozure of Confidential Information and/or Confidential Materiale, or any other breach of this Agreement by
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Receiving Party, and will cooperate with Disclosing Party in every reasonable way to help Disclosing Party regain
possession of the Confidential Information and/or Confidential Materizls and prevent its further unauthorized use

(b) Recciving Party shall return alt originals, copics, reproductions and summaries of Confidential Information
ot Confidential Materials et Disclosing Party's cequest, or at Disclosing Party’s option, certify destruction of the same.

{c) Rectiving Party acknowledpes that monclary damages may nol be a sufficient remedy for unauthorized
disclosure of Confidential Information and that Disclosing Party shall be entitled, without waiving any other rights or
remedics, to such injunctive or equitable relicf as may be deemed proper by a court of competent jurisdiciion.

{d) Disclosing Party may visit Receiving Party's promiscs, with ble prier notice and during normal
business hours, 1o review Receiving Party’s compliance with the tesms of this Agreement.

4.  Miscellancous

(2} All Confidentizl Information end Confidentisl Maierials are and shall remain the property of Disclosing
Party, By disclosing information to Receiving Pasty, Disclosing Party docs not grant any express or implied right to
Receiving Party to or under Disclosing Party patents, copyrights, trademarks, or trade seeret information,

(b) I cither party provides pre-release software as Confidential Information or Confidential Materials under
this Agreement, such presrelease software is provided "as is” without warranty of any kind. Recciving Party agrees that
neither Disclosing Party nor its suppliers shall be kable for 2ny damages whatsocver relating to Receiving Panty's use
of such pre-release software,

{c} All software provided 10 the U.S, Govemment pursuani to solicitations issued ob or after December 1,
199% is provided with the commercial rights and restrictions described clsewhese herein. Al software provided to the
U.S. Gevernment pursuant ko solicitations issued prior to December 1, 1995 is provided with RESTRICTED RIGHTS
85 provided for in FAR, 48 CFR $2.227-14 (JUNE 1987) or DFAR, 48 CFR 252.227-7013 (OCT 1988), es applicable.
Manufacturer is Microsoft Corporation/Onc Microsoft Way/Redmond, WA 98052-6399,

{d) Both partics agree thal they do not iniend nor will they, directly or indircctly, export or re-export (i) any
Confidential Informntion or Confidentinl Materials, or (ii} eny product (or any part thereof), process or servics that is
he direct product of the Confidentinl Information or Materials to {A) any country that is subject to U.S. export
restrictions (currently including, but nol necessarily timited to, Iran, 1req, Syria, Cuba, North Kores, Libys, the Federal
Republic of Yugoslavia (Sertda and Moatenegro) and Sudan), or 10 any national of any such coumry, whercver located,
who intends to ansmit or transport the products back 1o such country; (B) to any end-user who cither party knows or
has reason to know will wtilize them in the design, development or production of nuclear, chemical or biological
weapons; or (C) to any end-user who has been prohibited from perticipating in 1.5, export trensactions by any federal
agency of the U.S. government.

() The terms of confidentiality imder this Agreement shall not be construed to limit either party's right to
independently develop or acquirc produsts without use of the other party’s Confidential Information. The partics
recognize thet the skills, knowledge end information retained in (he semory of employees as & result of working on
similar projects or with simiber technologics may make it difficult for such employees to distinguish between ideas,
concepls, know-how and techniques that they bave remembered from working on such projects and technologics, and
Confidential Information from working on such tasks. Therefore, cither party shafl be free to use for any purpose the
residuals resulting from acoess to or work with such Confidential Information, provided that such party shall reaintain
the confidentiality of the Confidential Information as provided berein. The term "residuals™ means information in non-
1angible form, which may be retained in the minds of persons who have had actess to the Confidential Information in
the normal course of their wse or review of the Confidential Information, sad who have made no effort to refresh their
recollection in anticipation of or in conjunction with the use of said residuals, Further, neither party shall intentionally
memorize the Confidential Information so as to reduce it to a non-tangible form for the pupost of areating a residual.
Neither party shall have any obligation to limit of restrict the essignment of such persons or 1o pay royalties for any
work resulting from the use of residuals. However, the forcgoing shall not be deemed to grant to cither party a license
under the other party's copyrights or patents.
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() This Agreement constitutes the entire agreement between the parties with sespect to the subject matter
hereof. [t shall not be modificd except by a written agreement dated subscquent to the datc of this Agreement and
signed by both parties. Mone of the provisions of this Agreement shall be decmed 10 bave been waived by any act or
acquiescence on the part of Disclosing Party, its agents, or employecs, but only by an instrument in writing signed by
an authorized officer of Disclosing Party, No waiver of any provision of this Agreement shall constitute a waiver of
any other provision(s) er of the same provision on another otcasion.

(&) I cither party employs atiomeys 10 enforcc ey rights arising out of or relating to this Agreement, the
prevailing party shall be entitled to rocover reasonable atiomeys’ fres. This Agreement shall be construed and
controlied by the laws of the Statc of Washington, and both parties further consent 10 jurisdiction by the stale and
federat courts sitting in the State of Washington. Process may be served on either party by U.S. Mail, postage prepaid,
<ertified or registered, remam receipt requested, of by such other method as is authorized by the Washington Long Arm
Statute,

()  Subject to the limitations set forth in this Agreement, this Agreement will inure to the benefit of and be
binding upon the parties, their successors and assigns. -

(y  If any provision of this Agreement shall be held by a court of competent jurisdiction 1o be illepal, fnvalid
or unerforceshle, the remaining provisions shall remain in ful! force md efikct,

()  All obligntions created by this Agreement shall survive change or termination of the parties’ business
telationship.

5. Suzgestions and Feedback

Either party may from time fo time provide suggestions, comments or other feedback to the other party, with respect to
Confidential Information provided originally by the other party (hereinafier “Feedback™). Both parties agree that all
Feedback 15 and shall be entirely voluntary and shall aot, absent separate agreement, creale any confidentiality
obligation for the Recciving Paty.  However, the Receiving Party shall not disclose the source of any fecdback
without the providing party's consent. Feedback shall be tlearly designated as such and, except as otherwise provided
heecin, cach party shall be frec to disclose and use such Feedback as it sees fit, catircly without obligation of any kind
to the other party. The foregoing shall net, however, affect cither pasty’s obligations hereunder with respect to
Confidential Information of the other pasty.

N WITNESS WHEREQF, the partics hereto have exccuted this Agrecment,

INSTANT VIDEQ TECHNOLOGIES, INC. MICROSOFT CORPORATION
Address: 500 Sansome Street, Suitc 503 Address: Ons Microsolt Way

San Francisco, CA 84111 Redmond, WA 98052-6399
By: Md“_ By:
Name: ved 7. & Name; A\ edonon

Title: f/pe fa‘sdﬂ' P -\‘-&C'ﬂ.{(mﬂ/ Tile: 9‘&-’5\‘ Mg&f—
Due: Chlirthey /9, /999 pate:_Ochaloer 1S, 1A%
IVT Comacy: Do fgra Aiefscy MSConuct:(P&‘“\.i .Sﬁeh&-""
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