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April 29, 2003

ARTIFICIAL MIND AND MOVEMENT INC.
416 de Majsonneuve Blvd. West

Suite 600

Montreal, Quebec

CANADA

H3A 112

Attention; President

Re:  Co-ownership and Publishing Agreement for SCALER

Gentlemen:

ARTIFICIAL MIND AND MOVEMENT THC. (“A.'Z-]\'f") and TDK MEDIACTIVE, INC. (*TDK™
and together with A2M, the “Parties”) have had various discussions regarding AZM’s
original creation and wholly awned intelfectual property in the form of a video game
currently in development by A2M known as “Scaler” (the “Property™), and AZM’s
interest in having TDK exclusively publish throughout the world video games based on
the Property.

TDK has agreed 1o publish video games based on the Property and to also provide AZM
with funding for the further development and campletion of certain video games based on
the Property, In consideration therefore, A2M has agreed, among other things, to assign,
transfer and/or to otherwise convey to TDK, upon the terms and conditions set forth
herein, 4 fifty percent ownership interest in the Property.

Accordingly, this letter of agreement when signed by both Parties below (the
“Agreement”) shall set forth the terms and conditions of their mutual understanding with
respect to the foregoing.

1. Property

1.1 As used herein Property shall mean without limitation any and all video pame
design, development, characters’ likeness, names and bios, environments, scenes,
graphics, animation, music, settings, and the like embodied therein and associated
therewith, and any and all other elenients which have or may be used in the future
to develop video games based on the original A2M game development project
currently known as “Secaler”, as well as any and all ancillary rights associated
therewith, including but not limited to all right, title and interest to all copyrights,
products (including but not limited to toys, apparel, comic books, footwear, films,
animation, ete.).

TOK MEDIACTIVE, INC,

MIL LAV HIZ72678 v, & 4373 Park Terrace Drive

: wesillake vilage, CA 91361

www.idk-medlactive.com /\,, B16.707 7063 fax: 818.707.710¢
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1.2  Notwithstanding any ather provisions o the contrary, the Praperty shall however
specifically exclude for all purposes any and all of A2M’s video game
development tools and technology, programming, computer codes, including
source codes and object codes, ports, conversions, and software, as well 25 any
and all past, current and future improvements thereto (collectively, the “"A2M
Tools and Technology™).

1.3 In order for the Parties 1o be easily able to visually identify the Property, a copy of
the main characters, bios and a brief synopsis of the story line including a game
description is attached hereto as Exhibit L.

2. Ownership, Assignment and Licensing
2.1 Upon and subject to the terms and conditions hereof, A2M hereby:

2.1.1 assigns and transfers to TDK 50% of the intellectual property rights to the
Property;

2.1.2 grants to TDK, including its wholly owned subsidiaries, affiliates and sub-
licensees, the exclusive right and license to use, manufacture, sell, publish and
otherwise exploit the Property in connection with the manufacture, sale,
advertising and publication of video games in all formats and for all platforms,
hand-held devices, console systems or other game delivery systems whether now
known or hereafter developed including but not limited to the SONY
PLAYSTATION, PLAYSTATION 2 (“P$2™), MICROSOFT XBOX ("Xbox™), NINTENDO
GAME CUBE ("GCN"), GAMEBOY ADVANCE {“GBA™), GAMEBOY COLOR as well
as any and all follow-up or “next generation™ versions thereof, as well as any
newly created systems, platforms or devices for video game delivery in any
manner whatsoever including but not limited to computers, cellular telephones,
the internet, wireless devices, on-line games (including massively multiplayer on-
line games), arcade games as well as any other video game product for any video
game delivery system without Jimitation whatsoever whether electronic, wireless,
cable or satellite and whether now known or hereafter developed (each a
“Platform™); and

2.1.3  grants TDK a non-exclusive, royalty-free, worldwide license to use,
reproduce, perform and display A2M Tools and Technology solely in connection
with the publishing and exploitation of video games based on the Property.

22  Notwithstanding the foregoing, the use of any currently existing Platform other
than PS2, Xbox, GCN, GBA and GaMEROY COLOR for the distribution of a video
game based on the Property shall be subject to the prior written approval of A2M,
which shall not be unreasonably withheld. The development of any video game
based on the Property other than the Initial Game (as defined in Subsection 5.1
hereof) on any Platform shall further be subject to an agreement to be negotiated

in good faith by the Parties, based on the principles set forth herein.

MTL_LAR§1272678 v. 6
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5.2

5.3

5.4

5.5

6.2

Term

The term of this Agreement shall commence upon execution hereof and continue
in perpetuity, unless termipated in accordance with the relevant provisions hereof.

Territory
This Agreement shall apply worldwide.
Development Requirements

A2M is currently in the process of developing a video game based on the Property
(the “Initial Game”) in accordance with the budget and milostone schedule set
forth in Section 6 balow and Exhibit 2 attached hereto (the “Budget and
Milestene Schedule™).

The Initial Game shall be developed by A2M in accordance with generally
accepted professional standards, consistent with, or better than, the previous
games developed by AZM,

The Initial Game will initially be developed in three SKUSs: one S8KU for the P52,
one SKU for the ¥box and one SKU for the GCN. Should a GBA SKU of the
Initial Game be later requested by TDK, the development thereof shall then be
subject to an agreement to be negotiated in good faith by the Parties, based on the
principles set forth herein.

The current planned retail ship date by TDK for the Initial Game in North
America is on or about October 2004 and it is a material term hereof that the
Initial Game be developed by AZM with sufficient time for TDK to meet said ship
date and to allow for quatity and assurance review by TDX as well as by the
respective Platform owners, if applicable, with sufficient time to remedy any
required changes required by either the Platform owner, TDK or AZM.

Notwithstanding the foregoing, for purposes of quality assurance issues TDK and
A2M understand and agree that the nature of their relationship as reflected in this
Agreement is one of equal and shared input of all creative issues and each Party
shall each use its best efforts to accommeodate the other Party's quality issues and
concems in a timely and professional manner.

A2M Development Services; Monthly Payments by TDK; Game Budgets

The Budget and Milestone Schedule sets forth A2ZM’s work requirements for the
development of the Initial Game and TDK's monthly payment obligations in
connection therewith.

The Initial Game shall be developed in accordance with the Game Design
Document (“GDD™) and the Technical Design Document (“TDD™), both of
which are approved by TDX and are_attached hereto a5 Exhibit 3 and Exhibit 4
respectively, as specified in the Budget and Milestone Schedule.

TRADEMARK
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Based on an aggregate budget for the PS§2, Xbox and GCN SKUs of the Initial
Game of US$4,000,000, TDK s contribution to such budget shall be
852,000,000 {the “Development Caost™), payable to A2M in installments as set
forth in Budget and Milestone Schedule.

Each payment due A2M from TDK shall be made pursuant to the Budget and
Milestone Schedule (see Exhibit 2). A2M will submit an invoice in a tirnely
manner and TI2K shall pay each invoice within fourteen (14) business days from
its receipt of such invoice,

TDX shall evaluate each milestone deliverable pursuant to the Budget and
Milestone Schedule, including the final version thereof, and submit a written
acceptance or rejection thereof (as signed by its authorized representative for the
purposes thereof) to A2M within ten Business Days after TDK's receipt of each
such deliverable, failing which A2M may thereafter send TDK a final request for
acceptance thereof. Should TDK fail to formally accept or reject such deliverable
as stated above within 5 additional Business Drays from its receipt of the final
request from A2M, such deliverable shall be irrevacably deemed accepted by
TDXK. However, if TDK timely submits substantive comments on such
deliverable, the foregoing delays shall be reset. For the purposes of the
Agreement, 2 “Business Day” shall mean any day other than a day whichis a
Saturday, a Sunday or a statutory holiday in the Province of Québec or California.

The remaining portion of the aggregate budget for the P52, Xbox and GCN SKUs
of the Initial Game referred to in Subsection 6.3 hereof, in an amount of
1S$2,000,000, has been and shall continue to be contributed by AZMina
combination of cash and services, from the initial development of the Initial
Game over the last two years until completion thereof as per the Budget and
Milestone Schedule.

L.ocalization

For no additional cost A2M agrees to provide to TDK as soon a5 available all
reference, instruction and other associated text material and writtea
documentation (including but not limited 10 a user’s manual ) pertinent 1o the
technical performance of ezch SKU of the Initial Game and its respective
Platform for distribution purposes in any particular country of intended release,
such material to include but not necessarily be limited to scripts, audio and text
files and the like in order to enable TDK, including its subsidiaries, affiliates,
distributers and sub-licensees to translate all user instructions, text materials and
technical information for the localization of each SKU including but not
necessanly limited to NTSC and PAL formats.

Notwithstanding the foregoing A2M will provide integration services as TDK
shall require and shall upon TDK written request, deliver an NTSC, PAL or other
version to TDK or it designee.

AU
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Royalties
NORTH AMERICAN SALES

TDK shall pay royalties to A2M (the “Royalties’) on a guarterly basis within 45
days after the close of any calendar quarter where there have been any Net Sales
for the PS2, Xbox and GCN SKUs of the Irutial Game as follows:

8 1.1 ifthe initial wholesale price is US$30.00 or greater, the Royaity shall be
19% of such Net Sales;

21.2 ifthe initizl wholesale price is less than US$30.00 but greater than
US$22.50, the Royelty shall be 15% of such Net Sales;

§.1.3 ifthe initial wholesale price is less than 1J8$22.50, the Royalty shall be
9.5% of such Net Sales.

Notwithstanding the above, the Royalty shall increase to 35% of Net Salesona
Platform-by-Platform (SKU-by-SKU), non-cross collateralized basis, when the
following sell-through levels have been achieved:

82.1 500,000 units for the P82 SKU,
87272 200,000 units for the Xbox SKU; and
2.2.3 200,000 units for the GCN SKU,

provided however that notwithstanding that the abave 35% Royalty has been met
because the sell-through thresheld has been achieved, the Royalty rate shall
nonetheless be reduced 1o 17.5% of Net Sales at such time as any of the SKUs’
retail selling price has effectively been reduced to US%19.95 or less.

Subject 10 the definitions and distinctions set forth herein for North American

Sales and Non-North American Sales, the term Net Sales shall mean all amounts
actually received by TDX or its wholly owned subsidiaries or affiliates from the
sale of video games, less: a) any Platform royalties and manufacturing costs paid

to Platform manufacturer, and b) credits for discounts, price protection,
replacements, returns and consumer markefing rebates. In the event that any of

the games are sold as a “bundle”, the Royalty shall be based on a pro-rata share of
the product based on the Property included in the bundle in relation to all other '
products included in that bundle. TDK shall be entitled to keep a 20% reserve on
all Net Sales, said reserve to be liquidated on a rolling 6-month basis.

NON-NORTH AMERICAIN SALES

i. In countries outside of North America the above North American Sales
definition of Net Sales and payment of corresponding Royalties shall
apply provided that TDK distributes SRUS either itself or through any
subsidiary or affiliate.
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1. In the event that TDK sublicenses any of the rights hereunder to any
person other than a subsidiary or affiliate of TDK for distribution outside
of North America, then TDK and A2M shall not utilize the definition of
Net Sales for purposes of calculating the Royalties payable hereunder but
instead agree in these instances to share equally in the net receipts actually
received by TDK from any such sublicenses, it being understood that TDK
and/or A2ZM shall be entitled to deduet any actual localization out-of-
pocket costs directly related to any such sublicense transactions before
determining net receipts under this specific provision.

Notwithstanding anything to the contrary else where in this Agreement, A2M
shall have no approval rights at all in any way with respect to a transfer of this
Agreement and any or all of the rights hereunder as part of a sale (entire or partial,
but not individually) of TDK s stock, and/or assets irrespective of what the form
such a transaction might take including without limitation a stock sale, any
recapitalization, including any event which may or may not result in a change of
the current ownership or control of TDK.

Marketing Expenditures by TDK

TDK. agrees to spend no less than US$1,250,000 in marketing, adveriisement,
prometion and publicity expenditures to launch the initial P82, Xbox and GCN
SKUs of the Initial Game into the marketplace. A2M shall have reasonable
consultation rights with respect 1o any and all marketing plans in connection
therewith prior to their implementation. Notwithstanding the forepoing TDK
shall have the right to eliminate the foregoing obligation to the above marketing
expenditure if it is upsatisfied, in its sole discretion, with the Alpha version of the
Initial Game when it is delivered hereunder by AZM.

Credits

A2M shall receive appropriate on screen, on box and in manual credit for
designing and developing the Initial Game. A2M shall also Teceive appropriate
copyright credit on any marketing materials. The size and placement of said
credit shall be pre-approved by A2M, acting reasonably.

For the purposes of such credit, TDK shall use, print, mark or reproduce A2M’s
trade-marks, trade names, business names, logos, or other indicia as A2M may
direct from time to time.

Support to A2M

TDK shall provide at its own cost support to A2M in the form of testing of
product, relations with Platform manufacturers (e.g. submission and approval
process of product) over the course of the various development phases of'the
product. For the purposes hereaf, “Platform manufacturers”’ shall mean Sony
as to PS2, Microsoft as to Xbox and Nintendo as to GCN.
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Ancillary Rights Exploitaticn

All ancillary rights exploitation of the Property shall be undertaken jointly
hatween TDK and A2M and the net receipts derived therefrom shall be shared
equally between the Parties.

In the event that either TDXK or AZM is significantly undertaking the efforis to
maximize the ancillary opportunities from the Property then the Parties shall
negotiate in good faith, consistent with the rates generally charged by third parnes
as agents or producers in the merchandising or production business, an
appropriate fee or percentage compensation 1o the Party undertaking such excess
work.

In the event that the Parties mutually decide to utilize the services of an outside
agency or producer the costs or fees associated therewith shall be shared equally
between TOK and A2M (or off-the-top if any third party commissions or
otherwise take fees from revenues generated from ancillary activities prior 10
distribution of any amounts hereunder) and the remainder after such third party
fass shall be shared equally between TDK and A2M.

Iatellectual Property Rights Protection

TDK shall be respansible to apply for intellectual property rights protection for or
in connection with the Property, as the Parties acting reasonably and in good faith
consider being advisable for the best protection of their rights, title and interests
therein. All such intellectual property rights on the Property will be applied for
with A2M and TDK as joint owners. TDX shall also be responsible for
maintaining such intellectual property rights from time to time. The Parties agree
to cooperate in obtaining and maintaining all intellectual property rights on the
Property.

Any and all costs associated with trademark registrations, copyright registrations,
enforcement proceedings and the like reasonably necessary to perfect or otherwise
enforce the rights in and to the Property, except to the extent of A2M’s
representations and warranties in Subsection 14.1 below relative to AZM's
current ownership of the Property, shall be shared equally between the Parties,
and neither Party shall incur any expenses hereunder without first obtaining the
written approval of the other Party top that effect.

Warranties and Representations; Indemnifications
A2M Warranties and Representations:

14.1.1 A2M warrants and represents that it has the full right, power and authority
1o enter into this Agreement and to fully perform all of its obligations hereunder.

14.1.2 A2M further warrants and represents that it OWns alt right, title and
interest in and to the Property, free of any and all third party claims, as well as in
all of the A2M Tool and Technology.

TRADEMAR
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TDK Warranties and Representations.

14.2.1 TDK warrants and represents that it has the full right, power and authority
1o enter into this Agreement and to fully perform all of its obligations hereunder.

14.2.2 TDK further warrants and represents that it has the requisite licenses from
Sony, Microsoft and Nintendo vo release any video games contemplated by this
Apgreement.

14.2.3 TDK further warrants and represents that it will comply with all laws,
rules and regulations governing the manufacture, marketing and sales of any
video games published hereunder.

Mutual Indemnities:

1431 Each Party agrees to fully indemnify and hold harmless the other Party
and its officers, directors, employees, agents and the like for any breach of its
respective warranties and representations as set forth above.

Termination

In the event of a material breach by either Party of its obligations hereunder, the
other Party may notify the breaching Party of said breach by written notice. The
breaching Party shall then have 20 Business Days from its receipt of said notice to
cure said breach 1o the reasonable satisfaction of the other Party, fatling which
sueh other Party shall then have the right to terminate this Agreement by written
notice to the breaching Party within 30 days from the expiry of such cure period,
subject to all of its other rights and recourses against the breaching Party, as the
case may be. Notwithstanding the foregoing, if such breach is incapable of being
cured in the 20 Business Day period, such notice will not effectively terminate the
Agreement as long as the breaching Party is diligently and actively pursuing the
cure of such breach for an additional period of no more than 20 days from such
notice.

TDK, in its sole discretion, may request the terrnination of this Agreement and the
davelopment of the Initial Garme at any time prior to its commercial release (the
“Termination Date’™) upon:

15.2.1 a thirty day written notice thereof to A2ZM at least 30 days prior to the
Termination Date; and

15.2.2 payment to A2M as of the Termination Date of (i} all outstanding amounts
due by TDK pursuant to the Budget and Milestone Schedule, (ii) a termination
premium equal to the amounts otherwise payable to A2M pursuant to the Budget
and Milestone Schedule for the then current month and the next succeeding menth
thereunder, and (iii) all other sums due by TDK 10 AZM whatsoever, if any.

Tn addition to either Party's other termination rights hereunder, and for the term of
this Agreement, either Party (the “Terminating Party”) may, by giving written

TRADEMA
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notice to the other Party, immediately terminate this Agreement if the other Party
(the “Insolvent Party’) ceases to carry on (by discontinuance, sale other than as
provided in Subsection 8.4 above with respect to TDK, or otherwise) all or
substantially all of its business, liquidates its assets, stops payment of its debts or
becomes bankrupt, if a receiver, adminisirator, administrative receiver or manager
is appointed or any distress or execution or other process is levied on or enforced
(and not being discharged within 30 days) over the whole or any part of the
Insolvent Party’s assets, if the Insolvent Party offers to make or makes any
arrangement with or for the benefit of its creditors, or if any petition to consider a
resolution for the making of an administration order or 1o wind up er dissolve the
Insolvent Party’s business is passed or presented, or suffers any analcgous
proceedings, subject to any applicable laws, rules or regulations.

If this Agreement is terminated pursuant to Subseciion 15.3 above and for greater
certainty, all rights granted or licensed by or 10 the Terminating Party to the
Insolvent Party hereunder shall immediately terminate, and neither this
Agreement nor any right or interest herein shall be deemed an asset in any
insolvency, receivership, bankruptcy arrangement proceedings, and neither the
Insolvent Party, 1ts receivers, represeniatives, trustees, agenis, administrators,
successors and/or assigns shall have any right 1o sell, exploit or in any way deal in
any of the Properiy or the Initial Game, subject to any applicable laws, rules or
regulations.

Upon termination of this Agreement by A2M pursuant to Subsection 15.1 o1 15.3
or by TDK pursuant to Subsection 13.2 above or upon any other termination

hereof which is not attributable ta A2M® fault or negligence, provided that such
termination occurs prior to the first commercial release of the Initial Game, all of
TDK'’s rights, title and interest in and to the Property and the Initial Game shall
then automatically and irrevocably revert to A2M. Upon termination of this
Agreement by TDK pursuant 1o Subsection 15,1 or 15,3 or any other termination
which is attributable to AZM’ fault or negligence, if the Initial Game is later
released by AZM (alone or with third parties), any and all sums paid by TDK to
A2M hereunder until such termination shall be repaid by AZM to TDK only upon
such first commercial release of Initial Game. In addition and in such event after
A2M has fully recouped its costs (i.€. 1S%$4,000,000 as per Budget and Milestone
Schedule) and TDK has been repaid all amounts due to it hereunder, in the event
that the termination took place after such time as TDK has per this Agreement

paid to A2M at least US$1,500,000 then TDXK shall be entitled to an on-geing
financial participation of 25% of A2M’s net revenues from sales or exploitation of .
the Initial Game provided however that in such event TDK shall have forfeited its
50% ownership in the ownership of the Property.

As consideration for A2M’s agreement to forego certain monthly installments and
reduce others, in the event this Agreement is terminated by either party for any
reason, TDK agrees to pay A2M a Recoupment Amount, in addition to any other
amounts due under this Agreement upon Termination or otherwise. The
Recoupment Amount will be:
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15.56.1 $100,000 if the Termination Date or date of termination under Section
15.3 is on or after July 31, 2003 and before September 30. 2003,

15.6.2 $200,000 if the Termination Date or date of termin ation under Section
15.3 is on or after September 30, 2003 and before November 30, 2003;

15.6.3 $300,000 if the Termination Date or date of termination under Section
15.3 is on or after November 30, 2003 and before February 29, 2004;

15.6.4 $350,000 if the Termination Date or date of termination under Section
15.3 is on or after February 29, 2004 and before March 31, 2004;

15.6.5 $400,000 if the Termination Date or date of termination under Section
15.3 is on or after March 31, 2004 and before Apnl 30, 2004

15.6.6 $300,000 if the Termination Date or date of termination under Section
15.3 is on or after April 30, 2004 and before May 31, 2004,

15.6.7 $200.000 if the Termination Date ¢r date of termination under Section
15.3 is on or after May 31, 2004 and before June 30, 2004;

15.6.8 $100,000 if the Termination Date or date of termination under Section
15.3 is on or after June 30, 2004 and before July 31, 2004.

In no event, however, will TDK be obligated to pay AZM a combined
Development Cost plus Recoupment Amount of mare than $2,000,000 in total per

this Agreement.
Assignment

For greater certainty, nothing in this Agreement shall prevent or otherwise restrict
any change of ownership or control of TDK. In such event the transfer of rights
under this Agreement by TDK shall be deemed to not require any consent or
approval of A2M.

Governing Law

This Agreement shall be governed by the laws of the State of California and both
parties further agree that in the event of a dispute arising hereunder each party
consents to the jurisdiction of the California Courts.

Binding Agreement

The Parties agree that the terms of this Agreement are binding, and that its
provisions supersede all prior and contemporaneous agreements, negotiations and
understandings between the Parties, both oral and written.

Recognizing that time is of the essence, this Agreement shall serve as the intent
on the part of each Party to enter into a more formal “long form™ definitive
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agreement with respect 1o the subject matter hereof, which shall reflect this
Agreement and contain any other provisions on which the Parties may agree as
well as all other provisions customarily found in agreements of similar nature and
scope, all in form and substance satisfactory 1o both Parties (the “Definitive
Agreement’).

183 The Parties shall use their respective best efforts to complete and execute the
Definitive Agreement within 90 days of the date of this Agreement, provided that,
until the Definitive Agreement is fully executed, this Agreement shall remain in
full force and effect and govern the refationship of the Parties.

184 No waiver or modification of any provision of this Agreement shall be effective
unless in writing and signed by both Parties.

18.5 This Agreement may be executed in counterparts, each of which shall be deemed
an original, and any and all of which together shali constitute one and the same
instrument.

If you are in agreement with the above terms and conditions, please sign in the space
provided below and refurn an original to us to confirm that the foregoing accurately
surmnmarizes our agreement regarding the subject matter hereof.

Very truly yours, AGREED TO AND ACCEPTED

TDK MEDIACTIVE, INC. AR C MIND AND
M MENT INC.

B;;\_ Jfrj’:@@@" By: {1

Duly Authorized Duly Authorized
Representative Representative
f ~ -
A‘fw?—%'[“/ci(ﬂ Uz/(a\%eraﬁ’}mw A Mowilgh e, £AVADS
Date 5 - b ~O3 pate AR (L B0, 700%
TRADEMARK
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Fxhibit 1: Game _description
Basic Storyline

In the lands of the Chameleans, life goes on peacefully as it did for many years.
Sealer is like any other young chameleon: enthusiastic, energetic but he has a power that
no other chameleon possesses: he can sieal the shape of the creatures he meets.

One night, an unknown thief steals Queen Camille's precious Rovyal eggs! Scaler
will have to look for the stolen eggs in order o bring back peace to the chameleon
village.

Gameplay

Scaler is a 3D platformer game in which a young chameleon sets off on an
adventure. Gameplay uses platformer mechanics but aleo adds an original rwist: Scaler
can steal the shape of his opponents, and each new transformation gives him a new
ability.

In addition to shape shifting, Scaler can climb high trees and “slide” down vines.
Onr hero will explore each level, bartling enemies, overcome obstacles and saving the
Queen's eggs one al a time.

Main character

Scaler is a young chameleon with all the unwariness and naiveté associated with
teanagers. He is an energetic fallow, an acrobat of sorts: he can jump, Tun, climb and
slide. Scaler has lightning-quick reflexes and many abilities, such as grabbing platforms’
edges just before falling down. Being a courageous teenage cham eleon, Scaler knows
when it is time to go above his fear. Fe might be scared at first, but he will eventually
meet any danger head-on. Even when he shows courage, our hero is still prone to
accidents. In fact, Scaler is a bit clumsy. He often means well, but the outcomes of some
of his actions are not what he usually meant them to be. He often gets himself knee-deep
in trouble that way!

«/&f@x@
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Exhibit 2: Budget and Milestone Schedule

O, 2E1

Based on an aggregate budget for the P§2, ¥hox and (GCN SKUs of the Initial Game of
Us%$4,000,000, TDK’s contribution to such budget shall be US$2,000,000, payable to

A2M in monthly installments as set forth below:

# Date Payment
1 2003-03-31 usp 100,000
2 2003-04-30 UsD 100,000
3 2003-05-31 UsD 100,000
4 2003-05-30 usD 106,000
5 2003-07-31 usba
6 2003-08-31 usD 100,000
7 2003-09-30 usp o
8 2003-10-1 usD 100,000
9 2003-11-30 usp o
10 | 2003-12-31 usD 100,000
19 2004-01-31 WUED 100,000
12 | 2004-02-29 ush 100,000
13 2004-03-31 usb 100,000
V4 2004-04-30 ush 250,000
15 2004-03-31 UsD 250,000
16 2004-06-30 SD 250,000
17 2004-07-31 UaD 250,000
JsD 2,000,000

TRADEMARK
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Exhibit 3: Game Design Document
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