Member Art Provider Agreement

The following  agreement  between  Stratagem  Corporation  (SC) and
(Art  Provider), dated ,
describes a forma relationship between the two parties wherein  Art Provider agrees to
provide originad artwork to SC, specificdly for use in SC's virtud worlds and associated
promotiona materials.

Recitals

1. Art Provider agrees to provide origina artwork to SC in an acceptable form which
complies with the published “How to” document, published by SC.

2. SC agrees to pay Art Provider a commission on the sales of artwork provided by
Art Provider under the VZones Avatarwares program.

3. Art Provider agreesto transfer dl rights and ownership of any art provided to SC.

4. Art Provider agrees not to sdl, gift or license to any third paty whatsoever, any
art provided to SC by Art Provider.

5. SC agrees to use any art provided by Art Provider soldy in SC's virtud worlds
and associated promotionad materias.

6. SC has the full, complete and find right to etablish the pricing, limitations on the
number sold, and sades mechanism used in relation to any art provided to SC by
Art Provider.

7. SC has the right to provide staff members with copies of the art provided by Art
Provider for promotional purposes. The use of the art for such purposes can be for
any durdion. Art Provider will not be compensated for the use of the art in this
context.

Commissons
1. SC agreesto provide Art Provider acommission of 15% of al revenue generated
from the sde of artwork provided by Art Provider, for the term of this agreement.
2. All paymentswill be made to Art Provider in US dollars not later than the 15" of
the month following the month in which the commission was earned.
3. Paymentsto Art Provider will be made viaPayPd. Art Provider agreesto
edtablish aPayPd account in his or her name to facilitate paymen.

Approval

1. SChasfull and fina rights to approve or disapprove any artwork provided by Art
Provider.

2. Art Provider acknowledges SC' srights of approva and agrees to be bound by
them.

3. SC hasthefull, complete and find right to establish the pricing, limitations on the
number sold, and sdes mechanism used in relation to any art provided to SC by
Art Provider.

4. Art Provider acknowledges SC' srights to establish the pricing, limitations on the
number sold, and sales mechanism and agrees to be bound by them.



Term and Termination
1. Thisagreement shdl be for aterm of one (1) year from the date of signing by
both parties, and will automaticaly renew for one (1) year increments if not
terminated in writing.

2. Thisagreement may be terminated earlier by SC for cause, upon ninety (5) days
written notice to Art Provider. “Causg” means breach of amateria obligation by
Art Provider as described herein.

3. Intheevent of termination of this agreement, neither party will beliable to the
other party for any incidental, consequentia or other damages arising out of the
termination or breach, including loss of business opportunity, lost profits etc.

4. Inthe event of termination of this agreement for any reason, SC agreesto pay dl
commissions due on art provided by Art Provider prior to termination.

Copyright and Intellectual Property infringement
Art Provider hereby affirmsthat any and dl art provided to SC by Art Provider is origind
in nature and does not infringe any third party Copyright and Intellectua Property rights.

Taxes

Any and al internationd, federd, state and loca sdes, use, excise, privilege, and Ssmilar
taxes imposed on Art Provider will be paid by Art Provider who shdl aso defend and
indemnify the SC from any liability for such taxes. This provison shdl survive the
termination of this Agreement.

No obligation

Under this agreement, SC is under no obligation to sdll any art provided by Art Provider.
Likewise, under this agreement, Art Provider is under no obligation to provide SC any
artwork.

Limitation of Liability

In no event shdl ether paty be liable for damages based upon any theory of being a
publisher of information or the firs sde doctrine, or relaed to any infringement
(including contributory  Infringement) or misgppropriation of any copyright or other
intellectua property right or damages arisng out of or related to the content of the o+
line information, or omissons of any person accessing the Internet communities, or for
gther paty’s falure to monitor the content of the information on the Internet
communities.

I ndemnification

Art Provider agrees to indemnify SC againgt any clams or costs associated with Art
Provider's infringement of any third paty copyright or intdlectud property rights in
relation to any art provided to SC by Art Provider.



Confidential Information

During this Agreement, the parties shdl have the opportunity to acquire and/or obtain
access to confidential and proprietary information and trade secrets of the other party and
its dfiliates, incduding but not limited to marketing drategies, technica information,
product development and pricing, personnd information, and financid information
(“Confidentid  Information”). Both parties acknowledge that the disclosure of such
Confidentid Information would harm the other paty and/or its effiliates. Both parties
agree to mantain the Confidentia Information in drictest confidence and to not disclose
or permit it to ke disclosed to any employees of the parties, except those with aneed to
know, or to any third party without the other party’s prior permisson in writing. Both
paties will protect the confidentidity of such Confidentid Information condgtent with
the efforts exercised by it with respect to its own confidentid busness information or
required by due care. The covenants of this provison shal not goply to information that
is publidy available, which is rightfully acquired by the other party from another source
without redtriction, or which is in or enters the public doman. Both paties shdl take
whatever actions are necessary to ensure that its employees and associates are advised of
and bound by the terms of this provison. Both paties obligations hereunder shal
aurvive the termination of this Agreement.

Waiver

The falure of dther paty to enforce a any time any provison of these terms and
conditions shall not be construed to be a waiver of such provison or the right theresfter
to enforce each and every provison. No waiver by ether paty, ether expressed or
implied of any breach of any of these terms and conditions, shdl be congtrued as a waiver
of any other breach of such term or condition.

Assignment

Neither paty may assgn or otherwise transfer its rights or obligations hereunder without
the prior written consent of the other party except that either paty may transfer to a
subsidiary or an ffiliated company.

Governing law

The vdidity, interpretation, enforcesbility, and performance of this Agreement shdl be
governed by and consrued in accordance with the laws of the State of Cdifornia
reference to provisons concerning conflicts of law.

Sever ability.

If any provison of this Agreement, or the agpplication thereof to any person, place, or
crcumgance, shdl be hdd by a court of competent jurisdiction to be invdid,
unenforcegble, or void, the remainder of this Agreement and such provisons as applied
to other persons, places, and circumstances shdl remain in full force and effect.

Notices
All notices required or authorized by these terms and conditions shdl be given in writing
and shdl be deemed effective upon receipt.



Resolution of Disputes

Any dispute or clam aisng out of or related to this Agreement shdl be sdttled by
binding arbitration in San Francisco, Cdifornia, in accordance with the Commercid
Rules of the American Arbitration Association (“AAA”).  Any such matter shdl be
submitted to arbitration within twelve (12) months after the dispute or clam arises, and
the falure to inditute arbitration proceedings within such period shdl conditute an
abolute bar to the inditution of any proceedings and a waver of al such dams
Arbitration determinations shal be binding upon and enforcesble agang the parties
without any clam for defense, setoff, counterclam and the like except to the extent
vaidly asserted in the arbitration proceedings. Judgment as to any award, determination,
or other reief, made in such arbitration may be entered and enforced in any court of
competent jurisdiction. The prevaling party in any such arbitration shal be entitled to its
attorneys fees and other cogs of suit including fees for expert witnesses, unless the
arbitrators otherwise so decide.

Amendment

This agreement can be amended or supplemented only in writing signed by both parties.
No terms of any purchase order, invoice or dmilar contract/document will amend or
supplement this agreement even if it is accepted or Sgned by the receiving party.

IN WITNESS WHEREOF, the parties have executed this Agreement, as of the date
referred to above.

Stratagem Cor poration Art Provider
Name: Name:
Title: Address:
Date:

Phone:

Fax:

Emall:

Avatar name;

SSN (for US participating members only)

Signature: Signature:

Updated: Thursday, October 31, 2002.



