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FAX COVER SHEET

TO Renes Ethridge

COMPANY MPower Entertainment
FAX NUMBER 18325659290

FROM Jo-Ann Sloman

DATE 2007-07-05 16:46:10 GMT
RE S0W Agreement

COVER MESSAGE

Hi Renee,

Here is a faxed copy of the agreement.

I will be mailing you the original today.
Let me know that you get this fax ok.
Thank you,

Katie Gillespie
speakTECH

www.efax.com
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SOFTWARE DEVELOPMENT AGREEMENT
BETWEEN M Power Entertainmaent, ing.
AND speakTECH

1. INTRODUCTION

This is sn egreernent for speskTECH, 3 Calitornia corporation, to develop software for B Power
Entertainment, inc. in accordance with an egreed-upen set of Specifications and Milestone Schedule.

2. DERMITHONS

As used in thiy Agreement, the following definitions shall apply:

21 "Agreement” shall mean this Agrecment between Customer end Developar,
4.4 "Customer” shali mean M Powar Entertaiorment, ine, a £ Corp corporation, of Delaware,
23 "Confidential information” shall mean any information relating to or disclosed in the nourse

of the Agreament, which i3 or should be ressonably understood to be confidentist or
proprietary to the disclosing party. "Confidential Information” shall not includa information:

{a} elready lawfully known to the receiving party,
{0} dinclosed in published materials,

{r} generally known to the public, or

) tawtully abtained from any third party.

2.4 "Deliverables” are the items that are specificd in the Specifizations and the Milestone
Schedule as #ems 1o be delivered to Costomer.

2.5 "Davelaper” shall mean speak(ECH, o California corporation, of Los Angeles, California.
2.6 "Effective Date" shall mean 44-09-2007

7 "Final Deliverables” are the iterns that are specified in the Milestone Schedule a3 the fast and
final delfivery to Customer.

2.8 "Milsstone Schedule” shall mean the schedude of tirme for defivery of the Deliversbles, as set
forth in Scheduie B

25 “Program” shall mean the computar progeam to developed by Developer, which shaoft consist
of all Deliverables, as stated in the Spedfications (Schedute A), and the Milestone Schedule
{Sehedude B,

210 “Specifications" shak mean requirements for the Brogram’s required operation, functions,
capabilities and parformance and the documentation to be delivercd therewith, a5 desoribed
in Schedule A attached heretn, ar as revised by the parties under procedures set forth in this
Agreement.

apeckTEOM | eDORWAYS ~ Swetement of Work
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3. DEVELOPMENT OF SOFTWARE

- the Effective Date aor within 7 of days thereafter, Developer shall begin wark Lo program and develop )
- the Program and shall apply such reseyrres and efforts as shall be reasonably necessary to sccompiish.
this tazk.

A CHANGES 1IN SPECIFICATONS AND MILESTONE SCHEDULE

* Either Custamer or Developer may propose changes in the Specifications or to the Milestons Sehedule,
- Customer and Developer must agrae, In writing, to the changes prioy to. Ay such, mmirfmatwns and to the '
- effect, it any, on payments due under this Agreement.

o Customen may not reguing work or features not set forth in the Specifications uniess agroed toin Wuifwix[ng_,- ‘
Deyveloper will ot be compensated, other than as SLateci in. the Agreemem unfess sych addmuna?
: -‘paymmts are pgresd 10 in advance in weiting, ‘ . ‘ :

4. RESGURCES TO BE PROVIDED TO DEVELOPER

o Lustomer shall sepply to Develaper all information and reseurces that Dpwlupyr ahdil reamng;hiy require .
1o carry out the work reqmr“ed by this Agreement mcludung ‘ - :

L {2} Application iagu:.
b} Branding and Creative slements, o
(<) vy bhird part.y.saftw&f-&:: !ﬁ;ﬁﬂﬂ-ﬁ;&;ﬁf that muy be repine

6. CONRIDENTIALITY

- Each party acknowledges that it will receive Confidentil information of the other party relating to .

. technical, marketlng, produet, and/for business affairs. Cach party agrees that all Confidential Information
© of the ather party shali be held in striel confidence and shall not be digelosed or ysed without expross’ ‘

- writter eonsent of the other party, except as may be regjuired by Taw. This cincument and. alé submqu»::nt ‘

. contracts and Agreements shalt be considered Confidential information.

. Bevedoper is required 1o have afl anmiuyeﬂﬁ sign confidentiality agreements, in & forms regsonably
- sotisfactory to Customer, which incude & promise 1o maintain confidentiality a5 roquired by this
- Agreement. Devoloper shall provide 1o Customer, upon request, a st of 3l emplovess who werk on the
+ Program and a copy of a curyent confidentislity agreement between cach empisyee and Develoger.

Co SUBCONTRALCTORS

h " Developer may retain third parties to work on the Program. All such third parties 2nd each of thelr
‘employees whd work on the Brogram shall execute an agreement, 6 a formt reasonabiy satisfaciory to
Customer, which shall inciude a profmise Lo maintain confidentiality as required by this Agreement ang
- which includes an assignment to Doveloper of rights in such work so thaz m.wh ughl,» sy be }:cenbed or
transferred to Customer as required by thiz Agreement, - ‘ .

B, DELIVERY AND ACCEPTANCE OF BELIVERABLES

 Develnper shall deliver various Defiverables at the tmes and in the manner specified in the Miestore
Sohedube,

o .waﬂ-kTECH I aBOORWAYS =~ Siement of Work.
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" i Developoer falls Lo make timely delivery of any Defiverable as sperified in the Milestone Schedule,

. Customer mey give Developer notice of the failure. After such natica, Daveloper shall have thirty {30} days. .
- to mitke the specilied delivery. Fatlyre to submit the Deliverables within such periad shall be 2 material

- breach that shall entitle Customer'to terminate this Agresment in d[curddﬂt’& with. the provisions on.
L Termingthos.

-Customer may inspect and tost each of the nelwerablﬂs when mmivezd to determine if i conforms to the o
. requirements of thw Specifications, :

 Any Deliverable not rejectad in thirty (30) days shali be deemed accepted. If any Deliveyabie is rejected,
" Customer shal! give Developer notice of the rejection and the reasons for rejection. Developer shatlthen
. have thirty (30) days 1o cure deficiencies. Afrer resubmission within such thirty 130} day period, Customer
‘may apain inspect the Dediverable to confirm that i conforms to requiraments of the Spedifications. If the
resubmitted Defiverable is not refected in the thirty (30} days after resubimission, the Deiiverable shali be.
. deemed acoepled. if the resubmitted Deliverable does not tonform to the requirements of this ‘
 Agreement, the fatlure will e 3 materia! broach that shall eatitle Customer to terminate this. Agreement © - .
- in accordance with the provisions on Termination. if the FESmeILLﬁzI’J Deliverable is rejected, C,ustaml;:r S
shall give notice to. Deveioper stating the reasons for rejection.’ a

.. - Notice of failure to make tirely delivery, rejection, or subsequent resubmission shall not sffect the dus - h
- dote tor subsequent Deliverables as required by this Agreement unings otherwise agreed in writing,

- IF the Final Deliverables In any material respect do nol confarm to the Specifications, and such non-
 conformity is not cured as provided In this Agreement, the faiiure will be @ material breach that shall .
entitle Customer 1o terminate ihis Agreement in aceardance with the provisions on Terminglion. -

8. PAYMENT

- Lustamer shall pay Developer the amount dus upon the execution of this Agreement as specified i the ‘
. Miigstone Schadule. Upen accaptance of each Deliverable, Customer sholi pay Doveloper the amounts as’ - ‘
L Cspecified in the Miestone Schedule. Payment shall Ba due within fiftesn {15} days of dr:c:mem;x: uﬂ" e-.x:rh B
- Deilveratie. Payment by masi shall by demnmﬁ made when mailed,

. ¥ sny payment is not made as required, Developer may give notice of the failure 1o pay. The failure to
pay, if nat cured within fiftoen {15} days after notice, shai entn;m Deveiag:-er to mrmumm tht% Agy pErmRnt o
- in acmrdance with the provisions on Tprrmndarm .

K A0, INTELLECTUAL PROPIRTY

" Upon acceptanes of sach Deliverablie hereunder, Developer imevacably shall be deemed to assipn to
- Lustomer afl right, title, and Interest, thraughout the world, in all copyrights, trade soonets, patentable
. smatieiaty, and el other proprictary rights i ife the- F‘mgram and each Deliverable recmwa and ali m;,» im:m
and cormponanis ih&reuf o

© The Develtper thall execute such documents as Customer shall rc:asanabw rewn & evidenci mb ard -
. condrming the tranﬁfer of rights mada:» under the Agreement. . ‘

e :amaMLLH 1. &DDGRWAW‘ W.\wta‘teﬁme.rwt of Work:
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Upon transfer of such rights, Customar may regicter tha copyright to the Program and sny derivative work
in any and afl countries and jurisdictions, and take such further steps as it deems fit Lo provide isgal
protection 1o Intellectual property relsting 1o the Program.

Il WARRANTY; DISCLAIMER OF WARHANTIES

Reveloper and Customer agrees that due to the nature of complex computer prograrms suck s the
Pragram, Developer cannat warrant that the Program will e completely free of alt dofects and errors,
Accordingly, the Program Is transferred and defivered Lo Customer "AS 15." EXCEPY AS PROVIDED BELOW
N THE PROVISION ENTITLAD INTELLECTUAL PROPERTY WARRANTY, ALL WARRANTIES DXPRESS DR
IMPLIED, INCLUDING IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR FURPOSE
AND NON-INFRINGEMENT, ARE DISCLAIMED.

Developer warratts that the prograem wili perform in substantial confermity with the Spocifications for &
period of 30 days acceptance of the Final Deliverables (the "Warranty Period®). However, Developer and
Customer agree that dus 1o the nature of complax computer programs such 5 the Program, Developer
may not ke abie to fing and remove ail defacts and errors, Accordingly, Customer's SOLE ANTY EXCEUSIVE
REMEDY FOR ANY BREACH OF THIS WARRANTY SHALL BE TO AVAIL ITSELE OF THE PROCEDURES SET
FORTH IN THE SECTION OF THIS AGREEMENT ENTITLED "MAINTENANCE ARD SUPPORT.” EXCEPT AS
EXPRESSLY STATED HEREIN, ALL WARRANTIES, INCLUDING WARRANTIES OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, AND OF NOM-INTRINGEMENT, ARE DHSCLARED,

DEVELOPER WILL NOT BE LIARLE FOR INCIDENTAL OR COMSEQUENTIAL DAMAGES,
12, LIABILITY CaAp

DEVELOPER'S LIARILITY TO) THE CLSTOMER FDR ANY AND ALL CLAIMS IN ANY WAY RELATED TQ FHE
PROGRAM CR THIS AGREEMENT SHALE NOT EXCEED THE TOTAL QFALL PAYMENTS MADE 70 DEVELOPER.

13 MAINTENANCE AND SUPPORT

During the Werranty Period, of 30 days after Customer’s scceptance of the Final Dalverabie:, Developer
shal! uee reasonable efforts te provide to Customer ail corrections and/for modifications necatiary to
correct problems, logical errars, and bugs in the #ropram reported (o Developor In writing, Developer
shall have no obligation to fix problems or errors resulling from Custamer's modification of the Program.

If, afer axpiration of the Warranty Period, Customier requests Developer to fix errars not reported to
Developer in writing during the period of 30 days aller scceptange of the Program, Developer shatl make
reasonabie efforts 1o correct such ervors, and shall be entitled 1o payment fram Customer at Developer's
then spplicable ratae and terms for such serviee and supgort, or ot such other rates and upen such terms
a5 the parlies shall agree upon n writhng.

. ITELLECTUAL PROPERTY WARRANTY

beveloper represents and warrants that it has no knowlodge of any right, title, and interest in the
Prograr other than its own, and that it has granted no license or ownership Interest, Developer
represants and waresnts that it knows of no fact or circumstanoe indicating that cominercial wse and sale
of the Program will infringe any rights existing under the laws of Lhe United States or any state thereof of
ary ofbver persan or entity,

speakTECH | el RWAYS —~ Siaternest of Work
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15 INDEMMIFCATION

Developer agraes to Indemnity and hold Costamer harssless againet any loss, damage, expense, or cost,
inciuding ressonanle attorneys’ fees, arfsing out of any daim, demand, proceeding, or lawsult by a third
parky baved on any assertion that the Program breaches the patent, copyright, or trade secret rishts of
suth third party [MClawe"}.

¥ arvy third party brings any lawsuil or proceeding based upor a cigim that the Progrem breaches the
patent, capyright, or {rade secret rights of such third party {"Claim") and if it is determined that such
nfrirgermnent has occurred and that the third party intellectual properry rights involved were known to
the Davedoper prior to s delivery of the Final Dellvarables, ther Developer shall hald Customer harmiess
aEAINSE any loss, damage, expense, or cost, INCHiding reasonalle atlorneys’ fees, arsing from the Claim.

This indemnification obligation shail be effective only i Customer has given prempt natice of the Claim
and permitted Developer an opportunity todefend and the infringement does not result from Custamer's
maodification of the Program. To reduce or mitigate damages, Developar may at its own expense procura
Tha right for Customer to zontinue licensing and distributing the Biogram or replace it with 2 non-
infringing produrct.

16, TERM AND TERMINATION
The term of this Agreement shall commence on the Effective Date, and shall contiue vt ail
requitemants of this Agreement are met, unless so0nar terminated in sccordance with the provisions et
“forth in this Agrecment.
Either party may terminate this Agreemernt:
16,0 int accordance with provistons stated in this Agreement that provide for termination,
6.2 inthe svent that the othar party ceases business aperations or is in any bankruploy oy state
insalvency or receivership proceeding not dismissed in thirty {300 days o assigns its assets for the benefit

of creditors, or

163 Inthe event of any materiai breach by the other party which is not cured within thirty {30)
deys after notice.

16.4 Customer may terminate this Agreement ot any time on thirty (30} days notice for any cause
ar rio tause. in the event of such a termination, Customer shall pay the reasonable cost of Develoger's
services from the tost delivery mede under the Milestone Schedule 1o The date of receipt of notice of
termination, not to exceed the amaeunt specified in the Milestone Schedule for the next milestona.

17, EFFECT OF TERMINATION
Upenr any termination of this Agresment by any party:

17.1 Al provisions of the section of this agreement entitied Confidentiality shall remain in effect.

i7.2 Lipews termrination of the Agreement by the Developer due to the material breach by the

Customer, Customer shall prompily return ait objects snd materials delivered by Developer far which full
payment has not baen made by Costomer to Developer.

2neak TECH | 2DO0RWAYS — Setement of Work
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18, REMEDIES

Burapt a8 s otherwise provided in this Agreement, the parties shall have such remedies for bresch or
termination as are provided by applicabde law,

The: partles agree that in the case of the brosch of sy provisien of the section of this agreemaent entitled
Configentiality or Restrictions on Developed’s Activities, the agarieved party will suffer immediate and
irraparable harm, and that immedizte injunctive relief wili therefore be sppropriate.

18 ATTORNEYS' FEES

I the event of eny jfitigation or arbitration between the parties arising urder this Agreemant, the
prevailing party shall be entitied to recover, in addition to any ather redief awarded, its ressonable costs
-and expanses, including attarneys' feas, Incurred i the procesding.

20, NON-S0UCHTATION

‘Each of the parties hereto agrees that, while performing Senvices under this Agreement, and for a period
of sh {6) manths foliowing the termination of this Agreemant, neither party will, except with the ather
party's written approval, selicit or offer employrment to the other party's employees or staff engaged in
zny etforts under thls Agreement,

21, GENERAL PROVISIONS

‘Relationship of Parties. Developer shall be desmat 1o have the status of an ndependent ronlractor, and
nathirg in this Agreement shall be desmed to piace tha parties in the relationship of employer-enpleyos,
principal-agent, partnars or joint venturers. Develaper is responsible for ail payments to its
subtontractors, and guaramiees thelr observance of their confidentiaiity reguirerments referrod to herein.

Fayment of Taxes. Davetopar shall be recponsible for any withhalding taves, puyroll taxes, disability
Insurance paymenis, unemployment taxes, and other takes or charges incurred in the performance of the
Agregment,

Farce Majeure. Neither party shafl be deemed in default of this Agresment to the extent that
performance of their obiigations ar attempts to cure any brasch are detaved or prevented by reacon of
anvy act of God, fire, nature disaster, 2ccldant, ot of government, shortages of materkals or supplies, or
any other cause beyond the contrel of such party {"Foree Majeure™) provided that such party gives the
other party written sptice thereof promptly and, in any event, within Bfteen {15) days of diseovery
Eherenf and uses it begt efforts to cure the defay. In the event of suok 4 Force Majeure, the time for
performance or cure shall be extended for 2 peried equal to the duration of the Force Majeure but not by
excass of three (3] months,

Assignments, Custemer may assign this Agreement, without Developer's consent, Lo any third party which
sucteads by operation of law to, purchases, or olherwise acquires substantiaily alf of the assets of
Customer and assumas Customar's sbligations hereunder, Developer may not assign its obligations under
this agreemant without Customer's welttan consent, which Customer may withhold in its complete
discretion.

speakTECH | eDOORWAYS — Sratemert of Work
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Partial fnvalidity. Should any provision of this Agreerrent be held to be void, invelid, or inoperative, the
remaining provisions of this Agreement shall not be affected and shall continue in effect as though such
‘provisions wers delated.

No Waiver. The faifure of elther party to axercise any right or the waiver by either party of any breach,
shall neok prevent a subsequent exercise of such rght or be deemed a waiver of any subsequent breach of
the sama or any other term of the Agreameant.

Wotice. Any notice required of permitiad 1o be sent hereunder shisli be in weiting ang shall be sent ina
manner raduiring a signed redeipt, such as Federal Express, couster delivery, or if mailed, registered or
certified mail, return receipt reguested, Notice is affective upon receipt. Notice to Customer shall be
addressed to Gary F. Kimmons, M Power Entertainment, Inc., 2602 Yorklown Flace, Houston, TX, 77056 or
such ather person or address 25 Customer may desighate, Notice 1o Devetoper shall be addrevsed to
Azron Sloman, President, speakTECH, 1835 Mewport Bivd A100-415, Costa Mess, CA 92677 or such other
person or address as Develgper may designate,

Entira Agraement. Thiz Agreamait, inchading the Schedules thereto, states the antire agreement beiween
the parties on this sublect and supersedes all prior negetiations, understandings, and sgreements
between the partics concerning the subject rmatber. Mo amendment or modification of this Agreemant
shiall be made excapt by a writing stgned by both parties.

Governing Law. This Agreement shalt e governad and nterpretad In aucordance with the substantive faw
of the State of Caiiforniz.

Venue and hurisdiction of Legal Actions, Any legal action brought conceming this Agreement or any
dispute hereunder, Including but not Bmited to an action to enforce an arbitration gward, shall be
braught anly In the courts of the state of California or in the federal courts located in such state, and both
parties agree to submit to the jurisdiction of these courts or in the federsl cowrts located in such state.

N WATNERS WHERTOF, M Power Entertainment, Int. and speakVECH have executed this agresment.

Develaper sAesk TECH Customer W Power Entertainment, the.
Priry Mamie: M »@W g&,’}r‘? i il Print Nare: ﬁﬁ%&# i At 4 01
Title: G 72 Tithe:

Signatire: Signature:

Date: Date:

gowakTECH | eDCORWAYS — Sttemant of Work
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SOFTWARE DEVELOPMENT AGREEMENT
BETWEEN M Power Entertainment, inc.
AND speakTECH
SCHEDULE A - SPECIFICATIONS

N TRODUCTION

spaakTECH shall orovide M Pawer Eatertainment, Inc. with information tochnelogy professionals
staff to assist in the design of the information Architecture for the future eDDDRWAYS platform.

speakTECH will work with the eDOORWAYS tearm to design and develop online websites that wil
live within the eDOORWAYS infrastructure and will serve a5 an online web site 1o enable
Tonsumers {primarlly people looking & solving questions) 1o resaarch answers and experience a
mash-up of information to help golde ther towards making educated decisions. This website will
allow consumers 1o use advanced functions to locate compatible experts, display expert penersted
content and participate with each othar, rating and ranking mambers of eDOORWAYS.

SUOPE
The fallbwing deliverables have boen defined jointhy by the speskTECH | eDDORWAYS tean.
A. Creative Deslgn

a. Develop Croative Dasign Brief
b, Work with the eDOORWAYS produdt $eam to create different design three ldes
meckups showing home page, interior contant page and web application page
c.  Several warations of ok reviess and customer presentation
d. Design methodologies documentation ard besting {User focused approach — to be
clarified)
& Layered Photoshop FSD fites of alf erigiral artwork and designated elements (pages,
buttons, icons, ote.)
f. Website style guide with all guidelines for the flral chosen desiun
g Covers a maximum of desigred & pages (vsually < & base page designs sre reguired)
B Creation of HTML walkthrough of sefected site
Lo Developing main web page templates using chosen design P50 Tiles | FTML
cocke to inciude:
i, O35 5tyle-sheet dovelopmeant
i, WAC compliant code {Le. multiple browsers in using muoltiple virsiong)
W. 508 complisnt code ta a mivdimuen of “priarity 17 e, providing a ink to an
accessible Web page where o user can downioad & plug-in]
w, HTML s to be of “Strict” standard

B. Information Architecture

a.  Work with the eDOORWAYS product term to treate diffarent information
architecture wircframes, process fhaws amd site maps showing the nuavigation
standards and page structures that will be presented threoshour the site

b, Severa] kerations of information architecture raview and customer presentation

speak TEOH | aDOCHWAYS ~ Stelament of Wok
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‘% Guidethe design team to mplement the site based on the irformation srchitedture
and to surface any additional functionality not discoverad in reviews with the
product toam

. Dasign methodologies decumentation and testing {User fonused approsch —to be
clarified)

e, information Architecture documents in Vislo andlor Dmnigrapple

Intormation Architecture style gulde with 2lf guidelines for the vser interagtions

g Direct Creativa Integrator to produce the integration of it peges termplatés

I'-%A.

RATES und FEES

speskTECH agrees to.provide the following staff &t the fﬂ?iio'wih g rates for this project:

Eé&ﬁ-mat-e-ﬁ
Totat

Resoures

Creative Deslaner § integrator Sdi, 820

| $101,380

1. Thizis atime and materfals contract, acteal hours will be msnaged by the aRBCORWAYS and
sigrend 6 dre i weekly bisis,

2. Additional rescurces with different fees may be added to this agresment with speak TECH
angd aBOCRWAYS oth agresing to the change in writing,

3. Any Exporses will he passed to the custamier o an actasal cost basis.

erak TECH | alOORWAYS ~ Siatement of Waork
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TERMS AND COMDITIONS

sReskTECH aprees to provida M Power Entertainment, bre. with the staff for the duration of the
praject specified In Schedule B,

In the svent that any of the staff provided by speakTECH to M Power Entertalnment, Inc, are
unable to perform thelr sccigned responsibilities For any reason speakTECH shall provide a
comparably skiited staff membor within {15) days. In the event thot speakTECH is uttable to
provide a suitebie replacerment M Power Entertainment, ine. may consider the pasition
abandoned by spoakTECH and may seck o suitable repipcement.

Diewettpes speakTeCH Customet ki Power Entertainiment, lrc.

Brint Name: W o) v & LD A Print Name: £ gﬁ‘ By 5 s s g

Tithe: =1e, Title: CEd
Signature: Signature:
Prate: Date:

speakTECH | aDOORWAYE — Smemen of Wark
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SOFTWARE DEVELOPMENT AGREEMENT
BETWEEN M Power Eptertainment, inc.
AND speakTECH
SCHEDULE B - MILESTONES

MILESTONES
The spacific mrilestones which hiave been estabifished for this profect is:

To provide assistance for the Implementation of the Information Architacture and Creathee Design with
functionality as specified i Schedule "A - Specifications” based upon the following release schedule.

n Week 3 - information Architecture Finelized

¢ Weel 4 — 1 creative designs proviged, one selected by Clent for Integration
w ieek & - HTML Cclk Through (for demonsirations) completed

This is based upon the following wark schedule.

Eesign

Developer speakTECH {storner M Power Entertainment, inc,
- - . . ' o A .
Print Marme: f‘/f} WQ’ o SAgHY ﬁM Priag Marme; ey ﬁ”ﬂ‘mmmm e
Title: *ﬂﬁ@ ¢ Title: e
P ,
Signature: Stgnature: f:rif w ﬁ"'m%w.«mmww-ww- -
%
ate: Date: *“55‘ f{ *i' Fear
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