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Page 1 CONFIDENTIAL  

 January 27, 2006 
 
Mr. David Gurle 
EVP, Collaboration Services 
Reuters America Inc. 
The Reuters Building 
3 Times Square 
New York, NY  10036 
 
RE: FaceTime Reuters Messaging  Term Sheet – IMAuditor Licensing 
 
Partner: Reuters America LLC (“ Reuters”) or (“Partner”) 
 
Products : 1) FaceTime will license its current version IMAuditor software (“Software”) to Reuters 

to be offered by Reuters or its designees in a hosted managed service format and an on-
premise deployment for users in all industries for the Reuters Messaging network only  
(the “Service”).  Reuters will also license the source code to IMAuditor and receive 
training and developer support so that it can develop custom modules such as image 
capture, voice and video functionality, for IMAuditor for the Reuters network only  (the 
“Custom Modules”). 

 
The licensed version of IMAuditor will include all current feature set and later releases 
will add: 

a) Support for RMChat , as detailed in the FaceTime RMChat product specification 
b) Support for multi-tenancy to enable easy hosting 
c) Support for RM Forms 

(Collectively with the current features, the “Baseline Functionality”) 
 

 2) FaceTime will license to Reuters the source code and application programming 
interfaces of IMAuditor as necessary to develop Custom Modules subject to the 
following restrictions (“IMA Source Code”): 

a) Custom Modules will provide compliance and security solutions to end users of 
the Reuters Messaging network only , provided however,  Reuters and FaceTime 
agree to negotiate in good faith terms under which  Reuters will be allowed in its 
data center to use the Software and Custom Modules in conjunction with other 
networks for the sole purpose of managing incoming communication from non-
Reuters customers (i.e. coming from other networks) to the Reuters Messaging 
network for hygiene policy enforcement purposes.  

b) The Custom Modules shall not duplicate or compete with any part of the 
Baseline Functionality  

c) Any licensee of a Custom Module must first, or in conjunction with such 
license, license IMAuditor on the terms provided herein 

d) Reuters shall use the current version of the IMA Source Code as provided and as 
periodically updated by FaceTime  

e) Reuters will not transfer the IMA Source Code to other parties , excluding 
Reuters subcontractors provided such subcontractors are bound by the same 
terms or use defined herein  

f) Reuters will ensure that p rotection of the IMA Source Code and FaceTime’s 
confidential information that are no less rigorous than Reuters has for its own 
intellectual property  

g) Source Code may not be used for any purpose other than creation of the Custom 
Modules  
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 3) FaceTime will license to Reuters the source code of Reuters Messaging Compliance 
Manager (“RMCM  Source Code”) as developed under the parties’ existing Product 
Customization and Licensing Agreement (the “RMCM Agreement”).  

a) The RMCM Source Code license will be subject to the same conditions as for the 
IMA Source Code.  

b) FaceTime and Reuters agree to terminate the RMCM Agreement upon the date of the 
launch of the Service (the “Launch”) and that as of such date any existing licenses  of  
Reuters Messaging Compliance Manager shall be subject to the Wind Down and 
Survival Periods as defined in the RMCM Agreement. 

4) The IMA Source Code and the RMCM Source Code (together, the “Source Code”) 
will be accomp anied by any build plans (such as unit test, integration, test plans), build 
tools and any other document or tool in existence and used by FaceTime to develop its 
products using the Source Code (provided that Reuters shall be responsible for payment 
of any applicable license fees due to a third-party therefore) ..  

 
Schedule:  FaceTime and Reuters agree to use reasonable efforts to adhere to the following schedule: 

 
a) The parties will sign this term sheet and Reuters will issue a Purchase Order 

(“PO”) for the IMAuditor software license by January 31st , 2006. 
b) FaceTime shall deliver to  Reuters access to the Software by January 31st , 2006. 
c) Reuters and FaceTime will complete the IMAuditor Software license. 

agreement ( together with this term sheet, the “Agreement”), including terms for 
Reuters to gain access to IMAuditor Source Code by February 28th, 2006. 

d) FaceTime will deliver IMAuditor “GA” software to Reuters no later than April 
30, 2006 which includes the Baseline Functionality .  

 
Term: The initial term (the “Initial Term”) of the Agreement will have two periods. 
   

a) Period One (“Period One”) will run from the date of this letter to July 31st 2007, 
18 months.  Period One will be extended day for day if FaceTime is responsible 
for causing a delay of the GA delivery date of IMAuditor with the Baseline 
Functionality beyond April 30t h, 2006. 

b) Period Two (“Period Two”) will be 12 months long and commence the day after 
Period One ends. 

c) Thereafter, the Agreement shall automatically renew for additional one (1) year 
periods unless  one of the parties cancels by notifying the other party no later 
than 30 days before the renewal date.  

d) The Agreement shall provide for a Wind Down Period and a Survival Period 
comparable to those agreed by Reuters and FaceTime under the RMCM 
Agreement and that such Wind Down Period and Survival Period shall survive 
any termination of the Agreement by reason of assignment by, or bankruptcy of, 
FaceTime. 

 
Economics  
And Payment Terms : 1)   IMAuditor License: for Reuters to deploy as a hosted service and on premise 

solution on the following terms: 
 

a) $150,000 flat license fee (the “IMAuditor License Fee”) for an unlimited 
number of users  of the Service in Period One. The one-time license fee for 
Period One will be non refundable and paid 60 days after the issuance of a PO 
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from Reuters on January 31, 2006 and will constitute full payment of license 
fees to FaceTime during Period One only . 

b) $100,000 license fee for up to 10,000 Service users  during Period Two. Users 
during Period Two shall include users continuing use of the Service from Period 
One and all users beginning use of the Service during Period Two. The upfront 
license fee for Period Two will be non refundable (other than as a result of 
breach by FaceTime) and will be payable 60 days after Period Two commences. 

c) If Reuters deploys more than 10,000 users of the Service at any time during 
Period Two, it will pay FaceTime a per user per year fee on the following 
Schedule: 

a. 10,001 – 20,000 users - $11.00 per user per year 
b. 20,001-  30,000 users - $10.00 per user per year 
c. 30,001-  40,000 users - $9.00 per user per year 
d. 40,001-  50,000 users - $8.00 per user per year 
e. 50,001+  - $7.00 per user per year 

d) Annual per user per year fees will be due 60 days after Service users  above 10,000 
users are deployed.  

e) For renewal years following Period Two, the economic terms will be the same 
as in Period Two, except that the parties agree to negotiate in good faith the 
Custom Module royalty fees for such renewal years. 

2)  Source Code License  

a) In Period One of the Agreement Reuters will pay FaceTime $100,000 for the 
Source Code license (the “Source Code License Fee”) and ongoing developer 
support (on the same terms as negotiated in the Reuters Messaging Compliance 
Manager OEM agreement). 

b) In Period One of the Agreement Reuters  will additionally pay to FaceTime a 
one-time royalty of $100,000 as full payment for all licenses of Custom 
Modules (the “Custom Module Royalty Fee”) during Period One 

c) The Source Code license will include 5 days of Source Code training. 
Additional source code training can be negotiated on a daily rate, as needed.  

d) In Period Two Reuters will Pay FaceTime $100,000 for the Source Code 
license. 

e) In Period Two of the Agreement, Reuters will additionally pay to FaceTime a 
one-time royalty of $150,000 for all licenses of Custom Modules  during Period 
Two. 

f) FaceTime will have no IPR rights in any development made by Reuters for or based 
on the Service.  

g) For renewal years following Period Two, the economic terms will be the same 
as in Period Two.  

 
3)  Purchase Order: By January 31st 2006 Reuters will issue, two Purchase Orders to 

FaceTime. The first P.O. shall be for $150,000, detailing: 1) the IMAuditor Licensee Fee 
and 2) the terms of the license, and the non-refundability of those fees. The second P.O. 
shall be for $200,000 , detailing 1) the Source Code License Fee and  2) the Custom 
Module License Fee for Period One, the terms of the license, and the non-refundability of 
that fee.  The Period Two Source Code license fee and the Period Two Custom Module 
royalty fee, shall be paid  Reuters sixty (60) days after the beginning of Period Two. 

   
Sales Training: FaceTime will provide initial sales training to the Reuters sales and system engineering 

organizations and renew such training each time there is a new major release of the IMAuditor 
product. Training sessions may be done via conference call and Web Conferencing 
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session or on-site as mutually agreed.   As determined by the number of attendees, 
training may be a single session, multiple sessions  or performed on an as-needed basis . 

Customer Support  
Training: FaceTime will provide technical customer support training to Reuters’ customer support 

organization prior to launch and each time there is a new major release of the IMAuditor 
product. 

 
IMAuditor 
Customer Support:  Reuters will be responsible for Level I and Level II technical support with FaceTime 

responsible for Level III support.  During the initial 90-120 days following the Launch, 
FaceTime will work closely with Reuters to provide “overlay support” as needed as the 
Reuters  Level I and II technical support representative become accustomed to IMAuditor. 

 
Reporting: Reuters will provide reporting (e.g. (i) the unique client ID of each customer to whom 

Reuters and its third party resellers have licensed the Service; (ii) the total number of 
authorized users under each such End User License Agreement (EULA); and (iii) Custom 
Module name; and iv) and such additional data or information reasonably necessary to 
verify the calculation of the amount of fees set forth in each such report .  All customer 
information will be deemed confidential.   
 

Partner Management: Relationship Manager – both partners  will provide a single point of contact t o Partner.  
The Relationship Manager will coordinate all business and technical issues . 

 
Thank you very much, we look forward to working with you.   
 
Sincerely, 
 
 
 
Christopher S. Dean 
Senior Vice President of Business Development 
FaceTime Communication 
1159 Triton Drive 
Foster City, CA 94404 
(650) 572-5882 
 
 
 
AGREED: 
 
 
 
________________________________________                              _______________________ 
David Gurlé        Date 
Executive Vice President  
Reuters Collaboration Services  
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Page 1 CONFIDENTIAL  

January 27, 2006 
 
Mr. David Gurle 
EVP, Collaboration Services 
Reuters America Inc. 
The Reuters Building 
3 Times Square 
New York, NY  10036 
 
RE: FaceTime Reuters Messaging Term Sheet – IMAuditor Source Code Licensing 
 
Partner: Reuters America LLC (“Reuters”) or (“Partner”) 
 

Products: 1) FaceTime will provide Reuters with a license to the source code of: A) the current version of 
its IMAuditor software (the “IMA Source Code”), B) the source code of Reuters Messaging 
Compliance Manager (the “RMCM Source Code”) as developed under the parties’ existing 
Product Customization and Licensing Agreement  and C) the source code of additional 
functionality to be added to the IMAuditor software by FaceTime (the “Additional 
Functionality Source Code”), which functionality shall consist of: (i) support for RMChat, as 
detailed in the FaceTime RMChat product specification, (ii) support for multi-tenancy to enable 
easy hosting, and (iii) support for RM Forms  (all licensed source code, collectively the “Source 
Code”) for use by Reuters or its designees in the creation of a hosted managed service format 
and an on-premise software deployment for users in all industries , but strictly limited to use on 
the Reuters Messaging network only  (the “Authorized Use”). The license will be subject to the 
following terms :   

a) Reuters shall be permitted to use the Source Code to produce for distribution a 
derivative work which will provide compliance and security solutions to end 
users of the Reuters Messaging network only, provided however, Reuters and 
FaceTime agree to negotiate in good faith terms under which Reuters will be 
allowed in its data center to use the Software and Custom Modules in 
conjunction with other networks for the sole purpose of managing incoming 
communication from non-Reuters customers (i.e. coming from other networks) 
to the Reuters Messaging network for hygiene policy enforcement purposes. 

b) Reuters shall have no right to sublicense or transfer the Source Code to other 
parties, excluding Reuters subcontractors provided such subcontractors are 
bound by the same terms or use defined herein. 

c) Reuters will ensure that protection of the Source Code and FaceTime’s 
confidential information that are no less rigorous than Reuters has for its own 
intellectual property.  

d) The Source Code license will include 10 days of Source Code training. 
Additional source code training can be negotiated on a daily rate, as needed.  

e) FaceTime shall have no right in any intellectual property of Reuters developed 
in connection with the Authorized Use. 

f) The Source Code may not be used for any purpose other than the Authorized Use. 
g) FaceTime shall retain all rights to market and license products using the Source Code 

in all regards, including marketing and licensing to customers using the Reuters 
Messaging network. 

2) The Source Code will be accompanied by any build plans (such as unit test, 
integration, test plans), build tools and any other document or tool in existence and used 
by FaceTime to develop its products using the Source Code (provided that Reuters shall 
be responsible for the licensing of any third-party tool or product and the payment of any 
applicable license fees due therefore).  
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Schedule:  FaceTime and Reuters agree to use reasonable efforts to adhere to the following schedule: 
 

a) The parties will sign this term sheet by January 31st, 2006. 
b) On January 31st, 2006 FaceTime will deliver the object code form of IMAuditor 

to Reuters so that Reuters’ staff may begin familiarizing themselves with the 
application. 

c) Reuters and FaceTime will complete the Source Code license agreement 
(together with this term sheet, the “Agreement”) and deliver the IMA Source 
Code and RMCM Source Code by February 28th, 2006. 

d) FaceTime will deliver the Additional Functionality Source Code to Reuters no 
later than April 30th, 2006.  

 
Term:  The term of the Agreement shall begin on January 31, 2006.  The Source Code license 

shall be a two year term license, with payment structured as a two year capital lease and 
an option by Reuters to acquire a perpetual license at the close of the lease term. 

 
 
Economics and 1)   As payment for the Source Code license, Reuters shall pay FaceTime eight  
Payment Terms: equal lease payments totaling Two Million Dollars ($2,000,000). Lease payments shall be 

due quarterly as follows: 
    January 31, 2006  $250,000 

   April 30, 2006  $250,000 
    July 31, 2006  $250,000 
    October 31, 2006  $250,000 

   January 31, 2007  $250,000 
   April 30, 2007  $250,000 

    July 31, 2007  $250,000 
    October 31, 2007  $250,000 
 

2)   Reuters shall have the irrevocable option to acquire a perpetual license to the Source 
Code upon payment of $50,000 at the close of the lease term. 

 
 3)  Reuters shall, during the term of the license irrevocably waive all fees, including but 

not limited to, certified access fees, which would otherwise be assessed by Reuters 
against FaceTime or the user of a FaceTime product for its use in connection with a 
Reuters product or service. 
 

Training and  At Reuters request, FaceTime will negotiate in good faith toward an agreement to provide 
Customer Support : Reuters training on the Source Code and the ability to provide customer support of the 

Authorized Use. 
 
Partner Management: Relationship Manager – both partners will provide a single point of contact to Partner.  

The Relationship Manager will coordinate all business and technical issues. 

Binding Agreement: FaceTime and Reuters intend this term sheet to be a binding agreement upon execution 
by both parties. 

 
Thank you very much, we look forward to working with you.   
 
Sincerely, 
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Christopher S. Dean 
Senior Vice President of Business Development 
FaceTime Communication 
1159 Triton Drive 
Foster City, CA 94404 
(650) 572-5882 
 
 
 
AGREED: 
 
 
 
________________________________________                              _______________________ 
David Gurlé        Date 
Executive Vice President  
Reuters Collaboration Services 
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