From: Wi Friedman

Sent: Tuesday, July 18, 2000 12136 PM
To: Mike Beckerman

Ce: Cory Van Arsdale @.CA); Tory Dawcut!
Subject: FW: Caching conlrac)

Wmporiance: High

Mike,

AVWUES direction, we sent pyl tha “vession 0.9” of the caching icenss to the vendors, and have begun negotiating il Do
you have any Jasi changes hat yoir wanted to ged in before we close these deals? Clearty we want 1o minimize any

thanges at this point, byl | did want 10 make sure we have Your final blessing.
WPocke dues not have 1ime to review R

i

Micrasoft Apphance
Cache Lice._.

‘Thanks,
Will

—Origina) Message——
From: WMl Poole
Ssnt  Tuesday, July 18, 2000 7:34 AM
To: Wil Fredman
Cc: . Tony Bewoull
Subject: RE: Caching coniract

have not reviewed. you shoukt go forward assyming kurt and mikebeck have reviewed.

—Origing Message—

Froms: VWil Frisdman

Sentz Monday, iy 17, 2000 10:22 AM
T W Prale

o Torry Bevwent
Suljoct: Caching contract
Jmporianes: HGh

Do you have eny comments on the caching contract?

Plaintiff's Exhibit
6798
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DRAFT 0.9
DISCUSSTION PURPOSES ONLY

MICROSOFT WINDOWS MEDIA
LICENSE AND DISTRIBUTION AGRYEMERT
FoR DRDICATED CACHING APPLIANCES-

This Microsoft Windows Media Licence and Distribntion Agresment for Dedicated Caching
Applisnces (“Agroanent”) is eotered as of , 2000 {Effective Date™), by and between
MICROSOFT LICERSENG, INC., a Nevada carporation located at 6100 Neil Road, Reno, Nevada
29520 (“MSLP’), and LICENSEE as specified below.

RRCITALS

MSLI 15 an Affiliate (defined below) of Microsoft Corporation, 2 Washington corporation
Jocaied at One Microsoft Way, Redmond, WA 93052,

Microsafl s the ownes andfor aothorized Beeneor of the Confidential Materiale {defined
Hm)cmmdmmﬁwmmmmmmmm
and associated documentation.

Liccases dovelops and distotmtes certain Dedicated Caching Appliavces (defined below).

Licengee wishes to Hoense the Confidential Materials solely for use m accordance with the
terms of this Agreement, )

MSL, oo behalf of itself and its Affiliame Microsofi Carporation (callectively and
isterchangeably “Microsoft”) and Licensee desirz to have Liccasce nso the Confidenttal Materials
1o develop Authorized Prodoci(s) {defined below) and to bave the coanpanies work together.

The parties hereby agree as follows.

AGRERMENT

This Agroement is emtered into wish referooce to the following information and defiwed ters
{ihe “Table™) as well as the definitions vt forth below:

Licensee Name &
Address:
Siate of Incomp.:
Licenses Contact Contact/Title: -
Fax:
Email;
Microsoft Contact Comtact/Title:
Informatzon: Phone: - {425
Fax (415) 936-7320
Finail @migosfios |
“Licensos Web Site”
(inctades wy
sectesgors and new
vessions of such Web
{1 2914C38-02EB4C1- JBF-DII26FCHI PET Jdoe Microsaft Confdential Page I of 25
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site reated, gwned o5
contralied by Licensee
during the Term): <provide complets URL 1o Licendee Web Site hors poge
“Injtial Payment Four Handred Thoesand Doflars (1.8, $400,000.00}
Amount?”
“Mamtcnance Fee? | Too Handrod Themsand Pollass (11.5. $200,000.00)
“Licenses Product(s)™":
<provide additianal descripion ¥ Exkitii B>
“Torm™ A period of two (2) years, commeancing wpon the
Effective Date

DEFINITIONS

“Afiilate” meaps, wilh respect to any Jepally recogpizable entity, any olber snch extity
dirsctly or firectly Contzolfing, Craxtrolled by, o7 wnder common Comtrol with sach entity.
“Cantiol,” as used in this Section 1.1, means the poascssion, directly or indivectly, of the
power to direct or cause the disection of the memagoment wod policies of a legally
recognizable entity, whethar though the ownership of voling chares, by contract, or
otherwise. Where Such enfity is & parinership, liraited Hability company, conporation, or
similar entity s has partners, membess, or sharebolders with oqual ownership imerests or
eqal control inrosts, by contract or othtawise, them cach snch partner, member, or
hareholder will be deemed 1o possess, dircetly or indirectly, the: power 1o direct or cause the
direction of the snanagemiont and policies of that entity.

“Aunthorized Produet’” means a vessian of a Licensee Product descaibed in the Table and in
Exhibit B that (i) is a Dedicating Caching Appliance any part of whose hardware and/or
saftware cauponents have been developed by Liceneee using the Confidential Magerials and
(if) has passed testing by a Testing Center for campliance with the Tost Specification m
pecordance with Section 2.2(a).

“Byeak Interoperability” meass to: (i) Trenscode, Convort or Encapsulate WMC Cootent
{whethar protocted by DRM or nol) imto or evt of a disk-based or network- ransmitted fom
that is not flly supporied by and iscroperable with, Windows Medfia Technologicy; and/or
(i) 1o impair or disable programs or applicaticns that can validly croats, aocess, or wtilize
WMC Content {whether projected by DRM or not) by expesing 2 means or method by which
such prograns or applications acoess or tilize WMC Content.

“Bug Fix” means, a5 10 the Confidentia) Materinls, all bug fixes and mirar enbanceracrds
theyeto that (i) bave been designated as Bog Fixes by Microsoft and (i) inade avadiable by
Mmmmwwmmnmmmmmmm 5
1o event shall soch Pug Fixes bt constracd to mcheds any ncw release, version or successoy
to the Confidential Materiale.

“Cache Proxy Server” means a Web Page Cache Prooey Server andior Styeaming Media'

Coche: Proxy Server.
“Codets” meane the andio and video compression/decompression algerithms nserd by or
provided with the SDXK to compress and decompress Content,

1297 0C 1B CIERACEL. JOBE. 0332 6FCRL 9K ), doc Micraves?! Confidential Pagt 2 of 25
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“Crmpromise Interoperability” means cxposing a means or meibod fchuding, bat not

Tinited to, publicly defimed imterfaces or debmpping information left i a Anthorized Prodact) .

bmmmmpmmimammmmwﬁﬁmm
extracted fromm WMIC Comtert by the Authorized Product.

“Confideatial Ieformation” meass: () Confidential Materials; () any soores cod of
software discloscd by either party; §if) amy trade seorets andlor other proprietary non-public
information pot geperally known relating to the forcgoing and cither paaty’s product phnus,

designs, costs, pricts and nages, fioances, marketiogp plany, business oppactunities,

pexsonnel, sesearch, development of now-how, and (fv)ibe tams and conditions of this
Agreement. “Comnfidential Information” shall not inchode information that: (a) is ok becomes
genenally Jmown ox availsble by publication, commercial use or ofherwise through no faulf
of the receiving party; (b) is knowas and has been redoced 0 tangible fomm by the Teceiving
pasty prior to the time of disclosore and I not yobject to restriction; (¢) is independeitly
developed by the Tocsiving party withomt the nse of the Confidextial Materinls or other
party’s ComBdeptial huformetion; {d)is kowinlly cbtained fiom » ihird party that bas the
nghhmhnxhdis:kmt;m(e)nnn:hgamﬂyamﬁabhbyﬂx&mhmngpmy
withowm sestriction oo disclosre,

“Conlidential Materisls” meams the Licenved Saftware and Liconsed Documen{ation,

“ConBidential Maierialy Inploncstation” means sofedy that pertion of an Authorired
Prodact, such as source code, micmoeode, object code, fmoware or similar media, which
implernents, incovporstes or otherwise discloses ihe Confidential Materials.

“Content” rocans digitl] audio (incloding, but not limited bo, timeline-sypcloonized andio,
romsic, voaor and sonpds), digital video, rod other dipital infoxmation sochading oo (such as
soript command data and related mectadats Mchiding a song title or an artist’s name), digital
images and coapbinations of any or alt of 1he foregoing.

“Convert” means: ()} to decompose WMC Conpleat into ane or mose picces of Conrent, and
then 1o recompose imo any form other than WME Content; of (i) to ramove any DRM
protection from WMC Cootent for anyy parpose not explicitly suthorized by the DRM Flags
of the lcense for that content, incleding, but not limited th, writing that voprotecied DRM
coaem 10 disk of 10 a network.

“Dedicated Caching Appliance” means a Cache Proxy Scrver product that {i) is & xingls
sci-contained deovice that incindes all of the bardware and software necessary o porform the
tasks for which it is designed; {if) perfooms solely the fanctions of 3 Cache Praxy Servex sod
contains o fenctionality or appbcations otber than those strictly necessary to scyve as a
Cache Proxy Sexver; (i) is 2ot pseadle as a commercially viable substitote for a genesal

pmpmmw,pwwmlmwwhmﬁv)nmbﬂmanMsPhﬁm'
Fanctionality.

and {v} does not conlain any Unlicensed

“PRM” mcans Mictosoft’s digital xights monagement sysiem for Windows Media
Teckmologics that wuables exforcament of business miles and Boenso-based access to WMC
Canteat,

“DRM Flag(s)” means the Aag(s) doscribing hoense conditions) fos, and st by the caoator

WMW@WCCWFWMDRMHSMMW&M i

SDE.
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116 “Eneapsulale™ mezns to place any feam of comhinment around, o to remove sach
contzinment from, any poriion o entirety of WMC Content, incleding by vay of mamplke -
bt pot Londted 10 wrappivg of embedding WMC Contznd ip anviher £le fiwmat or protocol. :

117 “Independent Condractor” means a thind party who & unier written agrerment with
Licenses to desipn and develop or assist with the design amd developmant of the Licoosce
Product as an Anthorized Product, scdely on behalf of and for the benchit of Licenscs, where
such writlen agreexoa is acconlamcs with the jeoms and conditins of this Agrezmend,
inchading Sections 2 and 6.

1.18 “Licensed Documentation” sosans: () the metwotking protocol specifications Hsted in

MAW’RMNWWM&S&YHNWMMHQW,B&M
forth in Exdibit A; (i) asspeiated documentaticon for the Licensed Softiarc; and (H) any
Bug Fixes.

1.19 “Licensed Software™ means the portioms of Windows Media- Teclmologies source code
specifed in Exhibit A, and incloding ooy Bap Fites.

120 “Licensee Produet” means Licensee’s produci(s) idextified in the Table and furthes
described in Exhitit E.

121 “Oxigin Server” mweans a computes o device that delivers WMUC Content across a network,
Techmologics pioiocols, and wheredry that WMC Content was (i) created directly om soch
computer or devics, inchuding by way of example: (a) generation of WMC Centent by the
Windows Media Encoder, (b) archiving of WMC Content by a Windowrs Media Server, and
() generation of WMC Contaxt by an applicaticn caoated pursuant to a Hocase agreement
with Microsoft fos the Windows Mediz Format Software Developsnent Kit; or (5) stored
mmmmmmamwmwcmmmmn&wmcm
ovmer's divection.

1.22 “Proposed Avthorized Prodect” meang a Licansoe Prodect that bas been submitted for
testing a& further desexibed in Section 3.2{d). )

1.23 “SDK” means the Micnsoft Windows Mediz Format Software Development Kit and
updates thereof during the Term.

124 “Sireaming Medis™ means (5 Content thet is transmitted sod played, displayed, sxecnted or
othcrwise cxpericneed incromcdally, wmm—malhmc,mdﬁalumbehuﬂ,mwed
or seceived by an end nser with mioimal, if any, downdoad delays.

125 “Streaming Media Cache Prexy Server”™ means a Licensee Product that is a server that is
used solely 10 stream or. delfiver ) Streaming Media other than WMC Content andfor (1)
WMC Contert. that it has received froms efther (o) a WM Origin Server, or (b) 2 Cadw
Proxy Server. Tn no event shall the tenn “Sireaming Media Cache Proxy Sarver” inclade an

1.25 “Transcode™ mesns to olfior she current eacoding or form of Cotteart thet was that was
eacodad vaing Codocs, inclnding by way of example but not limited to: (5} decampression of
an endio or video siream and recompression using 4 &ifercnt compression algoritim; and
) decomprasdon of an ‘audio of video stream and recompression psivg the some

1.27 “Dalicensed Funetionality” means foatnres or fimetions that arp not esseotial 10 cache ar
proxy WMC Content, inchuding by way of cxample (a) a graphical nser imerface; (b) the

{12919CIB- 02D 408 ] LCRF-033 26FCRIPE ) doe Microsoft Confidentiol FPagy $of 25
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Mmmmmmmwmwm wrd

processars, Spreadsheets or $ime maosgeanent softwarg; (c) priol serving fimctionality,

@mm(e)nnﬂmmmmr{nmmmmumm
Origin Server; () Internet router fonctionality.

1.28 “Updates” means, with respect 1o any Microsoft software, all sobsequent public releases
thereof doring the Term, inchading Bug Fixes, pnbhnmlmmmkmsmmpam
eror  comections, upgradkes, enbuncements, additions, improvements, extensions,
modifieations and successor versions.

129 “Web?apCachethmu’mamﬂmtnwmkhmmMm
mgﬂmemmecmdemﬁydeabPags
Conponends that bave criginated fiom a Web saver, for the purposs of improving the: accoss
speed of such data and mdocing netwoek traffic,

1.30 “Web FPage Compenents” means, other than Suraming Media, Comtenl and oihes
conaponesds comprising a Web paps, incloding, but not Jimited to, GEF and JPEG imtages,

Visual Basic Scripls, and I3cxipts and JavaScaripts. ) :

131 “Windews Media Container™ means the cwress versicn, and sny Updates during the Teem,

. dm&mwwwwammgummmg
dismiboting, streaming, playing, refereacing, or otherwise mavipulating Content, as nsed by X
the Windows Madia Teckmclojzies during the Tern. :

137 “Windews Media Encoder™ means the corrent veasion, and Updates during the Termn, of
Microsoft"s Windows Media Techmologies real-time encoder. _

133 “Windews Media Player” means the chiest tzchnology developed by Microsoft that plays or ‘
displys Windows Media Founats and cther framats of Stresoning Media and other
mmttimediz datatypes, and all Updaies to such techuclogy that are cammercially relcased ]
during the Teroy. - .

134 “Windows Media Servex” means vession 4.x, as publicly released by Microseft during the
Tem, of Microsoft's Windows Media Services for Windows Platforms, and o] Updates to -
such technology that are commersially rdeased during the Term.

1.35 “Windows Medis Terlmolopies™ means the currently shippisp {and Updates thereof doring

. the Term) vessicns of the Windows Media Player, Windows Media Server, Windowes Medis -
Encader, Windows Media SDE and all jis sub-compooents (including bt not Emited to, the
Windows Mudia Formmt SPK), and WMC Content creation tools that Microsoft ‘may
choose, solcly in its discretion, to redease as part of the Platforms.

136 “Windows Platforms™ mexns Micrvsoft’s Windows NT 4.0 and Windows 2008 operating ]
system platiowms, successtr operating system platiorms, and any wpgrades, Updatzs and/or
modifications to the forsgoing publicly released by Microsoft doring the Team, regardless of \
naming cofrventins, Version pnmbers 2ud/or other nomencletunes.

1.37 ‘WM Origin Server” mcans an Origin Server that is rooning () Wandows Media Server, : ‘
{if} Windows Media Bacoder, o {ii) an application created pursnant to 2 Xoenee agreemens !
with Microsoft fix the Windows Media Fotmat Softwarn Development Kit, . '

138 “WMC Content™ means Comicof, cootxined within 3 Windows Media Cootainer, and
opticmally protected with DRM, WMC Content incledes, but is not Limited to WMF
Cootext.

11291003 B-DIEB4CSL. ICBF-07 3 26RCRINE3 ) doc Microaoft Confidential Page 3 of 25
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1.39 “WMF Contenl” means Cogitent encoded solely with Coders, contmuned withip 2 Windows
Media Container, and optionally protected with DRM. )

(7

2. LDAOTED LICENSE; LICENSER OBLICGATIONS
2.1 License Righis.

(2} Development License. Eapressly subject to Licensot’s compliance with the limitations
set Forth i Section 2.2, Microsofd bexcby grents 1o Licensee during the Team a2 non-
txchusive, persemal, nop-soblicensable, nor-transfezable, noc-axigmable, fimited
lictnse 1o {3 nse, reprodoce, review and sefesence the Licemsed Docimentation znd
&)nu,:qmdmz,mnﬁ@mﬂa:atedmvamwmhdﬁehmeﬁ&oﬂme;bﬂb
MehfmmmdmemwsmmmmdMMOf
Awmikotized Produet(s).

@) Distobstion 1icense. Bxpressty subject to Licensee’s compliance with 1be Limitations
set forth in Section 2.2, Microsoft herehy grants to Licensee: duving the Term a om-
excinsive, persomal, mﬁaﬂgmngmuqrmhrbamﬁmdhm

umdmmammmawmxm
(i) Yicense, reut, loase, sell or otherwise distitaute {“Distribute”) and have Distribated
fhe Confidential Malerials Implemartation(s) scl=ly in object code form and solely as
poxi of iy Distribation of an Authorized Product

'22 Ergress Limitotions. Lictosee’s vights wnder Section 2.1 are expressly conditioned wpon

Licensee's complionce with each of the following tmitaticns:

(a) Testing and Logo Usage. Licensee may only Dishibote a version of an Amboxized
Product if soch version: (i} meets the Test Specification {defined bolow); (i) bas
passed testing by either Microsoft or 2 MicroseR desigoated testing center (Testing
Center”) which will aduimster tests based wpon the Test Specification; (i) iy at a

. lewel of guality at Jeast commensorate with the quality of products disuitnnied by
S Licensee before the Bffective Daie; and {iv) bas a “Windows Media Campatitk” logo
affixed to each such Authorized Product. All use of the Logo shall be in accordance
with the relevand Logo license, which shall be provided to Licensee as set forth i
Scction 3.2(c). Lictasee will not use Microsoft’s name, logo or trademarks to market
or primotc any Antbosized Producl, oicept as péamitted by sich Logo license.
Farther, Liscnsee mmy wunly use the Logo in association wille versions of Authorizod
huhuxihthmnpamdmﬁngby;‘]‘w&sw
)  Origin_Scver Fumctionnlity. Licenoeo will nod wse the Confidential Materials to
() create any product that operales as s» Origin Sarver, o () cicate atry product that
containg all or amy part of the Unlicensed Fanotionality.
fc) Nop-Malicions rert Auihotized Prodocts shall aot be specifically designed 1o
degeade, overload, o stress any cooponest of Windows Media Technologics.

{d) memdmwmmMmmmm

¥ ™
S—

Anthorized Products will not Break ar Comprormise
WMMWWW&MWAWW
receive.
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prpiy Licemses will Distribate Awrbotized Produocts with an
consistent with, and no less protective of Microsoft’s rights

&)

Engd Usex License Ry

(/_\) fhan, ihis Agrcement. Such end user Hcense agreement will contam all relevaul

ictions, inchuding et Bmitation, probikions .agai i Anthorized

! Products as Origin Servers or adding Unbiconsed Fuoctionality to Authorized
’ Products.

() ReadTime Broadast Strams. To the exient that Liconwsre chooses 1o mplement
footnres as sot forth i this Section 2.3(a}, Licensen shafl use comumercially reasonable
ofiuis to eoswe that for rcab-time trondcast stcams of WMC Comtent: (oo
Avthopized Product may only stream WMC Content which originates from 3 WM
Origin Server; (i) st Awthorized Prodact is aflowed to aychive 3 real-time stream as
WMCCMﬂtsohgaaﬁchmhﬂizedednﬁmihﬂm'nﬁvedWMC
Coulort can alse be dimatly and siwolemcbualy streamed from 8 WM Origin Server.

{b)  OnDepamd Sticame of Aschived WMC Contend. To the: extent that Licensee chooses
winylmmumfuhhﬁﬁs&nimu(b),mwm_
commescially reasonable efforts 1o esure ihat for oi-demand streams or archived
WMC Copdent: {i) an Anthorized Product 1ay only streatn WMC Content thet can be
directly and simulteneovsly sitreamed from n WM Origin Serves; and (i) when
reamed fioan the Anthorized Product to an end user there is no redoced fupctionality
(a3 campared to the cod user experience of recciving sach WMC Coptend stream
direcily from a WM Qrigin Scrver), inchoding withowt Smitation fast forward, rowiod
mmwwcwwnmnm%

{¢) Licsase Restrictions. To the extest an Avthorized Produst incoeporates the featurcs
set fortk m Section 2.3(a) or 2.3(b), Licenste’s Botpses Gnediding ond uses License
agreoments) for the Authorized Product shall restrict nse of the Avthosized Product as

( } set forth in Sections 2.3{(a) and 2.3(6). -

: @ -

Ecense righls i Section 2], Lictnseo may only tse the Coofidartial Metexiols for
pnpmdthiyﬁnguﬂ&vdwﬁnsmAWMu. Licenses shall use its
ially reasonable cfforts 1o cosure that The use or distribotion of the Licenace
Product as an Aniborized Prodnct shall aot m any way discloss or reveal the
Confidential Matesials. The Confidential Materials hoplemantntion say sot be
distibuted in sy mamner othes than as part of the ioiplanentation of an Aulhorined
Prodoci. .
Indeponde ws. Licensce muy utiliee Independert Comtractoes to develop
Axthorized provided, however that Licensee will nofify Microsoft and obtam
Mietosoft’s appioval in writing prior to nsing any ssch Todependent Contractor, which
approval shall not be veweasonably withheld o delayed.  Other then mthorioed
Tedtpendent Comiractoss, Licenses sball not allow vr mable mry thind party or
sablicensee to use of acesss the Confidential Manterials except as Distribuied a8 part of
an Amborized Prodact. -

e
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Use of Bop Fixss. If Micsosoft provides Licensee with Brg Fixes for the Confidential
Materiaks which correct actnal or potential secority breaches, Licensee will pee commercially
Tezscazbls efftats 1o incozporste such Pug Fixes o Licensee’s tag fixer and/or npdates 1o
Anhorized Produete and make such Licensee bog fixes and/or wpdates avedlable to users of
Authorized Products as soon a3 commercally practical,

Feedback, During the Ferm, Licensee shall, as deemed appropsiate by Licensee, provide
Microsoft with detailed and specific feedback reganding the Confidential Matesials and
Windows Madia Server. As to soch feedback, Licenser herehy prants Miaosoft, wnder all
Licensee mtellechial property and proprietary righte, a nen-exclusive, worldwide, perpetnal,
irrevocable, Toyalty-free ticense to (i) maks, vse, copy, smodify and creade dexivalive works of
snch feedback, (i) publicly perfonn, disphay, import, broadeast, transmit, distribute, heense,
offer to sell, and sedl, reol, lease or Jend snch feedback (and detivative worke thereof), and
(i) sublicense to third parties the foregoing nghts, imcluding the right io gramt forther
Authosized Product Development. Nothiug berein shall be' deemed to lmit Licensee’s abality
10 suppoet other Streaming Media. techoologies in Licensee Products. Licentee shall offer
Microsoft the opportunity to puschase each vergion of each Authenized Product st Licensee's
sost mpom each soch product”s commercial relcase, and shall provide Microsoft with beta
releases, If awy, of each vexsicn of Licenses Frodect(s) i Microeoft’s zequest, acconding to
the same schednle that it provides beta releases o other companies.

Ownership. Except as expressly licensed 1o Licenses  Section 2.2, Microsof retains all
right, title and inteyest in and to the Confidential Matevinls. Liceasee vetaing all xight, title
and interest m end 1o Licemsee Produoets, inchiding licensce Products as Amvhorized
Prodocts, Cemfidential Merteials Frplementation {eicept to the: extent that such Confidential
Materials Inplementation incorporates Confidiptial Materials) and to any feedback
regasding Licensee Products thal ssiy bo provided by Microsoft under this Agreement

No Qther Rights. Except as expressly graided in Stetion 2.1 of this Agreement or o other
duly authorized written agrecment(s) beiween the parties, no oiher lictnses to patents,
copyrights, trade secrets: o1 other imteliectual propety me granted by implication, cstopped,
exhanstion or any other theory. Under £o circnmstances will ihe Yicense grant set forth o
Section 2.1 be construed as granting, by implication, estopped or otherwise, B Beense 1o any
Microsoft fechnology other thon the Confidential Materinls. Licenses may net use the
Confidatial Materials for any perposos ool expressly st forth in this Agreoment. All rights
not expressly granted herein are xeserved by Microsoft.

MMMMWIWMaWuﬂbCM
Matetials within foarteen (14) days of the Bifective Date. Licencee shall notify Microsoft in
writing whether # accepls o rejects such Confidential Matarials within seven (7) duys after
Teceipt by Licensee. The scceplance corivexia for such Confidential Materials shall be
whetber Microsoft has deliverod all filez listed i Exhibt A. T the event Licensts rejects
gock Confidential Miterials, Microsoft shall bave seven (7) days (“Correctior Period™) in
which o redefiver the Confidestinl Malesials. I Microcoft fals to re-deliver the
Confidential Matexrials, or if Lictnses reasonably rejects such re-delivery based upon the
acceptance csiteria se1 forth herein, Licensec xony, ot its option, (a) exteod the Corroction
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Period, or (b) tenvinals thix Agreement pursnant to Section 92(a). The dats o which the
Licessee acoepts the Confidential Matezials will be known as the “Acceplanee Date.”

32 Soppost and Testing.

@

©

>

D

Provision of Rog Fixss. Puring the Tesm, Microsoft may elect to fsmue Bug Fixes for
the Cimfidential Matorials. In such evest, Mictosoft shall wse commercially
reasonable effosts fo provide Licensee wilk access W soch Bog Fises as carly as such
Bug Fixes are available to other similarly situated third parties. Notwithstanding the
foregoing, Microsoft hes no obligation to provide any Bog Fixes or Updaies
Licensee. Microsoft shall kave no ebligation to provide Licensee any source code or
mmlmnmiahmkﬁhmmoﬂﬂﬁnthﬁhﬁ:hﬁalﬂdm.
the first year of the Tesm, and for the Maintenance Fee during the secand year of the
Tarn, Micsosafl shall se commercially ressomable efforls to provide Microsoft
techmical sopport and assistance with yespect to Licessee’s nse of the Comfidential
Miatsrials to develop Licensee Products as Autborized Prodots. Soch support may be
provided by a Microsoft Affikate o canlractor. The first spport period begins 25 of
12:00am Pacific Standard Thoo on the Acceptance Date, and ands at 11:59pm Padific
Standard Tiee on the day before the first anaiversary of the Acceptance Date.  The
second sapport period begios a8 of 12:00am Pacific Standard Time oo the st
anntversaxy of the Acteptance Date, and ends st 21:50pm Pacifie Standard Tane oo
the day hefore the second axniversary of the Acceptance Daie. Esch soch peried shall
be seftared 1o herein as a “Soppert Year”. Such support and assislance oy be
seniered by omail, tclophone, endfor mectings, and shell not expeed cne humdred
(200} hours doring » Support Yewr. Such soppost and assistance will be provided by
Micosoft to Licenste dming nonmal busmess boms, sxclodivg the poblic hohdays
recognized by icrosall, Tn the event Licenses requests additional techaical seppost
beyond o conmdative tofal of ome bundred (100) howrs during e Suppot Year,
Microsoft shall be entitled 1o ase Microsoft ConsuMing Services 1o folfilt these
mqmmﬂsmﬂb&mplmﬂhﬁumﬂ’:hmm!mhm
Consulting Sexvices. Such sappart 20 assistance may, in Microsoft’s solc disciction,
mhdcwwxﬁngammmwwdndqmm Support requests shall
be initésted by Licensse through a Miczosofl designated technical contact who will
disgnoge, tringe, andior address isswag And escalaie a rpecific jasme ag required. Jn no
evart shall such support include suy support 1o Liccoooe’s costomess,
Tomt Specification. Microsat will wse ially malle cfforts to povide
Licemsec with a test specification fos Autborized Products (“Test Spetification™)
within, rioety (90) days of the Effective Date. The Test Specification shall cover i
detail the aveas opilined in the Testing Overview aitached harzio as Exhitit D.
Micrgsoft may modfy the Test Spocification fiven time 1o tine, provided that 1 gives
Licensoe ono (3} mouth potics before doiog so.
Testing. Purswant to Sectiom 2.2(a), tach versian of cach Propoted Authorized
Product owst be separataly tested by a Testing Center for complicnee with the Test
Specification. I, for example, Licensee wishes to sel} similar versions of Avthoaized

" Producis with differerit capabilities, each soch versiom mmst be tested individually,

Licensco zhafl be respousiblo for delivering rach version of its Proposed Anthorized
Product to the testing facility, and for supplying any necepsary siadf to opermte the
Froposed Authorized Prodoct for iesting pwvpuses. A foll est pass will consist of a
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smg]emnﬂrmgbcfadzofﬂ:etsum!thmSpemﬁmmmanmdual
versions by a Testing Center ("Test Pass™). Re-testing of 2 Proposed Awtherized
Product that fxils ot or more such tests shall be comeidered a new Test Pass. As
partial comsideration for the Intia) Payment Amoust, Microsoft will authorize and pay
* a Testing Cender to pexformn up to seven (7) Test Passes per Suppost Year on proposed
Aviberized Prodocts.  Such seven [7) Test Passes may be used o one proposed
Authorized Product, or divided amonp several (c.g. thee (3) Tess Fasses o proposed
Anthorized Product X and four {4).Test Passes on proposed Avthorized Prodoct Y).
Snch testing will be performed i aceordance: with the Test Specification and parsuant
10 a scparale agreoment Licenses oxecutes with 2 Testing Canter.  Licensee will pay
the Tesfing Center for any additiona$ Test Passes # neods beyand the seven (7) Test
Passes provided by Microsoft dazing awy particular Swpport Year. Licensee shall
_ schedule Test Passes a1 Jeast ane (1) manth in advence of the boginning of cach test
pass. Testing will be perfozmed by the Testing Center subject 10 the available of s
resourcee and
(® lopg Licmsg. Ouot a versiom of an Avthonzed Prodoct bas passed icsting for
compliance with the Test Specification Yy a ‘Testing Center, Microscft shall affer o
Yicemsee ity thep-current standard Hesuse agrorment for the Logo.  The Logo may be
used polely in conjuncrion with versions of Ambosized Products that have passed such
testing and in accordance with the terms snd conditions of the Logo loense agreement.
Devs ot Kits. Daring the Term, upon Licensee's request Microsoft
Moﬁuhlmaﬂ%sMs&atﬂatdmﬁwﬂedwdwhrsmdu
Microsoit’s stendard terms snd conditians for sach software development kits. .
(&) Techical Sgppert Source Cods Microsoft may, in its sole discretiom, provide
Licensee with access 1o ceriain additonal socurce code andior documengation for
technical sopport pmposes.  Such access to additiona) sonrce code andlor
docomentation, if any, shall be parsuan to a separate written agreanent.
33 Microsoft Web Site. 1o the event any Anthorized Product bas passed testing through a
Microsofl designoted testing center, Microsoft will nse commerciilly reasomable efforts
. during the Texm 1o mclade a link (& “Liceatec Web Site Link,” Mwmbeawhﬁa,
at Microsofi™s sple disactios and subjoct te Licenses’s applicable Jogo usage guidelves, an
icon) 1o the Licensee Web Site from a Microsoflh Web site. Microsoft will deizrmine, in its
sole discaetion, the placesnend of any such Licensee Web Site Links within a Microsoft Web
sie

o

4. ROYALTISS; PAYMENT

41 3 DmmgﬁeTm;lmMpaymdusmmhuwnh

Royaltics s Fees.

Bxhibit B for cach Authorized Product Distribnied. In the evemt an Awthorized Prodoct is
rerorned 30 Licensee, Licensee shall not be perminied 1o credit yoch retam agaivst royalties
due 10 Microsoft. Notwithstanding the foregoing, in the svest Licensee ra-Distribwites soch
retmmed Authorized Product, no additional royalty shall be doe to Microsoft as a sesult. I
an Avthorized Product is rented, tased or Josded by Lictuste or its Affiliaios to a tird paaty
fex any przpose other Dhan evalusticn of the Awthorized Product fir o period of thisty (30)
days or mre, such Authoized Product shall be considered Distributed and payment of
royaltics shall be due to Micsosoft m accordancs with Exhibit B. The Initial Payment
Amcan shall be doc and payable by Licwsce thirty (30) days after the Effective Date.
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During the Teom, the Maintenazee Fes alrali be doe and payable by Licensee thixty (30) days
afler cach armiversary of the Effective Date. Royalties and other fees bereunder exulude sy
taxes, dulies, fecs, excises o tariffo imposed on any of Licensee’s activities in connection
with this Agrecmenmt. Soch charges, taxes, daties, fees, exvices or tariffs, if any, shall be
paid by Licenses. , ' ’
Payment Terms. Royalhes shall be due and payable by Licasee no hter than the fileauh
(15™ day after ihe end of the last manth of each calenday puagter and ihirty (30) days aflcr
1zrmination or expiration of this Agreement for the finat folf or partial guarter.. Licensee
shall pary the Intial Paymens Amoun, the Maistenamce Fee, and the roynliies doc haennder
in actordante with the yequiremeste of Section 4.1 and Bxhibn B. Al payments dee
herennder shall be made in United States Dollars in accordance with the requirements set
forth in Exhibit € horeto, A tem pervent {10°%) Tate chaype sod 2 cne perceat (1%) monthly
finance charge will be assessed an all amnunts that are past doe. :

Miaosoft with 2 Jeport contxining with respect 0 the previens quartes, the mowber

Thistributed, typs, SKU and mmmber of Caching Units (defined in Rxhibit B) associated with

eack SKU, model, or yersion of Authaczed Product(s) Distrbumed during the previcus

quarter. Such report shall be cetified as complele and correct and signed by 2 duly

anfborized offices or director of Licanses, Licensce shalt subimit one copy of such sepot i

acoordanee with Bxhibit C, and soothes copy to the Micrasofi Comtact identified in the

Table. .

FAKER lﬂ..i Al INSPRCUCES.

& During ths Term and for a period of three {3) yoirs thexeafier, Licensee shall keep all
vanal and proper Tecords and books of account and all usval and proper sodvies
relating to cach Anthorieed Prodect snificicat 10 substantiate the puanber of copies of
Anthorized Prodact Distritanied or oiberwise disposed of by or for Licensee, the
Caching Units associated with each spch Autborized Prodoct and the royaliies due
nder this Agrecment. Licensee shall mabutaia snch reconds om Licensce premises.

®) In order to verify statements jasued by Licensos and Liconser’s compliemce with the

: mmdlﬁs.wmwuﬁmymﬁ}mmﬁlmhcm&d'lim’a
bocks md eoords and/or () an mspection to be made of Liccosce's facilitics and
procedres.  Aury audit apdior imspection shall be condocted during regular bysinesy
howrs ot Licenses’s facilitics, with or withou natice. Ay audit shall be condocied by
an independent certified public’ acconntan selected by Microsoft {other thin o &
continpent fee basis).

) hmwwpﬂvﬁemmuﬂwhspwﬁmmdﬁmdwmm
access 1o all relevant Licensce records and facilitics,

) Prompt adjustment shall be made to compensate fox auy erin or amissicos dizelosed
by smch andit mmapdaalﬂlhpﬂfwbqumamﬂmmm
Escrepancies ars disclosed. “Material” zhell mean the kesser of Ten Thousand Dollars
(US $10,000,00) or five pereent {3%6) of the smount that was reporied. M mattrial
hﬂmm&dﬂ@lﬂeﬁmmmw&ﬂnmw
" with the antht. Purthes, Licenses shall pay Microsoft an additiooal royalty of tweaty-
five percent (25%) of the applicable royakty i Exbibit B for cach Caching Unit
Licenses failed 10 yeport that i in excess of five percent (3%0) of the mumber of
Caching Unita actually reported by Liconser (“Penaliies™). buno event shall andits be
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m&mmmwmmbmmwmmymm
disclosed 2 rzicrial disorepancy.

45 Taxes

(2) Licentee will be sespopsible for ibe billing, eoliecting and rexuitting of sales, use, vahie
added, and olber comparable taxes determined by Licenses 1o be doe with respect to
the collection of awy revemses by Licenseo, of sy portion thereof.  Microsoft is not
added, franchise, gross receipts, salcs, nse proptity or sindlar fares, dutics, levies,
{fees, eacises or tariffe incwrTed in connection with any Licenses reveanes or related to
the sale of Authorized Products or Licensce Products. Lictnses takes full
responsibility for all such taxes, nchding penalifes, interest and other additions
thereon.

() nthe pvent incoms taxes are required by Taw to be withbeld co zoyalty payments made
ynder this Agreement, Lictnsee nay deduet sach income faxes fiom the amoumts owed
and timely pay soch taxes o the duly constitnted and anthorized taxing zothosity.
Licensee shall in tumn prompily scowre and deliver to Mitrosolt an otiginal official

5  NONEXCLUSIVELY

Nothing in this Agreement shall be decanod bo resirict either paity’s ability to Ecemse, develop, sub~
Yeense, mamefactare, deploy, snpport, promote, or distribute software, applications, devices or any
other techoology, whether mmm:h:bﬂquﬁahﬁalek,lmhodnd(s)m

Aurthorized Product(s).

6. CONFIDENTIALITY

6.1 mhvamSm?.}uWymﬁmmdnpmhmrmmgm

" combidence all Confidential Infoamation, and 1icemses will make no nee of the Confidential
Iafmation except nader the torms and dering the existoncs of this Agreeman.

6.2 Liremsee may disclose Confidestial Information as reguired by govermmantal or jodicial.
‘ordes, provided Liccnscs gives Microsoft prsnpt notice of sach erder and complies with any
protettive order (or equivalent) imposed on sach disclosure.

63 “Licenste shall not repsodace, duplicate, copy or otherwise disclose, disttiburte, or disseminate
mwwmmm%mmnwmnmz

Licensee’s employees and aythorized Yodependent Contractors umder agrecment 1o protect the
which covers the Confidential Infonnation is sfficica).

64 mmsmuﬁmmmfwmmmmmmmmmmm

m@_cmmmmummmmnmmm

have bad rightfol and good faith access to the Confidential Tofoomation, inchiding ideas,
<concepts, know-how or techmiques contained therein, prowided such persons have not
intcutionally memorized such ideas, concepts, kaaw-bow or Sechoiques. Neither party shall
Tave any cbligation to Limit or restrict the assigureat of such persons of to pay Joyahies for

Papge 1225
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aay otk reselting from the nse of residuals. However, the foregoing shall sot be decred to
Xz 1o either party 4 Ecense ande the other party’s copyriphts or patents. ’

WARRANTIRS; DISCLATMER OF WARRANTIES

Warraptics, Microsoft represents; wartants and covenants that # bas 3 has the foll power
to enter imo this Agreement and fo provide Licensce the Bommses set forth npeder this
Agrecyoent. Licensco represents, watrants xad eovenants that it has it has ibe foll powes to
emer imo this Agreament.

Disclaimier of Wasranties. SECTION 7.1 CONTAINS THE ONLY WARRANTIES
MADE BY MICROSOFT OR ITS SUFFLIERS. MICROSOFT AND ITS
SUFPPLIERS HEREBY DISCLAIM ALL OTHER WARRANTIES AND
CONDITIONS, EYTHER EXPRESS, IMPLIED OR STATUTORY, INCLUDING,
BUT NCT LIMIYED TO, ANY (IF ANY) IMPLIED WARRANTIES OR

CONDITIONS OF MERCHANTABILITY, OF FITNESS FOR A PARTICULAR

PURPOSE, OF LACK OF VIRUSES, OF ACCURACY OR COMPLETENESS OF
RESPONSES, OF REASONABLE CARE OR WORKMANLIKE. EFFORT, OF
RESULTS, ANP OF LACK OF NEGLIGENCE OR LACK OF WOREMANLIKY,
EFFORT, ALL WITH REGARD TO THE LACENSED SOFTWARE, LICENSED
DOCUMENTATION, ANY CONFIDENTIAL INFORMATION AND OTHER
TECHNOLOGY PROVIDED HEREUNDER. FURTHER, THERE 1$ NO, AND
MICROSOFT DISCLAIMS ANY, WARRANTY OR CONDITION OF TITLE,
QUIET ENJOYMENT, QUIET POSSESSION, CORRESPONDENCE TO

DESCRIPTION OR NONINFRINGEMENT, WITH REGARD TO THE.

LICENSED  SOFYWARE, LICENSED DOCUMENTATION, ANY
CONFIDENTIAL INFORMATION AND OTHER TECHNOLOGY PROVIDED
HEREUNDER.

LIMITATIONS OF LIABILITY ; DISCLAIMERS

LIMITATION OF LIARILITY. MICRDSOFT AND ITS SUPPLIERS' TOTAL
LIAPILITY TO LICENSEE UNDER THIS AGREEMENT, SHALL BE LIMITED TO
ONE HUNDRED FERCENT (100%) OF THE AMOUNT HAVING ACTUALLY BEEN
PAID BY LICENSEE TO MICROSOFT HEREUNDER. LICENSEE RELEASES
MICROSOFT AND ITS SUPPLIERS FROM ALL OBLIGATIONS, LIABRITY,
CLAIMS OR DEMANDS IN EXCESS OF THIS LIMITATION,

DISCLAIMER OF DAMAGES. TO THE MATOMUM EXTENT FERMITTED BY
AFPLICABLE LAW, IN NO EVENT SHALL EXTHER PARTY HERETO, OR ITS
SUPFLIERS, BE LIABLE N CONNECTION WITH THIS AGREEMENT FOR
ANY CONSEQUENTIAL, INDIRECT, INCIDENTAL, PUNITIVE OR SPECIAL
DAMAGES WHATSOEVER, INCLUDING WITHOUT LIMITATION, DAMAGES
FOR LOSS OF FROFITS OR OTHER INFORMATION, FOR BUSINESS
INYERRUPTION, YOR FERSONAL INJURY, FOR LOSS OF PRIVACY, FOR
FAILURE TO MEET ANY DUTY INCLUDING OF GOOD FAITH OR OF
REASONABLE CARE, FOR NEGLIGENCE, AND FOR ANY OTHER
PECUNIARY OR OTHER LOS5S WHBATSOEVER) ARISING QGUT OF OR IN ANY
WAY RELATED TO THE USE OF OR INABILITY TO USE ANY SOFTWARE
AND OTHER TECHNOLOGY AND INTELLECTUAL PROPERTY LICENSED
OR TRANSFERRED BY ONE PARYY TO THE OTHER PARTY HERETO IN

’
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CONNECTION WITH THIS AGREEMENT, THE PROVISION OF OR FAILURE

70 PROVIDE SUFPORT SERVICES, OR OTHERWISE UNDER OR IN

CONNECTION WITH ANY PROVISION OF THIS AGREEMENT, EVEN IN THE
EVENT OF THE FAULT, TORT (INCLUDING NEGLIGENCE), STRICT
LIABILITY, BREACH OF CONTRACT OR BREACH OF WARRANTY OF
FITHER PARTY TO THIS AGREEMENT OR ANY SUPPLIER THERETO, AND
EVEN IF SUCH PARTY OR ANY: SUPFLIER HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. :
THIS SECTION 8.2 SHALL NOT APFLY TO SECTION 6 (REGARDING
CONFIDENTIALITY),

PUEIDEY 3 SIORANON OF INCINCIS .

() As partial consideration for the rights gravted 10 Licenses bereander, Licensee agrves
net to () sue, or () bring, prosecule, assist or participate in agy jodcial,
a&;ﬂﬁﬂrﬂﬁ»maﬂumewﬁnpdmmwwisw«m
Kotswess (mcinding withost Emitation liornses’s costomers mnd end osers) Sfor
infrinperent of Licenseo Pateas (28 defined below) which occurs during the Immmmity
Period (as defined below) on acoownt of the mxmfactare, wse, sals, offes for sala,
importation of distrbution of :
1)  Amy rddeases of the Liceused Software, Licensed: Dovumentution, ‘Windows
Mediy Server or Confidendial Information ceased 1o Lictnses hercondes (the
‘mﬁauonmmwummmmhmmmm
or

2)  Updates w the Microsoft Prodncis, of replacement or secosssof versins
therecf, 1o The extent snch fature Teleases of replacement OF SUCCESSON Versions
nsc or embody ventions used or embodied in 3 version of sach Microsoft
Froducts.

)] “| jeomser Patcs™ as used i this Section 8.3 meaas 311 patcals: thronghent the: world,
other than desipn patents ar the equivalent, owned o Hocasable by Liccasee o5 any of
itz whotly owned subsidiaries, for-imvetitions made priod 1o tenminaticn or expicatios of
this Agreestent, or for which Licenses has or acgoires rights prior 10 the termination of
10 Jesne and shall termxinate pon the East to capire, of any of the Licensce Patents {in
any jurisdiction).

© In the event Licensee aszigns Licenses Patents or rights ¥ enforce Licensee Patents,

ummmﬁcnamdmmmmmmww

be bound by the provisions of ikis Section 8.3.

TERM & TERMINATION

Tenn. This Agrecment shall contime thoongh the Teom mless emdiar tcuminated

accordance with this Seeticn 9.

Termimation. Pither party say saspend performence amd/or tenminnte this Agreement:

&) Examediately upon wiittan notice a any tine, if the othex party is in material breach of
mmmﬂwm,mmwwmﬂofﬂiwuﬂumm
cominined In Seetion 2.1, 2.2, 6 and/or 10.6, -and fails to cure that breach writhin thitty,
(30) days after wriltent notice therecd; or :
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wmmmammfmmmkhmﬂmw

Secbon 2.1, 2.2, 6 andlor 10.6. -
Termination for Conyendence. Afler 1he first amiversary of the Effective Dats, Licenses
may terminste this Aymmfummﬁmwmtﬁty@o)hyx’ wriiten notice 10
mmwmm’smﬁphmwmwwm
ﬁmna!!cghgatmhinaﬁmfmminﬁalbmacbmﬂetSccﬁm9lofﬂﬁsAg;mL

Suyyival ']‘hpmvisimsufSocﬁmsl,Z.S,2.9. 4,5, 6, 72 8 9 and 10 shall survive
teymanation of this Agreement.

Tegpect to snch eons. Hmmwywmﬁﬁwﬁmbgnﬁiumm
acceptabie wnder the Jaws of the State of Washingian.

Attoneyy’ Fees, In agy activa or suif 4o caforce any right or readedy wnder this Agresment

or to iaprel any provision of this Agreemeat, ﬂzpwvaiﬁngpmtyahllbcmﬁﬂedm

mihwsts,iwh&rgmbhmumeys’ﬁa
Mumﬁ»m;wmmmmm«wm
» franchise. i i
mm.ummﬁmamwmumwamnim
jmiscﬁcﬁmwtemmLmefmvubkﬁwmmiﬁrgmﬁﬁomMmm
foll force and effect.

Assignment mwmmﬁgmuwmmhmmuummm
mbﬁmdwmﬂwmad,mm,maﬁmdh,wmhaszc)ﬂm
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Microscft’s prior writien approval. For payposes of the foregoing, a0 assigrment shall be
detmed 1o nchods, withoot fimitation, oy transfer or ownerzlip, whethes by a sale of agseis,
a sale of sock, or otby covtrolfing iwtcrests, merger, reorganization, oF other change of
control of Licensce.  Awy attempbed assignment, sublicenss, trangfes, encmnbrance or other
disposal by Licensce without such consent will be void and will constimtz  mascrial defanh
and btreach of thie Agreement for which Microsoft may krmminate this Agreement in
accordance with Section 92(b). Except as ofberwise provided, this Agregment will be
bmding npon and inurs to the benefis of the pasties™ successars and Iawful assigns.

107 Export Livenses. Licensee acknowledges that the Confidential Inforoation or any pard
+thezeof, of auy process o scrvice that is the direet product of the Confidential Fufoxmation
(the foregoing collectively refested to as the “Restricted Compenents™) are of U.S. osigin.
Licensee agrees o comply with 2l applicable intemational and national laws that apply tor
these products, including the 1.5, Export Administration Regulations, as well ny cod-user,
cad-uss pod destination restrictions ismed by US. and other governaoess. For additional
infiapation on cxporting Microsofl prodocts, see hitp:/fwww. microsoft.com/ exporing’.

Licensee shall, ot its own expense, obrtads and arange for the maintenance # full forcz and
effect of all govenument:l approvals, consexds, Yicenses, oathorzations, deckarations, filings,
and segistrations as may be pecessary or adviszbs for the pesformance of all of the terms
and cenditicns of the Agreemnent mchading, but not Smited to, Kacige eachange spmovals,
impart and offer agent Boenses, fir toade approvals and all appeuvals which may be required
to reakize the prrposes of the Agreement.

10.8 Restyicted Rights ARl Confidentisl information provided 1o the U.S. Government porsuant
to solictations sued oo of afier Decerabey 1, 1995 is provided with the commencial Boenge
-xighte and mestrictions described elsewhere bexein.  All Candidentia! Information pravided to
the U.S. Government porsuant 1o solicitations issped prics to December 3, 1995 is provided
with "“Restricied Rights™ as provided for in FAR, 48 CFR 52.227-14 (JUNE 1987} o1
DFAR, 48 CFR 252.227.70)3 (OCT 1988), as applicable.

105 Sectiop Headings. The section beadings bertin are for convenicace of refirence only, and
shall mot affect in any way the iterpretaticn of any of the provisions of this Agreanent.
10.30 Conrterparty. This Agreement may be executed by the parties m countespasts, each of
which shall constimte an original bot all of which together will coustitote oe snd the sams
ingtroment. Axry facsimile copy of a signed covnterpart shall be treafed the same as a sigoed

- inal

10.11 Entire Agreament. This Agretraent constitales the entize agreonent between the parties with
mmmmmwmmmmmm«m
agrecmeats o combmuications, H shall not be modified except by 8 wrilten agresment daged

- subsequent 1o the date of this Agreerpent and sipned on behslf of Licensee and Microsoft by
their respective duly authorized representatives. Mo waives of any breach of any provision’
of this Agreement shall constitote 2 watver of 2wy pricr, concumrent or subgequent breach of
the samc or agy other provisins hereof, snd 30 waiver thall be effective ualess made in
mﬁmmﬂmdbymm&wmedxmdthemm
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— written above. .
( ) . MICROSOFY LICKNSRVE, INC. LICERSEE

By: | By

Naroe (orict) Name (print)

Tiile; - Title:

Date: Date:

()

|
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EXBIRIT A
DESCRIPTION DF CONFIDUTIIAL MATERIALS
The Confidentia) Matezials consist of any non-poblic infomation dischosed 1o Licenses under this

' Agreenent, the following docwments and amy upgrades, vpdates and/or modifications 1o any of the

foregoing refeased to Licensee during the Term:

1 iD &
mmemwmﬁmwwmmmwy-
specifications that detail conmmumications beiween two servers nmoing Windows Media Server
and between a serves rupning Windows Media Server and Windows Media Players as required to
support the streaming of WMC Contert.  This inclades the Wiakows Media HTTP, MMS, and

MSBD protocols. Spexific files inchde:

\Spm\HTIP streanxing. doe
\Specs\MMS streaming doc
\Spec\MSBLr Specification doc

Licensed Software:

The Licersed Software consists of source code thay implements commymications betweea two
servers ronning Windows Media Server version 4.x and between a server nning Windows Media
Serves versioe 4.x and Windows Media Players andfor SDK applications as required to sopport
the sireaming of WMC Content.  Specific fikes inchude:

\asfindeerinsfarchiver b \wooreinchode\hongrmd toor
\asfimdeger\asfarchiverv! b \nseoreluchudetiemmtpl b
\asfindexcaiimdexmakerr)_cpp \wsowe\melnde\Bieg
‘nscarctinclodclasfinfo h mscore\nchndo\linkhisl oo
\nsoadmdnde\asml mscareinetndelfiokwsg h
‘nsooretimchadeitict bk
hsmc\ndnb\:mppmh nscorsincizdeMock dnce
Snscoreinchode\coreopt b ‘nscorc\includcilogficld h
\nscoredincludeleritonct hoex i
nscoreimcinde\cobddmsp b \nscore\inchede \rakefile
\nseoreimchude\debug hox ‘wseorsiincindelmemnpsiz h
nscoredincindeliescatil oo wecorciinehndemdsdsid h
\nscore\mehnde\erest.re nseorelincindetmediasry h
Yuseoreinchudel fllged Joex \nscore\mchadeimessages h
‘nscoreiinchaderioapi h \nzeors\incindetapnsdafs
\nsomriinchudeBmskinbl hxx \uscore\incudetmmsverp b
\nscordinciadellnmybase hxx \nscorctinclude\menswide b
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wscoretincindeimpapi b nscore\pearselidecoder ke file
iIces
mscireincladetmeandio h ‘nscort\parseib\dynavic\makefile
\nscordparsslit\dynamicisonrees
\nscore\parselib\parsetstimakefile
nscorelincindetmsvidkey b \nsm\;mrselﬂ:\palm\pmmmp
\nscu'ehhwlude’mvmsgh \nscore\parmelibparsetsisonrecs
M ‘ h.h \nsun\pman:‘mmd:\mdma
‘nscores i txt
nscoretnclodetnscommn, ver ‘mscore\parseliblomicode\sonrces
of . me \nscore\pktfikrasilive by
ver ‘nscorelplitfiknbasefiker h
h:sw_m\!'nﬁudn\mhu-ph \nscor\pklilir\cormmon src
; e \oscorspktfiltidirs
:m\indndc\lmwmh mﬂc\pkﬂﬂh\lﬂu]’mfp
corcinclode\propsack b ‘mscortipkifitrindexParser
\ascoretinchdelregingo. tox ‘nscoreipktfiltrlitafilicr. cpp
scoretincindelregistry h \nscovepketitlitefiter
\nsaxe\udntk\nsapz.h inseore\pktfilriloadStaft h
s o
. :
\nscorshinchodelsonrces Wscore\pktfitrstatic
\nscore\inchrde\tsvitch b \oscorc\pltfikranicode
‘wscore\inchdetsyncho b Inscorpipktfilir\ynamscimekefile
nscore\mcldelanc b nscorcpktfilr\dynamic\ecurces
\nscm'e\indmiﬂwbmnqu.h ‘mcﬂ‘e‘phﬂu\mimdemgﬂg_
\nscorotimelnde twriichn b \nscorepktfitrinsicode\readime 1t
\nscorelinelndetowsz inl \nsm\shm\mfmknpp
\ngcore\parsalib\conmmon. sre nscore\streamerasfovalic h
Yscordiparselib\dacoder hwmdsﬁmmahum.qp
\nscorc\pargelib\dirs Yoscore\sireamenemthenche h
Adynamic Ynscoresireame’BASIC 100
\encoding. cpp InscorvistreamenBASIC RC
\nscoreparselib i \nscare\strzameribazic_ vih
\nscore\streamesbitvect b
hswm‘parpah'b\tnpats:;w tascorelsireamer\crabis
‘wacore\parsalibiomicode hsowe\sﬂ‘mmr\ngn;pp
hme\pusch'b\decodwacoda.cpp \mscorc\streanver \dirs
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EXHINTR
ROXALTIRS

¥or porpases of this Agreoment, “Caching Unil™ means, for 2 partienlar Antborized Product, an
eneoding rate in kilobitz per second (“Kbps™) mukiphbed by the maximmm mombey of streams that
such Anthosized Product can support simmameously al guch excoding rate. For purposes of this
Bahibit, “version” means a particalar condignration of oy Authorized Prodog, as idemified by 2
SKU, model mumber off version manber.

The royaltics doe and pzyable by Licensee in accosdance with Section 4 are based vpoo the
number of Caching, Units rounded to{be pearest Megabit per second {"Mbps™) astociated with
each Anthorized Product Distributed by Licensee. For a particulas versics of Authotized Product,
Tovalties sl be calouladed by pmhiplying the momber of Anthotized Prodncts distoimicd by
Licensee by fhe RoyaRy indicatrd in the 1able below based on the mrmber of Caching Units for that
particalar version. Caching Units zmast be caltulated at an encoding 1xie of 100 kilobits per socond
(Ebpy™). For exapls, if a vorsion of an Authorized Prodoct is capable of hamdling up to 333
streams a2 100 Xbps, the mmibes of Caching Units wonld be 33, and the royalty payment doc fir
tach such version Distributed wonld be $500. Thevoyahies for cach version of each Avthorized
Product Distributed by Licenoee nimst be calcalated separalely, sines cach sch version may have a
different oember of Caching Units associated with it.

supporicd by Anthorized  peg Authpicd Product
Prodort Distripted
o-28 250.00
2956 , 560.00
57-112 106000
113 - 168 150000
160 - 224 200000

Far Caclimg Units above 224: 52000 + 3500 for each set of 56 Caching Units above 224,

Dmh;thﬁmwoﬂbTmljmmmy&mewM}lm&dWMm
(U.S. $200,000.00) worth of Caching Units befors paying amy royaltics. For example, if duting
the fixat year of the Term, Licensee Disiribates 1000 Autborized Prodincts that are capable of
andling wp %0 333 streams 9t 100 Kbps, (33 Caching Units cach), the toml royaities due would be
$500 per Caching Bt x 1000 Awthorized Products - $200,000.00 = $560,000.00 - $200,000.00 =
$300,000.00. In the event Licenses fails 1o Distribite Twe Huodsed Thopsand Dollars

(11.S. $200,000.00) worth of Caching Units douing the first yser of the Texn, no credit against
royaltios will cary over to the peat year of the Term.

After the first ammiversary of the Effective Date, Licenser may distribote wp to One Homdred
Thousand Dollars (U.S. $360.000,00) worth of Caching Ukits doring the second year of the Tarm
befire paying axy moyaltics. o the event Licensee fails to Distrfbuic One Himdred Thoosand
Deollars {1J.8. $100,000.00) worth of Caching Units during ihr: second yrar of the Team, Licenser
will act be enitled to a refisnd.
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mmﬂuw&hmmhmhiwgmm
wiﬂ:mchwsimufmdlAuﬂuindhochSmdmpuﬁngsdcbinﬁumkanhmﬁ. Tathe*
mmmmmummwwamm
Prodsct is capable of 2 kiphes musmber of Caching Units (ic. that an Authorized Prodect cas

sinmltansously sepport a highey maximxm member of streams

al a particalar cocoding Taic) ban

Wummmmmmmmmemcmmﬁmw .
mm@@)WY,MWGﬂ)mmmmmeh
md.dfﬁwmﬂmmdmwmwmm

calonlated based oo the old Caching Unit figure.
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Exumrr ¢

PAYMENT

Licenses shall snbrriit )l 1epants andpaymmdueandpayablemmhosoﬂmmtosmﬁm g
of this Agreement to the following addrass: ' :

Nationsbank

Aty Merouﬁlicmsfmg Inc. #100430
6000 Feddwood Road

5 Sonthside Fast

College Park, GA 30349
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Exarerr D
TBSTING OVERVIEW

T onder 10 ivsure compatibility, iteroperability and a high level of quality for streams delivered
via Authorized Products, a series of Quality Assurance tests most be ron prior 1o shipmen,
Microsoft will provide a detatled test specification, which will include, bet not be Limited to, the
foBowing areas of testing:

1. Tressmission quabity of WMC Confent encoded at differct bitrates, mchnding bt not
Temited to umitiple bitvate scevarios. ’

Soppost for Intelligent Streaming (Multiple Bitrate Bucoding).

Amamatic detection of client ¢onvection Tate.

Proper bandling of avthostzation and anthetication challenges,

Proper suppost for logging.

Support for curant ood previcesly seleased versicns of Windows Medin Player.

Interoperability testing,

ESUE PPN

)
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Ammmmmmnmmmonms)AﬁAmm PRODUCT(s)
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