From: Will Friedman
Sent: Tuesday, July 18, 2000 12:32 PM
Ta: Kurt Buecheler
ce: Tony Bawcutll
Subject: FW. Caching contract
o Importance: High

We wenl over the caching contracd in high level detail, but § dont think you have reviewed the language. Do you want o
review it in more detail? If 50, when can you provide feedback by?

= )

Microsoft Appliamce

-—Original Message-—

From: Will Poole

Sem: Tuesday, July 18, 2000 7:34 AM
." To: Will Friedman

Cc:  Teny Bawcult

Subject: RE: Cathinp contract

have not reviewed. you should go forward assuming kurl and mikebeck have reviewed.

——-Original Message——
. Frow: Will Friedman
Sent: Monday, July 17, 2000 13:22 AM
To: ‘will Poole
(== Tory Bawcuit
Subject:  Caching contract.
Importanee: High

Ca you have any comments on the caching contract?
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DISCUSSION PURPOSES ONLY

MICROSOFT WINDOWS MEDIA
LICENSE AND DESTRIBUTION ACRKEMENT

FOR DEDICATED CACHING APPLIARCES

This Microsoft Windows Media License and Distnbution Agreement for Dedicated Caching
Apphances (“Agreemant™} is entered as of 2000 (“Effective Daie™), by and between
MICROSOFT LICENSING, INC., 2 Nevada corporation Jocated at 6100 Nedl Road, Reno, Nevada
89520 (“MSLY"), and LICENSEE as specified below.

RECITALS

MSLI is an Affiliate (defined below) of Microseft Corporation, 2 Washington corporation
jocated at One Microsoft Way, Redmond, WA 98052

Microsoft is the owner and/or authorized licensor of the Confidential Matenals (defined
below) consisting of certain portions of Windows Media technalogies, source code, specifications
and associated documentation.

Licensee develops and distributes certain Dedicated Caching Apphiances (defimed below).

Licensee wishes 1o license the Confidential Materials solely for use in accordance with the
terms of tus Agreement.

MSLI, on behalf of itself and its Affihate Microsoft Corperation (collectively and
iterchangeably “Microsofi”) and Licensee desire to have Licenses use the Confidential Matonals
1o develop Authorized Produci(s) (defined below} and 1o bave the companics work together.

‘The parties hereby agree as follows.

AGREEMENT

This Agreement 15 entered into with reference to the follovang infermation and defined terms
(the “Table™) as well as the definrrons set forth belowr

Licensec Namnc &
Address-
State of lncorp.
Licensee Contact Comact/Title.
Information: Phone.
Fax.
Emal:
Microsoft Contact Comtact/Tatle
Information. Phone: {425y
Fax: (425) 936-7329
Fmail jerosoft com
“Licenses Web Sue™
(inchades any
successors and new
versims of such Web
{0BBE2852-2CF 6. 7EL 74239 JTR005662467 ) doc  Mixcrosoft Conffidennal © Pagelof2$
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site cxeated, owned or
controlled by Licensee

during the Tenn): <provide complete URL i0 Licensee Web Site home page>
“Initial Payment Four Fhmdred Thousand Dollags {U.S. $400,000.00)
Amount:”
“Mainicnance Fee” | Two Hundyed Thousand Dolars (U.S. $200,000.00)
“Licensee Product(s)”.

<provide additional descriptron in Exhibit E>
“Tem™ A period of two (2) years, commencing upon the
Effective Date

DEFINITIONS

“Affiliate™ means, wilb Tespect 1o any legally recopmzable entity, any other such entity
directly or indirectly Conuolhmg, Controlled by, or under common Comtrol with such entity.
“Control,” as used in this Section 1.1, means the possession, directly or indirectly, of the
powes to disect or caust the direction of the management and policies of a legally
recognizable entity, whether through the ownership of voting shares, by contract, or
otherwise. Where such entity is a partoersiup, hmiled babilty company, corporaton, of
similar entity and has partners, members, or shareholders with equal ownership interests or
cqual control interssts, by contract or otherwise, then cach soch parieer, member, or
shareholder will be deemed to possess, directly or indirectly, the power to direct or cause the
direction of the management and poliqaes of that cutity,

“Authorzed Product” means a version of a Licenses Product described m the Table and in
Exigbt E that (1) is a Dedicatmg Cachmg Apphance any part of whose hardware and/or
software components have been developed by Licensee using the Confidential Materials and
(i1) bas passed testimg by a Testing Center for comphance with the Test Specificalion
accordance with Section 2.2(a)

“Break Interoperability” means to: {i) Transcode, Convert or Encapsulate WMC Content
(whether protected by DRM or not) mto or oot of a disk-based or network-transmitted form
that is not fully supported by and imeroperable with Windows Media Technologies; and/or
(it} to impair or chsable programs or applications that can validly create, access, or utilize
WMC Content (whether protected by DRM or not) by exposing a means or method by which
suck prograne: or applications accoss or utilize WMC Conten,

“Bug Fix” means, as to the Confidential Matenals, all bug fixes and minor enhancements
thereto that (i) have been designated as Bog Fixes by Microsoft and (i) made available by
Micrasoft, in its sole discretion, to other stmilarly situated third parties during the Term. In
no cvent shall such Bug Fixes be construed 1o mchode any new release, version or successor
10 the Confidential Matenals.

“Ceche Proxy Server” means a Web Page Cache Proxy Server and/or Streaming Media
Cache Proxy Server.

“Codees™ means the andic and video compression/decompression algorithms vsed by or
provided with the SDK 1o compress and decompress Content

[UBBE 2891 ICFE-TEI 74235 ) TFO066E2467).doc  Mucrosaft Confidentiol FPage 2 of 25
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“Compromise loteroperability” means exposmg a means or metbod (mchuding, it oot
lmied 1o, publicly defmed mmerfaces ar debugging informiation left in a Authorized Product)
by which other programs, phig-ins, applications, or services can access or utilize Conten
extracted fram WMC Comtent by the Authorized Product.

“Confidential Information” means:  {1) Confideantial Matenials; (i) any source code of
software disclosed by ether party; (iu) any trade secrets and/or other propnetary non-public
information not generally known relating to the foregoing and either party’s praduct plans,
designs, costs, prices and names, finances, marketing plans, business oppormmities,
persomnel, research, development or kmow-how; and (1v) the terms and conditions of this
Agreement. “Confidential Information” shall not mchude mformation that: (a) is or becomes
generally imown or available by publication, commercial use or otherwise throtgh no faafl
of the receiving party; (b} 15 known and has bean reduced to tangible form by the receiving
party prior to the time of disclosure and is not subject to restriction; (c) is independently
developed by the recciving party without the use of the Confidential Materials or other
party’s Confidential Information; (d) is lawfully obtained from a third party that has the
night to make such discloswre; or {¢)is made generally available by the disclosmg party
withot zesirichon on disclosure.

“Confidential Materials” means the Licensed Software and Licensed Documentation.

“Confidential Materials Implementation” means solely ibat portion of an Awuthorized
Product, such as source code, microcode, object code, ftmware of similar media, which
implements, Incorporates or otherwise discloses the Confidentia) Malerials.

“Content” means digital audio {inchuiding, but pot limited to, imeline-synchronized andio,
rousic, voice and sounds), digital video, and other digital information incloding text (such as
script command data and refated metadata inchiding 2 song title or an artist’s name), digital
images and combmations of any or all of the foregong.

“Cenvert” means; (i) to decompose WMC Comtent wto one or more pices of Content, and
then 1o recompose into any form other than WMC Content; or (1) to remove any DRM
protection from WMC Cantent for anry purpose not explicitly authomzed by the DRM Flags
of the license for that content, including, birt pot hrnited 10, writing that unprotected DRM
content to disk or 1o a network.

“Dedicated Caching Apphance” means a Cache Proxy Server psoduct that (i) is a single
self-contained device that mchudes all of the hardware and software necessary to perform the
tasks for which it is designed; (i) performs solely the functions of a Cache Proxy Server and
contans no functionality or apphcabons other than those strictly pecessary 10 serve as a
Cache Proxy Server; (iii) is not useable as a commercially viable substitute for a general
puspose scrver, personal computer or workstation; {iv) is not buikt oo a Windows Platform;
and {v) does not contain any Unticensed Functionality.

“DRM” mcans Microsoft’s digital rights wanagemenmt systemt for Windows Media
Technologies that enables enforcement of business rules and license-based access 10 WMC
Cantent.

“DRM Flag(s)” means the flag(s) describing beense condition(s) for, and set by the creator

or authorized licensor of, WMC Cartent protecied with DRM as more fully described in the
SDK.

{QRBEIN91.7CF6-TE1 3-423- ) 7F00S662467 ) doc  Microsoft Confidential Poge 3of 25
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“Encapsulate” means to place any form of costamment around, or t0 remove sch
contaimment from, any portion or entircty of WMC Cantent, inclading by way of example
but noi hmited 1o wrappiog er embedding WMC Content in ancther file format or protocol.

“Independent Contractor™ means a thard party who 15 under writien agreement with
Licenses to design and develop or assist with the destgn md development of the Licensee
Product as an Authorized Product, solely on behalf of and for the benefit of Licensee, where
such written agreemem is accordance with the tems and conditions of this Agreement,
inchading Sections 2 and 6

“Licensed Documentation™ meanss (i) the networkmg protocol specifications histed in
Exhibil A specifically related to Windows Media Server and Wipdows Media Player, as set
forth in Exbibit A; () associzied documentation for the Licensed Software; and (ki) any
Bug Fixes.

“Licensed Software” means the portons of Windows Media Technologies source code
spectBed in Exhibit A, and mclndwg any Bug Frxes

“Licensee Product™ means lLicensee's prodoct(s) identified m the Table and further
described m Exhibit E

“Origin Server™ means a computer ar dewvxce that dehvers WMC Content across a nerwork,
including withoat lrnitation wired or wircless communications mecia, using Windows Media
Technologies protocols, aod whereby that WMC Comterdt was (i) created directly or such
computer or device, including by way of exammle: (a) peneration of WMC Conent by the
‘Windows Media Encoder, (b) archiving of WMC Content by 3 Windows Media Server, and
() peneration of WMC Contemt by an apphcation created pursiant to a license agreement
with Microsoft for the Wimdows Media Format Software Development Kit; or (i) stored
locally an soch computer or device by the WMC Comtent owner or st the WMC Content
ovmer’s direction.

“Proposed Authorized Froduct™ means a Licensee Product that has been submirntad for
testing as further descnbed m Section 3 2(d)

“SDK” means the Microsofi Windows Metha Format Software Deveclopment Kit and
updates thereof during 1the Term

“Streaming Medis” means {1} Content that 35 transmutted and played, displayed, exscuted or
otherwise experienced weramantally, or m sem-real tme, such that it can be beard, viewed
ot received by an end user with rmemimal, if any, dowmload delays.

“Streaming Media Cache Proxy Server” means a Licensee Product that is a server that is
used solely 10 stream or dediver i) Streammg Meda other than WMC Conteat and/or (i)
WM Content that it has recewved from esther (a) a WM Origin Server, or {b)a Cache
Proxy Server. 1n no cvent shall the tam **Strearmng Modia Cache Proxy Servar” inchude an
“Transcode” means to aher the curment cocoding or fonn of Coptent that was that was
encoded using Codecs, mchidmg by way of example but pot limited to: (1) deccmpression of
an andio of video stream and recomprossion wsmg o different compressicn algorithm: and
() decompression of an andio or wideo stream and recompression usig the same
coprpression algonthm but vath different setangs.

“Unlicensed Functionaly™ means features or functions that are not essential 10 cache or
proxy WMC Content, inchuding by way of example (a) a graphical vser iaterface; (b) the

{0BBE1891- JCFB-751 7. 4239- 1 TFOO0S62A67) doc  Miicroacft Confidenrial Page 4o 25
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capability io man personal productivity softwarz mcluding, but not limited to, word
processars, spreadshoets of time management software; () priont sceving functionality;
(d) database software; (€) e-mail sexver functionality; (f) the capability to serve as an WM
Ongin Server; (p) Internet router functionabty.

‘“Updates™ means, with respect to any Microsofi software, all subscquent public releascs
thereof duoring the Term, mcluding Bug Fites, public maimienance releases, service packs,
error  corrections, upgrades, cohancements, additions, improvamcnts, exiensions,
mocifications and Successor versions.

*Web Page Cache Proxy Server” means a server that is used solely to store and trapmnit,
using Hypertext Tiansport Protocol (“HTTP™), copies of recently accessed Web Page
Components that bave origmated from 8 Web server, for the purpose of improving the access
speed of such data and redvemg network raffic.

“Web Page Components™ means, other than Sireaming Media, Contemt and other
components comprismmg 2 Web pape, incloding, but not limited 10, GIF and JPEG images,
Visual Hasic Scripts, and JScnpts and JavaScripts.

“Windows Media Container” means the current version, and any Updates during the Term,
of extensible file storage format developed by or for Micsosoft for asthoring, stonng, editing,
distribating, streaming, playmg, referencmg, or otherwise manipulating Conient, as vsed by
the Windows Media Technologies dunng the Term.

“Windows Media Encoder” means the current version, and Updates doring the Yerm, of
Microsoft’s Windows Media Technologies real-tune encoder.

“Windows Media Player” means the chient technology developed by Microsoft that plays or
displays Windows Media Formats and other formats of Streaming Media and other
multimedia data-types, and all Updates o such techmology that are commercially refeased
during the Term.

“Windnws Media Server™ means version 4 x, as publicly released by Microsoft during the
Term, of Microsoft's Wmndows Medha Services for Windows Platforms, and all Updates to
such technology that arc commeraalty relcased during the Term.

“Windows Media Technologies™ means the currenily shipping (and Updaics thereof during
the Term) versicns of the Windows Media Player, Windows Media Server, Windows Media
Encoder, Windows Media SDX and all its sub—~components (ncluding but not limited to, the
Windows Media Format SDK), and WMC Comtent creation tools that Microsoft may
choose, solely i its diseretion, to release as part of the Platforms.

“Windows Platforms” means Microsoft's Windows NT 4 0 and Windows 2000 opcrating
systemn platforms, successor operatmg system platforms, and any upgrades, Updates and/or
modificabons to the foregong publicly released by Microsoft durmg the Term, regardless of
naming conventions, version oumbers and/or other nomenclatures.

“WM Origin Server™ means an Ongo Server that i3 noming (1) Windows Media Server,
(ii) Windows Media Encoder, ar (m) an apphcabor created pursuant to a license agreement
with Microsofi for the Windows Media Format Software Development Kit.

“WMC Content” means Content, contained within 2 Windows Media Container, and
opticnally protected with DRM. WMC Cantent mnchades, buat is not limited to WMF
Content.

[QBEE1892. 2CF6-TE 7-4 215 1 TRDOGES2467).doe  Microsoft Confidentinl Page Sof 25
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139 “WMF Conteni” means Content encoded solely with Codecs, contamed within a Windows
Mexdia Consainer, and optionally protected with DRM.

2. LIMOTED LICENSE; LICENSEE OBLIGATIONS

2.1 License Rights.

{a) Devclopment License. Expressly subject 1o Licensee’s comphance with the bmitations
sei forth in Section 2.2, Microsoft beacby grants to Licensee during the Term a non-
exclosive, personal, noo-sublicensable, non-teansferable, pon-assignable, limited
license to (i) use, reproduce, review and reference the Licensed Documentation and
(i) wse, reproduce, modify and create derivative works of the Licensed Software; both
solely for purposes of supporting Licenses’s intemal design and development of
Authonzed Product(s).

by  Distribotion License Expressiy subject 1o Licenses’s compliance with the limitations
zet forth in Section 2.2, Microsoft hereby grants to Licensee during the Torm a non-
exclustve, personal, non-transferable, non-assignable, rovalty-bearing limited Yicense
10: (1) reproduce and have reprotuced Confidential Materials Jmplementation(s) solely
as pant of the reproduction of the software component of Authorzed Product(s), and
(if) license, rent, lease, sell or otherwise distribute (“Distibutc™) and have Digtribated
the Confidential Materials Implementation(s) solely in object code form and solely as
part of the Distribution of an Authorized Product.

22 Express Limitations Licensee’s rights under Section 2.1 are expresely conditicoed vpon

Licensee"s compliance with each of the following limstations:

{a) Testing and Lopo Usage. Licenses may only Dwstninte a version of an Authorized
Product if such version: (i) mcets the Test Specification (defined below); (i) has
passed testing by either Microsoft or a Microsoft desrgnated testing ceater (“Testing
Cevter’”) which will administer tests based upon the Test Specification; (i) is at a
Jevel of quality at Jeast comunensurate with the quality of products distributed by
Licensee before the Effective Date; and (iv) has a *“Windows Media Compatible™ toge
or pther logo provided by Microsoff in its sole discretion (“Logo™) pemmanently
affixed to each such Authorized Product. All use of the Logo shall be in accordance
with the relevant Logo boense, which shall be provided to Licenses as set forth in
Section 3 2(e). Licensee wilt not uss Microsoft’s name, logo or trademarks 1o market
or promote apy Authorized Preduct, except as pemitted by such Logo license.
Further, Licensee may only wse the Loge in association with versions of Authonized
Products that have passed testing by 2 Testing Center.

() Origin Server Funclionality. Licemses will not use the Confidential Materials to
(i) creats any product that operates as an Origin Server, or (il) create any product that
contains all or sy part of the Unlicensed Functionality.

(¢) Non-Malicious Jment Authorized Products shall not be specifically designed to
degrade, overload, or stress any component of Windows Media Technologies.

(dy Interopersbility. Rogardess of any oxpress nght set forth in this Agreemen,
Authorized Products will not Break Imteroperability or Compromise Interoperability,
or modify the WMF Coniert within the networking packets Authorized Products
receive,

(CBBE2892- FCF6-7EI7-42 159 1 TFU0G662A07).doe  Microsoft Confidentiol ' Fage 6 of 23
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End User License Apreements. Licensee will Distnbute Authorized Products with an
end user license agreemeol consistemt with, and oo kess protective of Mictosoft’s nighits
than, thiz Agreament. Such ekl user licease agreement will contam all relevant
restrictions, including without limstation, prohibitions against using Authorized
Producis as Orgin Servers or adding Unlicensed Functionality to Authorized
Produets.

Cormmercial Hosting. Licensee and its Affiliates shall pot use Authorized Products to
provife commercial hosing services 10 third parties.

23 Futther Licensee Oblizations.

(a)

)

()

@

=

Real-Time Broadcast Streams, To the extent that Licensee chooses fo implement
features as set forth in this Section 2.3(a), Licensee shall use conmercially reasonable
efforts 1o ensure that for realtlime broadcast streams of WMC Contemi: (i) an
Amhorized Product may only streamn 'WMC Content which originates from a WM
Origin Server; (i1) an Avthonzed Product is allowed to archive a real-time stream as
WMC Content so long as the Authorized Product ensures that the archived WMC
Cemtent can also be directly and simultansously streamed from a WM Origin Server.

On-Denpnd Streams or Archived WMC Content. To the exient that Licensee chooses
to implement features as set forth in this Section 2.3(b), Licensec shall use
commerciaily reasonable efforts to ensure that for em-demand streams or archived
WMC Content, {1} an Authorized Product may only stream WM Content that can be
directly and simuitanecusly streamed from a WM Orngin Server; and (u) when
streamed fram the Authorized Product 1o an end user there is no reduced functionalrty
(as compared to the end nser expenence of receiving such WMC Condent stream
directly from a WM Origin Scrver), inchiding withont bmitation fast forward, rewind
and seek through WMC Content that is encoded for such capabilities.

License Restrichions. To the extent an Authonzed Product incorporates the features
set forth in Section 2.3(a) or 2.3(b), Licensee’s licenses {incleding end nser license
agreements) for the Authorized Product shall restrict use of the Authorized Product as
set forth in Sections 2 3(a) and 2,3{b)

Confideptial Matenals Use. Licensee may not modify the Licensed Docwmentation.
Licensee may copy the Confidertial Materials as reasonably necessary to exercise its
license rights in Section 2.1. Licenses may ocoly use the Confidential Materials for
parposes of designing and developmg an Amthorized Product. Licensee shall use its
commercially reasonable efforts 1o ensure that the use or distribution of the Licenses
Product as an Authonzed Product shall not in any way disclose or reveal the
Conbdential Materials, The Confidential Materials Implonentation may not be
distributed in aoy mamer other than as part of the tmplamentation of an Authorized
Product,

Independent Contractors Licensec may wnbze Independemt Contraciors to develop
Asthonzed Products, provided, however that Licensee will notify Microsoff and obtain
Microsoft’s approval in witing prior © usng any svch sdependem Contractor, which
approval shall not be moreasousbly withbeld or delayed  Other than authonzed
Independent Contractors, Lictnsee shall not allow or cnabk any third panty or

bli to use or the Confidental Matenals oueep as Distributed as part of
an Anthorized Product

{OBBS2892- 06 TEI7-4739-1 TFO0S6S2467).doe  Microaoft Confidential Page 7 of 25
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25 Ls= of Bup Fixes 1f Microsofi provides Licensee with Bog Fixes for the Confidential
Materials which correct actual or petential security breaches, Licensee will use commercially
reasonable efforts to meorporate such Bug Fizes imto Licensee's bug fixes and/or updates to
Authonzed Products and make such Licenses bug fives and/or updates avalable to users of
® Aunhorized Products as soon as commercially practical.

2.6 Ferdback During the Term, Licensee shall, as deemed approprate by Licensee, provide
Microsofi with detailed and speafic feedback regarding the Confidential Materials and
Windows Media Server. As to such feedback, Licensee hereby srants Microsofl, under all
Licensee intellectual property and proprietary rights, a non-exclusive, worldwide, perpetual,
irrevocable, royalty-free heense to (i) make, use, copy, modify and create derivative works of
such feedback, (if) peblidy perform, display, import, broadcast, transmit, distribute, license,
® offes to sell, and sell, rent, fease or lend such feedback (and derivative works thereof), and
(iii) sublicense to third parties the Foregomp rights, including the right 1o pram further
sublicenses,

2.7 Authonzed Product Development. Nothing herein shall be deemed to limit Licensee’s ability
to support other Streaming Media techoologies m Licensee Products.  Licenses shall offer
Microsoft the opportunity to purchase each version of each Authorized Froduct at Licenses™s
P cost upon each such product’s commendal release, and shall provide Microsoft with beta
releases, if any, of each version of Licensee Product(s) at Microsoft’s request, accordmg to
ihs same schedule that 1t provides beta releases to other companics.

2.8 Ownership. Excepl as expressly licensed to Licensee in Scction 2.1, Microsoft retains al}
Tight, title and intezest in and 10 the Confidential Materials. Licensee retains all right, title
and imerest in and to Licensee Products, incloding Licensee Products as Awthorized
® Products, Confidential Matenials Implementation (exxcept to the extent that such Confidential
Materials  Implementation incorporates Confidential Materials) and o any foedback
regarding Licensee Products that may be provided by Microsoft ymder this Agreement.

2.9 No Other Rights. Except as expressly granted in Section 2.1 of this Agreement or i other
duly authonzed writters agreement(s) between the parties, no other licenses to patents,
copyrights, trade secets or other intellectual property arc granted bry implication, estoppel,
exhapstion of any other theory. Under no circumstances will the license grant set forth in

® Section 2.1 be comstrued as granting, by implication, estoppel or otherwise, a license to any
Microsofl technology cther than the Confidential Materials,  Licemses may pot usc the
Confidantial Materials for any purposes not expressly set forth i this Agreement. ABrights
not expressly granted hereim are reserved by Microsaft

MICROSOFT OBLIGATIONS

® 3.1 Delivery and Acceptance. Microsoft stall provide Liccnsee with a copy of the Confidential
Materials within fourteen (§4) days of the Effective Date.  Licensse shall notify Microsoft in
writing whether it accepts or repects such Confidenbal Materials within seven {7) days after
receipt by Licensee,  The acceptance criteria for such Confidential Materials shall be
whether Microsoft has delivered all files listed in Exhibit A. In the event Licensee rejects
such Confidential Materials, Microsoft shall have seven (7) days ("Correction Period™} in
® which to re-deliver the Confidential Materials  If Micrasoft fails to re-deliver the
Confidential Materials, or if Licetisce rcasonably rejocts such re-delivery based upon the
acceptance criteria set forth herem, Licensee may, al #s option, (3) extend the Correction
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Period, or (b) tenminate this Agreement pursuant to Seclion 9.2(a). The daie on which the
Licensee accepts the Confidential Matesials will be known 25 the “Acceptance Date.”

32 Support and Testing.

(a) Prowision of Bug Fixes During the Term, Microsoft may elect to issue Bug Fixes for
the Confidential Maerials. Io soch cvent, Microsoft shall usec commercially
reasonable efforts 10 provide Lacensee with aceess 10 such Bug Fixes as early as such
Bug Fixes are available to other similarly situated third parties, Notwithstanding the
foregoing, Microsoft has no obligation to provide any Bug Fixes or Updates to
Licensee. Mhcrosoft shall have no obligatson 10 provide Licenses anv source code or
other technology materials under this Agreement other than the Confidential Matenals.

(b) Techpieal Sopport As partial consideration for the Initial Payment Amomnt during
he first year of the Term, and for the Maimenance Fee during the second year of the
Term, Microsoft shall use conmmercially reasonable efforts to provide Microsoft
techmical suppert and assistance with respect to Licensee’s use of the Corfidential
Materals to dovelop Licensee Products as Authorized Products. Such support may be
provided by a Microsoft Affiliate or contractor. The first support period begins as of
12:00am Pacific Standard Time on tbe Accoptance Date, and ends at 11:5%pm Pacific
Standard Time on the day before the first anniversary of tbe Acceptance Date. The
second support period begins as of 12 00am Padfic Standard Time on the first
anniversary of the Acceptance Date, and ends at 11:59pm Pacific Standard Time on
the day before the second anmiversary of the Acceptance Date. Each such period shall
be referred 1o hevein as a “Support Year”. Such suppert and assistance may be
rendered by c-rmail, telephone, andfor meetings, and shall not exceed one hundred
{100} hours durmg a Suppert Year. Such support and assistamee will be provided by
Microsoft to Licensee dunng normal business hours, excluding the public holidays
recognized by Microsoft  bn the event Licensee requests additional technical support
beyond a cumulatve total of onc bundred {100) hours durng o Svpport Year,
Microsoft shall be entitld to use Microsoff Consulting Savices to fulfill these
requisernents and 1o charge Licenser at Microsoft's theo-current rates for Microsoft
Consultng Services  Such support and assistance may, in Micrasoft’s sole discretion,
inchide providing access to Microsofl development engineers. Support requests shall
be inftiated by Licensee through a Microsolt designated technical contact who will
diagnose, tnage, andior address 1ssues and escalate a specific issue as required. In no
evenl shall such suppont mcinde awry support to Licensee’s customers,

(c) Test Specification. Microsoft will vse conmercially reasonable efforts to provide
Licensee with 2 test specification for Avthonzed Products (“Test Specification™)
within nivety (90) days of the Effectsve Date  The Test Specification shall cover in
detail the areas outlined m the Testing Overview attached hereto as Exhibit D.
Microsoft may modify the Temt Speaificabion from time 1o time, provided that n gives
Lacznsec one (1) month ootice before doing so

(d) Testing Pursuant 10 Section 2.2(a), each version of each Proposed Authorized
Product must be separaely tested by a Testmg Center for comphance with the Test
Specification. Y, for example, Licenses washes to sell similar versions of Authorized
Products with diffcrent capabilities, cach such version must be tested mdividually.
Lacensee shall be responsible for delvering each version of its Proposed Authatized
Product 1o the testmg facthty, and for supplymg any necessary staff 1o operate the
Proposed Authorized Product for testing purposes. A full 1est pass wilf consist of a
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single ran through of each of the tests in the Test Specification on an mdividual
version by a Testing Center (“Test Pass™). Redesting of a Proposed Authorized
Product that fails ane or more such 12515 shall be considered a new Test Pass. As
partial consideration for the Inftial Payment Amount, Microsoft will authorize and pay
a Testing Ceater to perfonm up 1o seven (7) Test Passes per Support Year on proposed
Authorized Products. Such seven (7) Test-Passes may be used on one proposed
Authonized Product, or divided among several (e.g. three (3) Test Passes on proposed
Authonzed Product X and four {4) Tost Passes on proposed Autborized Product Y).
Such testing will be performed m accordance with the Test Specification and prrsoant
to a separate agreememt Licenses executes with a Testing Center.  Licensee will pay
the Testing Center for any addittonal Test Passcs it pecds beyond (e seven (7) Test
Passes provided by Microsofi durng any particular Sopport Year. Licensee shall
schedule Test Passes at least one (1) month in advance of the beginning of each test
pass. Testing will be performed by the Testing Center subject 1o the available of its
resonrces and staff,

(¢} Logo License. Once a vession of an Authorized Product has passed festing for
compliance with the Test Specification by 2 Testing Center, Microsoft shall offer to
Beensee ity then-corrent standard license agreememt for the Loge  The Logo may be
used solely in conjunction with versions of Anthorized Products that have passed such
testing and in accordance with the terms and conditions of the Logo Lcense agreement.

( Softwarc Pevelopment Kits. During the Tenm, upon Licensce's request Microsoft
shall offer to Licensee all Windows Media related software development kits under
Microsoft’s standard torms and conditions for such software developrnent kits.

(g) Techmeal Support Source Code Microsoft may, in its scle discretiom, provide
Licensee with access to certan additional source code andfor docummemtation for
techpical support purposes.  Such access 1w additional source code andior

documentation, if any, shall be pursuant to a separate written agreement.

Microsoft Web Site. In the event any Authorized Product bas passed testing through a
Microsoft desipnated testmg center, Microsoft will use commercially reasooable cfforts
during the Term 10 wehade a link (a “Licensee Web Site Link,™ which will be a text tink or,
at Microsoft’s sole discrehon and subject to Licensee’s applicable Jogo usage guidelines, an
icom) 10 the Licensce Web Site from a Microsoft Web sitc.  Microsoft will determine, in its
sole discretion, the placement of any such Licenses Web Site Links within a Microsoft Web
stte.

ROYALTIES; PAYMENT

Royatties and Fees. During the Term, Licenses shall pay royalties in accordance with
Exhibit B for each Awmborized Product Distribited. In the event an Authorized Product is
returned to Licensee, Liccnses shall net be permitied 1o credit such retum against royalties
doe 10 Microsoft. Notwithstanding the foregoing, in the event Licensee re-Distributes such
retumed Authorized Product, no additional royahy shall be due to Microsoft as a resuli, If
an Avthorized Product is rented, leased or loaded by Licensee or its Affihates to a third party
for any purpose other than evaluation of the Authorized Product fos a period of thirty (30)
days or more, such Authorized Product ghall be comsidered Distributed and payment of
royaltics shall be due to Microsoft in accordance with Exhibit B. The Initial Payment
Amount shall be due and payable by Licensee tturty (30) days afier the Effective Date.
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During the Teon, the Maintenance Fee shall be dne and payable by Licensee thirty {30) days
after each anniversary of the Effectve Date. Royalties and other fees hereunder exclude aoy
taxes, duties, fees, excises or tarniffs imposed on any of Licemsee’s activities in connection
with this Agrezment. Such charges, taxes, duties, fees, excises or taniffs, if any, shall be
paid by Licensee.

4.2 Payment Terms. Royalties shall be duc and payable by Licensee no Yater than the fifteenth
(15 day after the cnd of the last month of each calendar quarter and thirty (30) days afier
termmation or expiration of this Agreement for the final full or partial quarter. Licensee
shall pay the Initial Payment Amount, the Maimenance Fee, and the royaliies due hereunder
in accordance with the requrements of Section 4.1 and Exhibit B, Al payments doe
hereunder shall be made in United States Dollars in accordance with the requirements set
forth in Exhibit C herete. A ten percent {10%) late charge and a one percem (1%) monthly
finance charge will be agsessed on all amounts that are past due.

43 Reporhng. With each royalty paymem due under this Agreement, Licensee shall provide
Microsofi with a Teport containing with sespect to the previous quarter, the pumber
Distributed, type, SKU apd number of Caching Units {defined in Exhibit B) associated wath
each SKU, model, or version of Autharized Product(s) Distributed during the previous
quarter.  Such report shall be certified as complete and correct and signed by a duly
authonized officer or director of Licensce. Licensee shall submit one copy of such repost
accordance with Exhibit C, and another copy to the Microsofi Contact Menlified in the
Table,

44 AuditRi d

(a) During the Term and for a period of three (3) years thereafier, Licensee shall keep all
ususl and proper records and books of zccoont and all usnal and proper entries
relating to each Authorized Product sufficient to substantiate the namber of copies of
Authorized Product Distritvted or otherwise dispesed of by or for Licensee, the
Caching Units associated with each snch Autherized Prodoct and the royalties due
under this Agreement. Licensee shall maintain such records on Licensee premises.

&) Jo order to venify statements issucd by Licenses and Licensec’s compliance with the
terms of this Agreement, Microsoft may cause {i) an audit to be made of Licensee’s
books and records andfer (i) an inspection to be made of Licensee’s Facilities and
procedures.  Any audit and/or inspection shall be conducted during regular business
hours a1 Licensee's facilities, with or without notice. Any audit thall be conducted by
an independent certified public acconnam selected by Micresoft (other than on a
contigent fee basis).

(c}y Lictnsee agrecs Wo provade any andit or mspechion team designated by Microsofl
access 1o all relevant Licensee records and faciitics.

(d) Prompt adjustment shall be made to compensate for any ervors or omissions disclosed
by such audit. Any such andil shall be paid for by Microsoft unless material
discrepancics arc disclosed. “Matcrial™ shaB mean the lesser of Ten Thousand Dollars
(US 310,000.00) or five percent (5%]) of the amount that was reported. I matenial
discrepancics are disclosed, Licensee agrees 1o pay Microsofl far the costs associated
with the andit. Forther, Licensez shall pay Microsoft an additional toyalty of twenty-
five percent (25%) of the applicable royalty in Exhbit B for each Caching Upit
Licensee failed to report that is in excess of five percent (3%) of the mmober of
Caching Units acteally reported by Licensee (“Penalties™). In no eveot shall audits be
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made more frequently than semi-aomually unless the mmediately precedng andit
thsclosed a material discrepancy.

4.5 Taxes.

(a) Licensee wili be respansible for the billing, collecting and remitting of sales, use, vahse
added, and other comparable taxes determined by Licensee to be due with respect 10
the coflection of any revesmes by Licenses, or any portion thereof Microsoft is not
fiable for any taxes, including without limitztion income taxzes, withholdings, vake
added, franchise, pross receipts. sales, nse property or similar taxes, duties, levies,
fees, exeises or tanfls incurred 1 connection with any Licensce revenues or related to
the sale of Amborized Producis or Lictnsee Prodocts.  Licenses takes full
responsibility for all such taxes, including penalies, imtexest and other additions
thereon,

(b}  In the event moome taxes are required by law 1 be withheld on royahy payments made
under this Agreement, Licensce may dednct such income taxes from the amounts owed
and timely pay such taxes to the duly constituted and authorized taxmg anthosity
Licensee shall in tum prompily secure and dehiver w0 Microsoft an origmal official
receapt for any income taxes withheld.

5. NONEXCLUSIVELY

Nothing in this Agreement shall be deemed to restrict erther party’s ability to License, develop, sub-
heepse, manufacture, deploy, support, promote, or distnbute software, applications, devices or any
other technology, whether or nct sumilar to the Confidential Materiak, Licensee Produci(s) or
Authorized Product(s).

6. CONFIDENTIALITY

6.1 The License granmt in Secuiom 2.1 15 expressty conditioned npon Licensce refaining m
confidense all Confidential Infoomation, and Licensee will make no wse of the Confidentiat
Infonmation except under the tetms and durng the enstence of 1his Agreement.

62  Licensee may disclose Confidental Informaticn as required by governmental or odiciat
order, provided Liccuses grves Micresoft prompt notice of sach order and complies with axy
protectrve order (or equivalent) imposed oo such disclosure.

6.3 Licensee shall not reproduce, duplicate, copy of otherwise disclose, distrbute, or disseminale
the Confidential Information i any media, other than as expressly permitted in Section 2.
Axy use of the Coofidential Information shall take place salely on Licenses's premuses by
Licenses’s employees and awthorized Independent Contractors wnder agrecnent 1o protect the
Confidential Information (an agreament which protects Licensee confidential mformation and
which cavers the Confidential Juformation is syfficient).

6.4 Either party shall be free 1o use for any purpose the residuals resulting from access or work
with such Confidemial Information, provided that such party shall mamtain the
conbdentiality of such Coofidenhial lnformation as provided in this Secior 6. The Term
“residyals” means information in non-tangible form, which may be retained by persons who
bave had rightfol and good faith access to the Confidential Inforrmation, inchiding ideas,
concepls, lmow-how or techniques comtaimed therein, provided such persems have not
mtentionally memorized such ideas, concepts, knvow-how or techiques  Neither party shatl
have any obligation to Limit or restrict the pssignment of such persons or to pay royahties for
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any wosk resulting from the use of residuals. However, the foregeing shall not be deemed te
grant to either party a Yicense under the other party’s copyrights or patents.

WARRANTIES; DISCLAIMER OF WARRANTIES

Waganties. Microsoft represents, warrants and covenants that it has 1t has the full power
to enter into this Agreement and to provide Licemsee the licenses set forth wmder this
Agreement.  Licensce yepresents, warrants and covenanis that il bas it has the full power 1o
entey mo this Agreement.

Disclamer of Wayranties. SECTION 7.1 CONTAINS THE ONLY WARRANTIES
MADE BY MICROSOFT OR ITS SUPPLIERS. MICROSOFT AND ITS
SUPPLIERS HEREBY DISCLAIM ALL OTHER WARRANTIES AND
CONDITIONS, EITHER EXPRESS, IMPLIED OR STATUTORY, INCLUDING,
BUT NOT LIMITED TO, ARY (IF ANY) IMPLIED WARRANTIES OR
CONDITIONS OF MERCHANTABILITY, OF FITNESS FOR A PARTICULAR
PURFOSE, 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 WORKMANLIKE
EFFORT, ALL WITH REGARD TO THE LICENSED SOFTWARE, LICENSED
DOCUMENTATION, ANY CONFIDENTIAL INFORMATION AND OTHER
TECHNOLOGY PFROVIDED REREUNDER. FURTHER, THERE 15 NO, AND
MICROSOFT DISCLAIMS ANY, WARRANTY OR CONDITION OF TITLE,
QUIET ENJOYMENT, QUIET POSSESSION, CORRESPONDENCE TO
DESCRIPTION OR NON-INFRINGEMENT, WITH REGARD TO THE
LICENSED SOFTWARE,  LICENSED DOCUMENTATION, ANY
CONFIDENTIAL INFORMATION AND OTHER TECHNOLOGY PROVIDED
HEREUNDER.

LIMITATIONS OF L1ABILITY; DISCLAIMERS

LIMITATION OF LIABILITY. MICROSOFT AND ITS SUPPLIERS” TOTAL
LIABILITY TO LICENSEE UNDER THIS AGREEMENT, SHALL BE LIMITED TO
ONE AUNDRED PERCENT (100%) OF THE AMOUNT HAVING ACTUALLY BEEN
PAID BY LICENSEE TO MICROSOFT HEREUNDER. LICENSEE RELEASES
MICROSOFT AND ITS SUPPLIERS FROM ALL OBLIGATIONS, LIABILITY,
CLATMS OR DEMANDS IN EXCESS OF THIS LIMITATION.

DISCLAIMER OF DAMAGES. TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, IN NO EVENT SHALL ETTHER PARTY HERETO, OR 1TS
SUPPLIERS, BE LIABLE IN CONNECTION WITH THIS AGREEMENT FOR
ANY CONSEQUENTIAL, INDIRECT, INCIDENTAL, PUNITIVE OR SPECIAL
DAMAGES WHATSOEVER, INCLUDING WITHOUT LIMITATION, DAMAGES
FOR 1LOSS OF PROFITS OR OTHER INFORMATION, FOR BUSINESS
INTERRUPTION, FOR PERSONAL INJURY, FOR LOSS OF PRIVACY, FOR
FAILURE TO MEET ANY DUTY INCLUDING OF GOOD FAITH QR OF
REASONABLE CARE, FOR NEGLIGENCE, AND FOR ANY OTHER
FECUNIARY OR OTHER LOSS WHATSOEVER) ARISING OUT 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 PARTY TO THE OTHER PARTY HEREYO IN
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CONNECTION WITH THIS AGREEMENT, THE PROVISION OF OR FAILURE
TO FPROVIDE SUPPORT SERVICES, OR OTHERWISE UNDER OR IN
CONNECTION WITH ANY FROVISION OF THIS AGREEMENT, EVEN IN THE
EVENT OF THE FAULT, TORT (INCLUDING NEGLIGENCE), STRICT
LIABILITY, BREACR OF CONTRACT OR BREACH OF WARRANTY OF
EITHER PARTY TO THIS AGREEMENT OR ANY SUPFLIER THERETO, AND
EVEN TF SUCH PARTY OR ANY SUPPLIER HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

THIS SECTION 8.2 SHALL NOT APPLY TO SECTION 6 (REGARDING
CONFIDENTIALITY).

N imitation of R jes.

(2) As partial consideration for the nights granted to Licenses hereunder, Licensee agrees
not 1o (i) sue, or (i) bnng, prosecute, assist or participate in any judicial,
administrative or other proceedings of any kind against Microsoft, its Suppliers or its
Jicensees {mcluding wathout Limnation Licensee™s cusiomers and cod wsers) for
mitmgement of Licensce Patents (as defined below) which occurs during the Jnmmmity
Period (as defined below) on acoount of the manufactare, usc, sale, offer for salc,
importation or dstribution of:

1}  Any releases of the Licensed Software, Licensed Documentation, Windows
Media Server or Confidential Information licensed to Licensee hereunder (the
“Microsoft Products’), except as otherwise provided in subsection {c), below;

or

2) Updates 1o the Microsoft Products, or repiacement or smocessor versions
thereof, to the extent such future releases or replacament oF svccessor versions
vse or embody wmventions used or embodied m a version of such Microsoft
Products.

(b) “Licensee Patents” as used in this Section 8.3 means all patents thronghout the world,
other than design palents or the equivalent, owned or hicensable by Licensee or any of
1ts wholly owned subsidianies, for mventions made pnor to termmation oF expiration of
this Agreement, or for which Licenses has or acquires rights prior 1o the Lermination or
expiration of this Agreement. The “Immumity Period™ shall coramence wpon the first
1o issue and shall texrminate vpon the last to expire, of any of the Licenses Patents (in
any junisdiction).

(c) In ihe event Licenses assigns Licensee Palents or rights 10 enforce Licensee Patents,
Licenses shall require as a condiiion of any such assignment that the assignee agree 1o
be bound by the provisions of this Section & 3.

TERM & TERMINATION

Term. This Agreermemt shall costinue through the Term unless carlier terminated
accordance with this Sechian 9.

JTeonmation. Either party may suspend performance and/or termmate this Agreement:

(2) Immediately upon wiKien notice at any tme, if the otber party 1s m matenal breach of
any material warranty, term, condition or covenamt of this Agresment, other than those
contained tn Section 2.1, 2.2, 6 and/or 10 6, and fails o cure that breach within thirty
(30) days after written notice thereof, or
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i {b) lmmediately apon written nobice at any time, if the other party is in materia) breach of

‘ Section 2.1, 22, 6 andlor 10.6

| 93 Termination for Convenience. After the first anpiversaty of the Effective Date, Licenses
may terminate this Agreement for comvenience upon thirty (30) days™ wiilltn notice 1o

® Microsofl, provided that Ficenses’s terminatiom for convenience shall not prevent Microsoft
fram alleging a termination for material breach under Section 9.2 of this Agreement.

94 Effect of Termination Jf thiz Apreement is terminated for any reason, Licensee chall
{i)} return all copies of the Confidential Malenals and Confidential Infonmation, and related
materials i Licensee’s possession or under its control within ten (10) days following the
effective date of termination or expiration of the Term of thuis Agreement and (1)) cease all
further Distribution of Confidential Matcrials Implementations. IF requested by Microsoft,

L Licensez shall provide a declaration signed by an officer of Liconsee: attesting that all such
copies have been returned to Microsofi or have been destroyed.  If the Term of this
Agreement expires, or if ths Agroement is terminated by Licensez for Microsofi’s matenial
breach or for converitence, then Licensec may retam two (2) copics of Confidential Materials
then in its possession and may use the Confidential Materials solely for purposes of
supporiimg (as of the effective date of termination) previcusly sold versions of Autharized

® Products developed prior to expiration or termmation of this Apreement.
9.5 Survival. The provisions of Sections 1, 28,29, 4, 5,6, 72, 8, 9 and 10 shall survive
termination of this Agreement

10. GENERAL

10.1 Notices. All potices and requests in connection with this Agresment shall be deemed piven
® as of the day they arc recarved either by messenger, debvery service, or in the United States
of America mails, postage prepard, certified or registered, retumn receipt yequested, and
addressed as set forth oo page 1 of this Agreement.  Copies of such notices shall be
addressed 1o each party's General Counsel

10.2 Governing Law This Agreement will be govemned by the laws of the Siate of Washington,
without reference to the conflict of law principles thereof.  Anmy action or hitigation
concerning this Agreament will 1ake place exchisively m the federal or state courts i King

® County, Washington, and the parties oxpressly consent to furisdiction of and venne in sach
courts and waive all defenses of lack of personal junsdiction and fornm non conveniens with
respect 10 such coarts.  Licensee hereby agrees to service of process by mail or other method
accepiable undes the Jaws of the State of Washmgtan.

10.3 Atormneys” Fees. In any action or suit to enforce aoy right or remedy under this Agreenent
or to imerpret any psovision of this Agreement, the prevaibng party shall be cutitled to
9 recover is costs, mchuding reasonable atiomeys’ fees.
104 Independent Parties. Neather this Agreement, nor any terms and conditions contaimed herein,
shall be construed as creatmg 3 partnership, joint venture, agency relabonship or as granting
a franchise.
105 Enforceability. If any provision of this Agreemert shall be beld by a court of competent
jurisdiction to be dlegal, mvalid or wpenforceable, the remaiung provisions shall remain in
® full forcs and effect.
106 Assipnment This Agreement and any nghts or obligations herennder may oot be assigoed or
sublicensed by Licensee (bry contract, merger, operation of law, or otherwise) without
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Microsoft’s prior written approval. For pwposes of the forcgoing, an assignment shall be
dezmed 1o inclnde, withcut limatation, any transfer or ownesship, whether by a sake of assets,
a sale of stock, or other controlling imterests, merger, recrganization, or other chamge of
control of Licensee, Any attempted assignment, sublicense, transfer, encumbrance or other
disposal by Licenses without such consent wikl be void and will constitate 2 material defankt
and breach of this Agreement for which Micresoft may terminate this Agreememt m
accordance with Section 9.2(b) Except as otherwise provided, this Agreement will be
bmding vpon and imre to the benefit of the parues” succossors and lawful assigns.

10.7 Export Licemses. Licensee acknowledges that the Confidennal Information or any pan
thereof, or any process or service that is the direct product of the Confidential Information
{the foregomg collectively referred o as the “Restricted Components™) are of U 8. origin.
Licensee agrees to comply with all applicable international and national laws that apply to
these products, mchoding the U.S. Expart Administration Regulations, as well as end-user,
end-use and destimabon resinctions sswed by U S, and other governmemts. For additional
mfortation on exporting Microsoft products, sce hitp=/www _microsoft.com/ exporting/.

Licensee shall, at its own expense, obtam and arrangs for the maintenance in full foree and
¢ffect of all povernmental approvals, consents, licenses, authorizations, dectarations, filngs,
and registrations as may be necessary or advisable for the performance of all of the terms
and conditions of the Agreement inchudmg, bot not lirited to, foreign exchange approvals,
mnpeart apd offer agent licenscs, fair trade approvals and all approvals which may be required
to reahze the purposes of the Agreanent.

10.3 Restricted Rights. All Confidential Information provided 1o the U.S. Goveramient pursuant
to solicitations issned on or after December 1, 1995 is provided with the commercial hcense
rights and restrictions described elsewhere herein. Al Confidential Information provided to
the U.S. Governmenst pursuant 1o soliciiations wsued pnor to December 1, 1995 is provided
with “Restricted Rights™ as prowided for m FAR, 48 CFR 52227-14 (JUNE 1937} or
DFAR, 48 CFR.252.227-7013 {OCT 198R), as applicable

109 Section Headings. The section headings herew are for comvenience of reference only, and
shall not affect m any way the interpretatron of any of the provisions of this Apretment.

10.30 Cowmterparts. This Agreament may be executed by the parties in counterparts, cach of
which shall constituie an origmal but all of which together will constitate one and the same
instrament. Any facsrmule copy of a sigaed counterpart shali be treated the same as a signed
oniginal.

10.11 Eptire Agreomemt Tins Agreement constiirdes the anrtire agreement between the parties with
respect o the sobject matier hereof and supersedes all pnor and conteraporancous
agreements or comumumcations. b shall not be modificd except by a written agreement dated
ﬂbsMh&Mdﬁthddmdmb&aﬂdLﬁmwandMiﬂmﬁby
their respective duly anthorized representatives. No waiver of amy breach of any provision
of this Agreement sha]l constitute 2 waiver of amy prior, concurrent or subsequent breach of
the same or any other provisions hereof, and no waiver shall be effective unless made in
writing and signed by an suthorized sepresentatve of the waiving party,
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IN WITNESS WHEREOQF, the parties have emtered into this Agreement as of the Effective Date

Writien above.
MICROSOFT LICERSING, INC, LICENSER
By: By
Name (promt) Name (priat):
Title: Tale
Date: Date:
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EXHIBIT A
DESCRIPTION OF CONFIDENTIAL MATERIALS

The Confidentia) Materials consist of any non-public information disclosed to Licensce under this
Agreement, the following docurnents and any upgrades, updates and/or modifications to amy of the
foregoing released to Licensee during the Term.

Licensed Dpcumentation-

The Licensed Documentation consists of nctworking protocol specifications and cache/proxy
specifications thal detail communications between two servers ronning Windows Media Server
and between a server niming ' Windows Medin Server and Windows Media Players as requned to
support the sweaming of WMC Content.  This includes the Windows Media HTTP, MMS, and
MSBD protocols  Specific files inchide

SpecstHTTP streaming.doc
\SpecstMMS streaming.doc
\SpecsiMSBD Specification doc

Licensed Software:

The Licensed Sofiware consists of source code that implements commumnications between two
servers runhing Windows Media Sexver version 4 x and between a server nnning Windows Media
Server vession 4 x aud Windows Media Players and/ot SDK applications as required to support
the streaming of WMC Comtent. Specific files include:

Yasfindexcr\asfarchiver b \nscordinchudetnmgwnd hxx
\asfindexerasfarchivervl h \nscoreunchdeVerntpl h
\asfindexeriindexmakerv ! .cpp \nscore\mclade\Greg h
\nscore\mchudetasf2info h \nscorcinchedelinklist hxx
\nscore\include\asxgen h \nscorcuncludciimkmsg b
\nscoreunclode\authorsd b \nscoreunchade\list cx
nscor\inchode\ChientLog h \nscoreunchsde\ist. ml
\nscoretinclode\compporth \nscorcinctudeMock hxx
nscors\inchade\coreopt b \nscoreuncludeNogfield.h
\nscore\mchide\critsect hxox \nscoreunchudeogwic h
\nscore\imchnde\cubddmse h \nscore\mchide'makefile
‘mscoreiinchade\debug hoex \nscoreunclude\mempstr b
nscortimchodedescntil. hocx \nscordimcindcidsclsid h
‘nscore\mclude\eiom docx. \ascorevnclude\mdspriv. oo
\nscorz\mcmdehelem mi \oscorc\tnchide\mdssch loor
‘nscort\mcludeierTormsg h \nscorcclude\mdstind. b
\necorciincludelevent re \nscoremende\mediasry h
‘\nscorsimchade\fdigetr]l bocx ‘\nseore\include\messages.b
‘nscore\imchade\fisapi.h \nscore\mclude\mmsdefs b
\nscorelinchode\fonnel b ‘nscoreunclude\mmserror def
\nscore\mchade\gmpapi boex \nscore\melude\mmsfile b
\nscore\inchude\hashtabl o \ascoreunchudemmsverp
nscore\mcludethangbase. hocx Dscorcimeludemmswade b
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tnscoretimclude\mpapi.h \nscoreiparselib\decoder'makefile
tnscoretinclude\mpepdef b ‘nscoreiparselib\decoderisoorces
\nscoretinchadeimsaudio.h \nscore\parselib\dynanric\makefile
nscorelinchodeimsbmsg.h \nscoretparselib\dynamic\sources
nscoretincludeimsresample.h \nscore\parselibparsetstimakefile
\mscaretinchide\mevidkey.h \nscore\parselib\parsetstiparsetst.cpp
nscorencludeimvimsg b \nsccre\parselib\parsetst\sources
\nscoretinclodeimedefs.cpp \nscore\parsslib\staticimakefile
inscore\mclude'nicdefs.h ‘nscordiparselib\staticisources
nscorstimchodetnrneastat b \nscarelparselibhmicodemakefile
\nscore\mchidemsalign b ‘nscore\parselibliunicodetreadime it
‘\nscoreincludemscomm. ver \mscore\parseliblunicodesonrces
\nscoreuncludeinserror. def mscore\pktihrasflite cpp !
\nscorelinchide'nserror.me \nscore\pktfiltriasflite b
\nscoretinciodetnsfilter hxx \nscore'pktfihrbasefiler.cpp
\nscore\inchideinsloom ver \nscoretpktfitribasefilter h
‘wscove\includeinsiverp h \nscorcipktfiltr\common sro
\nseoreunciode\nemmvimsg _h ‘nscore\pktfiltridirs
\nscore\inclndeinsmtitlie b necorc\pktilrdynamic
\nscorc\includeinsmvmmsg. k trtindexParser.cpp
‘nscore\inchade’propsack h ‘\nscorgipkifiitrimdexFarser b
\nscortinclodeireginfo hxx ‘nscargipktikrilitefilter cpp
‘nscorciinclndetregistry b mseorelpkefiltrilitefilter h
\nzcore\include\sasapi.h ‘nscore\pktfilirloadStufih
\mscorc\include\ServerLog b nscore\pktfila\packetFilter cpp
mscorslinchode\sixtyd h \nscore\pkifiitripacketFilter.
mscore\inclodelsources \nscorelpktfikr\siatic
\nscoreinclodelsentch.h nscore\pktfilirunicode
\nscore\inchrdelsynchro b lnscore\pktfiliridynamicynakefile
\nscore\inchude\uoc. h \nscoreipkifilirdynarmscisources
‘\nscore\includetvinmsg b \nscorg\pktfiliristatictmakefile
\nscorelinelndelvodinfo h \nscorelpktfiitistaticlsources
\nscorciinciudeiwbstamps.h ‘nscore\pkifiltrnicode\makefite
\nscorelinclude\wntehnt h ‘nscore\pkifiltrunicode\readme
\nscorc\includetvrsz hxx ‘oscore\phthltrunicode\sources
\ascorelinclodefvrsz m} \nscore\streamer\asfwalk. cpp
\nscore\parscliblcommon . src \nscore\streameniasfwalk h
\nscoreparselibidecoder ‘nscore\sueamer\avthcache, cpp
\nscorc\parschb\dirs \nscorc\streameniavtheache b
\nscorc\parsclibddynamic \nseorc\streamer\BASIC ICO
\ascare\parseliblencoding cpp \nscore\streamer\BASIC_RC
\nscore\parseliblencoding h ‘mscoreistreamertbasic_w h
\nscore\parselibnetafile h nscore\streamertbitvect_b
‘nscors\parselibiparserst ‘nscore\streamentbweontrofler.cpp
‘\nscore\parseliblstatic nscore\steamenbweontrofler h
‘nscore\parselib\txtparse.cpp \nscorel\streamer\common. sre
\nscoretparselibixtparse h \nscore\stzeamer\cabis.cpp
\nscore\parseliblunicode \nscorelstreamer\crabis b
\nscore'parselibldecoder\decoder.cpp \nscorelstreamer\dirs
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nscorelstreamer\DLG_PW H
\nscore\sireamer\dlimani. cpp
\nscorc\streamer\dynamic
\nscore\sireamer \filecrab. cpp
\nscorg\streamertfilecrab.h
\nscore\streamer\filestrm.cpp
\nscore'streamerfilestrm b
\nscore\streamertfrmatset cpp
\nscore\sircamerifimatsct h
\nscore\streamer\gatekeep h
\nscoreistreamenthttphlpr cpp
\nscoretstreamertbtiphlpr b
\nscore\streamenrhmtpprxy <pp
nscore\streamerthiipprxy.h
Wscore\streamerhttpston cpp
\nscere\streamerhttpstrm h
\nscore\streamerihitphip
\nscorekstreamervmmsstimn.cpp
Wnscorc\streamerimmsstiroh
\nscore'streamerimsbstnn.cpp
\nscore\streamermsbstrm h
\nscorc\streamerimsboffer
\nscore\streamer\msbuffer cpp
\nscore\streamer\msbuoffer src
\mscore\streamer\nsmstrm. cpp
\!:&buc\:u ! Illyh
\nscore\sireamer'passstor.cpp
\nscorelstreamer\passstor h
‘nscore\streamer\racrabis opp
nscore\streameriracrabis. b
‘nscore\streamerirtspstim epp
\nscore\streamerirtspstrm h
nscore\sireamer\select. cpp
\nscorc\streamer\static
\nccare\streameristatistics. cpp
\nscore\streameristatistics. h
inscore\streameristreamer idl
\nscore\streamer\streamer mak
\nscore\streamer\streamer mdp
\nscorc\streamer\strmcore. cpp
‘\nscorc\streameristrmeore. b
\nscore\streamenistrmdi]
\nscore\streamen'strmdlsc
\nscore\streameristimdiho
\nscore\streamenstrmdiu.re

\nscore\streamer\strmopch b
nscore\streamer\walker h

Wirkdows M edic Deds & Caching Appii
Drgt 0.9 Version 061300

\nscore\styeames\msbuffermakefile
\nscore\streamer\msbufferisources
\nscore\streameristatictmakefile
\nscore\sreamenistatic\sources
\nscore\streameristrmdifimakefile
inscore\streamenstrmdilsources
lnscore\streamer\sumdiNstrmd!). def
\nscore\streamenistrmdiio\makefile
\nscore\streamenstrmdis\sources
\nscore\streameristrmdliustrmdlin def
\ngservercliat.qp
\nsservericlient h
\nsserver\ittpelnt.cpp
\nsseyverthiipeint h
\nsserverimmsstuff h
\nsserver\pkipair.cpp
\nsserver\pktpair.h

\ascore\streamer\dynamicimakefile
\nscorc\streamer\dynamic\sources
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ExXxOBIT B

ROYALTIES

For purposes of this Agreement, “Caching Unit” means, for a parbcnlar Avthonzed Product, an
zncoding rate in kilobits per second (“Kbps”) muliplied by 1the maximum nwmber of streams that
such Autborized Product can suppont simultaneously at such encoding rate. For purposes of this
Exhibit, “version” means 3 particular configuration of an Authorized Product, as identified by a
SXU, model number or version number

The royahies due and payable by Licensee in accordance with Section 4 are based upon the
number of Caching Units reunded to the nearest Mogabit per second {“Mbps™) associated with
each Authorized Product Distnbuted by Licensee  For a particular version of Authorized Product,
royalhies shall be calevjated by muliplying the qumber of Authorized Products distributed by
Licenses by the Royalty indheated in the table below based on the mumber of Caching Units for that
particolar version. Caclmg Umits must be calculated at an encoding rate of 100 kilobits per second
(“Kbps™). For example, if a version of an Authonized Product is capable of handling up to 333
streams al 100 Kbps, the mumbet of Caching Units would be 33, and the royzlty payment due for
each such version Distributed would be $500. The royalties for cach version of each Avihorized
Product Distributed by Licensce must be caloulated separately, since cach such version may bave a
differcnt mmnber of Caching Units assocrated wath .

Caching Units in Mbps)  Rovalty {US $) payment
supported by Avnthorezed per Authorized Product
Product Distributed
0-2% 25000
29 - 56 500 60
57-112 1000 00
113 - 168 1500 00
169 -224 20040 00

For Caching Unrts above 224- $2000 + $500 for each set of 56 Caching Umts above 224.

During the first year of the Term, Licensee may distribute up to Two Hundred Thonsand Dollars
(U.S. $200,000 00} worth of Caching Units before paymg any royaltes  For example, if during
the first year of the Term, Lwcensce Distributes 1000 Authonized Products that are capable of
hamdling up 10 333 streams at 100 Kbps, (33 Caching Units each), the 10tal royalties duc would be
$500 per Caching Unit x 1000 Authorized Products - $200,000.00 = £500,000.00 - $200,000.00 =
$300,000.00. In the event Licensee fails to Distnbute Tvo Hundred Thowsand Dollars

(U5 $200,000 00) worth of Caching Units during the first year of the Term, no credit against
royalties will carry over to {he next year of the Term.

Afier the first anmiversary of the Effective Date, Licensee may distribute up to One Hundred
Thousand Dollars (UJ.S. £100,000.00) worth of Caching Units daring the second year of the Term
before paymg any royalties, In the event Licensee fails to Distribuie One Famdred Thonsand
Dollars (US $100,600 00) worth of Caching Units danng the sccond year of the Tenm, Licenses
will not be entitled to a refund.
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Licensee shall be respamsible for accurately identifyme the number of Caching Units associated
with cach vession of cach Awthonized Product and reporimg such mformation to Microsoft. In the
event that Licensee, its agents or marketmg matenals represent that a particular Awtborized
Product is capable of a higher oymber of Caching Units (i.e. that an Aunthorized Product can
sumukansousty sopport 3 higher maximumn mamber of streams at a particular encoding rate) than
Licensee has reporied 10 Microsoft, Licensee shall {i) identify the pew Caching Unit figure 10
Microsoft and (1) pay, within thinty (30) days, additional royaities plus Penalties as defined in
Section 4.4(d) based on all previous Distribution of Authonzed Products where the royalties were
calculated based on the old Caching Unit figure.
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ExmiT C
PAYMIENT
Licenses shall submit all repoats and payments due and payable to Microsoft pursaant 1o Section 4

l ) of this Agreemeat to the following address:

Natonsbank

Attn: Microsoft Licensing Inc. #100430

6000 Feldwood Road

5 Southside East

College Park, GA 30349
®
®
®
L
®

] @
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EXHIBIT D
TESTING OVERVIEW

1n order 10 insure compatibility, interoperability and a high level of quality for streams delivered
wia Authonized Products, a series of Quality Assurance tests must be run prior 1o shipment.
Microsoft will provide a detailed test specification, which will mclude, but net be limited to, the
following areas of testing:

1. Transmission quality of WMC Cantent encoded at duffizent bitrates, inchading but not
limited 1o muttiple bitrate scenarios

Support for Intelligent Streaming (Multiple Bitcate Encoding).

Autamatic detection of cliend cormection rate.

Proper handling of aunthorization and authentication challenges.

Proper support for logging.

Support for current and previcusly seleased versions of Windows Media Player.
Tnteroperability testing.

NewawN
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EXAImIT E

ADDITIONAL DXSCRIPTION OF LICENSEE PRODUCT(S) AND AUTHORIZED PRODUCT{S)
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