INTERNET EXPLORER MARKETING, _DBTRIIU'!'ION & PROMOTION AGREEMENT =~ =

This Internet Explorer Marketing, Distribution & Promoticn Agreement (the “Agreement’™) is entered ineo
and cffective as of Juae 6, 1997 (tbe “Effective Date') by and between MICROSOFT CORFORATION. 2
Washington corporation focued at One Microsoft Way, Redmond, WA 98052 ("Microsoitr’”) and INTUIT,
Inc., a Delavare corporation locuied ac 2535 Garcia Aveaue. Momain View, CA 94043 (“lnnsic’).

RECTTALS

Microsoft is the owner and/or auharized liccosar of the Windows 95 operating system, as well as of cermain
Interner-related technology, including “trowsing™ sofrware knownm as “Inwrpet Explorer™ for the
Windows 95, Windows NT, Windows 3.xx. Applc Macintosh and Unix operating systems.

Forthcoming versians of Internet Explorer are expecied 0 have 2 feange known as “Active Desktop,”
which will caable users w choose pre-selecied, and/ar cresie dheir own, calegaries of “streaming”™ cootent
wihich is aomaticaily and periodically downloaded or “webcase” to the user via the World Wide Web (the

“Web").
Incuic operazes an cnline content basiness whereby it owns or liccuses content which can be made availahle
{0 users of Active Deskop, along with associated advertising, if any.

Microsoft and Ionsit wish 0 coter o a2 sUacgic marketng, disoibution and promotion agreement
whereby the pardes will pranote and assist exch other’s efforts i developing the webcast content business
ocg Migrosoft placfarm techoology. Intxit is willing to marker, promote and dismribute Microsoft's Internet
Expiorer and related Miaasoft [ntner txhnology as its primary browser pladfiorm for its business, and
Microsof] is willing to inctude [nauit as 2 provider of contenr which the Acdve Deskrop is pro-configured 1o
access, and to provide broad diswribution of [nmit's icons associaed with reievant content.

The parties heredy agree as follows:
AGREEMENT

1. DrviTIoNs

1.1 “Acive Deskiop™ means the Channel Clicot feanwe of Microsolt's Interner Explarer which provides.,
among other things, facilities to suppory all via tie Web. webcasting (also known as “scheduled
pull” “push” or “troadeast”™) of Channel Cootant, and Content Rotation.

12 'Adwmmsw“lmfsmdm“mmdqyuuumhm
party’s Web site a demonsmably superior example of Active Platform technology. Exhibit A
deucribes the level of support required i arder (0 meex this standsrd as of the Effective Date, and
which may be madified from time to time by Migosoft, modifications to which must be prompdy
approved by lomic sach approval not w0 be wichbeld maless they cause Intiit to be unable to deliver

submtantially the same coaten; they were able to deliver under he previous Exhibit A tenns.

13 “Active Pladorm™ means Micosoft's lime of clieat, server aud development tools aad techaologics
tased on Intamet standards. including: Internet Explorer, Dynamic HTML, ActiveX., ActiveX
Coatrols, Visual Basic. Jsxipe, Acive Deskiop, Interpet Informarion Sexver and Active Server
Pages,

4 “Affliac” mcans, widh respect 10 any legally recognizabie entity, any other such entiry direcaly or
hdheulyowsuuudsﬁnypemt(soilumofthewdngsh:ao(mhmﬁry.
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“Cazegary Channel” means a Chanpel for which an identifying Channel Icon appears in a sub-
WwbcnmﬁndUsapolmsloordlchonarclndeucgoq in the wp Channe! directory

visible to End Users upon furst starting up or using Active Desitop. For exampie. “Business™ may
be a Cazegory in the wp Channel directory, and the Channels available by clicking oa or accessing

tbe “Business™ Category are Category Channels.

“Category’” means a ciass of Coutent which concermns similar sybject matuter. such as Coatent which
foaises primarily on sports, business, or children's cowertainment

“Channel Client” means software that enables an End User to select and receive Channels in one or
mare display and/or andio elements, including software that is: (i) an interacuive applicauoa (such as
a Web browser) that displays and/or plays Coatent within an applicazion (or similar) window or
direcily upon 2 operating system deskiop; and/or (ii) an animared and petwork-interacuive scresg
saver application.

“Channel Guide Server” means a remote sarver scoessible by the Channel Guide which displays
Changels. The Channel Guide Server determines the display of the Channels ia the Channel Guide.

“Chansel Guide™ means 3 channel (branded icon and URL) pramotad in and viewable by [ntwernet
Explorer and/or the Active Deskiop which accesses the Chumnel Guide Saver.

“Channel Joon™ means an icon or bozon which bas an idendfying logo and/ar wademark and an
associated pointer'URL contained in the Active Detktop user intaxface such that sn End User, upou
Grst sarting up or using Active Deskiop, will (if zlready coanected to the Web) i< directly linkad
via a single click to an associazed Channel

“Chaonel” means an aggregation of cne or mare Categories and advertsing (if any) thar is displayed
or playexd, or available to be selecied by an End User for display and/ar play. by means of a Channel
Client. and which may be forther divided into sub-Chanaels.

“Confidential [oformarion™ means: (1) sny trade secrets relating to either pmty's product or service
plans, designs, costs, prices and pames, Snances, marketing plans. business opparnmities. persoanel,
research, development or inow-how; and (ii) the specific terms and condidoons of this Agreement
“Confidendal Informaton™ shall pot mciude information thar (1) is or becomes generally known or

available, whether by publication. commercial use or otherwise, wvithout resriction on disclosire and
through no fault of the receiving party; (ii) is known and has bemn reduced 1o tangible form by the
receiving party a the tme of disclosure and is oot subject to resgictuon; (i) is mdependendy
developed or learoed by the receiving party without reference @ aoy Confideatial Information of e
disclosing party; (iv) is lawfully obmined from s dhird party that bas die right o make such

discianure.

fmm!mﬁu'mhmnﬁmw:wmago{mulmmecm
differenc Channels within sequendial time segments managed by such Channel Client during which
Chaoocl Conrent and associared advertising (if any) sre displayed md/or played on che End User's

computer systemn.
“Content” means daw, text, audio, video, graphics, pbotographs, artwork and other marerials
provided far use on Channels or Web sites”

“End User™ memns a2 Thiod Party. including corporate and similar direxx csuxpers, which views
and/ar plays Comtent by means of a Channed Qlicnt far such Third Party’s use and not for further
sublicense or disributicn.
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1.16 “ICP” or an “Independent Content Provider”’ means an endity which develops its own Coatent and/or
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which aggregaies and dismributes Third Party Content for inclusion in a Channel,

“Iptellectual Propenty’” means all proprietary rights owned or controllad throughout the worid,
including. but noc limited to. copyrights. taral rights, frade secrets, raderoarks, and patenrs.

“Intarnet Expiorer” ar “IE” means the following products and its successars: Micraso®'s English
language versions Web browsers and relared [ntanet client technology for all Pladforms as markewd

by Microsoft under the name “Interet Explorer v.4.x."

“Ineuit Products” means the following produas and their successors: (i) domestc Quicken 98 for
Windows (Fall 97 release); (ii) TurboTax Posonal 1040 for Windows (Ql 1998 release);
(iii) domestic QuickBooks for Windows (Q1 1998 release): (iv) Macintosh versions of the foregoing
products. Igouic represents wat the only curendy available U.S. [nmit producrs which are excluded
from Intoit Producs arer Quicken Finaocial Planner, Bank Now, QuickPay, ExpeasAble,
professional mx praducts. staze ax products, and other low volume products shipping fewer than five

thousand (5,000) units per year.

“lomit Web Sites™ means the following Web sites and their successars: (i) www.intit. com:
(ii) www. qfo.com: and (iii) other Web sites created by or for [nnxiz thae are specifically associated
with Inauic Products (but do no¢ include Web sites that are oot primarily brauded by [omit and are

conrrolied by a 3 party).

“Licensed Materials™ means Intuit introductory Coatent. associated ActiveX controls, and any odier
softwase code required to use die Intuit maroductory Coneent in Active Deskzop, as further described
in Secdon 25, and provided tha Licensed Materials shall not include amy Third Party
advertiscmencs.

“Licensee(s)” means any Third Party licensee of a party’s techaology, including. but noc limited o
OEM. rewil and other disributors, software integratars, snd End Users of a party’s produats and/or
services.

“Octher Browsers™ maans Third Party software and related techaology for any Plagiorm that (i) is
designed to view, render, browse. bear ar oharwise interace with Cantent on the Internet, he Web
and/or other public nerwarks pow existing or hareafter created (3 “rowser’™); and (i) cxuks in the
top rwo (exclusive of [nremet Explorer) most widely used browsers, as such use is measured by the
average of Browserwaich (hapd//browsarwarch iwarid com/stms/stacshonl) or a reasonable and
peural successar Site making compsrable measurements.  Client software developed by PointCast,
Marimba, AOL, snd Chat or Pager clients shall not be deemed an “Other Browser”.

“Plaforms™ means aay and all operating sysiem platforms supported daring the Term by Internet
Explorer.

“Pre-Configured Channe(™ means a Chapnel which has an identifying Channel lcon contained in the

Actve Deskiop user interface such that the Pre-Confipured Channel is available, whetber as a
Category Chanpel or otherwise. to the End User upon first use and/or personalization of the Active
Deskiop and mdllthndUsrddzmswc;_:ngunthﬁgunﬁnn.

LEANS

Acxive Desictop.

“QFN™ or the “Quicken Finaocial Network™ means the cusrent or comparable successor informagion
service which is Intiit’s primacy means Gr dsoiboring financial services and relased Content w
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Web users, included by Microsoft as a Pre-Coanfigured Channe| in the Category spexified in
Section 3.1.

128 “Tam”™ means the term of this Agreement, which shall be the periad commencing upon the Effective
Date and ending on the later of (i) one (1) year from e first commercial release of a version of
Imiernet Explarer containing Active Desktop and (ii) Octobex 15, 1998,

1.29 ‘“Tamiory' means the following geographic ity United States.
1.30 Third Parry’” meams a pason or endty which is not an Affiliaue of cither party to this Agreement

131 “Win 6™ means Miaaoft's Windows 3_xx Platform.

132 -“Win32" mesns, collacively, ¢hie Windows 95 and Windows NT Plaforms and their direxx
sucressars vhich are released daring the Term,

2. INTUYT OBLIGATIONS

21 Creadon and Maintensgoe of OFN. [otuie shall areate and maingin QFN:

(a) Free Comeu. QFN will deliver free Content which is relevant to all Intemes users in the
porsonal finance area. Such Cantent may indnde advertising, links w Inanic Web Sites and/ar
links w other Web sites; provided, however, thae such Content shall contaip no more than 2o
peromt (10%) an average of Iotit produc-specific ar sales informanion. QFN may deliver or
offer additional premium Content thar is noc free.

) Updating: Technical Requiremeras. The Contee will be updated evexy basipess day and

otherwise meet the requiraments set forth i Exhibic AL

Comurol. Other than the faregoing requiraments. Inngic shall have sole conmol over the

()
implemcutation and delivery of the Content ca QFN.

(d) Schedule. Inmit shall have xu initial, beza quality version of QFN available for the IE4 beta
relcase. agrendy scheduled for June 1997. The Goal version of QFN shall be complete four
(4) weeks prior 0 [E4 canmercial release, curently scheduled for Septexaber 1997. Inouit
shall bave the oppornmity to update its miroductary Contenc diswibuted with IE as often as
otber Pre-Configured JCPs aod Microsoft's own channels bave, in e ordipary coumrse of
business. the oppormnity to update their mooduciory Content,

(¢) Performance. Intmit acknowledges tha its perfonmonce under this Section 2.1 is ariticul o
Microsoft. If Microsoft. in ia sole and reasonable judgement. determines that Inruit has failed
to adecquately perfonn under this Secrion 2.1, Microsoft may eaforce the remedies scx forth in
Sectian 122, Examples of inadequae peaformaance include, buc are noc limited 1o, a
consistent, uacorecied Ailure 0 update Coatent each butiness day and a requixement that
End Users accessing any Coatcut be required to pay a subscripdon fee. provided however thar
{nmit may change a subscription for premium Content

okt AP Rl nais/ McyOsult™ Confidencial CONFIDENTIAL Puge s of25
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Exclysive Obligagdony Concerning [E. During the Tern but ending Septzmber 15, 1998 (unless the

Term is extended by mutual agreement of the parues, in which case ending upou a date 5o agreed w
by the parties), latuit and its Affiliates will promote and disgribute [E (and ao Other Browser) as the

browser sofrware of choice for QFN, Inwuit Products and [naiit Web Sites.

(a)

L)

tc)

Disribwion. Subject 1o the Lcease terms referenced in Section 5.2, Incuit and its Affiliates
shall dis=ibute [nternet Explarer and no Othar Browser as an integral part of the release of
any and all sew and major releases of [nane Prodycts: provided, however, thut Inaiit may
suppoart the use of Other Browsers by eud usars. make [nwit products and services compadble
with and accessible by Odher Browsers, and allow its customers 0 use (but noc dismbuee w
than) Other Browsers with [nauit products and services. Far the Inmit Prodocts in CD-ROM

formac. Interner Explarer will be distributed as follows:

(1) Quicken 98 for Windows (Fall 97 relcase) - integraced with [E3.x (ar. at Innuic's option
and schedule pormitting, with [E4.x) oo Wini6 and Win32; integrated with [E4 oo

SUCCESSOr versians.

(2) TwboTax Persnal 1040 for Windows (Q1 1998 release) - intcgrated widh [E4.x on
Win32 aod on Winl§& schedules pamiming, oherwise inwegrated oidi [E3 as a
Gllback: integrazed with IE4A 00 SuCCESSQr verxions.

) QuickBooks far Windows (Ql 1998 release) - integraied widh [E4.x on Win32 and 0o
Winl6, schadules permicing, atherwise ineegrated with [E3 as & fallback: inwgrated
with IE4 oa successor versians.

Macintosh versions of above producs will be shipped with [E3/4 but not integrated
unless Inmi¢ praduct plans change to include Web integration.

CD-ROM conwining [ntermet Explorer will be distributed with floppy-caly Wind2 versioas of
e TurboTax (Ql 1998) sud QuickBooks (1998) lowit Products provided that Migosoft
provides to Intuit, ar Microsoft's option and expense. up 0 Gve hundred thousand copics
(500,000) copies of such CD-ROM version of [E. If Inmic’s floppy-only distibutions exceexd
500,000 mit. and/or if Microsoft elects oot 1o provide such CD-ROMs, Inmit shall not ship
any Other Browser in irs place, sar shall Iotuit be required to manufacumre media containing
IE

For any domestic Innuit product that does nct include 2 browser md/ar Chaanel Cllent. Inait
agrees tha if it elects o nclude a browser i the future. it will be Internet Explarer, and if it
decs © incdude 2 Channel Clieot, Intemet Explorer will be induded Micusoft
acknowiedges that as of the Effective Date. the following Intuit Products cootain Other
Browscrs and that these produas will oot be changed unless the products are substmdally
revised: Quickea Financial Planner. QuickBooks 5.0, Quicken 6.0.

Genaral. loniiz shall promote QFN in cojunction with IE4 (and no Other Browser) in
appropriate Web and general media promaodions in the following maoner: (i) placing e [E4
downlosd/add Channel bydoo on Inmiit Web Sites and QFN as funher descyibed in Exhibit A;
(i) including a Microsoft-provided toll free nunber on lotmit Web Sites and QFN o eall and
obtain a free CD-ROM including [E4: and (iii) inclnding QFN/IE4 promotion in appropriate
Web, dirext mall and other markering campaigus, as further specified in Exhibit B. lotuit
shall nox offer downloads or links to downloads of Other Browsers ca Intuit Web Sites or

QFN.

Wed Sites. Toenie shall. cxclusive of Other Browsers, promote IE widhin all Intuic Web Sites
and shall, subject to the terms set forth in Secxica 7.1, display an [E logo such as “Best viewed

@)
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by [E” on the home page of [ntuic Web Sites and any octher pages where similar promotians
are placed. The sole excepuons w the foregoing exclusivity obligaton shall be thar Inmijt
shall not be restricted in [omit Web Sites (i) paid advertising (excluding promoucns or
spansorships) fram companies that produce Other Browsers. (ii) news and editorial Content
concerning such Ower Browsers. provided that i is praduced independendy fram companies
which produce Other Browsers (and their Affiliates); and (iii) general support features (such
as help or FAQ files) for Other Browsers, provided that such features are oot promowed

———through use of any icons ar links to applicable Chanael or download sites.

(d) Conmsrerns Promotion. [ntuil agrees that neither it nar its Affiliates wall encer into any “Coateac
Promodon Agrecments.” A “"Conient Promodoo Agreement” is an agreememt with (i) a
company (or its Affiliaces) which produces Other Browsers or (ii) an agreement with any third
party in which the economic and ober benefits are passed through marterially unchanged o a
canpany which produces Other Browsers and in which the thind party performs ao
subsiantive fimcton wicth respect to the agrecment except W0 be 3 pass-through eadry (“Pass-
Through Apeements™), which agreement is to exchange money or other material and
valuable coasideragon (such as the pramodon, markedog or diuribution of Other Browsers)
in renwn for distribudon. cansmission, markesinog or promotion in the Tamitory of Inat
Conteat or logos during the Term but ending Scpwmber 15, 1998 (unless dic Term is
extended by mumual agreement of the parties, in which case ending upon a date so agreed 0
by the parties). Nodhing in this paragraph shall resmic Intuit from (a) eatering oW
agrecmoents with third parties whick have agreements and/or working relasionships with
companies whick produce Other Browsers. provided such agreements sre not Pass-Through
Agreements: (b) cntering into agreements w licease or use software or wchuology from

campagnies which produce Other Browsers. incduding agreements which include material and

valuable considaadon: or (C) cataring into agreements w autharize or license companies

which produce Other Browsers (o distribee, tansmit market ar pramote Inauit Content or

logos provided that such agreements do not include the exchange of material and valuable
cousideration in reasm for such auharization or licmae,

(¢) CD-ROM Diaribution. Inaii¢'s COROM disoibudoas of [E4 shall inclade all partions of IE4,
including mgoduciory Content from third parties that Micosoft includes as pare of Microsaft
CD-ROM distributions of IE4; provided, however, thar (i) Innbt may remove any
inroductory Coatent and Channel [cons with respect o MSN Investor or odier direcx
competicors of Inmit. provided thar such Channels have s independent eawy as a3 Pre-
Configured Chonnel and are unot solely aggregaied into other Channels (such as MSN);
(ii) any inmoductory Coatent must be svailable in time for [ntuit’s product development
schedules, and (iii) [E4 and the mroductory Content (exclusive of apy [nwit Content) shall
not be greater than fiRty (S0) megabytes in size.

2.3 Diffgentaed Coptent/Promogion. Inmir shall compiete e obligadons sex farth in Exhibic B.

24 Adontion of Acive Platform. Intuit shall adope, markes, and promote Active Pladform. incinding as
follows:

(2) For all Inmit Content and advertsing delivered via the Active Desktop, Incuit shall. at its own
expense snd contingously dwing tie Tem, develop (and/ox license from third partes)
Content which is customized such that it exhibits die Active Detkiop and Active Platfarm
capabilities, including by complying with the Active Platform Support set forth in Exhibit A

®) inmsis shall further provide Active Plaiform Suppart (Exhibit A) for Chanaels and Inotix Web
Slies continuously during the Tam. including without limitation by complying with updated
stmdards for such suppart ax ey are provided dy MS to Inarit as provided for in Sectioa |2
during the Tem. [nnuit shall pot, bowever, be required to provide Active Plarform Support o

CONFIDENTIAL Page§ of 25
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any Conient adverusing. promiotions or spansarship features contained solely within Ioouic
Web Sites and noc availabie for viewing and/ar playing in a Channel.

Notwithszanding Intuit’s resaiction from distributing Otdier Browsers and restrictions from
entering inw Content Promotico Agreements, nothmg shall preclude [nouit from utilizing pan-
Micooft protocols. technologies and producte, mcluding protacols, «xhoologies and
products developed by companies which produce Other Browsers. in its praducts and services

(including Chanaels).

Licensed Materials. Intuic will deliver the initial versions of the Licensed Materials in elecronic and
hard copy form (if appropriate) along with appropriate documentiton to venify accaracy of such
materials to Micosoft no lazer than ten (10) working days prior 10 Microsoft's second public beta
release of Acive Deskzop. Final version of the Licensed Materials shail be provided w Micrasoft
reasonably in advance of the commardcial relcase of [E, at a due 0 be determined based oo the
Int=rnet Explarer product schedule. Microsoft shall be eatitled o review and. approve for inclusian
ip Aaive Deskiop such Licensed Materials, provided that such approval shall not be wreasmably
wichheld or defayed

Licenses. Intuit will omnse the Licensed Matenals o Microsoft as ses forth in Sextion 5.

MicrosorT ORLIGATIONS

i ICP. During the Term, Micrasoft shall indude the "FN Chamnel Icon
a3 a Pre-Configured ICP within Narth Amernican English vevsions of all versicns of Intanetr Explarer

which sapport Acive Deskiop distributed within the Taritory, as follows:

@

®

Q)

@

(e)

Within the Taritwory, Microsoft shall lig Inniit™s Channd Icon as a Categary Chanoel in the
Active Desictop directory for the Categary clled “News.” (ar a similar catrgory which may
be substimud by Microsoft with the similar promineace and promotion as provided to other
Catcgory Channels).

Microsoft shall include include IMB and make reasonable efforts 0 include an additional
SMB of the Licensed Materials in Microsoft’s remil CD-ROM and OEM distribations of
Active Desktop for Win32 distributed within tie Taritory.

Micrasoft does oot intend 1o inclode more than twenty-five (29) Third Party Pre-Configured
ICPs in United States versions of Active Deskiop during e Term, and Microsoft does oot
mend o include more i ten (10) Category Channels within the News Caegary. Inmit
uodersmnds and acknowiedges that such Category Channels may include Microsoft propertics
such as MSN Investor.

Microsoft shall i its sole discredon determine the arder of placement on the Active Desktop
of the Chaone [coas for Channcls, Categories and Category Channels.

Inmuit acknowledges and agrees that MigrasoRt may, sotwithsamding anything o the contary
in Sections 3.1{a)«c): (1) authorize QEM distributors of Active Deskaop o include one or
more Pre-configured Channels in copies of Active Deskiop which they disaribute, snd to place
their Channel Joon in 2 wp direciory position within Active Deskiop; sad (i) suthorize
Internet Access Providers (or “[APs,” Le.. conpanies which market Internet access services 0
End Users) and Licensces of Micusoft® Intemex Explarer Adminisraion Kit (or “[EAK™)
diseribute copies of Active Deskiop from which soch LIAPs ar [EAK licensecs have deleted the
Preconfigured Channels of some or all oher Pre-Configwed ICPs Inoiit forther
acknowledges and agrees bhat Acive Deskiop users and IEAK users will be able w re-

; CONFIDENTIAL
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configure Channels for End User customers, themselves and for others in their organization,
including scheduling when Content is downloaded from we Channel. and adding, moving

and/ar deleting Chaanels and Channel Icons.

n Micusoft will exexcise conmercally reasonable efforts ©w require its OEM licensess o
include the QFN Chasnel( [con 10 applicable versions of Active Deskinp which tiey distribute,
but Micrasoft will be endded w forego such requrements provided that in no eveur shall
Microsoft autharize an OEM licenser w delete the QFN Chanoel [con dbut nat any Micuosoft
or Microsoft Affiliate Channel Icons fram applicable versions of Active Deskiop.

Microsoft’s intent is diat Active Deskitop will be presented o e user upon system
setup and/or Grst use of Interpet Explorer.

Chapned Guide. During the Term, Microsoft shall list QFN in the US English and Canadion English
language versions of the Channe] Guide Sarver. QFN shall be pramoted and listed in a manner
superiar o all oan-parmer Channels in de Channel Guide Seaxver. QFN shall be included in the
warldwide database of Channels maincained oa the Channel Guide Server. Micosoft shall ia its sole
discregon determine the placement of Channels an the Channe Guide and the Channel Guide

Scver.

&)

an opm u Dwring the Tem, Micrasoft shall provide Inmuit

Early Releases and Ochgr Development Support.

with: (i) early (alpha, beta and. whare practical as determined by Micosoft i its sole discretion,
pre-alpha) releases of Active Deskiop and Intemer Explorer (induding expartable and Microsoft’s
standard localized versions for use with Intuit’s inwernatianal products) to use and reproduce fox
inmrual development purposes ocaly; (ii) access w0 appropriate design reviews far [E4 and successors:

and (iki) reasonsble product development suppart of laauit’s use of components of Win 16 versims of
[E3 and [E4 as et forth in Exhibie D. Microsoft acknowledges that receipt of such releases and

development suppot are critical o Inmic
Set-yp angd Instajladion Regyiremencs. Microsofi's obligations wader this Section 3 ae cootingent on
Inquic’s meetng the serup aod mstallation speciSctioas that Miguosoft requires for all third party
Pre-Configured ICPy, as forther described in Exbibit C

Launch Fvegr Migrosoft shall promote QFN as oae of Microsoft’s pladaum parmer Sites 10 be
included in Microsofl’s IE4 launch event and online promotions.

Migosoft Promocdiga of Intuit Contene. [n order (o assist Inmit’s efforts in developing its webcast
Coareot business on Microsoft platform techoology, Micrasoft agrees during the Tarm 10 promote
the Jomit Contmt in conjunction with Acive Deskiop in a comparable manner 10 Microsoft's
promaton of other Third Pmry PreConfigwed [CPs whose Content is offcred via Catcgory
Channels on che Active Dexkiop. Such promotions shall include ongoing print and Web advertising
1o increase end-yser awareness of Internet Explarer’s platinum parmear Channels sad waffic o the

Channel Guide.
Licensey During the Term. Micrasofi will licease Intcrnet Explorer o Inauk as set forth in
Section §.

JOINT OBLIGATIONS

Apnouncement. The partes shall issye 2 joint press release anoouncing and describing the gencral
wzms of @is Agreemnent. The precise contcat and timing of such press releass shall be munlly

agrees upan by ¢ el
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Markeung Coordination. Each party shall appoint 2 representanve 1o coordinate marketing plans,
adventising guidelines, and other pramoticaal melsages o be used by the respective parties in their
promodons of one snother, Each party shall use reasonable commercial efforts o confirm any
substantive changes in such plans and messages wich the acher party prior (10 execuuing marketing or

advertising promotoas with any such chaoged messages or plans.

Support. Each party shall provide all user support for the products and services thar it operates or
dismibutes m connection with this Agreement

RICHETS AND LICENSES

Intetlectyal Property License o Microsoff.  Soley for use in comjunction with [E. Inauic bereby
gans 10 Micosoft. imder all [noxiz [ntellecnsal Propaty, a nanexclusive, irrevocable (during the
Tam), royaity-free, fully paid up, warldwide right and license W reproduce. licnse, rent lease or

otherwise diswribute, and bave reproduced, licensed. rented. lensed ar ocherwise distribated. o and by
third parties (includiog in conjunctica with or as included in Active Desktop or [ntermet Explorer).

the Liceased Materials.

Internet Explorer. During the Term and for two years following, Microsoft hexeby grants o Iohse
under sll Migosoft Intellecnual Property, a nanexciusive, royalty-free, fully paid up. woridwide right
and license w0 reproduce and dismibute Interner Explorer (mcluding exparable and Microsoft's
s¢~dard localized versions for use with Innuiz’s international prodycts). either cn a sond-alone basis
(including far incernal Inmit and Inotic Affiliaze ose) or in conjuncrion with Inaic Content, producs
or services, wda Migosoft's stndad tyms and  ocooditions (a8 lited on
hitp:/iwrerw microsoft.com/ieficak or successars therew), including the right to sublicense such rights
w Inmit OEMs, dismributors snd resellers the righrs 10 reproduce and disaibate Internet Explorer in
conjunction with Inmit Coatent. products or servias. Alter the Term and for two yeary following
Inemit shaill have the right, for all copies of Inwrner Explorer thae Inniit disaibates, o place is QFN
(or successar) Chamnel in 3 comparable location in the Acdve Deskiop interface to the placanent

said Chanpel had during the Term.

Patent [syges. If Company (a) sues or (b) brings o prosecutes aay judicial, administratve or oder
proceedings of aoy kind against Micosoft or iz licensees (nclyding withoot Gminion OEM
cussomers and end usexs) for infringement of any Company Patents which ocamrs during the Temn
an account of the manufacaire, use, sale ar distribution of wechnology contained in Inaxnet Explorer,
Microsoft may trminace this Agreement as provided in Secrion 122, As used herein, "Compmy
Patents™ mesns soy and all pueats (other han design patengs or the equivalent), or the inventions,
idess or applicadions herefor, wridwide. whethar axrently existng, o Laer developed, applicd for,
issned prior to the Tam, or issuing during the Term. and under which parents (ar the inventions,
idems or spplicaticas therefor) Camnpasy, or my of its Affiliates, now has, or obins during the
Temm, the sbility or right 1o lomse or grant immumity from suicz and (i) all extensions, divisionals,
amtnnations. contingations-in-part, re-examinadons and reissue pateats of such patents. as well as
patent applicarions thereol, to the extent rights attach o such spplications.

W Neither party grants any license in this Agreement wder its Intellectusl
Property or Confidential Information except as expressly provided in Secxions 3. 5, 7 o 8.

CONSIDERATION

In addition © the consideration provided by each paxty undar the terms and coudidons of this Agreement.
lnctuding widhout Nmitadion the restrictions sex forth in Section 2.1(d) and 2.2, each party shall provide ©
the other the further consideradon set forth in Exhibit E in the manner further set forth therein.

it MLTOSAT Comgldansiad CONFIDENTIAL
INTO00009 Poges oS



7.1

72

8.1

Intuu ~ Inernet Explorer agreemens
Final

TRADEMARKS

Microsoft Trademarks. Inruic is hereby granted a non-exclusive license (under Microsoft's standard
s as listed on btgp//www micosoft com/ie/iedisthtm or successars tiereio), to use Migasoft

lerm
trademarks in connectuoa with [ncuit performing its obligatons under Section 2. Any fQir use, or
similar use that is compliont with applicable local law, by [ntuit of "Microsoft Interner Explorer.”
~Aaive Deskiop” or other Microsoft marks in a truthful conwext shall wot require Microsoft's
advance approval unless such use suggests or implies endorsement by Micrasoft of Iptuit’s or any
other pardes’ products or services, If e rademark guidelines wre amended or any Micrusoft
trademarks are modified or added. Intir and its distributors shall have the right w deplete or bave
depleced in the ardinary course of their businesses cxisting and cosoacully comumited far
inventaries of products and materials which may not be in compliance with the amended guidelines
or modified/added Micmoft rademarkx. [ntuit agrees not o register any Microsoff rademarks
without Intuit’s express prior wrigen consent  Micrasoft shall prompdy notify Inmit of any finding
of lnfringement ar mvalidity of any Micraso(t trademarks in any jurisdicion. Nothing beren shall
require [najit w ose any Microsoft ademark in any manner, except as expressly provided in
Section 3.

Ingit Teademarks. Micrasoft is bercby granted a non-exclusive license 0 use thoee Innuit
trademarks relating w0 e Licensed Materials and other Iotuit Content in Active Deskiop and any
adverusing, marketing, echnical or odier mauerials related thereto which are dis. ibuted. ransmiged
or promoted by Microsoft or its disaibutors for the purpose of furthering promotion of Active
Deskiop and [ncuit Content under this Agreement Such use shall be in accordince with Inasit's then
carrent wrademack guidelines 1o be provided and reasonably updated by Inmit from e © tme. f
the rademark guidefines are amended or any [ntuit rademarks are modified or added. Micrasoft and
its disribators shall have the right to deplete or have depleted in the ardinary cowrse of their
businesses existing and coswactually commited for inventories of products and materials which may
not be in compliance with the ameaded guidelines ar modified/added Intuit rademarks. Microsoft
agres nok o regisier any Inauit rademarks without Intuit’s express prior wrinen consent. Inwmit shall
promptly nocify Microsoft of any Gnding of infringement o invalidity of any Intuit sademarks in
any jurisdicticn. 'Nothing berein shall require Microsoft 10 use any Inasit trademark i any manoer.
excepe as expressly provided in Sectioa 3.

Norwithsznding the faregoing, 20y fair use. or similar use that is compliant with applicable local law,
by Microsoft. of lnoit’'s wademarks in a cruthful contexc shall oot require Inmit's advance approval
unless sudl) use suggests or implies endarsement by lotuic of Microsoft's or any odier parties” products

or services,

CONFIDENTIALITY

Restrictions on Use and Disclosure. Each party shall protect the ather’s Confidential Informarion
from snauharized dissemination and use with the same degree of care thar such party uses (0 proweet
its own like informacion. Neither party will use the other’s Confideatal Information for purposes
other than (bose aecessary o directly furer the purposes of this Agreemenat. Each party will use its
best efforts nox to disclose © third pardes the other's Confidential Information withoue the prior
written consent of the other party. Except as expressly provided In dais Agreement, uo ownership or
license rights are granted in any Coafidential Information. Micosoft agress o use reasonable
offorts 1o preveut Inait's Coafidential Information (o be disclosed 10 Microsoft personnel who sce
empioyed in depsrenants or divisions which prodoce personal financial management softwarz and
sarvicns, providos sher Confidential Informasion requiring such additicual protection Is provided in
written form and is clearly marked by [atuit Microsoft agrees that, for the purpass of “unwinding”

CONFIDENTIAL
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corain agreements, lnmic may need © disclose high level werms of this Agreement (such as the
Term, e existence of exclusivity provisions efc.) 0 business parmers with which [otit has

existing agrecmients.

Residuals. The parties™ obligadons of confdentiality under this Agreement shall not be coastrued 1o
limit cither parcy’s right o independendy develop or acquire praduas without use of the ocher
party’s Confidendal Informadon. Further, either party shall be fres to use for any purpose the
residuals cesulting from access o or wark with such Coafidenual [nformadon, provided that such
pasty shall maintain the conGdendaliry of the Conflidential Informadon as provided bherein, The term
“residuals” means information in non-tangible form. which may be retained by persons who have
had rightful and good faith access to he Canfidendal Information. including ideas. conceps. know-
how ar techniques contained tirein. Neitber party shall have any obligation 0 limit or resmicx the
assignment of such pasons ar to pay royalties for any wark resulting Gom the use of residuals,
However. this Section 8.2 shall noc be deemed w grant to cither party a liccase under the odier

parTy’s copyrights or paccats.

Limitadony. The odier provisions of this Agrecment nocwithstanding, either party will be permied

to disclose uxe terms and coaditicns of this Agreement (0 Geir outside legal and financial advisors
and to the extent required by applicable law; provided bowever that before making any such requised

fling o disclosure. die disclosing party sball first give writtzen nodce of the intended disclosure to
the aher party, within a reasanable dme prior to the time when disclasuce is ©0 be made, and the
disclosing party will exarcise best effors. in cooperation with the oder paty, coasistent with
reasonable (me comstraints. o obin coofidential geamnent for all pom-public and seusidve
provisions of this Agreement, including without limitation dollar amounts and other nunerical

nformation.

WARRANTIES
Iatuit. Inmuit wacrants and covenaats dat:
1mecmwamdﬂnm7ﬁghumeuz:rinmandpeﬂ'cn: accarging (o the uxms
of this Agrermenc

It bas the full right w grant Micresoft he licenses granted herein (o use the trademarks. la.ga

®
trade names. and finmn pames licensed onder this Agreement and that it is aware of oo claims
by any third parties adverse w any of such cadanarks, logos Tade names, and Grm names;

and

() The Licensed Materials and Inwit Content available to End Users during the Tam do not. and
Intit will ensure tat they do not. w the best of lowit’s knowledge: (i) amain defamatory ar
libelous magerial or material which discloses private or personal magers conceruing any

person, without such persca’s consent (i) pamit o appexr or be uploaded any messages,
dan). images or programs which are. by law, obscene. profane or pornographic; or (i) permit

10 appexr or be upioaded any messages, dan, images or programs that would kmowingly
violate the property rights of others including unautiorized copyrighted ext. images or
programs. rade secrets or other confidential proprietaxry information. or rademarks or service
marks used in an infringing Gshion.
The represcutations and covenants coatained o this Section 9.1 are cogtinyous in naoxe and shall be
deemed to have been given by [ntnit at execution of this Agreement and at each stage of
performance hareunder. These representations, warmaaties. and covenants shall pvive termination

or expiradon of this Agreement.

(a)

CONFIDENTIAL
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Micresoft. Micosoft warrants and covenants thar:

(a) Tt has the full power (o enter into this Agreement and grant the licease righes sct forth herein;

and

(b) To the best of its knowiedge, Intemet Explarer and Active Deskiop do pot infringe any
copyright. yademark. paiont. Uade secret. or oer proprietary right held by any third party;

and

(c) lthas the full right to grant Inauit the licenses granted herein w use die oademarks. {ogos wade
cames, and firm names licensed under this Agreement, and what it is aware of no claims by
any third parties adverse to any of such rademarks, logos made names, and Arm names.

The represenqtions and covenan(s conained in this Secuion 9.2 are continoous in canae and shall be
deemed to have been given by Micusoft at execution of this Agreement and & cach stage of

performance hereumder, These represcutanions, warrsaties, and covenants shall swvive termination
or expianon of this Agreement.

DiscLADER OF FURTHER WARRANTIES

EXCEPT AS EXPRESSLY WARRANTED IN SECTION9.1, ALL LICENSED MATERIALS,
TRADEMARKS LICENSED UNDER THIS AGREEMENT, AND latmit CONFIDENTIAL
INFORMATION ARE PROVIDED TO MICROSOFT “AS IS WITHOUT FURTHER
WARRANTY OF ANY KIND. WITH THE EXCEPTION OF THE EXPRESS WARRANTIES
SET FORTH IN SECTION 9.1. INTUIT DISCLAIMS ALL FURTHER WARRANTIES, EITHER
EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO. THE IMPLIED WARRANTIES
OF MERCHANTABILITY. FITNESS FOR A PARTICULAR PURPOSE. TITLE AND

NONINFRINGEMENT.

EXCEPT AS EXFRESSLY WARRANTED IN SECTIONS.2. INTERNET EXPLORER
TRADEMARKS AND OTHER MATERIALS LICENSED TO INTUIT PURSUANT TO THIS
AGREEMENT, AND THE MICROSOFT CONFIDENTIAL INFORMATION ARE PROVIDED
TO INTUIT “AS IS” WITHOUT FURTHER WARRANTY OF ANY KIND, WITH THE
EXCEPTION OF THE EXPRESS WARRANTIES SET FORTH IN SECTION 9.2, MICROSOFT
DISCLAIMS ALL WARRANTIES, EITHER EXPRESS OR IMPLIED. INCLUDING BUT NOT
LIMITED TO. THE IMPLIED WARRANTIES OF MERCHANTABILITY, FIINESS FOR A
PARTICULAR PURPOSE, TITLE AND NONINFRINGEMENT.

DpeMNTTY

(a) loooie shall at ics expenae snd Micosoft's request. defend any claim or actioa brought 3gains
Microsoft. and Microsoft’s Affiliares, direcuors, officers, cmployees, OFEMs, Licenaees, agencs
and independent curacary, 0 e exwumt it is based upoo 3 claim (i) tas the Licensed
Materials or any Inmit Content infinges or violates any pateat, copyright, cadomark, trade
secret, right of publicity, or odier intellectual propesty, propriccry or contracmal righs of a
thixd party, or (i) that, if true. would constibite a treach of 3 lamit waranty ynder Section 9.1
(cnllecrively, “Intuiz Claims™), and Inmuit will indemnify and hold Microsoft harmless from
end against say cosit. damages and foct reasonably incurred by Microsoft, including but not
fimited (0 focs of asoraecys and ocher professionals, that arc anribumable to such Inagit Claima,
Microsoft shall: (i) provide [nauis reascnably prompe ootics in writing of say such lnasic

iy Biiroust™ Confidaniial CONFIDENTIAL Paga I12 of 25
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Claims and peamit [ntuit. through counsel chosen by Intuit and reasonably accepable o
Micosoft, 10 answa and defend such Inmit Clims: and (i) provide Inaut nformation,
astistance and auhority, at [omit’s expense, o belp lowit w defend such Inwit Claims. lanyst
will Dot be respousible for a0y sewlement made by Micrasoft without Iotuit’s writen
permission, which pemnission will not be unreasanably widiheld or delayed

Unless [n.wit obtains for Microsoft 8 camplete refease of all Inmit Claims thercunder. Inarit
may not secde any Incuir Claim under this Section 11.1 ao Micrasoft’s bebalf without first
obtaining Microsoft’'s wrigen pomission. which permission will sot be unreasonably
withheld or delayed. [n the event Microsoft and loodt agree 10 setude a Inmit Claim, [nmit
agrees not o publicize the settlement withoue first oblaining Microsoft’s wriden permission.
which permission will not be unreasonably withheld ar delayed.

Inmir’s obligations wnder this Sectian 1.1 shall be Microsoft’s sole and exclusive remedy for
any breach of the warramdes in Section 9.1,

112  [ndemnity by Microsofi.

@

®

©

Microsoft shall, at its expeuse and Inniic’s request, defend a0y claim or action brought against
Inntiz. and Inant’s Affilisces, directors, officxs. employees, agents and independent
contraciors, to the extent it is based upos a claim () hat Active Deskrop or Intzmet Explorer
infringes ar violates any patent, copyright, mademark, rade secyet, right of publicity, ar other
intellecnpal property, proprietary or conractual right of 8 third party, or (ii) dar. if roe. woald
onstimee 3 breach of 2 Micosoft wamanty uoder Section 9.2 (collectively, “Micrasoft
CQlaims”™). and Microsoft will indemnify arnd bold Inqiz harmicss from and agsinse any costs.
damages snd fees reasonably incurred by [omit induding but noc limited o fees of anomeys
ad other professionals, that are amributable o soch Micosoft Claims  [nnnt shall:
(i) provide Microso® reascnably prampt nodice in writing of sny such Micmoft Claims snd
permit MicrowoRt, through counset chosea by Micasof and reasouably sccepable to Inmit, ©
answer and defend such Microso® Claims: apd (i) povide Micrasaft informarion. assisance
and amboricy, ac Migosoft's expense. 10 help Micawoft o defend such Micrasoft Claims
Microsoft will not be responsible for any settlement made by Intuit without Microsoft’s
wrigen permission. which permission will not be unreasonably withheld ar delayed.

Ualess Microsoft obtains for [nmit 3 complete relesse of all Micosoft Claims thereander
Microsoft may oot seale auy Microsoft Claim under this Section 112 oo Intuit’s behalf
withow first obaining Intit’s wrigen permission, which permission will aot be uareasonably
withheld ar delayod. In the event lnwit and Microsoft agree to semie 3 Microsoft Claim,
Microsoft agrees nor (o pablicize the setilement witha first obmining Inaiit’'s wrizen

_ pernission, which permission will not be unreasonshly withheld or delayed.

Microsoft’s cbligations under this Section 112 shall be Inazt’s sole and exclusive remedy for
aay breach of the wamandes io Section 9.2

12, TERMINATION

121 Tem This Agreement shall commence upon the Effective Date a0d continue in full force sad e@ect
unt] the earfier of (i) termination for casse as set forth in Sexvion 12.2, o (ii) expiration of the Tam.

12.2 Tepnination/Suspension of Perfognames.

(a)

Bemoval of OFN. In addition 10 say other remedies under this Agreement, including
trminadon under Sectiom 12.2(b), should (i) lnwic fMil © adequately perform under
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Section 2. { or (ii) lnwit be m treach of any wamanry. (erm or covenar of Sectjoa 9.1(c).
Microsoft may ramove QFN fram the Active Deskiop and/or from the Chanaei Guide o loag
as such Ailure or breach continues. If. afier wn (10) business days notice by Micrmsoft to
Inmic of failyre wmder Secxion 3.1 ar treach of Secxion 9.1(c) such failure continues or such
breach is not cured, Microsoft may remove QFN from the Acuve Deskiop and/or the Channel
Guide cithar (i) wmpararily undl such filure is recufied w Micasoft's reasonsble
satisfction, or (ii) pemanently, [n which case Ionut may terminace this agreement and (as in
the case of any other wminaon) cmtnue (o distribute [E as provided in 2.5 below.

(d) Either party may suspend performamce and/ar terminate this Agreement immediatzly upoa
wrifien notice at any ame if: (i) the ocher party is in material breach of any material warrancy.,
term, condition or covenant of dis Agreement. ather than thase contained in Section 8, and
has failed w0 cme hat treach widhin thircy (30) days afier wrizen natice thareof: or (i) te

other party is in malerial breach of Section 8,

123 Effecy of Termination. Neither party shall be liable 0 the other for damages of any soxt resulting
solely from trminating this Agreement i sccordance with its terms.

12.4 Preservadgn of Repedies. Neither payment of fees or oradits due under this Agreement oor
terminanion of this Agreement shall be 3 bar w 3 party’s pursuing any remedy for ixcach provided
for under this Agreement ar applicable law. Innst and Microsoft each acknowlaiges that mogeray
damages may o0ox be a sufficient remedy for breach of its obligarions under Sections 2 and 3, aud
that each may be entitied, without waiving sny aother rights or remedies (and whether or not either
exez ises any right of termination), to such injuncive or equitable relicf as may be deemed proper by

a coure of coxnpetent jurisdicion.

125 Syrvival. In the event of termination ar expiration of this Agrecment for any reason. Microsoft’s
license rights under Scction 5.1 shall sixvive irmination as follows: (i) Micrasoft license rights
survive until the next release of Inwernex Explarer, Microsoft's licease rights with respexz to physical
mvenwry of the axrent version (as of the date of werminatian) of Intemnet Explorer survive until
mvenuxy is exhaustexk and Microsoft's licensees . wish o cmtinve disgribution of the currenc
version (as of the datc of termination) of Internet may contnoe for up to eighteen (18)
monts following termination. Scctions 43, 5.1, 5.4,,7.1. 72, 8.9, 10, 11. 13 and 14 shall survive
sny lermipation or expiradion of this Agreemene Section 5.2 shall survive any termimation or
expiragion of this Agreement for a period of two (2) years.

13.  Lo«rraTION OF LiABOLITIES

IN NO EVENT SHALL ETTHER PARTY BE LIABLE FOR ANY CONSEQUENTIAL. INDIRECT.
INCIDENTAL, PUNTTIVE. SPECIAL OR OTHER RELATED OR SIMILAR DAMAGES (BUT NOT
INCLUDING DIRECT DAMAGES) WHATSOEVER, INCLUDING WITHOUT LIMITATION,
DAMAGES FOR LOSS OF BUSINESS PROFITS, BUSINESS INTERRUPTION, LOSS OF BUSINESS
INFORMATION, AND THE LIKE FOR A BREACH OF THIS AGREEMENT, EVEN IF A PARTY
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THIS SECTION SHALL HAVE

NO APPLICATION TO SECTION 8.

16,  GENEmAL PrOVISIONS

14,1 Notices. All notices and requests in connection wich this Agreement shall be deemed given as of tie
day @y are received by the party to whom they are addressed, cither by messenger, delivery
somica, or i» @0 Unitad Shics of Amcarica mails, postage prepaid, certified or registered, rengm
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receipt requested, and addressed 35 indicated below or (0 such oier address as a party may designars
pursuant © this potice provision:

To lomic To Miaosoft:

Inevit, Inc. Micrasoft Corparation

2535 Gaxcia Ote Migosoft Way
Redmoad, WA 98052-6399

Mountain View, CA 94043
Aneation: Bill Harris
Executive Vice President

Antentian: Directar of Business
Development, Internex Division

Phoae: 415-344-5666 Pbone:  (425) 882-83080

Fax:  (425)936-7329

Fax: 4159446511

Copy to: Copy o

Intuie, Inc. Microsoft Carparation

2535 Garcis One Microsoft Way )
Maunin View, CA 94043 Redmoad. WA 98052-6399
Ancation: Fran Smallsen Anention: Law & Corparate Afairs
Corporate Anorney

Fax: 415-944-3699 Fax: (425) 936-7409

ar 1 such othar address as 3 party may desigpaze pursuant to this notice provision.

Independent Pyrgies. Nothing m this Agreemnent shall be coustrued as crestng an employer-
cployee or agency relationship. a parmership, or a joint venaae becween the parties.

Covernipg Law. This Agreemenc shall be governed by the laws of the Siate of Washingion as
tough eaterad mw between Washingion residents and © be performed entirely within the State of

Washingtan.

Agopeyy’ Fees. In any action or suit (o0 enforce any right o remedy uvnder this Agreament or o
interpret a0y provision of this Agreement. the prevailing party shall be entided o recover its costs.
mcivding reasonable atiosrneys’ foes.

mmwtmﬂ&w;w@nﬂhmumeuﬁtdaﬁpﬂw’:
respective successars and lawful assigns; provided. bowever. that neither party may assign this
Agremuent. n whale or in pat. witiout the priar writen approval of the other party. For purposes
of this Agreement, 3 merger, consolidaton, or other corporate rearganization, or 2 gansfer or sale of
a majoricy of 3 pxty’'s stock. or of all or substandally all of its assess shall be desmned © be an
asignment. 146  Copsorycrion. If for any reason a court of campetent jurisdictian finds any
provision of this Agreement. or partion thereot, to be ugenforceable, that provision of the Agreement
will be enfcrced 0 the maximum extent pamissibie so a3 @ effect the intent of the parties. and the
remainder of this Agreement will continue in full foree and effect.  Failure by eitber party to caforee
sy provisicn of this Agreement will oot be deemad & waivex of funzre caforcemncat of that or sny
other provision. This Agrecment bas bera negotiated by the parties md thelr respecrive comsel snd
will be interpreted fairly in accordance widd lts werms and withau my suia coastrucion in favor of

or again cither party.

Entiy Agreoment. This Agreement docs ot coastitite an offer by Microsoft and i shall act be
effective until signed by bodh parties. This Agreement constinxes the entire agreement between the
phﬁmmmesuﬁnmhcdandmgammummm
communicadions. Ik shall vor be modified except by & written agraement subsequent w e date of

lanly Mo Canfidavsial CONFIDENTIAL Puge 15 of 25
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this Agremment and signed on bebalfl of Intuit and Microsoft by their respective duly authorized

represcaatives,
IN WTTNESS WHEREOF., the parues have eniered inw this Agreement as of the Effective Date writen
above,
| MiCROSOFT CORFORATION InvurT, INC.

ranm): (km;&?n (L mjsaw: /@}i’g

Name Pring: W)L oy D0 Naine (Prime: W/%LM 2 s

nm5ﬁ?;rgd_’bl&§_._@gg/. Tue__EXEL._UP,
e -9-93 e 2 /0/57
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EXHIBIT A

ACTIVE PLATFORM SUPPORT REQUIREMENTS

The goal of these requiremerts is to make the content providers Active Channels and
existing web site(s) demonstrably superior examples of Active Platform technology. The
developers will follow the guidelines balow, although specific design and content issues are at

the discretion of the content provider.

Channel Requirements
1) Support for IE pressntation
s Logo to fit on Channel bar buttan
e Full seroen view (theatrical view)
e Sapport for screen saver functions
2) Cresats a CDF (Channel Deflnition Format fils) to categorize content for download

and offline reading
¢ The CDF can have no more than 8 first level items when the user first
connects to the channel,
3) Updats CDF and support notification for new Contant
4) Optimize the Channsl for download:
¢ Author contant to meet reasonable download size guidelines (TBD)
*  Go beyond that limit after notifying user
e Offer personalization to select relevant content
5) Contant must bs updatad at least & timer por week
6) Use of Dynamic HTML should be mazimized. At a minimum, a Channel must
suppore at least 3 of the following § capabilities supportad by Dynamic HTML. on
the top page of the channel, and at least 1 of the & following capabilities on at

least 50% of the remaining pages in the channel:

¢ Dynamijc Contant
Ability to changs elements on HTML page on the fly bassed on user

intaraction, without round trip to the sarver. This allows for bettsr
user intaractivity, with fastar performance.
+ 2D Positioning
This capability sllows site suthors to easily and accurately position
alements on a page without being forced to resart to ActiveX controls,
Java appleta, or games with tables. Dynamic HTML supports X.Y and
Z plane positioning. Coambined with multimedis/animation effects,
this capability can dramatisally improve the look of your site.
Multimedia Effects — Filtars, Transitions, Animations, Alpha Channel, etc
Dynamic HTML also includes a sat of high performancs multimedia
sffects that intaract with the HTML page.
s Data Awarensss
The ability to link data from a database and dynamicailly updats your
HTML page based on changes in the database automatically. Also,
this capability allaws far the user to intersct with the data withaut
roundtrips ta the server.
e Dynamic HTML Object Model
This is not a new tag, but a way to contrul existing HTML tags. For
example, existing slements such as <dmg> tag will recsive a click
event if the user clicks on the pictare.

7) Suppost fer 2 of the following tachnologles within the Channel:
* HTML Mail
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