Active Desktop Marketing, Distribution & Promotion Agreement

This Active Desktop Marketing, Distribution & Promotion Agreement (the “Agreement”) is entered into and
effective as of August 15, 1997 (the “Effective Date™) by and between Microsoft Corporation, a Washington
corporation located at One Microsoft Way, Redmond, WA 98052 (“Microsoft’”) and NBC Multimedia, Inc.. a
Delaware corporation located at 30 Rockefeller Plazd. New York, NY 10112 ("NBC").

Recitals:

Microsoft is the owner and/or authorized licensor of the Windows 95 operaring system, as well as of cerrain
[nternet-related technology, including “browsing” software known as “Internet Explorer” for the Windows 95,
Windows NT, Windows 3.xx, Apple Macintosb and Unix operating systems.

Forthcoming versions of Internet Explorer are expected to have a fearure known as “Active Desktop,” whick will
enable users to choose pre-selected, and/or create their own, categonies of “streaming™ content which is
automancally and periodically downloaded or webcast to the user via the World Wide Web (the “Web™).

NBC operates an online content business whereby it owns or licenses content which can be made available to users
of Acuve Desktop, along with associated advertising, if any.

Microsoft and NBC wish to enter into a smategic marketing, distribution and promotion agreement whereby the
parties will promote and assist each other’s efforts in developing the webcast content business on Microsoft
pladform technology. NBC is willing to market, promote and distribute Microsoft's Intemet Explorer and related
Microsoft Internet technology as its preferred browser platform for designated NBC Web sites as described in
Secuon 2 and on Exhibit B, and Microsoft is willing to include NBC as a premium provider of coateat which the
Active Desktop 1s pre-configured to access, and to provide broad distribution of NBC's logos/icons that link to
NBC's webcast content.

The parties hereby agree as follows:

Agreement

Definttions

'l “Active Deskiop™ means the Channel Client feature of Microsoft’s Internet Explorer which provides, amoag
other things, facilities to support, all via the Web, “scheduled pull,” “push” or “broadcasts” of Channei
Content, and Content Rotation.

1.2 “Active Platform Support” means a party’s use of Active Platform technology so as to make such party's
Web site a demonstrably supenor examplie of Active Platform technology. Exhibit A describes the level of
support required in order to meet this standard as of the Effective Date.

i 3 “Active Platform™ means Microsoft's line of client, server and development tools and technologies based on
Internet standards, including: Internet Explorer, Dyvnamic HTML, ActiveX, ActiveX Contols, Visual Basic,
Jsenpt. Active Deskiop, Internet Informanon Server and Active Server Pages.

"3 “Affiliate” means, with respect to any legally recognizable entity, any other such enuty directly or indirectly
Congoling, Contolled by, or under common Congol with such entity.

* 3 “Conwol” means the possession, directly or indirectly, of the power to direct or cause the direction of the

management and poiicies of a legally recognizable entity, whether through the ownership of voting shares, by
contracl of otherwise. Where such entity 15 a parmershup, lunited hiability company, corporation, or simular
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entity and has parmers, members, or sharcholders with equal ownership interests or equal control ic:erests, by
contract or otherwise, then each such parter, member, or sharcholder will be deemed to possess, dirsctly or
indirectly, the power to direct or cause the dircction of the management and policies of that entity.

“Category Channel” means a Channel for which an identifying Channel [con appears in a sub-directory when
an End User points to or clicks on a related Category in the top Channel directory visible to End Users upon
first starting up or using Active Desktop. For example, “Business” may be a Category in the top Channe}
directory, and the Channels available by clickihg on or accessing the “Business™ Category are Category
Channels.

“Category” means a class of Content which concemns similar subject marter, such as Content which focuses
prnimarily on sports, business, or children’s entertainment.

“Channe! Client” means software that enables an End User to select and receive Channels in one or more
display and/or audio elements, including software that is: (i) an interactive application (such as a Web
browser) that displays and/or plays Conteat within an application (or similar) window or directly upon a
operating system desktop; and/or (ii) an animated and network-interactive screen saver application.
“Channel icon™ means an icon or button which bas an identifying logo and/or trademark and an associated
pointer/URL contained in the Active Deskiop user interface such that an End User, upon first starting up or
using Active Desktop, will (if already connected to the Web) be directly linked via a single click to an
assoclated Channel.

“Channe!” means an aggregation of one or more Categories and advertising (if any) that is displayed or
played, or available 10 be selected by an End User for display and/or play, by means of a Channel Client, and
which may be further divided into sub-Channels. :

“Confidential [nformation™ means: (i) any rade secrets relating to either party’s product or service plans,
designs, costs, prices and names, finances, marketng plans, business opportunities, personnel, research,
development or know-how; and (ii) the specific terms and conditions of this Agreement. “Confidennai
Information” shall not include information that: (i) is or becomes generally known or available, whether by
publication, commercial use or otherwise, without restriction on disclosure and through no fault of the
receiving party; (ii) is known by the receiving party prior to the time of disclosure; (iii) is independently
deveioped or learned by the receiving party without reference to any Confidential Information of the
disclosing party; (iv) is lawfully obtained from a third party that the receiving party reasonably believes has
the nght to make such disclosure.

“Content Rotauon™ means the presentation, tuough a Channel Client, of Content from one or more different
Channels within sequential time segments managed by such Channel Client during which Channel Content
and associated advertising (if any) are displayed and/or played on the End User's computer system.

“Content” means data, text, audio, video, graphics, photographs, artwork and other technology and matenals
provided by NBC for use on Channels or Web sites.

“End User” means a Third Party, including corporate and similar direct customers, which views and/or plays
Content by means of a Channel Client for such Third Party's use and not for further sublicense or

dismbution.

“1CP" or an “Independent Content Provider” means an entity which develops its own Content and/or which
aggregates and dismibutes Third Party Content for inclusion in a Channet.

“{ntellectual Property” means all proprietary nghts owned or controlled throughout the world, including, but
not lunited 10, copynights, moral nghts. Tade secrets, Tademarks, and patents.
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1.17 “Internet Explorer” or “IE™ means Microsoft’s English language versions Web browsers and related Internet
client technology for all Platforms as marketed by Microsoft under the name “Internet Explorer v. 4.x.”

[.18 “Licensed Materials™ means NBC-provided introductory Coatent, associated ActiveX controls, and any other
software code required to use such Conteant in Active Desktop, as further described in Section 2.5, acd
provided that Licensed Materials shall not include any Third Party advertisements and shall oot exceed one
(1) megabyte in size._Subject to the foregoing sentence, NBC shall have sole discretion in determining the
type and content of the Licensed Material provided hereunder.

1.19 “Licensee(s)” means any Third Party licensee of a party's technology, including, but not limited to OEM,
retail and other distributors, software integrators, and End Users of a party’s products and/or services.

1.20 '“NBC Web Site” means (i) all parts of the NBC Web site which has the url address of www.nbc.com, other
than that portion thereof which contains sports material, or (it) a successor or replacement Web site of
www nbc.com during the Term, if any, which replacement Web site is branded with the trademark "NBC™
and provides the material (other than sports materiai) similar to that currently provided at www .nbc.com.
The parties agree that the term "NBC Web Site” shall not include any of the web sites operated by or
associated with NBC Sports, Access Hollywood, NBC-IN, MSNBC Interactive, MSNBC Desktop or any
other NBC Web site which is not specifically described in the previous sentence.

121 "Other Browsers™ means Third Party software and related technology for any Platform that (i) is designed to
view, render, browse, hear or otherwise interact with Content on the Internet, the Web and/or other public
networks now existing or hereafter created (a “browser’”); and (i) ranks in the top two (exciusive of [nternet
Explorer) most widely used browsers, as such use is measured by Browserwatch
(hap//browserwatch.internet.com/stats/stats. htm{) as of the Effective Date hereof.

1.22  “Platforms” means any and all operating system platforms supported during the Term by Internet Explorer.

1.23  “Pre-Configured Channel”™ means a Channei which bas an identifying Channel Icon coatained in the Active
Desktop user interface such that the Pre-Configured Channel is available, whether as a Category Channel or
otherwise, 1o the End User upon first use and/or personalization of the Active Desktop and until the Ead User
deletes or changes such configuration.

1 24 “Pre-Configured ICP” means an [CP whose Channel is included as a Pre-Configured Channel in Active
Desktop.

1.25 Standalone |E Coafigurations” means (i) standalone retail (e.g., the “Intemnet Explorer Starter Kit” or
Microsoft’s forthcoming “Intemet Plus” product) and Web distributions of Internet Explorer and
(1) distributions of Internet Explorer as part of Microsoft products and applications such as Windows 95,
“Standalone IE Configurations™ does not mean: separate licenses of Internet Explorer technology, separate
distributions of Internet Explorer or versions of Internet Expiorer by MSN, WebTV, MSNBC or other similar
AfTiliate of Microsoft; distributions as part of Windows CE or as part of packaged products from Microsoft’s
Interactive Media Group.

12
[}

“Term™ means the term of this Agreement. which shall be the period commencing upon the Effective Date
and ending on the earlier of (i) one (1) year from the first commerctal release of a final version of Internet
Explorer containing Active Desktop, and (ii) December 31, 1998, unless earlier terminated in accordance
with Section 12.

[l
~4

“Temtory™ means the United States.
- 283 “Third Party’” means a person or entity which 1s not an Affiliate of etther party to this Agreement

129 “Win 16" means Microsoft's Windows 3 xx Placdorm
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“Win32" means, collectively, the Windows 95 and Windows NT Platforms and their direct successors which
are released during the Term.

NBC Obligatious

Adoption of Active Placform. NBC shall adopt, market, and promote Active Platform, in the Termritory as
follows: ’

(a)  For all Content and advertising delivered by NBC via the Active Desktop targeted for audiences in the
Territory, NBC shall, af its own expense and continuously during the Term, develop (and/or licznse
from third parties) Content which is customized such that it exhibits the Active Desktop and Active
Platform capabilities, including by complying with the Active Platform Support set forth in Exhibit A.

(b)  NBC shall further provide Active Platform Support (as described in Exbibit A) for the NBC
Channel(s) as dcscribed in Section 2.6 and the NBC Web Site continuously during the Term in the
Territory, inciuding without limitation by using commercially reasonable efforts to comply with
updated standards for such support as they are provided by MS to NBC during the Term. NBC shall
not, however, be required to provide Active Platforrn Support for any Content, advertising, promotions
or sponsorship features contained solely within the NBC Web Site and not available for viewing
and/or playing in the NBC Channel(s).

Unique Contenv/Promotion. NBC shall publicly endorse and promote, Active Desktop and Active Platform
as the client technologies of choice for the NBC Web Site in the Termitory by (i) publicly stating in a press
release that NBC's Web site is designed to work with Active Desktop; (ii) including a link to a Microsoft [E
download site in the NBC Web Site; and (iii) completing the obligarions set forth in Exhibit B in the
Territory.

Exclusive Obligations Concerning [E. During the Term, NBC will promote !E (and no Other Browser) as the
browser software of choice for the NBC Web Site as described in Exhibit B during the Term in the Territory
by complymng with the following:

(a) Subject to the license terms referenced in Section 5.2, NBC shall distribute Intermet Explorer and no
Other Browser as an integral part of any NBC Channel Client for Win 32, Win 16 or Macintosh
platforms. which NBC Channel Client is distributed by NBC via any form of paysical media, OEM. or
online distmbution or transmission in the Territory. NBC shall not remove or alter any of the defauit
Categories or Channels therein without the prior written consent of Microsoft, provided that in no
event shall NBC be required to distmbute any version of [E or the Active Desktop which contamns
Categories or Channels which contain any branding of, or material supplied by, any other broadcast
television or cable programming network or any direct competitor of the NBC Web Site.

(b)  NBC shall exclusivety promote |E, as opposed to Other Browsers, within the NBC Web Site for
audiences in the Termitory and shall, subject to the terms set forth in Section 7.1, display an [E logo
such as “Best viewed by [E” on the home page of NBC.com and on section heading pages within the
NBC Web Site if the subject marter of such section is featured in the NBC Channel (e.g., if the Toaight
Show is featured on NBC Daily, then the [E logo would be placed on the first page of the Tonight
Show section of the NBC Web Site) and any other pages where similar promotions are placed. The
sole exceptions 10 the foregoing exciusivity obligation shall be that NBC shall not be restricted tn the
NBC Web Site from inctuding (1) paid advertising (including promotions or sponsorships) from
companies that produce Other Browsers, but excluding promotions or sponsorships that associate the
NBC name and corporate branding directly with the branding of Other Browsers, (ii) news and
editor:al Conzent concerning such Other Browsers and their Affiliates; and (iii) general suppornt
features (such as help or FAQ files) for Other Browsers, provided that such features are cot linked to
Other Browser download sites by promotion through icons or inks.
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Content and Logo Restmicnions. Except as permitted above, NBC agrees that it has not eatered into or
announced or shall not enter nto or announce any "Conteat Promotion Agrecments” or “Pass Through
Agreements.” A “Content Promotion Agreement” is an agreement with a company (or its Affiliates) which
produces Other Browsers which agreement is to exchange money or other material and valuable
consideration (including, but not limited to, the promotion, marketing or distribution of Other Browsers) in
return or consideration for distribution, transmission, marketing or promotion in the Temitory of Content
during the Term. A “Pass-Through Agreement” is an agreement by NBC (or any entity in privity of conmact
with NBC) with any third party in which: (i) the economic and other benefits from such agreement are passed
through materially unchanged to a company (or its Affiliates) which produces Other Browsers; (ii) the third
party performs no substantive function with respect to the agreement except to be a pass-through entity; and
(iii) the purpose of the agreement is to exchange money or other material and valuable consideration
(including, but not limited to, the promotion, marketing or distribution of Other Browsers) in return or
consideration for distribution, transmission, marketing or promotion in the Territory of NBC Content or logos
during theTerm.

Nothing in this paragraph shall resgict NBC from () entering into agreements with third pardes which have
agreements and/or working relationships with companies which produce Other Browsers, provided such
agreements are not Pass-Through Agreements, (b) entering into agreemeats to license or use software or
technoiogy from companies which produce Other Browsers, inciuding agreemeats which inciude material
and valuabie consideranon and the distnbution and transmission of Content, or (c) creating a Channel, or
other distmbution method, that is branded with the NBC name and that is compatible with Other Browsers or
Channel Clients, provided that the only form of promotional mention or other promotional arrangements that
Company may enter into with companies developing or distributing Other Browsers or Channel Clients with
respect to such “NBC" branded channel, is to grant the right to inciude a text only reference to such Channel,
or other distmbution method, when listing all third-party channel providers or parters.

Licensed Matenials. NBC wiil deliver the final versions of the Licensed Matenials to Microsoft in electronic
and (for logos and the like) hard copy form, along with appropriate documentation to verify the accuracy of
such matenals,. Final version of the Licensed Materials shall be provided to Microsoft reasonably in advance
of the commercial release of IE, at a date provided to NBC based on the Internet Explorer product schedule.
Microsoft shall be ennitled to review and approve for inclusion tn Active Desktop such Licensed Matenals,
provided that such approval shall not be unreasonably withheld or delayed. Microsoft sball not alter such
Licensed Matenals without NBC's prior consent.

Creation and Mauntenance of NBC Channel. NBC shall create and maintain the NBC Channel(s) which will
deliver free Content which is substanuvely implemented and updated pursuant to the terms and at the
frequency set forth in Exhibit A. NBC acknowledges that its performance under this Section 2.6 is crtical to
Microsoft. {f Company breaches its obligations under this Secuon 2.6, Microsoft may enforce the remedies
set forth n Section 12.2.

Licenses. NBC will license the Licensed Matenals to Microsoft as set forth in Section 5.

Egqual Treamment. Microsoft agrees that, dusring the Term and with respect to Sections 2.1,2.2,2.3,2.4,2.5
and 2.6, it has and will continue 1o apply substanually the same requirements to all Third Party Pre-
Configured ICPs.

Microsoft Obligations
Inclusion as Pre-Configured ICP During the Term. Microsoft shall inctude a NBC Channel [con in a Pre-

Configured ICP position within North American English versions of Active Desktop for Win32 distributed
within the Termitory, as follows:

(a) Within the Termtory, Microsoft shail :st NBC's Channet Icon as a Category Channel :n Standalone IE
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Configuranons of Active Desktop directory for the following Category: Entertainment.

(b)  Microsoft shall include the Licensed Materials in Microsoft's retail CD-ROM and OEM distbutions
of Standalone [E Configurations of Active Desktop for Win32 distributed within the Territory.

(c)  Microsoft does not intend to include more than twenty-five (25) Third Party Pre-Configured ICPs in
United States versions of Active Deskiop during the Term, and Microsoft does not intend 10 include
more than cight (8) third party Category Channeis within each Category which is presented as 2
Channel within such versions of Active Desktop during the Term.

(d)  Microsoft shall in its sole discretion determine the order of placement on the Active Desktop of the
Channel Icons for Channels, Categorics and Category Channels.

(¢)  NBC acknowledges and agrees that Microsoft may, notwithstanding anything to the contrary 1n
Sections 3.1(a){c): (i) authorize OEM distributors of Active Deskiop to include one or more Pre-
configured Channel in copies of Active Desktop which they distribute, and to place their Channel fcon
in a top directory position within Active Desktop; and (ii) authorize Internet Access Providers (or
“[APs,” i.c., companies which market Internet access services to End Users) and licensees of
Microsoft’ Internet Explorer Administration Kit (or “TEAK") to distribute copies of Active Desktop
from which such [APs or JEAK licensees have deleted the Pre-configured Channels of some or all
other Pre-Configured ICPs. NBC further acknowledges and agrees that Active Desktop users and
[EAK users will be able to re-configure Channels for End User customers, themselves and for others in
their organization, including scheduling when Content is downloaded from the Channel, and z2ddiog,
moving and/or deleting Channels and Channet lcons.

(f) Microsoft will exercise commercially reasonable efforts to require its OEM licenseés to include the
NBC Channel Icon in applicable versions of Active Desktop which they distribuze, but Microsoft will
be entitled to forego such requirements provided that in no event shall Microsoft authorize an OEM
licensee to delete the NBC Channel Icon but not any Microsoft or Microsoft Affiliate Channei icons
from applicable versions of Active Desktop.

{g)  Mucrosoft’s intent is that Active Deskiop will be presented to the end user upon system setup and/or
first use of Intemnet Explorer.

Earlv Releases and Other Development Support. During the Term, Mictosoft shall provide NBC with earty
(alpha, beta and, where practical as determined by Microsoft in its sole discretion, pre-alpha) reieases of
Acuive Desktop and Internet Explorer to use and reproduce for internal development purposes oniy.

Set-up and Instailation Requirements. Microsoft’s obligations under this Section 3 are contingent on NBC's
meeting the setup and installation specifications that Microsoft requires for all third party Pre-Configured
[CPs, as further described in Exhibit C.

Licenses. During the Term, Microsoft will license internet Explorer to NBC as set forth in Section 5.
Microsoft Promotion of NBC Content. In order to assist NBC's efforts in deveioping its webcast Content

business on Microsoft platform technology, Microsoft agrees during the Term and as set forts in Exhibit B to
promote the NBC Content in conjunction with Active Desktop within the Territory.

Joint Obligations

Announcement. The parties shall issue a joint press release announcing and descnbing the general terms of
tus Agreement. The precise content and uming of such press release shall be murually agreed upon by the
parties.
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6.

Markenng Coordination. Each party shail appoint a represe- tanve to coordinate marketing plans, advertising
guidelines, and other promotional messages to be used by the respective party's in their promotions of one
another. Each party shall obtain the other parties consent to any substantive changes in such plans ard
messages with the other party prior to executing marketing or advertising promotions with any such changed
messages or plans.

Support. Each party shall provide all end user support for the products and services that it operates or
distributes in connection with this Agreement. »

Rights and Licenses

Intellectual Property License to Microsoft. NBC hereby grants to Microsoft, under all NBC Intellecnuaj
Property, a nonexclusive, royaity-free, fully paid up, worldwide right and license to reproduce, license, rent,
lease or otherwise distribute, and have reproduced, licensed, rented, leased or otherwise distributed, to and by
third parties, the Licensed Matenals as provided by NBC and included in Active Desktop or Intemet Explorer
pursuant to the terms hereof for the Term of this Agreement, provided, however, that the license described
above shall only apply for use outside of the Territory to the extent that Microsoft must distribute versions of
Active Desktop and/or Internet Expiorer which were created for use in the Territory outside of such Territory
due to the unavailability of versions thereof which are customized for use in the relevant country or region
involved.

Internet Explorer. During the Term, Microsoft hereby grants to NBC, under ail Microsoft Intellecmal
Property, a nonexclusive, royaity-free, fully paid up, worldwide right and license (i) to reproduce and
distribute Internet Explorer, either on a stand-alone basis or in conjunction with NBC Content, products or
services, under Microsoft’s standard terms and conditions (as listed on http:/Avww.microsoft.com/ie/ieak or
successors thereto); and (ii) during the Term, to sublicense to NBC OEMs, distributors and Yesellers the rights
1o reproduce and distribute Internet Explorer in copjunction with NBC Content, products or services.

Patent [ssues. [f NBC (a) sues or (b) bnngs, prosecutes, assists or participates in any judicial, adminisorarive
or other proceedings of any kind against Microsoft or its licensees (including without limitation OEM
customers and end users) for infringement of any Patents which occurs during the Term on account of the
manufacture. use, sale or distribution of technology contained tn Intemet Explorer, Microsoft may termnate
this Agreement as provided in Section 12.2. As used herein, “Patents” means any and all patents (other than
design patents or the equivalent), or the inventions, 1deas or applications therefor, worldwide, whether
currently existing, or later developed, applied for, issued prior to the Term, or issuing during the Term, and
under which patents (or the tnventions, ideas or applications therefor) NBC, or any of its Affiliates, now has,
or obtains dunng the Term, the ability or right to license or grant immunity from suit; and (ii) all extensions,
divisionals, conunuations, confinuatons-n-part, re-examinations and reissue patents of such patents, as well
as patent applications thereof, to the extent rights anach to such applications.

Other Rights Reserved. Neither party grants any license in this Agreerment under its Intellectual Property or
Confidential Informauon except as expressiy provided in Secuons 3, 5, 7 or 8.

Consideration

In addition to the consideration provided by each party under the terms and conditions of this Agreement, including
without limitation the resmcrions set forth in Section 2.1(d) and 2.2, each party shall provide to the other the further
considerauion set forth tn Exhibit D in the manner further set forth therein,

Trademarks

Microsoft Trademarks. NBC s hereby granted a non-exclusive license (under Microsoft's standard terms as
‘1sted on hop /s www microsoR.comsiesiedist htm or successors thereto), to use Microsoft rademarks in
coanection with NBC performing :ts oehigavons under Section 2 and furthenng promot:ion of the NBC
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Channel. Any fair use, or similar use that 1s compliant with applicable local law, by NBC of “Microsoft
Internet Explorer,” “Active Desktop” or other Microsoft marks in a truthful context shall not require
Microsoft's advance approval uniess such use suggests or implies endorsement by Microsoft of NBC's or any
other parties’ products or services. Microsoft shall promptly notify NBC of any finding of infringement or
invalidity of any Microsoft trademarks in any jurisdiction.

NBC Trademarks. Microsoft is hereby graoted a non-exclusive license to use thase NBC grademarks
described in the artached Exhibit E in Active Besktop and IE and any advertising, marketing, technical or
other promotional materials directly related thereto which are distributed, transmined or promoted by
Microsoft or its distributors for the purpose of furthering promotion of Active Desktop and the Liceased
Materials under this Agreement. Such use shall be strictly in accordance with NBC’s then current version of
the NBC trademark guidelines anached as Exhibit E as may be reasonably updated by NBC from time to
time. If such trademark guidelines are amended or any NBC trademarks are modified or added, Microsoft
and its disgibutors shall have the night to deplete or bave depleted in the ordinary course of their businesses
existing and contactuatly commirted for inventories of products and materials which may not be in
compliance with the amended guidelines or modified’added NBC trademarks for a period of ninety (50) days
from the date on which Microsof! is noufied of such changes. NBC shall promptly notify Microsoft of any
finding of infringement or invalidity of any NBC trademarks in any jurisdiction. Nothing herein shall require
Microsoft to use any NBC trademark in any manner, except as expressly provided in Section 3.

Confidentislity

Restrictions on Use and Disclosure. Each party shall protect the other's Coanfidential Information from
unauthonzed dissemination and use with the same degree of care that such party uses to protect its own like
information. Neither party will use the other’s Confidential Information for purposes other than those
necessary to directly further the purposes of this Agreement. Each party will use its best efforts not to
disclose to third parties the other’s Confidennal Information without the prior written consent of the other
party. Except as expressly provided in this Agreement, no ownership or license rights are granted in any
Confidential Information.

Restduals. The parties” obligations of confidentality under this Agreement shall not be construed to Limit
either party's nght to independently develop or acquire products without use of the other party’s Confidential
Information. Further, cither party shall be free to use for any purpose the residuals resuiting from access to or
work with such Confidendal Information, provided that such party shall maintain the confideatiality of the
Confidentiai Informauon as provided herein. The term “residuals” means information n non-tangible form,
which may be retained by persons who have had rightful and good faith access to the Confidential
Informauion, including ideas, concepts, know-how or techniques contawned therein. Neither party sball have
any obligation to limit or restrict the assignment of such persons or to pay royalties for any work resuiting
from the use of residuals. However, this Section 8.2 shall not be deemed to grant to cither party a license
under the other party's copyrights, rademarks or patents.

Limitations. The other provisions of this Agreement notwithstanding, cither party will be permitted 10
disclose the terms and conditions of this Agreement to their outside lega!l and financial advisors and to the
extent required by appiicable law: provided however that before making any such required filing or
disclosure, the disclosing party shall first give wniten notice of the intended disclosure to the other party,
within a reasonable time prior 10 the tume when disclosure is to be made, and the disclosing party will
exercise best efforts, in cooperation with the other party, consistent with reasonable time constraints, to
obrain confidennai reaunent for atl non-public and sensitive provisions of this Agreement, including without
.imitation dollar amounts and other numerical snformation.

Other Agreements. The parties acknowledge that the obligations contained in this Section 8 and elsewkere 1n
this Agreement regarding Confidenual Informanon shatl only apply to information and matenai disclosed or
exchanged by the parties in cornection with the activities herein. The Non-disclosure Agreement dated as of
March 26. 1996 herween the parties, when signed. and Antacnment | to the Memorandum of Understand:ng
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dated October 16, 1995 between the parties, as amended, shall govern the parties’ treamment of all
information and material disclosed or exchanged in cornection with the MSNBC joint vepture.

9. Warranties
91 NBC. NBC warrants and covenants that:
(a) [t has the full power to enter into this Agreement and grant the license rights set forth heremn; and

(b)  To the best of its knowledge, the Licensed Materials and NBC Content do pot infringe any copyright,
trademark, patent, trade secret, or other proprietary right held by any Third Party.

(c)  To the best of NBC's knowledge, the Licensed Materials and NBC Content available to End Users
during the Term do not: (i) contain defamatory or libelous material or material which violates any
person’s right of privacy or publicity; or (ii) contain any content which is, by law, obscene, profane or
pormographic.

The representations and covenants contained in this Section 9.1 are continuous in nanwre and shall be
deemed to have been given by NBC at execution of this Agreement and at cach stage of performance
hereunder. These representations, warranties, and covenants shall survive termination or expiration of
this Agreement.

92 Microsofl. Microsoft warrants and covenants that:
(a) [t has the full power to enter into this Agreement and grant the license rights set forth herein; and

(B)  To the best of its knowledge, Intemet Explorer and Active Desktop do not infringe any copynight,
trademark, patent, trade secret, or other propnetary right held by any Third Party.

The representations and covenants contained in this Section 9.2 are continuous in nature and shall be
deemed to have been given by Microsoft at execution of this Agreement and at each stage of
performance hereunder. These representations, warranties, and covenants shall survive termination or
expuanion of this Agreement. ’

10. Disciaimer Of Further Warranties

0.1 EXCEPT AS EXPRESSLY WARRANTED IN SECTION 9.1, ALL LICENSED MATERIALS, AND
\NBC TRADEMARKS LICENSED UNDER THIS AGREEMENT, AND NBC CONFIDENTIAL INFORMATION
ARE PROVIDED TQ MICROSOFT “AS IS WITHOUT FURTHER WARRANTY OF ANY KIND. WITH THE
EXCEPTION OF THE EXPRESS WARRANTIES SET FORTH IN SECTION 9.1, NBC DISCLADMS 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.

0.2 EXCEPT AS EXPRESSLY WARRANTED IN SECTION 9.2, INTERNET EXPLORER, TRADEMARKS
AND OTHER MATERIALS LICENSED TO NBC PURSUANT TO THIS AGREEMENT, AND THE
“1JCROSOFT CONFIDENTIAL INFORMATION ARE PROVIDED TO NBC “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,

“CLUDMNG BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS
"OR A PARTICULAR PURPOSE, TITLE AND NONINFRINGEMENT.

1. Indemnity
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T Indemnity by NBC.

(a)  NBCshall, at its expense and Microsoft’s request, defend any claim or action brougbt again«:
Microsoft, and Microsoft's Affiliates, directors, officers, employees, OEMs, Licensees, agen:s and
independent contractors, to the extent it is based upon a claim (i) that the Licensed Materials or any
NBC Content delivered via Active Desktop infringes or violates any patent, copyright, tradernark,
rade secret, right of publicity, or other intellectual property, proprietary or contractual right of a third
party, or (ii) that, if true, would constitste a breach of a NBC warranty under Section 9.1 (coliectively,
“NBC Claims"), and NBC will indemnify and hoid Microsoft harmiess from and against any costs,
damages and fees reasonably incurred by Microsoft, including but not limited to fees of attorceys and
other professionals, that are armibutable to such NBC Claims. Microsoft shall: (i) provide NBC
reasonably prompt notice in wrinng of any such NBC Claims and permit NBC, through counse]
chosen by NBC and reasonably acceptable to Microsoft, to answer and defend such NBC Claims: and
(ii) provide NBC information, assistance and authority, at NBC's expeunse, to help NBC to defend such
NBC Claims. NBC will not be responsible for any settiement made by Microsoft without NBC's
written permission, which permission will not be unreasonably withheld or delayed.

(b)  Unless NBC obtains for Microsoft a complete release of all NBC Claims thereunder, NBC may not
settle any NBC Claim under this Section 11.1 on Microsoft’s behalf without first obtaining Microsoft’s
written permission, which permission will not be unreasonably withheld or delayed. In the event
Microsoft and NBC agree to settle a NBC Claim, NBC agrees not to publicize the settlement without
first obtaiming Microsoft's written permission, which permission will not be unreasonably withheld or
delayed.

112 Indemnity bv Microsoft.

(a)  Microsoft shall, at its expense and NBC's request, defend any claim or action brought agains: NBC,
and NBC's Affiliates, directors, officers, employees, agents and independent contractors, to the extent
it 1s based upon a ciaim (i) that Active Desktop or Internet Explorer infringes or violates any patent,
copytight. trademark. trade secret, right of publicity, or other intellectual property, proprietary or
contracrual right of a third party. or (ii) that, if true, would constitute a breach of a Microsoft warranty
under Section 9.2 {collecnively, “Microsoft Claims™), and Microsoft will indemnify and hold NBC
harmiess from and against any costs, damages and fees reasonably incurred by NBC, including but not
imited to fees of artorneys and other professionals, that are attributable to such Microsoft Claims.
NBC shail: (1) provide Microsoft reasonably prompt notice in wniting of any such Microsoft Claims
and permit Microsoft, through counsel chosen by Microsoft and reasonably acceptabie to NBC, 1o
answer and defend such Microsoft Claims; and (ii) provide Microsoft informarion, assistance and
authonry, at Microsoft's expense, to help Microsoft to defend such Microsoft Claims. Microsoft will
not be responsible for any settlement made by NBC without Microsoft's written permission, w aich
permission will not be unreasonably withheld or delayed.

(b) Unless Microsoft obtains for NBC a complete release of all Microsoft Claims thereunder Microsoft
may not settle any Microsoft Claim under this Section 11.2 on NBC's behalf without first obtaining
NBC's wrnitten permission, which permission will not be unreasonably withheld or delayed. In the
event NBC and Microsoft agree to settle 2 Microsoft Claim, Microsoft agrees not to publicize tie
settiement without first obtaining NBC's wrinten permission, which permission wilil not be
unreasonably withheld or delayed.

12, Termination

(]

Termn. This Agreement shail commence upon the Effectuve Date and continue (n full force and effect unutl
the carlier of (1) terminauon for cause as set forth in Section 12.2, or (1) expiration of the Term.

A A

22 Termination Suspension of Performance
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12.5

13

(a) Removal of NBC Channel(s). [n addition to any other remedies under this Agreement, including
termination under Section 12.2(b), should NBC be in breach of any warranty, termn or covenant of
Section 9.1(c), Microsoft may remove the applicable NBC Channei(s) from the Active Desktop so
long as such failure or breach continues. If, after ten (10) business days notice by Microsoft to NBC of
breach of Section 9.1(c) such failure continues or such breach is not cured, Microsoft may remove the
applicable NBC Channei(s) permanently.

(b)  Either party may suspend performance and/or terminate this Agreement immediately upon written
notice at any time if: (i) the other parry is in material breach of any material warranty, term, condition
or covenant of this Agreement, other then those contained in Section 8, and has failed to cure that
breach within thirty (30) days afier writen notice thereof; or (ii) the other party is in material breach of
Section 8.

(¢} IFNBC chooses in its sole discretion to discontinue or surrender ownership of the NBC Channel at any
time, NBC shall provide Microsoft with thirty (30) days prior written notice of such fact, and this
Agreement shall be deemed terminated upon the date on which such discontinuance or surrender
becomes effective. :

Effect of Teanination. Neither party shall be liable to the other for damages of any sort resuiting solely from
terminating this Agreement in accordance with its terms.

Preservanion of Remedies. Neither payment of fees or credits due under this Agreement nor termination of
this Agreement shall be a bar 10 a party's pursuing any remedy for breach provided for under this Agreement
or applicable {aw.

Survival. In the event of termination or expiration of this Agreement for any reason, Microsoft’s license
rights under Section 5.1 shall survive terminanion only as follows: (i) Microsoft and Microsoft's licensees that
wish to continue distribution of the cumrent version (as of the date of termination) of Active Desktop or LE
which contains Licensed Materials and which is contained in existing and contracrually committed for
inventories of IE, may continue to do so for up to thirty six (36) months following termmation, provided that
Microsoft agrees to use commercially reasonable efforts o depiete such inventory as quickly as reasonably
possibie: and (1) Microsoft’s next major version of [E shail not include the Licensed Matenais. NBC's rights
to distnbute [ntemnet Explorer under the IEAK terms and conditions, as described in Sectioa 5.2, shall not be
affected by termination of this Agreement. Sections 4.3,5.3,5.4,7.2, 8, 9, 10, 11, 13 and | 4 shall survive
any termtnation or expiration of this Agreement

Limitation Of Liabilities

IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY CONSEQUENTIAL, INDIRECT,
INCIDENTAL, PUNITIVE, 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.

14,

[

General Provisioons

Notices. All notices and requests in connection with this Agreement shall be deemed given as of the day they
are received by the party to whom they are addressed, either by messenger, delivery service. or in the United
States of Amernica mails, postage prepaid. cerutied or registered. retumn receipt requested, and addressed as
tndicated below or to such other address as a party may designate pursuant to this nouce provision:
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To NBC: To Microsoft:

NBC Muiltimedia, Inc. Microsoft Corporation

30 Rockefeller Plaza One Microsoft Way

New York, NY 10112 Redmoond, WA 98052-6399
Attention: Andrew Shotland Attention: Director of Business .

Development, Internet Division

»

Phone: (212) 664-5642 Phone: (425) 882-8080

Email: Andrew Shotland@NBC.com

Fax: (212) 245-4622 Fax: (425) 936-7329

Copy to: Copy to:

National Broadcasting Company, Inc. Microsoft Corporation

30 Rockefeller Plaza One Microsoft Way

New York, NY 10112 Redmond, WA 98052-6399
Anention: Legal Deparment Anention: Law & Corporate Affairs
Fax: (212)977-7165 Fax: (206) 936-7409

or to such other address as a party may designate pursuant to this notice provision.

14.2

Independent Parties. Nothing in this Agreement shall be construed as creating an employer-employee or
agency relationship, a parmership, or a joint ventre between the parties. '

Governing Law. This Agreement shail be governed by, and construed in accordance with the laws of the
State of New York applicable to contracts executed in and to be performed in that State. All actions and
proceedings ansing out of or relating to this Agreement shall be heard and determined exclusively in any
court of competent jurisdiction sitting in King County, Washington or the City of New York, New York.

Anornevs’ Fees. In any action or suit to enforce any right or remedy under this Agreement or to interpret any

provision of this Agreement, the prevailing party shall be entitled t0 recover its costs, including reasonable
antorneys’ fees.

Assignment. This Agreement shall be binding upon and inure to the benefit of each party's respective
successors and lawful assigns; provided, however, that neither party may assign this Agreement, in whole or
in part, without the prior written approval of the other party. For purposes of this Agreement, a merger,
consolidation, or other corporate reorganization, or a ransfer or sale of any or all of a party’s stock, or of all
or substantially all of its assets shall be deemed to be an assignment.

Construction. [f for any reason a court of competent jurisdiction finds any provision of this Agreement. or
portion thereof, to be unenforceable, that provision of the Agreement will be enforced to the maximum extent
permissible so as to effect the intent of the parties, and the remainder of this Agreement will continue in full
force and effect. Failure by either party to enforce any provision of this Agreement will not be deemed a
waiver of furure enforcement of that or any other provision. This Agreement has been negotiated by the
parties and their respecuve counsel and will be interpreted fairly in accordance with its terms and without any
sTict construction wn favor of or against either party.

Enurc Agreement. This Agreement does not constitute an offer by either party and it shall not be effective
unul signed by both parties. This Agreement consnitutes the entire agreement between the parties with
cespect to the maner of Active Desktop marketing, disthbutien and promotion as provided herein and merges
Al prior and contemporaneous communications regarding the topics covered by this Agreement. It shall not
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be modified except by a written agreement subsequent to the date of this Agreement and signed on behaif of
NBC and Microsoft by their respective duly authorized representatives.

N WITNESS WHEREOF, the parties have entered into this Agreement as of the Effective Date written above.

v s v o S

Lﬁlgﬂ A WA POo Egs’vﬁ)nd \Sa.xﬂ(‘l <
Name (Print) Name (Print)
SF- D\\\Lc{br %!&/ \ie D\rzsc/,(wd

Title Title
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Date
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EXHIBIT A

ACTIVE PLATFORM SUPPORT REQUIREMENTS

The goai of these requirements is to make the content providers Channels and existing web site(s) demonsgably

superior examples of Active Plarform technology. The developers will use commercially reasonable efforts to

follow the guidelines below, although specific design and content issues are at the discretion of the content provider,
>

Channel Requirements

1}y Support for LE presenuation
* Logo 10 fit on Channel bar button
o Full screen view (theatrical view)
¢  Suppor for screen saver functions

2) Create a CDF (Channel Definition Format file) to categorize content for download and offline reading
3) Update CDF and support notification for new Content

1) Opumize the Channel for download:
e  Author content to meet reasonable download size guidelines
e  Go beyond that limit only after notfying user
e Offer personalizanion to select relevant content

3) Content must be updated at least 5 times per week
6) Use of Dynamic HTML should be maximized. At a miniroum, a Channel must support at least 3 of the
following 5 capabilities supported by Dynamic HTML on the top page of the channel, and at least | of the §
following capabilities on at least 50% of the remaining pages in the channel:
e Dynamic Content
Ability to change elements on HTML page oo the fly based on user tnteraction, without round
rip to the server. This allows for berter user wnteractivity, with faster perforrmancs.

e 2D Posiuoning
This capability allows site authors to easily and accurately posiion elements on a page
without being forced to resort to ActiveX controls, Java applets, or games with tables.
Dynamic HTML supports X,Y and Z plane positioning. Combined with
multimedia‘animanon effects, this capability can dramatically improve the look of your
site.

s+  Mulinmedia Effects - Filters, Transitions, Animations, Alpha Channel, etc

Dynamic HTML also includes a set of high performance multimedia effects that interact with

the HTML page.

s Data Awareness
The ability to link data from a database and dynamically update your HTML page based
on changes 1n the database automatically. Also, tus capability allows for the user to
interact with the data without roundmips to the server.
¢«  Dynamic HTML Object Model
This is not a new tag, but a way to control existing HTML tags. For example, existing eiements
such as <img> tag, will recetve a click event if the user clicks on the picture.

") Support for 2 of the following 3 technologies within the Channei:
¢ HTML Mail
Specity a page for email nouficanion in the CDF
« "Desktop Components™
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Create at Jeast | “Desktop Component that will be updated at least 5 times per week
e Rarings

Ratings are a mechanism to inform users of the appropriateness of web site conteat.

Support for ratings is a sunple process of going to the official ratings site

(www rsac.com) and registering the web site.

8) Deliver streaming Multimedia content in the ASF format
9) Microsoft's standard [EAK product must be able to administer all Channel behavior. The inteat is to provide

effective central adminismation such that MIS departunents do not disable Channel by defauit with the [EAK.
See note below regarding this requirement.

10) Inwroductory Content must (and downloaded Content should) optimize for performance operation in standard
system configurations

e  Use standard system services wherever possible (Channel installation, cache management, data
transfer, Web event logging, Channe) selection. screen saver). Any duplication must be noted and
approved in advance of submission of Introductory Content to Microsoft.

» Do not instantiate any processes that increase the static working set (e.g., static memory
requirements) or that run when Company’s Channel is not visible oa screen via Active Desktop.
See note below regarding this requirement.

Note regarding reguirements 9 and 10 above:
Content will automatically meet these provisions if it is webcast via standard [E4 system services and does not

require installation of custom Active X controls and/or add-on client software. If Content does require separate
software to be used or displayed, it must be verified to meet requirements 2 and 10. '

Existing Web Sute Requirements

On the home page of the NBC Web Site and section heading pages within the Designated NBC Web Site for
sections which contain subject marter on the NBC Daily Channel {as described in 2._3 (b)) and other most visited
NBC Web Site pages:

i) Logo as "Best viewed with [E 47 or other equivalent as may be agreed by the parties
3) Track browser market share based on appropriate user agent strings and report to Microsoft on a monthly basis
3) Create a CDF to categonze content for downioad and offline reading
1) Update CDF and support notification for new Conteat
$) Support four (4) of the following Microsoft technologies:
* Inclusion of COM objects
e  Use of Scripting (VB Script or Jscript)

e HTML32
s NetShow

¢« HTML Mail
« Ratings

e Dynamic Styles

e Positioning

e Dynamic Content

e  Mulumedia Effects - Filters. Transinons, Anumnations
« Data Awareness

Ia the spint of being a Platnum [nternet Explorer site. NBC will use all reasonable efTorts to promptly take

wvantage of new [nternet Explorer extensions as they become avauable wn beta and final updates for {ntemet
Sxplorer. ;icluding subsequent versions of Interne: Explorer, dunng the term of this agreement.
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Definitions of Microsoft Technologies (not defined above)

-9

(oY)

CDF: A Channel Definition Format file that describes the site. The CDF spec is included with the
developer matenials for [E 4.

COM Objects: Inclusion of COM Objects (ActiveX Controls, or Java Applets) - COM objects are self-
contained pieces of code that bring unique interactivity to sites not possible with HTML-only pages. COM
objects can be written in many languages, such as C/C++ or Java. Web Site must use at least one such
control on at least one of its top 5 most visited pages.

Scripting: Use of Scripting (VB Script, or Jscript) - Scripts are picces of code writen inline within HTML
to automate general purpose COM objects, or to make objects interact with one another, in a web page.
Scripts can be written in many languages, such as VB Script or Jscript. Web Site must use at least some
such scripting to automate one or more controls.

HTML 3.2: Utdilization of at least 2 of the following 3 [E3 and HTML 3.2 standard capabilities:

Style Sheets - A style sheet is a description of the layout of a document. Style sheets allow page authors to
cleanly split structure and Content away from a page's form and appearance. Just as HTML is the language to
describe structure and Content, so forrn and appearance will be described by a style sheet language such as
Cascading Style Sheets - a W3C standard spec supported first by [E 3.0.

Frame Sets - Frames allow you to divide a Web page into separate regions that can display Content
independently. A side benefit of frames is thar clicking a link can now laun¢h a new window. Borderless
frames give you all the power of frames pages with the added benefit of a seamless look. Borderless frames
can be also separated with a custom color or background picture. Floating frames are a revolutionary new
feature in |E 3.0. Anywhere you can put an image in [E 2.0 or Netscape, you can put an arbitrary box of
HTML (with or without a scrollbar and a 3-D border) in [E 3.0

Other Key HTML Extensions - [E 3.0 supports several HTML 3.0 table features, including selectable rules and
borders, row and column grouping, and aligning text in adjacent cells by baseline. [t also supports the ability to
put background images in individual table cells. [E 3.0 also supports .BMP and animated .GIF formats. There
are additional HTML extensions supported by IE 3.0 that can also be implemented.




EXHIBIT B

PROMOTION; UNIQUE CONTENT

NBC OBLIGATIONS:

NBC Daily Promotion '

[99)

NBC Daily Content

Internet Explorer will be noted as the preferred browser on key pages throughout the NBC.com site, such as the
NBC Daily homepage and appropriate pages on cach of the NBC.com content areas (¢.g., The Tonight Show
with Jay Leno section), for duration of agreement.

Promotions of the NBC Daily channel fearuring the Internet Explorer logo will be rotated through the
promotional space on the NBC.com and NBC Entertainment homepages.

NBC Daily promotions encouraging users to download [E 4.0 will be placed in weekly e-mail newsietters
distnbuted to registrants of NBC.com. We will work with Microsoft to craft messages, encouraging users to
downioad IE.

Users will have the opportuniry to download [E 4.0 as part of NBC.com's user-regiswration program, to
encourage users to receive the NBC Daily channel.

Special contest opportunities will be available through NBC Daily, letting users win NBC merchandise. NBC
Daily contests and availability of IE 4.0 will be promated on NBC.com.

NBC wiil use commercially reasonable efforts to include promotions for the NBC Daily channel in appropriate
on-air spots promotng NBC interactive content.

Commercially reasonable efforts will be used to film screen grabs with the IE browser used for any of the : 10,
.20, and :30s on-air spots promoting our online shows, provided that use of such screen grabs is not in conflict
with NBC conmractual agreements with third parties. NBC'’s intent is that the vast majority of the
aforementioned on-air spots will include the IE browser. In the event such intent is not met, NBC agrees to
negotiate in good faith with Microsofit to suppiy altemnative promotions of comparable value.

kg DBCs Ments, s

For the NBC Daity Channel, NBC's delivered contenrwill focus on both key NBC entertainment such as Friends
and Seinfeld, and original online matenat developed for such popular shows as The Tonight Show and Conan

O Brien. NBC Digital Productions will develop a custom version of NBC.com that will uniquely take advantage of
the ActiveDesktop technology and deliver to users content elements best served in a push environment. A brief
summary of the creative execution which may be modified or updated by NBC from time to time, includes:

~NBC Late Night section:

Jay's joke - Every day, the user receives a great new joke from Jay Leno's monologue

Conan's joke - Every day, the user receives a great new joke from Conan O'Brien's mooologue

Late Night and Torught's guests - Users can find out which guests and musical acts will be appearing that
evening with Jay and Conan.

Last Night on Tormigar - A brief summary of the previous night's Tonight Show highlights with text and pictures.
Links to Tormght Show web site

Hoilywood section.

Celebrity Round-Up—Evervday there will be a new celebnity feature (350 words). [t's basically an edited
version of & one on one nterview with one of Hollywood's hotiest stars. An image will also run with the




feature.

*  This Day In Hollywood--This is Hollywood tnivia which inciudes television, film, Broadway, music anc
birthdays. There wiil only be 3 pieces of trivia a day.

¢ Hollywood Headlines--In newspaper format, two headlines a day with an image will appear with a seztence or
two explaining the headline. .

MUST SEE TV section:
The interactive gateway (o your favorite stars and shows on NBC.

s  Pic of the day
Each day, another fun photo of the people you love to watch.

e Daytime Sneak Previews
Can't wait until show time? Take a peak at who's doing what to who at your favorite NBC soaps.

=  Web Links
Chats, games, feature stories... Must See TV is just a click away.

MICROSOFT OBLIGATIONS

e Microsoft will promote NBC as a Channel in Microsoft launch marketing and promotions (including the
launch event and oniiae launch event).

e During the term, Microsoft shall list the Company Channel in the North American English language
version of the Channel Guide Server. The Company Channe! shall be promoted in a manner superior to
all non-parmer Channels in the Channel Guide server. The Company Channel listing shall be inciuded in
the Worldwide database of Channels maintained on the Chananel Guide Server. The Intemet Explorer
Channel Guide shall be a link from the defauit [nternet Explorer 4.0 user interface.

e Microsoft will offer NBC the opporrunity to participate in relevant, as deemed by Microsoft in its

reasonable judgment, content-related promotions with Intemnet Expiorer 4.0 in which the Microsoft
Internet Explorer Marketng group plans to promote two or more content providers.

Page 18 cf 24




EXHIBIT C
SET UP & INSTALLATION

The following materials should be provided to Microsoft prior to the final release of Internet Explorer 4.0. Exact
dates will be provided to Company at jeast 10 days prior to the first deadline. These requirements are subject to
change prior to the final release of Internet Explorer 4.0.
A) lmages
Branded Logo
Size: 150 x 32 (wxh) pixels
Pallette: Windows half-tone pallette, 256-colors
Format: GIF
{mportant Notes:
«  The Channel Bar will display the exact | 50x32 logo that provided by the Company. Therefore,
Company's brand name will appear only if it is included in the biunap itself.
e  Users can adjust the width of the Channel Pane beyond 150 pixels. When this happens, the Channel
Bar fills in the background with the same color as the top Ieft pixel in the bitmap.
Large icon
Size: 32x32 pixels
Palente: Windows 16 color halfione palette, 16 color
Format: 1ICO format

B) URL for Introduction/Setup Page (see below)
The URL for the chanoe!l introduction Web page to be inciuded in the Channel package with the logos.

C) Channel Name
Company should include a “friendly” name that the Desktop Channel Bar will use in the icon views and the
Windows name space. This name must march the name of the actual Channel.

Deliverables Mounted on Publisher’s Server
A) Channel Introduction / Setup Page
Description Company must have one Web page mounted on a externally accessible server that introduces the
Channel. This is the Channel Introduction/Serup Page to which users are taken 1o when they click on
Company’s icon in the defauit Channel Bar or subscribing from a Web page.
URL: As specified in the deliverables above.
Size: The page should be designed to look good at all standard PC screen resolutions: 640x480, 800x600,
and 1024x768. The page should be optimized for a width of 640 pixels.
Content: The page must include:
= adescription or preview of the Channel’s Content once subscribed
»  a Subscribe button which links to the Channel's CDF so the user can begin the setup process (see
SDK for details). Graphic for Subscribe Burtoa is TBD.
This Inzoduction Page can refer to additional pages which more full describe the Channel's offerings, ask for
demographic information from the user, or offer personalization. Each suppiemental page, however, must link
back to the standard Introductory Page, from which users can subscribe to the Channel.

B) Channel Definition Format File
The CDF must be prepared as described 1n the SDK.

C) Channel Home Page

The Channel deseribed by the CDF should have at least one page, the Channel's Home Page, mounted oo an
externally accessible server.
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Operational Channel Site Mounted on Publisher's Server
The Microsoft Internet Explorer testing group will verify that it is possible to subscribe to the Change:, and thar

(2) Pages 10 be displayed in Full Screen View

(b) Pages to be displayed in the Intemnet Explorer Screen Saver

(c) Pages 10 be displayed within Desktop Cormponents on the Active Desktop.
At this time, Content must conform to the standards established in Exhibit A

Pre-Cached Web Pages
Company agrees that the Pre-cached Web Site will adbere to the following criteria:

(a) All cached pages and links to other cached pages must use Short File Names (8.3)

(b) All Links must be functional {i.e., no broken links)

(¢) No external HTTP links, but if there are external links to the pre-cached pages, they must be blocked out
with a message saying “You can only access this site if you are actually connected to the Internet - this is
a demo only..."”

{d) No CGI Scripting

(e) No Server-side Scripting

(N No Server-side Image Map

{8) Should not exceed a resolution greater than 800x600
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No additional consideration.

EXHIBIT D

CONSIDERATION
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EXHIBIT E

USAGE GUIDELINES FOR NBC TRADEMARKS IN CONNECTION WITH INTERNET
EXPLORER/ACTIVE DESKTOP

Relevant NBC Trademarks - "NBC" and the Peacocke logo
Authonized Third Party - Microsoft Corporation

NBC has established the following set of guidelines (the "Guidelines™) to assist you in the proper use of the
NBC trademarks and logos shown above (collectively the “Trademarks™) in connection with the Internet
Explorer/Active Deskiop Product (the "Product”). The power of the Trademarks lies in their consistent and

appropriate use. Any usage outside of these guidelines dilutes the effectiveaess of the Trademarks and NBC:'s rights
in the Trademarks.

NBC reserves the right to change the Trademarks and/or these Guidelines at any time at its discrenon. You
must comply with the Guidelines as amended from time-to-time.

USING THE NBC TRADEMARKS

Use the Trademarks only to indicate that the Product includes material supplied
by NBC.

The Trademarks are for use by NBC and an authorized third party only.

NBC Use: The NBC Trademarks may be used by NBC in any manner for any purpose for which
NBC sees fit.

Authonzed Third Party Use: The NBC Trademarks may only be used by third parnes authorized
10 distribute the Product under a separate agreement with NBC. Authorized third parties may use

the Trademarks only in the Product, on the Product packaging and in related advertising for the
Products.

NBC will provide you with electronic artwork of the Trademarks. You may not alter this artwork
1n any way. Do not remove the trademark symbois or any other elements from the Trademarks.

LEGAL INFORMATION

The Trademarks are owned by NBC. All uses of the Trademarks must inchide the following
notice:

“NBC and the Peacock logo are registered rademarks or trademarks of
National Broadcasting Company, Inc.”

NBC owns the Trademarks and all uses of the Trademarks wili inure to the benefit of NBC.
Authorized Third Parties shatl employ best efforts to use the Trademarks in a manner that does not
derogate from NBC's rights in the Trademarks and will take no action that will interfere with or
dininish NBC's rights in the Trademarks.

An Authorized Third Parties should not adopt, use, or register any corporate name, trade name,
trademark. service mark or cerufication mark, trade dress. or other designaron similar to. or
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containing in whole or in part, the Trademarks or any other marks of NBC. Third parties may not
register any domain name that contains in whole or in part any marks of NBC.

An Authorized Third Parties may not use the Trademarks in a manner that would imply that their
company, products, or services are sponsored or endorsed by, or affiliated with NBC.

An Authorized Third Parties may not dispiay the Trademarks on packaging, in documennation,
collateral, or advertising materialsan a manner that suggests their product is an NBC product, or in
a manner that suggests "NBC" is a part of their product or service name.

An Authonized Third Parties may not use the Trademarks to disparage NBC, its parent,
subsidianies, affiliates, products, or services, or for promotional goods or for products which, in
NBC's reasonable judgment, may diminish or otherwise damage NBC's goodwill in the
Trademarks, including but not limited to uses that could be deemed to be obscene, pornographic,
excessively violent, or otherwise in poor taste or unlawful, or which purpose is to encourage
unlawful activities.

An Authorized Third Parties may not imitate NBC's Trademarks ir any of their matenials,
including adverusing, product packaging, and promotional materials.

The Trademarks cannot appear larger and/or more prominent than an Authorized Third Partes’
own mrade name, service name, product name, or vademark on any matertals.

NBC reserves the right to object 1o unfair uses or misuses of its Trademarks or other violations of
applicable law.

REQUIREMENTS
You wili only use the Trademarks in the form set forth in the attached guidelines and
specifications entitied "The NBC Logo: America's Leading Network Television Brand” which are

hereby incorporated by reference (the “Specificanons”).

You may not combine the Trademarks with any other object, including, but not limited o, other
logos, words, graphics, photos, slogans, numbers, design features, or symbols.

The Trademarks may not be used as a design feature on your packaging or any other materals.

The color version can be reproduced only as described in the Specifications.

QUALITY CONTROL

NBC reserves the right to review your use of the Trademarks and to conduct spot checks oa all product
packaging, marketing, and other matenials, and may periodicaily send out requests for samples. NBC may also
conduct spot checks in retail outlets and other product sources to monitor your compliance with these Guidelines.
Refusal to submit samples, noncompliance with these guidelines, or failure to correct any deficiencies in your use of
the Trademarks and/or in the quality of the product used in conjunction with the Trademarks upon reasonabie notice
from NBC could result in revocation of your license to use the Trademarks.
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QUESTIONS?
Please contact the NBC Law Department at smalld@stnylaw.nbc.com if you have any questions regarding

the Trademarks.

© 1997 National Broadcasting Company, Inc. All rights reserved.
NBC and the Peacock logo are registered trademarks of
National Broadcasting Company Inc.

Other product and company names mentioned herein
are the trademarks of their respective owners.
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