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MICROSOFT CORPORATION LICENSE SIGNED ORIGINAL,

AND DISTRIBUTION AGREEMENT

&

__This License and Disuibution Agrecment (“Agreement”) is made and entered into this 29¢p day of
Appil , 199X("Effecuve Date™), by and between MICROSOFT CORPORATION, 3 Washingion

corporation, with offices at One Microsot Way, Redmond, WA  93052-6399 (“Microsof”™), and IBM

Corporation, 1  Nev Tork *  corporation having s principal place of business at s0£L
Routs 100, Somars, New York 10589 (“Licensee™).

Recitals

Microsoft is the owmer and/or authorized licensor of cermain software products and associgted
documentation, as more fully described in Exhibit A (the “Software™).

Licensee wishes o license the Sofrware, in object code (o-mi. for distribution with Licensee’s Products
identified in Exhibit A solely in sccordance with the teyms of this Agreement.

Agreement
1. LICENSE & OwNEaSHIP RIGHTS

.1 Digribution License. Microsoft hereby grants w0 Licensee a royalty-free, non-exclusive, personal,
non-ransferable, non-assignable, limied license 0 reproduce, license, sublicense or otherwise
distribute, and have reproduced. liczasad, sublicensed or otherwise distributed, to and by third parties,
object code versions of the Sofrware, solely as part of Licensee's Products.

1.2 Regtrictions. Licensee's license in Section 1.1 is expressly conditioned upon Licensee’s compliance
with the followinz erms and conditions:

12.1 Licensee shall not reverse engineer, decompile or disassemble the Software.

lJlbmmymwmﬁhmﬁnheSowmdmmwﬂ
Licensee's Product.

1.2.3 Licenses agrees to display 3 copyright notice for Licensee’s Product sufficient 1o protect
Microsolt’s copyright in the Software and shall maintain and not aiter or remove any copyright
and other protective notices contamed in the Software.

1.2.4 I Licensee’s Product conains a user incerface, Licensse agress 10 credit Microsoft in the Abowt
box or other location where comparable third-party content contributers are credited. The credit
shall appear as follows:

This product uses Microsolt Dial-up Scripting software.
Microsoft Disl-up Scripting foc Windows 95
© 1993 MicrosoR Corporation. ALl rights reserved.

1 2.5 Licensee shall distribute and licease the usa of the Software 10 ead users only pursuant to its end
user license agreement ("EULA). Licensee’s EULA may be a “break-the-seal” end user
license agreement or ¢ signed end user liccase agreement. Licenses's EULA shall coomin terms
consistent with those contiined in this Agresment, .

1.2.6 Licensee shall conractually obligate (e.2., by contract. invoice or other written instrument) all
distributors, dealers and others in its entire distribution channels 10 comply with the foregoing.
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1.5 Ownership. Except as expressly licensed to Licensse in Section 1.1, Microsoft retans all right, ttle
and interest in and 10 the Software,

~— 1.4 No Other Rights. Except as expressly granted in this Agreement, Licensee shall have no other nghes
in the Software. Microsoft is not obligated tw provide Licensee with either (i) updates o the
Software, or (ii) suppert for the Saftware.

2. CONFIDENTIALITY

Licensee shail keep confidential the t2rms and conditions of this AgreementIn the event Licensee and
Microsoft wish to exchange non-public information snd know-how reiated (0 the software the parties will
execute 3 separate confidentiality agreement. However, Licensee may disclose the terms and conditions of
this Agreemaent in confidence t its immediate legal and financial consultants as required in the ordinary
course of Licensee’s business.

3. DISCLAIMER OF WARRANTY

THE SOFTWARE IS PROVIDED TO LICENSEE AS IS WITHOUT WARRANTY OF ANY KIND.
THE ENTIRE RISK AS TO THE RESULTS AND PERFORMANCE OF THE SOFTWARE IS
ASSUMLED BY LICENSEE AND ITS END USER CUSTOMERS. MICROSOFT DISCLAIMS ALL
WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO, THE
IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, TITLE AND NONINFRINGEMENT, WITH RESPECT TO THE SOFTWARE.

4 LIMITATION OF LIABLLITY

IN NO EVENT SHALL MICROSOFT BE LIABLE FOR ANY DIRECT, CONSEQUENTIAL,
INDIRECT, INCIDENTAL, PUNITIVE, SPECIAL OR OTHER DAMAGES WHATSOEVER,
INCLUDING WTTHOUT LIMITATION, DAMAGES FOR LOSS OF BUSINESS PROFITS,
BUSINESS INTERRUPTION, LOSS OF BUSINESS INFORMATION, AND THE LIKE, ARISING
OUT OF THIS AGREEMENT OR THE USE OF OR INABILITY TO USE THE SOFTWARE
ELVEN IF MICROSOFT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

5. Tiam & TERMINATION

5.1 JTerm This Agreement shall be effective from the Effective Date until the earlier of: (i) two (2) years
after the Effective Date or (ii) such rime ss the Software s inctuded in 2 Microsoft operating system
product.

$.2 Temmipation This Agreement may wcrminate eariier if any of the following eveats of defauk occur:
(i) if Licensse materially fails to perform or comply with this Agreement or any provision hereof;
(i) if Licensee fails to strictly comply with the provisions of Secticn § or makes or acrempts 0 make
an assignmesk in violation of Section 6.5; (iii) if Licenses becomes insalvent or admits in writing its
inability to pay its debts as they matre, or makes an assignment for the benefit of creditors; (iv) if a
petition under any foreign, state, of United States bankruptey act, receivership statute, or the like, as’
they now exist, or 35 they may be amended, is filed by Licensee; or (v) if such a petition is filed by
any third party, or an spplicstion for a receiver of Liceasee is made by anyone and such petition or
application is not resoived favorably to Licensee withia sixty (60) days.
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5.3 Effect of Termmation. Termunation under subsection 5.2(ii) shall be effective as of the date nouce is
given. ln all other cases, termination shall be effective thirty (30) days after nouce of termination tw
Licensee il Licensee's defaults have not been cured. The rights and remedies of MS provided in this
Section shall not be exclusive and are in addition to any other rights and remedies provided by law or

_— this Agresment.

5.4 Reumn of Materiais. If this Agreement is terminated, Licensee shall renun o MS or destroy all full
or partial copies of the Software in Licensee's possession or under Xs coatrol within ten (10) days
following the termination date, including nny in-house copies Licensee may have produced

5.5 Survival The provisioas of Sections 1.3, 1.4, 2, 3, 4, 55, 5.6, and 6 shall survive termination of this
Agresment.

5.6 End User Licenses. Ead user licenses validly granted prior to any sermination or expiration of this
Agresment shall survive wrmination or expiration of this Agreement.

6. GINERAL
6.1 All notices and requests in connection with this Agreement shall be deemed given as of the day they

are received either by messenger, delivery service, or in the United Sntes of America mauls, postage
peepaid, certified or registered, retumn receipt requested, and addressed as follows:

To Licensee: To Microsoft:

Ms. Jeannewe Dixoa Microsoft Corporation

[BM Corporation One Microsoft Way

Woridwids Procurement Redmond, WA 98052-6399

3039 Comwallis Aunention: [nternec Explorer Marketing Departnent
Research Triangle Park, NC 27709 Personal Systems Division

Phone: 919-254-0547

Fax 919-543-1119

6.2 This Agreement shall be construed and coamolled by the laws of the State of Washington, and
Licensee consenss to jurisdiction and venue in the state and federal courys siting in the Stame of
Washington. Process may be served on either party by U.S. Mail, postage prepaid. certified or
registered, rewum receipt requestad, or by such other method as is suthorized by the Washington Long
Arm Staatute.

63 Neither this Agreement, nor any wrms and conditions contained herrin, shall be conswued as:
(i) creating & parmership, joint venture, agency relationship or as granting a franchise; or () mn
approval, endorsement or other recommendation of any Licensee products by Microsoft.

6.4 If any provision of this Agreament shall be heid by a court of competent jurisdiction (0 be illegal,
invalid or unenforceable, the remaining provisions shall remain in full forcs and effect.

6.5 This Agreement, and any rights or obligatioas hereunder shall not be assignable by contract or by.
opermtion of law without the prior wrinen approval of Microsoft Such approval shall aot be
unreasonably withheld.

6.6 The Software is subject to RESTRICTED RIGHTS. Use, duplication or disclosure by the
Government is subject to restrictioa as set forth in subparagraph (c)1X(ii) of the rights in Technical

DL Menmarbing agreames Foul MicrosSoft Confidential Page 3 of 5
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Data and Computer Software clause at DFAR 252.227-7013, or as set forth in the parncular
department or agency regulstions of fules which provide MicrosoRt procecuon equivalent 10 or greater
then the above-cited clause.

6.7 Licensee acknowledges that the Softwars is subject to the export control laws and regulstions of te
Unired States, and any amendments thercof Licensce confirms that with respect to the Software ic
will not export or re-export it directly or indirectly, either to (i) any countries that are subject to
United States export restricnons (curreatly including. but not accessarily limited to, Cuda the Federal
Republic of Yegesiavia [includes Serbin. Moniencgro. UN. Prowected Areas, and areas of the Repubdlic of
Bosr and Herzxgovina under the control of Basniaa Serb forces), Lren. raq, Libya, Norh Korea, and Syria), o
to sny national of any such country, wherever located. whe imends (o transimit of tTaNSpOrt the products back
such couany; (if) any end user who Licsnsee knows or has reason o know will utilize the Software in
the development or production of auclesr, chemical or biological weapons; or (iii) any end user who
has been prohibited from participating in the United States export transactions dy any federal ageacy
of the Unied States government. Licensee further acknowledges that the Software may inchede
technical data subject 1o export and re-export restrictions imposed by Uniced States law.

6.8 Licensee shall, a its own expense, obtain and arrange for the maintenance in full force and effect of
ail governmental approvals, consents, iicenses. suthorizations, declarations. filings, and regisrarions
as may be necessary or advisable for the performance of all of the wrms and conditions of the
Agreement inchading, but not limited to, foreign exchange approvals, import and offer agent licenses,
fair oade approvals and all approvals which may be required w0 realize the purposes of the
Azreemenmt.

6.9 Licenses shall be responsible for providing end-user support for customers of the Software and
Licensee's Product

6.10 This Agreement constitutes the entire agreement berween the parties wich respect 1o the subject matmr
hereof and supersedes all prior and contemporaneous agreements or cogununications. it shall pot be
modified except by a writien agrecmen: dared subsequent to the date of this Agrcement and signed on
behalf of Licensee and Microsolt by their respective duly aurhorized representatives. No waiver of
any breach of any provision of this Agrcement shall constitute a waiver of any prior, concurrent or
subsequeat breach of the same or any other provisions hereof, and no waiver shall be effective unless
mads in writing and signed by an anthorized representative of the waiving party.

IN WITNESS WHEREOF, Microsoft and Licensee have caused this Agreement to be executed by thew
duly authorized representatives as of the date first writen above.

Wuwrm IBM Corporation
By

[/\/Jm Lvn Bycunahul

Nm(ﬁ‘ﬂ , Name (Print)
wl\'\/(f . (L VP. Ioternet Services
Title { ' Tite
! Llq9 April 29, 1997
Daw [ t [ Date
Dini-lip Notrrting dgpasmess Fimst AScrosoft Confideniol Page dof 5
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EXHIBIT A

DESCRIPTION OF 50FTWARE; LICENSEEZ PRODUCT

I.  Description of Software. *

smmscrprdil
scripter.hlp
scripter.exe
maphus.inf
smmsetup dll

1. Licensee is permitted to distribute the Software as part of The Licensee Product known as:

-IBM INTERNET CONNECTION SERVICE - INTERNET ACCESS KIT (1AK)

-IBM GLOBAL NETWORK DIALER
‘g7 29:30 847 240 3857 PRGE. 24
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ADDENDUM TO MICROSOFT CORPORATION
Site License and Intranet Distribution Site License
or :
License and Distribution Agreement
MICROSOFT INTERNET EXPLORER PRODUCT

Upon receipt of this Addendum, signed and compieted by the individual or organization
indicated below (“Recipient”), aiso having signed and completed a Microsoft Corporation
(“MS™) Site License and Intranet Distribution Site License or License and Distribution
Agreement ("the Agreement”) for Microsoft Internet Explorer MS shall provide Recipient with a
copy of the MS Internet Explorer Administration Kit containing a high-security (128-bit)
implemeatation of Interner Explorer SSL/PCT security and related documentation and
information (collectively the “Product™).

Recipient understands and acknowiedges the following:

L. EXPORT RESTRICTIONS. The following terms are substituted for Secticn 11 (3) of the
Agreemeat: Recipient acknowledges that the Product licensed hereunder is intended for
distribution only in the United States and Canada, and that any export of the Product from the
United States is regulated under “EI controls® of the Export Administratioa Regulations (EAR,
15 CFR 730-744) of the U.S. Commerce Department, Bureau of Export Administration (BXA).
EI controls are the current equivalent of ITAR munitions export coatrols that applied to this
product prior to 1/1/97. El controls currenty require that you obtain 8 Commerce export license
prior to any export, ransmission ot shipment of this product to any country, other than Canada,
or to any person, entity or end user subject to U.S. export restrictions. The Commerce export
license process and El controis are described on BXA's web site at
http:/Avww bxa doc gov/encstarLhtm You agree that you will not directly or indirectly, export of
re-export the Product (or portions thereof) o any country, other than Canada, or to any person,
entity or end user subject to U.S. export restrictions without first obtaining a Commerce
Department export license so long as these restriction are in force. You warrant and represent
that aeither the BXA nor aay other U.S. federal agency has suspended, revoked or denied your
export privileges.

2. PERMISSIBLE EXPORTS.

Exports o Canada. Recipient acknowledges that if they are located in Canada or intend to
redistribure the Product in Canada that export of the Product w0 Canada for redistribution or use
in Canada or the United States is specifically authorized and governed by U.S. export law (EAR
15 CFR 758.1).

Other Exports.  The Recipient may re-export the Product outside the United States or Canada
oaly as specifically authorized by an export license, distribution agresment, license exception or
other export approval issued by the U.S. Commerce Depanment, Bureau of Expor
Administration.

3. EXCLUSIONS FROM DISTRIBUTION. Recipieat may not redistribute the 128-bit version
of Internet Explorer via its publicly accessible Internet Site without (a) specific written
authorization from Microsoft; and (b) an export license or authorization from the US.
Commerce Department, if applicable. Except as otherwise specified. in this section, the Recipient

TEAK Addendwm (128-bie Crypro)
April 24. 1996
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may not redistribute the Product or 1 28-bit Internet Explorer electronically such that it would be
made accessible 10 users located outside the U.S. or Cansda.

— 4. PARTIES BOUND. [f “Company Name" or a company address is filled in below, then the
individual signing this Addendum represents that he/she has authority to execute this agreement
on behalf of such company and agrees that Product (and any copies thereof) shall remain on the
company premises, unless otherwise agreed by MS.

This Addendum does not otherwise amend or aiter the Agreement previously signed and
completed by the Recipient.

IN WITNESS WHEREOQF, Recipient has caused this Addendum to be executed by its duly
authorized representative.

IBM Corporation
Company Name

Jeannette Dixon
Contact (Recipient)

2

Company Authorized Representative s Signasure

Chand Patal, VP Internet Services
Print Authorzzed Signature and Title

IBM Worldwide Software Procurement, 3039 Cornwallis
Physical Address (No P.O. Baxes)

Resesarch Triangle Park, NC 27709 USA
City, State/Province, Zip/Postal code, Country

919-254-0547
Phone Nvmber

April 29, 1997
Date

[EAK Addandum (128-bk Crypee)
April 28, 1996
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Exhibit A to
128 —bit ENCRYPTION ADDENDUM TO MICROSOFT CORPORATION
License and Distribution Agreement
MICROSOFT INTERNET EXPLORER PRODUCT d/

Microsoft authorizes [BM SinixxNeomor d"COMPANY™) to distribute the 128-bit version of the
Microsoft [aternet Explorer via elecrronic download over the Internet under te following conditions and
subject 10 the terms and conditioas of the atached [EAK A greement and 128-bit Encryption Amendment R iepossrt

. The 128-bit version shail be electronically distributed as an opgrade to COMPANY s existiog
US. snd Canadian customers, with posicive identification of COMPANY's U.S. and Canadian
customers.

- The 128-bic version shall be dismibuced oaly to customers dialing into an (BM Global
Services-Network Services gatewsy that is located i the United States or Canada.

. COMPANY"s customers downloading the 128-bit version shall be presented with specific
terms and conditions of use of the 128-bit versioa and shall positively affirm that he/she agrees o

the terms.
MI FTOQRPORATION 1BM SETBIPROTHIR _'ﬁ/; Qﬂ_wf/l
. [ — fé%%&éil = [/
> . /[jm LM > Chand Patel
N'amc mﬁhl\{\/@/l’h"" Ihe va(:r:gum: Services

Title

Title { {
, RL%QF April 29, 1997
Date 1 Date
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