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- INTERNET EXPLORIR
SQURCE LICENSK & DISTRIBUTION AGREEMENT

This Internet Bxplorer Source Licange & Distriwtion Agreement (the “Agreement™) is entered into and
eifective as of December 6, 1995 (the “Effective Date™) by and betweea MICROSOFT CORPORATION, 1
Washingwon corporation locwted st One Micosoff Wiy, Rodmond, WA 93052 ("Microsoff™) and
COMPUSERVE INCORPURATED, an Ohio corporation located az 5000 Ariington Ceater Bivd,, Columbus,
Ohio 43220, and incInding its whally ownad subsidiaries snd sffiliztae, snd specifically including SPRY,
Inc, and ite parent corpanation (collectively, “CompuServe™).

Recitals

Microsoft is the owner and/or licenses of certiin Internet “browsing™ saftware known as the “Internet
E:pknu._"

CompuServe wishes to receive a sourcs and dimtribution licmss to Internet Explorer under the terms and
conditions of this Agresment,

Agreement
1. Dmenarrons

1.1 “Intemct Explorer” shall mesa Microsoft's Internet Explorer browser saftware for Windows 95,
which is based upon NCSA Moseic and Spyglass Mogaic saftware and modified by Microsoft.

1.2 "IE Code™ chall mean all object and scurce versions 2.0 and 3.0 of Internet Rxplorer for the
Windows 95 operating sysem platfann, and sucocasor ot replacement versions thereof separately
relessed by Micmsaft as 2 browser product during the Term.  ~“IE Code™ shall not include other
versions of Internex Explorer incorparated into or made 2 part af Microsaft System Products;
providad, bowever, that to the extent previously released by Miciosaft as a2 separute browser product,
versions of Internet Explorer code shall be considered IE Code whether or ot incorparated into a
Microsof? Systemn Product, A complete listing of current and aaticipawed future versions of JB Code
18 act forth in Exhibit A

13 “IE Tools” shail mean Microsaft saftware development toals, test scripts, bug lists, sample code and
knowledge-based information which ascist with the development and support of the IE Code nd
localized vexsions of the IE Code, as more fully described in Exhibit A

14 “Licensed Saftware™ shs!l mean the IE Code and the IE Tools.

1.5 “SwpﬂWMmmmtdmchmeCompuSeneby
Micragoft, as spesified in Exhibit B.

1.6 “Deliverables” shall mean the physical Licensed Saftwars deliversbles, as mors fully descrited in
Exhibit A

1.7 “APIs” shall mean “appliczrion programuning intexrfaces.™

1.8 “Use” shall mean o use, copy, edit, format, modify, transiate and otherwige create Dexivative
Technology of saftware,
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1.9 “Changes™ shall mcan modifications, extensions, translations or ather Derivative Technology of the
Liccnsed Saftware creaed through Use of the saftware.

1.10 “"CompuServe Products and Scrvicss™ shall mean CompuScve’s currest am-line servica, the
CompuServe Information Scrvice, fature CompaServe on-line services, and/or any curreat or firore
CompuSarve-owned prodixts and services for providing access to the interney, the World Wide Web
and privare locul and wids arca notworks.

1.11 “Term”™ shall mean three (3) years commencing upon the Effective Date.  Fallowing such three (3)
year period, the Term shall be automatically rencoed for additional one (1) ysar periods unless
either party provides ninety (90) days writtea notice (o the other party of their intenat not to renew the
Term of this Agresancne,

1.12 “Microsoft System Products” shall mean current and fumure (i) operating system praducts, including,
without Kimitstion, Windows NT. Windows 95, Windows 3.xx. Windows for Workgroups; and MS-
DOS; (fi) addon ox developer-related products distriboted scparate from the forcgoing systems
products that add finctionality to or ensble development for such system products; and (iif)
succesgor, replaccment and derivative products to the faregoing systems products regardiess of how
the products are named, or regandiess of whether such products srs marketed under a Microsoft
trademark,

1.13 “Derivative Technology™ shall mesa: (i) for copyrightable or copyrighted material, 20y transiatian
(ocluding locslization into foreign languages or tanslation ioto other computer languages),
portation, modification, correction, addition, exicusion, upgrade, umprovement, campilation,
abridgmenr or other form in which an cxisting work may de recast, transformed or adapted; (ii) for
pxicniabla or patcated material, any improvemesnt theren; and (iii) for material which is prowscted
material which may be protectzd by copyright, patent and/or trade secrer.

1.14 “Confidertial Information™ shall mean: (i) any Tade secrets relating to sither party’s product plans,
research development or know-bow; and (i) the specific wrms and conditions of this Agreement
“Confidential Information™ shall not inclods infhrmation that: () is or becomnes geoerally known or
available by publication, commescial use or ctharwise through no fanit of the recciving party; (i) is
known and has been reduced to tagible form by the receiving panty at the time of disclosure and is
not subject to restrictiem; (lii) is indepeadently developad or learned by the receiving party; (iv) is
lawfully obtained from a third party thae has the right ™ make such disclomme; or (v) is made
generally availahle by the discloging party withowt restriction on disclosure,

2. RIGHT:

21 Sowxe License Grant. During the Term, Microsoft hereby grants 1o CampuServe a royalty-free,
non-cxclusive, personal, non-transfersble, nan-assignable, limited worldwide right and license
Use the source code and object code versions of the Licensed Saftware w0 (i) support CompuSarve’s
vertion of the IE Code and (if) make Changes in the Liconsed Saftware, qubject 1o the terms and
conditions of this Agreement and the following restrictions:

(2) CampuServe may make Changes to the Licensed Saftware solely as sct forth in Section 3;

(b) Ouly thoss CampuScrve employces znd independent contractors having a need W access the
gource code vergion of the Licensed Softwars will be permitted such 200css, and CompuServe
wmmﬂmmhmbyuandhdmmtmnmnmwimmmmum

Suﬁwuqnndzwﬁnmwnﬂnmnsimvﬂhthmmmdmadmnmofmhmmcm
(ncluding, bur not limited to, the terms and conditians of Sections 2. 3 and 8); and
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(c) Accesz m the source code version of the Licensed Soffware ghall only be at secure CompuServe
facilities where CompuScrve takes steps to protect the security and the coafidentiality of source
<ode version of the Liconsed Saftware of the samie soct @ takes o protect ite own Confidennial
Information,

Distriltion of TE Code. During the Term, Microsaft hereby grants to CompuServe a royalty-free,
non-axclusive, parsonal, non-transferabls, non-assignable, limited worldwide right and licerse o
reproduce, liccnse, subliccuse, display, perform or otherwise distribwie, and have roproduced,
liconsed, subliccnsed, displayed, performed or otherwise disuibuted, 10 and by third parties, object
code versions of the IE Code, and iy Changes to the IE Code created by CompuServe under this
Agrenment, solcly as part of or for use with the CompuServe Produces and Services,

The foregoing license grant includes & liccnse under sny current and future patcots owned or
licensahle by Microsaft to the exteat neccssacy: (1) to exercise any liccnse nght graoted herein; and
(ii) to combine the IE Code with any bardwane and saftware,

0 pig: Li Pack.

(a) Mcrasaft's Ownership, Excrpt as expressly licensed o CampuServe in this Section 2,
Microsnft romins all right, tide zod interest in and to () the Licensed Saftware and (ii) any
Changes to the Licensed Software created by or for Microsof?. It being understood that no
changes made by CompuServe will be for Microsofl unless expressly agreed o by CompuaSarve,

) CompuServe’s Ownership. Subject to (i) Microsoft's ownecship of the underlying Licensed
Saftware and Changes thoyeto eraned by or for Microsaft, (i) CampuServe’s license grant 1o
the wnderlying Licensed Saftware in Sections 2.1 and 2.2, und (iii) CompuServe’s licenae back
o Microsalt as st forth in Saction 2.3(c), CompuServe shail own all rigis, titls and imterest,
including all relaed intellectyal property righis, in and to any Changes to the Licensed
Saftware created by or for CampuServe (“CompuServe Changes™).

{(c) Licenss Back, Withoue further cansideration and except as restricted inm Section 3.2(d),
CompuServs hereby granm 10 Microsoft a sonexchusive, perpetual, irrevocable, royalty-free,
Tully paid up, workdwide right and licspse W (i) Use the source and object code versions of
CompuServe Chaages for any purpose, including for purposes of making further Changes,
(i) reproduce, license, ront, lease display, perfoum or otherwise distribute, and have
reproduced, licmasced, rented, 1eased, displayed, performed ar otherwise distributed, w and by
third parties, somxo and/or object code versions of the CompuServe Changes, and (jii) grant
the rights set forth in this Sectian 2.3(c) in the CompuServe Changes to third partics, including
the right to licenss such rights to further third parties,

Theinmm;hmnmmdndsaﬂmmdunqutmdﬁ:lmpﬂuﬂowmdor
licensable by CompuServe o ths exteat pecessacy: (i) o exercise any lecase right granted
herein: and (jii) v combine the CompuServe Changes with any hardware and software.

Ng Ocher Rights, Excepr as expressly granted in this Agreement, CompaServe shall have po other
rights in the Licensed Software. Under no circumstances will anything in this Agreement be
construad as grnming to CompoServe, by implicstion, cstoppel or ctherwise, a license to any
Microsatk achnalogy other than the Licensed Saftware.

CRANGXY & REQUESTED CHANGES TO SOURCE

Intpnt; New Vergions, It is both parties’ intent that CampuScrve's distributed version of the IE Code
be folly compatible with the version of the IE Code distributed by Micrasaft, while giving
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CampuServe the ability to differentiate its version by adding value with respect to the CompuServe
Products and Saxvices. CompuScrve and Microsaft wish 1o ensure thet Microeaf?’s anderlying code
base in the IS Code remains fancticnally inmacy, subject to this Section 3, yet CompuServe is ablc to
add value. Accardingly, unless otherwisc agreed 1 by the parties, CompuServe will use ail
reasonsble effarts t inregrate new versions of the IE Code supplicd by Microsoft 0o less than twicz

yexddy during the Torm

3.2 Changgs by CompuSarve. For any Changes w the IE Code desired by CompuServe, CompuServe
must comply with the following procedmes:

(a) Allowed Changes. CompuServe may make Changes in the IE Code: (i) consisting of additions
of cxtzngions tw the IE Code (ii) which consuone modificanions, sahapncements, aor
subtractions of code solely where such Changes axe for the purpose of modifying amy aspect of
the IE Code to make the CompuServe version of the [E Code customized for the CampuServe
Products and Services while still maintaining comparibility as inteuded by the partios under
Section 3.1; (iii) which constitute modifications, enhancemenas or subaractions of cods where
such Changrs are for ths purpose af replacing, modifying or subtracting any or ail cxmponeats,
extensions, APTs ox warding with respect ™ the Microsoft Network or any othex products or
sexvices, including but not limited to on-line services, that are not CompuServe Products snd
Servicss, or (iv) which constituze modifications, enhworments or sobtractions of code where
such Changes are for the purpose of casuring backward campatibility with prior CompuScrve
Changes.

() Restrictions. Except as expreasly provided in this Section 3.2(a), CompuServe shall not make
any Changes m the IE Code which would subtract or modify the IE Code base and/or unduly
m«mmmpuuuqﬂhmmm&mmum«mmw

(<) Raguested Changes. Whether permitted ty be made by CompuServe ot noc under this
Soction 3,2, CompuServs may sobmit, in writing or by e-mail, axy reasonable Changes to
Microsaft for implementation by Microsaft. Microsaft mary decids to implement such Changes
within 2 reasanable tima period on hehalf of CompuServe and Microsoft’s other licensees, IY
Microsoft reasouably refuses t implement such requested Changes, CompuScrve may ouly
implement such Changes a3 otherwiso permitied under this Section 3.2,

(&) Disposition of Changes. Should CompuServe implement sty CompuServe Changes under this
Section 3.2, then CompuServe shall hcense sich CompuServe Changes to Microsaft ag set
forth in Scctian 2,3(c); provided, however, that CompuSesve shall not be required to provide ©
Microsoft such CampuServe Changes in any version of the IE Code for 2 period of nincty (30)
days following CampuServe's first cumomer shipment of the CompuScrve Changes in
CompuServe's version of the IE Code, and Microsoft’s licanse to such CompuServe Changes
under Section 2.3(c) and this Section 3.2(d) vhall not be effective until the expiration of such
ninety (90) day period

3.3 Changes by Microeofl:

(a) Microsoft sbail, as scon a5 reasonably known but at least on a quarterly ar other periodic basis
as omutually agreed to by the partics, share with CompuServe future plans for Intccnet Explorer,
Micrasoft shall, in cooperstion with CompuScrve, use reasgnable cfforts to ensure that futire
development of Intemet Explorer is coordinated with CompuServe anticipated requircments.

() Microsoft shall provide CompuServe, on &n on-going basis during the development process.
code drope of pre-rclease versians of the IE Code.
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& FURTHER COMPUSERVE OBLIGATIONE

4.1 Primary Brgwser, During the Term, CompuScrve shall siip the Intemet Explorer as its primary
World Wids Web browser saftware clicat for Windows 95, it being understood that ConpuServe
shall pot be restricted from licensing any otber World Wide Web browser from any other partes.

42 PBranding The liccase grant in Section 2 is expressly conditioned upon CompuServe giving
Microsoft attribution as set forth in Exhibit C.

43 Congideration For Support S¢rvicss. In consideration for the Support Servicrs, CompuServe shall
PRy Microsaft an anmml foe of Fifty Thousaad Dollars ($50,000). Such psyment shall be made in
advance of the year for which it is duc. The initial payment ahall bs made within fifteen (15) dayn
of the Effective Dats and anmnlly thercafter on each anniversy of the Effective Date during the
Term. CampuScve may, within thirty (30) days of the yearly angiversary of the Effective Dare,
cancel the Support Sarvices by notification to Microsoft.

S.  FURTHER MICROSOFY OBLIGATTONY
5.1 Deliverables Microsaft shall deliver the Deliverables to CampuServe as st forth in Exhibit A.
5.2 Support Setyices. Microsaft ahall provide Support Services as st forth in Exhibit B.

6. OrrEer IssuRs

6.1 Presy Relcases. Subject w0 applicable law, the parties will cooperate with esch other on prem
rclcascs and simular communications reganding the son-comfideqtial subject mager of this
Agresment, and the conreat, timing and necessity of all such communications will be agreed upon

in writing by both parties.
62 Upgrade of CompuScrve Veryion of interngt Explomy. Microsaft shall provide commumication on
its World Wide Web site on haw m npgrade the CampuServe version of Imermnst Explorer..

7. NONEXCLUSIVE

Nothing in this Agreement will be construed as restricting Micynsoft’s shility to license, develop, sub-
license, manufacmre or disribute the Licensed Saftware, far itself or far any third party, nor as restricting
CompuScrve's ability © license, develop, sublicense, manufacture ar distribute any softwars other than
the Licensed Software for itself or axy third party.

3. CONFIDENTIALITY

8.1 Each party shall protect the other’s Coofidential Information from unsuthorized dissemination and
use with the same degres of care that such party uses to protect its own like infotmation. Neithet
party will use the other’s Confidential Information for purpoecs other than those peceszry 1o
directly further the purposes of this Agreement. Fach party will use its best efforts not m disclosc to
third parties the othar's Confidential Informgtioa without the prior written consent of the otber
party. Except as expressly provided in this Agreement, no ownership or licease rights is granwed in
any Conxfidential Informstion.

8.2 The parties’ obligations of confidentiality under this Agreement shall not be construcd to limit
cithey party's right to indcpcadently develop of acquire products without use of the other party’s
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Confidénrial Informarion, Further, either party shall be free to use for any purposc the residoals
resuiting from acc=ss to or work with such Confidenvial Information, provided that such party shail
maintain the confidentiality of the Coafidental Information as provided berdn, The wrm
“residuals” means infarmstion in son-tangble form, which may be retamed by persons who have
had righrful and good faith accesy 10 the Canfidential Information, including ideas, conccpts, know-
how ar techaiques contained therein.  Neither party shall have any obligation ta limit or resirict the
assignment of such persons or to pay foyaltics for amy work resulting from the use of residuals.
Bowever, the foregoing shail net be deemad to grant 1o cither party a licensc under the other party’s
copyrights or patents,

9. WARRANTIZS
9.1 CompuServe CompuServe warramts and reprasents that

(3) I has the fll power to cter into this Agrement and make the assignments and license rights
set forth herein:

) The CompuServe Changes are, to the best af its knowiedge, do not infrings any copyrighe,
patent, trade secyet, or other proprictary right beld by any third parrty;, 2od

() The CompuScrve Changes will bs crexed by employess of CompuScrve within the scope of
their employment and under cbligation to assign inventicns © CampuScrve, ar by independ=at
comtractors under wrimea obligations © assign all rghc in the CompuServe Changes 1o
CompuServe,

92 Microsoft. Microsoft wartants and represenss that

@ khasthﬁ:ﬂpothamﬁnmthiswmmmdmhth:asdgummmd license rights
st forth herein;

(t) The Licensed Saftware is original 1o Microsaft and, o (e best of its kmowiedge, does vot
z;h?mmmwﬂghgmngu&Muommpnmwthddbymymiﬁm

(€) The Support Services shall be performed in 2 professional mamer and shall be of 2 high grade,
navare, and quality.

10, Drscravxi OF FURTHER WARRANTIZES

10.1 EXCEPT AS EXPRESSLY WARRANTED IN SECTION 9.1, TBE COMPUSERVE CHANGES
AND COMPUSERVE CONFIDENTIAL INFORMATION ARE PROVIDED TO MICROSOFT
“AS 1S” WITHOUT FURTEER WARRANTY OF ANY XIND. COMPUSERVE DISCLAIMS
ALL FURTHER WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT
LIMITED TO, THB DMPLIED WARRANTIES OF MERCEANTABILITY, FIINESS FOR A
PARTICULAR FURPOSE, TITLE AND NONINFRINGEMENT, WITH RESFECT TO THE
COMPUSERVE CHANGES AND COMPUSERVE CONFIDENTIAL INFCRMATION.

102 EXCEPT AS EXPRESSLY WARRANTED IN SECTION .2, THE LICENSED SOFTWARE
DELIVERAHRLES, SUPPORT SERVICES AND MICROSOFT CONFIDENTIAL INFORMATION
ARE PROVIDED TO COMPUSERVE “AS IS WITHOUT FURTHER WARRANTY OF ANY
KIND. MICROSOFT DISCLAIMS ALL FURTHER WARRANTIES, EITBER EXPRESS OR
IMPLIFD, INCLUDING BUT NOT LIMITED TO, THE DMPLIED WARRANTIES OF
MERCHANTABILITY, FIINESS FOR A PARTICULAR FURFPOSE, TITLE AND
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NONINFRINGEMENT, WITH RESPECT TO THE LICENSED SOFTWARE, DELIVERABLES,
SUPPORT SERVICES AND MICROSOFT CONFIDENTIAL INFORMATION.

11. INDEMOITY
111 Indempity by CompuScrve.

(a) CompuServe ghsll. @ its expease and Microsaft's reques, defond any claim or action brought
against Mictosoft, and Microsoft's subsidiaries, sffiliates, directors, officers, employees,
ageons and independent conmactors, 10 the extent it is based upon a claim that the
CompuServe Changes iafringe or violatr any patent, copyright, trademark, trade secret of
other proprietary dight of s third party, and CompuServe will indemnify and bold Microsaf?
barmlcys from zud agiinst any cosss, damages and fees reasonably incumred by Mictosoft,
including but not Limited t fers of antorneys and other prafessionals, that are attridutable to
such claim  Micmeaf} shall: (i) provide ConpuServe reasonably prospe sotice in wriring of
any such claim or action and pormit CompuSceve, through enunsel mumaily accepable
Microsoft and CompuServe, to answer and defend mch claim or acvion; and (4) provide
CompuServe information, assistance and muthority, ¢t CampuServe’s expense, to bhelp
CompuServe to defend such claim or action, CompuServe will not be responsible for any
setticment made by Microsof without CompuServe's written permission, whieh pormission
will not be unreasangbly withheid,

(®) CompuServe may not settie any claim or action under this Section 11.1 ou Microsoft's bebalf
withoot first obtaiaing Microsaf’s wrien pcomission, which permission will not be
unreasonably withbeld In the event Microseft and CompuServe sgree to setle a claim or
action, CompuServe agress nat to publicize the settiement without irst obtaining Microsell’s
writien permission, which permission will not be uareasonably withheld,

112 Indemnity by Migrosoft.

(a) Micosaft shall, at its expenss and CompuSarve’s roquest, defond any claim or action brought
against CompuServe, and CompuServe’s subsidiaries, affiliates, directars, officers, employees,
agents and independcnt contractors, o the exdent it i bused upon a claim that the Licensed
Saftware infringes or viclate any patem, copyright, trademark ®rade secret ar othex
proprictary right of a third party, and Microsat will ndepmify and held CempuServe
harmless from and against any costs, damsges and fees reasonably incwired ty CampuServe,
including but not Limited w0 fees of aorneys and other professionaly, that are anributablc
such claim. CompuServe shall: (i) provide Microsaft reascnably prompt motcs in writing of
any such claim or actioa and permit Microsoft, through counsel mutually accepable to
CompuServe and Microsaf2, to answer and defood wich claim er action; and (if) provide
Microsof? infonmaton, assistance and axtbority, at Microsaft’s expense, 10 help Microsof® 10
defend such claim or acdon. Micrusoft will nat be tespensible for any settlement made by
CompuServe wilhout Micrasoft's written pormission, which permiiscion will not be
nareasonably withheld,

(®) Microsaft may not scttlc any claim ot action under this Section 11.1 on CompuServe’s behalf
without first cbuining CompuScrve’s written permission, which permission will not be
unreasonably withheld. In the event CompuServe and Microsoft agree w scrtic a claim ar
action, Microsaft agress not to publicize the settlement without first cbtaining CompuServe's
written permission, which pexmission will pot be unreasanably withheld,
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12. TERMINATION

121 Termination By Bither Party For Cause Either party may suspcnd performance and/or tecminate
this Agreement immedistely upon wrien potice at any time i

(2) The othex party is in material breach of any material warrzaty, term, condition or corvenant of
this Agreement, other than those contuined in Section & and fails to cure that breach within
thirty (30) days affer writies natice thereaf, or

(b) The other party is in marcxial breach of Secdon 8.
122 Effectof Termingtion

(a) Numnpmyshauhhabhb&cmhufcrdamagsofmyymmlnngsohb-ﬁom
termipating this Agresment in accordance with its mrms,

(®) Poor to the expiration of the Term, shonid tis Agreement be texminated by Micrasoft for any
reason, CompuServe's licease grant under Section 2.2 shall survive the effective date af such
ternnination for 3 period of one Imndred eighty (180) days.

(©) Aay licenses ot sublicenses to the [E Cade already validly granted by CompaServe under this
Agreemztt, and CompuServe’s dight aud ahility to support same, shall not be xffecred by any
erminarion of this Agresment and chall remain in fiull fores and offect.

12.3 Suryival In the svent of wrnination or expiration of this Agresment for any reason, Sections 7, &,
10, 11 and 13 shail suryive wrminarion.

13. LovMrraTioN OF

IN NO EVENT SHALL PARTY BE LIABLE FOR ANY CONSEQUENTIAL, INDIRECT,
INCIDENTAL, SPECIAL SR=OMPR DAMAGES WHEATSOEVER, INCLUDING
WITHOUT LIMITATIONYX DAMAGES FOR LOSS OF BUSINESS PROFIIS, BUSINESS
INTERRUFTION, LOSS OF BUSINESS INFORMATION. AND THE LIKE, ARISING OUT CF THIS
AGREFMENT OR THE USE OF OR INAEBILITY TO USE TEE LICENSED SOFIWARE, THE
COMFUSERVE CHANGES, OR THE CONFIDENTIAL INFORMATION, EVEN IF A PARTY HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES,

14 GENERAL

14.1 Notices. All nodces and requests in conpection with this Agresment shall be desmed given as of the
day they arc recrived cither by messenger, delivery servies, or in the United Statcs of America
mails, postage prepaid, cenificd or registered, refitn receipt requested, and addressed as fallows:

To CompuServe; To Microsaft
CompuServe Interuet Division Micrasoft Cotporation
3535 128* Avenoe, SE One Microsoft Way
Bellevue, Washington 98006 Redmond, WA 98052-6399
Attention: Craig McCallum, VP Attention: Brad Silverberg, Senior VP
Phone: (206) 957-3494 Phone: (206) 9366460
Fax: (206) 957-6000 Fax: (206) 703-1360
ey ALK Serare Liversas JINAL 139633 BEceeoR” Corfiderdal & PropAatary Page 819
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Ietarnet Explorer Sourca Licxrry & Distrid«aion Agreemaent
Einal: 1270695 4:59 P

Copyto: CompuServe Legal, Swve Heaton  Copy :  Law & Corporate Affairs
Fax:’ (§14) 457-9665 Fax: (206) 936-7409

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

14.2 Independcyt Patties. Nothing in this Agreement shall be construcd a8 creating i emplayer-
cmployee relationship, a partaerchip, or a joint ventnre hetween the partics,

143 Governing Law. This Agreement shall be gaverned by the laws of the State of Washingwa as
though entered into botween Washingioa residents and to be porformed entirely within the State of
Washipgton, and CompuScrve conseats to jurisdiction and vemue in the state and federal courts
siting in the Smaic of Washington.

14.4 Anorngys’ Fecs In any action or suif io enforce any right or remedy under this Agreement at @
interpret any provision of tris Agreerueat, the prevailing party shall de erxitled to recover its costs.
including reasonable anorpeys’ fees,

14.5 Assignmment This Agreement shall be binding upon and ifrare o the beocfit of cach party's
respective sucmssory and lawful asgigns, provided, however, that neitber party may assign this
Agrecment, in whols or in part, without the prior wrinca approval of the other party, which
spproval will not be ungeasonably withbeld.

14.6 Consttuction. H for agy rcasom a couwrt of competent jurisdiction finds any provision of this
Agreement, or portion thereof, tn be tmenforceable, that provision of the Agrecment will be enforead
™ the maxizmm extemt permissible 0 a3y 0 cffect the iment of the parties, and the remainder of this
Agreement will coatinoe in fill fores and effect. Failuce by either party w enforce any provision of
this Agreermeat will not be dermed a waiver of firture safororment of that of any otber provision.
This Agrecment has beca oegotiated by the partics and their rospective counsel and will be
ingerpreted fairly n accordance with its teyms and without apy strict copstruction ia favor of or
against either pasty.

14.7 Eglire Ageement This Agrecxment does not copstitute an offer by Micyoscft and it shall not be
affeczive 1mtil signed by hoth parties. This Agreement comstitutes the extire agresment between the
paxties with respect 1o the sohjct matter hereof and merges all prior and contemporancous
communications. Tt shall aot be modified except by 1 writien agrecment dated subsegquent o the
date of this Agreement and signed on behalf of CompuServe and Microsaft by their respective duly
authorized represergatives.

o oy TE Smmerew Lirwnom FTNAL, 175633 Alicyslt® Conpidenial & Praprievary Poge 92/ 19
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Final 120695 4.59 P

IN WITNESS WHEREQF, the partics have entered inw this Agroement as of the Effective Date wniften
abowve,

MICROSOFT CORPORATION COMP VE, INC.
By (Sign) By (Sign)
(_). “"' (-Jbt“‘.ﬁ L Sl afle
Name (Priat) Name
\Jtc' Pﬂs:rxoﬂ]F . M‘cg, &gs:dmr
Title

Title .
(2/ 6/ | Decemdar o [99
Dae Date

[Revi~ B
;ggn%: :“J‘

PAC/ITN

£ VLR Sansrwe L soocne NDnk LI 0093 Microwot: Confldenaal & Propriersry Paga 100 19
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Irexrvat Explarey Source Licenrs & Diswidunion Agreament

EXHIBIT A

DESCRIPTION OF
INTERNET EXYLORER CODE,
INTERNET EXFLORER TOOLS
& DELIVERABLES

L  Intcroet Explorer Code

A 0" Version Explorer

1. Object FileDescripeion.

The Internet Explorer 2.0 product consists of the fallowing object Sles:

Ioterner Madl:

INETAB.DLL .
MINET32.DLL
1SO83591.TRN
NORWEG.TRN

End User lieenise:
LICENSE.TXT

2. Internst Explorer Source Files Provided:

GUITAR C
GUITAR H
DEBUGEIT H
DCACHE H
DCACHE DF1
HTIPARSE C

50wy Fenpon Liaunas FIFAL. J20003

DUMPANCH € HTREGMNG C
SHARED H GTRUTLL C
MAPCACHE C HISTORY H
HIREGMNG H HICHUNK C
CHARSTRM H JDATASRC C
DCACHE C HTALERT C
SEc0Rall’ Canfidential & Propriaary

Final: 120695 4:59 Pd
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RC_ACCEL ACL
DLG_DFLTDLG
DLG_SAFE C
JPEG C

DB H
DLG_ERR C
RC_IDS E
IERROR C
DLG_PAGE C
UNKNOWN X
ARRGLOEE CUR
DLG_PROP DLG
WIZMENU C
GENDATAO HPP
W_STYLE C
CONTMENU C
DLG_UNK C
GF C
ISCTRL CPP
DROP CFP
RC_DLG H

SV oy AR Saaarvy Licwers FDUL. 120833

IDATASRC C
CLEPIG H
MDI H
HIMLUTLIL C
DLG_PREF DLG
DLG_PAGE DLG
DATAOBIM B
DLG_FIND C
DLG_DFLT C
CONFIG H
WINVIEW C
WC_HIML C
DECODER C
HOTSPOT CUR
DLG_FREF C
FROIECT HFP
W3DDE C
SAFESTRMH
DLG_SAFEH
Wi2zMDI C
MARQUEE H

XICROSOFT BLD. 3 CUT

EI'

Intarnet Explorer Saures License & Dittribunon Agreement

XM C

HTPLAIN C
STATESECC
JDCOLQR C
ASYNC H
JCONTIG K
MAPCACHE H
HTSPMUI C
HIRQTLST C
HIGIFXEM B
HTHCT2 C
HTGCPHER H
WAIT H

RC_ERRS H
DLG_ABOUDLG
DLG_IMGV DLG
BRHAND CUR
DLG_ERR DLG
GENDATAO CFP
SCOUS9S ZIP
DLG_ERR H
BRENWAIT CUR
DRAW C
MISSING BMP
MIDI C

DROP H
MAIN C
DLG_SAVE C
DLG_ABOU H
DLG_PRNT C
DLG_SSL C
RC_MENU MNU
DLG_POSTH
HIMLUTIL H

ot Confidanriel & Propridiary

Firnal: [206/85 4:59 P

BIML H
HTPARSE H
AU C
ETREQ H
PRESENT C
PREFS H
COOKIE C
HTACCESS H
HTATOM H
STATESECH
HISPM C

RES_SAFE H
DLG_ABRT H
DLG_POST C
BTN_ANIM C
BITMAPS C
MIME C
SGLOBE BMP
DLG_BDOCDLG

DLG_SND DLG

Pogeilof19
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CSITE CPP
DLG_FIND H
WINVIEW H
W32ERROR C
GLOBE BMP
DLG_MGV ¥
PREFS C
WIZWIN_CH
BTFWRITE C
PLG_ABOU C
DECODER H
CONTMENU H
RC_MENU H
DLG_PAGE H
W_CLOSE C
WS DIL C
W_PAL C
W32SOUND C

RC_BIN H
DLG_SAFE DLG
GLQOBALS C

PCHE C
XX_PRIVIH
PRQJECT H
DEFPEND MK
AUDIT C

ANSDKNR 1
ANSDRKNR C
COERROR H
CDIFEG C
CDIPEG H
CHANGE 1LOG
CPEG 1
CPEG C
MAKEFILE
CKCONFIG C
CUODERULE DOC
CONFIGUR
DIPEG 1
DIPEG C
MORECFG H
JCONFIG H

3 Varyn\[H S Lidwnaw FINAL, | Y0823

bld
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Javcrriet Explorer Saurce Licerue & Dixtrtburlon Agreement

WC_FRAME C W3z2OMD C
PROTOS H EFFECTISD C
WS DLL H ALL H
WPAL H GWC BASEC
MIME H I0C &
OLEFIG C IEU CFP
DLG_UNK DLG VEML K
DLG_SSLO DLG CLIST CpPp
DLG DFLTH MARQUEE C
MDFT H XORBY - PP
DATAOBIM CrP AMBIENT CPP
IOCTLS CPP HELPERS CFPP
IAS CPP AMBIENT HPP
10rs Crp CLIST HPP
FETCH C CONTAIN HFP
DLG PROPH. CSITE HPP
GLOBALS H HELFPERS HPP
DRAG CPP IAS EFP
HIFWRITE R IEU HFP
DRAG EK ocC HrP
DLG_SSLA DLG IOCS HFP
WC_HIMIL, H JOCTLS HpPP
WIINET C IOIPF HFP
DLG_POSTDLG IOPS HFP
MCI C SCRIPT1 H
MO H XORI HPP
IOIPF CPP CONTAIN CPP
CONSOLE C XX DEBUG DEF
XX _DEBUG H XX_DEBUG RC
MAKEFILE XX DLG H
LIBMAIN C XX PROTO K
AUDITGDI LOGFLLE C
EXAMPLE C JCONFIG DI
FILELIST DOC JCONFIG DOC
INSTALL DOC JCONFIG MAN
JCAFIMIN C JCONFIG MCsS
ICAPISTD C JCONFIG SAS
JCCOEFCT C JCONFIG ST
ICCOLCR C JCONFIG VMS
ICINTT C JCONFIG WAT
JCDCTMGR C JCPARAM C
JCHUFF C JCPEUFF C
JTCOMAINCT C JCPREPCT C
JCMARKER C ICSAMPLE C
JICMASTER C JCTRANS C
JCOMAPL C JDAPISTD C
JCONFIG BCC JDAPIMIN C
JCONFIG CFG JDATADST C
McITpolt- Confldental & Propriaiary

Fimal: 12/06/75 €:39 PAC

TCP H
DLG_SSL H
W3 2ZFORMS C
Wi2cMD H
YRML C
WITUTLL C
WC_TBAR C
DLG_SSL1DLG
DLG_SSL2 DLG
WC_BHBAR C
MY CTYFEH
DLG SSL3 DLG
PACE H
DLG_SSLS DLG
DLG_SSL6DLG
DLG_SSL7DLG
W3:WIN E
RC_STTEL STB
Wi2MACRO H
W32SOUND K
W_SPLASHC
W_VOD C
DLG_ABRT DLG

XX _DEBUGC
AUDITEDCH
AUDITMEM H
XX DLG DLG

JDCOEFCT C
JDCOLOR C
JDDCTMGR.C
IDHUFF C
IDINEUT C
JDMAINCT C
IDMARKER. C
JDMASTER C
IDMERGE C
JDOSAOBIDOC
IDFEUEF C
JDPOSTCT C
JDSAMPLE C
JDTRANS C
JERROR C
JFDCTFLTC

Page 13 19
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PRIVAIE C

FWCACHE C

BASIC ICO
BASIC DEF
PCH C
DEPEND MK

. URLFILE ICO

RC_HTML ICO
PCHCFF CFP
IEXPLORE RC
VRML 1ICO

&\ yelE Seseres Lisunod FINale 30593

XICROSOFT BLD. 8 OUT
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JQUANTI C MAKEFILE SAS
IMEMSYS H MAKEFILE UNI
IQuUANT2 C MAKEFILE YMS
JFEGLIB H MAKEFILE WAT
jutns € MAXILIVEG ST
JYERSIONH MAXTIPEG ST
LIBIPEG DOC MAKVMS OFT
IDATASRC C RDBMFP C
MAKCIPEG ST JDCT H
MAXDIPEG ST RDCOLMAP C
JCHUFF H JERRUR. H
MAKEFILE ANS RDGIF C
MAKEFILE BCC RDJPGCOM 1
MAKFFILE CFG RDIPGCOM C
MAKEFILE DI ROPFM C
MAKEFILE MAN RDRLE C
MAKEFILE MCs RDSWITCH C
MAKEFILE MMS RDTARGA C
HIUU C BASIC C
HIUU H PRIVATE H
DROP BAT DLG FW DLG
DLGPW C DLG PW H
BASIC RC MAXEFILE
MAIN W32C RC B
HASH H GUTS H
CERT H GUIs C
PRCS C TABLE C
TABLE H CRYPT H
MDSC C SIMFLE C
NAME H PWCACHRE C
MODULE H PWCACHE H
DROP BAT DLG PW H
MAXEFIIE SIMPLE DEF
DLG PW C MAIN Wi2C
DLG PW DLG SIMPLE RCV
RC_FRAME ICO NITIAL HTM
STATBAR BMP SCOUSYS ZIp
TOOLBAR BMP DEFAULT INI
REG BAT MIME REG
EELP HEIM RC_U_FT ICO
Mcyosat: Confldmiial & Propriswry

Flwals | UD&PS &39 PN

README
README DOS
STRUCTUR DOC
TESTIMG GIF
TESTIMG JPG
TESTIMG PPM
TESTIMGP JPG
TESTORIG JPG
TESTPROG PG
USAGE DOC
WIZARD DOC
WERBMP C
WRGIF C
WRIPGCOM 1
WRIPGCOM C
WRFFM C
WRRLE C
WRTARGA C

PWCACHE H
BASIC H

wIN3?2 H
BASIC RCV

PRIVATE C
PRIVATE X

SIMPLE MAK
MODULE ICO
PCH C

JAPAN REG
1IEXPL.ORE REG
PCH C
ACCESsS ICO
VERSION C

page 4oyl
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BOMEPAGE HTM
RC_GOTO ICO
OLDVER H
RC_Q_APP ICO
RC_O_ADVICO
FOLDER_O ICO
NEWS ICO
MAKEFILE

. DEFEND MK

CONNTO ICO
INTERNET ICO
FINDING ICO
NOICON 1CO
FOLDER_C ICO
TEXPLORE DEF

2 Veowyp T Sangreres Linearsn FIAL 120893

MICROSOFT BLD. 8 OUT
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IEXPLORE RCY FNDAG_DN BMP
RC_FIND ICO FNDAG_GR BMP
RC_SBC ICO FNDAG_UP BMP
RC_GIF ICO HELP_DN EMP
RC_HOME ICO BELP_UP BMP
RECEIVE ICO HOME_DN BMP
TOPICS HIM HOME_UP EMP
RC_JPEG ICQ BOT_DN BMP
IEXPLORE CNT HOT UP BEMP
ADD_DN BMF "MISS_DN BMP
ADD_GR. EMP MISS_GR EMP
ADD UP BMP MISS_UP BMP
FIND_DN BMP OFEN_DN BMP
FIND_GR BMP OPEN_UP BMP
FIND_UP BMP FPRINT_DN BEMP
AcsomaR- Confidential & Propeisiary
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3.

Localtsed Versions Supportad,

Microsaft will provide all sourer and resource files naxcssary to build the following localized varsion of

2

Inttrnet Explorcr 2.0;: Geoman, Intermational English, Freoch, Spanish, Malian, Swedish, Dutch,
Brazilian, Norwegian, Danishh, Finish, and Japaoese

Anticipawed Future Vergions of Internct Explorer Cade.
Internet Explorer 1.0

The Internet Exploger 3.0 product ig oprimized for vahue added services to be easily built on top of &
set of Windows operating system interget scevices cusrently known under the code pame “Swesper.”
With the 3.0 releass, Microsaft will provida to CompuServa Sweeper binanies that CompuServe may
freely ship with CompaServe product. Microsatt will also supply soures code to the [E componeats
that sit on top of these systemn services and that provide the nich functionality thar characterizes the
3.0 product such as frame support for navigation, Sivorires, higory: the html display and rendering
cade, the code supporting VB scripting and OCXs, and other associated code that enswres broad

Localized Varsions Supported.
(Design goal of 3.0 product is ™ eliminate the need for unique localized product via UNICODE
cnabling)

Internet Explorer Tools.
Testing Tools:

CompuSexve will reczive a list of all testing tools used by Microsaft in developing any slements of
the Internct Explarer, Testing tools include Iut are oot limited © software and hardware components
necessary 1o perform performgnce, user interface, compatibility, functional regression, component
wst, apha and beta test. CompuScrve will rocxive only those testing toals that are not readily
available a8 commercial products. Delivery of each wol will consist of (3) ail source and supporting
fles necessry to compile, link and bufld the wol; () documentation necessary for installing and
configuring the tool as xvailable and on 25 “AS IS™ basis; (iif) all relevant test suites (anit, subsystem
and system level gests). . o

Spegific deliverables umique to Microsoft's Internet Explorer test tools include:

L

2.

3.

Detailed reports from qur RAID database providing a current Est of known bugs and ronning List of
Sxed bugs since last release,

Internet Expiones browser tast cases - a saapshat of the HTTR server that bosts our browser test cases.
International test tools and checklists that we wee to venfy dialogs, setup, build verificaton, and

Development Taals

Compuscrve will receive a list of all dadopmnnohumdbylvﬁmﬁindcubpingmyelms of
the Intenet Explorer. Compuserve will receive only those development tools that are nat readily available
as comumercial producry, (A:wamnmninglspzhlvumondvc.wewinpmﬁd:admpofvurbund
emmmuu).Derydaehmlwdnmndsufﬁ)mmmdmpporﬁngﬁlumwmmpnq
link and build the tool; (if) dnmmmﬁonmryforhm:ﬂin;emﬁ@gmdmng@emlu

g:\\coryv\[E Source License FINAL 120695 Biyomoll: Canfidential & Propriarary Page 165119
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available and on an “AS 1S® basix: sud (iii) Functional and Design specifications for cach 1ol as svailable
and on an “AS IS” basis

IIL Delivery Schedule for Licensed Software Deliverables

Internex Explorer 2.0 source and object ende (English version): :vr.';ableu?ogdgﬁng
Internet Explorr 2.0 European localization files: available 2 weeks after signing
Intemex Bxpiorer 2.0 Japznese files: (currently in beta)

Estimated delivery of 3.0 alpha drop to Compuserve: 2 weeks after signing
Estimated delivery of 3.0 beta drop to : /96

Estimated final dclivery of verxion 3.0: 6/1/96

(Design goal &f 3.0 producs i 1 climinate the aced fir arique localized product)

THE FOREGOING EXHIBIT A IS AGREED TO AND ACCEPTED BY THE PARTIES:

MrxcRosOFT CORPORATTION ComruSExve, Ivc

ok L,.L.,L., ) s

Name (Priot) Name
\)t& PW/&:\,-)L ‘¢ 't Sond”
Title Tige
(/4 /55 ¢ cems b <
Dae /7 D=
Reviewed by

iﬁiogoft Legal

£\ CoryAZ Sourse Licenss FINAL 120693 MGcowat Canfldentsl & Proprisary Page 17013
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Intarwat Explorer Source Licensa & Distribution fgreement
Dragt: 13/06/95 4:39 PM

EXHIBIT B

DESCRIPTION OF SUPPORT SERVICES
Micraseft agress to:
Assign 3 dedicated PSS Lsison th provide CompuSeeve preminm suppart
Suppart CompuServe's davelopment and integration <ffarts by answering questions and providicg
resources to assist in the technalogy transfer effort. Microsaft 3grecs ©  trspond © all CompuScrve
seventy level ] problems within a 24 hour period.
Provide CompuServe with ou-site ascess to Microsalt's Lternet Explorer development group.

Provide tecimical support to assist CompuSave's in modifying [E Code tv run with Wind2s for 2
Windows 3.1 relcase,

| 19
£:\0oryWIE Source Licensa FINAL 120693  Micromolt Confldante! & Propriesary Page l8 of
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o EXHIBIT C
BRANDING & ATTRIBUTION REQUIREMENTS

On all CompuServe and/or Spry branded product which includes Internet Explorer or CompuSarve's
version of the Intemet Explorer, packagiog, and promotional marcrials, CompuServe shall give
appropriate arriburion to Microsaft as the sowree of the IE Code, and in that connection shall alao use the
Micrusaft Internct Explarer pame and logn pursumnt to Microsaft's standard mrademark policies.

CompuScrve agrees o use the appropria trademark, producty descripor 3od tademark symbol and
dearly indicats Microsoft's ownership of its trademark(s) whenever the trademiarks are first meationed i
myﬁaﬁam&b%whmuﬁ:mmm“ﬁm)ﬁmw&pm.

For private label afferings such s the Mosaic Direct program that carry 30 CompuServe and/or Spry logo
or brand, CoctpuServe may similarly omit the standard Microsof? Internet Explorer nsmae and logo marks.
Both parties agrec, howeve, to work together 1o defipe 2n spproprisic mark to indicate that such privar
label product is Internes Explorer compatible.

Cmm&meﬂmhﬂewsapyngumhm&bmnhoxmaﬂﬁmibmpmdm
Mmmmmmm;s)wwmmcm
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