Mitel Networks(tm) SX-200 Integrated Communications Platform (ICP) Software
License Agreement

USE OF THE SOFTWARE ON THE ENCLOSED CD-ROM IS SUBJECT TO THE TERMS AND
CONDITIONS OF THIS Mitel Networks(tm) SX-200 ICP Software LICENSE AGREEMENT.

BY OPENING THE CD-ROM PACKAGE, YOU WILL BE CONSIDERED TO HAVE READ THIS
Mitel Networks(tm) SX-200 ICP Software LICENSE AND AGREE TO BE LEGALLY BOUND BY
THEIR TERMS AND CONDITIONS.

IF YOU DO NOT AGREE WITH THE TERMS AND CONDITIONS OF THIS Mitel Networks(tm)
SX-200 ICP Software LICENSE PLEASE RETURN THE CD-ROM PACKAGE UNOPENED AND
THE MATERIALS SUPPLIED WITH IT, WITH PROOF OF PAYMENT, TO THE PERSON THAT
SUPPLIED THEM TO YOU FOR A REFUND OF THE PRICE YOU PAID.

1.0 Grant of License

11 Upon payment of the applicable license fee, Mitel grants to You a non exclusive,
personal, paid up, non transferable license to use the Software and Documentation contained in
the accompanying CD-Rom package solely for the following purposes:

(a) to install and operate one copy of the Software on one server only for use by the number of
users for which per seat licenses have been purchased and/or the number of ports for which port
licenses have been purchased; and

(b) to make one copy of the Software for back-up purposes. You must reproduce all copyright
notices on any copy of the Software. You will not Yourself or allow anyone else to:

(i) disassemble, reverse engineer, decompile or otherwise attempt to discover the source code or
structural framework to the Software except to the extent expressly permitted by applicable law
notwithstanding this limitation (and then only subsequent to notice to Mitel);

(iiy translate, modify, or create any derivative work of any Software;

(iii) disclose, publish, sublicense, sell, lend, rent, lease or transfer any Software (except that You
may transfer all (but no lesser portion) of the Software (including Documentation and any back-up
copy) to another person subject to this Software License Agreement with the prior written
approval of Mitel,

which approval will not be unreasonably withheld, and upon payment of any transfer fee which
Mitel may impose);

(iv) copy or reproduce any Software, except as permitted under (b) above; (v) operate any
Software to process data for anyone else; or (vi) operate any Software on more than one Server
at a time.

1.2 This Software license will terminate automatically if You use or permit the use of the
Software in any manner not permitted by this Software License Agreement. In the event of such
termination, You will immediately, as directed by Mitel, either return the Software and all copies
You have made, including without limitation modifications and merged portions in any form, to
Mitel or destroy all copies of the Software as well as the Documentation and certify such
destruction in writing to Mitel.

2.0 Proprietary Rights:

2.1 The Software and Documentation involve valuable patent, copyright, trade secret,
trademark, mask work and other proprietary rights of Mitel or used by Mitel under authority
granted to Mitel. Mitel reserves all such rights. You may not copy the Documentation
accompanying the Software. No title to or ownership of the Software or Documentation is
transferred to You.

You will not infringe, and will take appropriate steps for the protection of such rights.



You will not remove, obscure or alter any notice of patent, copyright, mask work, trademark, trade
secret or other proprietary rights relating to or appearing anywhere on any of the Software or
Documentation contained in the package.

You shall hold the Software and Documentation in confidence and protect them from disclosure
to persons other than your employees to whom disclosure is required on a "need to know basis".
Your confidentiality obligations do not extend to any information relating to the Software or
Documentation which is now available to the general public or becomes so available by reason
of any acts or omissions not attributable to you.

3.0 Intellectual Property Rights Indemnification:

3.1 In the event of a third party claim against You based solely on Your use of the Software
and Documentation in strict adherence to the terms of the Software License and the other terms
of this Agreement, Mitel may obtain the right for You to continue using the Software, replace or
modify the Software so that it becomes non-infringing, or if such remedies are not reasonably
available,

to require return of the Software and Documentation including all copies thereof and provide a
prorated refund of the price You paid Mitel based on a three-year amortization period.

Other than as set forth in this paragraph, neither Mitel nor any of its suppliers under whose
authority the Software license contained herein may have been granted to You shall have no
liability to You arising out of or related to any allegation or determination that any of the Software
or Documentation infringes or constitutes wrongful use of any proprietary right.

Notwithstanding the above, neither Mitel nor any of its suppliers under whose authority the
Software license contained herein may have been granted to You shall be liable to You for any
claim arising from or based on the combination, operation,

or use of any Software with equipment, data or programming not supplied by Mitel, or arising from
any alteration or modification of the Software.

4.0 Limited Warranties:

4.1 Mitel warrants for a period of Fifteen (15) Months(the "Warranty Period") from the date of
shipment that:

(a) the Software as supplied by Mitel in object code form, if properly installed will perform
substantially in conformance with the Documentation; and

(b) the media on which the Software is stored will be free from defects in material and
workmanship under normal use and service.

Mitel, does not, however, warrant that the functions contained in the Software will satisfy your
particular purpose and/or requirements or that the operation of the Software will be uninterrupted
or error free.

In the event that during the Warranty Period the Software shall fail to perform substantially in
accordance with the Documentation Mitel's entire liability and your sole and exclusive remedy
under the above limited warranty shall be, at Mitel's option, if timely notified of same in writing
either

(a) return of the price paid for the Software, or

(b) to use its good faith reasonable efforts to devise a suitable corrective solution to the problem
(also referred to in the industry as a "service pack") within a reasonable period of time.

Should said action, however, not substantially resolve the problem, then Mitel reserves the right
to substitute a new release (“version") of software as soon as it is generally made available by
Mitel.

4.2 This limited warranty is void if failure of the Software has resulted from Acts of God,
accident, abuse, misapplication or electrical surge or any other cause beyond Mitel's control.

4.3 TO THE FULL EXTENT PERMITTED BY LAW, MITEL EXPRESSLY DISCLAIMS ALL
OTHER WARRANTIES AND CONDITIONS, WHETHER ORAL OR WRITTEN, EXPRESS OR



IMPLIED, INCLUDING WITHOUT LIMITATION WARRANTIES OR CONDITIONS OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, OR NON-
INFRINGEMENT AND THIS IS SO ACKNOWLEDGED BY YOU.

EXCEPT AS EXPRESSLY SET FORTH HEREIN, THE SOFTWARE AND DOCUMENTATION
ARE PROVIDED "AS IS". ALL WARRANTIES AND CONDITIONS SHALL TERMINATE NINETY
DAYS FROM DATE OF SHIPMENT.

4.4 IMPORTANT NOTE: Nothing in this Agreement is intended to or shall be construed as
excluding or modifying any statutory rights, warranties or conditions which may be applicable to
this Agreement, the Software or Documentation, and which by virtue of any national or state fair
trading, trade practices or other consumer legislation may not be modified or excluded.

To the extent such legislation is applicable to Your purchase of the Software or is required by
such legislation, Mitel's liability for any breach of any such warranty or condition shall be and is
hereby limited to either:

(a) the supply of such Software again; or

(b) the correction of any defect in such Software or Documentation as Mitel at its sole discretion
may determine to be necessary to correct the defect.

5.0 Limitations of Liability:

5.1 IN NO EVENT WILL MITEL OR ITS SUPPLIERS BE LIABLE TO YOU FOR ANY
INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, SPECIAL OR EXEMPLARY
DAMAGES, ARISING OUT OF OR IN CONNECTION WITH YOUR PURCHASE, USE OR
INABILITY TO USE THE SOFTWARE OR DOCUMENTATION, OR THE BREACH OF ANY
EXPRESS OR IMPLIED WARRANTY OR CONDITION IN CONNECTION WITH THE
SOFTWARE OR DOCUMENTATION AND/OR THE SOFTWARE LICENSE EVEN IF MITEL
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

CUSTOMER HEREBY AGREES TO WAIVE ANY RIGHTS WHICH IT MAY HAVE AGAINST
SUPPLIERS OF MITEL ARISING FROM THIS AGREEMENT AND/OR THE SUPPLY OF THE
SOFTWARE.

5.2 Some jurisdictions do not allow limitation or exclusion of incidental or consequential
damages in certain circumstances, so that the above limitation or exclusion may not apply to You
to the extent that liability is by law incapable of exclusion or restriction.

5.3 IN NO EVENT SHALL MITEL'S TOTAL LIABILITY FOR ANY DAMAGES, DIRECT OR
INDIRECT, ARISING FROM OR IN CONNECTION WITH THE SOFTWARE AND/OR
DOCUMENTATION AND/OR THE SOFTWARE LICENSE GRANTED TO YOU HEREUNDER
EXCEED THE PURCHASE PRICE PAID BY YOU FOR THE SOFTWARE AND
DOCUMENTATION (BUT NOT TO EXCEED THE SUGGESTED RETAIL PRICE)

WHETHER SUCH LIABILITY ARISES FROM ANY CLAIM BASED UPON CONTRACT,
WARRANTY, TORT OR OTHERWISE, INCLUDING NEGLIGENCE.

6.0 Allocation of Risk:

6.1 Provisions of this Agreement such as the warranty limitations, exclusive remedies and
limitations of liability are unrelated, independent allocations of risks between You and Mitel.
Unenforceability of any such allocations shall not affect the enforceability of other such
allocations.

If any part of this Agreement is held to be unenforceable, it shall not affect any other part. If any
part of this Agreement is held to be unenforceable as written, it shall be enforced to the maximum



extent allowed by applicable law. Mitel's pricing reflects the allocations of risk contained in this
Agreement.

7.0 Export Controls:

7.1 You agree to comply fully with all relevant export laws and regulations of Canada and
the United States ("Export Laws") to ensure that the Software is (a) not exported directly, or
indirectly, in violation of Export Laws; or (b) is not intended to be used for any purposes prohibited
by Export Laws, including, without limitation, nuclear, chemical, or biological weapons
proliferation.

Proscribed countries are set forth in the U.S. Export Administration Regulations. Countries
subject to U.S. embargo are: Cuba, Iran, Iraq, Libya, North Korea, Syria, and the Sudan. This list
is subject to change without further notice from Mitel, and you must comply with this list as it
exists in fact.

8.0 U.S. Government Restricted Rights: U. S. Government Restricted Rights.

8.1 The U.S. Government accepts the Software and Documentation as commercial
computer software and/or commercial computer software documentation in accordance with the
license terms set forth in this Agreement, subject to the requirements of

FAR 52.227-19 "Commercial Computer Software-Restricted Rights (June 1987) or DFAR
227.7202-3 "Rights in commercial computer software or commercial computer software
documentation", (effective 6/30/95).

For uses with the U.S. Government, the Contractor/Manufacturer is Mitel, Inc., 205 Van Buren
Street, Suite 400, Herndon, Virginia 22070.

9.0 Entire Agreement, Governing Law and Venue:

9.1 YOU AGREE THAT THIS AGREEMENT IS THE COMPLETE, FINAL AND
EXCLUSIVE STATEMENT OF THE AGREEMENT BETWEEN YOU AND MITEL AND
SUPERSEDES ANY PROPOSAL OR PRIOR AGREEMENT OR ANY OTHER
COMMUNICATIONS RELATING TO THE USE OF THE SOFTWARE OR ANY OF THE
DOCUMENTATION.

9.2 No amendment, modification or waiver of this Agreement will be valid unless set forth in a
written instrument signed by both parties. This Agreement and the Software license granted
herein shall:

(a) if you are a Canadian resident, be governed by, and construed in accordance with the laws in
force in the Province of Ontario, exclusive of its conflict of laws provisions;

(b) if you are a resident of the United States shall be governed by, and construed in accordance
with the laws of the Commonwealth of Virginia, exclusive of its conflict of laws provisions, and the
federal laws of the United States applicable therein.

In no event shall this Agreement or this Software license be construed or enforced under the
provisions of the United Nations Convention on Contracts for the International Sale of Goods or
the United Nations Convention on the Limitation Period in the International Sale of Goods,

the application of which are expressly excluded.

Each of the parties acknowledge and hereby attorns and submits to the exclusive jurisdiction of
the Courts located in the Regional Municipality of Ottawa Carleton, or the State and Federal
courts located in Virginia, as applicable based on your residency.

Mitel's Suppliers are deemed to be third party beneficiaries of this Agreement.

10.0  Definitions:
10.1  "Agreement" means this Software License Agreement for Mitel Networks(tm) SX-200 ICP
Software.



"Mitel" means Mitel Corporation (in Canada), and Mitel, Inc. (in the U.S.).

"You" and "Your" refers to any person or entity that acquires or uses the Software or
Documentation.

"Software" means the Mitel Networks(tm) SX-200 ICP Software programs; and any and all
copies, modifications, upgrades, enhancements and new releases thereof made or acquired by
You.

"Documentation” means the end user reference and operating manuals that Mitel publishes
relating to the Software (functional and operating specifications).

12.0 Authorized Reseller Obligations

12.1  To the extent that this Software is first utilized, and/or configured or programmed by a
Mitel authorized reseller and not an end user customer, then authorized reseller understands and
agrees that it has assumed the duty hereunder and/or under its dealership agreement with Mitel,
to obtain an acceptable sub-license from its end-user with respect to the Software.

Mitel Networks is a trademark of Mitel Networks Corporation used under license.

Printed in Canada.



