
Amendment Date: July I, 1993

tO

LICENSE AGREEMENT

For

IV[ICROSOFT~ OS/2® Versions 1.0,I.I ~d 1.2,
MICROSOFI~ MS DOS® 4.01 ~)d 5.00 and

MICROSOFT~ MS SHELL® Version 1.01 and 5.00

IVflCROSOFT CORPORATION,
a Delaware, U.S.A. Corporation,

SIDUS SYSTEMS INC.,
a Canadian Corporation

Agreement Effective Date: October 15, 1990

Microsoft Contract No. R227-03 .02-~

.
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Th~s Am~Ime~ ~’Am~nd~em’) is ~ ~xl enu~red m~o ~ In ~y or J~y, I~ ~ ~
~e~ ~ ~ve-~f~ ~ A~me~ (’A~m~’) ~n MICROSO~ CO~ON

~e follo~g ~om I, 2. 3, 4, ~ 6 ~ ~l~ ~ ~~ p~io~ of ~e
Agr~ment wi~ r~ m ~ ~ ~ m ~ ~l~le ~bit(s) C ~ "A~o~ R~on
Pr~uct" ~or "MED ~t’, but ~ ~ m~ or ~ s~ ~om wi~ ~t m o~r
Pr~uc~.

1. DEFINI~ONS

(a) "COMP~ S~si~" ~ ~ a ~y ~ ~ ~b~ X ~ ~, m w~,

COMPLY here~ ~ ~ of i~ CO~ S~i~’ ~ ~ ~ A~m~t.
COMPA~ s~ pm~ MS ~ i~ ~ ~ (~) ~ ~ ~ m~, ~ ~ ~ ~e
NO~C~ ~D ~Q~S ~fi~ of ~ A~, of ~ ~ ~ ~ of ~ ~o~
COMP~ Subsi~ ~ CO~ ~ w ~ m ~it X. ~ ~fi~ w ~bit X of ~
such addioo~ COMP~ Su~i~ ~ ~ ~ ~ ~ MS ~ MS ~ ~n ~
of rejection to COMP~ wi~ ~ (~) ~ of MS’ ~t of COMP~’s ~ ~t.

~) "C~tomer Sysmm" s~l mm ~e s~e ~r co~umr ~mm p~(s) d~fl~ m ~e
E~bit(s) M.

(c) "TAP" ~ m~ MS’ ~ s~ ~ ~ p~ offe~ m O~s,
co~tmg of ~denu~ ~ ~w-~w ~ ~1~, if arable whe~ COMP~ ~ l~at~,

(d) "~t" or "~" ~ ~ ~ ~ ~or p~ MS ~ p~
descried m ~e a~h~ ~bit(s) C (~[~ M~ ~ ~ A~o~ ~ii~ou ~uct ).
mclu~g where ~li~ble ~e ~ifi~ ~r ~~. "~ ~" or "~uct
d~ume~tion" ~1 mm ~e ~ or ~~on ~ of ~� ~t, ~Ovely.

(e) "MED ~" ~ mm ~ ~ ~ ~ Ma~ ~ ~ "~
DAmbution Pac~ge" fo~. p~ ~ ~ ~ MS’ s~ifi~, ~ av~ie ~om ~
Au~o~ D~mbmor.

(0 "~ Rel~" ~ mm a ~l~ of ~ w~ ~ ~i~ by MS m i~ sole

~) "Au~o~ ~ ~" ~ ~ ~t ~ ~ ~mt M~,
p~ m ~ m~ MS’ ~~, ~ av~ble ~r ~ ~m ~ Au~o~
Replier.

(i) "Amo~ ~r" ~ ~ a-~ ~ ~ ~ MS w~ my ~ ~
~uf~, ~ for CO~. MS ~ ~ COMP~ wi~ a l~t qf Au~
R~li~n ~ ~ ~ COMP~ ~m ~ ~ ~ of ~ w ~

~) "A~D~m~r" ~a~~~MS ~mw~COMP~
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may i:m-"cJaa~ MED Product. MS xhall provide COMPANY with t IL~ of Authorized D~tribumrs
~ nodfy COMPANY from time to time of changes m tim lisL

(k) "A.~ociated Prodmct Materi~" ~ mean materia~ available from the Authorized Replicator
or Authoriz~ Distributor that MS re.qmres m be distril~aed w~th ~ Product. The Associated Product
MateriaLs may include a certificate of autimnricity, an end user license agreement, a MS product
registration card, and/or other materiaLs.

(a) MS grants to COMPANY,subject to the mrm.s and conditious in this Agreement, and in
particular in .Sectioa 6. the following non-exclusive, worldwide license rights:

(i) to re~:n-oduce and ins’tail no more than om (1) copy of Preduct software on each Cu, tomer
System hard disk or Read Only Memory (’ROM’):

(ii) to distribute directly or indirectly and license copies of ttae Prndura (repreduced as per
Section 2(aXi) and/or acquired from Authorized RepLicator or Authorized Dism’butor) in object code
form to end users; and

(iii) to gram to COMPANY Subsidiaries all rights g~nted to COMPANY in Sections 2(a)(i)

and 2(a)(ii).

(b) Except as necessary to in~tall Product software, as permitted under Section 2(a)(i).
COMPANY may not reproduce Product. Product software (in diskette form) and Product documentation
(in hard copy form) shall be available to COMPANY only from aa AutlxnLzed Distributor and/or
Authorized Replicator.

(c) COMPANY acknowledges that MS may require Authorized Distxibutor and/or Authorized
Replicator to refuse to fill COMPANY’s orders if COMPANY fails to comply with any provision of
Agreement.

(d) COMPANY shall not modify or substitute Prtxtuct documemation without MS’ prior w~itten
permLssion. However. COMPANY. at its option, may distribute supplememal Product documemaaon in
conjunction with the Prod~a, provided that COMPANY’s suppleme.maJ documemation is consistent with
Product documentation provided by MS.

(e) COMPANY’s License shall extend to. and each Product shall be deemed to include, any
Update Releases and Version Releases that COMPANY accepts under Section 4 and elect, to distribute
trader this Agre~mem. Royalties for n~w Version Releases may be increased in accordance with the
applicable Exhibit C. COMPANY’s Lic, nse hereunder shall not extend to Preduct Release~.

(0 COMPANY’s rights hemmder shall not exmmt to Product source code unless Exhibit St is
attached and executed.

(g) All rights not exprt~ly granted, including without limitation transition rights, are reserved
by MS.

(h) MS agrees to negotiate in good faith with COMPANY m License Preduct Releases and other
products not available to COMPANY under tim Agreemem at MS’ then applicable price(s), terms and
conditions.

3. plaICE AND PAYMENT

(a) COMPANY agrt~s to pay MS the amoum(s) and within the times stau~ ia this .S4~c’don 3.
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Exhibit B and Ex~bit(s) C. COMPANY’$ obligation to pay such amounts i.s uacondiuonal excep~
otherwise expressly s~ated to the contrary herein.

(b) Pnce~ stated are exclusive of any federal, state, mumcipal or other goveramen~l
(including foreign tax withholding except as provided in Section 3(c)), duties, licenses, fees, excises or
tariffs now or hereafter impos~l on COMPANY’s or COMPANY Subsitliar~es’ producuon, storage,
licensing, ~ale, ~rtation, import, export or use of a Product or on any mmrcompany charges
between COMPANY and COMPANY Subsidiaries. Such charges shall be paid by COMPANY, or in
lieu thereof, COMPANY shall provide a re.sale or exempuon certificate acr.x-ptable to MS and the
applicable domestic state and local authorities. MS, however, thall be responsible for all ta~e$ ba.~-d

upon its personal property ownership and gros~ or net income.

(c) In the event COMPANY Ls ba..~d outside the US and income taxes are required to be withheld
by any foreign govertmaent on payments required hett~Mer, on such withholding taxes as will enable MS
to claim and receive ¯ U.S. Foreign Tax Credit, COMPANY may deduct t~ch tax~ from the amount
owed MS and pay them to the approprmm tax authority; provided, howeve,, that COMPANY shali
promptly secme and deliver to MS an official receipt for any such tax~ witltheld or other documents
necessary to enable MS to claim ¯ U.S. Foreign Tax Credit. COMPANY will make certtm that any

taxes withheld are minimized to the extent possible utxier applicable law.

(d) Except where otherwise provided, COMPANY agrees to mak~ consolidated (i.e. on behalf of
COMPANY and COMPANY Subsidiaries which exercise rights under this Agreement) quarterly reports
and payments to MS within thirty (30) days after th~ e..nd of each calendar quarter, and thirty (30) days
after termination or expiration for the final full or partial quarmr. COMPANY’s quarterly report slaall
provide the information described in the applicable Exhibit C for each Product licensed hereunder, and
~hall be signed by ¯ duly ¯uthorized re~ve of COMPANY. COMPANY shall submit quarterly
reports even if no royalties or other ¯mourns are d~e for such quarter. COMPANY shall use the royalty
reporting form attached as Eat’bit R or other form as MS may provide from time to time. A finance
charge of one and one-half percent (I-I/2%) per month will be assess,d on all amounts that are past due,
including receipts for foreign taxes withheld.

(e) No royalty shall accrue to MS for Product (i) used by COMPANY solely for testing systems;
(ii) sbapped a~ replacement copies for copies found to be defective in materials, manufacture, or
reproduction~ (iii) nsed for demonsu’ation.s to prospective customers, provided such demonstration copies
shall be clearly marked "For IZk:monsuation Purposes Only" and thall not to exceed one hu~Ired (100)
copies per Product; or (iv) provided as back-~p copies to end users by COMPANY under Section 6(d).
COMPANY Shall pay any applicable charges from the Authorized Distributor or Authorized Replicator
for such copies of Product.

(f) COMPANY thall provide MS with ¯ coFY of its US state re.ale exempt certificate, if
applicable, with this ~ when it Ls returned for sigaature by MS.

(g) If COMPANY is ¯ US based company, paymet~ tnd royalty rt’ports shall be made to:

MICROSOFT CORPORATION
P.O. Box 84808
S4mttle, WA 98124-6108

If COMPANY is based outside the US, COMPANY agrees to make such paymemsand

royalty reports as follows:

Paymeat by wire trtnsfer to: Roy’3’ reports to:

Citiba~k N.A. MIC~tOSOFT CORPORATION

399 Pa~ Avenue One Microsoft Way
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New York, NY 10043 Redmond, WA 98052-6399
USA USA
ABA O21(XX)089 A~’rN: OEM Fin,~c.e

Reg~dmg:
Microsof~ Inmrmuon~l OEM Collecuons
Accou~ #38468231

or to such other addr~s or ac.cou~ ~ MS may specifyfrom tune to time. COMPANY agrees to slxx:if’y
the MS invoice number, if my, with r~pcct to which payment is m~d~.

4. ACCI~PTANCE AND LIMITED WARRANTY

(a) With r~’pect to Produ~ Deliverabl¢~ defmefl oa the applic.abl¢ Ex~bit C provided to
COMPANY by MS:

(i) Within thirty (30) ~ after the later of COMPANY’s execution of tl~ Agr~men~ or
MS’ delivery to COMPANY of each Pro~h~x li~a.s~l her~ua~r, COMPANY shall either accept such
Prodact or report dcviatiom from ~if~om ia wr~iag. COMPANY is ao~ ~ to acce~ or
reject test versions of a Produ~ (e.g., Alpha or Beta test versions). Coaformaw~ m sp~:ificatiom as
r~fere~e..cd in the applicable Exhibit C shall sol©iy dc~rmi~ ac~ility. If COMPANY flo~
r~por~ devia~iom from ~ S’l~cific.afiom within tl~ thirty (30) ~ay I~riod, or if COMPANY ships
the Product to a ~u.stomcr for r~venue, COMPANY shaft be deemed to have accepted the lhxxiuct.

(ii) If COMPANY reporu aay devia~om from Pr~xluc~ specifications pri.or to acceptance.
then MS shall have sixty (60) days to ¢on’~t such deviations. Upon delivery of a corrected release of
Product to COMPANY, COMPANY ~ have thirty (30) days in which to re-cvalua~ the c.orr~’~xl
release for coaforma~.~ to spo:ificalions as provid~l in Section~(a). If any dcviatiom from
specifications reporte~ bcfor~ acc~ a~ ao~ ¢|iminamfl in the Sixty (60) day corr~on period, then
as COMPANY’s sole r~mcfly (A) ~ Product may be r~tained a~ an equitable afljusrmcat in price as may
be agr~d by the partiea, or (B) the ~on~:tioa perio~l may I~ extead~t as may be agree! ~ the parties,
or (C) failing any agreement, COMPANY may reject the Product, and provided t~at COMPANY has
rejected flae first version of each r~le.Lscfl Pr~lucl liccn.s~l u~ler tl~ Agrc~mcm, ~n COMPANY fl~all
be eatitl~xi m a ref’u~ of o~ hundnxi ~r~t (100%) of the paymCn~ due on sigz~iag aS Specifi~xl in
Exhibit B a~fl this Agr~mem shall imm~liamly terminal. COMPANY slaall not have ~e right to a
r~fund of prel~aid royalties, or to t~rminat¢ this Agr~mem, if it has accepted any release of a~y Producl
under ~ Agreement.

(iii) MS rgpr~c.~ts t2~at ~ Pr~luct meets the specifications referential in the applicable
Exhibit C. If COMPANY rtlmr~ auy ~via~iom fix~m sl~cificatiom in a Pro~ha:t following acceph~ce
and during the term o~" this Agr~mcat, rhea as COMPANY’s sole reta~y MS agrt~ m use re.asoaable
effom m ¢orr~t such &,via~io~. COMPANY’s aotice of aay d~-viatio~ .from Prtm’~a specifications
shall ~ ma~ using tl~ OaLit~ system or tl~ noti¢~ provisioas ot~ S~xioa 15. MS’ o~iigatioas under this

¯ Sectioa (ill) as to a particular r~icas¢ of a prtatuct shall cease maety (90) days a/~r delivery to
COMPANY of any ~ r~lca.~ of Pro~N~t whi~ coaforms to sl~ific.a~om as provide1 in
Sectioa 4~a).

(b) Auflaoriz~ Distributor a~t/or Authoriz~ Replicamr, as agplicabl¢, shall provide
warraaty0es), if aay, for ~x~i~a of ~ provided to COMPANY by such Authorized Distributor
and/or Authoriz~ R~licamr.

(¢) If any Prod~’t ~ hcrt-a~r has no~ yet been rele.a.s~l by MS, MS ~ hav~ no liability
for fail~r~ to deliver ~ Pr~luct 1~ any par~’~ar dam or witl~n tl~ term of ~
COMPANY shall ao~ distrilmte for ~ aay r~lease of ¯ Produ~ ~ MS gives its writma al~roval
of ~ucla distril~ma ~ its OF.Ms
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(d) ~ ~s expr~s|y provided, this Ag~cmcm does no~ ~ci~ ~chmc.~l support ~o
COMPS. S~ ~ ~y

6. LICENSE ~I~ONS

(a) COMP~ ~ ~, ~m~ ~ li~ ~(s) o~y wi~ ~ C~mer
Sys~m(s) l~ on ~bit C for ~ ~ ~(s) ~ o~y ~i~ ~e ~r Sys~m p~ge.
COMPA~ s~ not remove or
re~iv~ from ~e A~o~ Replier or A~ D~m~r. ~ ~on to ~t so~
~ on a C~wm~ Sys~m, COMP~ ~y ~b~ o~y
C~omer Sys~m for ~
prov~, ff ~y, pm~

w~ ~ ~t ~ly ~ ~ fo~.

~) cOMP~

extent ~ ~ ~e ~
~g~ ~o~on of Com~ter ~o~, O~ 1~42 (17 May 1~1), ~ ~y ~ ~o~ w~
~ve ~op~d ~e s~e te~ ~d ~o~ ~ lexicon ~le~g ~ D~ve.

(c) COMP~
end ~r lice~ a~me~ (’EU~’). COMP~’s EU~ ~y ~ a "b~-~-~" e~ ~r li~
ag~ment or a si~ e~ ~r li~ a~m~t. COMP~’~ E~ ~I ~o~ ~y to

redouble for ~y forei~ j~ic~on m w~ COMP~

(d) ~ere ~ ~ ~ ~ on ~ C~r SD~m’s ~d ~k or ROM,
COMP~ ~:

(i) p~ge ~e ~ ~ ~ a ~U~ pi~ over eider ~ ~mer SD~m ~wer swish
m ~e "o~ ~ifion or ~ ~er ~et ~or ~o~ ~e ~ ~r ~ ~ on ~e ~tomer
System ~ ~ of

(ii) ei~r (A) ~1~ a s~e ~ of ~ d~on, ~ p~ ~m ~e
Au~o~ D~r or A~ ~[i~r. m COMP~’s C~w~r System ~ge; or

COMP~’s ~r S~m ~ ~ ~ ~ ~t ~~ a~able [o COMP~Y’s
e~ ~r p~n ~ a ~ o~ ~ i~ ~y ~m COMPS... ~ ~~ou
~1 ~ ~ av~ ~ ~ ~ COMP~ ~ ~1.

(e) CO~ ~ ~ ~ ~1~ of ~ o~y ~r ~ venion n~r ~i~ by
MS ~ ~ ~.

(O CO~ ~ ~ to ~ ~d ~ ~ ~~y ~ble ~ to
~ t~ ~e ~d
~ C~ S~ ~~ ~d m ~ m~ ~ ~e ~m ~e.

Hl. ~bR C16 ~ ~ ~ ~ ~ ~ ~ ~bit C~.
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IN WITNESS WHEREOF, the partita have e:t~’m~ ~ Amendmeat to tim ~ ~ t, of the
date ,et forth a~ve. All sigm~d copie~ of tl~ Am~txtnmm to the ~ A~meat thall b, deemed
origmaB. Tim Ametxim~ do~ not coamtu~ aa off~ by MS. Thb Atmttdm~t thaIl tm eff~aive t~on
exe~don on behalf of COMPANY ~ml MS by t~eir duly attthoriz~ rtl~’ts~tm~v~.

M IC~ SQ.~FT~RATION S IDU$ SYSTEMS INC.

~y- By

Jan Claesson ~~"- ~’~"~
Name (Print)

D~rec~or
Tide Tide

MS--PCA 2558834
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F_XFII~IT B
PAYMENT SCHEDULF~S

MINIMUM COMMITMENT

First Period of ~

COMPANY ag~’~es to pay a minimum of Four Hun~h’~ Thou.~nd DoRtrs (US.~gX),000) for Product(s)
licen.s~l ua~ler ~ Agreement within the first period of thLs Agreement a~ described below. The
Miaimm~ CommimLL’nt S¢.la~le Listed below sets forth ~ minimum ¢mmllazive amours of payments
which COMPANY ~ ~ to MS ~ tt~ first period of rials Agrt~n~t. To the extem that actaal
earned royalties excel1 the ¢amulgivt minimum ¢.ommimm~ paym~m~, COMPANY ~ pay MS for
~ earned royalties. To the exteat tl~at ¢amula~iv~ minimum t:ommitm~m paymems exce~l at.real

eara~ royalties only du,dag the Initial Term of tlxis Agr~a~ a~l o~/ for tim Prodxa~$) liceme~
her~ia. Prep~ royaltiea ar~ not rt~xa~l~ aga~st paym~m~ ma~ to ~" ~ Dmril~utor an~or
Authoriz~ Replicamr for copies of Pro~ac~ order~l I~y COMPAh’Y. The miaimam commitment
amount payable u~xm signing of tl~ Agr~mmnt as set fort~
of ~ Agreement. A11 other minimum commitment payme.z~ ar~ ~x r~le.

MINIMUM COMMITMENT SCFIEDULE

Cumulative Amount
Payment Amoum of Payments for

Date t"US$~ Period ~US$~

Sigaiag of tJais Agreement
(paymem due upon signing) S 0 $ 0

End of ~e calendar
(’FIRST PAYMENT DATE’) during
which the first of the following
the dam of fast COMPANY sl~pmeat of
any Pro~t~t to a ¢mtomer for
or six (6) moatl~ after ~e Effective
Da~e of tl~ Agrtemeat S 75,000.00 S75,000.00

3 months after the FIRST PAYMENT DATE $

6 months a/t~r th~ ~ PAYMENT DATE Sl00,000.00 S250,000.00

9 mom~ a.ft~ ~ FIRST PAYMENT DATE

To~i First Period Minimum Commiu~ent

Except for ~e amount ~ae oa sigamg, the ~ of paymeat for the alcove c.alent~ar quarter amo~ms ~11
~ as provided in Section 3.

$
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(Contained)

~INIMUM COMMITMENT

Second Period of Th~ A~’~emeat

COMPANY a~ees w pay ~ rni~mum of Four Hundred and Ten Thou.sand Doll~rs (US.$ ~I0,000) for
Product(s) licensed under th~ Agreement within the r~.ond period of ~ Ag~emem ~� d~scribed below.
The Mh~mum Commitmem Scl~hde ~ed below ~et~ forth the minimum cumulative amoums of
paymen~ which COMPANY ~ mahe m MS ahu-~g the r~..ond period of th~ Agreeme~. Paymen~
made dunng the first perkxt of thLs Ag~cemem shaft not be crodited [ow~d.s the minimum commitment
requu’emem m the second period. To the extent r,b~t ~-maJ earned royakie~ exceed the cumulative
minimum commitment payme~s, COMPANY shall pay MS for ~ ~ royalties. To the extent

Term of this Agn~mem and only for the Prod~$) ficemed herein. Minimum commitment payments
~ ~ot reftmd~ble. Preptid royaltie~ are I1~ r~cmpable ag~n.st payments made to the Authorized
DLsmbutor and/or Au~:~.ed Repficamr for cop~ of Produa ordered by COMPANY.

MINIMUM COMMF~4ENT SCI4~DULE

Cumul~ive Amoua~
Payment ~o~ of Pa~e~ for

US$~ pe~

12 month¢ after the FIRST PAYMENT DATE $150,000.00 $150,000.00

15 months after the FIRST PAYMENT DATE $ 75,000.00 $225,000.00

18 months after the FIRST PAYMENT DATE $ 80,000.00 $305,000.00

21 month~ after the FIRST PAYMENT DATE $I05_000.00 $410_000.00

TotaJ Second Period Min~um Commitme~ ~410_(XX).(X) Y~410.000_00

The date of paym,.-t for the ~x~ve c~lendar quarter amounts ~ be ~ proviilod m Section 3.

MS.-PCA 2558836
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(Continued)

~INIMUM COMMITMENT

Third Period or This Agreemen~

COMPANY agrees to pay z minimum of Five Htmdred and One Thou.sand Dolla~ (US$ 501,000) for
Pro<iua(s) licensed under this Agreement within the third period of this Agreemem as de.scribed below.
The Minimum Commitment Schedule listed below sets forth the minimum cumu1~ve amounts of
paym~nks which COMPANY shall make to MS during the third period of thLs Agreemenl. Payments
made dining ~h¢ ~ and second period of tl~ Agr~me~ ~ uo~ be credited wwards ~e m~mum
commitment r~Imr~men~ M the third period. To ~he ex~e~t am act~l e~rned royalties exceed the
cumulative mi~mum comm~ment payme~, COMPANY ~ l~y MS for ~ e.~rued roy~Ide-s. To
the ex~n~ ~h~ cumulative mmm~m commim~ payme~s exceed ~ e~ned rvya1~ies, ~ exce~s
~ be known ~ prepaid royalties and ~ be recoupable a~in~ f~ure e~ned royalties only during the
Imt~l Term of this A~-eemem and only for the Produ~$) licen.~d her~in. Minimum comm~tmcn~
payme~s are no~ r~f~d~bl¢. Prepaid royalties ~r~ no¢ r~x~pable ~ paymen~ n~de to
Authon~d Disuibuwr znd/or Au~horizex/RepLicamr fo~ copies o~ Produ~ ordered by COMPANY.

MINrMUM COM]WITM~NT SC’,.~DULE

Cumulative

Paymen~ of Payments

~
Amount (US~) for period

End of the:

24 months after the FIRST PAYMENT DATE $105,000.00 $105.000.00

27 months after ~he FIRST PAYMENT DATE $132,000.00 $237.000.00

30 months after ~he FIRST PAYMENT DATE $I32,000.00 $369,000.00

33 months after the FIRST PAYMENT DATE
~132_000.00 $501.000_00

Total Third Period Minimum Commitment
$501_000.00 $501.000.00

The dam of payment for the above calend~r quarter amounts shall be ts provided in Seaion 3.

Exhibit to the Ame~ime~ da~d Ocu~ber 15, 1990, between Microsoh CORPORATION and SIDUS
SYSTEMS INC.
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EXHfI:~IT C16 (SYSTEM COMMITMEN~

~: ~ TooLs for MS-DOS 6

~: 1.0

FOREIGN LANGUAGE: (Domestic USA English Version, Frrnch Canadian)

PRODUCT DELIVERABLE:

OEM Distribution Kit consisting of Product in object co~ form and pr~-insh’~lation ur~liUcs.
Single copy of Product documentation for support purposes only.

¯ PRODUCT SPECIFICATIONS:

ROYALTY PAYMENTS AND REPORTING REOLrt~F~MENTS:

(a) COMPANY agrt~s to pay MS a rWalty, a~ the applicable r~e s~ forth below, muJtiplied by
the number of full or partial Customer System(s) shipped or plac~ in use by or for COMPANY du.,’ing
the term of this Agl~emeat, ~ thos~ Customer System(s) shipped with Plxxiuct id~atified on E.x~bit
C1 and C’2 for MS-DOS Shell v~rsion 1.01 prior to July l, 1993.

ml-m7                          ~

NOTE: The above royalt7 is exclusi.e of any charges by the Authorized Distributor or
Authorized RepUcator, as applicable, for copies of Product ordered by COMPANY.

(b) If COMPANY licenses or ~rii~t~ a non-US Eaglish language version of the Product, then,
in addition to the royalty payable in Section (a) above, COMPANY a~ees to pay MS a royalty of
(US$2.50) multiplied by the aumber of full or partial copies of such u-zasla~l version of the Pr~xtuct
licensed or disu’ibu~l by or for COMPANY duri~ the term of ~ Agreemeat.

(c) COMPANY’t r~ort shall speciD’ the manber of Customer System(s) ~ or pl~ m ~
by or for COMP~ ~g ~ ~ ~r ~ ~e ~ of ~i~ of ~t for ~h
l~ge ve~i~ ~ ~ ~ ~ ~ f~ COMP~ ~g ~ ~ ~r. COMP~
s~ ~ ~f~~m~S~m~fi~bRM~ ~n forth
C~to~r Sy~m ~ ~ ~ ~e venion of ~. ~ ~ ¢v~ ~ ~ C~mmer
System(s) ~ ~ ~ p~ ~ ~ ~ ~ ~r COMP~ d~ a ~ ~r ~ ~ ~i~ of
~ ~ ~ ~ ~ ~ ~ ~ COMP~ ~ ~ ~ ~r, COMP~ ~
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EXHIBI~ C16 (SYSTEM (~OMMITMENT~
(Contained)

ROYALTIT~ FOR NEW yERSION RF.I.FASF_~;:

MS may elect to incr~a.se th,- per sysmm r~Ity ~oplicable to new Version Releases, which roy~liy shall
apply to ~ r~lea.ses until ching~ bereuader or by ~ of ~ pa~es. The maximum per
system royalty for a new Version Release ~ be detormm~ ~ follow~:

Maximum royalty -- R + (R*N*I.5%),

where R is the initill per system royalty descrilx~l ~ ~d N i.s the number of monfl~s (rounded to the
nearest whole number) that hive elapsed fzom the Effective D~ umil MS delivers the new Version
Release.

pRODUCT NAME AND ASSOCIATED TRADI~MARKS:

Micro*of# Enhane2d Tools for MS-DOS~ 6

’ E.thibit to the Lk~m~ Agttmmem dated
SIDUS SYSTEMS INC.
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EXHIBIT C17 {SYSTF_M COMMITMENT~

~.L~2~d~: Microsoh~ Windows NTTM operating system

~: 3.1

EILQ~..~.-~I~: Authoriz~ Replication Product and MED Product

LANGUAGE VERSION(S): Domesdc USA Englith Versioa, Frtach Canadian (If and as available from
the Authorized Replicamr or Audmriz~ DLstribumr, as applicable)

pRODUCT DELIVERAB~ F_~ AND PRODUCT SPECIlZlCATIONS: OEM Disn-ib~tima Kit comi.sting
of Product in object code form and install utilities. Si~,le copy of Prod~ ~ for support

ROYALTY PAYMENTS AND R~PORTING REOUI~EMYeNTS:

(a) For each Customer System idemified o~ Exl~’bit M (mS). during the term of this Ag~-meat,
COMPANY agrees to pay MS ¯ royalty, at the applicable Net Rm!tlt7 Ra~ set for~ below, multiplied
by the number of full or partial Cu,s~mer Sysu:m($) flfil~ed or plac~xl in use by or for COMPANY. Net
Royalty Ra~ equaLs the stated royalty rate for Wit~iows NT less royalties paid by COMPANY for MS-
DOS ~n~I/or Windows. as applicable, for such Customer Syst~m~.

Maximum No. Rll.~ll~Ratt_~kS~ MS-DOS/Windows ~

of Proc~ Rovaltle~ as _net ~hlbittsl C

2 $134.00 Exhibits(C IS.C 16.C IT) $68_~    --     $65.50

NOTE: The above royalties are exclusive of any charges by the Authorized Distributor or
Authorized Replic~tor, as applicable, for copies of Product ordered by COMPANY.

Co) If COMPANY licenses or distributes ¯ non-Eagli~h language version of the Product, then, m
addition to the royalty payable in Section (a) above, COMPANY agrees to pay MS a royalty of Two
Dollar~ Dollars and Fifty Cent~ (US$2.50) multiplied by the number of full or pardal copie~ of such non-
English language version of the Product li~ or di~tril:mmd by or for COMPANY during the term of
this Agr~emem.

(¢) COMPANY’~ r~pott shall specify the aumber of Customer Sy~m(s) shipped or plac.~! in use
by or for COMPANY during that calendar quarter and the number of eopie~ of Product licen.u~ or
di~trilxtt~l by COMPANY during that calen~tr quatu:r. COMPANY ~ furnish ~ ratement for
each Custom~ System id~fified in the Exhibit M($) and ~ repo~ for each Customer Sy$~m
separateay by ~. In ~ event that no Customer Sy~’m($) at~ flfipped or placed in u.~ by or for
COMPANY dm’ing ¯ calendar quarter and no copies of Pmdua are licemed or otherwise dispou~ of by
COMPANY during ~ calendar quarter, COMPANY ~ indicam tl~ on the myahy rt~on.

(d) Additionally, COMPANY agrees to ptmvide monthly rale~ o~t, ~ell through, inventory and
business and government instilxm’on tale~ reporting ia compliance with lhe then~ MS Large
Volume Accoum ~ ~ Format (’LVAER Format’). Repom~ thall include the customer
tame, bifl m, flaip to, ~tate and zip codes, quaatity of units, and part de~ription. The curr~at LVAER
Format xhall be provided by MS m COMPANY. MS may rev~ lhe LVAER Format from time-to-tmae
a~ the ~ of

ROYALTIES FOR NEW VERSION RFI.F~ASF_~;’, MS may elect to incl’P..tte d~ per ~3~tem royalties

t3 MS-PCA 2558840

¯ - HIGHLY
HIGHLY CONFIDENTIAL CONFIDENTIAL



appilr.~bi¢ ~o r~w Vet:ion Releases. ~ ~ ~ ~ly w ~ ~
hc~ror~~of~- ~e~~r~ ~ fora
~ ~~ fo~: ~ ~y~ = R + ~’~’I~), ~ R
sys~m ~Y~ ~ ~v~ ~ N ~ ~e n~r of m~ (~ to ~ ~t ~le ~r)
~t ~ve e~ ~m ~ ~dve D~ ~ MS ~liven ~ ~w Veni~ Rel~.

~DD~ONAL PRO~SIONS:

~¢~ w~o ~ ~y ~1~, ~ COMP~’s ~, ~ Mi~ C~fi~
~of~io~ p~ for ~ ~.

"~. DU~ M~ SO~- Y~ ~Y ~ive ~ SO~

C~ROM, or ~ ~ ~- R~ o~ ~ ~ o~ ~s) of ~ y~ ~,

(~) COMP~ ~y ~I ~p ~ ~i~ o~r MS ~ ~s~
W~ows) on ~ ~ C~mer Sy~.

Exhibi[ to the License Agxeement dau:d October 15. 1990, be~ee~ Micr0sof~ CORPORATION and
SIDUS SYSTEMS INC.
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COMPANY’S CUSTOMER SYSTEMS

For purposes of ~ Agreement, COMPANY’s Cuswn~r Sysmms ~ ~ d*~ ~ ~ ~
COMP~’s ~t ~ ~ s~#e ~r ~r ~sm~ ~ ~ a s~e ~ of ~e ~1
micr~~ [~ ~low. or ~-~! ~~ ~ e~ ~ ~ ~on ~.

m I ~86

~ ~3~X. ~3~k (~~ ~!~

~ ~3~DX (~~ ~i~)

~ ~X.~DX (~-~ ~1~)

~ ~3~X. ~8~L (~ ~1~)

m6 ~386DX (~o~ ~i~)

m7 ~X,~DX (~ork

m8 ~86 (wi~ CD ROM. 16~ ~, 2~ ~ ~ ~ve.
wi~ W~ws~ R~ ~go)

F_.xkt’bit to the License Agx-eemem dated October 15, 1990, between MICROSOFT CORPORATION and
SIDUS SYSTEMS INC.
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M~CI~.,~ " if,, ~NA TIONAL LICENSE INFORMA TIONF~ ~ISMITTAL FORM

NO~

COMPL~ COMPA~ NAME 5110RT COMPA~ NAME

~oo~ R E C E I V E D

Thornhill, On~rio AUG 3 0 1993 4 I

Canada MICROSO~ LEGAL ~PT. F~,:. ;;~ 2~’~%~; ALPE~Mu~RT° S~D NO~C~EQU~

O~M

~TTN5 _ ~ ~ VICEPR~IDE~ ¯

DOUCCL I ~ /

PRODU~S LICENSED

PRODU~ VE~ION COMM~ ROYAL~

Enhanced Tools I I 0,~ ~.~

Summary of Amendment
Standard wording amendment to add Window~ NT and adjust royalty rate for Enhanced Tools

Exhibit B b increased by $94,000 representing additional commitment of 1500 uniu ofWindow~ NT
Exhibit C17 (%Vindowl N’T) h add~ to license/s~em for ~eir ~ dream machine
Exhibit C16 r~uc~ the roy~l~ ~te for Eflhanc~ Tools to price guide of~.00

~,~ ~,.. c~-t~"~ ~ ,
5,-~ :~ ~ ~,,,+ O~~ ~ c,~.~ Q J,~j ~T ,.

J

MATERIAL REDACTED

MS-PCA 2558842-A
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AMENDMENT NUMBER 8

Dated November 1, 1992

To the License Agreement

For

MICROSOFT~ OS/2® Versions 1.0,1.1 and 1.2,
MICROSOFT~ MS DOS® 4.01 and 5.00 and

MICROSOFT~ MS SHELL® Version 1.01 and 5.00

Between

MICROSOFT CORPORATION,
a Delaware, U.S.A. Corporation,

and

SIDUS SYSTEMS INC.,
a Canadian Corporation

Dated

October 15, 1990

Microsoft Contract # R227-0302

12~7~.01 ~ttmeaS.d~                                      ~

MS-PCA 2558843
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This Amendment i.t entered into effective the l~t day of November, 1992 between Microsoft
Corporation, ~ corporation of Delaware (’MS’), ami SIDUS SYSTEMS I~IC. , ~ corporation of Canada
(’COMPANY’).

RECITALS

WHEREAS, MS and COMPANY have e~Rered an agr~emem capuoaed "License Agreement for
MICROSOFT@ OS/2 Version~ 1.0.1.1 and 1.2. MICROSOFT~ MS DOS 4.01 and 5.00 and
MICROSOFT@ MS SHELL Version 1.01 and 5.00" dated October 15. 1990 (hereinafter referred to as
the (’Ag~eemem’);

WHEREAS, MS arid COMPANY now desir~ to ame=d the Agreemetat as izt~ic.amd below:

I. Exhibit C I I of the agreement i¢ betel:n/supere.eded by tim altached E.thibR CI I.

2. Exhibit C 15 of the agreemeat is hereby supere.eded by th¢ attached Exitibit C 15.

The ter’ma of this Amendmem shall supersede any inconcistem terms contained in the Agreement, but
otherwise the Agreement shall remain in full force and effect.

IN WITNESS WHEP~OF, the parties have executed ~ Ameadmeat as of the dam fh-st set forth above.
All signed copies of thi¢ Amendment shaft be deemed ongiaah.

MICROSOFT CORPORATION SIDUS SYSTEMS INC

By By

Jan Claesson ~ ~[uTar
Name Nam~

Director, OEM Sales yice-Pr~i&-~t

Tide

mGHLY
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EXI-UBFF ! ! ~P~R SYSTEM)

~: ~icrosoft Wi~lows

LANGUAGE VERSION: Do ~ ~ ~ if ~c USA V~ion)

PRODU~ D~I.~L~:

(a) ~ ~ Obj~ C~ fo~.
~) S~ ~~ ~ MS ~v~

PRODU~ SPE~GA~ONS:

ROYAL~ PA~ A~ RE~R~G REOU~S:

(a)    For ~ ~m~r S~m i~M ~1~, COMP~
~ ~pli~l¢ ~ ~ f~ ~, m~liM ~ ~ ~r of (i) ~ ~ of ~ or p~ ~mmer
System(s) ~ or p~ m ~ ~ or for COMP~
~r of ~ or p~ ~i= of ~, ~1~ U~m Rel~ ~ V~i~ ~1~. li=~ or
o~ ~ of ~ COMP~ d~g ~ =~ of ~ A~ for ~ ~ ~h ~m~r
System. but excl~ ~i~ of ~e ~ for w~ COMP~ ~ys
n=e (~ ~low).

~ Roy~ ~ (~US~

~-m? ~bit ~

go)    COMPANY’s report ~ =l~cify the number of Customer System(s) shipped or placed
in use by or for COMPANY dun~ th= calend~r quarter and the number of copies of Product, including
Update Releases, Version Releases, and Upgrades licensed or od~rwise disposed of by COMPANY
during th= calcnd~r quarter, COMPANY s~ll furnish ~ stamn~.-n! for each Customer System
identified in the ExMbit M($) and r.h.tll mpon for each Customer System separately by processor, ha the
event th= no ~mer Systmn(s) ~ shipped or placed in use by or for COMPANY du~ a calendar
quarter and no copies of Product are licensed or otherwi~ disposed of by COMPANY during such
c~¢ndar quarter, COMPANY =hall iMicam ~ on the royalW report.

(¢)    NotwithstandJ~ .=~hing to the conn’az7 above. COMPANY ~ not be requital to pay
MS a royalt7 with respe= to tbe Customer System(s) identified on Exh~it($) M which are
Westinghouse Cor~ for use as a airLine reservation ~3~tem pur=uant to Exhibit T without the
Prodt,t,t,t,t,t,t,t,t,t~t iden~fied above. COMPANY’s r~pon shall specify tl~ number of Customer Sysu~m($)
shipped to Wesd~ Corpora~on ~ excml:~d from a royalty obligation purmam to this clause.
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{~)

BOYALTIES FOR NEW VERSION RIll .F.ASE.S:

MS may elec~ to mcrea~e the per ~!s-’m royalde~ tpplicable to new Venion Rele-ase~, which royal~
shall apply to mc.ce~dmg ~ele.~e~ umiI ctmnged heretmder or by agrcemen~ of the p~e~. The ma.umum
per copy royalty for a new Version Rele.~e thall be determined ~� follov~:

Ma.,amum royalty = R + (R*N*I.5%),

where R is the initial per ~tem royalty detcr~bed there and N ~ [he number of mont~ (rounded u3 the
nearest whole number) t~ have elapsed from ~e Effective Daxe until MS delivet~ t~e new Version
Release.

ADDITIONAL PROVISIONS:

The Product desc~bed in tl~ Exhibi~ conmim Ve~ion 8,2 of the Microsoft mou~ ¢h~ver (’MS Driver’)
(t’de~ denigrated a~ MOUSE.COM and MOUSE.SYS). which i¢ MS proprietary u~ftwtte designed for
me with the Microsoft Mou.~. In the eve~ COMPANY ~ ¯ non-MS mouse or pointing device and
the MS Driver with or to end user purcha.~ of COMPANY’s Ctmomer Systems, COMPANY agrce~
to pay MS an additional royalty of Five Dolla~ (US$5.00) for each copy of the Product u3 ~hipped by
COMPANY. Reporting and paymem of ¢ach additional royaltie~ ~ be in accordance with th~ Exhibit
and Section 3 (’Price and Payment’) of th~ Agreement.

Exhibit to the Amendment dated November I, 1992, between Micro~oh CORPORATION and SIDUS
SYSTEMS INC.

4
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F_)~rBIT C15 (SYSTEM COMM~

~: MS-DOS

~: 6.0

FOREIGN LANGUAGE: (Dominic USA F_~ish Version, Fret~h

pIRODUCT DI~LIVERABLE:

OEM Distribution KR concisting of Product in object ccxle form and pre-mstaflafion unlmes.
Single copy of P,mdu~ document~ion for suppo~ purpo~s only.

PRODUCT SPECIFICATIONS:

ROYALTY PAYMENTS AND REPORTINO REOUI~RI~MEN’]~:

(a) COMPANY agrt~s to pay MS ¯ royalty, a~ the applicable ra~ s~ forth below, multiplied by
the number of f~l or partial Customer" System(s) .shipped or placed in us~ by or for COMPANY during
the term of this Agreement. except tbos~ Customer System(s) shipped with Produc~ identified on Exhibit
C3 and C4 for MS-DOS operating system version 5.0 pnor to July I, 1993.

~ustomer System p.oyalrv Rate

ml
m2-m7

NOTE: The abo*¢ royalties are exclusive o~ any charges by the Authorized Distributor or
Authorized Repllcator, as applicable, for copies of Produc¢ ordered by COMPANY.

~b) MED Product is only offered in the form of MS-DOS 6 with E.ahaaced Tools for MS-DOS.
Therefore, COMPANY must be lic~med for both MS-DOS 6 and F.ahaz¢.~ Tools for MS-DOS in order
to purchase the MED Product.

(c) If COMPANY licenses or disu’ibutes a non-US English laagusge version of the Product, then.
in addition to th~ royalty payable in Section (a) above, COMPANY ag~’ees to pay MS a royalty of
(US$2.50) multiplied by th~ number of full or partial copies of such translated version of the Product
licensed or distfibumd by or for COMPANY during the ~erm of this Agreemem.

(d) coMPANY’s rt-port shall specify the number of Customer Sysmm(s) shipped or p|aced in use
by or for COMPANY during that cal~mdar quarter and she number of copies of Product for each
language vm’skm liccma~ or distribuxed by or for COMPANY during that calendar quarter. COMPANY
shall furnish this gatem~m for each Ctm~mer System identified ia Exhibit M and shall repor~ for each
Customer System separamly ~ by language version of Produa. In the event ~at no Customer
System(s) are thipI~d or placed in use by or for COMPANY during a calendar quarter and no copies of
lh-odu~ are [i~ or distributed by or for COMPANY during such calendar quarter, COMPANY shall

s. MS-PCA 2558847
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~.OY~LTIKS FOR NEW V~RSION R~!.F~:

apply to s~g rel~ ~ c~ ~r or ~ ~m~ of ~ p~. ~e ~ ~r
sysmm roy~ for a ~w V~i~ R~[~ ~ ~ ~ ~ follo~:

M~ r~ ~ R ¯ (R~N~I.5%).

where R ~ ~ ~ ~r sys~m ~ ~fi~ ~ ~ N B ~ ~r of mo~ (~ ~ ~e
ne~es~ whole ~r) ~ ~vc e~ ~m ~ ~ D~ ~ ~ ~[i~ ~ ~w Ve~ion
Rele~e.

PRODUCT NAME AND ASSOCIATED TRADEMARKS:

Microsofl~ MS-DOS° 6 oper~r,~ sys~m

Exhibit to t~ l~ce~,e Agre~m~m dated October 15, 1990, between MICROSOFT CORPORATION
SIDUS SYSTEMS INC.
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R~Smo~L WA 9~052-6399

April 8, 1~3

25 Mmthom Crt.
Thomhill, Ontario
L3T TN5

Arm: Mr. AI Muzar, Vice President

RE: Microsoft Licens~ Agr~tment # K2.27-0302 for Microsoft between SIDUS SYSTEM INC. and
Mieroso~ dated October 15, 1990

Dear Mr. AI Mtu~r

The following t~’ms ~nd conditions shall apply:.

COMPANY may upgrade pr~viou.sly licensed copies of MS-DOS 5.0 (shipl~d with COMPANY’S
Customer Systems) to MS-DOS 6.0 (’Upgrade Product") at no royalty chm-~e tmd~r the following
conditions:

I. COMPANY’s end user pu~:b.as~rs must have putchas~l a Customer Syst~n with MS-DOS 5.0 from
COMPANY between March 29, 1993 and April 15, 1993.

2. The Upgrade Product must be dislributed dir~’tly to the customer as a mail order fulfillment item by
May 15, 1993. The Upgrade Product shall not be available through any other COMPANY distribution
charmel.

3. COMPANY may distribute a maximum of 2300 copies of Upgrade Product.

~1. COMPANY must report all copies of Upgrade Product on the quarterly royalty reports submitted to MS.

5. COMPANY must tmdertake r~asonable measures to ensur~ that upgraded copies of MS-DOS 5.0 ar~
returned to COMPANY or d~a’oyed.

6. Upgrade Product shall be offe~:l at "no charge" except that COMPANY may charge its r~asonable
COGs, shipping, handling atad postage f~s.

Please sign and da~ below, wher~ indicated, if you at~ in a~r~ment with thes~ t~rms.

Dir~to~o OEM Sales

SIDU$ SYSTEMS

Signature

AI Muz~r = Vic~ President

/
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Such license fights are subje~ to the restrictions and concUtions in
Affreement, and in particular in Set.on 6.

(b) Ezcept as necessary to install Pvaduct software, ~s permitted under Section 2(aXi),
COMPANY may not reproduce Product. Product soRware (in diskette form) and Product
documentation (in h~rd copy form) shall be available to COMPANY only from an Authorized
Disrnbutor and/or Authorized Replicator.

(c) COMPANY acknowledges that MS may require Authorized Distributor and/or
Authorized Replicator to refuse to Ell COMPANY’s orders if COMPANY fails to comply
any provision of t~s Agreement.

(d) COMPANY sh~ll not modify or m~bstitute Product documentation without MS’
prior written permission. However, COMPANY, at its option, may distribute ~upplemental
Product documentation in conjunction with the Product, provided that COMPAN’Y’s
supplemental documentation is consistent with Product do~tment~tion provided by MS.

(e) COMPAN~s license sh~ll extend to, and e~ch Pro<It~t sh~ll be deemed to include,
any Update Releases and Version Releases tl~t COMPAN~ ~cept~ under Section 4 ~nd
eleczs to distribute under this Agreement. Royalties for new Version Releases may be
increased in accordance with the applicable Exhibit C. COMPAN~s license hereunder shall
not extend to Product Releases.

(f) COMPAbTY’s rights hereunder shall not ex~end to Product sotzrce code unless
Exhibit $I is attached and executed.

(g) All rights not expressly gr~nted, including without limitation translation rights,
are reserved by MS.

(h) MS agrees to negotiate in good faith with COMPANY to license Product Releases
and other products not available to COM~AbI~ under this .~reement at MS" then
applicable price(s), terms and conditions.

3. PRICE AND PAYMeNt.

(a) COMPANY ~rees to pay MS the amount(s) and within the times stated in this
Section 3, Exhibit B and F_~hibit(s)C. COM~PANY’s obligation to pay such amounts is
unconditional except u is othm’wis~ expre~ly st~tod to the contrary herein.

Co) Pricee stated ~ exdtmive of any feder~ state, mtmicip~l or other governmental
taxes (in¢ludin~ foreign t~x withholdin~ except u provided in Se~on 3(c)), duties, licenses.
fees, excises or ~ n~w or hero~r iml~d on COMPAN~s or COMPANY Subsidiaries’
production. ~tor~, licensing, ~le, rr~n~port~ion, impart, export or use of a Product or on
any intercompany chm’~s between COMPANY ~nd C~OMPAbI~’ Subsidiaries. Such
sh~ll be paid by COMPANY, or in lieu thereof, COMPAN~ shMl provide a resale or
exemption cert£fic~to ~e~ble to MS and the applicable dome~i¢ state and local
authorities. MS;however, chill be responsible for ~ll t~xee b~ed tkoon it~ per~nal property
ownership ~ncl gro~ or net interne.

(c) In the event COMPANY is ba~ed outaide the US ~nd income t~xee ~ro required to
be withheld by any foroi~n government on l~ymencs roqttirod hereunder,, on such
withholding t~.xss ~ will enable MS to d~im and receive a U.~ Foreign T~x Credit.
COI~PANY may dedttct such t~xes from the ~maunt owed MS and pay them to the
appropriate t~x euthority; provided, however, that COMPANY .~h~ll promptly secure and
deliver to MS an official receipt for any such l:~xe~ withtheld or ot~er document~ necessary to
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Amendment No. 7
to the License A~eement Between

SIDUS SY~D~MS FNC~ and MICROSOFT CORPORATION
Dated October 15, ~990, Contract No. ~

This Amendment (’Amendment’) to the IAeen~ A~ment (’Agreement’) between
IV[ICROSOFT CORPORATION Cq~S’) ~nd ~gI’DUS SYSTEMS INC. (=COMPANY’) dat~d
Oc~ber 15, 1990, is made and entered into this let day of January 1993.

I. The following provisions shaft amend or modify the ~onmsponding provisions of the
Agreement with respect to Product licensed in Exhibite C15 through C16 of this
Amendment only, but shall not morley or amend such provisions with rospect to other
Produc~.

i. DEFI~ITIONS.

(d) "Product" or "Products" shaft mean the eopyright~l and/or pat~ntc.d MS software
products described in the attached Exhibit(s)C (includin~ MED Product and Product
acquired for Authorized R~plicator), includin~ whzr~ app]ieab|e the specified user
documentatio~ "Product software" or "Product documentation" shall mean the software or
documentation components of the Preduc~.

~h) "MED Product" sha]! mean Product in "Easy Distribution Package" form availab|e
for purchase from an Authorized Distributor.

(i) "Authorized Replicator" shall mean a third party approved by MS which may
reproduce and manufacture Product for COMPANY. MS shaft provide COMPANY with a
list of Authorized Replicator$ and shaft notify COMPANY at least thirty (30) days in
advance of any additions or deletions from this fist,

(j) "Authorized Distributor" shall mean a third party approved by MS from which
COMPANY may purchase MED Product, MS sha!l provide COMPANY with a list of
Authorized Distributor~ and shall notify COMPANY at least thirty (30) days in advance of
any additions or deletions from this list.

[Sections l(a), 1(b), l(c), l(e), l(f) and l(g) - no change]

(a) MS grants to COMPANY the fol|owing non-exclusive, worldwide license rights:

(i) to roproduce and install no more than one (I) copy of Product software on each
Customer System hard disk or Read Only Memory

(ii) to distributo directly or indirectly and License copies of the Product
(reproduced as per Section 2(aXi) and/or acquired from Authorized Rep]icator or Authorized
Distributor) in object code form to end users; and

(iii) to grant to COMPANY Subsidiaries (as "subsidiary" defined in S~e~on l(a))
all rights granted to COMPANY heroin (excopt that COMPANY Subsidiaries may not
further grant rights to third parses).
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enable MS to claim a U.S. Foreign Tax Credit. COMPANY will make oertmn uhat any
withheld are minimized to the exten~ possible under applicable law.

(d) Ex~pt where other~se provided, COM~AN~ agrees to make cenr, otidstod (i.e. on
behalf of COMPANY and COM~PANY Subsidiaries which exercise rights under ~s
A~reement) quarterly repor~ and payments to MS within thirty (30) days after the end of
each calendar quarter, and tYdrty (30) days after terminaldon or expiration for the final
or partial quarter. COM~PA!~TY~s qam’terly report shall previde the information described in
the appticable Ez~bit C for each Product ticensod hereunder, and shall be sii~ned by a duly
authorized representative of COM]>A2~". COM~PA.NTY r~hal] submit quarterly reports even if
no royalties or other amounts are due for such quarter. COMPANY shall use the royalty
reportir~ form attached as Exhibit R or other form as MS may provide from time to time. A
finance charge of one and one-half percent (i-]Y2%) per month will be assessed on
amounts that are past due, inchidir~ receipts for foreikna taxes withheld.

(e) No royalty shall accrue to MS for copies of ¯ Product (i) used by COI~PANY solely
for testin~ systems; (il)shipped as replacement copies for copies found to be defective in
materials, manufacture, or reproduction; (iii)ttsed for demonstrations to prospective
customers, such demonstration copies not to ex~ed one hundred (I00) copies; or
(iv) provided as back-up copies to end ase~ by COM~A2TY under Section 6(d).

(f) COlV[PAN~ shall provide MS with a copy of its US stat~ re~ale exempt cerldficate,
if applicable, with this Akn’eement when it is reUarned for signature by MS.

(g) IfCOM~PA!qY is a US based company, payments and royalty reports shall be made
to:

!V~CROSOFT CORPORATION
P.O. Box 84808
Seattle, WA 981246108

If COM~A.N~ is based outside the US, COMPANY agrees to make such payment~
and royalty reports as follows:

Payment by wire transfer to: P, oyalty reports to:

Citibank N.A. M/CROSO/~ CORPORATION
399 Park Avenue One Microsoft Way
New York, N~" 10043 P, edmond, WA 98052-6399
USA USA

ABA 021000089 A’ff1~: OEM Finance

Micresoft International OEM Collections
Account #38468231

or to such other address or account as MS may specify from time to time. COM~,auN’Y
a~rees to specify the MS invoice number, if any, with respect to which payment is made.
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4. ACCEPTANCE AND ~ WARRANTY.

(a) With respe~ to Product Deliverables defined on the applicable Exhibit C provided
to COI~PAN~ by MS:

(i) Within t.hirry (30) days a/%er t.he |ater of COMPANY’s execution of t!as
AgT~ement or MS" delivery to COMI~ANY of each Product licensed hereunder, COMPANY
shall either accept such Product or report deviations from spechScations in writing.
COM:PAN~ is not required to accept or reject test versions of a ]Xro.duct (e.g., Alpha or Beta
test versions). Conformance to specifications as referenced in the applicable Exhibit C shah
solely determine acceptability. If COIV£PANY does not report deviations from Product
specifications within the thirty (30) day period, or if COM:PANY ships the Product to a
customer for revenue, COMPANY shall be deemed to have accepted the Product-

(il) It" COI~AN~ reports any deviation~ from ]~duct specifications prior to
acceptance, then MS shall have sixty (60) days to correct such deviation~ Upon delivery of
a corrected release of Product to COI~PANY, COM:PANY shall have thirty (30) days in
which to re-evaluate the corrected release for conformance to specifications as provided in
Section 4(a). If any deviations from spe~fifications reported before acceptance are not
eliminated in the sixty (60) clay correction period, then as COMI~AN~s sole remedy (AJ the
Product may be retained at an equitable adjustment in price as may be agreed by the
par~ies, or (B) the correction period may be extended as may be agreed by the parties, or
(C) failing any agreement, COM~AN’Y may reject the Product, and provided that
COMPANY has rejected the first version of each released Product licensed under this
Agreement, then COMPA.N’Y shall be entitled to a refund of one hundred percent (100%) of
the payment due on signing as specified in Ez.hibit B and this Ag~ement shnll immediately
terminate. COI~KPANY shall not have the right to a refund of prepaid royalties, or to
terminate this Agreement, if it has accepted any release of any Product under this
Agreement.

(iii) MS represents that each Product meets the specifications referenced in the
applicable Ezhibit C. If COMI>AN~ reports any deviations from specifications in a Product
following acceptance and during the term of this Agreement, then as COIVI~ANY’s sole
remedy MS agrees to use reasonable efforts to correct such deviations. COMPANY’s notice
of any deviations from Product specifications shall be made using the OnLine system or the
notice provisions of Section 15. MS" obligations under this Section (iii) as to a particular
release of a Product shall cease ninety (90) days a/~r delivery to COMPANY of any
subsequent release of Product which conforms to specifications as provided in Section 4(a).

Co) Authorized Distributor and/or Authorized Replicator, as applicable, shall provide
warranty(ies), if say, for copies of Product provided to COMPANY by such Authorized
Distributor and/or Authorized l~,eplicator.

(c) If any Product licensed hereunder has not yet been relbased by MS, MS shall have
no liabilit7 for failure to deliver such Product by any particular date or within the term of
this Agreement. COMPANY shall not distribute for revenue any release of a Product until
MS gives its written approval of such distribution by its OEI~ generally.

(d) Except as expressly provided, this Agreement does not include technical support to
COMPANY. Such support may be available pursuant to a separate agreement.

5. [no change]

MS-PCA 2558853

HIGHLY CONFIDENTIAL HIGHLY
CONFIDENTIAL



6. _LICENSE RESTRICTIONS.

(a) COMPANY shall market, distribute and license Product(s) only with those
Customer System(s) lis~d on Exhibit C for the particular Product{s) and only inside the
Customer System package. In addition to Product soRware installed on a Customer System.
COMPANY may distribute only one copy of Produc~ with each such Customer System.
COMPANY shall also comply with the additional provisions, if any, provided in Exhibit, s) C
with respect to Product disrributio~ COMPANY shall contractually obli~te (e.g. by
contract, invoice or other written instrument) its distributors, dealers and others in i~s
distribution channels to comply with the foregoing. COMPANY agrees that it will
discontinue distribution of Product to any such distributor, dealer or other in its distribution
channel which does not comply with the foregoing.

(b) COMPANY shall not reverse engineer, decompile or disassemble, any Product,
except that in the European Economic Community, COMPANY shall have the limited right
to decompile the Product solely to the extant permitted by the terms and conditions of
Article 6 of the European Community’e Directive for the I.~al Protection of Computer
Programs, OJL 122/42 (17 May 1991).

(c) COMPANY shall distribute and license the use of Product to end users only
pursuant to its end user licen~ a~r~ment (’EULA’). COMPAN~s EULA may be a "break-
the-seal" end user license agreement or a signed end user license agreement. COMPANY’s
EULA shall conform substantially to the Sample License Agreement at~ched as Exhibit A,
except that it shall be adapted as commercially r~asonable for any foreign jurisdiction in
which COMPANY markets or distributes the Product-

(d) Where Product soRware is installed on the Customer System’s hard disk or ROM,
COMPANY shall:

(i) package the Product so that a notice placed over either the Customer System
power switch in the "off" position or the power inlet connector informs the end user that
turmng on the Customer System indicates acceptance of the terms of the EULA; and

(ii) either (A) provide, in accordance with Section 6(a) above, a single copy of
Product documentation with each Customer System; or (B) make the Product
documentation available directly to COMPANY’s end user purchasers as a mail order
fulfillment item. Such Product documentation shall not be available through any other
COMPANY distribution channel.

(e) COMPANY shall market each rolease of Product only under the version number
assigned by MS to such release.

{fl COMI~ANY ~ provide to lt~ end user customers commercial/y
reasonable acce~ to Product technical ~$at~tance and shall prominently display
lta �~$tomer support telephone number in Customer System documentation and
on each copy of Product package.

{~ COMPANY agrees to include an MS Product registratinn card in
COMPANY’s Customer System pack~e for those COM1~ANY Customer Sy~em~ on
which COMPANY lnstal~ Product on the hard d.-tve or in ROM. MS agrees to
negotiate in good faith with COMPANY a mechan/sm by which COMPANY can
receive a listing of COMPANY’I end user~ who have reglstervd with MS. COMPANY
must obtain the appropriate registration card f~om Author/zeal Repllcat~r.
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7. [Sections 7 to 19 - no change]

H. The attached Exhibit C15 for MS-DOS 6 shall be added to the Agreement.

The attached Exhibit C16 for Enhanced Tools for MS-DOS 6 shall be added to the
A~-eemen~-

IV. Exb.ibit M is hereby amended and as amended shall r~ad as in the attached Exhibit M.

V. If the term of the Agreement ertends beyond June 30, 1993, COM:PAN~s rights to
distribute all versions of MS-DOS and MS-DOS Shell, if applicable, prior to versions
numbered less than Version 6.0 shaft cease effective July 1, 1993. From the date of this
Amendment through June 30, 1993, COMPANY may ship a single copy of either MS-DOS 6
(and/or Enhanced Tools for MS-DOS, if licensed) or an earlier version of MS-DOS (and/or
MS.DOS Shell, if hcensed), but not both, with each Customer System.

VI. Except as provided herein, all terms of the Agreement droll remain in full force and
effect. In the event of inconsistencies between the Agv~ment and this Amendment, the
~erms and conditions of the Amendment shall be controlling.

This Amendment shall be null and void unless signed by COMPANY and returned to MS
within thirty (30) days of receipt by COMPANY.

IN WITNESS WHEREOF, the parries have executed this Amendment to the License
Agreement as of the date set forth above. All signed copies of this Amendment to the
License A~reement shall be deemed originals. This Amendment does not constitute an offer
by MS. This Amendment shall be effective upon execution on behalf of COMPANY and MS
by their duly authorized represenrmtives.

Name (Print) Name (Print)

Title Title

I I/IO~2 LEg"~0.0 I0
-.
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~RD.D.UC.~: MS-DOS

~(’ER.qION NO: 6.0

~OI~EIGN LANGUAGE: (Do not fill in if Domestic USA Version)

r]RODUCT D~.TYV’ERA~ LE:

OEM Distribution Kit consisting of Product in object code form and pr~-inst.allat.ion
utilities.

Single copy of Product documentation for support pu~oses only.

rRODT~CT SPECI’I~CATIONS:

The Product will have features as specified in the Product doc~unentation.

]~OYALTY PAYM~’WTS AND R~ORTING

(a) COMPANY agrees to pay MS a royalty, at the ~plieable rate ~et forth below.
multiplied by the number of full or partial Customor Sy~m(s) shipped or placed in use by
or for COMPANY during the term of this Agreement, except those Customer System(s)
shipped with Product identified on Exhibit C3 and C4 for MS-DOS operating system version
5.0 prior to July 1, 1993.

Customer ~vst~m

ml
m2-m7 S 28.50

NOTE: The above royalties are exclusive of any charges by the Aatthorized
Distributor or Authorized Repli¢Itor, as applicable, for copies of Product ordered
by COMPANY.

(b) M~D Product is only offered in the form of MS-DOS 6 with Enhanced Tools for
MS-DOS. Therefore, COMPANY must be licensed for both MS-DOS 6 and Enhanced Tools
for MS-DOS in order to purchase the ~ Product.

(c) If COMPANY licenses or distributes a non-US English language version of the
Product, then, in addition to the royalty payable in Section (a) above, COMPANY agrees to
pay MS a royalty of (US$2.50) multiplied by the number of full or partial copies of such
translated version of the Product licensed or disrriLuted by or for COMPANY during the
term of this Agreement.

(d) COMPAIq~s r~port shall specify the number of Cugtomer System(s) shipped or
placed in use by or for COMPANY during that calendar quarter and the number of copies of
Product for each language version licensed or distributed by or for COMPANY during that
calendar quarter. COMPANY shall furnish this statement for each Customer System
identified in Exhibit M and shall repor~ for each Customer System separately and by
language version of Product, In the event that no Customer System(s) are shipped or placed
in use by or for COMPANY during
or distributed by or for COMPANY during such calendar quarter, COMPANY shall indicate
this on the royalty report.
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EX~qTBIT C15 ~SYs’rI~ COI~M~FM~NT~

ROYALTIES ~R

MS may ~le~ ~ in~e~ ~ ~r sys~m ~yalW appH~ble ~ n~w V~ion ~le~s, which

follows:

Manmum ~yalty = R + (R*N’I.5%),

where R is ~e i~ti~ per sys~m ~I~ d~ a~ve ~d N ~ ~e n~r of months
(rou~ ~ ~e nearest whol~ n~r) ~t ~vs e~p~ ~m ~e ~e~ve ~ ~ti] MS
de~ve~ ~e new Ve~on

PRODUCT NA~ AN~ ASSOi~,IATI~ TRADe:

l~crosoi~ MS-DOS@ 6 op~ratin~ system

Exhibit to the License Agreement dated October IS, 1990, b~tween MICROSOI~r
CORPORATION and SIDUS SYSTEMS INC.
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~R~-]~-~: Enhanced Tools for MS-DOS 6

~: 1.o

FOREIGN LANGUAGE" (Do not fill in ~ Dom~s~c U~ V~ion)

~RODU~ DE~~:

0~ ~s~bu~on ~t mnsi~ of ~du~ in object c~e fo~ ~d p~ins~lla~on
utilihes.

Sidle copy of~du~ do~en~on for ~ p~s o~y.

PRODU~ ~EC~CA~ONS:

~e ~odu~ ~H have fea~s ~ ~ in ~e ~ d~en~on.

ROY~ PA~ ~ ~R~G ~~:

(a) CO~ ~es ~ pay ~ a royalty, at ~e app~le ~ ~t fo~ ~low,
mul~p~ by ~e n~r of ~l or p~M ~m~ S~m(s) ~p~ or placed in ~e by
or for CO~ d~ ~e ~ of ~s ~men~ ex~pt ~o~ C~mer Sys~m(s)
s~pped ~ ~oduct iden~ed on E~bit C1 ~d ~ for M~DOS ~ell ve~ion 1.01 p~or
~ July i, 1~3.

~I E~bit M $

N~: ~e ~e ~W ~ ~~ of ~y ~ ~ ~e ~o~ed
D~or ~ ~o~ed Rep~tor, M ~l~, f~ ¢opi~ of ~oduct o~e~d
by CO~.

(b) If CO~ ~ce~es or ~s~bu~s a non-US En~ish la~e ve~ion of ~e
~oduc~ ~en, in ad~on ~ ~e ~yal~ payable in ~c~on (a) above, CO~ ~es ~
pay MS a ~yaIW of ~2.50) m~p~ed by ~e n~r of ~l or pa~i~ mpies of such
~a~la~d ve~ion of ~e ~u~ ~cen~d or ~bu~ by or for CO~ du~ng ~e
~ of ~s ~eemenL

(c) COMPANY’s report shall specify the number of Customer System(s) shipped or
placed in use by or for COMPANY during that calendar quarter and the numb,:r of copies of
Product for each language version licensed or distributod by or for COMPANY during that
calendar quarter. COMPANY shall furnish this ~.atement /’or each Customer System
idenfifiod in Exhibit M and shall report for each Customer System separately and by
langua~ version of Product. In the event that no Customer System(s) are shipped or placed
in use by or for COMPANY dttring a calendar quarter and no copies of Product are licensed
or distributed by or for COMPANY during such calendar quarter, COMPANY shall indicate
this on the royalty report.
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E:~qlBIT C16 tSYSTEM COMMTrMENT)
(Continued)

ROYALTIES FOR NEW VERSION RELEASES:

MS may elect to increa~ the per system royalty applicable to new Version l~lea_~a$, which
royalty shall apply to ~ucceeding r~ieasea until changed hereunder or by agr, ement of the
parties. The maximum per $ystam royalty for a new Version Ralea.~ ~hall be detartmned as
follows:

Maximum royalty = R + (R*N*l.5%),

where R is the initial per system royalty de~’rib~l tbeve and N is the number of months
(rounded to the nearest whole number) that have elapMd from the Effective Dat~ until MS
delivers the new Version Release.

PRODUCT NAME AND A~qSOCIATED TRADEMARKS:

Microso/~) Enhanced Tools for MS-DOS@ 6

Exhibit to the License Agroement dated October 15, 199~), between MICROSOFT
CORPORATION and SIDUS SYSTEMS INC.
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~OMPAN~S CUSTOM’E-~ SYSTEMS

For purposes of this Agreement~ COMPANY’s Customer Systems shall b~ defined to be ~ll
COMPANY’s current and f~ture single user computer systems that utilize a single one of
the Intel microprocessors listed below, or non-Intel microprocessor~ that execute the same
instruction sets.

ml 802~6

m2 80~S65X, 803~- (non-ner#ork enab~:0

m3 80~DX (no~neesc~ enat~

m4 804S6S)~804e6DX (non-r~wo& ~

mS 803~65X, 80~8~Sl. (ne~vofl< enab~d)

rr~ 80~6DX (nee#o~ enalNed)

m7 80486SX,80~S6DX (nmwork enat~d)

Ezhibi~ to the License A~eement dated October 15, 1990, between MICROSOFT
CORPORATION and S/DUS SYSTEMS INC.
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~ . ~ " ~I~.TIONAL LICENSE INFORMATION/~’~ 4NSMITTAL FORM
OT’B~II NE’~ UC~l~P., ¯ FOI[ COlII~31IATE USE ONLY

b-r A N D ~ ~ D LIC~-.Nb’EYES

NO
NON-STANDARD IrINANCLtL TEIM~

RESPONSIBLE SU~SIDIAI~Y LICEP~’K e (I~ AMEPIDME2,~’3

,..o...-..,. COM~,~ -’- ~-- ~c. # R227-0302
SItOET COMPANY NAMg

, DDREssSidus System Inc-
,HONB, ( iP~L L~E ~_f & ~~ / ~-.~D

25 M~thor~ Cou~ F~X

Canada
AL ~Z~

PRODU~S LICENSED

PRODU~ ~O~ ~~ ROYAL~

Enhau~d T~ls for MS-DOS 6 I 10~ ~.~

COMMENTS
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AMENDMENT ~ER 6

Dated December I, 1992

To the License Agreement

For

MICROSOF1~ OS/2® Versions 1.0,1.1 and 1.2,
MICROSOFT~ MS DOS® 4.01 and 5.00 and

MICROSOFT~ MS SI’IELL® Version 1.01 and 5.00

Between

MICROSOFT CORPORATION,
a Delaware, U.S.A. Corporation,

and

SIDUS SYSTEMS INC.,
a Canadian Corporation

Dated

October 15, 1990

Microsof~ Contract # R227-0302
120292.03

MS-PEA 255gg62

HIGHLY CONFIDENTIAl, HIGI-[LY
CONFIDENTIAL



Efl’ec~ive the 1st day of December, 1992 the below-signed parties agree that the indicated
portions of the above-referenced License Agreement (hereai~r the "Agreement’) are hereby
amended by this in~a’ument (hereafter the "Amendment’) as follows:

I. Exhibit C5 is hereby amended and as amended shall provide as set forth in the attached
Exhibit C5.

2. Exl~ibit~ C9 is hereby added to the Agreement and as added shall provide as set forth in
the st~.ached Exhibit C9.

The terms of this Amendment shall supersede any inconsistent terms contained in the
Agreement, but otherwise the Agreement ~hall remain in full force ~nd effect.

IN WITNESS WHEREOF, the parties have executed this Amendment a~ of the date first set
forth above. All ~ed copies oft.his Amendment ~hall be deemed originals~

MICROSOFT CORPORATION SI~}US SYSTEMS I~C.

By By

Name Name
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b’PX]-FfBIT C5 CPER COP~

_PRODUC~. MS 0S/2

~: 1.0, 1.1, L2 and 1.3

LANGUAGE VERSION: Engtish

PRODUCT DELIVERABLES:

(a) Product in Object Code form.
(b) Standard Documentation in Series Number 786-1Z that MS delivers with the

Product.

PRODUCT SPECIFICATIONS:

The Product will have features as specified in the abev~-referenced manual(s).

ROYALTY pAYMENTS AND REPORTING REOUTREMENTS:

(a)    COMPANY ngr~es to pay MS ¯ royalty, at the applicable rst~ set forth below,
for each full or partial copy of Product, including Ul~at~ Raleases ~nd Version R~lea~s,
licensed or otherwise disposed of by COMPANY during the t~rm of this Agreement.

Gust~mer System ~

ALL (Exhibit M) S60.00 Prior t~ D~c~mber 1_ 1992
ALL (Exhibit M) S 45.00 On or Ai~r December 1_ 1992

(b)    COMPANY’s report shall specify the number of copies of Product, including
Update Releases and Version R~leases, licensed or otherwis~ disposed of by COMPANY
during that calendar quarter, and shall be signed by a duly authorized representative of
COMPANY. In the event that no copies are licensed or otherwis~ disposed of by COMPANY
duriag a calendar quartar, COMPANY shall indicate this on the royalty report.

ADDITIONAL PROVISIONS:

(a)    COMPANY shall neither. (i) market modifications which allow the Product(s}.
nor (ii)otherwise enable Product(s), to execute �ontemporaneously or in co,unction with
any other operating system on any Customer System, without an amendment t~ this
Agreement permitting sur.h actions.

(b)    Notwithstanding the provisions of Section 2(b), Version Releases aRer Version
1.2 shall not b~ available to COMPANY under this A~r~ment unless MS det~rminas, in its
sole dis~-r~tion, to provide such
Version Relea~s) to COMPANY. MS may charge ¯ new version charge for ¯ Version
Release.
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~FFBIT C5 ~P~R COPY~
(Continued)

CO~ may ~e ~e ~duct o~y for ~e in sidle ~r ~~ons.

(d)    CO~ ~ ~ ~ ap~ on ~ ~n~ner ~d la~Is of each copy of
Product the follo~ng paint nonce:

Paint Nos. 4,8~,~8 and 4,779,187

~G~ES ~ ~~R B~E:

~ ~ ~y Upda~ ~le~ or Ve~on ~le~ pm~d~ ~ CO~ ~der ~on 2~), MS
in i~ ~ie ~s~e~on may de~a~ ~ ~lem ~ ~ "u~ ~1~" ~d e~fish a
lower ~yalty m~ ~ ~at ~ ~ve for mOes ~ ~eh ~ ~1~ p~d~

comply ~ ~e follo~ ~, for ~y ~len~ ~r, it pa~ ~y mystics at ~e up.de
~ie~e royalty ~:

(a) CO~ may offer up~e ~l~es o~y on a ~p~ement b~s;

CO~ ~ e~fish a p~ for ~mz~ ~ ce~ ~ ~ ~e
dest~ction or re~rn of copies of ~plac~ ~u~ and

(c)     CO~s ~yalW ~po~ sh~ ~ ~e n~r of ~pies of each up.de
rele~e s~pp~ ~ ~me~ d~ ~ ~iend~ ~r.

In ~e event MS es~fishes a ~ ~ll~ ~0.~) u~de mlem myal~ m~ and
CO~ elect, ~bje~ ~ ~e a~ve mn~ons, w ~e adv~ of ~ch ~, ~en
CO~ shMl offer ~ch up.de ~le~ ~ i~ ~me~ for no more ~
rea~n~le cos~ ofma~als, m~a~. pos~ ~d ~n~.

~OP~G~ N~CE: COP~G~ ~ ~CRO~ CO~ON, ~981-1989.
n~ re~.

PRODUCT NAilS) ~ ~~

~@ ~~ Sy~
~@ O~

E~bit ~ ~s ~n~ ~ment ~ O~r 15, 1~, ~tw~n ~CRO~
CO~~ON ~ ~ ~S ~C.



F~-I~BIT C9 ~PER COPY~

~ MS OSt2

~: 2.0

IANGUAGE Vk~SION: Er~’lish

PRODUCT DE~~S:

(a) ~odu~ in obje~ code fo~.
~) S~n~d ~r ~c~en~on ~at MS de~ve~ ~der ~uct Co~ent No.

786-2~
(c) ~ap~on

Yes( ) No(x) Not~p~le( )

PRODU~ ~EC~CA~ONS:

~e ~odu~ ~H have f~s ~ s~ ~ ~e ~v~fe~n~ mn~(s).

ROY~ PA~ ~ ~R~G ~O~:

(a) CO~ ~es W pay MS a ~yalt~, at ~e app~le ~ ~t fo~ ~low, for
each ~l or p~iM copy of ~odu~ inclu~ Upda~ ~le~s ~d Vernon ~le~s,
licensed or o~e~se ~spo~ o~by CO~ d~ the ~m of ~s ~emenL

~ E~bit M $

(b) CO~s ~po~ s~l ~ ~e n~r of ~pies of ~odu~ ~clu~ng ¯
Upda~ ~le~s ~d Ve~on ~le~s, 5cen~d or o~e~ ~o~ of by CO~
during ~at ~len~ ~r, ~d ~ ~ ~ed by a d~y au~o~ ~p~sen~ve of
CO~. In ~e evenZ ~at no ~pies ~ 5~n~ or o~e~ ~o~d of by or for
CO~ du~ a mlend~ ~r, CO~ ~ m~ ~s on ~e roy~ty repo~

~D~ON~ PRO~SIONS:

(a) CO~ ~ nei~e~ (i) m~ket m~m~ons w~ ~ow ~e ~odu~s), nor
(~) o~e~e e~ble ~u~e), ~ exe~ ~n~mpo~iy or ~ co~on ~ ~y
o~er o~ ~m on ~y C~m~ Sy~m, ~out ~ mendment m ~ ~ment

~) No~~ ~e p~ons of ~on 2~), Ve~on ~l~s ~r Ve~on Z.0

~s~e~o~ ~ p~de ~ Ve~on ~l~s) w CO~. MS may ch~ a new ve~ion
cha~e for a Vernon ~1~.

(c) CO~ may B~ ~e ~d~ oaly for ~e m s~le ~er ~~on~
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I~:X’[-~T~IT ~9 ~PER COPY~
~Con~nued)

(d) When using "0S/2", "Operating System/2", or ~Presentation Manager" (collec~ively
’~rhird Parry Trademarks") to identi..f~.the Produc~ COMPANY agrees to use the
appropriate trademark symbol (either ~-~ or "TM" in a superscript) whenever the Third
Party Trademark first appears in any packaging, documentation, advertising or other
promotional materials. COMPANY shall also display a footnote that reads ~s follows:

[0S/2] [Operating System/2] Presentation Manager is a [reg’istered] trademark licensed
to MicrosoR Corporation."

(a) COMPANY shall use only the name Adobe Type Manager or "ATM" to identify the
rasterizer.

(b) COMPANY shall use the names provided in the code an documentation to identify
the typefonts (e.g., Times New Roman and Helvetica).

-(c) Notwithstanding anything else in the Agreement to the contrary, COMPANY
shall not create derivative works based on the typefonts or remove the typefonts from the
Product.

(d) The typefonts provided in the Product are licens~l by MS from third parties and
MS’ license to COMPANY under Section 2 of the Agrvement shall terminate when MS"
license with its vendor termitmtes provided MS shall give COMPANY thirty (30) days
nonce.

(e) The following third party trademarks shall be marked and footnoted in accordance
with Section 7 of the Agreement:

Adobe@

Adobe Type Manager@

Helvetica®

Times New Roman®

LrPGRADES TO ~tS~R ]~Ag~I:

As to any Updato R~l~a~ or Version R~lease provided to COMPANY under Section 2(b), MS
in its ~ole dictation may designate such rel~a~ as an "upgrade r~loa~" and e~ablish a
lower royalty rat~ than that ~ above for copies of such upgrade reloa~ provided as an
upgrade to COMPANY’s existing ruztomer~ of the Produt’t. COMPANY is r~quired to
comply with the following it’, for any calendar quarter, it pays any royalties at the upgrade
release royalty rate:

(a) COMPANY may offer upgrade r~l~s only on a r~plar~ment b~ds;

(b) COMPANY shall e~atblish a proeedu~ for cuztomer~ to cortify in writing the
destruction or retttrn of copies of roplac~d Produ~’t;’and         ~
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EXX~IBIT C9 ~Pk-~ COFY~
(Continual)

(c) COMPA.N’Ys royalty report shall stat. the namber of copies of each upgrade
release shipped t~ customers during such calendar quarmr.

In the event MS establishes a Zero Dollar (US$O.O0) upgrade release royalty ram and
COMPANY elects, subject to the above conditions, t~ take advantage of such rat~, then
COMPANY shall offer such upgrade release t~ ira euztomert for no more than COMPANYs
reasonable cost~ of materials, manufactu~, postage and handling.

Exhibit to the Licens~ Agr~ment datad October 15, 1990: between MICROSOFT
CORPORATION and SIDUS SYSTEMS INC..
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Adds OS/’2 Version 2.0 to Iltceuse, and adjus~ royalty rate to current price guideUae.
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AMENDMENT NUMBER 5

Dated November 1, 1992

To the Ucense Agreement

For

MICROSOI=’r¯ OS/2¯ Versions 1.0,1.1 and 1.2,
MICROSOFT¯ MS DOS® 4.01 and 5.00 and

MICROSOFT¯ MS SHELL® Version 1.01 and 5.00

Between

MICROSOFT CORPORATION,
a Delaware, U.S.A. CorporaUon,

and

SIDUS SYSTEMS INC.,
Canadian CorporsUon

Dated

October 15, 1990

Mlcrosott Contract # R227-0302

:
lo2092.ol ~
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IN WITNESS WHEREOF, the parties have executed Ibis Amendme~ as of the da~e first set
above. NI s~gned copias of lt~is Amendment s~all be deemed originals.

MICROSOFT CORPORATION SIDUS SYSTEMS INC

By By

MS-PCA 2558871
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EXHIBIT B
PAYMENT SCHEDULES

MINIMUM COMMITMI~’T

Product(s) ic~med und~ thi= Agr~men~ ~ the r=~ ~ o~ thi= ~ =~ deso~ed

MINIMUM COMMITMENT SCHf=DULE

Cumuimive

Paymem     of Payments
Amo~ tuss~ ~r p~o~ ~USS~

Loayment due upon signing) $0 $ o

(’RRST PAYMENT DATE’) duf~g

o~ si~ (6) months alter the Eltective
D=te ot this Agreement $ 7S,000.00 $7S,000.00

3 moths atter the RRST PAYMENT DATE $ 75,000.00 $150,000.00

6 months =tt~the RRST PAYMENT DATE $100,000.00 $250,000.00

9 rnont~ =lter the RRST PAYMENT DATE

MS-I~A 2558872
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MINIMUM COMMITMI=NT

COMPANY ~me~ m I~Y ¯ minlman of Four Hundr~ ~nd Tw~ Thousand ~ (US$ ,H0,000)

cumulaNe animus ol pa,/mer~s wh~ COMPAHY shd mak~ ~o MS ~ t~o ~ ~

MINIMUM COMMITMENT SCHI=DULI=

Payment of Payments
DIne ~ ~ Period (USS)

End of the:

12 months a~ter the RRST PAYMENT DATE $150,000.00 $150,000.00

15 months after the FIRST PAYMENT DATE $ 75,000.00 $225,000.00

18 months ~fter the FIRST PAYMENT DATE $ 80,000.00 $305,000.00

21 months after the RRST PAYMENT DATE $105.000.00 $410.0o0.00

TotaJ Second Pe~od Minimum Commitment $410,000.00 S410.000.00

,~ MS.PC~ 25.~8873

HIGHLY
IIIGIILY CONFIDENTIAL CONFIDENTIAL



(Commed)

MINIMUM COMM n’lv!~N’r

MINIMUM COMMITMENT SCHF__DULI::

Paymer~ o! Payments

End of the:

24 months aJter ~he R RST PAYMENT DATE $105,000.00 $105,000.00

27 months ~ter the RRST PAYMENT DATE $100,000.00 $205,000.00

30 months ,firm’ the RI::~ PAYMENT DATE $100,000.00 $305,000.00

33 months afte~ the FIRST PAYMENT DATE ~;100.000.00 ~r405_000.00

Total Thin:l Period Minimum Commitment =405.000.00

Exhl~t to the Amendment d~ed October 15, 1990, belween Micmsolt CORPORATION and
SIDUS SYSTEMS INC.

MS-PCA 2558874.
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EXHIBIT C13 ~SYSTEM COMMITM!~N’I~

ROYALTIES FOR N~N VERSION RF~FASES:

Maximum royally = R ÷ (R’N’l.5%),

derwe~ the new Verskm Rek~se.

PRODUCT NAME AND ASSOCIATED TRADEMARKS:

~ to the Amendment dated October 15. 1990, between Microsoft CORPORATION and
SIDUS SYSTEMS INC.                                ~

?
MS-PCA 2559876
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ADDfT1ONAL LANGUAGE VERSIONS

1. language Ve~on:Em~tI

Product Delivembles:

(a) Produ= in obiect code fo~rn. ~
(b) Standard use( Documerc=0o~ tha~ MS derrvers und~ Produc~ Commilment No.

(c) Adapta~ Materials
Yes( ) No( ) NotA~opJica~le(x)

Pmduc:~ ~:

(c) Ada,ot=~ Materials
Yes( ) No( ) N<XAppr, cab~(x)

Exhibit to the Amendme~ dated Octobe( 15, 1990, ~ M~lt CORPORATION and
SIDUS SYSTEMS INC.
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COMPAN~P~ CIJSTOM~R SYS"3~M~S~

COMPANY’s Cus~om~’ Sy~em(s) shall be "network enableo" if they contain either ¯ netwod(
can~ or rmwo~ chip o~ the mo~hedx~

Exha::~ to the Ameodmeot daled Octol:~ 15, 1990, betw~m Mk:sosot CORPORATION
SIDUS SYSTEMS INC.

MS-I~A 2558878
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~ ic~~° IZV~RNA TIONAL LICENSE INFORMA TIOP’~:IANSMr’Fi’AL FORM

I
.--, .~..._.~~.~ ~ # R227-0302

C~M~J~CO~A~NAMX ~O~TCOM~A~ R ~ C ~ I V ~ r~

25 Mlnthorn Court -

C~nsd* AL MZ,’ZAR

PRODUCTS LICENSED

PRODUCT VERSION COMMFrMm~ ROYALTY

-- Windows for Workgroup$ 3.10 1~000 $14.00

Adds Windows for Workzvoups for 3$6, 4~ sT¯terns and up that ar~ ~etwork enabled
lncn~sses minimum commitment by Sl0,00Q for ~ second pertod

M~.PCA 2558879
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lU’o~

F,Z.CP.OSOFT~ 08/2® Vors£onm 1.0,1.1 ¯rid 1.2,
](ZCRO8OF~ I~B I)O8® 4.01 ~nd S.00 ~nd

](ZCROSOFT~ )iB 8HEY~L® V¯rmio= 1.01 a~ld 5.00

Botvoe=

KXCROSOFT CO~POP~TZON,
a Delawaro~ U.B.~. Corporation,

and

BZDU8 BYSTE~B ZNC.~
¯ Canadian Corporation

Contract # R227-0302

071092.01 aid¯men4 .doe
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This ~ is ezU~r~d mm �ffcz:~i~ the Ist d.~y ofDccemb~, I~91 bct~v~n F,~:n~ofl

Corporm~m, ¯ corporamm ot’Dettwa~ (’MS’), and $IDUS SYSTEMS I~C., a czz~orzOon o~ Canada

MICROSOI~" CORPORATION SIDUS SYSTEMS INC

~ce-Presidcnt
Title

MS-PCA 2558881
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LANOUAGE VERSION: US

PRODUCT DELIVERABLES:

(a)    Produ~ in O~je~a Cod~ form.

PRODUCT SPECIFICATIONS:

ROYALTY PAYMENTS AND REPORTING REOU~,EMENT~:

. (a)    For each ~suum~ Sys~m id~ifi~! below, COMPANY agn~s ~o i~Y MS ¯ royalty,

Sys~m(s) shil~Xl or placed in us~ by or for COMPANY dining tl~ ~m c~ this Agax~m~m, or (ii) tbc
num~ of full or ~ copies o~ Produ~, including UlXla~ Rr.lcases and V~ion Re.leases, liceased or
o(h~w~ ~ of by COMPANY during the term of this Ag~mem for u~ with such
Sys*~m, b~ ex~ludiag �opies of the ~ for which COMPANY pays royalties at [~e Upgr’~e Rayalty
Rat~ (r~ be.low).

All $$.00 (j)rior ~a January 1, 1992)
Kxhibit MI 7~.00 (ou or after January 1, 1992)
Exhibit M2, M~ ~.00 (oa or ~f~r Js~usr~ 1, 1992)
F.J~it M4 28.00 (o~ or ~ft~r Jsm~ry l, 1992)

As ~ tb~ ~ Rr.l~ascs set ~orth i~ this Exlu’bit C2, COMPANY a~x~s

(2tmom~ Sys~m(s) m sh~pped o~ p/aced in use bY or fo~ COMPANY during a ca1~’d~ quar~x ~ m

MS-PCA 2558882
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~ to the ~
SIDUS SYSTEMS

MS-PCA 2558883
HIGHLY

¯ CONFIDENTIAL

HIGHLY CONFIDENTIAL



"~__g~ IONAL LICENSE INFQRMA" ~N/TRAN~MIT~AL FQRM

I 4 I I I I I I    I I

I INC. I R I 2 I 2 I 7 I _ 10 I 31 012

SIDUS SYST~S INC. I SIDUS

25 Hinthorn Court (416) 882-1600

Thornhill, On¢ario                                   I (416) 882-2430
I

L3T 7N5                                            I ~~~/~u~ TO:
I A1 Muzar
I

Vice-President

dougcl , ~~ I frankcl ,

PRODU~ U~NSED ~ ~ ~m ~ .~ ~ ~ ~ ~. u ~ ~ ~ ~ ~ ~ ~)

I~~1           I

I I 124-28

I HS-DOS f 5000 I 4.0
I

I

I

I

HIGHLY
CONFIDENTIAL - MS--PCA 2558884
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M~~SOt~ o tl~ I Erll~l/-~ t IUIN/~L Lltar_.i~,,.~l--
, ~,,-"    , ~ INFORMATION FORM

BILL TO AOORESS PRODUCT OEUVERY ADDRESS

AOORESS t . AOORESS 1

AOORESS 2 ADORESS 2

COUNTRY, L~rC. j1 C04JNTHY, ETC.

PHONE NUMBER

PERSON TO WHOM NOTICES, REQUESTS, ~ND SHIPM~TS SHOULD BE S~:
FIRST ~                                                        ~T

AL vP.
PERSON TO WHOM INVOICE IS SENT:

PRODUCT5 LICENSED UND~ AGR~ (el~ p~uct with re.on humor ~uld ~ list~ ~lmtely)



ORIGINAL

Dated Deoe~er I~ ~991

To the License ~greemen~

For

MICROSOFT® O812® versions 1.0,1.I and 1.2,
MICROSOFT~ MS DOS® 4.01 and S.00 and

MICROSOFT~ MS SHELL® Version 1.01 and 5.00

MICROSOFT CORPORATION,
a Delaware, U.S.A. Corporation,

and

8IDUB BYBTEMB INC.,
a Canadian Corporation

Dated

October 15, 1990

Microsoft Contract # R227-0302

022592.03 s~damen3.doc

MS-PCA 2558886
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This Ame.Jutment is entered into eA~’ectiv~ th~ ls~ day of ~m~, 1~1

a ~Uon of~ ~’), ~ S~US SY~ ~C., a ~uon ~ (’~~).

~, ~ ~ ~~ M~ ~ ~ a~ ~o~ ~ A~m for

~CRO~ O~ Vemo~ 1.0,l.l ~ 1.2, ~O~ ~ ~S 4.01 ~ 5.~ ~ ~CRO~ MS
S~ V~ion 1.01 ~d 5.~" ~ ~r 15, 1991 ~ ~ m ~ ~ (’A~nt’);

1. Exhibit O ~ he~ ~ ~ i~ on ~ a~ ~it

2. Exhibit ~ is h~ ~ ~m ~

3. Exhibit ~10 ~ he~ ~ ~ ~t~ on ~e a~h~ ~bit Cl0.

4. Exhibit C l I ~ he~ ~ ~ i~t~ on ~e a~c~

5. ~ ~ he~ a~ ~ ~t~ on ~ a~c~ ~bit T

~e te~ of ~ ~e~m~t ~11 m~ ~ in~ent
¯ e A~m~t ~11 ~n in ~1 fo~ ~d ~



IN WITNESS WHaEREOF, tim pames hav~ executtxl tim Amendment ~ of the crate fu~t set forth atx~.
All signed copie~ of this Amendment skall be dee..mod ori$inals.

IvHCROSOFr CORPORATION SIDUS SYSTEMS HqC

Name                                                 Nanm

Title Title

Date d " Dau~

~
HIGHLY
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EXI-KBFr ¢~ (SYSTEM

~: MS-DOS VERSION NQ: 5.0
(includ~ QBasic Interpret)

LAN(~UA(~E VERSION: English

PRODI.J(~T D~-glVERABLES:

(a) Product in Ob.Rs~ C.~ form.
Co) Standard D~cumentation in series nmnbe~ D78 I-SZ that MS delive~ with the Product

PRODUCT SPECIFICATIONS:

The Product will have featu~ as specified in the above-r~’e~e~ed Product dncumeoration.

ROYALTY PA~ AND REPQRTI~NG REOUIREMEN~:

(a) For each Customer System identified below, COMPANY agnes to pay MS a royalty, at th~
applicable rate s~ forth below, multiplied by the g~a~" of (i) the number of full or partial Customer
System(s) shipped or placed in us~ by or for COMPANY during the term of this Agreement. or (ii) the
number of full or partial copies of Product. including Update Releases and Ve~ion Re.leases, liceno~ or
otherwise dLsp~sed of by COMPANY during the term of this Agreement for use with such Customer
System, but excluding copies of the Product for which COMPANY pays royalties at the Upgrade royal~y
rate (see below).

Customer ~ystem Royalty P,~te

All 35.04) (prior to January 1, 1992)
Exhibit MI 24.00 (alter Jaauary 1, 1992)
Exhibit ~ M3 26.0~ (alt~,r January 1, 1992)

Exhibit M4 28.00 (alt~r Jaauary 1, 1992)

(b) COMPANY’s r~ort shall specify the numbe~ of Cusmme~ Syst~(s) shipped or placed in
use by or for COMPANY during that calendar quarter and the number of copies of Product. including
Uixtate Releases, Ve~ion Releases, and Upgrades licensed or othenvise dJspo~! of by or for COMPANY
during that calend~ quarter. COMPANY shall furnish this s~em~t for eacli Cu~ome~ System
identified in Exlu’oit M and shall ~rt for each Customer System separately by processor. In the eventthat no Cu~omer SyJ~.em(s) a~ ~ipped or placed in use by or for COMPANY-

during

and no copie~ of Pnxh~ a~ liceased or otbes~vise disposed of by or for COMPANY during such calenda~

MS-PCA 2558889
4
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~n" C~ (SYSTEM CO~

ROYALTIES FOR NEW VEl~[Olg’ RELEASES:

MS may �l~a to increase the ~ ~m ~ ~Ic ~ ~ V~on ~I~, w~ch ~ s~
apply ~o ~ing ~I~ ~ ~g~ ~ ~ ~ a~ ~ ~ ~. ~ ~m~ ~
~ m~ for a ~ V~on ~ ~ ~ ~ ~ foH~:

~m~ ~ "R + ~’N" I.~),

n~wholen~r) ~~m~~~~~ ~ ~ V~on
~I~.

RQYALTI~$ FOR. UPGRADES:

COMPANY may elect to pay MS a ruyaJty of fifty ptn:ent (~)’/.) of the highest royaJty gated in this
Exhibit C (i.e., the initial rt~/alty gated above plus increaser, if any, for new Version Releases) for each
full or partial copy of the Pruduct. including Update Releases and Version Releas~ licensed or otherwise
disposed of by COMPANY as an Upg~ude during the term of this Agreement_ Upg~de Product shall
conform to the definition contained in Section 1 oft.he Ag~xxmaent

ADDITIONAL PROVISION:

Prior to dis-taibution of Product by COIvl~ANY, COMPANY shall implemem a tracking procedure (e.g.
bar coding, serialization) that ha~ k~tn approved in writing by MS. COMPANY’s tracking system shall
enabl¢ COMPANY to identify its customer (i.e. dism3mtor, dealer, end us~) for each unit of the Product
distributed. COMPANY shall no~ license or otherwi~ di.qx)se of the Pttxtuct unle,~ and undl ~ach
u-acking system has be~n approved by MS and implemented by COMPANY.

(~0pYRIGHT NOTICE.:

COPYRIGHT~ MICROSOFT CORPORATION, 19~1-1991. All fights re~--rved.

PRODUCt NAME AND AS,~X~IATED TRADEMAP~:

Iv~cmsofl® I~S-DOS® Opiating Sysmm
Micro~® QBasicTM Inmrpre~"

Exhibit to the Licen.~ Ag~.nt dated October 1~, 1990, b~wt(m NHCROSOFT CORPOI~TION ~d
SIDUS SYSTEMS INC.

I~-PCA 255889O
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ADDITIONAL LANQ’UAGE VERSIONS

The Product de~-ribod in Exiu’bit C3 (’R~’cre~ce Ex~bit’) sh~l induce the addi~onal language v~ons
identified l~Iow. COMPANY ~ Iicen.~ at most one language v~ion of the l~’oduct for use on
applicable CUSTOM~m~, SYSTEM. COIv[PANY’s myaJty obligations shall be as set forth m the Re, fete, ace
Exhibit r~gardl~ss of th~ language v~zion liceas~ with each applicable CUSTOMER SYSTEM.
Notwithstanding the preceding semence, COMPANY ~ pay MS an addition~! language version royalty
equal to Two Dollars ($2.00 US) otherwise payable to MS for each full o¢ ~ copy of each language
version of the Product identified below which i~ Iicen~d or otherwise disix~d of by COMPANY during
the term of this Agreemem. COMPANY shall ~lX~, on a language version by language v~sion
and pay such laaguage version myalti~ pursuant to and as part of its royalty payment and reporting
obligations under the RoyaRy Payments and l~pot~ng P,~quirements section of the l~.fex~nce Exhibit.
The Product Name and Axtociated T~ ~ in all Language Ve~ions lined below, the same as in
the Refcrenc~ ExhibiL

1. Language Version: French     .

Product Deliverables:

(a) Product in Obj~-t Code Form
(b) Standard document in Series Numbex Q781-5F that MS delivers with the Prndum.

Copyright Notice (if not completeR, the Copyright Notice shall be as s~t forth in the R~ference
Exhibit):

2. Language Version: ~

Product Deliv~robles:

(a) Product in Object Code Forra
(b) Standard document m Seri~ Number that MS delivers with the

Copyright Notice (if not comple1~L the Copyright Nouce shall be as s~t forth in the Reference
Exhibit):

COPYRIGHT © MICROSOFT CORPORATION, 19_. All rights r~erved.

Exhibit to the Licen.~ Agr~tm(ml daled October I$, 1990, bet’w~n MICROSOFT CORPORATION and
SIDUS SYSTEMS INC.

MS-PCA 2558891
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EXHIBIT CI I (PER SYSTEIVr)

PRODUCL’:T: Micro~il Windows

VERSI~: 3.0

FOREIGN LAIqGUAGE: English

PRODUCT DELIVERABLES:

(a) Produa in Object Code form.
(b) Su~dard Dcam~n~atiou in series number WTTO-3Z tl~[ MS delivers with the Product.

PRODUCT SPECIFICATIONS:

The Producl will have features as specified in ~he ~x~ve-re.fcr~nced Product documentation.

ROYALTY PAY’MEN’I~ AND R~RTrNG REOUIREMENTS:

(a)    For each Customer System identified below, COMPAbrY ag~rces to pay MS a royaJty, at
the applicable rate sa forth below, multiplied by ~e g~ater of (i) the aumber of f’ull or pactial Customer
System(s) shipped or placed in use by or for COM~AbrY during the [erm of this A~reemenL or (ii) the
number of full or partial copies of Product, including Update Re.leases and Version Releases. licensed or
otherscLse disposed of by COMYANY during th~ term of this Agreement for use with such Cu~omer
System. but excluding copies or the Produa for which COMPANY pays royalties at the Upgrade royalty
r~¢ (see below).

M2,M3 and M4 $35.00

(b)     COMPAIqY~s ~lX~n ~ Sl~ the numb~ of ~mer Sy~em(s) s~ or p~ in
~ ~ or for CO~ ~ ~t ~ ~ ~ ~ n~ of ~pi~ of ~ i~l~g
U~ ~ V~on ~ ~ U~ li~ or ~ ~ of ~ CO~ d~ng
~� ~ ~. ~~ ~ ~ ~ ~ for ~ C~o~ Sy~em i~n~ in ~
~t~s)~~f~~S~~~P~r ~e~nt~t~
~ 5~s) ~ ~ ~ P~ ~ ~ ~ m f~ ~~ ~ng a ~len~ q~ ~d ~

~uon for ~ ~ g ~i~ ~on ~ ~t m ~bit T ~t ~ ~ i~n~

~Oon ~ ~ ~m a ~ ~li~fi~ ~ ~ ~ ~-

MS-PCA
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EXHIBIT (~ I I [pER SYSTEM’)
(Communal)

RQYA~.TI~S FOR NEW VERSION RELEASES:

MS may elc~ct to incrs~as~ the p~r s-ys~m royalties applicable to n~v Vernon P~Ic~a.~, which .royaJty shall
apply to succ~:ling r~ic~a.s~s until changed her~’und~" or by ag~m~nt of the paru~s. The ma.~murn per
copy r~yaJty for a n~w Version Re.lc~s~ shall Ix~ d~crmincxl as follows:

Maximum rx)yalty - R + (ReNeI.~%),

wh~ R is th~ initi~l p~ s3~t~n n)yalty de~’n’bcd alxn~ mxl N is tl~ numlxx or" months (rounded to th~
nc~r~ whole number) tlxat ~ elapsed from the Effecs~ Dam until MS ~ the new Vernon

ROYALTIES FOR UPGRADES:

COMPANY may elcx:t to pay MS ¯ royalty of’filly l)�~c~,nt (~)%) ofth~ ~gh~ applicable royalty s~atod in
this Exhibit C (i.e., tl~ initial royalty s~tod abov~ plus ~ if any, for new V~rsion l~[e~s~s) for
~ach full or parti~l copy o~" tl~ Prnduct, including Updato l~I¢~s~s and Version R~Ic~s~s, lic~n.s~d or
otherwis~ disposexl of by COMPANY as an Upgrade during th~ ts~m of this Agreement Upgrade Pro:luct
shaJl coliform to the definition contained in S¢~.ion I of the Agn~m~nt.

ADDITIQNAL PROVISIONS:

The Produa d~-ril~l in this Exhibit contaJus Vernon g.2 of the Microsoll mou.~ driver (’MS Driver’)
(files de, sigh¯ted as MOUSE.COM and MOUSE.SYS), which is MS propri,=’xary soil~va~ designed for u.~
with the Microsoft Mou.s~. In th~ ~v~nt COMPANY ships ¯ non-MS mous~ or pointing d~c~ and the
MS Dnv~ with or to end user l~n:Ixascrs of COMPANY’s Cus~om~ Symems. COMPANY ¯g~s to pay
MS an acldition~l n)yaJty of Fi~ Dollars (US.$5.00) for ~ch copy of the Product so shipped by
COMPANY. R~.-porting a~l poymcnt of such additional royalties sh~ll b~ in accordanc~ with this Exhibit
¯nd Section 3 (’Pric~ and Faymcnt’) of this Agr~n~nx.

COPYRIGHT NOTICE:

COPYRIGHT ~) MICROSOFT CORPORATION, 1985-1992. All righl.s r~sen, ed_

PRQI~UCT NAME AND ASSOCIA.’T~D TRADEMARK: Microsoft® WindowsTM

Exlu’bit m tl~ Lic~-us~ Ag:r~n~nt dated Octol~r I~, 1990, b~w~u lvffCROSOFT CORPORATION and
SIDUS SYSTEMS INC.

MS--PCA 255~93
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KXHIBrr T
PARTY PRIVATE LABE’I_rNG
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F-XI-Q~IT T
PARTY PRIVATE LARVLI’~G

(Coauau~)

MS-PC~. 2558895
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EXI-m~[T T
TI-IIP, D PARTY PRfVAT~ LABELING

(Coatmued)

T:~. MS NONLIABILITY REGARDING EX~FF T COM~)ANIE~

T6. ]~fl-IYBIT T COMPANYES

"1~ follawin~ ~se t~e F.xl~it T �~mpaai~ If a~ of t~ infonn~ion
provided with r~si~ct to a~y Exhibit T company is ao¢ set forth bedow at the

l~s~ ax~ (6O) ¢h~ys bdor~ ac~al flap ,me~ ~d is mbpa ;a prior a~mval by
MS be.for~ a~y

I. EXI-KBrf T COMPANY Name: Wecrin_~house Cassia Inc_
Coml~er Sys~m Name: ~                                            "
Addr~s: TT~ W~lkerS Line_ Burlin~on_ Ontario LTN
Telex:
Fax:

Phone: 416-~33-32~8
COMPANYCUSTOMi~ SYSTEM: ~

2. EXH~I’I" T COMPANY Name: TLS Limited

Address: 2710-14th Ave. Markham Ore_ L3R 2L6
Telex:
F~�: 416-479..!167

Phon~

T~
Fax:

Pho~:

MS-PCA 25 51~96
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EXHIBIT T
PARTY PRIVATE LABELING

Compu~ S~ Name:

Telex:
Fax:

M~ICKOSOFT CORPORATION SIDUS SYSTEMS INC.

Nan~                                                 Nam~

~c~- Pr~d~n~

Title                                             Title

HIGHLY MS--PCA 255~97
CONFIDENTIAL
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~ INTERN "-]ONAL LICENSE INFORMA ~)N/TRANSMITTAL FORM

~’~oAJU~ I AM~M~rt~ " I OTH~" I NEWUQE~L~.Ii~I~COR~O~.~TEUS~ONL,~
I 3 I I I I I I I 1 I

I Inc. IR 12 17 I~~pT 113 I, 0 2

S~dus Systems Inc. I
~D~ I ~HO~ ¯ (IN~E ~ ¯ ~U~Y ~D~)

25 Minthorn Court

Thornhill, ON    L3T 7N5
I

A. HuzarI
I

Vice President

,
/DIS~ 901M01 ~01 ~i

I~~            I

I i 24/26/25 ¯
HS-DOS ~ 6000 5.0     ~ ~ ~ SVs

I
MS-Windows ~ 4000 ~ 3.X ~ ~5 ~ Sys.

I

I

I

-Adjusts MS DOS Royalty to current price guidlines.

-Adds private labeling exhibit.

-Exempts them from Windows royalty on special systems shipped to
"Westinghouse" used as an airline reservation system.

-Changes French MS DOS to $2.00 additional royalty.

-

O~ DI~R ~
~ I "~ I    ¯ ~ D~. "

~G~Y CON~DE~ M~EA ~5~98

I-[IGHLY
COhqED~



~Jcroson Co¢1~or~on Tel 206 882 8080

Redmond. WA 98052-~39~ F~ 206 93MSFA.X

April 17, 1992

AI Muzar
Vice President
Sirius Systems Inc.
25 Mimhom Court
Thornhill, Ontario L3T 7N5
Canada

Re: Amendment Number 3, Dated December 1, 1991, to the License Agreement
for Microsoft OS/2, Microsoft MS-DOS and Microsoft MS-DOS Shell Dated
October 15, 1990

Dear Mr. Muzar:

In connection with the above-referenced, I write to confirm the following:

I. On Exhibit C3 (as Amended), the various Royalty Rates stated to be
applicable after January i, 1992 shall be applicable on or after January I,
1992; and,

2. On Exhibit CII (as Amended), the correct copyright notice is "Copyright (C)
Microsoft Corporation, 1985-1990."

Please confirm your agreement with the above by signing and returning the enclosed
duplicate copy of this letter to the undersigned at your earliest convenience.

Ronald Hosogi

AGREED:
Sirius Systems Inc.

AI Muzar                       Dat/e
Vice President

mGFILY CONFIDENTIAL
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To the Lioonso ~gree~ent

MICROSOFT® 08/2® Versions 1.0,1.1 ~nd 1.2,
MICROBOFT® MB DOS® 4.01 ~nd 5.00 and

MICROSOFT~ MS SHELL® Version 1.01 and 5.0o

Between

MICROSOFT CORPORATION,
a Delaware, U.S.A. Corporation,

and

SIDUS SYSTEMS INC.,
a Canadian Corporation

Dated

October 15, 1990

Microsoft Contract # R227~0302

011291.03
lword/con~rac~/sidamen2.doc
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This Amendment is entered into effective the 1st day of
April, 1991, between Microsoft Corporation, a corporation of
Delaware ("MS"), and SIDUS SYSTEMS INC. , a corporation of Canada
( -COMPANY" ) o

RECITALS

WHEREAS, MS and COMPANY have entered an agreement captioned
"License Agreement for MICROSOFT~ OS/2 Versions 1.0,i.i and
1.2,
MICR0SOFT~ MS DOS 4.01 and 5.00 and MICROSOFT~ MS SHELL Version
1.01 and 5.00" dated October 15, 1991 (hereinafter referred to as
the (.Agreement") ;

WHEREAS, MS and COMPANY now desire to amend the Agreement
as indicated below:

i. ~    Exhibit B is hereby amended as indicated on the
attached Exhibit B.

2. EXHIBIT C Exhibit C5 is hereby amended as indicated in the
attached Exhibits C5.

3.    Section 9 of the Agreement is hereby amended and as amednded
shall provide as follows:

9. TERM OF AGREEMENT

Provided this Agreement has been properly executed by COMPANY and
by an officer of MS, the initial term of this agreement ("Initial
Term") shall run from the Effective date until the earlier of:
(i) three (3) years from the end of the calendar quarter in which
COMPANY’S first shipment to a customer of any Product for revenue
occurs; or (ii) three (3) years and six (6) months from the end
of the calendar quarter during which the Effective Date occurs.
COMPANY shall give MS written notice of. the first date of
shipment of any Product by COMPANY to a customer for revenue.

The terms of this Amendment shall supersede any inconsistent
terms contained in the Agreement, but otherwise the Agreement
shall remain in full force and effect.

HIGHLY CONFIDENTIAL
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IN WITNESS WHEREOF, t_he par~ies have executed this Amendment as
of t.he da~e first ae~ forth above. All signed copies of ~his

Amendment shall be deemed originals.

MICROSOFT CORPORATION SIDUS SYSTE~ INC

~D~-~ I~ ~-/~I~ A1 Muzar

~’1 C]9_ ~t~T                           Vice-President
Title                                               Ti~l@

HIGHLY CONFIDENTIAL
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EXH’r BIT B

~ a~r~ to ~y a ~ o~ F~r H~ Thou~d Pol~s (USS 400,000)

for Pr~u~(m) llcmnm~ under this ~r~nt wi~ the f~mt ~ri~ of this
Agr~n~ a8 descr~ ~I~. The ~ ~~nt Sc~ul@ llst~ ~I~

sets fo~h the ~n~ ~l£~Iv@ ~s of ~nts ~ch ~ shall
~o ~ d~g the f~s~ ~l~ of this ~nt. ~ t~ ~ent that a~ual

~n~ c~~ ~n~s ~�~ a~ual ~ ~tes, such ~cess s~ll
~ ~ as pro~id r~alt/oo ~d shall ~ r~lo again~ fu~o o~
royalties during ~ho ~@~ of this Agr~n~. The ~ �~l~n~ ~un~

pursuan~ to Section 4(b) of ~hls Agr~nt.    ~I other mln~

~n~s ~@ no~ refund~l@.

MINIMUM COMMITMENTSCHEDULE

Cumulative
Amount

Payment of Payments

Da~e ~ount (USS] for Period

Signing of this Agreement
(payment due upon signing) $ 0 $ 0

End of the calendar quarter
(’FIRST PAYMENT DATE"} during
which the first of the follo~Ing occurs:
the date of first COMPANY shipment of
any Product to a ~ast~ner for revenue, .
or six (6) months after the Effective
Date of this Agreement $ 75,000.00 575,000.00

3 months after the FIRST PAYMENT DATE $ 75,000.00 $150,000.00

6 months after the FIRST PAYMENT DATE $100,000.00 $250,000.00

9 months after the FIRST PAYMENT DATE $150,000.00 ~400.000,00

Total First Period Minimum Coe~ni~ment 5400,000.00 ~400,000.00

Except for the amount due on signing, the date of payment for the above
calend~r quarter ~ounts shall be as provided in Section 3.

4 MS  CA 2558903mGHLY CONF[DENTL L
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~NIMUM COMMITMENT

COMPANY agrees ~o ~y a mkn~ of Four Hun~ Th~a~ ~II~8 (US~ 400,000)

Agr~n~ as deJcr~ ~I~. The ~ ~~n~ 8ch~ule II~ ~i~

~o ~ d~ing ~ho second ~ri~ of ~8 ~n~. Pa~n~8 ~de d~/ng ~he
f~st ~ri~ of this ~r~n~ 8~iI ~ ~ �~t~ t~8 t~ ~n~
c~nt r~mnt ~ the ~o~nd ~rt~. ~ ~ ~ t~t a~ual o~ed
r~al~Ios ~�~d ~ho ~lativo ~ c~n~ ~nt8, ~ shall ~y
~ for a~ual o~ royal~l@~.    To ~h@ ~@n~ ~a~ ~la~ivo ~
c~i~n~ pa~n~8 exc~ a~ual e~ ~yal~io8, much ~c088 shall ~ ~
as pre~id royal~iea ~d shall ~ roc~le aga~a~ future o~ r~al~le~
during ~he ~e~ of this ~r~n~.    M~ c~/~n~ ~n~J ~0 no~
refund~le ¯

MZNZMUM COMMITMENT SCHEDULE

Cumulative
Amount

payment of payments

Da~e Amount (USS~ for Period

End of the:

12 months after the FIRST PAYMENT DATE $150,000.00 $150,000.00

15 months after the FIRST PAYMENT DATE $ 75,000.00 $225,000.00

18 months after the FIRST PAYMENT DATE $ 75,000.00 $300,000.00

21 months after the FIRST PAYMENT DATE $100~000.00 ~400.000.00

Total Second Period Minimum Coami~ment $400.000.00 ~4001000-00

The date of payment for the a~ove calendar quarter amounts shall be as
provided in Section 3.

MS-PCA 2558904
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(~nt~u~)

Thir~ Perl~ of ~s ~t

~ agrees to ~y a m~ of F~ H~ Th~d ~i~m (US$ 400,000)
for Pr~u~(8) liconm~ under this ~nt wlth~ the tht~ ~rt~ of this
~r~n~ am demcr~ ~I~. The ~ ~~nt ~ulo ~i8~ ~1~
8e~8 fo~h the ~ ~la~/vo ~8 Of ~n~m which ~ shall ~e
to ~ during the ~h~d ~ri~ oZ ~hig ~n~. Pa~n~m ~do during the

mtn~ �~i~nt r~Ir~n~ ~ the ~h~ ~ri~. To the ~ent that a~ual

8hall pay ~ for a~ual e~ royaltle~- To ~ho ~en~ tha~ ~latlve
mln~ c~i~nt ~n~g exc~ a~ual @~ r~altloo, such excess shall

royaltlmm during the te~ of this Agr~nt. Min~ c~i~nt ~ntm ~e
not refund~le.

MINIMUM CO~qT’I’M~qT SCHEDULE

Cumulative
Amount

Payment of payments

Date Amount (USS~ for Period

End of the:

24 months after the FIRST PAYMENT DATE $i00,000.00 $i00,000.00

27 months after the FIRST PAYMENT DATE $100,000.00 $200,000.00

30 months after the FIRST PAVemENT DATE
$i00,000.00 $300,000.00

33 monthe after the FIRST pATMENT DATE $100.000.00 ~400.000.00

Total Third Period Minimum Commitment ~4001000.00 ~4001000.00

The date of payment for the above calendar quarter amounts shall be as
provided in SeCtion 3.

ExhLblt to the Amendment dated January I, 1991, between Microeoft CORPORATION
and SIDUS SYSTEMS INC.
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~~_Q: 1.0, i.I, 1.2 ~nd 1.3

LANGUAGE VERSIO~ : English

~ODUCT DEL~VERABLES :

(a) Pr~u~ ~ ObJe~ ~e fo~.
(b) S~d~d ~ntation ~ ~rle8 R~r 786-IZ

P~DU~ SPECIFI~T~ONS ~

ROY~ pAY~S ~ ~ING

se~ fo~h ~I~, for each full or ~lal co~ of Pr~uct, including

by ~ during ~he ~e~ of this ~r~n~.

~r SYs~ Roval~v Ra~e (SUS

~ (~h~i~ M) S135,00 Prior to March 31. 1991
~ (Exh~i~ M) S 60.00 After ADrll I, 1991

(b)    ~’S re~ shall s~clfy ~he n~r of copLe, of
Pr~uc~, including U~a~e Releases ~d Version Releases, licensed or
o~he~Ise dls~sed of by ~ during Cha~ calend~ ~a~er, ~d ~hall
~ signed by a duly au~horlz~ representative of ~. In ~he even~
~ha~ no copies ~e licens~ or othe~ise dls~sed of by
calendar ~a~er, ~ shall indicate ~hls on ~he royal~y re~.

~DITION~ PR~ISIONS ~

(a}    ~ shall neither: (1) ~rke~ ~Ifi%a~ions which all~
~he Pr~u~ (8), nor (It) o~he~Ise en~le Pr~u~ (m), ~o execute
con~r~sly or In �onjunction wi~h any o~her o~ra~Ing sys~ on
any ~s~r Syst~, wi~hou~ ~ ~n~n~ ~o ~his Agr~n~
such a~ions.

(b}    Notwlths~dlng the provisions of Section 2(b},
Releases after Version 1.2 shall not ~ avail~le to
Agr~n~ unless ~ dete~Ines, in its sole dlscre~ion, to provide such
Ver.lon Release(s} ~o ~. ~ ~y ch~ge a n~ version charge for
Verslon Release.

HIGHLY CONFIDENTIAL
MS-PCA. 25589O6
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( COnt :Lnu~:J )

(d)    ~ will cau~ to a~ on the ~ntainmr ~d l~Is of
each co~ of Pr~u~ the foll~g ~tent

Patent Nee. 4,825,358 ~d 4,779,187

As to ~y U~to ~loamo or Version ~loase p~td~ to ~ under

=u~rade release" ~d emt~llmh a l~r r~al~y rate th~ that
~ve for Copies of much u~rade release p~id~ as ~ u~rade ~o
~’8 exis~g ~8~rg of ~e PrOud. ~ t8 r~ to
c~ly wi~h ~he foll~Ing If, for ~y calend~ ~er, i~ ~ym

(a) ~ ~y offer u~mde releases only on a replac~n~
basis;

(b)    ~ shall em~limh a procedure for cum~r8 ~o ce~ify
In writing ~he dean~c~ion or re~urn of copies of replaced PrOud; and

(c)    ~’s royal~y re~ shall s~a~e ~he n~r of copies of
each u~rade release shlp~ ~o ~s~rs during such calendar ~a~er.

In ~he event ~ es~llshes a Zero Dollar (US$0.00) u~rade release
royal~y ra~e and ~ elects, a~Jec~ ~o ~he ~ye conditions,
~ake adv~age of such ra~e, ~hen ~ shall offer such u~rade
release ~o i~s ~a~rs for no ~re ~h~ ~’s reason~le coa~s of
materials, manufacture, ~s~age and handling.

~IG~ N~I~= ~PYRIG~ ~ MI~OSO~ ~TION, 1981-1989. All
rlgh~s reae~ed.

~ODU~ N~(S) ~ ~S~IA~D ~E~(S~:

Micro~o~ ~ra~Ing
~ os/2

Exhibit to the License Agreement dated October 15, 1990, between
MICROSOFT CORPORATION and SIDUS SYSTEMS INC.

HIGI-H.,Y CONFIDENTIAL           MS-PCA 2558907
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.~~- ’ONAL LICENSE INFJ3RMAT" N/TRAN~MI’I-rAL FORM_- _ n~L,t-I~,,izU -

I ,o4Ez~)~m~rr ¯ * I O’FHY~ ¯               I I~ u~r,~ ¯ FOR COILPO~TE USE Oh’L~r

I-tt -- I n I 3 ~0 2I,I

COM~q~E COMPANY NAM~ I

Sidus Systems Inc. I Sidus

25 Minthorn Crt. I
(416) 882-1600

I FAX¯
Thornhill, Ontario I (416) 882-2430

rEKSON TO SFA~D NO~C~S/P/ADUKSI~ TO~

L3T 7N5

DATBOFAG~     IDATEOFA.MI~M~tT    ItSTANNUALCOMMITM£NTI 2P, IDA.NNIJALCOMM/.~41:,NT I DL~ONSIGN’ING

M 10 /D 15/Y 90IM 04 /D01/Ygl IS 400.000         I $ 400.000          15
PRODUCTS UCENSED

I ANNUALU~T I I
PRODUCT t COM~M~NT ~ VERSION t ROYALTW.S

I I I
1 MS Dos I 60000 I 5.0 t ~35.00 ~e~s.~stem

I I
3 Windows t 6000 t 2.x I ~35"00 g, rsystem

I
OS/2                                            t 100       I 1.x      , ~60.00 ~,rC°py

i

I

I I I
~ I t t $ ~r

To adjust their minimum committment and extend contract by additional
year o

.

I

Di~~             DA~ I
O~DI~       ~                   ~- ~I DA~ I     "~D~.

HIGHLY
CONND~~



To ~he License Agreement

For

MICROSOFTe OS/2 Versions 1.0,Ioi a~d 1.2,
MICROSOFT® MS DOS 4.01

MICROSOFT® MS SHELL version 1.01

Between

MICROSOFT CORPORATION,
a Delaware, U.S.A. Corporation,

and

SIDUS SYTEMS INC,
a canadian corporation

Dated

October 15, 1990

Microsoft Contract # R227-030-2

170191.03
/word/contract / jidamend

ENTERED
F E B 2 5 1991 MS-X~A ~58909
..... o., n~,~ HIGHLY CONFIDENTIAL HIGHLY
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This Amendment is entered into effective the ist day of
January, 1991, between Microsoft Corporation, a corporation of
Delaware ("MS"), and Sidus Systems Inc. , a corporation of Canada
( "COMPANY" ) ¯

RECITALS

WHEREAS, MS and COMPANY have entered an agreement captioned
"License Agreement for MICROSOFT~ OS/2 Versions 1.0,i.i and 1.2,
MICROSOFT¯ MS DOS 4.01 and MICROSOFT~ MS SHELL Version 1.01"
dated October 15, 1990 (hereinafter referred to as the
("Agreement[);                                                     "

WHEREAS, MS and COMPANY now desire to amend the Agreement
as indicated below:

1.    EXHIBIT B. Exhibit B is hereby amended as indicated on the
a~tached Exhibit B.                                                             -

2.    ~. Exhibits CI, C3, and C5 are hereby amended
as indicated in the attached Exhibits C1, C3, and C5.    New
Exhibits C7, C8, C9, CI0, CII and C12 in the forms attached to
this Amendment, are hereby added to the Agreement.

i.    EXHIBIT M. Exhibit M is hereby amended as indicated on the
attached Exhibit M.

The terms of this Amendment shall supersede any inconsistent
terms contained in the Agreement, but otherwise the Agreement
shall remain in full force and effect.

HIGHLY
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IN WITNESS WHEREOF, the parties have executed this Amendmen~ as
of the date first set forth above. All signed copies of this
Amendment shall be deemed originals.

MICROSOFT CORPORATION SIDUS SYSTEMS INC

By                                        By

o

Michael R. Mallman A1 Muzar
N_ame Name

--- P~es ideDt Vice-Pre s ident

Da~e                                               Da~e

M~A 2558911
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EXHIBIT B
PAYMENTSCHEDULES

MINIMUM CO~4 ITM~T

First Period of This Agreement

COMPANY agrees to pay a minimum of Four Hundred and Fifty Thousand Dollars
(US$ 450,000} for Product(s) licensed under this Agreement within the first period
of this Agreement as described below. The Minimum Commitment Schedule listed below
sets forth the minimum cumulative amounts of payments which COMPANY shall make to MS
during the first p~riod of this Agreement.    To the extent that actual earned
royalties exceed the cumulative minimum com~Itmen~ payments, COMPANy shall pay MS
for actual e~rned royalties.    To the extent that cumulative minimum co~itment
payments exceed actual earned royalties, such excess shall be known as prepaid
royalties and shall be recoupable against future earned royalties during the term of
this Agreement.    The minimum commitment amount payable upon signing of this
Agreement as set forth below is refundable pursuant to Section 4(b) of this
Agreement. All .other minimum �ommitment payments are not refundable.

HINIMUH CO~TH~!~T SCH£DUS~

Cumulative ~ount
Payment of Pa~ents

Da~e ~ount ~US~ for Period ~US~)

Signing of this Agreemen~
(pa~enU due u~n signing) $75,000.00 $75,000.00

End of the calendar ~arter
(’FIRST PAY~NT DA~’) during
which the firs~ of the following occurs:
the date of first ~MP~ shi~en~ of
any Product to a cust~er for revenue,
or six (6) months after the Effective
Date of this Agre~ent $ 93,750.00 $168,750.00

3 months after the FIRST PAY~NT DATE $ 93,750.00 $262,500.00

6 months after ~he FI~T PAY~NT DA~ $ 93,7S0.00 $356,250.00

9 months after the FI~T PAY~NT DATE. ~ 93,750.Q0 ~450,000.00

Total First Period Min~ Co~itmen~ ~450~000.00 ~450~000.00

Except for the amount due on signing, the date of payment for the above calendar
quarter amounts shall be as provided in Section 3.

HIOI~Y    MS_I~ 7.5589124
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EXHIBIT B
( Cent inue~ )

M~NIMUM COMmITmENT

Second Psrlo~ of This Agreement

COMPANY a~rOea to ~ay a mln~ of Four Hundred and Fifty Thousand Dollars
(US~ 4~0,000) ~or Product(g) licenJed under th£J A~ro~nt within the
of thi~ Agre~ent.a~ de~cri~d bel~. Th~ Min~ ~it~nt Schedule listed below
sets forth the min~ �~ulative ~untm of paints which CO~ shall make to MS
during the second ~ri~ of this Agr~n~. Paints ~de dur~g the first ~riod
of this Agreement shall no~ ~ credited t~ards the mln~um c~i~ent retirement
in the second ~ri~.    To the e~en~ tha~ a~ual e~ned royalties exceed the
cumulative min~ c~i~nt paints, ~ shall ~y ~ for actual earned
royal~iem. To ~he exten~ tha~ ~latlve mtn~ c~i~n~ ~n~m exceed actual
earned royalties, such excess shall ~ ~ am pre~id royal~iem and shall be
recoup~le againm~ future earned royal~lem dur~g the te~ of this Agree~nt.
Minimum �~i~en~ pa~entm are no~ refund~le.

MIN;MU~ CO~ITMENT ~C~DULE
~S~COND PER;OD|

Cumulative Amount
Payment of Payments

Date Amount (us~) for Period (US~}

End of the:

12 months after the FIRST PAYMENT DATE $112,500.00 $112,500.00

15 months after the FIRST PAY~NT DATE $112,500.00 5225,000.00

18 months after the FI~T PAY~NT DATE 5112,500.00 $337,500.00

21 months after the FI~T PAY~NT DATE 5112,500.00 $450,000.00

Total Second Peri~ Min~ Co~Itment ~450~000.00 ~450~000.00

The date. of payment for the above calendar quarter amounts shall be as provided in
Secticn 3.

Exhibit to the Amendment dated January i, 1991, between Microsoft CORPORATION and
SIDUS SYSTEMS INC.

MS-PCA 2558913
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EXHIBIT Cl [SYSTEM

PRODUCT:      Microsoft M~-Shell

VERSION NO: 1.01

LANGUAGE VERSIOn: US

PRODUCT DEL$%FE~L%BLES:

(a)    Product in Object Code form.
(b) Standard Documentation in Series Number D782-1Z that MS delivers with the

Product.

PRODUCT SPECiFiCATIONS:

The Product will have features as specified in the above-referenced Product
documentation.

ROYALTY PAYMENTS AND REPORTING ~EQUIREMENTS:

(a)    For each Customer System identified below, COMPANY agrees to pay MS a
royalty, at the applicable rate set forth below, multiplied by the greater OT~
(i) the number of full or partial Customer System(s) shipped or placed in use bZ or
for COMPANY during the term of this Agreement, or (ii) the number of full or partial
copies of Product, including Update Releases and Version Releases, licensed or
otherwise disposed of by COMPANY during the term of this Agreement for use with such
Customer System, but excluding copies of the Product for which COMPANY pays
royalties at the Upgrade Royalty Rate (see below).

Customer System              Royalty Rate (~US)

$0.00

(b)    As between the Products set forth in Exhibit Cl and C7, COMPANY agrees
that for each applicable CUSTOMER SYSTEM manufactured by or for COMPANY during the
term of this Agreement, COMPANY shall license, at most either the Exhibit Cl or the
Exhibit C7 Product, but no combination thereof, i.e. no more than one such Product,
for use on that CUSTOMER SYSTEM. COMPA/~Y shall still make royalty reports on a
Product by Product basis. ,

(c)    COMP~WY’s report shall specify the number of Customer System(s) shipped
or placed in use by or for COMPANY during that calendar quarter and the number of
copies of Product, including Update Releases, Version Releases, and Upgrades
licensed or otherwise disposed of by COMPANY during that calendar quarter. COMPANY
shall furnish this statement for each Customer System identified in the Exhibit M(s)
and shall report for each Customer System separately by processor.    In the event
that no Customer System(s) are shipped or placed in use by or for COMPANY during a
calendar quarter and no copies of Product are licensed or otherwise disposed of by
COMPANy during such calendar quarter, COMPANY shall indicate this on the royalty
report.

HIGHLY
cONFIDENTIAL MS--I:~A 2558914
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EXHIBIT C1 ~SYSTEH COI’~HITH~I’~)
( Cont lnued )

RoyALTIES FoB ~TEW VERSION RELEASZ~:

MS may elect to increase the per system royalty applicable to new Version Releases,
which royalty shall apply to succeeding releases until changed hereunder or by
agreement of the par~les. The maximum per system royalty for a new Version Release
shall be determined as follows:

Maximum royalty

where R is the initial per system royalty described above and N is the number of
months (rounded to the neaxest whole number} that have elapsed from the Effective
Date until MS delivers the new Version Release.

ROYALTIES FOR UPGRADES :

COMPANY may elect to pay MS a royalty of fifty percent (50%) of the highest
applicable royalty stated in this Exhibit C (i.e., the Initial royalty stated above
plus increases, if any, for new Version Releases) for each full or partial copy of
the Product, including Update Releases and Version Releases, licensed or otherwise
disposed of by COMPANY as an Upgrade during the term of this Agreement.    Upgrade
Product shall conform to the definition contained in Section 1 of the Agreement.

COPYRIGHT NO~C~ :

COPYRIGHT © MICROSOFT CORPORATION, 1981-1988. All rights reserved.

PRODUCT NAME AND ~SSOCIATED TRADEMARK:
Microsofte MS-DOSe Shell and
MS-DOS® Shell

OTHER ASSOCIATED TRADEMARKS AND DESCRIPTOR:

Exhibit to the Amendment dated January I, 1991, between Microsoft CORPORATION and
SIDUS SYSTEMS INC.

MS-PCA 2558915
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EXHIBIT C3 ~SYSTEH COMMITM~NT~

EEq~/~:     Microsoft

VERS~O~ Nq: 4.01

5A~GU~GE ~SIO~: US

~O~U~ DESI~BSES:

(a)    produc~ In ObJec~ ~de fo~.
(b) Snandard Documentation in Series N~r ~ ~hat MS delivers wi~h the

Produc~.

~RODU~ 3PZCIFICATIOMS:

The    ~oduc~ will have features am s~clfi~ ~ the ~ove-referenced Produc~
doc

?AY~NTS ~ ~PORTING ~OUI~S:

For each ~s~omer System identified ~I~, ~Y agrees ~o pay MS a
roya~ a~ ~he applicable ra~e set fo~h ~i~, mul~iplied by the grea~er of
(i) ~ ~er of full or partial Customer Sys~(s) ship~d or placed in use by
for C~ Y during ~he ne~ of ~his Agre~n~, or (li) the nu~er of full or paruial
copies Product, including U~a~e Releases and Version Releases, licensed
othe~, is~sed of by CO~ during ~he ~e~ of ~his Agreemen~ for use ~i~h such
Cus~ome {sU~, bu~ excluding copies of ~he Produc~ for which COMPLY pays
royal~i~ : ~he U~rade Royal~y Ra~e (see below).

us~omer System Royalty Rate ~SUS~

~ ~35.00

~’ As between ~he Produc~s se~ forth in Exhibi~ C3 and C9, COMPLY agrees
~ha~ ach appllc~le CUS~R SYSTEM manufacuured by or for COMPLY during
ue~, .is Agreement, ~MP~ lhall license, a~ ~s~ either ~he Exhibi~ C3 or ~he
Exhi } Produc~, bu~ no co~ina~ion ~hereof, i.e. no more ~han one such
for on ~ha~ CUS~R SYSTEM.    CO~Y shall shill make roya1~y re~r~s on a
Prod~ Dy Produc~ basis.

(c) ~’s re~rU shall e~cify ~he n~er of ~s~omer System(s) shipped
or placed in use by or for CO~ during tha~ calendar ~ar~er and the nu~er of
copies of Pr~uc~, including U~a~e Releases, Version Releases, and U~rades
licensed or o~he~ise disused of by ~Y during tha~ calendar ~ar~er. COMPLY
shall furnish ~his s~a~en~ for each Customer System Identified In ~he ExhLbi~ M(s)
and shall re~ for each Customer System separately by processor.    In ~he evenu
nhat no Customer System(s) are ship~d or placed in use by or for COMPANY during a
calendar ~ar~er and no copies of Product are licensed or o~he~i~e dls~sed of by
COMPLYduring ~uch calendar ~ar~er, COMPLY shall indicane ~his on t~e =oyal~y
report.

MS-PCA 2~8916
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EXHIBTT C3 ~SY~FEM COMMIT~NT~
(Continued)

ROYALTIES FOR ~ VERSION RELEASES:

HS may elect to increase the ~r system royalty appllcable to new Version Releases,
which royalty shall apply to succeeding releases until changed hereunder or by
agree~nt of the parties. The ~im~un p~r system royalty for a new Version Release
shall be determined as follows:

Maximum royalty - R ÷

where R is the initial per system royalty described above and N is the n~er of
months (rounded to the nearest whole nu~er} that have elapsed from the Effective
Date until M~ delivers the new Version Release.

~O~ALTIES FOR UPGRADES~

COMPANY may elect to pay MS a royalty .of s~x~y-five ~rcent (65%} of the highest
applicable royalty st&ted in this Exhibit C (i.e., the initial royalty stated above
plus increases, if any, for new Version Releases) for each full or partial copy of
the Product, including Update Releases and Version Releases, licensed or otherwise
disposed of by C~DMP~J~Y as an Upgrade during the term of this Agreement. Upgrade
Product shall conform to the definition contained in Section 1 of the AgreemenS.

COPYRIGHT NOTICE:

COPYRIGHT ~ MICROSOFT CORPORATION, 1981-1989. All rights reserved.

PRODUC~ NAME AND AssoCIATED TRADEM~K:
Microsofte MS-DOSe,
MS-DOSe

OTHER ASSOCIATED ~%ADEM~JtKS AND DESCRIPTOR:
GW-BASICe Interpreter

Exhibit to the Amendment dated January i, 1991, between Microsoft CORPOBATION and
SIDUS SYSTEMS INC.

MS-PCA 2558917
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VERSION NQ~ 1.0, 1.1, 1.2 and 1.3

LANGUAGE V~SION: US

PRODUCT DELI~LES:

(a)    Pr~uc~ £n Objec~ C~e fo~.
(b) Standard Doc~entanion in Serie~ N~er p786-~Z that ~ delivers with

the Product.

PRODU~ ~PECIFICATIONS:

The Produc~ wtll have features a~ s~cified in the ~ve-referenced manual(s).

ROYALTY PAY~NT~ ~D ~RTING

(a)    COMP~ agrees to pay MS a royal~y, a~ ~he applicable rate set forth
below, for each full or partial copy of Pr~uct, including U~a~e Releases and
Version Releases, licensed or othe~ise dls~sed of by ~MP~Y during the te~ of
this Agreement.

Custome~ System Royalty Rate

~ $135.O0

(b)    COMPANY’s report shall specify the number of copies of Product, including
Update Releases and Version Releases, licensed or otherwise disposed of by COMPANY
during that calendar quarter, and shall be signed by a duly authorized
representative of COMPANY. In the event that no copies are licensed or otherwise
disposed of by COMPANY during a calendar quarter, COMPANY shall indicate this on the
royalty report.

ADDITIONAL PROV;S;ONS:

(a)    COMPANY shall neither:      (i) market modifications which allow the
Product(s), nor (ii} otherwise enable Product(s), to execute contemporaneously or in
conjunction with any other operating system on any Customer System, without an
amendment to this Agreement permitting such actions.

(b)    Notwithstanding the provisions of Section 2(b}, Version Releases after
Version 1.3 shall not be available to COMPANy under this Agreement unless MS
determines, in its sole discretion, to provide such Version Release(s) to COMPANY.
MS may charge a new version charge for a Version Release.

MS-PCA 2558918
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EXHIBIT C5 (PER
( Cent Inue~ )

(c)    COMPANY may " license the Produc~ only for use in mingle user
configuration¯ ¯

(d)    COMPANY will cause to appear on the container and labels of each copy of
Product the following patent notice:

Patent No¯. 4,825,358 and 4,779,187

UPGP~ADE$ TO cUSTOMER

As to any Up, ate Release or Version Release provided to COMPAMY under Section 2(b),
MS in it¯ ¯elm discretion may demignate much releame as an "upgrade release" and
establish a lower, royalty rate than that stated above for copies of much up, fade
release provided as an upgrade to COMPAN~’ ¯ exlmt~g ¢usto~er¯ of the Product.
COMPANY is required to cumply with the following IZ, for any calendar quarter, it
pay¯ any royalties at the upgrade releame royalty rate:

(a)    COMPANY may offer upgrade releases only on a replacement basis;

(b)    COMPANY shall establish a procedure for customers to certify in writing
the destruction or return of copies of replaced Produc~; and

(c)    CoMPANY’s royalty report shall state the number of copies of each upgrade
release shipped to customers during such calendar quarter.

In the event MS e¯tabllshes a Zero Dollar (US$0.00) upgrade release royalty rate and
COMPANY elects, subject to the above condition¯, to take advantage of such rate,
then COMPANY shall offer such upgrade release to it¯ customers for no more than
COMPANY’s reasonable costs of materials, manufacture, postage and handling.

COPYRIGHT NOTICE :     COPYRIGHT e MICROSOFT CORPORATION, 1981-1989. All rights
reserved.

PRODUCT NAME(S) AND ASSOCIATED TRADEMARK[S~ :

Microsofte Operating System/2
MS, OS/2

Exhibit to the Amendment dated January i, 1991, between Microsof~ CORPORATION and
SIDUS SYSTEMS INC.

MS-PCA 2558919
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O~: MS-DOS Shell                                                  VERSION NO: 5.0

LANGUAGE VERS IOH : English

pRQDUCT DELIVERASLES :

(a) Product in Object Code form.
(b) Standard Documentation in series number D782-SZ that MS delivers with the

Product ¯

pRODU~ SPECIFICATIONS :

The Product will have features as specified in the above-re f ©.fenced Product
documentation ¯

~O~A~TY PAYMENTS AND REPORTING REOUIREMENTS~

COMPANY agrees to pay MS, according to, and comply with Exhibit CI.

ROYALTIES FOR NEW VERSION ~ELEASES:

MS may elect to increase the per system royalty applicable to new Version Releases,
which royalty shall apply to succeeding releases until changed hereunder or by
agreement Of the parties. The maximum per system royalty for a new Version Release
shall be determined as follows:

Maximum royalty - R ÷ (R*N*I.5%),

where R is the initial per system royalty described above and N is the number of
months (rounded to the nearest whole nu~lber) that have elapsed from the Effective
Date until MS delivers the new Version Release.

ROYALTIES FOR UPGRADES:

COMPANY may elect to pay MS a royalty of fifty percent (50%) of the highest royalty
stated in this Exhibit C (i.e., the initial royalty stated above plus increases, if
any, for new Version Releases) for each full or partial copy of the Product,
including Update Releases and Version Releases, licensed or otherwise disposed of by
COMPANY as an Upgrade during the term of this Agreement.    Upgrade Product shall
conform to the definition contained in Section i of the Agreement.

COP~B;GHT NOTICE:

COPYRIGHT© MICROSOFT CORPORATION, 1981-1991. All rights reserved.

PRODUCT NAME AND ASSOCIATED TRADEMARK: Microsoft© MS-DOSe Shell

Exhibit to the Amendment dated January i, 1991, between Microsoft CORPORATION and
SIDUS SYSTEMS INC.

MS-PCA 2558920
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ADDZTZON~L LANGUAGE VERSIONS

The Product described in Exhibit C7 ( -Reference Exhiblt" ) ¯hall include the
additional language version¯ identified below. COMPANY ¯hall license at most one
language version of the Product for use on each applicable CUSTOMER SYSTEM.
COMPANY’¯ royalty obligations shall be a¯ set forth in the Reference Exhibit
regardless of the language version licensed with each applicable CUSTOKER SYSTEM.
Notwithstanding the preceding sentence, COMPANY shall pay MS an additional language
version royalty equal tO fifteen percent (15%} of the royalty otherwise payable to
MS for each full or partial copy of each language version of the Product identified
below which i¯ licensed or otherwise disposed of by COMPAMY during the term of this
Agreement. COMPANY ¯hall report, on a language version b~ language version basis,
and pay such language version royalties pursuant to and as par~-of its royalty
payment and reporting obligations under the Royalty Payments and Rep~rtlng
Requlremen%e section of the Reference Exhibit.    The Produc~ N~me and Associated
Trademark are, in all Language Versions listed below, the same as in the Reference
Exhibit.

i.    Language Version:

Product Deliverable¯:

(a)    Product in Object Code Form
(b) Standard document in Series Number D782-5F that MS delivers withthe

Product.

Copyright Notice (if not completed, the Copyright Notice shall be as sen forth
in the Reference Exhibit):

2. Language Version:

Product Deliverables:

(a)    Product in Object Code Form
(b) Standard document in Series Number that M5

delivers with the Product.

Copyright Notice (if not completed, the Copyright Notice shall be as set forth
in the Reference Exhibit):

COPYRIGHT ¯ MICROSOFT CORPORATION, 19__. All rights reserved.

Exhibit to the Amendment dated January i, 1991, between Microsoft CORPORATION and
SIDUS SYSTEMS INC.

MS-PCA 2558921
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RO~: MS-DOS                                                            VERSION NO: 5.0
(includes OBasic Interpreter)

LANGUAGE VERSION: English

PRODUCT DELIVERA~LES:

(a) Product in Object Code form.
(b) Standard Documentation in series nun~r D781-SZ that MS delivers with the

Product.

pRo~uc~ SP~¢IFICATIONS~

The Product will have features as specified in the above-referenced Product
documentation.

~0~A~TY PAYMENTS AND REPORTING REOUIREMENTS:

COMPANY agrees to pay MS, according to, and �omply with Exhibit C3.

ROYAlTiES FOR N~W VERS~O~ RELEASES:

MS may elect to increase the per system royalty applicable to new Version Releases,
which royalty shall apply to succeeding releases until changed hereunder or.by
agreement of the par~ies. The maximum per system royalty for a new Version Release
shall be determined as follows:

Maximum royalty - R ÷ (R-N-I.5%),

where R is the initial per system royalty described above and N is the number of
months (rounded to the nearest whole number) that have elapsed from the Effective
Date until MS delivers the new Version Release.

ROYALTIES FOR UPGRADES:

COMPANY may elect to pay MS a royalty of fifty percent (50%) of the highest royalty
s~ated in this Exhibit C (i.e., th~ initial royalty stated above plum increases, if
any, for new Version Releases} for each full or partial copy of the Product,
including Up, ate Releases and Version Releases, licensed or otherwise disposed of by
COMPANY as an Upgrade during the term of this Agreement.    Upgrade Product shall
conform to the definition contained in Section I of the Agreement.

ADDITIONAD pROVISION:

Prior to distribution of Product by COMPANY, COMPANY shall implement a tracking
procedure (e.g. bar coding, serialization) that has been approved in writing by MS.
COMPANY’s tracking system shall enable CO~LPANy to identify its customer (i.e.
distributor, dealer, end user) for each unit of the Product distributed. COMPANY
shall not license or otherwise dispose of the Product unless and until such tracking
sysuem has been approved by MS and implemente/ by COMPANy.

MS-PCA 2558922
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EXHSB~T C9 [$~STEN
( Continued )

CO~Y~I’GHT ~O~C~ :

COPYRIGHTe MICROSOFT CORPORATION, 1981-1991. All rights reserved.

PRODUCT NAME AND ASSOCIATED TRADEMARK:

Microsofte MS-DOSe Operating System
Microsofte QBasic" Interpreter

Exhibit to the Amendment dated January l, 1991, between Microsoft CORPORATION and
SIDUS SYSTEMS INC.
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EXHIBIT CI0

ADDITIONAL LANGUAGE VERSIONS

The Produc~ described in Exhibit C9 (’R~ference Exhibi~°) shall include ~he
additional language versions identified below. COMPANY shall license a~ most one
language version of the Product for use on each applicable CUSTOMER SYSTEM.
COMPANY’s royalty obligations shall be as ss~ for~:h in the Reference Exhibit
regardless of the language version licensed with each applicable CUSTOMER SYSTEM.
No~withs~anding the preceding sentence, COMPANY shall pay MS an additional language
version royalty egual to fifteen percent (15%} of ~he royalty othe~ise payable to
MS for each full or partial copy of each language verslon of the Produc~ Identified
below which is licensed or otherwise disposed of by COMPAHY during the term of ~is
Agreement. COMPANY shall report, on a language version by language version basis,
and pay such language version royalties pursuant to and as par~ of its royalty
payment and reporting obligations under the R~yalty Payments -and Reporting
Requirements section of the Reference Exhibit. The Produc~ Name and AssoclaUed
Trademark are, in all Language Versions listed below, the same as in the Reference
Exhlbi~.

1.    Language Version: French

Product Deliverables:

(a)    Product in Object Code Form
(b) Standard document in Series Number D781-5F ~ha~ MS delivers wi~h "the

Produc~.

Copyrigh~ Notice (if not completed, the Copyright No~ice shall be as se~ fo~h
in the Reference Exhibit):

2. Language Version:

Produc~ Deliverables:

(a)    Produc~ in Object Code Form
(b) Standard document in Series Number that MS

delivers with the Product.

Copyright No~ice (if not completed, the Copyright Notice shall be as ae~ forth
in the Reference Exhibit):

COPYRIGHT e MICROSOFT CORPORATION, 19__. All rights reserved.

Exhibi~ to ~he Amendment dated January I, 1991, between Microsof~ CORPORATION and
SIDUS SYSTEMS INC.
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EXHIBIT C~I    {PER SYSTEM]

PRODUCT: Microsoft Windows

VERSION NO: 3.0

FOREIGN LANGUAGE: English

PRODUCT DELIVEKABLES:

(a) Product in Object Code form.
(b) Standard Documentation in series number W770-3Z that MS delivers with the

Product.

PRODUCT SpeCIFICATIONS:

The Product will have features as specified in the above-referenCed Product
documentation.

ROYALTY pAyMENTS AND ~EPORTING REOU~t~MENTS:

(a)    For each Customer System identified below, COMPANY agrees to pay MS a
royalty, at the applicable rate set forth below, multiplied by the greater oi
(i) the number of full or partial Customer System(s) shipped or placed in use by or
for COMPANY during the term of this Agreement, or (ii) the number of full or Partial
copies of Product, including Update Releases and Version Releases, licensed or
otherwise disposed of by COMPANY during the term of this Agreement for use with such
Customer System, but excluding copies of the Product for which COMPANY pays
royalties at the Upgrade royalty rate (see below).

Customer System               Royalty Rate (~US)

M2,M3 and M4                         $35.00

(b)    COMPANY’s report shall specify the number of Customer System(s) shipped
or placed in use by or for COMPANY during that calendar quarter and the number of
copies of Product,. including Update Releases, Version Releases, and Upgrades
licensed or otherwise disposed of by COMPANY during tha~ calendar quarter. COMPANY
shall furnish this statement for each Customer System identified in the Exhibit M(s)
and shall report for each Customer System separately by processor.    In the event
that no Customer System(s) are shipped or placed in use by or for COMPANY during a
calendar quarter and no copies of Product are licensed or otherwise disposed of by
COMPANy during such calendar quarter, COMPANY shall indicate this on the royalty
report.

HIGHLY
CONFIDENTIAL MS-PCA 2558925
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EXRIBIT ell ~PER SYSTEM)

ROYALTIES FOR NEW VERSION ~ELEASES:

M5 may elect to increase the per system royalties applicable to new version
Releases, which royalty ehall apply to succeeding releases until changed hereunder
or by agree~nt of the par%lee. The =~ximum per copy royalty for a new Version
Release shall be determined as follows:

Maximum royalty

where R is the initial per eystem royalty described above and N is the nu~er of
monnhs (rounded to the nearest whole nun~er) that have elapsed fro~ the Effective
Date until M~ delivers the new Version Release.

ROYALTIES FOR UPGRADES:

COMPANY may elect to pay MS a royalty of fifty percent (50%) of the highest
applicable royalty stated in this Exhibit C (i.e., the initial royalty stated above
plus increases, if any, for new Version Releases} for each full or partial copy of
the Product, including Update Releases and Version Releases, licensed or otherwise
disposed of by COMPANY as an Upgrade during the term of this Agreement.    Upgrad~
Product shall conform to the definition contained in Section 1 of the Agreement.

ADD;T;ONAL pROVISIONS:

The Product described in this Exhibit contains Version 7.0 of the Microsoft mouse
driver (’MS Driver’) (files designated as MOUSE.COM and MOUSE.SY$), which is MS
proprietary software designed for use with the Microsoft Mouse.    In the event
COMPANY ships a non-MS mouse or pointing device an__d the MS Driver with or to end
user purchasers of COMPANY’s Customer Systems, COMPANY agrees to pay MS an
additional royalty of Five Dollars (US$5.00) for each copy of the Product so shipped
by COMPANY.    Reporting and payment of such additional royalties shall be in
accordance with this Exhibit and Section 3 (’Price and Payment’) of this Agreement.

COPYRIGHT NOTICE:

COPYRIGHT ¯ MICROSOFT CORPORATION, 1985-1990. All rights reserved.

PRODUCT NAME AN~ AssoCiATED TRADEMARK: Microaofte Windows"

Exhibit to the Amendment dated January I, 1991, between Microsoft CORPORATION and
SIDUS SYSTEMS INC.
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EXH~BI~ C12

~DDI~ON~L LRNGU~G~ V~RS~ONS

The Product described in Exhibit Cll (’Reference Exhibit’) shall include the
additional language versions identified below. COMPANY shall license at most one
language version of the Product for use on each applicable CUSTOMER SYSTEM.
COMPANY’s royalty obligations shall be as set forth in the Reference Exhibit
regardless of the language version licensed with each applicable CUSTOMER SYSTEM.
Notwithstanding the preceding sentence, COMPANY shall pay MS an additional language
version royalty equal to fifteen percent (15%) of the royalty otherwise payable to
MS for each full or partial copy of each language version of the Product identified
below which is licensed or otherwise disposed of by CO~AN~ during the term of this
Agreement. COMPANY shall report, on a language version by language version basis,
and pay such language version royalties pursuant to and as part of its royalty
payment and reporting obligations under the Royalty Payments . and Reporting
Requirements section of the Reference Exhibit.    The Product N~me and Associated
Trademark are, in all Language Versions listed below, the same as in the Reference
Exhibit.

i.    Language Version: French

Product Deliverables:

(a)    Product in Object Code Form
(b) Standard document in Series Number W770-3F that MS delivers with’the

Product.

Copyright Notice (if not completed, the Copyright Notice shall be as set forth
in the Reference Exhibit):

2. Language Version:

Product Deliverables:

(a)    Product in Object Code Form
(b) Standard document in Series Number that MS

delivers with the Product.

Copyright Notice (if not completed, the Copyright Notice shall be as set forth
in the Reference Exhibit):

COPYRIGHT © MICROSOFT CORPORATION, 19__. All rights reserved.

Exhibit to the ~unendment dated January l, 1991, between Microsoft CORPORATION and
SIDUS SYSTEMS INC.
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EXHZBZT M

COMPANT°$ CUSTOI"~R STSTEMt$)

For purposee of this Agreement, COMPANY’s Customer Systems shall be defined to be
the followlng slngle user/single CPU computer system products:

~ustomer Svste~

All COMPANY’s current and future computer systems that utilize a single one of the
following Intel microprocessors or non-Intel microprocessors that execute the same
intruction sets:

Number

M1 Zntel 80286

M2 Intel 80386SX

M3 Inttl 80386DX

M4 Intel 80486

Exhibit to the Amendment dated January I, 1991, between Microsoft CORPORATION and
SIDU~ NYS’I~MS INC.

~PCA 2558928
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Name of Customer: ~l’~-~ ~ ~/~T~oN~ t .O~. FEB 0 6.1~91

/    ~

~ inimum Commi=¢n, $ ~~ in y¢-- one, $~ in year ,wo
(if ~en~enL ~d~ mm~ ~i~ent ~ly)

Products: (if Amendment. anlended produc~ only)

On ~temational D¢linqu¢ncy Report: ~

For Finisb~ Goods Dis~bution Ag~mcn~:c~dit check is ~ o.k. not o.k.

Ac~unt Managers email name:    B~

COM~S (H~dwri~en ~iow; at~ len~y co~enu ~ memo):

Recommendat~n for President’s Signature:

(David C~ds)"

~A ~5~929

~G~Y CONHDENT~

~G~Y
CO~D~


