PLAINTIFF’S

i EXHIBIT
Comes v. Microsoft
Microsoft Corporanioa Tel 206 332 3080
Orne Microsoh Way Teies 160520
Redmond, WA 98052-6399 Fax 206936 7329
Jamary 18, 1996
Mr. Mike Culver
ACER AMERICA CORPORATION
2641 Orchard Parkway

San Jose, CA 95134

Dear Mr. Culver:

Endlosed is the fully executed Amendment No. 1 to the License Agreement #AD09-
5257 with Microsoft.

Microsoft looks forward to contimiing a positive and mmtually rewarding relationship
with you. '

Sincerely,

|

Arthur T. Hannom, Jr.
Business Manager, OEM Sales

Enclosure

-

o
loove

o  Pekka Niikkonen - Account Manager
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AMENDMENT NUMBER 1
Amendment Date: February 1, 1996
to MICROSOFT OEM LICENSE AGREEMENT WITH MINIMUM COMMITMENT PAYMENTS
betwees MICROSOFT CORPORATION, a Washington, U.S.A. Corporation

and ACER Ar::i; fg:ﬁ?:;ﬁNA:m of California S l G N E D

MICROSOFT LICENSE # A009-5257 ORIGINAL

Effective as of the Amendment Date indicated above, the below signed parties agree that the indicated portions of the above
referenced license agreement (hereinaftes the "Agreement”) are hereby amended by this mstrument (heremafter the
“Amendment”), as follows:

1. Section 9 of the Agreement is bereby amended and as amended shall read as follows:

“The term of this Agreement shall run from the Effective Date until October 31, 1996 :

2. Exhibit B of the Agreement is hereby amended and replaced with the mmached Exhibit B.
3. Exhibi!CIoftheApeanchtisbaebynmmdedndrcphcedwhhlheuhchedBchﬂ)itCl.
4. Carryover of Prepaid Royalties from Office License. 4

Whereas, MS and COMPANY hsve entered into the Microsoft OEM Licenss Agreement with
Minimum Commitment Paymeats dated May 15, 1995 (Microsoft Contract No. A009-5089) (the “Office
License™);

Whereas, the Office License was terminsted a3 of September 30, 1995 pursuant to the letter agreement
dated Septernber 27, 1995 (“Letter Agreement™), from Ted Hannum, Business Manager, OEM Sales, oo
bebalf of MS, and countersigned by Mike Culver, Senior Director of Product Mxnagement, on behalf of
COMPANY, which was countersigned by COMPANY, xod

Whereas, p\ummto'me Letter Agreement, COMPANY was authorized to distributs licensed Office
Customer Systems for a defined period following termination of the Office License, subject to reporting
and payment of applicable royalties; and

Whereas, MS and COMPANY subsequently agreed to permit COMPANY o carry over certrin
prepaid royalties from the Office License to this Agreement.

. Now, therefore, the parties hereby agree as follows:

If COMPANY has paid MS all amounts due in accordance with, snd has otherwise complied with, the
lumMcmdkiomspeiﬁdh.beOﬁamegumuMnmmtmﬂbmediﬂameofD
miniroum mMMMWCOWANYprWBoﬂMOﬁuLW,mhm
iDmemdﬂmhhnwnmimmlwnmumhedbwtmydﬁuhw
withmeommmnhhﬁedWﬂndmfmadwmhAmmtumidmymuy
mﬁmﬁumﬂmmhﬁAmmw&hwﬁm(ﬂmnhWM
apinxacnulmedmyaﬁarhnmfcrthnAequ:hSprhg'%V:hnMnfamdh&hibi
Cl.irrwecﬁveofmhinmminnauplymmspeciﬁedinExhibi!B,nd(y)shlllbelppliedntbe
mzofTwoDollusmdFiﬁyCmﬂJmso)fuudmmuSymm!icmsedfotnxh?romctvm
Pack. COMPANYanmmMMohﬂmyﬂiadnfwthmd\demMmdMs
shall make the appropriste accounting catries to comply with this provision.

S.  Limited Exclusive Distribution Rights
(a) From February 1, 1996 through the earlier of (i) ninety (90) days after COMPANY's first
shiproent of the Product referenced in Exhibit Cl as “Microsoft® 3D Movie Maker,” or (i) May 31, 1996,
COMPANY shall be the exclusive manufacturer of personal computer systems licensed to distribute the
English language version of such Product in the United States and Canada pursuant to s direct, royalty- C 002056
AA
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based OEM license agreement by or through MS’ OEM (Original Equipment Manufachming) Sales
Division. Nothing in this provision shall be construed 1o limit MS from licensing (x) such Product to an
OEM for distribution outside the United States or Canada, or to an OEM i a language version other than
English, or (y) the retail version of such Product.

(d) Nothwithstanding any provision to the contrary, the limited exchusive disgibution rights
described in the preceding subsection may be terminated by MS if COMPANY fails to make any royalty
maan@Mhmw,whm&hmlbmchofmeAmm

All capitalized terms used but not defined herein shall have the meanings ascribed to them in the Agreement. The terms of
this Amendment shall supersede any inconsistent terms contained in the Agreement.

[N WITNESS WHEREOF, the parties have executed this Amendment i duplicate as of the date first written above. All
signed copies of this Amendment shall be deemed originals. This Amendment is executed only English language.

ACER RPORATION

. V. ‘ ~ “
Arthur T. Hannum, Jr. % onig A.’
Name (Printed) Name (Printed)

Businace Mlangar (et Moresr

Title
Tace 111225 M,/[/ 1,/%

Date

HIGHLY COMRDENTIAL UNDEA

Y Camesn, J.CP P No. 408, CA
Superior Cowt, San Franceco

Exhibit to the Microsoft OEM Licenae Agreement With Minomum Commiment Pryracras dmed August |, 1995 between MICROSOFT CORJ
AMERICA CORPORATION 27102057
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EXHIBIT B
MINIMUM COMMITMENT PAYMENTS

First Period of This Agreement
Cumvuiative Amount

Pryment Amount of Pryments for

Dats (US$) Period (USH)
Signing of this Agreement

(payment due upon signing) 30 ) S0
Three (3) months after the end
of the calendar quarter in which the
Effective Date occuns ("FIRST PAYMENT DATE"),
ie., December 31, 1995 $960,000.00 $960,000.00
3 months after the FIRST PAYMENT DATE,
ie, March 31, 1996 $900,000.00 $1.360,000.00
6 months after the FIRST PAYMENT DATE,
ie, Jape 30, 1996 i $900,000.00 $2,760,000.00
9 moaths sfier the FIRST PAYMENT DATE,
ie. September 30, 1996 $900,000.00 $3,660,000.00
10 months after the FIRST PAYMENT DATE,
i.e., October 31, 1996 ) $300,000.00 $3,960,000.00
Total First Period Minimum Commitment $2,260.000.00 $3.260.000.00

Except the payment due on signing, if sy, peymeats shall be doe as specified in Section 3(d) of the Agreement.

G Y “u lu'
W Coven, JCP L N
Exhibit 1o the Migosoft OEM License Ags With Mini Ci 3 Peyroerts dated August 1, 1995 between MICROSOFT COR ST -t arTR
AMERICA CORPORATION.
AAC 002058
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EXHIMT C1
CONSUMER APTLICATIONS PRODUCTS

*1f royalty rate apd Custemer Systern are oot speciBied for a particolar Product, thes such Product Is 20t licsased ander this Agrrement

*+] anguage Koy: A= Arabie, CE = Cyrilke Easbled, CH = Chinese, CZ = Caach, D = German, DA = Dasish, DU = Dutrh, E = Spanah, EL
= Eastern and Ceatral Esrepean, EN = English, F1 = Fiasbh, FR = Freach, HAN = Bapgesl, HB = Bebrew, HUN = Hoegarias, | = Italias,
K = Kanji, N = Nerwegian, POL= Polish, FOR = Pertaguese, PRC= PRC Simplified Chinsse, RU = Russiaz, SW = Swedbh, TH = Thsi, TR
= Turkish

Products May Be Provided on CD Media As snd If Available

Appiicable Customer Royalty/Basis Now-Eaglish Added by
Product Name sad Preduct Language APM Addivoal Symem (per 5y or Additioust A dmeat
Yersion Type Yersonts) Required Provisiens Number” per copy)* Rayaity MNember

ACERASPIRE™ | Authorazd ™ Ve 5% X (o i US39.00 WA 7
SPRING™% Replication 0 per sysem
VALUE PACK

Incindes:

Works v. 4.0 for
Wisdows® 95
Scholastic’s The
Magic School Bus™
Explores The Solar
System Version |0
Microso8® 3D
Movie Maker

Moncy v4.0 for
Windows® 95

Home CD Sampler

Worls v. 4.0 for Authorized EN Yo » US3 WA Origined
Windows® 35 Replication per Agreapent

Foll’mthm(s)whichspedfy‘pasysm'hmewm;d\minhwcm
(I)COMPAN'YtpeulopcyMSnmy:lty,ulhcnpplicabhm:sdbﬂubon.ﬁxncbfnﬂwpuﬁdC\WSysmdismhndaplmdin
use by or for COMPANY.
(Z)haddirmeOMPANYwanSth—EndishAddiﬁmanyiryspedﬁedabovefotadﬁ.\llotp-rﬁxlmixofmmﬁnyish
versioas of Product licensed or disributed by COMPANY. N&Endﬂvaﬁcu-eptwiidm-i!nd-hnmﬂbbbds

(3) Where mn!tiyle'lzlwd'(LgUmmVuﬁklﬂwmm;Wvus'om.otmedhvasiom(g;. MS-DOS
aMM&DOSROM)dlmmqumeSymCDWANYmMmemecopyo{hod\nwﬁwnin
miﬁummmdwm&ﬁwnhmmﬂkéﬂchmmndnﬂWSm COMPANY shall pay
Msmmdqwmulklldmndmvusiuw
(4)AnyCmmSymdisuib\Mﬁmmﬂnﬂhmhnmmfummmkdmofmlicensedo-apcsyntm
basis for distribution with such Cusiomer System ’

~PER COPY” ROYALTY CALCULATION
For Product(s) which specify "per copy” in the Royalty/Basis columa in the above table:

(I)COMPANYwxop-yMs-mynlty.ume:pplic-bbm:safuﬁ.bovgfotnnhﬁll!upuﬁdmitofmlic:nsedordisuibmcdby
COMPANY.

MG Y CONFIDENTIAL UNDER
+V Cansa, J.C.P P Na 408 CA
Superies Conmt, San PramcIsco
Exhidit 10 the Microsoft OEM License Agr With Mini C i Puy deted August 1, 1995 dbetwees MMCROSOFT CO

AMERICA CORPORATION. AAC 002059
: Confidentia)



BEXCHIBIT ()
{Continmed)

(2) In »ddition, COMPANY agrees w pay MS the Noo-English Additional Royalty specified above for each full or pwtial unit of non-English
versions of Produat licensed or distributed by COMPANY. Noo-English veroons are provided oa an if and when available basis.

(3) Where multiple "Redeases” (i.c., Update Releases, Version Releases or Product Releases), language versions, or media versions (e g.. MS-DOS
and MS-DOS ROM’)o{lPtmbanlim:scdfwnmCmSmCOWANYmtydismbmodymcwyomeanmhwnm
addjﬁmtoomwyyo!hﬁmluw&ﬂwninomhn;uqeudkdmfumunchnchCummuSym

CUSTOMER SYSTEMS
COWANY‘stmmSymuhulbedeﬁnedmbeCOMPANY‘sunmmdﬁmmucmmmmdaaibdbdom
of
Miquorocrtwrstt
\ Pentiumt Aces Aspirs™ Serics

14 Inted microprocessors, or noo- Intel microprocessors that cxecute the same instroction sets.

T+ If po maximum number of processors is specified, the maximm munber of processors shall be one (1)
N 0 BRAND AND TRADEMARKS:

If COMPANY Customer Systems are marketed, licensed, or distributed under COMPANY's or COMPANY Subsidiarics’ brand names and

trademarks which do sot include COMPANY's name, those brand names and tradanarks are listed below:

Brasd Names & Trademarks

1
2

1f COMPANY Customer Systems are marketed, licensed, or distributed by a third party under brand names and trademarks which do not include
COMPANY‘snme.Ihoubfmdmmesmduﬂunmmdmoddnmwdfwm&msmbyamhdmymlisdbebw.

Brand Names & Tradomarks Customes System Modei Name Used by Third Party

I
2

ADDITIONAL PROVISIONS KEY
(s) The following provisions shall apply to all Products lLissed in this Exhibit C:

(1) Provided tht COMPANY has complied with the terms and conditioes of this Agreament, COMPANY may terminate i license for the
Product by providing written notics 1o MS thirty (30) days before the occurrence of each six (6) month interval after the date the Product was added
to this Agreement, L

() Notwithstandisg mything 1o the contrary in Section 2(3) or 2(c) of the Agreament, with cach ful) or partial unit of Product distributed by
COMPANY with COMPANY s Customer Sysicms, COMPANY sball inctude the foBowing:

(A) Product documensation;

(B) Product software in CD-ROM or disketic form s acquired froes as Authorized Rephicator; snd

(O) if the Customer System includes a hard disk drive, Preinstalled Product Softwase. For Product acquised is CD-ROM form, bowever,
COMPANY shall preinstal] the executable files of Product.

(3) Except for accunate informatiooal references to aod descriptions of the Product(s), snd sccurste reproductions or depictions of the
Product(s) froot packaging, MS expressly prohibits any use of the Produci(s) contents (e.g., pbotographs, video, mudio, screem shots, etc.) and
associasted packaging in connection with COMPANY s disgibution of the Product(s), including, without limitation, advertising and promotional use.

Exhibit to the Microsoft OEM License Agr With Mini C ¥ Prymena dmed Augnst |, 1993 derween MICROSOFT CORM(

AMERICA CORPORATION. AAC 002060
WIGHLY CONADENTIAL UNDER
FROTEC TVE CROKR Microaet Conﬁdentiaj



EXHBIT
(Coutinaed)

(O] COMPANY may distribure Producx(s) only wi&indtmhiﬂlbomdnicsoﬁkUnhdSﬂnolAmuﬁumdcm

9 Nuwimsszﬂnlmymin;mmemminScaicn7(:)onheApmgCOWANY‘smnhh:MSHomeLogoxhubembjcum
Mmﬁdmud;uﬂdimdcuﬁbdinhMS}meogoOnideﬁmpwiMbyMs
6) Ifmwiﬁmwm'ﬂlm'mwuﬁmc%htm;mmMCOMPANYi:wMimd!ousz
mmmmmmmmgmmrwmwwmku
(A) Use is in compti with the guidedi pcovidedinMuknin;Mnuiﬂ:Kh;
(B)COWANY‘:WO(W:)MNW»MﬂMbnwwidethmmijtndMn(:)(l)

above.
© Us:‘nconﬁncdtorbcdvaﬁdn;ndpmmﬁdemmSymlimdfwnd&mhmdwitmnd

D) COWMwmmmdmmmnummpmmdmforhoaxd(s)uponapiﬁoaor
rermination of COMPANY"s license for this Product.
(M) The royalty raxd(s) specificd Mhhﬁtﬂs)mwnmw:m:fm
(A) wmmmmuu-mmc\msmmmmmucomm Jrefu!otherrlevln
mmmmmmma@mummmmhmdm ir, 8, print advatizing,
mmmmwm
() According i the reswictions snd guidelines contained in the MS Home Logo Guidd! ines, piace the MS Home Logo oo all point of
purchase materials, print sdvertising, packaging, wd marketing collateral that include those Customer Systems distributed with Produc(s).
mcommmunummwmaumm.mmhmm .
(’)Cowmmwmvmaﬂmwfammwmmmh'mn!mnhmﬂenhadmn&em
mduwhidnCOMPANYmvidemppmfuCOMPANY'sWSymwndmgmﬂy. COMPANY agrees o provide MS with
ninety (90) dsys prior writiza notice ofmmmhew&mWM‘stkymmm
(») (l)mwviu»mmm¢mnmmumwwwm“&mw3ym-dm-ynmbe
di.wibuteds:vnmdyorliuns:dfotusebymmhnmmd—w.
{2) This vmmwm-lmmrmmn's HmCDSunph..'COMPANY-gwwmadCDSmpla with all
CumcSymwhbwbid:COMPAN’YdmtﬁstM
(c) In addition 10 me'reqdm@ Customer Sysitm components specified ia the Customer Systers definition m Section I(e) of this Agreement,
CusomaSymsdBuibmcdwimmhmmmmdwe‘ 2 CD-ROM drive and audio capabilities.
(d) The foilowing provision shall apply © the licemsing of Microsoft® 3D Movie Maker undey this Exhibit C: The Product is designed for use with
Windows%orW’mdoszT"‘Woﬁmﬁmv.}.slmm,mdmymhmcﬂmmwkho&uopuiin;synmpm&m

MIGHLY CONROETIAL
l-vc.i_,!u’ Microecn
Superier ot s, CA
Exhibit 1o the Microsoft OEM Licexse A With Mii o 3 muml.l”SWWCl(ﬁOFTCO
AMERICA CORPORATION. AAC 002061
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ATTA NT 1 TO

ITCl

FRODUCT RECOYERY CD OPTION

(a) ThisAlIxhrmiSfio'llicm:forMSpmdm COMPANY
must maiotin » valid OEM liccme agreement for all MS products
inch:dedinmkuinputonlhckmma)(udcﬁnedbelowl
®) Notwithmdin.lﬂ)'\hingmlkmmmrnhdh&aion
&(a)iv) or 2(a)(ii) of the Agreement, for Cusiomes Systems which
include 3 CD-ROM drive in the Customer System package and on
whi:hsoﬁwnfw?mﬁ»u(s)lktmedhmdmwhmh
AWIWMMMMCWSMMM
COMPANmedimhnc,mncnuymCD-ROMdiﬁ.b-&w
irn;soflieensuimﬁwnntbaibdbclcwwhkhndhihuby
COMPANY;nimnlledunmel'-ddi*oftbeCmmSM
(“Recovery CD™): (i) MS products for which COMPANY has a
vdidlieme&omMSfotnthunmSymmd(ﬁ)non-m
Mfwmmcowmhnvﬂidﬁmnhmm
mmm&msmifuuumﬁdm-ﬂ
disu'fbuﬁonofbmt‘npimmmpanimdmdusudxlim The

(c) M?m«inso-bdimﬂmcmckmvuy@ismbjeaw
COWANY’!eomplinawi&uuofm:fouowm;pvasiom:

m MSpmdxnsnﬁ'wmonlheRwovcyC])Mbc
Wmmumﬁwnmhbwwm
without decryption using the Support Utility.

2) TbeRewvuyCDmdSlmetilityﬂmlwnp)yviﬁ
besw::ﬂclimssufuthintbem-onut“Mbmﬂom
Product Backup and Recovery CD-ROM Implementation Guide™
(the “Irplementation Guide™). MS shall have the right to modify
mwmmcma:mm:»mupmide
COMPANY updated varsions thereof.

(3) The Support Utility documentation shall prominently
in&mmnmekmmmhpwddmbbrmsmof
Mghwﬁmm&ehudd&minwi;imlh:m
daipnedcowmmpmm

(4) TbeSupmeﬁlisyMbembjealommlhemd
pimadmduaalimw'hi:binclndupmvhimsm(i)
lhcsoﬁwmmlybemedonlyforrmin'mehlddistoflbe
COMPANYcunptmsyaanwhhwhidmeRwayCD
uiﬁﬂbvumviund(iﬂmemm;)mbdmm
meCDnmbjmwmemolepecﬁnEMa).
mwmwlkwwhm:bmkmof
nchu:dnuﬁmwhwdanmmmm
Recovery CD.

(&) mwmww-amwhvﬁfy
mnmempmsy:ulhwhi:hmﬁ\vmvilhdovwﬁm
lheRmvuyCD'u:COMPANYCmSM

(S).ka-u:uhmmmmoaukmvuy
CDM&W»&WMMMMNM
CmSymM&*hﬂﬁh.-ywuum
sequence and OEM support information.

(DmkmvuyCDndSwponlhﬂirymmrybe
diwmhnidehai;i-lCmSmm

® TbvavuyCDmdSuppmlhiliymbcmplicnad-

only by an Authorized Replicator,

(9) COMPANY shall comply with all provisions of this
AmaxlndmeMSlicmumfwmyMSpmducu
included on the Recovery CD, including, without limitation, the

&bibﬁbthiwvsoﬁOEMUmAp With Mini C.

AMERICA CORPORATION.

Additonal Provisions of the spplicable cxhibis) C for such MS
producty

(lO)COMPANYmDnbmit!heRmuyCDndSuppm
Uﬁlirymmmedh!ousm'mhndwoul If approved,
MSMlmﬁdcnthmmdhblshgieAulhodzud
Replicator of COMPANY's choice. COMPANY shall not distribute
lthmvuyCDbdmmedl:MSpmvidcsVr'nmoodam
COMPANY approving diswribution of sach Recovery CD and
@ MSthemerimmminmwmiaCOMPANY's
rimlodisiau:lkmovacbuponlﬁny(}mayspiwvmm

rnyumimcrmiand:di:rhn’ooriﬂmbqus).by
Mds)mMRwuyCDmybedim‘hMubyCm
Sysxm configuration.

(o) COMPANthbthmiﬂnmhund-uimm
dnnmmndm'fua.ﬁubmmndmd&mw
demands ip o8 with the licensing, distribution, or use of the
RmcyCD-ﬂa&meﬂity.

n mwmmmww&wwm
mwfuqu)WhhAth
myammbemdam-dcwdﬁmnlmum&m
hmdmsmgmmduvﬁdncommwidsam
waOWW:QumSymnadm:guﬂy,
comwwmmammmmdmwh
wimwﬁao!uychhnpinCOM?ANY‘ssm

® hvﬁdcowmcnnylbmmofmemum
mdmgmwmmhdwhkmvuymm
Support Utility mnside COMPANY"s Customer Sysem package
wilhmnptymcmohddiﬁomlmyﬂﬁuloMS.

HGIRY CcOrDeNTIY UNDER
F‘mmmm-.....
lVC—-,J.CI.rﬂ.qr_A
Semerter Const, 3an Frargince

Payments datrd Angust |, 1993 between MICROSOFT C
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