
WVFfl MINIMUM COMMITMENT PAYMENTS

with ACER AMERICA CORPORATION, a corporation of California.

~ Lacerate Agreemet~ i’Agreerr~nt") Ls made and eot~’~l into ~ of ~.e ~
MS, P~oduct software in o~ject co~ fo~ Product docurc~m.~oo..rod Product

t~r~ s~t fc~ aho~e ("Effecuve Dam’/, by .~ud between MICROSOFT pac~ging let di~nbutaOo pu~u:mt ~ S~on 2(a)~E): ~ ~u~ re~du~ ~uct

(c) COLONY ~y ~t to COloNY Sub~i~ ~ f~o0g ri~h~
1. DEFINITIONS- ~bje~to~e~d~n~ao~tf~ia~A~nk C~A~ h~y

~endc~ty. ~ end ~er fi~e ~meat. a MS ~uct ~o~ ~, ~or coa&6o~ d ~ Ag~nL At ]~t ~y (30) ~y~ ~ m ex~iag

~ from ~ Au~on~d Rep~.
CO~Y Subsi&~y ihMI exe~m ~d ~hv~ ~ MS ~e
Su~idi~ Agreement ta ~ f~ ia~md m E~bit X.

~) "Au~d Reph~oa ~t" shall m~ ~uct w~ ~ i~a~ ~
f~ ~uct m qu~OO~ bey~d ~e ~. m ~’ ~imo~ co~Y ~ll

Co~Y ~y mq~e Au~ R~oa ~u~ rep~u~ by ~e

CO~Y f~ to ~[y ~ ~Y ~%sioa ~ ~s A~t ~ ~ ~uct
~m time to dine of ~ang~ to ~s ~ . ~ce~ ~ COLONY is article ~ ~ ~ C~o~r Sy~ ~k~e.

(d) "CO~Y S~si~" s~alt ~ a ~y ~ M E~bit X, M
oaacl~bycl~b~is, m~y~eat(5~)~a~keadfl~v°m

(e) CO~Y s~li include ~M ~ ~um m~ ~bu~ by

for ~e et~a ~ ~s ~ ~aly o~ by CO~. b~ o~y so long ~
CO~Y ff ~ ~ mq~ ~ ~bit C f~ ~e ~ucL ~ CO~d4Y

~h~le E~blt C, a ~om~ Sysmm ~MI ~ ~ ~ ~u~ sy~m
n~ be a~l~le ~ough any o~r CO~A~ ~Ooa

w~ (i) is co~g~ for ~ oMy by a ~agle ~ ~d ~u) Mclud~ a l~t a {fl ~N~g ~e s~ll exmnd ~ U~m ReI~ ~ V~

~U. a mo~erb~, a~w~ ~#y, ~d a~ MS ~y ia~e my~U~ f~ ~w V~oa ReI~ ~j~t m

(~ "IMOM~e~" shall ~ ~e ~ ~ ~ A~nt ~ ~ fo~ m S~on 9
n~mum ~t: M~m~ ~y~ty = R + ~*N*l~%), ~ R

= ~ ~e ~e~v* Dat~ ~ tma~ T~ ~MI not indu~ ~y exm~oa m ~
m~ty ~d N ~ ~e n~b~ ~ ~a~ ~ have el~ ~ ~e
und MS ~ ~e new V~sioa Rel*~ ~s h~ ~a~

t~ u~ ex~ly ~d M ~ng by ~e~. to ~u~ Rel~-

~) "OEM Repli~on ~uq~" ~a~ ~ ~uet w~ch ~ idea~ ~ ~ m (g) ~s AU~ut d~ a~ iaclu~ ~ ~P~ by MS m CO~Y.
¯ e ~p~le E~bit C ~but~s, d~s ~ end me~. T~ m~ mY ~ av~le

~) "~uct" shall ~ ~ ~ m~ ~a~ MS ~uct(s) ~ MS ~si~s~t~ ase~a~me~L
6ndu~ng. wh~ ~h~le. ~uct so~ M ~je~ ~ f~ ~uct .....

" ’

~h~ E~bit(s) C = OEM Repfi~on ~ct ~ Au~ ~oa
h~ to CO.ANY ~der ~s ~e~at ~a ~ (90) ~

~ucL ~ly ~e ~(s) f~ w~ ~yMty r~(s) ~d ~ S~(s)
to CO~Y.

(i) "~uct ~ve~bl~" shMI mm (i) ~ so~ M ~je~ ~ fo~:      S~o~ 2(a) ~d 2~) of ~ A~aL

ch~ge ~ ~e ~t(s) ~ ~e left of ~ ~ ~m ~ ~e ~u~ v~ion n~r 3. PA~E~ ~D ~POR~NG-

[(x).~].
(a) ~ ~ ~ ~Y ~ ~e ~yMd~ ~ ~i~s) C. Roy~O~ exclude

~) "U~am Re~’t shMI ~ a m~ ~ ~ ~ MS d~ ~ a_ CO~Y. RoyMd~ ~ exclude ~y ~. ~. ~ ~ ~ ~s
~mge ia ~e ~t(s) to ~e d~t ~ ~e ~a~ ~t m ~e ~ct vmion n~ber ~ on ~y d ~s ~ ~s S~i~’ ~md~ m

O) "Version Rel~g" shall ~ a ~ ~ ~u~ ~ MS d~ ~ a
change ia ~e ma~ ~vt ia ~e ~a v~ioa a~ [x.(x)xl. ~) CO~ ~er ~ ~ ~Y MS ~e ~ ~t~at

E~bit B. To ~e ~mot ~at mydfim ex~ ~ ~mdauve

2. LICENSE G~NT. ~tment ~a~. CO~ ~aa ~y MS f~ my~- To ~e ex~at t’

h~d &sk or ROM ~’~m~l~ ~uct So~w~’3; ~d ~u) ~tly ~ m~y d~ng ~e lmdM T~ ~ ~ A~at md o~y f~ ~e ~uctts]

~bum ~ end ~s 0a ~&fioa ~ ~i~l~ ~ct So~e) ao m~ ~
~r~n. ~mmum ~tm~t ~d myM~ ~a~ ~ m o~ ~ ~.

~y not re~o~ Au~On~ Rep~ou ~uct ~ ~t ~fivembl*s. ~e[fl~t~ On~ CO~Y h~ a~p~ my mte~ d t

CO~Y ~Y ~pplement but shall not ~Y or ~I~ ~uct ~c~n~.~n~mumcomndtmeat~eo~e~tre~n~le

d~umen~Uoo. ~c~ la ~ e~ent mmme ~ ~ m~ ~ be ~eld

~) Wi~ r~t solely to OEM RepE~ ~u~ MS ~an~ CO~Y ~e eovemment ,,n ~ to MS ~ hff~nd~. ~ad~

ACER 004442



documents nec~ssa;y ~ enable MS ~ claim a U.S.A. ForeigB T~ ~      ~. DE~NSEOF ~F~NGEM~T CLAIM

~er.

(i) ~ ~e event ~at CO~ANY’s q~ly ~a ~ o~ ~ov~ by ~

c~Y, ~d COMPANY ~ Io ~y MS, ~ on ~ ~b~ ~
t~nngemeot d~m 6ncl~ag m ~ O~m] ~!~ m

~veCO~A~o~anyre~agorpay~ntoOh~omund~eA~U in ~ ~e, CO~Y sh~l ~a ~ ~buuoa

by a duly m~o~ ~r ~ ~a~ ~ CO~Y. A ~py d ~s
(c) MS s~tl have an a~i~ty f~ ~Y iatdl~ ~

~py sere in a~ wi~ E~bit N. CO~ sM[l ~e ~ r~ e~n
~bu~on, ~ ~ d my ~ct ~ M~k ~ ~ a~ ~ CO~Y

~ and I~Me v~on d~bed in E~bi~s) ~
S~on 5(c), CO~Y ~ ~ m~ md ddead MS

(e) A ~n ~ent (10%) I~e ~ge ~d a one ~nt (t%) ~y fin~ CO~Y ~ ~ ~o~ly ~ ~ng d m ~emeat ~m

fo~ign ~ w i~eld, dde~e of ~e ~

(~ No ~yalty ~1 ~e to MS f~ ~uct ~e (i) ~ by ~ (d) MS sh~l have no obhg~on to Co~Y f~ mY ~e~

0nclu~ng h~ ~sk ~v~) f~ ~pi~ of ~uct so~ ~e~o~iy fi~ J~n, ~ E~m Umon, Swan, ~ay, md ~dmd ~cl~

~} CO~Y shall ~de MS wi~ a ~py ~ i~ US~. ~ r~e exe~
hs~ ~ E~bit(s) C f~ ~e ~ ~t¢) md ody

~. CO~Y ~ ~donal myMty ~ m ~Y ~t 00%}

4. D~ERY ~D LIM~ED WA~N~ ~ ~y (30) ~ys ~ m~ ~ ~’ ~voi~ CO~ sh~ s~ m~ve or

(a) ~ ~h ~uct ~d h~eunder, MS shall de~v~ ~u~ ~v~l~ ~ m~y ~e ~c~ ~e~ of Au~ R~o0 ~uct~ ~M.

~duct documeo~on. (~) CO~ sh~ (A) ~a~ly ~g~ (e.g., by

(i) ~ the ~duct softw~e f~s ~ ~fo~ ~ such s~ific~ons, ~ ~a ~a0 ~ ~, d~ md ~e~ m

~duct De~ve~b[~ for e~h rele~e of ~uct ~cens~ h~r,
mlcv~t ~o~ ~ ~ MS ~a m~ (~Y ~nue

CO~Y may re~m such ~afions m MS in ~g. ~
~Uon d ~a~ m ~y m~ ~bu~, d~ ~ ~ m ~ ~b~on

CO~ re~ my deviaoons ~m ~uct s~o~ prior iav~ga~g ~ ~ ~oa d ~ ~ d~

to ~p~ce, then MS sh~ have s~W (~) ~ys ~ ~t such for~a~
decagons. Up~ delive~ of a c~t~ ~i~ of ~t m
~OMP~Y, CO~Y sh~l have ~ (30) ~ys ~ w~ m re~t

(i~) N~~ ~g m ~ ~ ~a~

(ii) ~ CO~Y d~s not rein devia&oas ~m ~uct o~ ~ ~,jua~ ~ ~A~s ~ ~r ~

descfib~ in S~oo ~b)(i) ~ve, or ~ CO~ d~but~ the
~ by CO~ ~d~l~ oa ~ ~ ~k d ~e ~ S~

have a~ep~ the ~ucL ~ MS f~s ~ ~t devi~ons ~ ~u~sY~mmw~a~will~w~m~eB~CD~

~ificafions prior m a~ep~ce, then ~ CO~s sole ~y
a CO~ ~ Sy~ ~ fi~ no ~e B~

C~ may resinate t~s Ag~ement ~tb respect ~ such de--On ~g A~ ~R ~6~. ~ B~ ~ ~all

~ie~e of ~duct.
h~d ~ve ~ ody, md ~e I~ d &~ B~ CD ~all ~nclude ~e

(c) MS ~M] have an ~ility for f~l~e to de~r ~uct ~ve~bl~ by my
md iadehble n~, "’M~y ~ ~ o~y ~ ~ ~r

~u~ unul MS de~ve~ ~Muct De~v~l~ �o CO~Y.
~ ~e B~p CD ~ for h~ ~ve ~v~ ~ on d~gn~ A~ ~umr

~hat t~ffo~ ~e cadger ~at (i) ~e sohw~ ~ pmvid~

P~e 2

~ohOEM Li~ Agreement Wi~ Mimmum Co~tm~t Pa~en~ ~ ~c~ i ~ r’’~� bc~eet~ MICROSO~CO~ON and AC~
CO~O~ON.
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restocmg files to the Acer coml:aget .s’ys~,mn wi~ vduct~ ~’~ Ba~:l~ CD ~ly     ~ PROHIB~iO~ AG~ ~IG~M~T A~ SUgLICENS~

~e ,en~ ~ ~e E~ m ~er ~ ~ wi~ ~iag ~e B~k~p ~. ~c~ ~exc~ to COMPA~ Su~i~ ~ pr~i~d in S~uoa 2(c).
exl~sly ~vid~ ~ove ia ~ m~. ff C~MPANY ~bu~ ~e

exc~t ~ ~tt~ by ~li~ law wi&~t ~e ~ibllity of ~n~m~ w~v~ ~) ff ~e ~ f~ ~y ~uct ~ ex~nded beyond ~e exertion

(c) CO~Y ~all ~te ~d fi~e ~e ~e ~ ~uct ~ end ~s ~lyS~oa 9(a). ~ m~ ff ~ A~e~t shall be d~ ~ h~ve

~ ~live~l~, e~ ~ it sh~l be ~ ~ may be ~uir~ by ~e taws      10. DEFAULT AND T~INATION.

~ ~e oppo~ m r~ ~ E~ bd~ ~g ~h ~ou. = MS d~ ~ default by Co~Y-

(d) COMPANY ~aR p~e to IB ~d met ~smme~ co~erd~ly ~) T~mou d~ m ~ d S~om 6(a)(i), 6~), g, t3, 14(a), 14(c)

di~lay I~ ~smmer ~o~ tdoh~e number for ~ ~i~ce ~T~amoa ~e ~ S~a l~a)(iv) ~MI be e~ ~a
C~tomw Sys~m do~men~O~ or on p~uct doc~tnmdon. ~ ~ ~ ~ by ~le law. At ~ o~oa ~ ~e a~-~g

7. INTELLE~AL PROPER~ NOTICe. eff~ u~n nofi~ ~ ~ def~Id~ ~y ff m~ p~ h= ~eived

~) Co~Y ~1 ~km ~e ~uct OME ~r ~e ~uct a~(s) ~d def~lu have n~ b~a emd w~n inch ~ O0)~Y

(c) COMPANY ~aB not ~ or ~lay ~y MS logo (i.~ indu~ m~t
li~on ~y ~iz~ ~on of ~e ~ n~e ~ by ~ ~ i~

~) Te~aOen ~ ~ ~mmt ~ a ~t of CO~A~s dda~t

mated~S or pac~ ~t ~ p~d~ by soa~ ~ ~mmt
~t m ac~flou ~ CO~s ob~g~on to pay ~ ~ CO~

pr~uc~

d~men~on ~ ~neutly ~n ~e u~"~o~’: ~) ~e fi~ ~d ~ ~ ~ Co~Y under

(ivl U~n rcqu~U CO~Y shMI ~b~t ~uct ~ging to MS f~ (c) SE~IONS 4 ~D 5 CONTAIN T~ ONLY WAR~%NTI~~9r°vaI                                                         BY MS. ~y ~ ~L OT~R WA~%NTI~ (IF LNY KIND

C O~[D ENT L~L                                  ~ao~r~

P~e 3

Mi~oft OEM ~e Agree~a~ Wi~ ~m Co~tmen~ Paymcnu d~ed M~ch I~. I9q~ between MICROSO~ ~~ON and A~R
CO~ON.
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wHATSOEVER, INCLUDING THOSE FOR NON.INFRIHGEMF-NT,
(d}

MERCHANTABIL~ A~D~R F~ FOR A PAR~R

WAR~ THAT THE PRODU~ ~LL OPERATE pROPERLY ON
~1~ ~I0.~-~)

~NY CU~OMER SY~EM(~. COMPANY AG~ MS SHALL NOT
BE LIABLE FOR ~Y CONSEQUENTIA~ INC~ENTAL, [NDIRE~,
ECONOMIC OR PUN~IVE DAMAG~ E~N IF MS
~V~ED OF ~E p~IBIL~ OF SUCH DAMAG~-

~d) (i) ~ ~M ~tder~ f~ TM 0ghu ~m~t~ ~ COMPm~Y he.undo,
fi~uendy ~ z~d-ann~lly unl~ ~e i~ly ~g ~t ~c~ a

COMPLY ~r~ not ~ (A) ~ ~ ~) bring. ~secum, ~t or ~c~p~

b~ ~nclu~ng wight ~oa OEM ~o~rs ~d end ~e~) for
15. CON~OLLLNG LAW;A~O~S" ~"

~dnngement ~ CO.ANY p~n~ (~ d~ bdow) ~ ~unt
~n~a~e. ~e, ~e or ~buuon. d~ng ~ Immuntty Prn~

2) Futm* ml~ of ~e ~u~(s), ~ ~tace~at or s~ pr~u~

pr~uct(s) ~ ~ e~y Mvenfio~ ~ ~ e~ed in a ve~ion

of ~e Co.ANY P~n~ (in ~y ~cdon).

13. NONDISCLOSU~ AG~EMENT.

CO~S br~ d ~y ~U~oa ow~ ~; (U) b~ dgh~By ~o~ ~

mde~ndeufly d~el~d by CO~ ~t ~ or ~ to ~d~l
~r h~ ~d

~h ~ua ~d ~aeat m ~U~ ~e au~ of c~

fadU~ ~d pc~- ~y m&t ~ :on shah ~ ~u~ d~ng      w~v~

~ public ~o~nmt sel~ by MS (o~er ~ on ¯ ~ndngent

(c) CO~Y ~ to ~o~de ~’ ~g~ ~&t or ~oa

P~e

~oR OEM ~e A~m Wi~ Minim Cow, meat Paymen~ d~d M~ch I ~ 19q5 betweea M1CROSO~ ~~ON and ACER AMERICA

CO~ON
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’ " ts. ~XHIBITS.
2" Exhibit P (if executed) Promi.ssory Noc~.lGuar~nu~

- ExhibR R Royal~/Report
The following E~bi~ ~� ~ o~ ~ A~m: ~hibit(s) S (~ ~ut~)S~ ~

~ibit A S~ple Ead User ~cen~ A~m¢at ~bit T (ff ~ut~) Sh~a~ ~ ~-P~ MS ~c~

~ibi~s) C ~
~uct ~d C~mmer Systems ~hibit Z (ff ~) A~ ~un~eg~u

~hibit N -

~ ~S ~EREOF, t~¢ p~ have ex~u~ th~ A~¢ment ~ of the ~t¢ ~t f~ ~ov¢. ~ sign~ c~i~ og this A~t

~[s ~ an OE~ dls~ibu~on lic~as~. P~du~ ~n on[~ b~ d~tribut~d wi~ a Cmtom~r S~s~m~ ~ s~d ~ ~o~ I(~) and

HIGHLY CONFIDENTIAL UNDER

I-V Case=, J C P P NO.
CONF ID E NTL~L s~,"o~ co~-. s,, ~ .......

Microsoft OEM ~=~ Ag~ Wi~ ~m ~at pa~ea~ ~d Much ~" : ,"’ ~ ~ea MICR~O~ ~~ON ~ A~ A~~CA

CO~ON.
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EXHIBIT__B
MINIMUM COMMITMENT PAYMENT~

First period of This Atrreement Cumulative Amount
Payment Amount of payments

Date

Signing of this Agreement $0 $0
(paym~mt due upon signing)

May 31, 1995 (’FIRST PAYMF_2qT DATE")
$1.460,000 $1,460,000

Total F’u-st Period Minim ttm Commitment
$1,460,000 $1,460,000

Except the payment due on signing, if any, payments shall be due as specified in Section 3(d) of the Agreemen
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I~ HIE IT C
_MICROSOFT OFFICE

* ff rny~ty ~te and C~t~er Sy~em are n~ ~fl~ for a ~lar Pr~ ~en su~ ~duct B not I[cm~ ~er ~

**~n~uage Key: A = A~ CE = Cy~llic Enabl~ CH = Chtn~ CZ = Ca~, D = ~ DA = ~ DU = ~, E

P,dish, POR = po~U~ PRC= PRC Simpiiff~ ~in~% RU = R~, SW = Sw~, ~ = ~a~ ~ = T~

~pU~ble C~tomer Royal~ ~on-~ Add~ by

p~duct Name ~d p~uct ~age ~M Ad~ S~t~ (per syst~ or Ad~ ~m~ent

Ve~i~ T~e Ve~io~s) R~ui~ ~o~io~ N ~ per ~py)* Ro~ty

Ve~ion 4~ for gep~on (c) ~ ~m

"~ER SYSTEM" RO~AL~ CA~U~TION

For ~duct(s) which s~ci~ "per ~st~m" ~ ~� Roy~ co[~a in the a~ve

([) COMPLY agr~s ~ pay MS a ~yM~, at t~¢ appticab[~ ~t~ s~t fo~ ~ve~ for ~h ~u~ or p~ C~mmer Sys~m ~but~
us~ by or for COMPS.
(2) h a~fion. CO~ a~ ~ p~y MS the Non-Eng~sh Ad~fioa~ goy~ sp~ ~ve for ~h fur or p~
v~nions og ~uct ~cens~d or ~bumd by COMPLY. Non-Eng~h v~i~s ~ p~vided on ~ if ~d when av~[e

(3) Wh~ mut~ple "Rde~" (i.e., U~at~ R~l~s, V~ion Reties or ~t gel~es), l~guag~ v~io~, or m~a
DOS ~d MS-DOS gOM) of ¯ ~uct ~¢ ~c~n~ for th~ s~e Customer System, CO~Y may ~s~but~ ~uct sof~
~tnstMl~ ~ct So~ m on~ l~guag¢ ~ R~I~¢ for us~ on ¢~h such C~mmer Syst~. CO~ sh~

(4) ~y C~mer System ~s~but~ ~oat ~dact sh~l ~ the b~� ~y~ for th~ most r~cat R~i¢~ of ~t
b~s for d~bufioa ~ such C~m~r Sys~m.

"PER COPY" ROYAL~ CALCU~TYON

For ~ducKs) w~ch sp~ "~r c~y" in ~e ~oy~ ~i~ ~ ~e ~ve

(1) CO~Y ~ ~ pay MS a ~yM~, at ~e ~pli~b[~ r~ s~t fo~ ~ow, for ¢~h ~ or p~ unit of ~duct

(2) h ~fiou, CO~ a~s ~ ~y MS the Noa-~g~ Ad~fion~ Roy~ spedfi~ ~ve for ~h ~R ~ p~ unit of non-Eag~h
w~ions of ~oduct [iceas~ or ~s~but~ by CO~. Non-Eng~h ~nions ~ ~d~ on ~ if ~d when av~ie

(3) Wher~ mul~ple ~’R¢le~s" (i.~. Up~ Rel¢~, V~ioa Rele~ ~ ~uct ReI~), l~g~ge ven[oas, or m~ ve~[o~ (e.g. MS-DOS
~d MS-DOS ROM) of a ~duct ~e ~ f~ ~ s~¢ C~mmer Syst~, CO~ ~Y ~bute ~
~duct Sof~ ~ one l~gu~ ~d Rei~ for use on ¢~h such Cug~ Syst~.

CONFIDENTIAL s~�.,~, co~,~, s,. ~ ........

P~e g

M~crosot’t L)EM Lie.ease Agreement With Minimum Cot-mrutme~t paymcn~ dated March 15. [995 be~weea MICROSOFT CORPORATION aad ACER AMEp-R’.~’

CORPORATION.
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EXHIB rg C                                  ~

(Continued)

CUSTOMER SYSTEMS

COMPANY’s Customer Systems shall be defined to be COMPANY’s cm-reut and future ~ngle user computer syst~laas described below.

C’us~omer S ~em Number       Micropt-oc.~sor Tvl~      ~4a.ramum Number d Mic~oprocessorst *         Model s

Ace.rPower rnodel~ 5695 and 5096 that are eq’mptxd with
[. 80486 t ~x hzxd drive

AcexPower mode~ 57[0, 9714 and t]136 that ai-e

Z. Penuumt cquJp~-A with ahard drive

Lute[ microprocessors, or oou-[utel microprocessors that execute the same instruction sets.
t t If no maximum number of processors is specified, the maximum number of processors shall be one (l).
t~~ If no models az-e specifiexL Customer Systoms shala include all models that utilize the specified processor.

COMPANY BRAND NAMES AND TRADEMARKS:.

If COMPANY markets, liceu~es, or disWibutes COMPANY Customer Systems under brand taames and trademarks other than CO~v[PA~4~’s name,

those brand names and trademarks are listed below:

I.

2.

3.

4.

ADDITIONAL PRO VISIONS KE Y

(a) Use of Product content for mankedng/adverfising purposes may b~ subject to restrictions which MS will provide.

(b) The software is licensed as a single Product, and its component parts may not be separated for inclusion with more than one computer for use
by more than one user at any me.

(c) Notwithstanding any provision in the Agreement to the cooU-ary, the following provisions shall appty to this Prtxiuet (Office for Windows@):

(i) This Product may be dis~butexl with Licensed Customer Systems marketed under the Acer bread name ("Office Customer System") only
directly to end uzer customers by COMP/MMY, i.e., the "Acer Direct Response Channel,", or to business end user customers by COMPANY’s
dismbutors, value added resellea~, system integrators, corporam account resellers, mail order companies and other companies that do not display
computer systems for sale predom,inately to the general public (coLlectively, "Acer Distributors")., i.e., the "Aeer Distt-ibutm" ChanneL"
COMPANY acknowledges and agrees that Of-flee Customer Systems may not be distributed with this P-o~uct th~ulth any of the following channel

segment customers of COMPANY as defined
#9544): (A) Computer Specialty Retallem, (B) Computer Superstores, (C) Mass Merchants, (D) Consumer Etectmaic Retail=~, (E) Office Product
Dealers, or (F’) Others (e.g., distributor~ that sell directly to end users and llquidators, home shopping networks and on-llne buying services).

" ( ) ......... :--atext wiux
for absence of the Product unless such comDmanon
may impose additional restrictions oa the distribution of this Product at any time upon writrea notice to COMPANY.

0ii) COMPANY shall Frovide Pmlnstalled Pt~luct Softwa~ on all hard drives of Customer Systems with which COMPANY distributes
Product. Ia adaltion to Prein, talled Product Software, COMPANY may provide one (1) addi~ooal cow of Pttxluct ~oftwam only eitlae~ (A) as
included on a Backup CD in accordat~ce with S~cdon 6(a)(iv), or (B) as a fuLdllment item to end user [:mrchasers of such Customer Systems for use

as ¯ baclcup copy of the Pr~luct.
(iv) COMPANY shall provide a copy of the related Product documentation with all Customer Systems with which COMPANY distributes

Product, provided however. COMPANY may exclud~ Product documentation relating to the "Visual Basic" component of this Product

HIGHLY CONFIDENTIAL
PROTECTIVE ORDER Micro=off
I-V Cal~l~, J.C.P P NO, ~6, CA

CONFIDENTIAL Su~,Ho, Co~,.

P~e 9

Mi~oR O~M ~ Ag~ent Wi~ ~mm C~nt paten= ~d M~ch ~ S. 1995 between MICROSO~ ~~ON a~ A~ ~CA

CO~ON.
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(v) COMPAJ~IY hall not distribute Office Customer Syst~as with thi~ Product directly to any Ac.~r Distributor unless and tmtil COMPANY
and such Ar.~r Distributor have entered into a written agreement that requires the Acer Distributor to comply w~th the reslaictiona of this
Additional pr~vision (c), and expressly provides that MS is a third party intended beneficiary with fights to enforce such written agreement.

(vi) (A) The license for this Product shall expire as of the earlier of May 3 I. 1995. or the date the Agreement terminams or expires
("Product g.xpkrati0tp~_~, "’}, .unless terminated earlier by MS ia ~cordance with Additional provision (c)(vi)(B), or extended in accordance with

Additional Provision (c’~vi)(C).
(B) Prior to the Product Expiration Date, MS shall have the right to terminate the license for this l~duct, with or without cause,

kmmediately upon written notice to COMPANY. COMPANY understands ~nd acknowledges that (I) COMPANY may be required, to terminate
immediately diswibution of Office Customer Systems with this Product and that there may be no phase out period. In such event, COMPANY
shall require all Acer Distributors to termin~.te diswibutioa of Office Customer Systems with this Product within thirty (30) days thereafter.
provided, however. MS may direct that COMPA3qY requkre Acer Distributors identified by MS to terminate immediately distribution of such
Office Customer Systems and Product, and to return them t~ COMPAIqY. In addition, COMPANY’s minimum commatment shal! terminate and
COMPANY shall pay only royalties based on the number of licensed Office Customer Systems distributed-

(C) if COMPANY ha~ complied with all terms a~d conditions for distribution or this Product (~nd MS has not terminated the Product
license prior to the Product Expwation Date), COMPANY may give written request to MS within ten (10) days prior m the Product Expiration
Date m extend the Product license for a period of ten (I0) additional months, i.e.. t~ough March 31. I996, under one of the [allowing options

which COMPANY shall specify in its request‘

~: CO~dPANY’s quarterly minimum commitment obligation shall be Two Million One Hundred Eighty
Sevet~,~ousm’d lqve Hundred (US$2,187.500) for the period that begins as of the Effectiw Date of the
Agreement rood ends June 30, 1995 (to be allocated between calendar quarters as the parties may mutually a~ree),
and for each subsequent calendar quarter of the extended term. and the per system royalty rate shall be One

Hundred Seventy Five Dollars (US$175.00); or

~: COMPANY’s quarterly minimum commitment obligation shall be Two Million One Hundred Eighty
Seven Thousand Five Hundred (USSZ, IBT,500) for the period that begbas aa of the Effective Date of the
Agreement and ends June 30. 1995 (to be allocated between calendar quarters as the parties may mutually agree),
and increased to Three Million Five Hundred Thousand Dollars (US$3,500.000) for each subsequent calendar
quarter of the extended term, and the per system royalty r,,te shall be reduced to One Hundred Forty Dollars

(US$140.00) effective as of June I, 1995.ct ro allies for licensed Office Customer Systems distributed by COMPANY between March 15. 1995 a~d May 31, 1995 shall be ~plied
Prtx:tn    y      ""÷~ -             "       -’" "" �~ ’~’e ~riod that begins ~ of the Effective Date of the Agreement and ends June 30,

against COMPA~.7~nimum comm:tment oouganon
1995.
MS shah accept s~ch request and prepare a formal amendment to the Agreement unless within ten (10) days after receipt of COM~PANY’s written
request, MS notifies COMPANY that such request is declined based on a good faith determmalJon that continued diztaibution o1~ this Product with
Office Customer Systems wdl have a significant adverse effect on retail sales of the Product by MS.

(D) [f the license for this Product is extended in accordance with Additional Provision (c)(vi)(C), during such extended lice~e term:

(1) MS shall have the right to terminate the license for this Product upon thirty (30) days prior written notice i.f MS
determanes i.n good faith that continued disa-ibution of thLs Product with Office Customer Systems will have a significant
adverse effect on retail sales of ~e Product by MS.

(2) COMPANY may terminate the license for this Product az of September 30, 1995 by providing MS with thirty {30) days

prior written notice.
(E) MS and COMPANY agree to enter into good faith negotiatiot~ for the licensing of the successor to ~ Product, commotrdy

neferenced within MS ~ "Office 95.~ If the parti,’~ fail to reach agreement for the licensing of Of:rice 95 ~ a reasonable period of negotiation.
but in no event later )~aan thtrty (30) days after a licensing proposal has been offered to COMPANY by MS, COMPANY may terminate the license

for dais Product upon"~dairty days prior written notice to MS.

(F) Except as provided in Additional provision (c)(vi)(B), i£ either party tea-minutes the license for this Product in accordance with
Additional Provision (c), COMPANY’s minimttm commitment for ~e reporting period in which the date of such t~m.ination eccurs shall be
proraled for the duradou that h~ elapsed since the begimaing of such repotl:ing period, and COMPANY’s minimum commitment for subsequent
reporting period(s), if any, shall be terminatecL

Exhibit to the License Agreement dated March 15, 1995, between MICROSOFT CORPORATION and ACER AMERICA CORPORATION.
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EXHIBFT N
ADDRESSE~.

COMPANY:
NOT]CF.S:

NOTICES: MICROSOVr CORPORATION
ACER AMERICA CORPORATION
2641 Orchard parkway

One Micn~so~t Way
Redmond, WA 98052-6399

San Jose. CA 95134 U.S.A.At.m: Director of Product Marketing At’n: Vk:e l:~.sidenL OEM Group
Telephone: (408) 433-3646
Fax: (408) 922-2939 With copy to:

~CROSOFF CORPORATION
BILL TO: One Microsoft Way
ACER AMERICA CORPORAqTON Rexlmoad, WA 98052-6399
2641 Orchard Parkway U.S.A.
San Jose, CA 95134 Arm: Law &Corporate Affairs
Atm: Accounts Payable Fax: +1-206-936-7329

SHIP TO: Other Correspondence:
ACER AMERICA CORPORATION OEM Sales
2641 Orchard P.a~_ ay MICROSOFT CORPORATION
San Jose, CA 95134 Oue Micu~ft Way
Arm: Direaor of Product Marke~ng ~. Redmond, WA 98052-6399

COMPANY Support                                  US.A.
telephone no.: [40g) 432-6200

HIGHLY CONF1DEN TIAL UN0TM
PROTECTIVE ORDER M~�~OSOR

page tl

Microsoft OEM License Agreement With Minirau m Commitment Payments da~d M arch 15. t 995 bet’~’ea MICROSOFT CORPORATION and ACER \ ~.W RICA
COP, POP.AT[ON,
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Re0orts and Payments;

It" COMPA!qY is a U.S.A. ba.s~i company, payments and royalty rqmrts shall be made to:

If seat by U.SA. Mail If sent by pri,ate courier:.

MICROSOFT CORPORATION MICROSOFT CORPORATION

At~ndoa: O~/1 Finance Atteadon: OFAVI Fma.nce

P.O. Box 84808 Remit~a.nce Processing

Sex.e, WA 98124-6108 Wholes~e Lockbox
680l South 180th
Tukwila. WA 98188

Fax copies of royalty reports to:
OEM Finance Fax: (206) 936-5298

K COMPANY is based outside the U.S.A.. COMPANY agrees to make such trayments and royalty relx)rts as follows:

Payment by ~rire transfer to:                        Royalty reports to:
MICROSOFT CORPORATIONCifbank N.A.

399 Pack"~Lvcnue One Mict~so~ Way

New York, NY 10043
RedmoacL WA 98052-6399

U .S .A. ~. U.S .A.

ABA 021000089
Attgnfioa: OEM F’mance

Regarding: - Fax copies of royalty reports to:Mi.cmsoft International OEM CollecUons + 1-206-936-5298Accouat #38468231

or to such other address or account as MS may specify fi’om time to time. COMPANY agrees to specify the MS Licease Agreement number a~d
the MS invoice number, if any, with respect to which payment is made.

p ROT~-C’TIVE ORDER

10/2~,/94    42] 50010. DOC
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HIGHLY CONFIDENTIAL UNOER

Super~ CouP. S=n ~:r=n¢~=�o
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EXHIBIT X
cOMPANY S UB.’RID IA R Ig~S.

COMPANY Subsidiaries authorized to exercise rights under this Agreement are:

IL Name:
[. Name: Address:

Address:

Telephone’Telephone.                                                               F~.
Fax:

COMPANY shall provide MS at le..aat daixty (30) days prior written notice of the name and address of each additional COMPAINY Subsidia-W that
COMPANY wishes to add. to Exhibit X. The addition to Exhibit X of any such additional COMPANY Subsidiaries shall be deemed accepted by
MS unless MS sencb written notice of rejection to COMPANY within dainty (30) days of MS’ receipt of COMPANY’s written request. Each
COMPANY Subsidiary shall =x,.cute and submit to MS a COMPAN~ Subsidiary Agreement in the form pm~,ided below prior to exercising any

rights trotter the Agreement-

: !:~

MICROSOFF CORPORATION                                   (Name of COMPANY)

By
By

Name (Print)                                                     Nam~ (Pr~t)

Title
Title

Date
Date

HIGHLY CONFIDENTIAL UNDER
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