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- ’ OFT OEM LICENSE AGREEME?
FOR DEZSKTOP OPERATING SYSTEMS

#1172-6201 dated October 1, 1996

29\

PLAINTIFF’S
EXHIBIT

ORIGINAL

with HEWLETT-PACKARD COMPANY (“HP™), a corporation of California.

This Licensc Agreement ("Agreement”) is made and entered
into as of the date first set forth above ("Effective Date®), by and
between MICROSOFT CORPORATION, a Washington, U.SA.
corporation, (*MS®), and the compeny specified above (“HP")
This Agreement covers Products licensed for distribution with
Customer Systems distibuted by HP's Personal Ilnformation
Products Group (“PPG™) divisions. HP and MS agree to execule
by November 15, 1996 an Amendment to this Agreement that will
cover Product licensed for distribution with Customer Systems
distribuled by other non-PPG divisions. MS and HP will negotiate
in good faith to carry fonvard any existing rights currently used
and enjoved by the non-PPG divisions. Until November 15, 1996,
the MSA (defined below) shall continue 1o apply to the Products
licased for distribution with Customer Systems disuwibuted by
non-PPG divisions.

1. DEFINITIONS.

(a) ", jat ct * or "APM® shall mean a
certificate of authenticity, an end user license agreement, 3 MS
product registration card, and/or other materials reasonably
designated by MS from time to time which MS requires of all
OEMs and which HP may acquire from an Authorized Replicator.
HP shall not be obligated to distribute any prinled or ancillary
“other matenals™ which are not related to the protection of the
Producy(s) and/or of MS imellecani property penevally.

(b) "Authorized Replicator® shall mean a third pasty approved by
MS from which HP may acquire Prodoct n sccordance
with MS specifications. MS shall provide HP with s list of
Authorized Replicators and shall notify HP from time to time of
changes to this list.

(c) *HP Subsidiarv" shall mean a company listed in Exhubit X, in
which, on & class by class basis, more than fifty peroeat (50%) of
the stock entitled 1o vote for the election of directors ¥s directly
owned by HP, but only so Jong as such ownership exists.

(d) "Customer _ Svstem" shall mean HP's compuler system
product(s) Jescribed in the applicable Exhibit(s)M. Unless
otherwise expressly specified in the applicable Exhudbit M,
Customer System shall be an assembled computer system which
(1) is configured for use only by & single user: (ii) is designed o
use a video display and kevboard; and (iii) includes ot least a
CPU. 3 motherboard, 3 power supply, and a case. Unless
otherwise provided in applicable Exhidits C, M or D, Customer
Systems shall be marketed and distributed only under s brand
name which includes HP's name.

(¢) “EULA" shall mean an end user license agreement for the
Product as available from the Authorized Replicator. MS® current
standard EVJLA for most Products is attached hereto as Exhibit A.

(f) “Preduct” shall mean the copvrighted snd/or patented MS
product(s) (including. where applicable, Product software in
object code form. Product end user documentation, APM, and
Product hardware) identified in the attached Exhibit(s)C. Ouly
* those Product(s) for which royalty rate(s) and Customer System(s)
are specified in the applicable Exhibit M are licensed under this
Agreement.

(g) “Product Deliverables™ shall mean (i) Product software in

form (i)}

objuct  code installation utilities and related
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documentation, if applicable, (iii)a single copy of Product en:
user documentation; and (iv) anv other deliverables identitied in
Exhibit C or otherwise identified by MS as Product Deliverables.

(h) "Product Relesse® shall mean a release of Product which F4%
designates as a change in the digit(s) to the let of the dexisnal
point in the Product version number [(x).xx] or a change in thz
armual identifier (e.g., 96 or 1996).

(i) “Suppjement” shall mean a relezse of a supplement to, or
replacement of, any portion of Product as MS may provide to HP
{rom time to time.

() “Update Release® shall mean a release of Product which Mi
designates as a change in the digit(s) to the right of the tentbs digit
in the Product version number [x.x/N}].

() "Vesion Rejease” shall mean a release of Product which MS
designates a3 a change in the tenths digit in the Product
version number [X.(X)x).

(1) “MSA" shall mean the Master Software Agreement betwveen
MS and HP #1172-8158 dated May 23, 1988.

(m) “Patent Cross License Agreement™ shall mean that “Patent
Cross License Agreement™ entered mto by and between MS

and HP as of August 8, 1996..
- -PCA 1201178
2 LICENSE GRANT. M5 120
{(a) Subject to imilations in this Agreement and HP's compliance
with all terms and conditians of this Agreement, MS grants to HP
a non-exclusive, limited license to:

(i) install one (1) copy of Product software on a Customer System
hard disk or ROM ("Preinstalled Product Software”) in accordance
with instructions accompanying the Product Deliverables,

() distribute with Castomer Syssen(s):
(A)one (1) copy of Preinstalled Product Sattware,

(B) ooe (1) copy of Product software on external media (i.e.,
diskette or CD-ROM) as acquired from Authorized Replicator,
and

(C) ome (1) copy of Product end user documentation as
acquired from Authorizad Replicator, and

(iii) reproduce a reasonable number of copies of Product software
for internal but non-production use bv HP on HP premuses
solely for the purpose of testing HP's Customer Systems with
such Product software or for customer demonstration use.

With respect to Supplements, MS may also grant o HP onc or
more pop-exclusive, limited additional rights, including without
limitation, those set forth in Exhibit F hereto, in a “Supplement
Addendum™ for such Supplement. Uf HP decides to exercise any
such additional rights granted for & particular Supplement, HP
agrees to fully comply with all of the lerms and conditions of the
spplicable Supplement Addendum, regardless of whether the
particular terms of the Supplement Addendum are described in
Exhibit F.

(b) Except as otherwise provided in Exhibiys) C, HP’s [icense
rights granted herein shall be worldwide. Except as necessary 1o
install Preinstalied Product Software and as otherwise provided in
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litis Ag-~oment, HP may not reproduce any past of
Product Deliverables. HP shall make w0 . .- of Product
Deliverables except as described in Section 2(a) of this
Agreement.

{¢) (1) Unless otherwise provided in the Agreenent. HP's license
to distribute the Product is limited to distribution only with
those Customer System(s) listsd on Exhibis)M for the
particular Producys) and omly inside the Customer System
package.

(1) HP shall comply with the additional provisions, if any,

provided in Exhibit(s) C with respect to Product.

(1ii) HP may supplement but shall not modify or translate Product
end user documentation HP shall not remove or modify the
package contents of Product or APM.

(d) HP shall include APM with Product software distributed by
HP. As indicated in Exhibit(s)C, some Products must be shipped
with Product and end user documentation. For Producy(s) for
which this is not required, HP shall make Product end user
documentation available to its licensed end users of the Product
either with Customer Systems distributed with Product soltware or
as a2 mail order fulfillment item directly Gom HP or a8 MS
designated fulfillment source. Product end user documentation
shall not be available through any other HP distribution channel.

(¢)If HP distnbutes the Product software (other than as
Preinstalled Product Software), HP shall distribute the Product
software on separate media (e.g., separate diskettes, CD-ROM
disc, etc.) from other products.

(0 Unless othenwise provided in the Agreement, HP shall place
Product packages inside Customer System packages and install
Product software an the hard disk drive or ROM of a Castomer
System solely on HP premises by HP employees.

(8) HP shall not reverse engineer, decompile or disassemble any
Product except as permitted by applicable law without the
possibility of contractual waiver. HP acknowledges that
information on interoperability of the Product with other products
is readily available.

(b) All distnbutioa and use of the Product is by license only. MS
does not authorize the Product to be “issued w the public™, “put
mto circnlation”, ar subject 1o 2 “first sale™ s the copyright laws
may use those (or similar) terms. HP's ficense to distribute the
Product is limited 1o distnibution of the Product by HP to end users
(directly or through HP distribution channels) for use pursuant to a
EULA. HP shall adapt the EULA as may be required by the laws
of any non-U.SA. junisdiction in which HP distributes the
Product. HP may use its name in place of references to “PC
Manufacturer™ in the EULA. Notwithstanding anything to the
coauary in the foregoing, HP may distribute Products (except for
Windows NT Workstation v. 4.0) with HP's current end user
license agreement until February 28, 1997. As of March 1, 1997,
HP shall distnibute Products subject 1o the applicable MS EULA
us available trom the Authorized Replicator. If HP distributes
Customer Systems with an all-in-one sottware end user license
agreement, as of March 1, 1997 HP may ship Products (ather than
Windows NT Workstation v. 4.0) subject to such HP all-in-one
license agreement provided that (i) HP shall include in such all-in-
one license all terms required by MS as of November 30, 1996
with respect o applicable Products, and (ii) HP shall revise such
all-in-one license from time to time to include all revised and
additional terms requested by MS with respect 10 applicable
Products within minety (90) doys of MS' making any such
requesys). At all tunes that this Agreement is in effect, HP shall
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use the EULA for ¥
available by Authoniz.
Exhibit A-1.

(i) HP agrees that it shail not distnbute Product in encrypied
form, except as otherwise specilically provided in this Agreement.

(j) HP acknowiledges . that MS may require the Authorized
Replicator o refuse o fill orders for Product in quantities bevond
these which, in MS® opinion, HP will be able w0 distribute or
make Umely paymnent for in compliance with the terms of this
Agreement. HP further acknowledges that MS may suspend HP's
license rights hereunder and/or require Authorized Replicator to
refuse to fill HP's orders if (1) HP or any HP Subsidiany fails to
comply with any peovision of this Ageement o any other
agreement between HP or amy HP Subsidiary and MS. or if (ii)
Product licensed o0 HP is made available other than inside
Customer System package without MS's approval.

(k) HPs license shall extend to Update Releases, Version
Releases, and Supplements. HP's license shall not extend (o new
Product Releases unless specifically licensed in a new Extubit €.
The parties acknowiedge that any such new and/or amended
Exhibigs) C may include mutually agreed-to Additional
Provisions which may supersede cerwin portioas of the
Agreement.

(1) HP mav grant to HP Subsidiaries the rights granted to HP in
this Agreement, subject to all the terms and conditions set forth in
this Agreement. HP hereby imrevocably and unconditionally
guarantees each of its HP Subsidiaries’ compliance with the terms
and conditions of this Agreement. HP agrees that it shall be
jointly and severally liable with each HP Subsidiary tor any breach
of the terms and conditions of the Agreement by a HP Subsidiary.

M!as:hty(?@)dauwwmgmbmuymw

Tecetving aay confidential nformation under this Agreement, each

msmmmnmwmuus the HP Swhsidiary

Agreement in the form indicated in Exhibit X. The reqw:mm to

execute and deliver the HP Subsidiary Agreement is waived for

the four Subsidiaries currently listed on the attached Exhibit X,

however those Subsidiaries are still subject to the terms set forth

in such form. Subsidiaries of HP (or any other entities) which
disttibutc Customer Svstews  goceived Mv assemnhlad - and
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HP or HP Subsidiarics aced nct be kisted on Exbubut X a3 HP

Subsidiaries.

(m) MS reserves all rights not expressly granted including,

without limitation, modification rights, translation rights, rental

rights, and rights to source code. MS expressly reserves its
exclusive nght under applicable copyright, patent, and uademark
laws to distribute copies of Product by any means. Except as
otherwise provided in this Agreement, MS does not authorize HP,
and MS reserves its exclhusive right, to distribute the Product
separately from Customer Systems, any such unsuthorized
distribution by HP shall constitute a viclation of this Agreement
and MS' disgibution right under applicable law.  HP
acknowiedges that MS (and/or its suppliers, if applicable) shall
rotain all copyright, patent, moral, trademark, title and other
proprietary and intellectual property in the Product software,

Product Deliverables and components thereof, in whole or in part

in any form.

3. PAYMENT AND REPORTING.

(a) (i) HP agrees o pay MS the rowalties in Exhibiy(s) C.
Royalties are based upon HP's estimated shipment volume
indicated in Exhibii(s) C. Royalties exclude any charges by
Autharized Replicator for units of Product or APM ordered by

Workstation v. 4.0 as inade
«¢epli...ors in the form attached as
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FIP. notalties also exclude any taxes. ! 1, exises or
1orifls imposed on any of HP's or HP's Suwuidiv — activities in
comnection with this Agreement. Such charges, taxes, duties,
lees, excises ar trifls, if any, shall be paid by HP. In the event
HP lails to accrue any royalties due MS under this Agreement
prior to tenminalion or expiration, MS may charge HP an
administrative fee in the amount of Ten Thousand Dollars
(US$10,000.00).

(ii)For Product(s) specified in the applicable Exhibit C as
licensed on a “per system” basis, HP agrees 1o pay MS the rovalty
set forth in the applicable Exhibit C for each Customer System
distnbuted or placed in use by or for HP. For Producy(s) specified
in the applicable Exhibit C as licensed on a “per copy” basis, HP
agrees o pay MS the royalty rates set forth in the spplicable
Exhibit C for each unit of Product licensed or distributed by HP.

(iti) Unless othenvise superseded by a Patent Cross License
Agreement. if in any Uee conseculive monthly reporting periods,
HP's reported shipments of the applicable Customer Systems (for
Product licensed on @ per systen basis) or Product (for Produet
licensed on a per copy basis), respectively, are twenty percent
(20%) or more below HP's estimsted monthly volume specified in
the Product wble in the applicable Exhidbit C, HP and MS shall

" negoliale an increase in the royalty rate(s) to reflect HP's lower
shipment volumes. I, for any reason, MS and HP are unable to
agree upon new rovalty rate(s) within thirty (30) days after the
date HP's royalty report is due for the third such low-volume
month, HP's royalty rate(s) for each Product included in the
volume estimate accompanying the rovalty rate shall increase by
twenty percent (20%). Such increased royalty rate(s) shall be in
effect for the remainder of the term of the Agreement comymencing
with the monthly reporting period following the third low-volume
month.  Provided, however, that if HP's reported monthly votume
retorus 10 or exceeds the original estimated mosthly volume for
my toee (3) consecutive mornths thereafter, HP's tovalty rate(s)
shall be restored to the rate(s) specified in the Product table in the
applicable Exhibit C commencing with the monthly reporting
period following such three (3) consecutive months.

(iv) In addition, HP agrees to pay MS the Localization Additional
Rovalty specified in Exhibit(s) C for each unit of non-US English
version of Product distributed or placed i use by HP.

(@) Whese muitiple "Releases® (ie. Update Redeases, Vemion
Releases or Product Releases), langusge versions, or media
versions (e.g., MS-DOS and MS-DOS ROM) of a Product are
licensed for the same Customer Systems, HP may distribute only
one copv of Product software in sddition to one copy of
Preinstalled Product Software in one language and Release for use
on each such Customer System. HP shall pav MS the royalty
applicable to the Release and language version shipped: Any

Customer System licensed on & per sysiem basis for more than one -

Update Release or Version Release of a Product, but distributed
without Product, shall bear the base royalty for the most recent
Release of Product licensed.

(vi}In addition to MS® other remedies, for each copy of the
Product(s) available other than inside the Customer.System
pxkage without MS™ authorization. MS may charge HP an
additional royalty equal wo thirty percent (30%) ol the highest
rovalty rate stated in Exhibit C for the Product. HP shall pay such
additional royalty within thirty (30) davs of receipt of MS®
invoice.

(b) HP further agrees to pay MS the initial payment amount(s)
(“lnitial Payment Amouni(s)™) specified in Exhibit(s) C upon
signing of this Agreement. Provided HP has complied with all

3
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material terms and ¢ x this Agreement, such Initial
Payment Amount(s), ai.  Jedu. .an, by set off or otherwise, of
any owstanding amounts or obligations due o MS, will be
refunded 0 HP within forty-five (45) days of HP's final roalty
report and payment under this Agreement. HP may not recoup the
Initial Psyment Amouni(s) against rovalties due to MS or
poyments made W any Authorized Replicator.

(¢) In the event income taxes are required to be withheld bv any
nan-U.S.A. government on payments to MS required bereunder,
provided that HP promptiv delivers to MS an official receipt for
any such taxes withheld or other documents netessany to enable
MS 10 claim & U.S.A. Foreign Tax Credit, HP mav deduct such
taxes from the amount owed MS and shall pay them (o the
appropriate tax authority. HP will make certain that any taxes
withheld are minimized to the extent permitied by the applicable
law.

(d) HP agrees o make consolidated (i.c., on behalf of HP and HP
Subsidiaries) monthly royalty reports o MS as specified m
Exhibit N within thinty (30) days after the end of each calendar
month, and thirty (30) dayvs after termination or expiration for the
final full or partial month.

(i)n the event that HP's monthly report is not received bv MS
within the sbove-specified Uurty (30) day penod, HP authonzes
MS to bill HP, and HP agrees to pay MS, based on reports
submitted to MS by the Authonized Replicawor(s) tor the subject
month and, at MS’ option, for all subsequent months during the
term of this Agreement. MS' monthly billing of HP based on
reports submitted by the Authorized Replicator(s) shall not relieve
HP of any reporting or payment obligations under the Agresment.

(i) HP's report shall be certified as complete and correct and
sigreed by o doly suthorized representative of BP. A copr of HP's
report shall be .sent 0 MS electromically or via facsimile in
addition %0 ‘the ariginal copy serx in accordance with Extibit N
HP’s rovalty reports shall be in the royalty report format
substantially similar to the artached Exhubit R or other format as
MS may provide from time to time and shall specity rovaltes for
each Product described in Exhibit(s) C distributed with English

and non-English versions of Product.  As of the Effective Date,
HP's dalv auhorized represeatative shall be dhe FPersomal
Information Product Group Controller.

"{2) HP agrees 10 melr consabidoted G| on belalfl of HP uwnd HP

Subsidiaries) payments to MS forty-tive (45) days after the end of
cach calendar month, and forty-five (45) days after termination or
expisation for the final full or parial month. A five percent (5%)
late charge and a one percent (1%) monthly finance charge will be
assessed on all amounts that are thirty (30) days or more past due,
including receipts for foreign taves withheld.

(f) No rovalty shall sccrue to MS for Product software (i) used by
HP solely for testing systems, (ii)shipped to replace copies
defective in media or reproduction, provided that HP distributes
such replacement copies only directly to end user (without use of
dealers or other intermediaries) at no charge, except for HP's
reasonable cost of materisls and shipping and handling costs.
Until March 1, 1997, the restriction on distridution through
dealers and other intermediaries shall not apply, (iii) shipped as a
backup copy in eddition to Preinsulled Product Software in
accordance with Section 2(a)ii)y, or (iv) used solelv for
demonstrations of Customer Systems o prospective cusiemers if
clearly marked “For Demonstraticn Purposes Only®, not 1o exceed
scven thousand {ive hundred (7,500) copies tolal for all copies
made pursuant to S~ctions (i), (ii) and (iv) above.

MS-PCA 1201180
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! 8 copy of its
U.S.A. state resale exempt certificate, if appucabi.

(h) Upon request by MS, HP will provide MS with HP's current
audited tinancial statements.

4. DELIVERY AND LIMITED WARRANTY

(2) For each Product licensed hereunder, MS shall deliver Product
Deliverables to HP.

(b) MS warrants that Product software conforms substantially to
the Product end user documentation.

(i) If Product software fails to conform substantially to the Product
end user documentation, then within thirty (30) days after MS
delivery to HP of Product Deliverables for each reiease of Product
licensed hereunder, HP may report such deviations from end user
docwnentation (“Deviations™) to MS in writing. If HP reports anv
Deviations prior to acceptance, then MS shall have sixty (60) days
to correct such Deviations. Upon delivery of' a corrected release of
Product o HP, HP shall have thirty (30) days in which to reject
the Product software for failure © meet specifications.

(ii) If MS fails to correct Deviations prior to acceptance, then as
HP's sole remedy for such failure HP may terminate this
Agreement with respect to such release bf Product “Acceptance”
shall be deemed o occur at the earlier of (A) the end of the
applicable correction period listed above o (B) HP's first
commercial distribution of the Product.

(iii) MS shall make availabie *bug fixes” or “patches” which
correct errors or problems discovered in the current release and
version of ¢ach Product. MS shall provide such bug fixes or
patches to HP for distnbution by HP to end-users by the same
methou(s) of -distribution as MS auchonizes its other OEMs 40
distribuie such bug fixes or patches, such as those methods set
forth in Exhibit F. HP may distribote such bug fixes or potches
royalty-Tree except as set forth in Exhibit F. MS will provide HP
with the same updated lisy(s) of all known bugs and workarounds
for all Products and the same supporting documentation, at the
same frequency as and 1o later than MS makes available generally
to its other OEMs. HP shall classify such bugs by severity, with
“serious errors” being the most critical.

(iv) If any deviations from specifications in a Product are
discovered by HP following acceptance and during the term of this
Agreement, MS agrees to use all reasonable best effors
(commensurate with the severity of the devistion) to eliminate
such deviations. In the ¢vent MS cannot correct a “serious” defect
within ninety (%0) days of HPs notification of the defects
existence then MS shall provide an agreed upon number of HP
emplovees access to source code for such Prodiuct at MS Corporate
Headquarters in an effort to cormect such deviation, and MS shall
provide the appropriate resources to support HP in such effort. A
“serious” error or defect is one which causes (i) a Customer
System to stop functioning or (ii) loss of data, and for which there
is no workaround.

(¢) MS shall have no liability for failure to deliver Product
Deliverables by any particulas date. HP shall not distribute for
revenue anv release of any language version of a Product until MS
delivers Product Deliverables to HP identified by MS as final
Product Deliverables and MS advises its OEM customers
generally that Cusiomer Systems may be distributed with such
release of language version ‘of Product

($) (i) MS wurrants that it has sufficient right, utle and interest in
each Product licensed hereunder and tul) power and authority to
grant HP the rights granted herein.
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(8) Upon rxquest by MS, HP shail provic

(ii) MS wamrants ¢ " .2 Products licensed hereunder
violate or infringe any U. ..nar, sude secret, copyright, patent or
other proprietary nght of any third party enforceable in any
country in which MS distributes the applicable Product, and
further that use of the appropriate Product vademarks and
descriptors as provided in Section 7(b) will not violale or infringe
any rademark of any third party enforceable in any such country,

(iii) Unless otherwise superseded by & Patent Cross License
Agreement, MS warmants that the prices set forth herein for the
Products are equal to or as favorable as those paid by other partics
obtaining such Products under the same or sumilar terms,
conditions and volumes as HP. In the event HP in good laith
believes that a third party has obtained more advantageous prices
than HP and HP notifies MS of such belief, MS agrees 1o in good
faith examine its olher sgrezments and to make whatever
adjustments are appropriate to comply with the above warranry
Furthermore, if MS knows that the terms of an agreement with a
third party are more advantageous than those given HP hereunder,
then MS will promptly so notity HP and make such tlerms
available to HP.

S. DEFENSE OF INFRINGEMENT CLAIM

(a) MS will, at its expense, defend or sentle any action brought
against HP, HP's distributors, dealers, and others in its distnbution
channels or end-users in any country in which MS distnibutes
(directly or indirectly) the applicable Product, based on a claim
that a Product when licensed as provided for by this Agreement, or
any Product documentation o Product trademark or descriptor
used in accordance with Section 7(b) infringes anv tradewnark,
trade secret, copyright, patent or other proprietary right of any
third party in any country in which MS distributes the applicable
Product 35 will hotd HP harmiess and pay any sxard based on
such infringement, subject 1o the limitation set forth in Section (2
delow. HP agrees to promptly ootify MS in writing of such claim
and to permit MS to conurol its defense and settlement.

(d)  Notwithstanding the provisions of Section ¥(a), MS shall
have no liability if an alleged infringement anises: (i) solely from
modifications by HP to a Product or Product documentation; (ii)
from HP's continued distribution of 8 Product which MS believes
40 inlringe 20w copyright, palent, trade secret or other proprietary
right of any third party after MS notifies’ HP of the alleged
anfringement and MS cammences reasonable commercial efforts o
provide HP with s non-infringing substitute for that Product, or
(iii) combination of a Product with any other product, program, or
data, to the extent the alleged infringement arises from such
combination. For all claims and/or suits arising under this Section
3(b), HP will indemnify MS for all MS® costs, damages, expenses
and reasonable attomeys' fees. Any such costs, damages, expenses
and attorneys’ fees shall not be payable until and unless there has
been a final judgment adverse to MS.

6. ADDITIONAL RESTRICTIONS.
(a) HP shall (A) contractually obligate (e.g.. by contract, invoice or
other written instrument) all distriburs, dealers and others in its
entire distribution channels to comply with Section 2(c), (B)
deliver copies of such contracts (or relevant portions thereol) to
MS upon request; (C) promptly discontinue distribution of Product
to any such distributor, dealer or other in its distribution channel
which does not camply with Section 2(c), and (D) cooperate with
MS in investigating instances of distribution of Product which

Joes not comply with Section 2(c). )
(b) Where HP distributes Preinstalled Product Sofhware, HP shall
place a notice over ¢ither the Customer System power switch in
the "ofl* position or the power inlet connector which nforms the
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eind user that tuming on the Customer Sy: ¢ socceplance
of the terms of the EULA. HP may use wiermn.... e procedures
previously approved in writing by MS, and/or other alternative
procedures, subject to MS review and approval, provided that
(i) the end user is required to take some affirmative action to use
or install the Product software, such as breaking a seal, (ii) the
end user is advised that taking suck actien indicates scceptance of
the terms and conditions of the EULA; and (iii) the end user has
the opportunity to read the EULA and the applicable warranty in
ils entirety before taking such action.

(c) (i) This Agreement does not include technical support by MS
to HP, its distribulors, dealers or end users. Technical support
inay be available from MS or an-MS subsidiary pursuant 1o a
separate agreement.

(11) HP agrees to provide end user support for the Product(s) under
terms and conditions at least as favorable to the end user as the
terms under which HP provides support for HP's Customer
Systems to end users generally. HP further agrees to provide end
users with telephone customer support and 1o prowinently display
its customer support telephone number for such assistance in or on
Customer System documentation.

(d) HP shall not advenise or otherwise market the Products as
sepanate ilems, but shall clearly indicate in all marketing materials
relating to the Products and Customer System(s) that the Products
are available only as part of a Customer System. HP shall not
publish or otherwise mark a separate price for the Product(s).

7. INTELLECTUAL PROPERTY NOTICES.

(a) HP will not remove any copyright, trademark or patent notices
that appear on the Product as delivered 1o HP.

{b) HP shall market the Product only under the Product same(s)
-and version oumber for such Product provided o HP. HP agrees
To wse the spproprimte trademark, prodoct descriptor and
rademark symbol (either *T™" or "®*)_and clerly indicate MS' or
applicable third parties’ ownership of its trademark(s) whenever
the Product name is first mentioned in any advertsement,
brochure or in any other manner in connection with the Product,
HP shall not, at any time, use any name or trademnark confusingly
sunitar 0 e MS or ticeased thind party trademxk, Gade saoee
and/or product nxme HP shall undertake no sction that will
interiere with or diminish MS' right, title andfar isseest ta 345 or
licensed third party’s trademark(s), trade name(s) or Product
name(s). HP shall, upon request, provide MS samples of all HP
marketing literature which uses Product name(s).

(c) HP shall aot use or display any MS logo (i.e, including
without limitation any stylized representation of the MS name
used by MS) in its materials or packaging, except as provided by
separate written agreement with MS. HP may, however, use
appropriate  Product trademarks, product descripiors and
trademark symbols as required under Section 7(b).

8. PROHIBITION AGAINST ASSIGNMENT AND
SUBLICENSE.

This Agreement, and any rights or obligations bereunder, shatl not
be assigned or sublicensed by HP (by contrast, merger, operation
of law. or otherwise) except 1o HP Subsidiaries as provided in
Section 2(1).

9. TERM OF ACREEMENT.

The term of this Agreement shall run from the Effective Date until
owe (1) vear lrom the end of the calendar quarter i which the
Ettective Date occurs. HP may renew this Agreement lor one (1)

=
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additiona! year by giv. 3 n notice between 90 and 120
days prior to expiration .. ..¢ ony.aal term of this Agreement.

10. DEFAULT AND TERMINATION.

(a) The non-defaulting party may terminate this Agreement if any
of the following events of default occur: (i) if either panty
materially fails to perform or comply with any provision of this
Agreement, (ii) if HP manufactures or distributes any MS product
which is not properly licensed under this Agreement or another
valid agreement with MS or an MS licensee, (iii)if Product is
made available other than inside the HP's Customer System
package without MS approval, (iv) if HP becomes insolvent,
enters bankruptcy, reorganization, composition or other similar
proceedings under applicable laws, whether voluntary o
involuntary, or admits in writing its inability o pay its debts, or
makes or aftempts to make an assignment for the benelit of
creditors, (v) upon default or continuing default by HP under any
other agreement berween HP and MS.

(b) Termination due to breach of Sections 2(cXi), 2(g), 6(d), 8, 13.
14(c) or (if applicable) Exhibit S shall be effective upon notice to.
the defaulting party. Termination due to Section 10(a)Xiv) shall be
effective upon notice or as soon thereafier as is permitted by
spplicable law. At the option of the nondefaulting parn,
termination due to 3 breach of any provision of this Agreement
may be effective upon nolice (o the defaulting party if such party
has received two (2) or more previous notices of default during
the term of this Agreement (whether or not such previous defaults
have been cured). In all other cases, termination shall be effective
thirty (30) days after notice of default to the defaulting party if the
defaults have not been cured within such thirty (30) dayv period.

{c) In the event of HP's defoult, MS may terminate this Agreement
in’its entiretv or as to any individual Product(s). Termination of
-1his Agrecment as o anv particular Product(s) will not affect the
terms and conditions of Yus Agreement as they apply to the other
Product(s) licensed under this Agreement.

11. OBLIGATIONS UPON TERMINATION. HIGHLY

(2) Within ten (10) davs after termination or expiration of this
Agreement, HP shall deliver to MS, or at MS® direction, destoy,
2l -xmits o Predoct Sec ~shich 3 rowaity bas vot-boen paid and all
Product Deliversbles HP and each HP Subsidiary msy, however,

- yetxin cae mait of esch Product for support purposes only. There

shall be no refund or adjusunent for amounts paid for Product(s)
returned w0 MS in accordance with this Section 1 1(a).

(b) All amounts which HP bhas comtracted to pay under this
Agreement shall be due and peyvable immediately upon
termination of this Agreement as a result of HP's default.

(c) Upom termination or expiration of this Agreement, all of HP's
license rights herein shall cease and HP shall cease all distribution
of Product. Sections $, 12, 13, 14, 15 and 16 of this Agreement
and Section S1(d) of Exhibi(s) S, if spplicable, shall survive
termination or expiration of this Agreement. All EULAs granted
pursuant lo this Agreement shall also survive any termination or
expiration of this Agreement. .

12 LIMITATION OF LIABILITY AND REMEDY.

(9) With respect to all Releases of each Product, MS' liability to
HP, and HPs liability o MS under any provision of this
Agreement, oF any transaction contemplated by this Agreement,
other than for disclosure of source code, breaches related to
Exhibit 1, the peyment of rovalties, or liability arising under
Section 5, shall be linuted to Uw grester of the total amount of’ the
royalties paid to MS for each such Product under the MSA and

MS-PCA 1201182
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under ®iis Agreement or Two Million ! ‘red Thousand
Dollars (USS2,500,000.00). MS' Jinbitity _ .{F,  § HP's liability
to MS for disclosure of source code, or action(s) arising under
Section 5, shall be limited 10 Ten Million Dollars
(US$10,000.000.00). HP's liability to MS for violations of Exhibit
I shall be limited to Five Million Dollars (USS$S$,000,000.00) per
third party instalier; provided that MS shall be entitled. as “direct
damages™, to the corresponding royalty for any Product distributed
by a third party installer in violation of Exhibit L plus other direct
damages, if any, antributable to such violation.

(b) The rights and remedies granted to HP under Sections 4 and §
constituic HP's sole and exclusive remedy against MS, its officers,
agents and employees for any and all claims arising in connection
with the Products or the Product Deliverables inciuding but not
limied to claims regarding MS' duties o corect any Deviations,
MS® delivery of Product or Product Deliverables, or
indemnification or congibution from MS with respect to any
infringement of the rights of a third party, whether arising under
sututory or common law or otherwise.

(c) SECTION 4 CONTAINS THE ONLY WARRANTIES
MADE BY MS. ANY AND ALL OTHER WARRANTIES OF
ANY KIND WHATSOEVER, INCLUDING THOSE FOR
NON-INFRINGEMENT OF INTELLECTUAL PROPERTY,
MERCHANTABILITY AND/OR FITNESS FOR A
PARTICULAR PURPOSE, ARE EXPRESSLY EXCLUDED.
MS MAKES NO WARRANTY THAT THE PRODUCT WILL
OPERATE PROPERLY ON ANY CUSTOMER SYSTEM(S).
EXCEPT FOR DAMACES RESULTING FROM THE
DISCLOSURE OF SOURCE CODE OR AS DAMAGES ARE
INCLUDED IN ANY AWARD ARISING UNDER SECTION
-5 NEITHER PARTY SHALL BE LIABLE TO THE OTHER
FOR INCIDENTAL, INDIRECT, CONSEQUENTIAL,
ECONOMIC OR PUNITIVE DAMAGES UNDER THIS
AGREEMENT EVEN IF THE OTHER PARTY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

13. NONDISCLOSURE AGREEMENT.

HP shall keep confidential: (2) insullation utiliies and related
documentation included in the Product Delivenables; (b) other
romerials incheded in the Product Doliverables which arc not made
generally svailable to end users which MS lnbels as MS
Confideatial or Propricasy, if possible; (c) the serms and
conditions of this Agreement: and (d) other nop-public information
and know-how disclosed to HP by MS. As used in the preceding
sentence “if possibie™ means that MS will use all reasonable efforts
to identify in writing and/or mark with an appropriate legend or
marking, any materials included in the Product Deliverables which
MS considers confidential. Notwithstanding the above, for the
purposes of this Agreement, any object code programs or other
Product Deliverables that MS makes generally available © end
users shall not be considered confidential. Further notwithstanding
the above, HP may disclose the terms and conditions of this
Agreement in confidence 10 its immediate legal and financial
consultants as required in the ordinary course of HP's business.

14. AUDITS AND INSPECTIONS.

(s) During the term of this Agreement and for three (3) years
thereafler, HP agrees 1o keep all usual and proper records and
books of sccount and all usual and proper entries relating to each
Product licensed sufficient to substantiate the asumber of copies of
Product and the number of Customer Systems distributed by or for
HP. HP shall maintain on HP premises such records for itself and
for each HP Subsidiary which exercises rights under this
Agreement

6

. ‘ e peca A of @
viewliem [hrips://www legalmtranei.corn/Icis'/p’rodoocs/vuew!tem lcs7doclD:S39__9§§£_a_g%l5:_@_!!,_299_([-:p_ag_e_-icﬂ@!elﬂ__;ﬂp_?_nggj_p_';

(®) In ocder to verify - ' ued by HP and HP's compliance
withthe trms of this.  :me.. MS may cause (i) an audit to be
made of HP’s and/or HP's Subsidiaries” relevant books and records
and/or (ii) an inspection to be made of HP's and/or HP's
Subsidiaries’ facilities and procedures.  Any audit and/or
inspection shall be conducted during regular business hours &t HP's
snd/or HP's Subsidiaries’ facilities, with reasonable notice. Any
sudit shall be conducted by an independent cenified public
accountant selected by MS (other than on a conlingent fee basis).

(c) HP agrees to provide MS’ designated audit or inspection team
sccess to the relevant HP's and/or HP's Subsidiaries’ records and
facilities.

(&) Prompt adjustmeru shall be made to compensae for any errors
or omissions disclosed by such audit Any such audit shali be paid
for by MS unless material discrepancies are disciosed. "Material”
shall mean the Jesser of Ten Thousand Dollars (US$10,000.00) or
five percent (%) of the amount that was reponed. If material
discrepancies are disclosed. HP agrees to pay MS for the costs
associated with the audit. Further. HP shail pay MS an additional
royalty of rventy-five percent (25%) of the applicable royalty on
Exhibit(s) C for each unit HP failed 1o repont that is in excess of
five percent (5%) of the number of units actually reported by HP.
In no event shall audits be made more frequentlv than semi-
nually wnless the immediately preceding audit disclosed a
material discrepancy.

15. CONTROLLING LAW; ATTORNEYS' FEES.

() This Agreement and all marters relating to chis Agreement shall
be construed and controlled by the laws of New York, and HP
consents to jurisdiction and venue in the state and federal couns
sining in the State of Washington. Process may.be.served oo cither
party in the manner set forth in Section 1§ for the delivery of
astices of by suchether asethod as is sutherized by applicable law
or tourt rle. )

(b) If cither MS or HP employs artorneys to enforce any rights
arising out of or relating 1o this Agreement. the prevailing party
shall be entitled o recover its reasonable antomeys' fees, costs and
other expenses.
T8 NOTICES.
Al notices, authorizatious, and requests in connection with this

- Agreement shall be deemed given (7) three days after the day they

are deposited in the US.A. mails, postage prepaid, cerified or
registered, retum receipt requested; or (i) the day after the day
they are sent by air express courier, charges prepaid; and sddressed
as stated in Exhibit N (or to such other address as the parry 10
receive the notice or request so designates by writien notice 1o the
other).

17. GENERAL.

(a) HP agrees that it will not export or re-export Product to any
country, person, entity or end user subject to USA. expon
restrictions. Restricted countries currently include, but are oot
necessarily limited to, Cuba, the Federal Republic of Yugoslavia
(Serbia and Montenegro, UN. Protected Arcas and areas of
Republic of Bosnia and Herzegoviaa under the control of Bosnian
Serb forces), Iran, Irnq. Libya, North Korea, and Syria HP
warrants and represents that acither the U.S.A. Bureau of Expon
Adminisation nor any other federal agency has suspended.
revoked or denied HP's expon privileges. . )
MS-PCA 1201183
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(b) This Agreement does oot constitute ot~ 3 and it shall
not be effective until signed by both pertics. Uy execution by
v both parties, this Agreement shall constitute the entire agreement
: between the parties with respect 1o the subject matter hereof and
merges all prior and contemporaneous communications. It shail
not be modified except by a written agreement signed on behalf of
HP and MS by their respective duly authorized representatives.
Any statement appearing as s restrictive endorsement on a check
or other document which purports to modify a right, obligation or
liability of either party shall be of no force and effect.

(c) Neither this Agreement, nor any lerms and conditions
contained herein, shall be construed as creating a partnership,
joint venture or agency relationship or as granting a franchise.

(d) U any provision of this Agreement or license of any particular
Product shall be held by a court of competent jurisdiction to be
illegal, invalid or unenforcesble, the remaining provisions and
license for remaining Products, as applicable, shall remain in full
force and effect

(¢) No waiver of any breach of sny provision of this Agreement
shall constitute & waiver of any prior, concurrent or subsequent
breach of the same or any other provisions hereof, and no waiver
shall be effective unless made in writing and signed by an
authorized representative of the waiving party.

(f) HP shall, at its own expense, promptly obtain and arrange for
the maintenance of all non-U.S.A. govemnment approvals, if any,
and comply with all applicable local laws and regulations ss may
be necessary for HP's performance under this Agreement.

(2) Any Product which HP distributes or licenses to or on behalf of
the United States of Aserica, its agencics and/or instrumentalities
(the “Governmert”), shall be provided with RESTRICTED
RIGHTS in accordance with DFARS 252.227-7013{c)i(ii), or as
st forth m the particular depariment or agency vegulations of
rules, or particular contract which provide MS cquivalent or

greater protection.

18. EXHIBITS.

The tollowing Exhibits are part of this Agreement
Exdinbit A Sarweple End User License Agsecment
Exhibiys) C Product and Customer Systems
Extabit D Beand Names and Tondemarks
Exhibit F Supplement Rights
Exhibit I (if sttached) Company Use of Third Pasty

[nstallers

Exhibit(s) M Customer Systems
Exhibit N Addresses
Exhibit R Royalty Repon

Exhibit X (if executed)  HP Subsidiaries
The terms of the Exhibit(s) shall supersede any inconsistent terms
contained in this Agreement.

-PCA 1201184
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‘NOTICE:

For Praduct(s) specified in Exhibit C as licensed under the “per system™ rovalty calculation provisions, please note the following:

This is a Microsoft Per System License. As a Customer, You may create a “New System” st any time that does pot require the payment
vf a royalty to Microsoft unless the Customer and Microseft agree to add it to the Licease Agresment.

Any New System created may be {dentical in every respect 10 8 system as to which the Customer pays a Per System royalty to Microsont
provided that the New System has a unique model number or mode! mame for internal and external identification purposes which
distinguishes it from amy system the Customer sells that is included in a Per System License. The requirement of external identification
may be satisfied by placement of the unique model Bame or model number on the machine and Its container (if any), without more.

If the Customer does not latend ta Include a Microsoft operating system product with a New Svstem, the Customer does not need 1o

notify Microsoft at any time of the creation, use or sale of any such New System, sor does it meed to take amy particular steps to market
or advertise the New System.

Under Microsoft's License Agreement, there Is no charge or penaity if 3 Customer chooses at amy time to create a New System
incorporating » non-Microsoft operating system. If the Customer intends to include a Microsoft operating svstem product with the New

System, the Customer must o notify Microsoft, after which the parties may enter into arm's length negotiation with respect to a license
to apply to the New System.

IN WITNESS WHEREOF, the parties have executed this Agreement by thetr duly authorized representatives as of the date set forth above. All
signed copies of this Agreement shall be deemed originals. Each individual signing on behalf of HP below hereby represents and warrants that
he o she has full authority to sign this Agreement and bind HP 16 perform all duties and obligations contemplated by this Agreement. If HP is
located i a jurisdiction in which a corporate seal or “chop” is commonly used as an instrumentof agreement execution, in addition to the

individual signarure provided belgw, HP's seal or “chop™ should be entered below HP's signatye.block.
MICROSOFT CORPORA -
L& o

<=
By (Signature) BJngT Ak‘ o d' By (Signature) //// -
: 3 Jlj‘ahf 'T z a! -

Name (Print) Name (Print)
Director, OEM Sales AP £ GM of PXeun Tade, PLanrs GRus (PR
Title Title
OCT 28 1% Y DYLTA
Date Date it
HP's sealor “chop” ]

NOTICE:
This is an OEM distribution license. Product can only be distributed with a Customer System, as specified in Section 2.

_PCA 1201185
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EXHIE - TPLE END USER LICENSE AGREEW,

IMPORTANT—READ CAREFULLY: This End-User License Agreement (“EULA") is a legal agreement between you (either an individual or a single
entity) and the manufacturer (“PC Mapufacturer™) of the computer system (“COMPUTER") with which you acquired the Microsoft software product(s)
" ‘ontified above (“*SOFTWARE PRODUCT” or “SOFTWARE™). If the SOFTWARE PRODUCT is not accompanied by a new computer svstem, you

4y not use or copy the SOFTWARE PRODUCT. The SOFTWARE PRODUCT indudes computer software, the assodiated media, any printed
materials, asd any “online” or electronic documentation. By installing, copying ar etherwise using the SOFTWARE PRODUCT, you agree to be bound
by the terms of this EULA. ¥f you do not agree to the terms of this EULA, PC Manufacturer and Microsoft Corporation (“Microsoft”) are unwilling to
license the SOFTWARE PRODUCT to you In such event, you may not use or copy the SOFTWARE PRODUCT, and you should promptly contact PC
Manufacturer for instructions on return of the unused product(s) for a refund.

SOFTWARE PRODUCT LICENSE

The SOFTWARE PRODUCT is protected by copyright laws and international copyright treaties, as well as other intellectual property laws and treaties.
The SOFTWARE PRODUCT is licensed, not sold.

. GRANT OF LICENSE. This EULA grants you the following rights:

Software. You may install and use one copy of the SOFTWARE PRODUCT on the COMPUTER.

Network Services. If the SOFTWARE PRODUCT includes functionality that enables the COMPUTER to act as a network server, any number of
computers or workstations may access or otherwise utilize the basic network services of that server. The basic network services are more fully described
in the printed materials accompanying the SOFTWARE PRODUCT.

Storage/Netwark Use. You may also store or install a copy of the computer software portion of the SOFTWARE PRODUCT on the COMPUTER to
allow your other computers to use the SOFTWARE PRODUCT over an internal network, and distribute the SOFTWARE PRODUCT to your other
computers over an internal network. However, you must acquire and dedicate a license for the SOFTWARE PRODUCT for each computer on which the
SOFTWARE PRODUCT is used or to which it is distributed. A license for the SOFTWARE PRODUCT may not be shared or used concurrently on
different computers.

Back-up Copy. If PC Manufacturer has not included a back-up copy of the SOFTWARE PRODUCT with the COMPUTER, you may make a single
back-up copy of the SOFTWARE PRODUCT. You may use the back-up copy solely for archival purposes.

. DESCRIPTION OF OTHER RIGHTS AND LIMITATIONS.

Limitations on Reverse Engineering, Decompilation and Disassembly. You may not reverse engineer, decompile, or disassemble the SOFTWARE
PRODUCT, except and only to the extent that such activity is expressly permitted by applicable law notwithstanding this limitation.

Separation of Components. The SOFTWARE PRODUCT is licensed as a single product. Its component parts may not be separated for use on more
an one computer.

_sngle COMPUTER. The SOFTWARE PRODUCT is licensed with the COMPUTER as a single integrated product. The SOFTWARE PRODUCT
may only be used with the COMPUTER.

Rental. You may not rent or lease the SOFTWARE PRODUCT.

Software Transfer. You may permanently transfer all of your rights under this EULA only as part of a sale or transfer of the COMPUTER, provided you
retain no copies, you transfer all of the SOFTWARE PRODUCT (including all component parts, the media and printed materials, any upgrades, this
EULA and, if applicable, the Certificate(s) of Authenticity), and the recipient agrees to the terms of this EULA. If the SOFTWARE PRODUCT is an
upgrade, any transfer must include all prior versions of the SOFTWARE PRODUCT.

Termination. Without prejudice to any other rights, Microsoft may terminate this EULA if you fail to comply with the terms and conditions of this
EULA. In such event, you must destroy all copies of the SOFTWARE PRODUCT and all of its component parts.

UPGRADES. If the SOFTWARE PRODUCT is an upgrade from another product, whether from Microsoft or another supplier, you may use or transfer
the SOFTWARE PRODUCT only in conjunction with that upgraded product, unless you destroy the upgraded product. If the SOFTWARE PRODUCT is
an upgrade of a Microsoft product, you now may use that upgraded product only in accordance with this EULA. If the SOFTWARE PRODUCT is an
upgrade of a component of a package of software programs which you licensed as 2 single product, the SOFTWARE PRODUCT muay be used and
transferred only as part of that single product package and may not be separated for use on more than one computer.

- COPYRIGHT. All title and copyrights in and to the SOFTWARE PRODUCT (including but not limited to any images, photographs, animations, video,

audio, music, text and “applets,” incorporated into the SOFTWARE PRODUCT), the accompanying printed matenials, and any copies of the
SOFTWARE PRODUCT, are owned by Microsoft or its suppliers. You may not copy the printed materials accompanying the SOFTWARE PRODUCT.
All rights not specifically granted under this EULA are reserved by Microsoft.

- DUAL-MEDIA SOFTWARE. You may receive the SOFTWARE PRODUCT in more than one medium. Regardless of the type or size of medium you

receive, you may use only one medium that is appropriate for the COMPUTER. You may not use er install the other medium on another computer. You
may not loan, rent, lease, or otherwise transfer the other medium to anather user, except as part of the permanent transfer (as provided above) of the
SOFTWARE PRODUCT.

: MSC 5048752
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EXHIBIT A
(Continued)

*6. PRODUCT SUPPORT. Product suppert for the SOFTWARE PRODUCT is not provided by Microsoft or its subsidiaries. For product
support, please refer to PC Manufacturer's support aumber provided in the documentation for the COMPUTER. Should you have any
‘estions concerning this EULA, or if you desire to contact PC Manufacturer for any other reason, please refer to the address provided in the
wocumentation for the COMPUTER.

7. U.S. GOVERNMENT RESTRICTED RIGHTS. The SOFTWARE PRODUCT and documentation are provided with RESTRICTED RIGHTS. Use,
duplication, or disclosure by the Goverment is subject to restrictions as set forth in subparagraph (c)(1Xii) of the Rights in Technical Data and Computer
Software clause at DFARS 252.227-7013 or subparagraphs (cX1) and (2) of the Commercial Computer Software—Restricted Rights at 48 CFR 52.227-
19, as applicable. Manufacturer is Microsoft Corporation/One Microsoft Way/Redmond, WA 98052-6399.

FOR THE LIMITED WARRANTIES AND SPECIAL PROVISIONS PERTAINING TO YOUR PARTICULAR JURISDICTION, PLEASE
REFER TO YOUR WARRANTY BOOKLET INCLUDED WITH THIS PACKAGE OR PROVIDED WITH THE SOFTWARE PRODUCT
PRINTED MATERIALS.

APPENDIX
WARRANTY AND SPECIAL PROVISIONS
FOR
THE UNITED STATES OF AMERICA AND ANY OTHER COUNTRY

LIMITED WARRANTY
LIMITED WARRANTY. PC Manufacturer warrants that (a) the SOFTWARE will perform substantially in accordance with the
accompanying written materials for a period of ninety (90) days from the date of receipt, and (b) any Microsoft hardware accompanying the
SOFTWARE will be free from defects in materials and workmanship under nonmal use and service for a period of one (1) year from the date of
receipt. Any implied warranties on the SOFTWARE and Microsoft hardware are limited to ninety (90) days and one (1) year, respectively.
Some states/jurisdictions do not allow limitations on duration of an implied warranty, so the above limitation may not apply to you.

CUSTOMER REMEDIES. PC Manufacturer's and its suppliers' entire liability and your exclusive remedy shali be, at PC
Manufacturer's option, either (&) return of the price paid, or (b} repair or replacement of the SOFTWARE or hardware that does not meet this
Limited Warranty and which is returned to PC Manufacturer with a copy of your receipt. This Limited Warranty is void if failure of the

"IFTWARE or hardware has resulted from accident, abuse, or misapplication. Any replacement SOFTWARE or hardware will be warranted
.r the remainder of the original warranty period or thirty (30) days, whichever is longer.

NO OTHER WARRANTIES. To the maximum extent permitted by applicable law, PC Manufacturer and its suppliers
disclaim all other warranties, either express or implied, including, but not limited to implied warranties of merchantability and fitness
for a particular purpose, with regard to the SOFTWARE, the accompanying written materials, and any accompanying hardware. This
limited warranty gives you specific legal rights. You may have others which vary from state/jurisdiction to state/jurisdiction.

NO LIABILITY FOR CONSEQUENTIAL DAMAGES. To the maximum extent permitted by applicable law, in no event shall
PC Manufacturer or its suppliers be liable for any damages whatsoever (including without limitation, special, incidental, consequential,
or indirect damages for personal injury, loss of business profits, business interruption, loss of business information, or any other
pecuniary loss) arising out of the use of or inability to use this product, even if PC Manufacturer has been advised of the possibility of
such damages. In any case, PC Mauufacturer's and its suppliers' entire liability under any provision of this agreement shall be limited
to the amount actually paid by you for the SOFTWARE and/or Microsoft hardware. Because some states/jurisdictions do not allow the
exclusion or limitation of liability for consequential or incidental damages, the above limitation may not apply to you.

SPECIAL PROVISIONS
U.S. GOVERNMENT RESTRICTED RIGHTS. The SOFTWARE PRODUCT and documentation are provided with RESTRICTED RIGHTS.
Use, duplication, or disclosure by the United States Government is subject to restrictions as set forth in subparagraph (cX1)(ii) of the Rights in
Technical Data and Computer Software clause at DFARS 252.227-7013 or subparagraphs (cX1) and (2) of the Commercial Computer

Software—Restricted Rights at 48 CFR 52.227-19, as applicable. Manufacturer is Microsoft Corporation/One Microsoft Way/Redmond, WA
98052-6399.

If you acquired the SOFTWARE in the United States of America, this Software License Agreement and Warranty are governed by
the laws of the State of Washington, U.S.A. If you acquired the SOFTWARE outside the United States of America, local law may
apply.

: MSC 5048753
Page 10 Highty Confidential

CONFIDENTIAL PER NDA #1172-2058
Microsoft OEM License Agreement dated October 1, 1996, between MICROSOFT CORPORATION and HEWLETT-PACKARD COMPANY.




Exhibit A-1
Sample Windows NT Workstation v4.0 EULA

ICROSOFT® VERSION
MadrnumNumberof Processors: _

END-USER LICENSE AGREEMENT FOR MICROSOFT DESKTOP OPERATING SYSTEMS

IMPORTANT—READ CAREFULLY: This End-User License Agreement (“EULA”) is a legal agreement between you (either an
individual or a single entity} and the manufacturer (“PC Manufacturer” or "Manufacturer”) of the computer system or computer
system component (“HARDWARE") with which you acquired the Microsoft software product(s) identified above (“SOFTWARE
PRODUCT” or “SOFTWARE"). If the SOFTWARE PRODUCT is not accompanied by a new computer system or computer system
component, you may not use or copy the SOFTWARE PRODUCT. The SOFTWARE PRODUCT includes computer software, the
associated media, any printed materials, and any “online” or electronic documentation. By installing, copying or otherwise using
the SOFTWARE PRODUCT, you agree to be bound by the terms of this EULA. If you do not agree to the terms of this EULA,
Manufacturer and Microsoft Carporation (“Microsoft”) are unwilling to license the SOFTWARE PRODUCT to you. In such event,
you may not use or copy the SOFTWARE PRODUCT, and you should promptly contact Manufacturer for instructions on return of
the product(s) for a refund.

SOFTWARE PRODUCT LICENSE

The SOFTWARE PRODUCT is protected by copyright faws and international copyright treaties, as well as other intellectual property
laws and treaties. The SOFTWARE PRODUCT is licensed, not sold. The term "COMPUTER" as used herein shall mean the
HARDWARE, if the HARDWARE is a computer system, or the computer system with which the HARDWARE operates, if the
HARDWARE is a computer system component.

1. GRANT OF LICENSE. This EULA grants you the following rights:
» Software Installation and Use. You may only install and use one copy of the SOFTWARE PRODUCT on the COMPUTER.

o Network Services. Except as otherwise provided below, if the SOFTWARE PRODUCT documentation indicates that the
SOFTWARE PRODUCT includes functionality that enables the COMPUTER to share resources over a network with other
computers or workstations, any number of computers or workstations may access cr otherwise utilize the basic network services
of SOFTWARE PRODUCT on the COMPUTER. The basic network services are more fully described in the printed materials
accompanying the SOFTWARE PRODUCT and include file and print services and peer Web services.

Windows NT Workstation Network Services. If the SOFTWARE PRODUCT is Windows NT Workstation, a maximum of ten
(10) inbound peer connections may simultaneously access or otherwise utilize the basic network services of the SOFTWARE
PRODUCT on the COMPUTER. The ten-connection maximum includes any indirect connections made through software or
hardware that pools or aggregates connections.

¢ Storage/Network Use. You may also store or install a copy of the computer software portion of the SOFTWARE PRODUCT on
the COMPUTER to allow your other computers to use the SOFTWARE PRODUCT over an internal network, and distribute the
SOFTWARE PRODUCT to your other computers over an internal network. However, you must acquire and dedicate a license for
the SOFTWARE PRODUCT for each computer on which the SOFTWARE PRODUCT is used or to which it is distributed. A
license for the SOFTWARE PRODUCT may not be shared or used concurrently on different computers.

¢ Back-up Copy. If Manufacturer has not included a back-up copy of the SOFTWARE PRODUCT with the COMPUTER, you may
make a single back-up copy of the SOFTWARE PRCDUCT. You may use the back-up copy solely for archival purposes. Back-
up Utility. If the SOFTWARE PRODUCT includes a Microsoft back-up utility, you may use the utility to make the single back-up
copy. After the single back-up copy is made, the backup utility will be permanently disabled.

2. DESCRIPTION OF OTHER RIGHTS AND LIMITATIONS.

* Windows NT Workstation. if the SOFTWARE PRODUCT is Windows NT Workstation, the following additional restriction(s)

apply. Processor Limitation - The SOFTWARE PRODUCT may be used by no more than the maximum number of processors of
the COMPUTER indicated at the top of this EULA.

+ Multiple Processor Version Selection. The CD or diskette(s) on which the SOFTWARE PRODUCT resides may contain
several copies of the SOFTWARE PRODUCT, each of which is compatible with a different microprocessor architecture, such as
the x86 architecture or various RISC architectures ("Processor Version(s)"). You may install and use only one copy of one
Processor Version of the SOFTWARE PRODUCT on the COMPUTER.

» Language Version Selection. Manufacturer may have elected to provide you with a selection of language versions for one or
more of the Microsoft software products licensed under this EULA. If the SOFTWARE PRODUCT is included in more than one
language version, you are licensed to use only one of the language versions provided. As part of the setup process for the
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selected by you will be set up on the C( T and the language version(s) not selectec u & automatically and
permanently deleted from the hard disk o e U . APUTER.

« Operating System Selection. Manufacturer may have elected to provide you with a selection of Microsoft operating system
software for the COMPUTER. If the SOFTWARE PRODUCT includes more than one (1) Microsoft operating system software (ie.,
Windows 95, Windows NT Workstation, Windows for Workgroups, Windows, MS-DOS, MS-DOS and Windows, or MS-DOS and
Windows for Workgroups) (*Microsoft OS™), you are licensed to use only one of the Microsoft OS selections provided. As part of
the setup process for the SOFTWARE you will be given a ane-time aption to select one (1) Microsoft OS. Upon selection, the one
Microsoft OS selected by you will be set up on the COMPUTER, and the other Microsoft OS(s) not selected by you will be
automatically and permanently deleted from the hard disk of the COMPUTER.

» Limitations on Reverse Engineering, Decompilation and Disassembly. You may not reverse engineer, decompile, or
disassemble the SOFTWARE PRODUCT, except and only to the extent that such activity is expressly pemmitted by applicable iaw
notwithstanding this limitation.

« Separation of Components. The SOFTWARE PRODUCT is licensed as a single product. Its component parts may not be
separated for use on more than one computer.

« Single COMPUTER. The SOFTWARE PRODUCT is licensed with the HARDWARE as a single integrated product. The
SOFTWARE PRODUCT may only be used with the HARDWARE as set forth in this EULA.

« Single EULA. The package for the SOFTWARE PRODUCT may contain multiple versions of this EULA, such as multiple
translations and/or mulfiple media versions (e.g., in the user documentation and in the software). In this case, you are only
licensed to use cne (1) copy of the SOFTWARE PRODUCT.

¢ Rental. You may not rent or lease the SOFTWARE PRODUCT.

e Software Product Transfer. You may permanently transfer all of your rights under this EULA only as part of a permanent sale or
transfer of the HARDWARE, provided you retain no coptes, you transfer all of the SOFTWARE PRODUCT (including all
component parts, the media and printed materials, any upgrades, this EULA and, if applicable, the Certificate(s) of Authenticity),
and the recipient agrees to the terms of this EULA. If the SOFTWARE PRODUCT is an upgrade, any transfer must alsc include
all prior versions of the SOFTWARE PRODUCT.

» Termination. Without prejudice to any other rights, Microsoft may terminate this EULA if you fail to comply with the terms and
conditions of this EULA. [n such event, you must destroy all copies of the SOFTWARE PRODUCT and all of its component parts.

3. UPGRADES,. If the SOFTWARE PRODUCT is labeled as an upgrade, you must be properly licensed to use a product identified by
Microsoft or Manufacturer as being eligible for the upgrade in order to use the SOFTWARE PRODUCT (“Eligible Product™). For the
purpose of upgrade products only, "HARDWARE" shall mean the computer system or computer system compenent with which you
received the Eligible Product. A SOFTWARE PRODUCT labeled as an upgrade replaces and/or supplements the Efigible Product
which came with the HARDWARE. You may use the resulting upgraded product only in accordance with the terms of this EULA and
only with the HARDWARE.

4. COPYRIGHT. Alltitle and copyrights in and to the SOFTWARE PRODUCT (including but not limited to any images, photographs,
animations, video, audio, music, text and “applets,” incorporated into the SOFTWARE PRODUCT), the accompanying printed
materials, and any copies of the SOFTWARE PRODUCT, are owned by Microsoft or its suppliers. You may not copy the printed
materials accompanying the SOFTWARE PRODUCT. All rights not specifically granted under this EULA are reserved by Microsoft.

5. DUAL-MEDIA SOFTWARE PRODUCT. You may receive the SOFTWARE PRODUCT in more than one medium. Regardless of
the type or size of medium you receive, you may use only one medium that is appropriate for the COMPUTER. You may not use or
install the other medium on ancther computer. You may not loan, rent, lease, or otherwise transfer the other medium to another user,
except as part of the permanent transfer (as provided above) of the SOFTWARE PRODUCT.

6. .PRODUCT SUPPORT. Product support for the SOFTWARE PRODUCT is not provided by Microsoft or its subsidiaries. For
product support, please refer to Manufacturer's support number provided in the documentation for the HARDWARE.
Should you have any questions conceming this EULA, or if you desire to contact Manufacturer for any other reason, please
refer to the address provided in the documentation for the HARDWARE.

7. NOTE ON JAVA SUPPORT. THE SOFTWARE PRODUCT MAY CONTAIN SUPPORT FOR PROGRAMS WRITTEN IN JAVA.
JAVA TECHNOLOGY [S NOT FAULT TOLERANT AND IS NOT DESIGNED, MANUFACTURED, OR INTENDED FOR USE OR
RESALE AS ON-LINE CONTROL EQUIPMENT IN HAZARDOUS ENVIRONMENTS REQUIRING FAIL-SAFE PERFORMANCE,
SUCH AS IN THE OPERATION OF NUCLEAR FACILITIES, AIRCRAFT NAVIGATION OR COMMUNICATION SYSTEMS, AIR
TRAFFIC CONTROL, DIRECT LIFE SUPPORT MACHINES, OR WEAPONS SYSTEMS, IN WHICH THE FAILURE OF JAVA
TECHNOLOGY COULD LEAD DIRECTLY TO DEATH, PERSONAL INJURY, OR SEVERE PHYSICAL OR ENVIRONMENTAL
DAMAGE.

FOR THE LIMITED WARRANTIES AND SPECIAL PROVISIONS PERTAINING TO YOUR PARTICULAR JURISDICTION, PLEASE
REFER TO YOUR WARRANTY BOOKLET INCLUDED WITH THIS PACKAGE OR PROVIDED WITH THE SOFTWARE PRODUCT
PRINTED MATERIALS.

06/18/96  61700008.doc
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EXHIBIT C1
WS DES FAMILY
Effective October 1, 1996

Product Name and Language Applicable Per System Reoyalty Per Copy Reyaity Localizat C Added by
Vertioa Version(s) Additional . . Additosal System Amendment
had Provisions Reyaity Namber Number
1. Wiadews Deshtop ) Eovaity; Revaity: Exhibits M2,
Family: N US361.00 USST2.78 M4, M6, M7
A ENandall | (a) ®)(ch | Royaity Specificd for | Royaity Specified for Us8230 |
Windows® 58 languages if | (N, (m). (a) Wiadows Desktop Windows Deskiop
operating sysiem, and when Family Above Family Above
OR available
Y T andall | @GN (O (eh | Royalty Specificd for | Royalty Specfed for | USS3.00
MS-DOS® languages if N, (m) Windows Desktop Windows Desktop
operating system and when Family Above Family Above
Version 6.22 and svailable .
Eahanced Tools
for MS-DOS®
Version 1.0 aad
Wisdows®
operating system
Versiona 3.11,
OR
[ TNwdall | @) (0L 1d), | RoyakySpecthed for | Royally Specibed for | USUSS0.08
MS-DOS® Sangunges if [, () Windows Desktop Windows Deskiop
system { andwhen ; Fareily Above Family Ahove
Version 622 and available
Eahsaced Tools
for MS-DOS®
Version 1.9 and
Windows® for
Workgroups . :
1 operating system )
Version 3.11, ]
QR ] 1
D. ENandall | (a) (6). B USSiZ3 50 USS147.75 US310.00 Exhiba M3}
Windows NT® languages if (m), (n)
‘Workststion and whea
Version .51 or avallable
Version 4.0
(286/Peatlum™
compatible
version)
Estimated Moathly Estimated Moathly
Velume for Windows | Velume for Wiadows
Desktop Famlly: Desktop Famlly:
200,000 200.000
T Windows® for T mdul | (o @ 0. Revey Revalty UsS
Werkgreupe operating languages if uss___ Uss____
system and when
Versios 3.11 svailable
A MS-PCA 1201190
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ENadal [ (006 @ Revalty alty 3 Exhibi M3
operating system Laaguages I US343.50 USS30.50
Version J.11 and when
. available
4. MS.DOSH opersting ENandall P (ek (o) (D. G Bevaity Rowaity U5%0.00 Exhibit M|
system Version 612 languages ) US$10.00 USS$20.25
and when
svailable
S Enhaaced Toels for ENandall | (e} (o) (D (i Rovalkey Us30.00 . Exiibie M1
MS-DOS® 622 Versiea languages if (0} US$4.00 uss
1.02 and when
available
6. MS-DOS CD-ROM EN and all [OY Q) Rovalty U530.00
Extensions tanguages if Uss, USS1.30
and when
available
7. Windows Ran-Time ENand all (kX () Rovalty Revujty $50.50 Extubin M
(Windaws 3.11 except for languages if USS$4.00 uss
propmaa com and winlile. exe.) and when
available
& MS-DOS Limited EN and all © Revalty Revaley U$50.00
Applicatios Enviromsment | languages if Uss0.00____ vss____
(USA version) V1.0 and and when
ol subsequent versions availadle

* A Product is oot licensed herennder uoless royalty rate(s) are indicated ks the Product table and the Product is fndicated as licensed
for one or mere Customer Systown(s) ha thre Customer System table In the correspending Exhibit(s) M.

** Language Version Key: A = Arubic, BP = Portuguese (Brazil), CE = Cyrillic Eosbled, CH = Tracitions| Chinese, CZ = Czech, D =
German, DA = Danish, DU = Dutch, E = Spanish, EE = Easters and Central European, EN = USA Eoglish, F = French, FF = France's
Freach, FI = Fionish, HAN = Haageul, HB = Hebrew, HUN = Hungarian, I = [talian, J = Japanese, N = Norwegiaa, P = Portuguese,
PE = Pag European English, POL = Polish, PRC = PRC Simplified Chinese, RU = Russian, SL = Slovenian, SW = Swedlsh, TH = Thai,
TR = Turkish, Z = Interuational English. If HP is licensed (or the EN version of Product and If a Localization Additicnal Royalty Is
spectied 1n 1be Product table sbove, then tu 1ddition to the lsaguage versivas spectfied ia the Product tadle sbore, AP wmay receive
Product Deliverables for the licemsed Product in svailable language versioas Jisted Ju the Language Key (except CH, HAN, J, aad PRC
which may only de 3dded Dy amendment) by sanding 3 wiltien request 10 the attextion of OEM Accounting Services st the sddress
listed in Exhibit N for royalty reports.

INITIAL PAYMENT AMOUNT
The lnitial Payment Amount for Products licensed under this Exhibit C shall be Zero Dollars (USS0), and shall be paid in accordance with
Section 3(b) of the Agreement.
N, N, A

(Note: Only thase Additional Provisions appliceble to licensed Produci(s) appear. Section lettering may not be consecutive)

(a) If HP is licensed for the Windows Deskiop Family, HP may distribute not more than one (1) of the listed Product combinations or Products
(i.e.. A or B or C or D) with each licensed Customer System. HP'S report shall separately indicate the number of each such Product or
combination (A, B, C, or D) that HP distributes. In the event that the Patent Cross License Agreement is not executed by the parties on or
before September 30, 1996, HP's royalties for Products 1A, 1B and 1C shall increase by One Dollar and Fifty Cents (31.50) and HP's rovalty for
Product 1D shall increase by Six Dollars (36.00), and such increased rovalties shall be deemed 1o have taken effect as of August |, 1996 for
Products |A. 1B and IC and as of July 1, 1996 for Product ID. ) _

(b) (1) If HP wishes to include its name and/or logo on the Product software “start-up® screeh, HP will do so only in the location and manner as
designated in the OPK User's Guide provided in the Product Deliverables. Otherwise, HP shall not alter the content or sequence of the Product
soltware “start-up™, initialization or other screens. The current OPK is dated December, 1995. HP shall use the most currently available OPK

ovided in the Product Deliverables. ’
" MS-PCA 1201191
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(2) If HP enters registration information @~ 4’ d users in the boxes provided for the o E 1ser registration process for the
p Product software, HP sh.jnll not enter its own name Of ....e any other false or fictional registrations. HP m., not (i) relieve end users of their
obligations to enter Certificate of Authenticity (“COA") registration numbers in the on-screen end user registration process and to reply to on-

screen end user license agreement inquiries or (ii) insert COA registration numbers or reply t0 end user license agresment inquiries for of on
behalf of end users.

(3) If and only if HP distributes the Product software solely as Preinstalled Product Software (i.e.. without a back-up copy of the Product on
CD. diskette. magnetic tape, or other external media) with any Customer System, then HP shall also preinstall the Microsoft Create System
Disk Tool together with the back-up diskette images (“CAB" files) contained in the OPK on the bard disk drive of such Customer System to
enable the end user to make o back-up copy of the Product software according to the terms of the EULA. Diskette images may only be used with
the Microsoft Create System Disk Tool. HP may not distribute, use, or authorize the use of the Microsoft Create System Disk Tool or diskette
images excepl as provided in this Additiona! Provision or as specified in the OPK.

(4) Netwithstanding anything o the contrary contained in the definition of “Product Release™ in this Agreement, Windows 95 (and any
subsequent releases of Windows which may be designated by a change in the calendar year - e.g, Windows 96, 97, 98, etc.) shall be deemed 1o
be a Product Release.

{5) Any EULA for the Product distributed by HP must be identical to the on screen EULA presented to the end user during Product setup.

(6) Windows 93 includes Microsott At Work fax transmission software, Remote Access Service, and Remote Procedure Calls, each of
which provide methods for stand-alone and nerworked computers o send and receive messages with certain security levels. French law
(Decree 92-1358 of December 1992) generally prohibits the use in France of such technology, unless special approvals are granted.
Accordingly, Windows 95 has been designed to disable the security in each of these features when the Jdefault locale assigned during installation
is France.

(c) (1) Except as otherwise provided in Exhibit D, HP may distibute this Product only with Customer Systems which are marketed and
distributed under HP's or HP Subsidiaries’ trand names and trademarks. The Products licensed under this Exhibit C may not be distributed
with Customer Systems which are marketed or distributed under any third party brand names or trademarks.

(2) The royalty rate(s) specified above require pre-installation of the Product as the "default" operating sysiem on each Customer System
distributed with the Product (i.e., the Product will set up and execute unless the user configures the Customer System otherwise). HP shall
preinstall the Product software solely in accordance with the installation instructions set forth in the "OPK User's Guide” included in the
preinstallation kit portion of the Product Deliverables (“OPK"™) if such OPK exists for the Product. HP may use the information, tols and
matenals contained in the OPK solely to preinstall the Product software in accordance with the OPK User's Guide and for no other purpose.
:Otber than as specified in the OPK User’s Guide, HP shall aot sodify the Product sofhware, nor delete or segwose any feanures or Ametionality
without the written approval of MS in each instance.

‘(3) The {ollowing shoH repiace Section Xa)(iit) with respect to Products ficensed in accardance with this Exhibit C:

*“(iif) Unless otherwise superseded by a Patent Cross License Agreement executed by the parties, if in any three consecutive monthly
reporting penods , HP's reported shipments of the applicable Custamer Systems licensed for the Windows Desktop Family (if licensed on a
per system basis) or units of Windows Desktop Operating System Family (if licensed on a per copy basis) are twenty percent or more below
HP’s estimated monthly volume specified for such basis (i.c., per copy or per system) for the Windows Desktop Family in the Product table
above, HP and MS shall negotiate an increase in the royalty rate(s) for all Product(s) licensed under this Exchidit C on such basis o reflect
HP's tower stupment votames. ¥, for sy veason, MS and FIP are unable © agree upon aew rowalty rate(s) within thirty (30) days afler the
date HP's rovalty repart is due for the third such low-volume moath, HP's royalty rate(s) for each of the Products licensed under this Exhibit
C o such bosis shat] increxse by tweaty percent (20%). Such incseased rovaity cate(s) shall be ia effect for the remainder of the tenm of the
Agreement comnencing with the monthly reporting period following the third low-volume month. Provided, however, that if HP's reported
monthly volume for such basis of Windows Desktop Family returns to or exceeds the original estimated monthly volume for any three (3)
consecutive months thereafter, HP's rovalty rate(s) for all Product(s) licensed under this Exhibit C on such basis shall be restored to the
rate(s) specified in the Product table above commencing with the monthly reporting period following such three consecutive months. Any
such negotiation shal] take into account market conditions beyond HP's control which may bave contributed (o HP's failure to reach such
monthly volumes.™

(4) Shipments of (i) Windows, Windows for Workgroups, MS-DOS, and Enhanced Tools licensed hereunder on an individual Product basis,
or (ii) of Customer Svstems licensed solely for such Products on an individual Product basis, shall not be included in the calculation of HP's
shipinents for purposes of determining the Estimated Monthly Volume(s) for Windows Deskiop Family Products in the Product table above.
Accordingly. shipment of such Products and Customer Systems shall not be included in the calculation of shipments necessary to maintin the
current royalty rate(s) in accordance with Additional Provision (¢)(3) above.

(5) HP's license for this Product under this Exhibit C shall be effective as of the Effective Date of the Agreement HP's license rights to
Products under Exhibits C2 (MS-DOS) C40 (Enhanced Tools for MS-DOS), C3 (Windows 3.x), C39 (Windows for Workgroups 3.xx) and C58
(Windows NT Workstation) under the MSA shall terminate on the Effective Date of this Agreement with respect to Products distributed by
PPG, and November 15, 1996 with respect 1o Products distributed by noa-PPG divisions.

(6) Uf the same Customer Systemn is licensed on a per system basis for both the Windows Deskiop Family and for individual operating system
Product(s) (e.g.. Windows, Windows for Workgroups, or MS-DOS) in this Exhibit C, HP shall be relieved of its obligation to pay the royalty for
the individua] operating system Product(s) provided that (i) HP does not ship both the individua! operating system Product(s) and the Windows
Desktop Family with such Customer System; and (ii) HP reports and pays MS the royalty due for the Windows Desktop Family.
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(7) P may not (i) distribute both Window ~ w' 7 other MS operating system Product wit. & 1stomer S\uan. (i) distribute
¢ both Windows NT Workstation and any other MS ope..ung system Product with the same Customer Sysiet.., or (iii) distribute both Windows
ad Windows for Workgroups with the same Customer System.

(8) Provided a “per copy” royalty rate is listed for the Product in the table above, if HP distributes this Product with a computer system
which is not listed as licensed for this Product in the Customer System table of the applicable Exhibit M, but which otherwise meets 3l] of the
requirements for 2 “Customer System™ for this Product, then such computer system shall be deemed a licensed Customer System for the Product

wapﬂcopybasumdP{Pnptummplymthdlohhuammdemd;moflhuAyeememwnhrupe:lzom\‘nnhdxsmbuunno(
Product.

(9) Notwithstanding anything to the contrary contained in Section 2, HP must distribute Product documentation with each Customer
Sysiem distributed with Product software. A COA must be alfixed to or accompany each copy of Product documentation,

(10) HP may report and receive “credits™ for Windows 95 rovalties (Product A) to partially offset royalties due for Windows NT Workstation
(Product D) in the situation where Customer Systems distributed by on HP division which include Windows 95 (for which rovalties
have been reported to MS) are reconfigured by another HP division to include Windows NT Workstation, provided that HP odvises MS
in advance of the specific Customer Systems models for which such credit shall be taken.

(d) Windows for Workgroups version 3.11 includes Microsoft At Work fax transmission software, which provides methods for stard-alone and
networked computers to send and receive fax messages with cerain security levels. French law (Decree 92-1358 of December 1992) generally
prohibits the use in France of such technology, unless special approvals are granted. Accordingly, OEMs should provide only the version of
Windows for Workgroups version 3.11 designed for France to avoid violating the Decree.

(e) (1) The PRC language version of the Windows operating system Product is version 3.2. The Japnn:se language version of the MS-DOS
operating system 1is version 6.2/V. The Japanese language version of Enhanced Tools for MS-DOS 6 1s 1.0/V.

(2) The PRC language versions of Windows and MS-DOS are availatle with only simplified Chinese character fonts licensed from a third
party. HP acknowledges that such fonts may differ in quality and characteristics to Chinese character foats available in other Microsoft
Products.

(3) The PRC language versions of Windows and MS-DOS are available only through selected Authorized Replicators as specified by MS.
From time to time, MS shall provide an upda!ed list of Authorized R:phcanm through which the PRC language version of this Product is
available.

(4) The packaging for the PRC language version of this Product distributed with Custemer Systems within or to the PRC shall be clearly
marked in both English and simplified Chinese, *Not for distribution or use outside the People's Republic of China™.

{0 (1) Notwithsanding anything 0 the contrary.in Secticns 2, 3 and 6 of the Agreement, HP maw install one or more language versions (listed
in the Language Version box sbove) of Product software with cach applicatie Costomer System provided that HP camplies with the following
restrictions.

(i) HP may disoribute such multiple language versions of Product software only in the form of Preinstalled Product Software. HP may
distnibute only one backup copy of Product software in one language version for use on each such Customer System;

(ii) HP shall use the MS set-up utility included in the Product Deliverables which allows the end-user to choose one, and only one,
language version of Product for the Customer System;

(iti) HP shall follow sll guidelines and procedures set forth in the Product Deliverables regarding the installation, set-up, and
iaitialization of multiple language versions of Prduct software, and

(iv) HP shall clearly indicate to end-users, including without limitation, in advertising and on Customer System packaging, that end-
users shall have access o one language version only.

(2) HP will, at its expense, defend or settle any action brought agsinst MS based on 2 claim resulting from HP's distribution of multiple
language versions including, without limitation, claims that the end-user is entitled (o use more than one language version of the Product oc that
advertisements, Customer System packaging, or other representations made by or for HP are f{alse and/or misleading. HP will pay any award
based on apy such claim or settiement to which HP consents. MS agrees to promptly notify HP in writing of such claim and to permit HP to
control its defense and settlement. Notwithstanding the above, HP shall have no hiability pursuant to this provision if a claim is solely
attributable to the directions of MS,

(3) HP's report shall separately indicate the aumber of Customer Systems distributed with English and any non-English language versions
of Produxct.

(4) Provided HP complies with all terms and conditions of this Agreement, mc!udm; this Additional Provision (f), for purposes of the
royalty calculation provisions of Section 3, preinstaliation of multiple language versions of Product performed in accordance with the
instructions for multiple language installation provided in the OPK shall constitute “ome language™ version. In such event, HP shall pay the
highest rovaky applicable 10 the language versions distributed.

(5) 1If HP does not comply with all of the requirements stated above, in addition to any other remedies MS may have, HP shall pay MS the
applicable royalty tor each language version of Product software included with the Customer System.

(2) (1) Norwithstanding anything to the contrary contained in Section 2 of the Agreement, HP's liconse for this Product shall extend to Windows
NT Workstation version 4.0, if such version is released by MS to other OEM customers genenslly during the term of the Agreement.

; P 1201193 ysc 5048759
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(2)in ordér to support endusery of this I. L agrees toemployat all times at least ¢ ,p  chnician who has successfully
" completed, at HP's expense, the Migosoft Certined Pro _sional program for this Product.

(3) Though the Product Deliverables for this Product may include versions of the Product designed for other tvpes of microprocessors, HP is
licensed to distribute the Product only with and for use on Customer Systems based on the Inte! x36, Pentium or compatibie architecture.

{4) If Customer System(s) kicensed far this Preduct under the applicable Exhibit M are also licensed for this Product under another
agreement, then: . '

(i) HP’s license to distribute the Product with such Customer Systems under the other agreement shall expire as of the end of the
calendar quarter in which the E{fective Date of this Agreement occurs; and

(ii) HP shall pay and report for the Product only under this Agreement for such Customer Systems therealter.

(5) The royalty rates specified in the Product table apply to shipment of Customer Systems which are capable of utilizing two (2) or fewer
central processing units (“CPUs™). For Customer Systems which are capable of utilizing three (3) or four (4) CPUs, HP agrees w pay MS 1.3
times the royalty rates specified in the Product Table {ie., Royalty = |.8 x Windows NT Worksiation royalty]. HP is pot licensed to distribute
this Product on Customer Systems which are capable of utilizing more than four (4) CPUs.

(b) If the same Customer System is licensed on a per system basis for both Windows and Windows for Workgroups, but is not licensed for the
Windows Desktop Operating System Family on & per system basis, HP shall be relieved of its obligation to pay the royalty for Windows
peovided that (i) HP does not ship both Windows and Windows for Workgroups with such Customer System; and (ii) HP reports and pays
MS the royalty due for Windows for Workgroups.

! () (1) As requested by HP, Customer Systems designated in this Exhibit C1 shall exclude from HP's per system rovalty obligations “NSD
Server” computer systems (*Excluded Customer Systems”) shipped without a MS operating svstem provided that (i) the number of such
Excluded Customer Systems shall not exceed seven percent (7%) of the total number of Customer Systems distributed by HP in any month:
(ii) HP separately identifies Excluded Customer Systems on its monthly royalty reports, and (iii) HP shall repart and pay MS the applicable
royalties for copies of MS-DOS, Enhanced Tools for MS-DOS and Micrasoft CD-ROM E xtensions shipped with such Excluded Customer
Systems, as applicable. R

(2) Notwithstanding anything to the contrary in this Agreement, MS is granting HP the right to license MS-DOS 6.22 and Enhanced Tools
1.02 with GPCD Model | Customer Systems idemified in this Exhibit C! and/or Exhibit M1 which do net include a hard disk drive,
provided such Mode! 1 Customer Systems do not represent mare than 7% of GPCD's total shipments of all Customer Svstems. HP shall
separately identify such Customer Systems on its monthly rovalty repocts. In the event Mode! ! shipments are greater than 7% of GPCD's

(3} in the event HP decides 1o deveiop 3 Camomer System with maltiple.CPU"s, HP shall pey and report 1o MS 3 single ovalty for such
Customer Systemy(s).

() (1) HP agrees to pay MS a royalty of One Dollar and Fifty Cents (US$1.50) for each full or partial copy of Product licensed or otherwise
disposed of by HP during the term of this Agreement.

{2} Notwithstanding Additional Prowision (j)(1). HP sball par 1o MS a sopalty of Zew Dallar (USSQ.00) for copies of Product
distibuted by HP in conjunction with HP3000 computer sysiems and/or HP CD Extensions foe MPEAX (“OneDrive™) product and/or other
meamw.mmaw;mwmmhummmmrm Division.

(3) HP's royalty for Product shall be Zero Dollars (US$0.00) when shipped with a Customer Svstem which includes MS-DOS 6.X.

() Notwithstanding the provisions of Section 2, HP may grant the same rights granted 1o HP by MS under Section 2 to third parties
provided that HP and such third parties execute a written agreement which imposes the same terms and conditions on such third
parties as those imposed on HP under this Agreement.

(k) (1) In the event HP decides to develop a Customer System with multiple CPU"s, HP shall pay and repart to MS s single rovalty for such
Customer System(s).

(2) Notwithstanding anything to the contrary in this Agreement, HP shall have rovalty free right to distribute the Product an HP
NetServer Navigator CD subscriptions o HP NetServer Navigator owners where HP has paid a royalty to MS on the customer's original
purchase of the HP NetServer with NetServer Navigator. By October 30, 1996, the NetServer Navigator CD will contain MS technical, support
and marketing information. ’

{3) Product may be distributed solely for use to facilitate Customer System configurstion, setup, installation, diagnostics, documeniation
access and/or product registration on the applicable HP Customer System.

(4) HP may propose to add additional Customer Systems to Exhibit MS by giving MS thirty (30) days prior written notice. MS and HP
shall mutuaily agree on whether or not to add such Customer Systems.

MS-PCA 1201194 MsC 5048760
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(1) Notwithstanding anything to the contrary . .ct'.  (a) (i), License Grant, HP shall not be' xe h ‘nstal] one (1) copy of Product
v software on the Customer System hard disk or ROM.

(m) MS and HP agree to negotiate in good faith and to further discuss and clarify any specific third party installation rights HP may need 10
implement new channel projects referred to at HP as Extended Build to Order (“EBTO™), Extended Canfiguration to Order (*ECTO™) and
Bundled Build to Order (‘BBTO™), MS spproval will not be unreasonably withheld. Any potential third party instailers for these or
similar programs must be preapproved by MS in accordance with the notice provisions described in Exhibit 1, including MS review and
acceptance of the final, signed third party installation sgreement between HP and the third party installer. As of the effective date of this
Agreement, no Such third parties have been approved by MS.

(n) The parties acknowledge and agree that the royalties for this Product are subject to sdjustment in accordance with the provisions of the
Patent Cross License Agreement.

(0) (a) The Product Deliverables include the Product in Object code form.

b) Rowalty Pricing is $0.00 per EISA System shipped tor or by HP with the HP Easy Config Utility on HP EISA Systems and with HP
diagnostic disks shipped externally.

¢) The Product is intended for use with the HP Easy Config Utility, used to configure or reconfigure an HP EISA persomal computer
system. HP will guarantee that the Product (i) does not provide user access to MS-DOS commands (ii) does not permit general
program access to the MS_DOS APT (Application Programming Interface) other than that intended or required by the configuration
process and (iii) does not allow the user o access programs other than the HP Easy Config Utility shipped with the Licensed Progran.

d) HP may ship the Product on its diagnostic disk used for support of HP PCs. For those diagnostic disks using the Product, that are
shipped internal to HP for support purposes, HP will pay Zero Dollars (USS0.00) rovalty. For all other diagnostic disks shipped, HP
will pay Zero Dollars (US$0.00) per copv.

¢) HP may ship the Product on the ISA (Industry Standard Architecture) Vectra Setup disk currently shipping with its Vectra ISA line for
Zero Dollars (US$0.00) royalty. The [SA Vectra Serup disk shall NOT contain the file command.com. .

f) HP may ship the Product only for use with the HP Easy Config Utility (as set forth in (c)) for use with it diagnotic disks (as set forth in
(d)) and for use with the HP ISA Vectra Setup disk (as set forth in (e)). .

g) The Product will be supported solely by HP.

CUSTOMER SYSTEMS

HP’s Customer Systems shfi be ihe assembied computer systeays descaibed ia the applicable Exhibit M wiich (i) are configared for use culv by
a single user, (ii) are designed 1o use a video display and keyboard; and (iii} include st least a CPU, a motherboard, a pawer supply, a hard disk
drive_(except if the Product software js installed jn ROM), and a case. Each listed Customer System must have a unique model line name,
inodel name, or model number which HP uses both internally (in HP's books and records) and externally (on the Customer System case and
packaging). For each Product which HP chooses 1o license for distribution with the listed Customer System, the letter “s” or “¢” in the relevant
box indicates whether HP is licensing the Prodict on 8 “per system™ or “per copy™ basis, respectively. New models may be added by agreement
of tbe posties. HP will give MS 30 days ugilten aatice of new models HP propases 1o add 1o the Agreement.

At HP's option, for purposes of adminjsmative convenience, HP may desigoate models by model line or series, e.g., “Jaguar model line™,
“Iagpar Pro sexies”, “Joguar Pro 750 moded line™, “Taguar Pro 950 series™, e2c ) .” Costomer Systerrs defimed by model hine or series shall
include all present models which include the designated model line or series name, (¢ §., “Jaguar Pro model line™ includes Jaguar Pro, Jaguar
Pro 950, Jaguar Pro S, etc.; “Jaguar series” includes Jaguar, Jaguar Pro, Jaguar Pro 950, Jaguar S400, etc., “Jaguar Pro 950 series™ includes
Jaguar Pro 950, Jaguar Pro 955, etc.).

In the event that HP designates models by model line or series in the applicable Exhibit M, then HP may elect to include as Customer System(s)
new models in the mode! line or series by including any such new model(s) on its royalty report for the reporting period in which each such new
model is first distributed with the Product. Unless otherwise agreed to by the parties prior to HP's first distribution of a new model with the
Product, ench such new model designated on a royalty report shall be licensed for the remainder of the term of the Agreement on the same basis
(i.¢.. per system or per copy) as the other models in the model line or series and shall bear the applicable rovalty set forth in this Exigbit C. Any
new model in the model line or series which is not included in a royalty report as a licensed Customer System (and is thus not licensed for the
applicable Product) must have a unique mode! number or mode! name used for internal and external identification purposes which distinguishes
it from any model which HP has designated previously as a Customer System.

Product Number Kev: 1 = Windows Desktop Family, 2 = Windows for Workgroups 3.11; 3 = Windows 3.11; 4 ® MS-DOS 6.2; 5 = Enhanced
Tools for MS-DOS 6.2, 6 = MS-DOS CD-ROM Extensions; 7 = Windows Run-Time :

Rovaltv Basis Kev: C = per copy, S = per systems, if Product box is blank, such Product is not licensed for distribution with the listed Customer

Svstem. .
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