
DELl’VERY SERVICE PARTNER FULFILLMENT AND DISTRIBUTION AGREEMENT
  CROSOET® P.ODUCTS ("OVALTV

~~t~ ~ ~da,edMay I, 1998
with TECH DATA PRODUCT MANAGEMENT, INC, a corporation of Florida

Th~ Dci~vcO ~cr~c¢ Partner Fu!tilhncnt and D~slr!huhon o th~ curr~nl Royalty and Price l.~st ~s delivered
Agreement tor ~[icrogolt P~oducts Ith¢ "Agreement") ~s made COMPANY contemporan~ous~ with this -~r~m~nt
and entered inlo ~s of the date l~rst set lonh abo~e ("Effect ~e a~tual Royalty and Price List lbr each month ~ill bc a~ada~lc
DaIc"L b,. ~nd b~t~ccn MICROSOFT LICENSING INC, a on the DgP Information W~bSite
Nevada. [~ SA corporation, I"%[S"). and [hc company
specHiedabove("(~OMPANY") (~ "Sales-Out Repo~ Guidefines" shall mean [h~ sales-oul

rcpo~ guidelines provided by MS, which may be upda[ed from
Th~pan~¢sagreeas~bHows: tune [ohme A copy of the cu~ent sales-out r~po~ guidelines

ts delivered to COMPANY contemporaneously ~ith Ibis
I. DEFINITIONS Agreement. and is available on tl~e DSP lntbrmahon Web Site.

(m) "SB Distrlbuuon Agreement(s)" shall mean the tic~nseFhe tollo~mg terms shall have the follo~mg meanings: agreement(s) between MS and a SB, which shall govern
(a) "Authorized Replicator" shall mea~ MS or an onuS. te~ms of use ~d disiribution of Product by the SB SB
licensed by MS to manufacture and ~ulfill COMPANY’s orders Distribution Agreement(s) may be in the fo~ of break-the-se~l
tbr the Product. MS shall from time to ume provide a list of agreements affixed to a Package, signed agreement(s), or in
such entities to COMPANY such other lb~ as MS may provide, ~ may be updated from

time to time. A copy of the current SB Distribution Agreement(b) "Computer Hardware" shall meanra computer system or is delivered to COMPANY contemporaneously with this
computer skstem component ~hich meets the requirements of Agreement, and is available on tae DSP lnfo~ation Web Site.
the SB Distribution Agreement for a pamcul~ Product.

(n) "Suppliers" shall me~ any and all emities (eg., .~c) "DSP Info~atioh Web Site" shall mean the web pages
MSCORP) which license or othe~vise supply MS with

maintained by or for MS /br communicauon of notices ~d Products or potions thereof for redistribution and sublicense
gene~l info~ation, which is accessible through by MS.
h~p:l/oem.microsofl.co~dspl or such other U~ address ~
MS may provide ffom time to time. (o) "System Builder(s)" or "SB(s)" shall mean original

equipment manufacturer(s), ~sembler(s) andtor re~sembler(s)
(d) "Eligible Sub-Distributors" shall mean the ¢mities as of ComputerH~dw~e.
defined in Exhibit B

(p) "Temto~" shall me~ the ~emto~ specified in the
(¢) "Government Procedures" shal! me~ any and all Ro) alW and Price Li~(s).
government approvals, regi~mtions, filings an~or other
actions, if ~y, ~ may ~ necess~ for COMPANY’s (q) "Update Rele~e" shall mean a rele~e of Product which
peffo~ce under this Agreement. MS designates ~ ~ incre~e in ~e digit(s) to the right of the

tenths digit in the Product version number [x.x(x)].
(fl "Logo Usage Guidelines" shall me~ the logo usage
guidelines provided by MS, ~ may ~ updated from time to (r) "Ve~ion Rele~�" shall m¢~ a rele~e of Product which
time. A copy of the cu~ent logo u~ge guidelines is delivered MS designates ~ an incre~e in the tenths d~git in the Product
to COMPANY contempo~eously with ~is Agreement, and is ve~ion humor [x.(x)x].
available on the DSP Info~ation Web Site.

[g) "MSCO~" shall mean Microsoft Co~oration, a 2.    LICENSE G~NT AND CONDITIONS
W~hington, US.A. co~o~tion.

(a) (i) MS g~n~ to COMPANY the non-exclusive limited
(h) "Package" shall me~ a container consisting of multiple

rights (A) to acquire Packages of Product from Authorizedunits of Product to which a SB Distribution Agreement is
Replicato~, ~d to fullill orders only from, and distributeattached or any other configuration ~ MS may provide.
Packages of Product only directly to, SB(s) located in the

(i) "Principal L~guage Version(s)" shall me~ the language Temto~. In addition, MS may authorize COMPANY to
version(s) specified in the Royalw and Price Lin. distribute Packages of Product to other entities ~ identified by

MS upon notice.~) "Product(s)" shall me~ the DSP ve~ion of-copyrighted
~or patented Microsofl~ products made available ~o (ii) COMPANY shall not distribute Packages of Products
COMPANY from an Authorized Replicator, including where to (A) any SB or whom COMPANY h~ re~on to believe will
applicable the specified user documentation. Products listed on redistribute or resell such Packages of Product in a manner not
~he Royalty and Price List may be ordered from an Authorized authorized by the SB Distribution Agreement, or (B) any SB or
Rcplicatoron an ifand~availablebasis. Eligible Sub-Distributor identified to COMPANY by MS

x~hosc right lo acquire Product from COMPANY h~ been(k) "Royalty and Price Lisl(s)" shall mean the Ii~(5) of
suspended or lerminated.Products and corresponding royalties ~d prices provided by

n ~ g 4MS, which MS may update from time to time. A sample copy
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h~ It (-()MP.\,’..,y ~s also a ~13, COMPANY ran.,, distr~hulc-
htcraturc and other mtormaHon that \IS may pro’.~dc, andmdi’,,~dual units of Product to subsequent SBs or end users,
cndorsoment of anti-p~rac.,, education cvcnls ~p,:msored b’,provided such ~ndividual umts ar~ distributed ,.’.ith Computer
or MSCORP or organ~/atu;ns of,.’,hich Mg or Xlg(’(~Ri:’ ~; aI tardwar,.: m compliance ;vilh all terms and ,.:m~dition.~ ~51 the
rncmbcrapphcablc S[3 Distribution Agreement CONIP~\Ny :;hall

~btam agroem~nt from ’quch subsequent SB to compl,, ’.;~lh all (~i) This A~rccmcnl c, nl.v author~z~:s ( ()MP\NY
~h’.: terms and conditions olthc SB Dislr~bution :~rccmcnt ,a~strlbute genuine Products acqmred from .m

g~epticator. COMPANY shall not acqmre or distribute an.,{ci (’OMI’.XNY’s license shatl extend Io Updale Releases and
,)r MSCORP products or any component of such products thatV~:rs:on Releases of Products avadable on lhe Ro.,.alt? and
t OMPANY kno’,vs, has reason to know. or suspecls have bcc:~

Price [ist. un!e’~:, othcr’.v~se mdicaled on the Ro,,alt,, and Price
rranufacturcd, assembled ~nd,’or distributed m a manner{.~st
authorized b.v MS ur MS(T)Rp

idl Rig re:~er,.es all rights not expressly granted hereto
(t) COMPANY shall develop, publish and maintain
(")MPANY v, eb s~te relating to COMPANYs par~c~paalun

3. SPECIFIC DLiTIESOFCOMP..\h} the Delivery. Sep, ice Parmer Program. unless Intcrnet ser,.~cz,.~,
n,.,t available to CO,’MP.&Ny at a Commerc,all.,, tea:tunable cost

lat COMPANY shall warehouse Product as necessar’~ to COMPANY shall publish a hnk to the MN ()ENI S~,stem
t~mely fulfill orders placed by SB{sl.    COMPANY is guilder web site. located al http :,’v,,,,,v,. Inicrosott com,oem on
responsible for preventing loss, disappearance, theft, damage or such COMPANY web s~te, ~f any    COMPANY herebs’
destruction of Product inventory. Royalties shall be due for all authorizes MS, its Suppliers and subsidiaries to publish direct
Packages m’-Product acquired from an Authorized Replicator link(s) to any pages of COMPANY’s web s~te COMPANY
v.,’hich are lost, damaged, destroyed or unaccounted for. shall register on both the DSP Information Web Site and ~he
regardlessofcause Microsoft OEM System Builder web site. COMPANY shall

appoint an employee {"Administrator") ~’,ho shall beIb) COMPANY shall maintain an ~rder tracking system
responsible for checking the informalmn on the DSPallowing complete and accurate tracking of sales-out
Information Web Site. COMPANY shall provide an emaitinformation for shipments to each SB as set forth in the Sales-
address i’br the Administrator m Exhibit N, and COMPANYOut Report Guidelines,.
ma.¢ change the emait address of the Administrator upon notice

{c) COMPANY shall provide to SBs and other ent~tie5 to to
v,,hich COMPANY is authorized to distribute Product a

(g) COMPANY shall appoint an employee as the primarytelepho;ne number (which shall be toll-free if such ser,,ice is
liai:::on between COMPANY and MS, responsible for internalavailable at a commercially reasonable cost), slaffed with
and external promotion of Products during the term of theemployees who shall provide full customer service during
Agreement. COMPANY shall notify MS of the name of suchstandard business hours on all business days. In addition,
per’son within 30 days of the Effective Date of this AgreementCOMPANY shall maintain sufficient, properly functioning 24-
If COMPANY appoints’ a different employee, COMPANYhour fax lines. "
shall promptly notify, MS of the name of such employee.

(d) Other than providing a COMPANY warranty to the SB
with respect to Product materials, COMPANY shall have no
right to make any representations or warranties for Product(s). 4.    PRODUCT RETURNS
COMPANY shall also make no representations or warranues
whatsoever on behalf of or in the name of MS or its Suppliers. (a) MS will not accept any Product returns from COMPANY.
COMPANY hereby agrees to indemnify and hold MS and its except as directed by MS in connection with a Product recalled
Suppliers harmless from any expenses which MS and/or ~ts by MS or specifically provided in 4(b)below.
Suppliers may incur in connection with any warranty or

(b) (i) With respect to any Product that does not to conform torepresentation by COMPANY
the limited warranty in the SB Distribution Agreement or any

(e) (i) COMPANY shall make its best effort to promote and Product recalled by MS, COMPANY shall accept only returns
encourage legal distribution and use of genuine MS or of complete units of such Product (e.g., all copies of the
MSCORP sottware and hardware products in the Territory, and Product software, hardware, Certificates of Authenticity and
shall make its best effort to c~:mperate in the detection, other Product materials) from SBs, if and as directed by MS.
suppressmn, prevention and prosecution of unlawful or In such event, COMPANY agrees to either, at MS’ option and
unauthorized manufacture, distribution and/or use of MS or direction, issue a credit to the SB’s account or replace any such
MSCORP products or any component thereof (e.g., Product Product. COMPANY shall (A) destroy the complete units of
software on external media, certificates of authen~¢ity, etc.) in Product returned by SBs, and shall maintain records relating to
the Territory. COMPANY shall make its best effort to educate such destruction as required by Section 15, or (B), at MS’
its employees, distributors, dealers and customers to prevent option and direction, ship the returned Product units to MS or a
and discourage unlawful or unauthorized manufactur ng, third party designated by MS.
distribution and/or use of MS or MSCORP products

(ii) IfCOMPANY issues acredit to SBs for returned unitsCOMPANY also shall make its best effort to provide support
of Product in accordance with 4(b)(i) above. COMPANY mayfor MS’ and MSCORP’s anti-piracy education efforts, claim a royalty offset equal to the royalty amount originally

,ncluding ~,ithout limitation, distribution of anti-pirac2 reported by COMPANY for such unit of Product,
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~ ~",.1[’\"-,3" cc:~lic3 ,m ~ts ro~alt) report thai Ihc rcturn~d
(c; NctthcrMgnor~tsSuppltCrsshallhavcanyobligatmnto

Product un~t3 ~crc dcstroycd or shipped Io MS or ~ts dCsign~ COMPANY for any inl’ringemenl claim ’,~hich arises outside
m complt~mc¢ ’,~th 4(b)(i) abov~ Th~ cla~mcd rnyall~ ofls~t t~c geographical boundaries of the United gtat~s. Canada.
~hall be separately ~dcnll~ed on COMPANY’s royalty repo~ ..kustrali~ Japan. the European Union, and No~va,~ ("Included

(m) It COMPANY replaces ProduCt rcturncd by SBs m J~nsdicl~ons")
,~ccordanc¢ ~th 4fb)( ) above, lh~ replacement umts or"
[’r~,ducl ,,~ail b¢ supplied tYom COMPANY’s Product

". ADDITIONAL TERMS
No royalty shall accru~ lor r~plac~m~nt Urals of

Prodt~ct ~h~pp~d to SBs. provided th~ r~plac~mcnl urals ar~ (al Ex~pt as sp~ciffcally p~rm~ll~d by S~ction 2(b)
.cparat~l) ~d~nl~i3~d on COMpANY’s royally and m~nlo~’ COMPANY shall distribule Product only in unopened
rcpo~s a~ COMP.~NY c~ifi~s on ~ls royalty rcpo~ ~hat th~ P]ckag~s as acquired from an Authorized Replica~or
~cturn~d Product units ~r~ d~slroy~d or shlpp~d to Nlg ~r ~ts COMPANY ~hall not alt~r Products or Product Packages and
d~n~ in complianc~ ~ilh 4(b)(i) above, s~al] not make, or cause to b~ made. copies of Product softwar~

o docum~nlatlon.
5.    LIMITgD WAR~NTY

Ib) COMPANY agr~s to comply with the provisions in th~
{a~ Fh~ only warranties mad~ by MS or i~ Suppliers lbr th~ R~yal~ and Pric~ Lists and lh~ Exhibit(s) and other

Product ar~ thos~ warr~tiCs provided in ~h~ SB Distribution attachments(s), if any, to this A~r~m~nt ~ may b~ updated or

Agreement. fan7 mco~orat~d into lhis Agreement from lim~ to tim~.

(b) N~ilh~r MS nor its Suppliers m~s any wa~anli~s ~ to (c) COMPANY shall not rev~e ~ngin~r, decompile or

di;~s~mbl~ any Product ~xc~pt as p~itt~d by applicabl~ la~dct¢cts in m~dia or materials of Product not manufactured by
w thout the possibili~ of contractual waiver.MS or its Suppliers. Such wa~nti~s, if any, shall be mad~ by

theAuthoriz~d R~plicator that manufactured such Product. (d~(i) COMPANY acknowl~dg~s that MS may requir~ lhe
~ Authorized Replicalor to r~fuse to fill orders lbr Product in(c) THE    .ABOVE    REFERENCED    LIMITED

WAR~NTIES ARE IN LIEU OF ALL OTHER quanti~ies beyond ~hose which, in MS’ opinion, COMPANY

WAR~NTIES, EXPRESS OR IMPLIED, OR will be able to di~ribute in compliance with

STATUTORY, INCLUDING IMPLIED WAR~NTIES (i~cluding ~imely paymen0 of lhis Agreement. COMPANY

OF NON-INFRINGEMENT, MERCHANTABILITY AND fu~er acknowledges thai MS may suspend COMPANY’s

FITNESS FOR A PARTICULAR PU~OSE AND OF license rights hereunder an~or require Authorized Replica~or
ALL OTHER OBLIGATIONS OR LIABILITIES OF MS to refuse to fill COMPANY’s orders if COMPANY fails

AND ITS SUPPLIERS. comply with any provision of ~his Agreement or ~y other
agreement between COMPANY and MS.

6. COPYRIGHT AND T~DEMARK (ii) If MS h~ re~onable grounds for conce~ with respect

INFRINGEMENT to COMPANY’s peffo~hnce of ~y of i~ obligations under
trig Agreement or ~y o~her agreement(s) be~een COMPANY

(a) MS agrees ~o defend COMPANY againsk ~d pay the ~0 MS (including without limitation, proper distribution of
amount of ~y adve~ final jud~ent (or sealement ~o which Pr~ducl acquired under this AgreemenL timely ~d compli~

MS con~ents) resulting from third p~ claim(s) (hereinafter repoaing ~d payment of Product royalties), MS may dem~d
COMPANY to provide adequate wriRen ~sur~ces of due"Indemnified Claims") ihat: (i) the Product(s) infringe any
pe~b~ance. Until such wrinen ~sur~ces ~e received bycopyright enforceable in ~y Included Jurisdictions (defined in

Section 6(c), below); or (ii) ~� Product n~s) or MS, MS may suspend COMPANY’s license righ~ ~or

~dem~k(s) ("M~k(s)’) infringe ~y ~dem~k rights require Authorized Replicator to refuse to fill COMPANY’s
enforceable in the Included Jurisdictions; provided MS is orders.
notified promptly in writing of the Indemnified Claim ~d h~ (~) MS rese~es the right, upon periodic review of
sole control over i~ defen~ or seRlemenL and COMPANY COMPANY’s fin~c al condition, payment histo~ ~d ove~ll
provides re~onable ~si~ce in ~hedefen~of~es~e. credit worthiness, to require COMPANY to provide a ~ird

(b) Neither MS nor i~ Supplie~ shall have ~y liability for pa~ gua~tee, peffo~ance bond, letter of crediL prepayment

any infringement claim (including, without limitation, of royalties, or other security to ensure COMPANY’s

Indemnified Claims) b~ed on COMPANY’s (i) distribution or per~o~ance under this AgreemenL COMPANY will provide,
use o~" any Product after MS’ notice that COMPANY should upon requ~t from MS, periodic updated fin~cial statements
cede distribution or use of such Product; ¢xcep~ that MS shall during the te~ orIris Agreement.
remain obligated under this ~ction with rcsp~t to Product (0 ~f MS recalls or suspends distribution of a ProducL
distributed prior to COMPANY’s r~eipt of n~lic¢; or (ii) COMPANY shall immediately cede distribution of such
combination of a Product with a non-MS product, p~ogram or Product upon notice from MS. COMPANY shall indemnify
data; or (iii) adaptation or modification or any Product. For all MS ~d its Supplie~ from ~d against all d~ages, costs and
claims described in this Seclion 6(b), COMPANY agrees to expenses, including re~oaable at~o~eys’ fees, if COMPANY
mdemnit~ and defend MS and ils Suppliers from and agains~ conhnues to distribute such Product after MS h~ notified
all damages, costs and expenses, including reasonable COMPANY to cease distribution of such Producl.
atto~ys’
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~Z) ".1>, rc’,cr’,,c~, !he r~ht to di~lnbute Product d~rcctly to, any trad,..:marks, and Iogos ~n conmzctlon ,.v~th COMP.-\NY’s~[~ ;it XIS" so e dc~crchon
participation in the D,zlivery Service Panner Program ,"vlS, its

(h) COMPANY shall not distribute Product(s’l [o SBs and F, uppliers and its subsidiaries shall not modil’.~ ;uch names.
,~Ihcr ~ntmes ofher than ~n accordance ;~’~lh th,.: pro’,,is~ons ~ct trade names, trademarks and Iogos COMP.4N’~’ ",hall
[odh ~n ~h~s Agreement ~mdudmg Exhibits and ,’\ddcndal .~rb.,,ork tbr COMPANY’s logos, m prmt~ad and, or elcctronm

~rm, upon request from MSt:) \!~ rcscr\cs Ihd right :o ’;uspcnd or tcrmlnat,._, a
mth~r~za!~on In ,lCqUlr~ Product lrnm COMP.’kNy l~’,r an’,,
reason, m %IS" b,~lc Jlscrellc, n. including, wilhoul limltaHon. ~f 9. NONDISCLOSURE AGREE,~IE.NT
,uch SB ~r~J or :m’, cuqomer ot ~uch S[~ has ,,tolatcd a SB
D~’qr burton ’.,grcemcnt ~r :n’, ~ntetlcclual properl.,, right ot f t)MP..\Ny shall keep confidential the terms and conditmns
".IS ~-(LMP.AN’( hall :’,d distribute Product to an’,, SB ot the ,-\greement. any other non-public information lincludin2,
~dcntfl]ed by MS ",,,he,,e rlghl In acquire Product hasbeen ’.’.~lhout limitation, any and all information made available
<uspended or terminated tke DSP information Web Site, information concernin~ cun’ent

and potential SBs. any and all MS and MSCORP Producti_t) MS may mak~ a’,adablc to L.OMPANY confidential lists of
ro.~aity and price in/’ormatJon, the terms and conditions of anyc:~rrent or potential SBs in the Ferrito~. Subject to applicable
proposed (or actual) agreement concerning MS and MSCOR~’!ocaJ data protection taws and regula ons such lists or any
products, license negotialJons, as ’,.’,,’ell as an2 Jn|’ormation or

portionlhereoi-’may be used b? COMPANy only in connection
correspondence relating to released or unreleased MS and~lh promohon and sal~s ot Products by CQMF~ANY pursuant
MSCORP software or hardware products, the marketing or[o this .&greement and tor no other purpose
promotion of any MS and MSCORP product, X’|S’ and

MSCORP’s business policies or practlces), know-how8.    INTELLECTUAL PROPERTY ~OTlCES disclosed to COMPANY by MS or MSCORP or any of their

subsidiaries. However, COMPANY may disclose ihe lerms(a) COMP.4N’Y shall undertake no aS|ion that v, dl inl’rin~e,
and conditionsoftheAgreementinconfidenc~lo~ts~mmediale

interfere ’.;ith or JJmmish .XIS’ or ~ts Suppliers rights, title legal and financial ¢onsullanls as reqmred m the ordinary
and/or interest in any inteilectuai property rights owned or held course of COMPANY’s business.
b.~ MS or its Suppliers. Without limiting the generality, of the
preceding sentence. COMPANY shall not manufacture,

10. ROYALTY, PRICE, PAy:’VlENTANDREPORTSreproduce, install or distribute, for itself or for a ~hird parw.
any Product or Product component except as permitted
pursuant to this Agreement or a current and valid license l-or (a) (i) COMPANY agrees to pay to MS the applicable
such Product or Product component royal& or price as shown in the then current Royalty and Price

List for each Package shipped by COMPAny. Royalties(b) COMPANY will not remove, modify, or obscure any
exclude any charges by the Authorized Replica|or for Packagescopyright, trademark, patent, or mask work notices that appear
ordered by COMPANY.’ COMPANY may order Product onon the Product as acquired by COMPANY

COMPANY the then current Royalty and Price List from an Authorizedrecognizes that MS or ir~ Suppliers may seek patent Replica|or. A Product is not available unless a royalty rate orregistration for the Product.
price for such Product is stated on the Royalty and Price List.

(c) COMPANY shall market the Product only under the MS reserves the right to modify royalties and/or prices on the
Product name(s) and Version number for such Product provided Royalty and Price List upon notice to COMPANY. Changes to
to COMPANY. COMPANY shall use the appropriate the Royalty and Price List shall be effective as of the effective
trademark, ~product descriptor and trademark symbo (e |her date specified on the Royalty and Price List..,r~,, or ,,~o-), and clearly indicate MS’ or |Is Suppliers’

tii) If COMPANY distributes individual units of Productownership of its trademark(s) whenever the Product name is
with Computer Hardware in accordance with Section 2(b),first mentioned in any advertisement, brochure or in any other
COMPANY shall repert the per Package royalty onmanner in connecnon with the Product. COMPANY shall not,
COMPANY’s monthly royalty report for the month in whichat any time, use any name or trademark confusingly similar to a
the Package is first opened by COMPANY. COMPANY shallMS or its Suppliers’ trademark, trade name and/or product
separately indicate in its sales out reports, in the formatname. COMPANY shall underlake no action that will interfere
described in the then current Sales-Out Report Guidelines, thewith or diminish MS’ or its Suppliers’ right, title and/or interest

. data on each SB to which COMPANY distributed Productm MS’ or its Suppliers’ trademark(s), trade name(s) or Product
pursuant to Section 2(b).name(s). COMPANY shall, upon request, provide MS samples

of all COMPANY marketing literature which uses Product (iii) Unless otherwise indicated by MS in the Royalty and
name, s) or other.vise describes the Product. Price List or by separate notice to COMPANY, if a Product is

removed from the Royalty and Price Lisk COMPANY may,(d) COMPANY may not use or display MS or MSCORP Iogos,
pursuant to the terms of this Agreement, distributeexcept in the manner specifically described in the Logo Usage
COMPANY’s inventory of Product until the earlier of (A)Guidelines Any other usage of MS or Supplier Iogos requires
ninety (90) days after the Product is removed from the Royaltyspecific authorization or a license from MS or its Suppliers
and Price List; or (B) the date of termination or expiration ot"

(e) COMPANY hereby aulhorizes MS, ils Suppliers and this Agreement. COMPANY may not place any new orders for
subsidiaries io pubtish COMPANY’s name, trade names, such Product from Authorized Replica|ors, unless senarately
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amhor~z~d b? ,M.~ C IMP2’,NY .imll report all ’~.J~h Product on ~ n c, lfic~al receipt t0r any such taxes w*thhcld or olh~r
COMPANY’s monthly repots. Fhe to)airy rate lbrany such documents n~ccssaD,to cnabt~ MS to claim a USA. ForeignPr¢~duct shall b~ as indicated on th~ last R~yalI) and Pric~ Lisl ax Credit, COMPANY mat deduct such taxes from Ih¢
that includcd such Product mount owed MS and shall pa2 them Io th~ appropriate tax

~v} COMPANY agr~s to mak~ pa}mcnl m~nto~, anti n~thort y    COMPANY ’,~tll make c~a~n Ihat anv t~x~s
~alc3 oul r~po~s m th~ English lan~ua~ to M5 t0r a~l ¯ ,~hh~td are mm~m~z~d to
Packages :mr urals ol Product shipped by COMPANY during ~p!icabt~ law
c;~ch calendar monlh, unless oth~s~ aulhor~z~d by MS (c; In addition Io MS’ other r~medi~s. Ibr each Packag~ of
COMPANY shall pro~d~ to?air) and inventor, r~pons m th~ Productf~ distributed by COMPANY in a manner inconsistent
~)rm described m Exhibit R to th~s -kgre~menl and electronic ’,~ ~th the terms of this Agreement, MS ma> charge GOMPANy
~al~ out reports .~ described m th~ th~n curr~nl galas-Out

,m additional royalty or pric~ ~qual to Ihiny p~rc~nt (30%J ofRcpo~ Gu d~lines, or ~n such other 1~ as MS may prov~d~ tff~ hi~hesl royally or pr~c~ stated For th~ Product in the
fromtim~tot~me. COMPANY’sro2alI2 and~nv~nto~r~po~s R~?alty and Pric~ List. COMPANY shall pa) such additional5hall he certified as complete and correct by a duly authorizedrc~ :fllv or price within Ih~) (30) dav~ of recctpt of MS"o:ficer or d’rector of COMPANY CO,MPANY shail submit invoice "
all repots to MS w~th~n ten 10} da>s after the end ol each
calendar month, unless othemvise notified ~y MS. and
COMPANY shall submit final repo~ ~ilhin five (5) da~s of II. TERbI
termination or expiration of this Agreement. COMPANY

(a Provided this Agreement h~ been properly executed byagrees to send all repots and make royalU payments to MS as ,specified in Exhibit N Unless othegvise authorized by MS, COMPANY and by an o~cer of MS, the te~ of this
COMPANY shall have thirty (30) days to implement cganges Agreement shall mn from the Effective Date through March
required by ~y updates to the Sales-Out Repo~ Guidelines 31 1999, unless terminated earlier pursuit to Section 12.

(v) ln the event that COMPANY’s~onthly repo~s are not (b} Prior to the date all necess~ Government Procedures
~eccived by MS within the above-specified period. COMPANY related to this Agreement have been completed, COMPANY
authorizes MS to bill COMPANY, and COMPANY agrees to may not order or take delive
pay MS, royalties on all Product in inventoW and for all A~thorized Replicator. and may not distribute any Product to
Product acquired b~ed on repots submitted to MS b2 theSB~. If COMPANY orders or takes deliveW of any Product
Authorized Replicator(s) fbr the subject month. In such event from an Authorized Replicator. or distributes any Product to
and at MS’ option, COMPANY shall pay MS based on repots SBs. such action shall constitute a representation and w~anU
submitt’ed to MS by the AuJhorized Replicator(s) for all from COMPANY that all Government Procedures necess~ to
subsequent months during the te~ of this Agreement. MS’realize the pu~oses of this Agreement, if any. have been
monthly Eilling of COMPANY b~ed on repots submitted by completed.
the Authorized Replicato~s) shall not relieve COMPANY of (c) Provided (i) this ~greement ~s not te~inated by
any reposing or payment obligations under the Agreement. COMPANY prior to the expiration date stated in Section 11{£)

(vi) COMPANY shall pay royalties to MS within thi~ or by MS ~ a result of COMPANY’s breach of the te~s of the
(30) days of" the date of MS’ invoice. A one percent (1%) Agreemen~ ~d (ii) COMPANY’s distribution rights have not
monthly finance charge will be ~sessed on all amounu that arebeen suspended, this Agreement shall be automati~lly
p~t due. including receipts for foreign t~xes withheld in extended for a period of thi~y (30) days from the date of

temination or expiration for the limited pu~ose of allowingaccordance with Section 10(d). COMPANY shall pay charges
COMPANY to distribute inventow of Pr~uct ("Limitedfrom Authorized Replicator in accord~ce with the te~s and

conditions offered by Au~onzed Repli~tor. COMPANY’s Pu~o~ Extension"). Du~ng the Limited Pu~os¢ Extension
obligations to pay MS royalties ~d ch~ges from Authorized subject to applicable te~s ~d restrictions in the Agreemenk
Replicator ~e unconditional. Failure by COMPANY to meet COMPANY may distribute licensed Package(s) of Product
payment te~s or reposing requiremen~ may result in a holdremaining in inventow ~ of the date of termination or
of all pending COMPANY orde~ or te~ination of this expiration, provided, however, COMPANY shall not have
Agreement. rights to acquire Package(s) of Product or ~y Product

component(s) from ~ Authorized Replicator during the(b) Upon notice to COMPANY, MS may require COMPANY Limited Pu~os¢ Extension. COMPANY shall comply with allto pay the Product royalties to an inte~edia~ an~or upon payment ~d repoming requirements of the Agreement for allreliveD" of Product to COMPANY.
Packages of Product distributed during the Limited Pu~ose

(c) Royalties exclude any charges by Authorized Replicator for Extension.
Packages of Product ordered by COMPANY. ~oyallies ~d
prices also exclude ~y t~es, duties, fees, excises or tariffs12. DEFAULT AND TERMINATIONimposed on any of COMPANY’s activities in connection wilh
this Agreement. Such charges, t~es, duties, fees, excises or(a) MS may terminate the Agreement if any of the followingtariffs, if any, shall be paid by COMPANY. events of default occur: (i) if COMPANY breaches Sections
{d) In the event income taxes are required to be withheld by2(a), 7{a). 7(b), 7(g), 8, 9, 10(a), 10(b), 10(d), 15, or 19(d); (ii)
any non-U S.A government on payments to MS required if COMPANY becomes insovent, enters bankruptcy,
hereunder, provided that COMPANY promptly delivers 1o MS reorgani~lion, composition or other similar proceedings under
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.ppl~_abtc Iv.’, a,i/cli3cr voiunlary or m~nluntai’3,,, or admits ill 14.. LIIMIT,\TION OF LIABILIT~t
~’.nlmg iIs mabfl~Iy to pa7 fls dubts, or makes or a~iempls m
make an ,l~xignlncnt lot ~hc bcnc/it of creditor, or (iii) upon COMPANy AGREES THAT NEITltER 51S NOR ITS
[crmmation o1" any o~hcr agreement between MS and

SUPPLIERS SHALL BE LIABLE FOR ANY I;NDIRECT.
COMPANY duc to COMPANY’s dethult fcrmmat~on 3hall

(ONSEQUENTIAL OR INCIDENTAL D.A31.AGES
bc clTcct~’~¢ upon nohcc to COMPANY. or. m case ,)t iJNCL[,’DING DA;MAGES FOR LOSS OF BUSINEss
;crm~nalu~n pur~uunt to Section 12(3)( I as soon ther¢alter as

PROFITS, BUShNESS INTERRUPTION, LOSS OF
~3 pcrmfltcd b? applicable law BUSINESS INFORMATION, AND THE LIKE) ARISING
(~) No~w~h~tandmg ~ccUon 12~a). MS or COMPANY may OUT OFTHE USE, DISTRIBUTION OR INABILITY TO
~crm~nale this .~rcemcm at an~ Ume. ~v~th or ~ilhout cause. LSE OR DISTRIBUTE THE PRODUCT(S} EVEN IF MS
~mon th~rl~ ~30) Ja~s~nr~or ~uc~ AND/OR ITS SUPPLIERS HAVE BEEN ADVISED OF

]tIE POSSIBILITY OF SUCH DASLA~E. IN NO EVENT(c) [he rights and remedies of ~he panics provided hereto shah
SttALL ~IS’ AND ITS SUPPLIERS’ LIABILITY UNDERnot be exclusive and are m addilion to any olher rights and
Tills AGREESIENT OR ANY TRANSACTION

remediespro~idcd by ]awor[hisABreement
CONTE,MPLATED BY THIS AGREEMENT EXCEED

(d) COMPANY hereb? wmvcs any r:ghl ~t may have under THE ROYALTIES PAID BY COMPANY TO .~ISapplicable taw or rcgulauon to require MS to seek the HEREUNDER.
approval, order, decision or ~udgment of any cou~ or
government agency before MS may suspend or lerminate ~y I~. RECORDS, AUDITS AND INSPECTIONS
rights granted to COMPANY under this Agreement.

(a) During the te~ of this Agreement and For three .’,’ears[e) COMPANY’s distribution and other license rights
thereafter, COMPANY shall mamla~n at its prmcipathereunder immediately shall be suspended without rusher

ac[ion by MS if and ~ of the day COMPANY becomes admmistralive facilities all appropriate books and records

relating~o perfo~ance of this AgreemenL MS may cause an~nsolvent. enters bank~ptc), reorgan~ation, composition or
audit an&/or inspection to be made of [hc applicableother similar proceedings under applicable laws, whether
COMPANY records and facilities in order to vent~ statementsvolunla~ or involunta~, or admits in ~*riting its inabili~ to
issued by COMPANY and COMPANY’s compliance withpay its debls, or makes or attempts to make an ~signmenl for

theb¢n¢l~tofcr~ditors [¢rms of this Agreement Any audit and/or msp¢chon shall
conducted during r~gutar business hours at COMPANY’s
facdities, with or without noti~e. Any audit shall b¢conducted

13. ~iGHTS AND OBLIGATIONS UPON by an independent cemiffed public a~countant selected b~ MS
SUSP[NSION, gXPI~T]O~ OR TERMINATION (omer than on a contingent f¢~ basis).

(a) Upon lh~ expiration or t~ination of this Agreement (b) COMPANY shall provid~ the audit or inspection team with

(subject to the Limited Pu~ose Extension described in l l(c), ff access to all records an~or ~aciliti~s so that the t~am may

applicable), COMPANY shall cede distribution of Product and complete a proper and th6rough audit or msp~clion.

all o~COMPANY’s li~ns~ rights herein shall ~e. Sections (c) Prompt adjus~ent shall be made to compensat~ for any
5, 6. 9, 14~ 15, 17 ~d 18 of this Agreement shall su~’iv~ e~orsor omi~ionsdis¢losedby such audit or inspection. Any
t~ination or ~xpiration of this Agreement. sucq audit shall be paid for by MS unless material

discrepancies are disclosed. "Material" shah m¢~ a breach o~(b) Upon the expiration or t¢~ination of this Agreement
Section 2(a) or 7(a), or the I~sser of Ten Thousand Dolt~s(subJect to lh~ Limited Puoose ~xt~nsion d~seri~d in I I(c), if
(USgl0,000.~) or ~v~ percent (5%) o~ the amount that w~applicable), COMPANY shall return to MS or its designee, or
reported. If material diser~p~¢i~s ~ disclosed, COMPANYat MS’s direction destroy, all P~oduet inventor, paper,
agrees to pay ~S ~or the costs ~so¢iat~d with th~ audit.materials, ~d other prop~ of MS r~c~ived or h~ld by
Further, COMPANY shall pay MS an additional royal~ orCOMPANY pursuant to this Agreement. Each p~y shall
price of thi~ p~r~nt (30%) of the appli~abl~ royalty for each~sist th~ olher in elf�cling ~ orderly I~in~tion of the
Packag~ of Pr~uet COMPANY failed to r~pon.busin~s affai~ contemplated h~reundmr. ~mrm shall be no

r~fund, credit, or adjustment for amoun~ paid for Product(s)
returned to MS or d~troyed by COMPANY in accord~c¢ 16. NOTICgS A~D RgQ~STS
with this Section 13(b).

(a) All notices, authorizations ~d requests t?om MS, including(c) In the event COmPANY’s distribution rights arm suspended
but not limited to notification of suspension or t¢~ination of aor the Agreement ~xpirts or is terminated, ~S m~y lak~ any
SB’s authorization to aequir~ Product, updated Royalty andsuch a~tions ~ may be advi~bl~ to prevent u~authoriz~d
Pric~ List(s), and updated and new Exhibits and Addenda maydistribution o~ Packages and/or units of ProduCt(s) lhen in
be given, at ~S’ option, (i) by posting to the DSP Information~nvento~ and to ¢nsur~ timely return or destruction o~ such

Product{s). W~b Sil~, {ii) by ~l~troni¢ mail (�mail) to COMPANY at
�mail address listed in Exhibit N, (iii) by l~csimil¢
Iransmission at the l~x number listed in Exhibit N. and/or (iv)
in written tbrm to COMPANY at th~ address listed for notices
in Exhibit N. All notices and r~quests from COMPANY shall
be g~en by fa~simil~ transmission at th~ f~ number listed in
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I \i’ub~t ,N. or m ,.’.r~ttcn h;rm to LOMP..\NY at the address{us) c~,mmumcations. Except as cxprcssl.,., provided Ior updates :o
mdical~zd ~n Exhibit N !or to such othcr address as the party to and ~ncorporations or" Exhibits and Addendm. Ihe Agreement
receive Ih,a notice or requesl so designates by notice to the ~hall not b~ modified except by a’,vritlen agreement signed on
other) behalf of COMPANY and MS by their respecti,,e dub,

(b) All nohces, updates, authorizations, requests and other aJthorized representatives. Submission of Product orders to

ct~mmumcatmns sent pursuant to this ~\greemcnt ’.hail be ’,uthonzed Rcplicalor(s)or distribution oi’ Product aider the

deemed given: (i) ~1 b.~ posling b.v ’v’[S o~ the DSP Inlormahon c t~cUve date or an.,,, updates to the Exh;bits ~hatl conshtule

Web Site. on the first day orthe calendar month t-ollo~,,mg the (70NIP.ANY’s acceptanceofsuch updates Unless agreed to ~n

I~rst posting of such comrnumcatu)n; {~i) if by lacs~m~le a separate writing s~gned b). both pathos, any statement

Iransmlssion or oread, ,~n the day the facsimile or cmad ,,~,as appearir~g as a restricu;e endorsement on a check or other

lransmltted; or(lu)~t ~n ’,,.r~tten lore. ,)n the da~. (.\)deposited d,~cument ~’,htch purports to modify a r~ghl, obligation or

m the USA mad. p~stagc prupaid, corralled or registered, li.tbdilyofc~lherpartyshallbeofnofi~rceandcltect

return recmpt requested, or {B} sent by a~r express courter. (i:) ltany provision of this Agreement shall be held by a court
charges prepaid, ol competent jurisdiction to be illegal. ~nvalid or

(c) COMPANY shall check the DSP/nlortmatlon X, Veb Site for unenforceable, the remaining provlsmns shall remain in full

updated information at lea_st twice each month, one of ’,’,hich force and effect. If this Agreement as it relates to an.,,’

shall be on or after 12:01am. Pacific hmezone. USA.onthe Product(s) licensed hereunder shall be held by a court of

26th (t’a, enty-sixth) calendar day of each month. Information competent jurisdiction to be invalid, illegal or unenforceable,

posted on the DSP Information Web Site is subject to change or ~f this Agreement is terminated as to particular Product(s).

until the effective date of such information, th~s Agreement shall remain in full force and effect as to the
remaining Product(s).

(d) General sales and mazketing correspondence should be sent
bv COMPANY to MSCORP at the email or other addresses (c, No waiver o1 any breach of any provision of this

listed in Exhibit N , Agreement shall constitute a waiver of any prior, concurrent or
sunsequent breach of the same or any other pro;~sions hereof.
and no ’.,,aiver shall be eifecttve unless made in writes and

17. CONTROLLING LAW; ~O FRA#CHISE; signed by all authorized representative of the wav ng party,.
ATTORNEY’S FEES

(d~ COMPANY agrees that it v, il] not export or re-export
Product to any country., person, or entity subject to US. export(a) This Agreement shall be construed and controlled b.v the
restrictions. COMPANY specifically agrees not to export orlaws of the State of Washington, US A, and COMPAN’r"

consents to jurisdiction and v.enue in the state and federal re-export Product (i) to any country to which the U.S.
embargoes or restricts the export of goods or services, which ascourts sitting in the State of Washington. U.S.A. Process may
of December 3 I, 1997, includes, but is not necessarily limitedbe served on either party in the manner set forth in Section 16

(a)(iv} for the delivery of notices or by such other method as is to, Cuba, lran, lraq, Libya, North Korea.. Sudan and Syria, or to

authorized by applicable taw or court rule. any national of any su~:h country, who COMPANY knows

intends to transmit or transport the products back to such
(b) Neither this Agreement, nor any terms and condmons conntD’; (it) to any person or entity who COMPANY knows
contained herein, shall be construed as creating a partnership, ,.,,’ill utilize Product in the design, development or production
joint venture or agency relationship or as granting a franchise of nuclear, chemical or biological weapons; or (iii) to any
as defined under the laws of the State of Washington person or entity who has been prohibited from participating in

US. export transactions by any federal agency of the U.S.(c) If either MS or COMPANY employs attorneys to enforce
any rights arising out of or relating to this Agreement, the government.

prevailing party shall be entitled to recover its reasonable (e) Any Product which COMPANY distributes or licenses to,
attorneys’ fees, costs and other expenses, or on behalf of, the United States of America, its agencies

and/or instrumentalities, shall be provided by COIVlPANY with
18. PROI-IIBITION AGAINST AS$1GNI%’IENT AND I:LESTRICTED RIGHTS in accordance with the SB

SUBLICENSE Distribution Agreement and/or the end user license agreement
provided with the Product.

This Agreement, and any rights or obligations hereunder, are (t’) The Section headings used in this Agreement and the
personal and nontransferable. They shall not be assigned, attached Exhibits are intended for convenience only and shall
sublJcensed, or othe~vise transferred (whether by contract or not be deemed to supersede or modi~ any provisions.
operation of lav,,) without MS’ prior written approval.

(g) COMPANY shall, at its own expense, promptly obtain and
arrange for the maintenance of Government Procedures. If any

19. GI!;NI’]R.AL Government Pro,cedures ha’,’e not been completed by
COMPANY within sixty, (60) days of the Effective Date, MS

(a) This Agreement does not constitute an offer by MS and ~t ma)- immediately terminate this Agreement by providing notice
shall not be effective until signed by both parties l;pon to (OMPANY in accordance with Section 15
execution by both parties, this Agreement shall conshtute the
entire agreement between the parties with respect to the subject
matter hereof and merges all prior and contemporaneous
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20. PRIOR ,\G REE,++I ENT 21. EXtilBITS

(a) A.s ol Its Effective Dale. the Agreement shall supersede any The following Exhibits, it’attached, are part of this ,Agreement:
prior Dchvc~ Service Partner Fulfillment and Distribution
,\greemcnt and any Microsoft® OEM Product Delivery. Exhibit(s) A AddillonalProduct Provisions
Service Partner Fullillment and Distribution Agreement I’Prior Exhibit B Sub-Distribution Program
Agrcemenl") between MSCORP or MS and COMPANY fbr Exhibit(s) C Markelingand Promotional Programs
the came Ferrltory E~,h~bit N ,Addresses
[h).Provided COMPANY has complied wHh all terms and ExhibitP Promissory Note. Bond, orother
condit}ons. ~ncluding paymenl, under the Prior Agreement, any Financial Guarantee Instrument
distribution of Product ~n COMPANY’s inventory, as or" the Exhibit R Report Form(s)
Elt~cllve Date ~.vhich v~as acquired by COMPANY under the Exhibit Z Additional CounlrviReg on Provisions
Prior Agreement, shall be m accordance ~ilh the lerms and The terms of the Exhibit(s) shall supersede any inconsistent
condihons of this A~reement terms contained in this ,Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth above. All signed copies of this
Agreement shall be deemed originals. The individual signing on behalf of COMPANY below hereby represents and warrants that he
or she has full authority to sign this Agreement and bind COMPANY to perform all duties and obligations contemplated by this
Agreement. If COMPANY is located in a.jurisdiction in which a corporate seal or "chop" is commonly used as an instrument of
agreement execution, in addition to the individual signature provided below, COMPANY’s seal or "chop" may be entered below
COMPANY’s signature block.

MICROSOFT LICENSING INC. TECH DATA PRODUCT MANAGEMENT, INC.

Date ~- - J ’ ’    ~ Date

CORPORATE SEAL

HIGHLY CONFIDENTIAL
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EXHIBIT A
,ADDITIONAL PRODUCT PROVISIONS

(a) From t~me to time MS may elect Io inch~de supplemental or instructional sofiware programs as part of Product(s)
w~thout additional royalty The inclusion of,;uch ~oftware programs will be indicated in the Product descriptions in the
Royalty ,and Price List. Localized ’,ersions ,~1- Product(s) may contain English languao_e components if localized
,,ers~ons are not available.

(b) From t~me :o time ,’vlS ;may elect to oiler combinatiom~ of Products that consist of ~’vo or more component
Products Some component Products may be available separately from an Authorized Replicator and are identified in
the Royalty and Price List. Please contact .,,our .Account Manager for further information.

(c) From time to time MS ma? offer promotional Product(s). royalties and/or prices. Such promotions and their
duration ’~,ill be indicated on the Rovahv and Price List

(d) Office 97 Small Business Edition v ! x ~,il] load only on the DSPversion of Windows 95 OEM Service Release
2 (OSR2), or later release(s), which have been pre~nstalled by’ the SB using the preinstallation tools in accordance with
the SB Distribution Agreement.

HARDWARE PRODUCTS

(a) Orders placed for hardware Products may be fult]lled with Packages of Product containing the immediately
preceding version release of the Pro,duct until such time as the listed version is available in sufficient quantities to DSPs
for distribution in the Territory

(b) The Authorized Replicator for hardware Products shall be Microso~ Licensing, Inc. Order processing and
fulfillment services for licensed hardware Product, if any, are provided by UPS Worldwide Logistics as described in the .
MS OEM Hardware Delivery Service Partner Customer Service Guide. Hardware Product orders shall be made to the
following address:
Conti.nent/Regio Address: Phone numbers Fax numbers:
n

North America Microsoft Licensing. Inc. (Reno, NV English: 1-800-877-6852 (+1) (972) 929
and Latin U.SA) or (972) 621-3000 3607
America c/o UPS Worldwide Logistics (USA/Canada)

9001 Sterling Street Spanish: (+1) (972) 915-
Irving, Texas 75063 U.S.A. 6912

Europe, Africa, Microsoft Licensing, Inc. (Reno, NV (+31) 499 331660 (+31) 499India, and U S.A) 331659
Middle East cio UPS European Distribution Center

De Dieze 17
5684 PR Best
The Netherlands

Far East and Asia Microsoft Licensing, Inc. (Reno, NV English: (+65) 542-9557 (+65) 542-7385Pacific U.S.A.) Cantonese: (+65) 542-
c!o UPS Worldwide Logistics Asia Ptd. 5997
Ltd. Mandarin: (+65) 542-
19 Loyang Way #02- I 0 6801
Singapore 50872,1 Japanese: (+65) 542-2712

Korean: (+65) 542-5993

HIGHLY CONFIDENTIAL
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(c) Notwithstanding arts.thing to the contrary contained in the Agreement, lull payment of the price indicated in the
Royalty and Price List for Hardware Products shall be due on the date of order and paid in accordance with MS’
invoice. Unless otherwise agreed to by MS, Product wild not be distributed to COMPANY until full payment is
received. COMPANY shall report all Packages of Product distnbuted on COMPANY’s monthly rovaltv reports (s~,ith
$0 royalty due) and sales out reports. " " "

Payments shall be made by wire transfer to:

MICROSOFT LICENSING, INC
c/o Nationsbank
Dallas, Texas 75202
ABA ~ 11100001-2
Account Number: e3750891058
SWIFT Code: NBKUS44DAL

or to such other address or account as MS may indicate by written notice.

Please reference invoice number on wire transfer instructions.

(d) Prices listed are given on a "FCA" ("Free Carrier") basis (per Incotemns, 1990) MS" shipping point and are
exclusive of shipping charges, insurance, applicable sales or use taxes or other taxes, import and export fees. duties or
tariffs, and any other taxes, duties or fees of any kind which may be levied in connection with the transactions covered
hereby. Such charges shall be paid by COMPANY.

(e) Authorized Replicator will accept returns of hardware Product only as described below. All returns of hardware
Products shall be made to the Authorized Replicator location from which such Product originally was ordered. All
units of returned ha’rdware Product are subject to inspection and approval by Authorized Replicator. Upon approval,
Authorized Replicator will issue a credit (less applicable shipping, and handling charges) for, or ship replacement for,
the returned hardware Products. Authorized Replicator reserves the right to change the returns policy upon thirty (30)
days notice.

(i) COMPANY may r~turn a complete order of hardware Product that was either erroneously placed by
COMPANY, or erroneously fulfilled to COMPANY by the Authorized Replicator.

(ii) COMPANY may (A) return complete units of hardware Products that were r~turned to COMPANY by SBs as
defective, provided that each return shall consist of at least 50 units of each hardware Product or (B) advise ~SBs that
hardware Product(s) claimed to be defective may be returned for replacement directly to Authorized Replicator by
calling the numbers provided in this Exhibit A for detailed instructions. All hardware Product returns shall be received
by the Authorized ReplJcator within sixty (60) days of the date of SB’s purchase from COMPANY (or an Eligible Sub-
Distributor) of such Product(s) and are subject to inspection and verification by the Authorized Replicator that the
returned units of Product were defective.
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EXHIBIT B
SUB-DISTRIBUTION PROGRAM

(a) "Eligible Sub-DistributOrs" shall mean entities identified by MS, if any, as " Eligible Sub-Distributor(s)" which
have a valid license with MS to redistribute unopened Packages of Product to SBs as acquired from COMPANY. MS
will identify such Eligible Sub-Distributors on the D.qP Information Web Site.

(b) In addition to rights granted in Section 2(a) of the Agreement, MS authorizes COMPANY to distribute Packages
of Product to Eligible Sub-Distributors located in the Territory.

(c)    COMPANY shall separately indicate on its monthly ro,~alty report the number of Packages distributed in
accordance with this Exhibit C.
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EXHIBIT C - COMPLIANT REPORTING DISCOUNT

(a) COMPANY may earn the discount amount described below for each Package of the listed Product(s) t~pon
complying, to the satisfaction of MS, in the corresponding reporting period with the following:

Requirements Per Package Discount Producl(s)
Amount
(us$)

COMPANY is in full compliance with the terms and US$10.00 Windows 9X
conditions of the Agreement and has met the compliancy Windo,.vs 9X & Ph
standards described in lhe Sales-Out Report Guidelines

(b) COMPANY shall separately indicate on its monthly royalty report the number of Packages o~- each Product
distributed in compliance with this Exhibit C and shall identi~y the discount amount as the "Compliant Reporting
Discount".

(c) In the event MS determines, in ~ts sole discretion, that COMPANY has not accurately reporled COMPANY’s
compliance with provision (a) of this Exhibit C, MS may invoice COMPANY for, and COMPANY shall promptly
pay, an amount equal to the disallowed discount plus any applicable interest and late charges.
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EXIIlBIT N
ADDRESSES

COMPANY:
NOTICES~ NOTICES:
TECH DATA PRODUCT MANAGEMENT, INC MICROSOFT LICENSING, INC.
5350 Tech Data Drive 6100 Nell Road
Clearwater. FL 34620 Reno, NV 89511-1132 USA
Atln: Sle’,e Giese, VP Marketing Operations Attn: General Manager
Felephone: (813) 539-7429
Fax: (813)538-7803 With copies to:

MICROSOFT CORPORATION
cc One Microsoft Way
Juan Logo, Contract Analyst Redmond, WA 98052-6399 USA.
David R. Vetter, VP General Counsel Arm: Law & Corporate Affairs
Jim Fish Re: Microsoft Licensing, Inc. DSP Sales & Marketing
Emaih ifish(~,techdata.com Fax~ ÷1-425-936-7329
BILL TO:

MICROSOFT CORPORATION
TECH DATA PRODUCT MANAGEMENT, INC One Microsoft Way
5350 Tech Data Drive Redmond, WA 98052-6399 U.S.A.
Clearwater, FL 34620 Attn: Vice-President OEM Sales & Marketing
Arm: ,Accounts Payable Re: Microsoft Licensing, Inc. DSP Sales & Marketing

Fax: ÷ 1-425-936-7329
SHIP TO:
TECH DATA PRODUCT MANAGEMENT. INC. Sales and Marketing Correspondence:
5350 Tech Data Drive MICROSOFT CORPORATION
Clearwater, FL 34620 One Microsoft Way

; Redmond, WA 98052-6399 U.S.A.
COMPANY Sales and Support Telephone: 800-323-7983 Attn: OEM Sales & Marketing Department

Re: M crosoft Licensing, Inc. DSP Sales & Marketing
Fax: 1-425-936-7329
Email address: dspsales@microsoft.com

Royalty and Inventory Reports shall be made to: Sales Out Reports:
Microsoft Licensing inc. Microsoft Corporation
6100 Nell Road Delivery Service Partner (DSP) Group
Reno, NV 89511- I 132 U.S.A. Attention: Point of Sale Report Analyst
Atlention: OEM Finance Emait Address: dspsell(~,microsofi.com
Fax: +1-702-826-053 I
Email Address: dsproy@mslicense.com                           Royalty and Inventory Reports:

Microsoft Corporation
Delivery Service Partner (DSP) Group

or to such other address(es) as MS may specify from time to time.          Email Address:a-shanbe~,,microsoft.corn,

kathyrau~microso fL corn

Payments shall be made by wire transfer to:
MICROSOI~I" LICENSING, INC.
C/o Nationsbank
Dallas, Texas
ABA #11100001-2
Account #3750891058
Text: REF+LB+ 100430
Regarding: OEM Collections
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or n:, such ~,thcr addre’.~ or accnunt as MS may ",pecify t’rom t,hie to time by email or other ’.vritten not,ce. COMPANY agrees to ensure
that the regarding hne stated above, the MS license agreement number for the Agreement. and the MS invoice number (if any) are specified
on ~’ach ~virc Iransfer pa) menl made pursuant to lhe Agreement
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EXHIBIT R
REPORTS

COMBINED INVENTORY ,AND ROYALTY PAYMENT REPORT FORM

P~men! report for
\licrosolt Licensiag lnc
Contract :~
Reporting Period:

PRODUCT I: Product. Version Number, Language Version                                                                       l
Beginning Inventory 0 Royalty. Rate Amount Due
Packages Received + 0
Net Packages Shipped - 0 x =

Ending Inventory = 0

IPRODUCT
2: Product, Version Number, VersionLanguage

Beginning Inventory 0 Royalty Rate Amount Due
Packages Received + 0
Net Packages Shipped’- 0     x $

Ending Inventory = 0 ¯

PRODUCT 3 : Produ, ct, Version Number, Language Version
Beginning Inventory 0 Royalty Rate Amount Due
Packages Received + 0
Net P~’ckages Shipped - 0 x =

lEnding Inventory = 0

PRODUCT 4: Product, Version Number. Language Version
Beginning Inventory 0 Royalty Rate Amount Due
Packages Received + 0
Net Packages Shipped - 0 x

Ending Inventory = 0
Less Discount =

$__ x Net Packages Shipped
Less                   Discount                                                           =

$__ x Net Packages Shtpped
Total Royalties Due for Product =

Total Royalty Due $

The undersigned hereby certifies that he/she is an officer or director of COMPANY
and that this report is complete and correct.

(Signature) (Title)

(Name Printed) (Date)

Telephone Number:

HIGHLY CONFIDENTIAL
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