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MICROSOFT OEM LICENSE AGREEMENT
FOR OPERATING SYSTEMS

#2811-5180, dated July 1, 1995
with DELL COMPUTER CORPORATION

Thig f.cense . Agreanent {"Agreeincat®) is inude and
cnlered into as of the dute first st fond above ("Eficctive
Dute”) by and bawesny MCROSOPT CORPORATION, a3
Washinglon, USA. corporstion.  ("MS*). and DfLL
COMPUTTER CORPORATION. Delavare, USA.
vorpofation ("COMPANY®)Y Az w the Froduct(s) Hecnsed
hereunder, und onlv as to such Produci(s), this Agreement
tnodifies and replaces MS Controcs W2R11-9270, and sil
amendments thereto, which contract was entered in hoiween
MY ad an aflilisic of COMPANY cflective as of April 1,
19R9,

t. DEFINITIONS.

(¥) "Associaied Producl Materisls® or SAPM" shall wcan »
cenificale of suthenticity, an end user license agreement, 8
cmiisc printed cnd user Produet guide (optional by Vroduct,
unless specificd ss mandatory under the tenms of Exhibit C)
that docx et comtain any advenising of matcrial uther than
instrucuens for opcrstion of the I'roduct. 3 MS product
togisugtion  ¢ard Iwtuch shall not jnclude amy QM
identiflication infonnation), and/or such other materials or
changes w an existing APM as designated by M$S fram ume 1o
tinc that are rcasonabic in ¢ost and directly related W the
prolection of MS intellectusl propeny. MS andior (he
Authorized Replicstor will provde COMPANY wilh at Scust
founccen (14) days sdvance natice of any change to an existing
APM. ukluding any changes in the bill of matenals for the
APM, and the cost and justification for 2oy suck chenges. Upon
wnitten fequest by COMI'ANY, any dixpute between ihe portics
#3 (o the roasonableness of the vost or the adequuey of the
Justilication will be resolved w good faith batween MS and
COMPANY within fourteen (14) dayx ofler MS® receipt of
COMPANY'S roquest.  If COMPANY peopascs an AI'M
change that is heneficial to OEMs in gencral. MS will enteruin
such propoxal in good taith and negouate with COMPANY in
gnod taith tor possible taplamentation of sume. COMPANY
shalt acquire <ach Product APM froin un  Authorized
Replicator. MS will assute that cach APM () complics with
conmnercially acceptable standards of neadability, acvorscy and
quality of ond user presemtation and (f) is availohie
COMPANY on the spplicable hmpuage Product refcase dates
s afl availahie languages speeilficd in Exhibit C for the Produc
to which the AP'M eclates. MS will cooperate with COMPANY
in 1x) reasonably sharing the casts of any APM invenlory purge
agreed upon between Uie parties as # tosult of su APM change
wid (y) monitoring COMPANY's inventory aof AN and
working with Authorized Replicators 1o assure udequate.
balanced APM supply 16 COMPANY for the Producys)
COMI'ANY in premswlling and shipping with its Custosner
Swems,

{b) “Authorized Replicator® shall incan & third pzny approved

by MS frem which COMPANY may acquire Iroduct
reproduced in accordence with MS Praduct specificalions that
src genenally applicable o all OEMs. MS shall prowide
COMPANY with o list of Authorized Replizetors end shail
notity COMPANY (rom time 1o time of chenges o this liss, If
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COMPANY nolifics MS that Product as available fiom an
Authorized Replicator docs not comply with the Producy
specilicatians referenced in this Agreement, MS shall prompily
<xert reasonshic efforts with the Authorized Replicator to cure
the noncompliance s soon as passibie.

{€) "Customer Svslem® shall mean COMPANY's computer
systen producys). COMPANY's Computer Systems shall
inelude. &t & minimum, an essemblcd power. supply circuitry,
CPU, inctherboard and cnclosure case..

(d) “Product® shall moan the copyrightad ab/or patented MS
product(x) (including. where spplicable, Product software in
object code fonn. Product Documentation, APM, and Product
bardware) identified in the attached Exhibit(s) C. Only those
Product(s) for which rayslty cate(s) and Customer Sysenys)
ars specified in the applicable Exhibit C are licensed under this
Agreement.

(¢} “Product Deliverabies™ shall mean (i) Product soflware in
object code form: (i) installstion wiililics. if applicable.; (iii) ¢ -
single copy of Product Documeatation, including APM; and (iv)
any other deliverables identified in Exhibit € or otherwise
which are devcloped by of for MS and identificd by MS as
Product Delivesables.

(6) “Broduct Documentation™ shall mean the cud user Produet
guide where included by MS in the APM,

(2) “Product Relesse” shall mean a release of Product which
MS designeics as a change in the dipiy(s) o the left of the
decirnal point in the Product version number (X)), and shal) -
include Windows 95 and any subscquent relesases of Windows
which may b designated by & change in the calendar vear (e.g..
Windows 95, 97_ 98, eic.).

(h) “Subgidiany” shall mean & corporation. company o endity in
which fifty percent (30%) or more of the siock of ather
ownerstip interest entithed (0 vole Jor the eloction of the
directors, controlling smanagcinont or menaging awchority is
direatly or indirectly owned or coattelled b COMPANY or
M3, 85 the care may be, but only 5o long as such ownesship or
conlral exisis. Tach panty’s Subsidiarics are lisicd in Exhibit X.
Lach pany will periodically updste Fxhibic X 1o refllect
addivions/deletions ie ths list.

{i) “Update Relesse” shall mean a relesse of Produet which
adds functionality to the Produci of provides error corrections
for the Produst and which MS iy, but need not necessanily,
designate a5 & change in the digit(s) Lo the right of the tenths
digit in the Product version aumber [x.x(x)}, or ¢ change of
addition: of an slpha, numeric or alphasiumenic chasseter of
characters 1o the right of any culeudar year Product designation
(as in Windews 95. for exainple),

(i) “Vergion Release™ shsll mean a relcase of Product which
adds Gmctienaliy 1o the Product o provides error comections
for the Product and which MS may. but nced not necessanly,
designatc a5 o chasige in the tenths digit in the Product version
number [x.(x)x]. ¢7 & change or sddition of an slphe, numeric
or sipheaumcnic cheracier or characters to the right of any
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calendar vear Product designation fat 1 Windows 95, for
cxample).

2. LICENSE GRANT.

GO MS grams (0 COMPANY (e non-exclunive. worldwide
heowse rights 10 (i)usc, reproduce and premstall Produet
Mulware pursuant 1o Section XN (i), (], (iv) and () below
In) us¢ and reproduce Product.relssed documentation pussuant
to Kection M0} (1), (a0), (iv) and tvi) holow: (2ii) preinstal] no
more than onc (1) copy of Product software on cach Customer
Svsiem hard disk or ROM (“Preinsuiled Product SoRware*):
(1v) distributc directiy or indirectv ond liccnse no sore than
on¢ (1) copy each of Product soflwere Gin sddition 10
Preinsulled Product Sofiware) and APM with cach Customer
Svystem, for which no additions royalty shall b owed (o MS
bercunder: und (v adept Produci(s) for usc on Customer
Systems as permutted by the Praduct OPK. Exeept as necessary
W install Preinstalled Product Softwere and except as otherwise
provided above. COMPANY may not reproduce Product or
Product Dcliverables, COMPANY may supplement Product
Documsentation but shall nol modifv or tmaslote Praduct
Dacumentation without MS" prior writien permission. which
permuisxion shall not he ureasonadly withheld. Upon granting
swh pennission. MS will prompify supply COMPANY with
oopes af the applicable Product Documentation m digitized
formal. COMPANY s supplemental decumentation Gistributed
in cohjunction with the Product soflware shall e cousistent
with Product Documentation. if' any. provided by MS.
COMPANY  shull hawe the right to review Product
Documentation in sdvance of final releasc bv MS umder the
ptovitions of MS BEETA peoccss which is made available o
OtMs gencrally. MS shall not cnreasonsbly withheld s
cnscml 0 3 COMPANY pequest 1o pormit an Authotized
Replicator 1o adapt Jraduct(s) on hehall of COMPANY in
commpliance  with Scation 2a¥v) ahave  MS shall pol
areasopably  withhold it consent 0 & wenufuciuring,
duplication. or reproduction location proposaed by an Authorizad
Replicuton(s) used By COMPANY. MS shali peovide
COMPANY with cach xnd all potices issucd 1o an Authorized
Heplicaor et tnay  peasanablhv  he oyeied (o affect
COMPANY's business or COMIPANY relationship with any
pentscular Authorizad Replicator or the perfonnaice of services
o ubility to porfonn scrvices by any Authorized Replicator with
which the COMPANY aurr he doing business. COMPANY
shall mauke no use of Praduct Dulsverables exeept as descrabed
in this Agrocment.

(5) The licenses aud rights granted Sesew to COMPANY also
afc grunted o COMPANY Subsidiarics. sutject 1o the lerms
and conditions set forth in this Agreement COMPANY hereby
guarantees cacn of its COMPANY Subsidiasics' compliance
with the temns and conditions of this Agreament. COMPANY
mav not distnbute the Windows 95 Product with Customer
Sysiems (hat are masketed or distributed upder any brend aume
or irademarX nol nwned hy COMPANY o COMPANY
Sybsidisncs.

(c) MS shall not require any Authorized Replicstor used by
COMPANY (o repont 10 MS in any manner, direstly or
ingirectly. any speeific customer infonmation {¢.%.. cuslomer
wume and/or address) for any Product shipned by the.
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Authorize¢ Replicator for the benclit of of an behsll of
COMPANY. In the evenmt of any conflict er discrepancy
lhclumn any dats reported 10 MS in @ quanerly or other repont
issued by on Authonzed Replicator as compared 1o » quasteris

or other repon issued by COMPANY, the deu teporied by
COMPANY shall contrel and supersede the canflicting data for
purposcs ¢l this Agreement. COMPANY acknowledges thy(
MS nuy require an Autherized Replicator to refuse to fili

COMPANY's orders if COMPANY fails (o materially comply
with any material provision of this Agroement: provided,

however. that MS shall not take any tenmination aclion or issue

any refusal-wo-fill-orders directive that ¢ffects COMPANY, any

COMI’ANY Subsidiary, or any Authacized Repliestor used by

COMPANY or any COMEANY Subsidisry unless and until

MS has conplied completcly and in good faith with the

provisions cf Section [0(b) of this Agreement.

(d) COMPANY shall include & compleic APM. selecling from
APM options avaiisble from Althorized Replicators, with each
copy of Product softwsre distribued by COMPANY.
COMPANY sy preinstall Produci(s) in one country and ship
sane o snoidier country and may ship peeinsiatiod Produci(s) 1o
end wsers via distributors. COMPANY must disuibute Product
Documentation with the Windows 95 Product sad such other
Produck(s), if any, as specified undor the wms of Exhidil C. If
COMPANY c¢lects not o distribuic optionsl Product .
Nocumentation for other Produci(s) with any Customer Systems
which are distributed with Producy soflwese. it is mandstory
that COMPANY inake swh Product Nocumentation
commercially avsilable to end users for 1 rcasonable fee ag o
mail order fulfiliment item dircctly frocn COMPANY oc 8 MS
designated fulfillment source. Product Documentation shall not
be avalable through any olher COMPANY disiribution
channel.

{e) COMPANYY license rights shall extend to each Product,
{pdate und Version Relcase.

(0) MS wil] make available 0 COMPANY other MS aperaling

svstem producis sot then currendly availtble 15 COMPANY.,
and which arc made availabic 10 sy other OCM. of sny MS
wlcas o7 programs intended for the OEM indusury, upon tenns
and cowdiliors which orc as (avorable 1o COMPANY 25 the
tenns and canditions granted dy MS 1o any othor OIM for such
products wisder simitar conditions and circumstances provided,
however. that the requitements of this sentence s3all not apply
lo MS Contrnct No. 1107-2083 dated October 1. 1902
fexcluding a1y renewals of extensions of modifications thereof
wnadc on or afler the Effective Dale of this Agreement).
COMPANY shall reccive cqually fuvorable notice and
protnolica rights as granted sud gencrally available 1o other
OEM customess in any MS promotion or nerketing cacnpaign
for any MS Producys) licensed under this Agreement, MS
shall mate OCM Product relcases fully available 1o
COMPARNY on or before the Ume 1t mmakes such pelenses
avsilable & oher OEM customer(s). MS shall notify
COMPANY' of the shipment of an OEM Product release as
soan a5 reasonzbie in advance of such shipment.

(8) The terms and conditions granted 1o COMPANY hereunder
shall be as favozable, or shall be modified 1o be as faverzble, as
thasc grantee (o eay ciher OEM cusiomer(s) (including price
and  discount ievels), provided COMPANY agrees 1o
substanuially similar tenns, conditions, apd shipment volumes
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as are applicadle under the agiceraeny s\ bhetwezn MN and such
nmq OEM  customner(s); Provided. however, Iyt the
requirsneats of thes sentene shaf) ney ply 10 MS Contat
No. 1107-X052 duted October | 1992 (excluding anv renewals
o cxlensions or modifications thereot’ made o or atler the
Fftective ate of this Agreement).  COMPANY inav request
Ieview. pursuant 1o Section MKDXi) helow ud without (he
wecessitv o' gy teaninglion  notice procedures. of MS'
purionnanee under Seetions 2(f) and 2Ap).

{h) Technical supparnt far the Producys? shall be avuitoble from
M oran M8 subsidiary pursuain o tnutually sceepiable (omms
and couditions set Torth in g Kparale apreement.

(1) MS reserves alt Fghts not cxpressly granied including.
without timittion, madifieation nights, vanslation rights, rental
nghts, and tights 10 sowce code, MS shall retan 1ite to
Product saftware and Product Deliverahles. :

3. PAYMENT AND REPORTING.

(1) COMPANY agrees 10 pay MS the rovaltics in Uxhidil(s) C.
Royaliics exclude any checges by Authorized Replicator for
dnits af Product of A)M ordered ty COMPANY, previded Ghat
the fous and charges asscssed v MS sgainst an Authorized
Replicior for panicipation finitisl o comtinued! in the
Authansed Replicrtion program sill be hased upon secovery: af
the costs incurred by MS in sdmirusiering the Authorized
Replicator rwogran.  Royallics slso excivde anv taxcs, dulies,
fous, excises or wailfs imposcd on COMPANY or COMPANY's
Subsidiares' octivities in connection with this Agreetnent,
Such charges, taxes. dutics, focs, excises of wrifly, il any, shall
be paid W COMPANY. COMPANYs obligation ta pav for
anv such Produet(s) ix conditioncd upon COMI'ANY's reeeipl
of the Product from an Autharized Replicator in a fonn
slisfacione 1o COMPEANY  wiiich complies  with  the
specifications, 1enns and conditions refereaced or stated in this
Agreement.

(01 In the cvent incamne tunes are required w he withicld by
any not-1).8 A, povermment on mvnes to MS required
heraunder. provided that COMPANY within & reagousble timic
prompiiy dolivers 18 M i official réccipt tor gy such tanes
Withheld er e:0cr documents accessany' 1o cngbie MS 1o pursue,
bused on the documentation ss available and it MS so wighes, o
claim for 8 U.S.A. Farcign Tax Credit, COMPANY mav dedocg
such taxes from the amount owed MS and shall pay them 10 the

uppropriate WX authority. I the event multiple levels of

withholding 1exes arc uvailahle for desipnution by COMPANY,
COMPANY will wse reasonablc effons. congistent  with
applicable legul requirenents. to smimiinize in ils designation
any such withholding laxes. COMPANY will reasanebly
cooperale with MS should MS. in its diseretion. choose 10
undertake cilorts (0 assure that any withheld toves are
MaImized ta the extent possible voder applicadle Jaw

(c) COMPANY agrecs G0 imake cousolidted fic.. on behs!s of

COMPANY und COMPANY Subsidisrics). cstimaicd and
vonbinding menthly reports to MS withis: thiny (30} davs afie:
the end of cach month. “flicse reponts shall ast be sulunincd or
ux:d for any royslly detemuination or sudit purposcs hereundes.
The purpose of the reparts shall be to use rezsomble good faith
cfforis by COMPANY 10 teport by nmioath to MS the
approxumale unit ssles volume of Products disuibuled or
licensod for revenue hereunder by COMIPANY .

FOLGER & LEVI:

(d) CONPANY ogrees 1o snalee ¢consalidated (i.c., on dbehglf of
COMPANY and COMPANY Subridisries) quanerly roysky
FpOns 10 MS as specified in Exhibit N withia thirty (30) days
aller. the cnd of each fiscal quaricr of COMPANY. and afier
tenninaticn or expirstion for the final full or partral quarter.

(1) Usiess authonzed specifically in advance in whiling by
COMPANY, MS will not comumunicate dircetly o indisectly to
any Authorized Replicator fvia TROKA or any other elocironic
or non-cleclronic svstem or means of Lommuaicstion) any
information concenuing any amount, delinquesncy, diserepancy,
reconcilistion of dispure fegarding sy payment, monthly
Teport, foyalty repon or account reccivable (rom COMPANY.

(ii) COMPANY's quarieriy royalty report shall be certified
as complete and correct and signed by 2 duly authorized
represcatative of CONPANY. A copy of COMPANYs fepon
shall b sent to MS elecironicatly or via facsimile in sddition 16
Uie original copy sent in accordonce with Exhibit N,
COMPANY"s rovalty feports shall be in the ronalty repont
format atiached as Exchibit R and shall specily ravelues for cach
Product ard language version described in Exhibiys) C.

(c) COMPANY eagrees 1o make consolidated (i.c., on behalf of
COMPANY and COMPANY Subsidiaries) payments by check
to MS thiny (M) days afler the end of cach {iacal Quarter, and
thirty (A0) days sfter tenningvion or expiration for the na) fll
or partis] quencT. A one percent (1%) monthly finance charge -
Will be assessed on il amounts that ae past duc,

(0) No royshy shall actrue 0 MS for copics of Product
software  (ijtsed by COMPANY solely for testing,
demonsirating internafly  (by COMPANY persoanel) or
supporting Cuslomer Sysiems. (i) shipped or insulled a5
reinsalled copies for serviced Customer Systems or as
replecancat copies for copies found 10 be defective ig
shipment. materals, manufacture of reproduction: {iii) shipped
as & backup copy in addition to Preinstalied Product Software
in aceordoncc with Section 2(aXiii) end (ivX (iv) used only for
laining oc cducstional activities or for demonstrations o
cvaluglions of Customer Systems to prospective cuslomers if
clearly documered as evalustion capics or clearly tnarked “For
Demonsiration Pusposes Onv™ (¥) retumed 10 COMPANY in
complisnce with COMPANY s Total Satisfaction Folicy (ic.
moncy-hack guarantee), or (vi) for gencyal busincss use internal
10 COMPANY. )

(g} COMPPANY shall provide M$ with o copy of its LKA
slie resale cvemption centificate, upoi request from MS.

4. DELIVERY AND LIMITED WARRANTY

() For each Product licensed hereunder, MS shali deliver
Product Deliversbles to COMPANY no ister than MS delivers
Product Dcliveradles 15 the first other OEM 1o receive any such
Deliverables,

{b) MS warrarts that Praduct sofiware performs in sccordance
with, and confonrs 1o the specifications conwined in, Proguct
Documentaticz, the on-line documentation for the Produet (if
available), and ihe Ressuree Kit for the Product (if availablc),

(<) If CONPANY feports any significam devialions from
Product spec:Gisstions of defects in Product perfonmnance, then
MS shali heve aisty (50) davs 10 comeet such deviations or
delests excep: for a "Sgverity | bug”, in which case MS shall
have 30 days 10 correct such bug.  For purposes of this
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Agreaanen, ¢ “Severiy 1 bug” shall mesn deviation or defoct
which (A) causet dota ComUPion of siznyficant lunctisnal
problems chusing Customer Swxieins (o he severely resineted or
unusable. (13) is readily reproducible i; MK isboratones ad
(C) is spplicable 10 e Produet when funung on compuler
wacms generally and ix not unique to the Product fuung o
COMPANY Customer Svstens

() I MS fails to coerect 2 problein within a reasonahle

e {not to exceed the petiods stipulated in Scction 4(c)
ahove) afler the problemn is fiest reponed (0 MS, COMPANY
atd MK shall negotiaic and resolve in good fajth vieble cpd
user aliematives, commensurate with the severilv of the
problem. for availability of u viable, comnmercially acceptable
Praduct. substitution or workszound at no additions! cost Lo
COMPANY or the end user. ather than noinun! postage end
handling churges, if anv. .
(d)MS ghall have no liability for fuilure to defiwe Praduct
1clivetables by any paniculur dte, excapt where MS fails w
provide Product Deliverables to COMPANY en of befase the
time that such Product IcTiverables are first peovided 1o the
first other OEM to reccive mich Delivershics. COMPANY
shwll not distribuie for revenuc anv refeasc of ¥ Product untit
M (i) delivers 10 COMPANY Product Deliverabies os defined
in Scition HeXiWiii) and (ii) authonizes v rolcuse of the
l'roduct 10 ¢ud users. MS will coopesate with COMPANY in
sharing  infonnation nd suategy for = comprebensive
markaing/saics plan for the Produci(s) MS$ will ke
tcasonable Sicps 10 assure that adequaie quantitics of APM arc
avaibble lo COMPANY on Product isoduction feom
COMPANY s Authorized Replicator(s) of choice.

() Authorired Repliculor(s) shall provide warranty(ies) for
copics of' Product provided to COMPANY by such Authorizod
Replicstors. I COMPANY s not sble 10 obuin comunerciglty
fcasonable warreniyfies) for Producifs) from MS' Authorized
Replicator(s). COMPANY shell be entitled 1o duplicaie and
reproduce the Producys). oe subcontroct for same with s third
psay of COMPANYs choice, such dupfication and
reproduction (0 be with MS prior wniticn consent and
cooperution.  which consent and  cooperstion  sball  be
oxpeditious and not uircasonably withheld,

(O M8 wall oxercisc  roasonable hest elforts 1o keep
COMPANY 1imely and adequatcly apprised of any planned
changes 1o any Producy s) Lo the sainc exteat sod oS %ooq a3 MS
daes 30 for the firgt other MS cusiomer 1o b informed of any
such changex.

S. DEFENSE OF INFRINGEMENT CLAIM

() MS ageces o defend COMPANY aud COMPANY's
reseliers, eustomers aad ond users who bave received any
Produclis) copy or license from COMIPANY against, and pay
the amount of. auy damages, costs ené expenses, iluding
sltomeys” fees. (1) awarded by o court or govenmental sgaicy
of competent jurisdiction for which paymedt must be mode, (2)
included in any settlcinent 1o which MS conscnts, and (3)
reatonuhlc wtionieys (Lus (iV any) incurted dv COMIPANY in
conncclion with oppusing ar application for g restrgining order,
any or all of which result from third pany of governmental
claun(s) (herenafier “Indoinnified Cla tr(3)") 1o the effect that:
(i} the Products) violsie uny law or rcgulation or infringe any
copyTght. patent, trade secret or owhe:r intelicsiual Proparty

[PEEYITIN
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.nghl enforzzadle in any of the liciuded Jurisdictions {delined
i Sechion  5(d). helowl (ii)the Produci tamels) o
uademaskis) (*Mark(s)) or other ilems in any of tve Product
Deliverables or APM; infringe ony tredeinark or subsuantialls
cquivelent righis cularcesble 1n suy of e lIncluded
Junsdictious. or (iii) MS does 101 have suflicient night, e
nd inicrest in & Producs 1o enwer inta or petform  thix
Agreement for such Pradvct: provided that (x) MS is notified
promply 1n writing of the Indemnificd Claim aficr knowjedge
thereal by COMPANY: (y) MS has sole contro] over its defense
or setiement, peovided that (' MS enters into any sellement
that has & matetial adverse effect on COMPANY's ability to
exercise i1s license rights hereunder, then COMPANY shall be
relieved of any obligations hereundsr to the oacnt thet the
ability 10 perform or honor such obligetions is amsterially
sdversely affected: and (z) COMPANY provides reasonable
cooperalion 10 MS, a1 MS' expense. in the defense of same.
COMPANY shall bave the night to ehgage separate counsel, at
COMPANY's expense. lo monitr snd edvise COMPANY
Mmmwmm“m‘:dcrmdmy
Indemnified Claim, and MS shall instruct its counse! to
cooperale with COMPANY s caunsal in kecping COMPANY
informed about the sutus and progress of each suit or
procceding for each bndenmified Claim for which MS is
peoviding the defease.

(b)In the evenl MS roceives information Conceming  «n
intellectual propenty infringement or govermments! claim
(including eny IndemniGied Claim) related to the Producys) ot
Mark(s), MS may at its expense, without obligation 10 do 3o,
eilher(i)ptwml'«oowmwﬁm lo coatinue
disuitwae, and to usc and have others continue 0 use, the
alleged infringing or affected Product (“Infringing Product™) or
Mark; or (ii) replace or modify the Infringing Product or Mark
1o make it non-infringing, in which casc, COMPANY shall
thereupon cease distribution of the alioged Infringing Product
or Mark. If MS clects to seplace or modify the Iafringing -
Product, theri unlcss COMPANY consents otherwise in writing,
such replacement o modification (~Replecement Prodoct™)
shall meet subsuntally the specifications for the Infringing
Product. If such Replacement Product shoyld require or result
in multiple delivenes of all o pans of Replacament Product
fic. sn “interim™ Replacement Product fotlowsd bv o
subscquent Replscement Productl, MS will fcasonably
cowpensaic COMPANY for sts out-of-pocket expenscs incurved
in providing Replacemek Product. If a Replacament Product
does not substatislly coaform 10 specifications applicable (o
the replaced or Infringing Product, MS will use reasonsble best
efforts 10 sesolve suy Replacement Product compatibility
problems for mainsueam software application products. MS
and COMPANY will coopersie on such eflorts and develop a
plan of sction 1o reduce the impact of such incoropatibilily and
o winimizs expense sssocisled therewith. In the event MSs
provides Repizzement Product. MS will accomunodste uwl
cxereise its best efforts (o assure that Authorized Replicators
accommodate COMPANY 's reasonabi¢ election 10 remgin with
a prior Produst releasc which is found by u coun or sgency or
ugreed hetweek the panties not 10 he infringing ot athcrwise
offected,

() MS shail have na liability for any intellccluaf propeny
infringement cleim (including an Indemnified Claim) based
solely on COMPANY's (i) manufecture, disiribution, or use of
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any Froduct or Mark after feceipt of MY Weitten wotice thap
COMPANY shouig cease numalacture. distribution, or yse of
.sxfuh Product of Mark due 10 such & clum. provided ar the time
ol such notice MN has cither (A) provided 4 Keplacainans
I'roduct in accordanice wath the requirements of Section S(bY: or
13} sdvised COMIANY that MX is inaking reasonably peornpt

jrrovision Jor the procurcment of such Replucemnent Product or .

tor continucd disuribution rights for the Infringing Joduct; or
1161 combination of 8 Product with ¢ 20a-MS provuct. program
or Jdata i such cmn_ would have hoen avaided by exclusive use

o1 the J'roduct: of (iii) unauthoraed sdspuauon ar modification
uf any ond}act. For a1l clayms described in cluuses (ii) and (iii)

eupenses, mchuding uliomeys” fecs. (1) awarded by 8 court or
tovenunenwl wgesicy of competent jurisdiction for which
pavment must be made, (2) included in & scttlement 1 which
COMPANY conseuts. und () reasonabic atomeys focs (if any)
incurred by MS i connection with opposing an applicsiion for
4 restraining order, provided COMPANY 13 notificd prompuly
in wriling of such indemnified claim aftor knowlcdge thereol by
MS. COMPANY has sole convol over its defensc or
setlement. and MS  quovides reasonable cusperetion, ot
CUMPANY & expensc. in the defense of sso. MS shall have
the right 10 cngage semarate counsel, 3t MS* cxpense,
monitor xnd edvisc MS sbout the saws and progress of
COMI'ANY's defense of any such clain. snd COMPANY shall
uistrud its counsei 10 cooperate with MS™ eounsel i koeping
MS joformed abowt the status and Pragresx of each suit or
procecding for cach such claitn for which COMPANY is
providing the defensc.

(IMS shall huve no obligation 18 COMPANY (Gor oy
Indernificed Claims which arise outside the geogrephical
boundaries of &Ny country imo which MS distributes or markets
Product ("Inchuded Jurisdictions™).

6. 1.ICENSE RESTRICTIONS.

18) (i) COMPANY shall distnbute Frodues) auly with
Customer System(s) and () only inside the Custoricr Sysiem
puckoge or in a manncr reasonsbly calcalated to prevent sale or
distribution of the Praductis) scparalc from sule or dixribulion
ol the Custorner Sysom, or ) a8 3 poo-pount af sale
disinbution ol the I'raductis) that tepwesents follow-up activity
W suppon of the customer transectiou for which & Product
license was included i the originel sale of the Castomer
Syslem. COMPANY shall not remove or wodify the packsge
conents of Product of AMM s reeeived from the Authocized
Replicalor or Awthorized 1istributor in complisnce with the
lermis of this Agrecment. cxcept that modiSertions for the
registration card, the end vser license sgreement (“EULA™) and
other materials (except Produet Documentation) shall be
vegoliated and fesolved in good faith belween MS and
COMI'ANY.

(i) COMIPANY shall comply with the odditional
provesions, if any, provided in IIxhidiis) € with respect o
Product to the extent sueh previsions do not contlict with any
tenins & forth in the main body of this Agrecinent

(ii) COMPANY shall (A) contractually obligate (c.g., by
Lontract, invoice of other writien insuwumers) all distributors
and dealers in a1is distribution channels to camnply with the

loregong provisions of this Seclion 6(a). (B) make avaladie (o
MS. upos request and subject 1o approprigic uon-disciosure
aprecment (“NDA™) with MS, copies of such contracts (or
relevamt  ponjons thereof).  (C) promptly discantinue
distribution of Product o any such distributor or dealer in jis
distribution channel which daes not camply with the foregaing;
and (D) reasonadbly cooperate with MS in investigating
inslances of distribution of Produet which dous not comply witk
tee foregoing.

(i¥) If COMPANY distributes the Producy's) soflware on
media other than instalicd on the Customer Sysiem hard disk of
ROM, COMPANY shall disuribute the Praducys) soflware on
SCpaTaic media (c.g.. separaie diskeiles, CD-ROM disc, ewc.)
from other non.MS products.

(0} COMPANY shall nol severse engineer, decompile or
disassemble any Product exccpl as permtilted by MS o
applicable law. [n the event that COMPANY is unsble to debug
device drivers. support the addilion of devices Wik new device
drivers, debug other complex situations related 1o the form and
function of produets rumning in cahpmetion with Product(s)
{such as DLL interaction peobleras, and suppon for PaP, DM
sod olxr such enhancemenic) COMPANY shall request
assisuance of MS and MS shall respond 10 COMPANY's
Toquest within seventy-two (72) hours. [ the cvent that MS (i)
dcdhammviuaxhlnimw(ii)ﬁikwmpu w0
COMPANYS reques! or (iii) faits 1o perfonn and complete-
Rch asuistence werk within fowrtocn  (14) dayz aller
COMPANYs request, then, if desired by COMPANY and
mbjouwlhimmyremiaimbtﬁichusbbmm
shall provide COMPANY suflicient infonnation or access to
falirce code 8S accessary w enable COMPANY lo perforem such
work,

(c) COMPANY shall distribule and ticense the use of Product
10 end users ealy pursuant 1o & EULA substastially i the form
and content atiached hereto s Exhibit A of in such other form _
ad comenl & mutually egreed pursusnt 1o good faith
negotiations beiween MS and COMPANY. The EULA shall be
adapied by COMPANY a5 may be required by the laws of any
non-USA. jurisdiction in which COMPANY distibutes the
Product: provided that MS shall provide COMPANY with
copies of MS* EULAs vsed by MS for distribution outside of
the LS.A . which COMPANY may use and fely upon in
adapung  us  LEULAs. Whete  COMPANY  disribules
Preinstalicd Product Software, COMPANY Inay use altcrustive
procedures to request acknowledpment of the end user's
agreement 1o the tenns of the CULA, provided that (i) the end
user is required to ke some affinnative 8ction to use or insull
the Product sollware. such as breaking a sesl or responding to &
userssign-on screen displayed an the Cusiomer System; (if) the
€0d user is edvised thet taking such action indicates scceplance
of the lerms and conditions of the EULA: and (iii) the end user
hes the opporiunily (o read the EULA on-line or in peper
format bofoce wking such sction.

(d) Provided MS provides COMPANY witn commercially
fcasoasblc access 1o Product 1echnics) assisuance under Suction
(L), COMPANY shall provide Lo its end user cusloraers
commercially ressonable access ta Produet technical assistance
and shall prominently displey its customer suppont lelephoue
number for such assistance in Customer System documenution.
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7, INTELLEC TUAL IROPERTY NOTICES,

(2) COMPANY wilt not FeInove any capyrighs, Vedemark or
Patent noyces (hog &ppcke on e Produgt gs delivered (o
COMPANY. o COMPANY shall have gud heredy is graey
4 tight and jicense (2 us¢, feproduce and distribuic such hotices
in.0f wWith the Producy as they appear en the Prodyct delivered
o COMPANY.

{h) COMPARY shall anerket the Prodyet only under the
Frodwt aumers) gng Version swmben(s) for such Product
provided 1o COMPANY. COMPANY agrecs w0 use the
Uppropraw  uudemagl, product doseripior and  trademark
Symbal feither “TM® gp sl cleacly indicate MS' or
tpplicable third paryes ownership of sych tndemark(s)
provided 1o COMPANY Whenever the Product name is first

of apusifically requested COMPANY matketing literatuee
which wns Product RANO(S) in a manner contrary o that
8uthorized hercin, Nothing 1n this Agresment grants M$ any
fight 16 use sy COMPANY trademark. vnde pame andlor
Product gamu: a1 uhy (ime or ) any monngr,

() COMPANY sl ot pse or display any MS logo (ic.
ticluding withaut limiwsia sny mylized represceniation of the
MS sane used by MS) i itx malenals of puckaging, T as
sllowwd e tequised hercin o a5 provided by sepanatc writen

shall not includc any rovally or lenms for onetary
sonsrderatian 1o MS, xhell be lunited solely to erms for the
Avhistic represcniation und use of the logo {which wrms sholl
ol b inconststent with or contrediclon to any of the tenas sct
forth in this Agrcemend). snd shall net include any wnns with
rexpect 1o e use, sdaptation, dinabstion, prment, Stope: or
ather wenns related o licens¢ riphts for the Producu!s).

8 PROHIBITION AGAINST ASSIGNMENT AND
SURLICENSE:,

(o) This Apreement, and any fights o obligaticns hereunder,
shall sor be assighed or subliccnsed ty COMPANY by
tonwact, merger, operation of law, or otherwise {oneept 10
COMPANY Subsidicries Of CXCepl a5 Otherwise previded or
allowed by the righs £7enied herein) witkout the pror writen
upproval of MS, which zhal] net be Uireasanably withheid.

(b) Natunthstanding the foregoing Scction 812), COMPANY
NV assigh this Agreemeit 0 any successor 1o ol o
substentially il pf (ne COMPANY s Computer  Syitem
products busineys.

-, WS

o
FOLGER & LEVIM

9. TERM OF AGREEMENT,

The initia tenn of thjs Agreement shall run from the Effective
Date until one (1) vear from Uie end of the calcadar Quarters in
which the Effective Date occurs. provided that COMPANY at
its oplion mev extend the Agrecment for en additional onc-year
tem hercunder on the swme terms and conditions as set forgh
herzin by giving wrinen notice of renewsl to MS between 120
and 90 days prior 1o the expication of such injtial termn.

10. DEFAULT aND TERMINATION.

(2) This Agrecment may tenminate if any of the following
S¥eals of defaull occur: (i) cither peny matcrialiy fails ¢
perfann or omply with sny materiy| provision of this
Agreement: (ii) COMPANY manufactwres or distributes any .
MS product which is not propedy liccased under this
Agrecment or quother valid Sgrecment with MS or an Ms
licensee: or (iif) COMPANY ARGt insolvent. cnters

iCY. reorganization, ilivs or other similar
Mmius gnder lppliabkcml:;:’ Whelher wolunliry of
in\vlunmy.aradmiuinuﬁlin; iU inability 1o pay it debts, or
Mcwammwmkcanlskmmror&cwl of
creditors.

without (ir3t providing notice 1o MS and secking MS"* written
approval, ar Section 10(s)(iii) shall be eflective upon notice or
85 so0n thercafler as is pennitied by applicable law. At the
opquru-em«muaa party, termination due w 4 material
k«dcfmywaialmﬁsionorlhiswmmybc
efleclive uponmﬁuwﬂledeﬁulﬁn:pmyifn:tmm
seccived two (2) or more previous sotices of default {each of
which was subject 10 a 30-day curc period) for the tame cause
Mulbctcnnorwsltml(m«ermmh
previous  defaults have been cuped). In all other cases,
Lermination shall be effoctive thiny (30) days afler written
nolice of tenaination 1o the defauiting party if the dcfmlts have

of the following procedures of this Section 10Xb) have firm been
xatisfied.

i) A derignated fepresentative o MS and g designated

| rpresentative of  COMPANY will meet as feasonably

Toquested by either panty W review the perfomance of cither
basty uder this Agreement. hlhcmmormydispmor
dissgreement hetween the designated parties either with
vespect W the interprewtion of sny provision of this Agrecinent
or with respect 15 the perfommance by cither Party hereunder,
¢iher pany may give 10 the other pany a written notice of such
dispute. Upon receipt of such notice. an alfficer of MS and ag
officer of COMPANY shall designate in g Jeter o
Pepresentative of each party whose sk it will be to meet for
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(i.i) Tenminavien of this Agrecinen, other (han rursuant (g
the lirst sentence of Section 100k, WY ocour onlv afler the
dcs-;:n.?lcd epresentalyves imacally agree 1 8ood faith (hat

13 net {ikeh. provided thgt the time yxriod for ncpoiintion yid
resolution under (his Section 1t(b) thall not extend longer than
nety (90) calendyr days afier the dutg such wniten nolice of
dispute (os referenced shove) is received.

<) In the ever of 3 inal¢nisl defanlt horeunder and subject 1o
complisice with the ford oing provisions of this Suction 10,
MS or COMPANY, 4 case may be. may wenminaie this
Apreemant i fix <nlirety of as (o any individugl Produci(s).
Tamnination of this Agreemen! as (o any panicular Producy(s)
will not aftect the 1cnns und <onditions of’ this Agreement os
they apply tn the other Producys) licensed wnder this
Agreement,

11. OBLIGATIONS UFON TERMINATION,

(4) Within «en (10) days é0er tennination of expiration of this
Agteament. provided it thas nov been replaced by & pew
Agreement, COMPANY sliall fetura ta MS al] units of Product
for which o rovaliy has apt becen Paid and &)l related Product
Ieliverudles  COMPANY and cach COMPANY Subsidiary
mav, however, fein  syfficient units of each Product snd
reluwd Product Ieliverables for purposes of Section 3(f)vi)
and for suppon purposcs ohly, including Sectian X1xii).

() Upon tcnmination or expiratien of this Agreement, provided
it has nol been replaced by a pew Agreement, COMPANY shall
cease distribution of Prodpct und all of COMPANY's liccnse
nghts heren shall cease, Kections {. 2h), 4(0), 8, 11, 12, 1,
4. 15, 16 and 17 of this Agreement ang Section SI(d) of
Exhibis) S, if applicabic. shall survive (crmination of

expication of this Apecmcgu.
12. LIMITATION OF LJABILITY AND REMEDY.,

(u) Kach pany’s liability {a the other under the terms of this
Agreement shall be limited. st the tine of the payment of such
labslity, 10 the gremter of {i) an anount oqual 1o (x) in (ke case
of liahilitv puvable by MS, onc Sundned percent { 1I0%4), and
{y) in the cus of listality puvahle b COMPANY. fifty percent
(M%), of the simooin hving wetsaily then heen pmd
COMPANY 10 MS wider Soction Xa), o (i1} an winount equal
o Scventy-Five Million follars (375.000,u00.001;, provided,
however, that the terms of $his paragraph and the fimitation of
liubility suted in this pucagraph shall not apply to any habifity
of either party that atises under the tenns of Section $ of this
Agreement.

(b) The rights and temedies gramied 1o COMPANY under
Seclions 4. & and G(h) constitute COMPANY's sole apd
exclusive remedy against MS, i ofliccrs, ugents and
cmplovecs for negligenco,  inexcusablc azlay, bresch of
WORHIY. c\press of implicd, for any default whatsoever
relatsng (o the condition of the Product ar MS' dutics 10 cofrec
ony defects in Praduct prerformance or devistions from
specifications. .

() SECTIONS 4 AND £ CONTAIN THE ONLY
WARRANTIES MADE BY Ms. ANY AND ALL OTHER
WARRANTIES oF AXY KIND WHATSOEVER,

?

INCLUDING THOSE FOR NON-!NFRLNGEMZHT.
MERCHANTASBILITY AND/OR FITNESS FOR A
PARTICULAR ARE EXPRESSLY
EXCLUDED. Ms MAKES RO WARRANTY THAT THE
PRODUCT WILL OPERATE PROPERLY ON ANy
CUSTOMER SYSTEM(S); PROVIDED THAT THIs
SENTENCE DOES NOT REDUCE OR MODIFY THE Ms
WARRANTIES IN SECTIONS 4 AND 5. EXCEPT FOR
DAMAGES DESCRIBED OR REFERENCED Iy

(d) COMPANY agrees not o sue MS for infringement of
Cowmmhwﬁ&umfonhinme
detail in, ang sudject to compliance with the terms of MS
Couvract #2811-5179 entered ile between COMPANY and
MS with a2 efestive date of July !, 1995,

13. NONDISCLOSURE AGREEMENT.

COMPANY and MS shall kecp confidential the Product
Deliverables, e tenns and coaditions of this Agreement. and
other  nou-public infonmation and knowshow  disclosed
hereuider, However, COMPANY way disclose the tenus and
conditions of tus Agrecment in confidence 10 its immediate
lege) and fisancia) consultans s required in the ordinary
course of COMPANY's business.

14, AUDITS AND INSPECTIONS.

(l)Dm'.ulhelmnofu\isApcml. COMPANY sgrees, in
complisnce with its normal and acceplod bu:ines.s prectices g

Allunulmdmperenuieueminglo«chliwl’mdua
suflicica: 1o substantiate the number of copies of Product and
te ounier of Customer s,vslq_us distributed dy or for

under this Agreement.

0} ln crder 1o verify COMPANY s compliasce with the tenng
of this Agreenunt, MS Ay causc (i) an sudil to be myde of
COMPANY's or COMPANY Su idistics” hooks and records
and/or fii) an mspection 19 he nade of COMPANY's or
COMPANY Subsidisries® (ocilitics and procedures. Any audit
andlor inspection shall be conducted duting regular business
houts at COMPANY 's or COMPANY Subdsidiasies' facilities,
With reasonable advance urilten nolice.  Any audit or
i i b conducted (i) expeditiausly by an

(€) COMPANY grecs 0 provide MS* dusignated zudit or
inspection team peasonable sccess o relevanrt COMPANY of
COMPANY Subsidiaries tecords and facilities. The results of
any audil or ingpection will be mainlined as confidential
information by the auditor and by MS and COMPANY.
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(d) P'rompy adjusunen ST” b¢ tnsde o coirensale for apy
ST OF Qiissions discldseq bV sueh audii, A such audit
shill be pad for by M$ unlexs meteral dix;répuncxu ere
disclosed and specificaily subsiontisied. “Materig)® shail mean
3 million in NV Consceutive s1x (6) month perivd  In ao cvent
xhall sudits be made note {requently than atally, and the
Ienod(s) audned cannol 46100d nore than 1k months prior 10
the date the sudii s commbneed.

15 CONTROI_.UNC LAW; ATTORNEYS FEES.

(a1 This Agresment and gi) instlers refating to this Agreeinent
hall e construed and cdntrolicd (i) i sccoedance with the
luws of the Sute of Washiggion applicable o sgreemments made
and perforyred enlirely in that gae by persons domiciled
theren, i an action or progeeding is brouphy by COMPANY (0
enlaree this Agreemem: and (id) in sccordanee with the laus of
the Stte af Texas applicable 1o agreements made and
purtonned enfirely in Ghat fate by persons domicited therein, if
an action of proceding |s brought by MS 1o enforce this
Agreement. Euch parny Io jurisdiction oud veaue in
Uing in the county and staie where

() If cither MS or COMI, Y cuploys suaenevs 0 enrorce
any righis arising out of relating o this Agreement. the
prevaling panty shull te «alified o recover il seasonable
outarmeys’ foes, conts and olfier expenses,

16. NOTICES.

Al nolices, authorizations. nd FEQUCSTs in connection with this
Agrecment shall be dcemedfven on (he third business day that

requests are addressed as sipted in Exhibit N tor to such other
sddress ux the Py (8 foccive the natice oc request so
desiguates by wriiten »olice 3o the eilwr)

17. GENERAL

SXPOR rastrictions. Resvicled countries currently include, but
are nat necessanly lisnned 1o, Cuhe, lic Federa! Republic or
Yugosiavis (Serhia and Meniencgro), Iran, Ureq. Lidya, Norn
Korea. and Syria, COMPANY wamants and represents tho
uetlier the U.S.A. Bureay of Export Administreyon nor ay

{¢) This Agreement does not conslitule an offer by MS and
shall not he effeciive ungil signed by both panjes. Upon
SNECULion by both parties. this Agreement shall constityte the
<niwre spreement between the parties with respecs 1o the subjec
meiter hereof apd nctges all prior and conlemporancoits
communications on the subject matier hercol. i shall not be
modified except by & written sgreement signed on behalf of
COMPANY ond MS by heir respective duly authorized

endorseinen of molice on a check or other document which
Purporls 1 smodify & right, obligation or lisbility of cither party
shall be of no force and elfect,

(d) Ncither this Agrecment. nac any temns and conditions
tontained herein, shall be construed as creating a partnerchip,
Joint veatuse or agency relatianship or as grenting a franchisc.
(YU any provision of (his ‘Agrecmnemt or license of any
nﬂm'euhr?roductlhdlhckddbylmndmpﬂml
jurisdiction 18 be {legal, invalid or Winflorecable. the
(anaining provic.ons and licenses for remuining Products, as
spplicable. skall semain in ful! force and effect. :

(1) No wajver of any breach of any provision of this Agreement
shall constitule & wajver of any pricr, concurrent or subsequent
breach orlhemotmyouwptwi:imhaeor.mdno
weiver shall b effective unjess made in writing and signed by
an suthorized representative of tha Waiving party,

(&) Each pacty shall, ot its own expense, prampily eblyin and
smange (or the msintenance of all non-US.A. govemment
approvals. il any, a5 oy de accessary for such panty's
performance under this Agreement,

{h) Neither pasty may cnier into any agreetnant the exccution or
peslonnance of which would violate the teamns of or interfere
with the periennance of this Agreement,

) A Product which COMPANY distributes of ficenses 1o or 18. EXHIBITS.
o bohalf of the tuited Siales of Auwwrica, ils apencics en/or . o is Agrecman
nsirumentalitics (the "Cio aunent®), shall e provided with 'l"he.@llowm; Exhlbmunmorunsh é“'
RESTRICTED RIGHTS in becorduice with JIFARS 282227, l;xh.ng A Sainple Lnd Uscr License Agreciment
TOIMeN(ii), or, pursuant « wriuen nodification fron MS, gs Exhibg'l:) c Product and Cusiomer Systems
sct forth in the particulsr ddparuncn: or aency regulations or Exhibit N Addresses
fules, of paracylar conlracl, which provide M$S oquivalent or Exhybgia . Royaity Repont
greater proteclion as specifically delineated by MS in such Exhibiys) S ¢if excculed) Soum(.nde
nolice, Exhibit X Subsidiaries
(h) COMPANY aprees that it will net exgort or TC-CXpOR, in
violelion of applicable law or tegulaiions, Produs: 16 any
¢ountry. person. enlity or onll user which ix subjeet (o 15.5.4.
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" NOTICE.
For Praducs), if EhY. specified tn Exhibk C as licensed under the “per svstem™ roy sliy ealeufatian Previsians, pleese note the Tollowing:

This is w Microsuft Per Svitem License. A & Customer, voy may crestc a “New System™ at kny tlme that docs not tequlire the
payment of a rovatiy 1o Micmwa ualess the Customer wng Microsoft agree (o add 4 10 the Liccase Agrcement

Any New Syitem cresiod mey be (dentical In every tespect to » systcm a5 to which the Cusiomer Pe¥s & Per System covalty

Microsoft provided ¢har bhe New Syytem hay a ualque mode! number op model name for internst gpd external identiftcatlon Purpases
which distinguishes ¢ fram sny svstem the Carstamer selts thag Is Included in o Por System License. The tequirement of externg]
identificution may he sagisfied hy placement of the vaiqus model asme or mode! aumber on the machine end iis contalaer (If any),
without mare.

Vader Micrusan's Licctfx Agreement, there is na cherge or ponaley {f ¢ Customer chooscs et any time 1o creaic ¢ New Syilem
Incorparating o non-Micrormfe oporsdag system. If the Customer fatends to Intlude ¢ Microsoft operating ystem product with the
New System, the Customér muat so natify Microsate, sficr which the parties Guay enter Into arm's leagth nogotistion with respect 19 5

liceare (o spply s the Netr Syestem.

IN WIINESS WHIREOY, the peniex have evecuted this Agreement a5 of the date set (orth above. All signed capics of this Agreetnent shal) be
deuincd ariginalx. .

MICROSOFT CORPORA TION DELL COMPUTER FgRPORéT’{ON

: ' 0 2,
XU ccion AN
— v -t . : 74
v (Signat - . By (Signsture) .
P o Coll,
Name ('rine) Name (Print) -
“.‘.tﬂ ax-H . .Z‘:{m"'f- [E‘bctur-‘“cbf'

™ JF, VP e " oe fag s
Date R é:‘ / :r?' :./ (? J"' Date

7
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EXHIRIT C
WINDOWS 9</ DESKTOP OPERATING Sy Y ¢
(For MDA Accaunts)

Froduce languege ,\é,l}ub& Per Ciap) Pee System Non. Added by
Numder Versiona Addltlongl Rayalrye Reoyultye Engliah Amendmens
Nume ang .- Pruvisions . Addiflons]  Number
Verlon Royafty
. I Windows 95 ahipments Reysjty
3. AL, (L% (6) | us Percentage of shipmenis
Windens® 95 . o Windown Predycts
operwting : [ns defined (n Additfonat
sptem : LQM)_*_ ' N/A USS s.00
T 40% L8549.29
40% and - 78, LSS 44.90
I8% LSS 4d.00
Extimaicd quareriv voluau for Wiadows Praducu:
315400 ’
[ J

! The ahove per copy: royatty ratek for Windows 95 reflect the $20.00 maximum allowable iscount whicy COMPANY may esm under its Windows
95-Based PC Markes Dcvelopma\! Agseement (the *MDA™}, provided that the panties beredy agree that MS waives the requirement of Paragraph § of
e MDA id COMIANY chl catitled as of the Effective Datc to the full §3.00 MDA discount specified in conncction with such Paragraph §.
The lowent pur copy forally raic oI:usw.oo spesified ubove shall applv fo the first vwelw: (12) months after the daio of first distribution {or teverue
o Windung v by COMIANY., ¢ x i }
Uit for xuch awelvwe-month period COMPANY will sdvenise sng offer 10 e5id users Windows 95 as the defavlt pre-instalied operaling sysiem eg onc
hundred (10195) of 515 Dimasion Customer Swatems: proviced, further, thas any clection or cliice by any of COMPANYs customers not to have guch
Jelaull opCraling sysuwen preinstaliod on any one or mope Dimension Customer Svstems shall not sffeet COMPANY's righ to such $43.00 sovally nae
for such twelve.nonth fenod. The rovaley rates specificd above shall not be adjusted for MDA purpases until he end of the month in which MS
nalifics COMPANY of iis final M])A resuits and sctus! MDA discounts: peovided tht such notice by MS mus b issued o or before December 3},
1995, ollurwise COMPANY shall be entitled 10 the $20.00 waximum allowable MDA discoun for all purposes under Wiis Agreement Effective the
heginniap of the pext month, fallojving reeeipt of such timely MDA nolice, COMPANY sha}i Pay royalty sates equal W the above rates Pplus unearnad
MDA discounts, if RIY arc uncumdd, os validly and ultimawly determiaied under the MDA or.d st forth in such timely MS netice.

Rerairy
- Vindews™ AL, O le) (e 1SS 1523 { N/A 1ss2.00 B
for
Werlgruup,
aprreiing
syslemn
Versien ). 43

b

f ’ :
[ 3. Windum;s* us. ), (d) 1385 )4.0¢ NiA Lss2.10
vperating
*VECPm
Vernian 3.3y {

<4

4. MS.DOS»: ALL {d),¢e) (351500 N/A Ls82.90
speratiag :
syviem
Version 6.11

: Roxalty
£ Enhanerd ALL, (<):(¢) Included in team number 4. NiA N/A
| Teols for AN, :
" DOSH&Y
Verston 1,42

It
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07 Nn3,93  MON 13:4’.’_:&*:. -l

" g { ;
6. M5-DOSA / ! ) / us&ﬁ%s K%x’ilu N/A 7

operating
s\ 3tem
Vertion €21

7. Ealsanced
Tools fur MS.
DOSs- g
Version J.uA"

Kovajiy
J j (d) Inclvded m em ¢ NIA Nea

£ Wiadow® FRC (b}. ), (e NIA NA NA

operuting
a)ttemm
Verien 3.2
{PRC Chlneye
Verslon)

* A Product is nat liconscd ho‘muuder unless royalty rate(z) are indicated (n the Produet table,

** Language Key: A = Aradi}, BP o Portuguess (Brazlf). CE = Cydiijc Entbled, CH « Traditionnt Chlnese, CZ = Crech, D o Cermuan,
DA & Danish, DU = Dutch, £ « Spaalsh, EE = Esstery gad Centrat Ewrepesn, BN = Englisk, F = French, FF France's French, FI =
Finnich. HAN « Hanguel, = Hebrew, HUN « Huagerisa, | = lalhan, J = Japancse, N Norwegisn, P = Portuguese, POL = Palish,
PRC = PRC Simplificd & RU = Runsisn, SW = Swedish, TH = Thal, TR« Turkish, ALL » Al languages nad trausistions svuilapic
frot MS from time 4 time d ring 1he 1erm of the Agreemeat, 1a addition to the lenguage versions specificd iq the Product table sbove,
COMPANY fany recelve Pruduct Deliverables for the liceased Product fn svajlabile langusge versions listod In the Langusge Key (cxcept
CH. HAN, &, snd PRC whi may oaly be added by sasendment) by sending & weitten TeQuest o the atieation of OBM Accouating
Services st the address isted & Exhidie N for ruysity reporss.

L s L] L

¥ Productts) which specify ']i( Sysem® in the Royalty Basis column in the Customer System Wable below:
- Subyeet 1o Section M COMPANY 4grees 1o pay MS e rovakty set forth above for each Customer System distriboted or placed in use by o
for COMIANY, ! .

2. 1n addition, subject to Sectidn 3N, COMPANY agrees 1o pay MS the Non-Enplish Additiens] Royalty specificd above for each unit of non-
Jinglish versions of Product dixt buied or placed in usc by COMPANY.

3. COMPANY niav disribyte ly onc eopv of Praduct software in eddition 10 one copy of Preinsialicd Product Soflwerc in onc langrege and
Relense tor wsc on cact) such Cuftomer Svstem. COMIANY stalf Pay MS the rovaliy applicable to the Release and language version shipped,

4. Any Custamer System heended on o P syvlem hasis for more than one Update Refease ar Version Release of & Product. dat distribunce
without I'aduct, shall bear the 2 rovalty for the mast recen| Relesse of Product licensed.

mm;.mw

¥er Produci/s) which specily “pef copv* in the Royalty Basis column in the Customer Systern ble below:

L. Subjeet o Sextion 3. CO, PANY agrees o pay M3 the applicabic royatty rates set farth above for cach Cuslomer Svstem thal is shipped
with a Product ficensay by COMPANY.,

2. In sddition, subject o Seclio"» X0, COMPANY agrees poy MS the applicable Non-English Additional Royalty specified above for each
Customer Svstain thet is shippedt itk 2 non-English version of Product licensed by COMPANY.

1. COMPANY muy dasiribie o!aly anc capy of Product software in addition {0 one copy of Preinsialied Product Software for use on each such
Customer Sastem. :

: DELL 02151
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(Continued)

4 Notwilhstang, 0 anvthing 1' the contrary contained in Section 3 of the Aprecmen. for purposes of catablishing the rovelty Jor the Windows ¢5
Product only, if jys any two mﬁse:um'e Qurterly reporting periods, COMPANY s reported shipmens in cach quarter of Windows Products ¢re
wenly pereent or moge helow DOMPANY s estimated quarterly volume speciGed for Windows Products in the Product wble above, COMPANY
“od MS :fhall negotisic u inchuase in he 1S Cony rovalty rate(s) 1o reflect COMPANYs lower shipment volunes. Such increased ToYElty rate(s)
shall be in eileet for the renadider of the tlenn of the Agrecment comunencing with the Quanierly reporting period foliowing such 3=C°nd fow.
volume quaner: provided, hovever, ihat if COMPANY seported quanterly volune for Windows Preducts retumns 1o or exceeds the origina
ssumaed quanerly volume for ory quaner thercaller, COMPANY's PCT €OpY rovally rate(s) shall be restored o the rate(s) specified ia the Prodyct
tabl¢ ubave Commencing with the quanierly seporung petriod following such quanier in which the volume felums 1o or exceeds e original estimate.

tu) (1) Product deliverabics incjude en OEM Pro-instaliation Kit ("OPK*"). The Tovalty rie(s) specified above require pre-insiallation of Windowx
V5 a3 the “defaylt Operaling s\fiem on cach Custownar Sysiem distributed with Windows 95 (i, Windows 95 will set up and execute unless the
user configures the Customer vilam olherwase) COMPANY shall preinstall the Product soflware solelv in accordance with the installation
mstfuctions xet forth iq the “OPK Uscr's Guide™ included {a the OPK_ Product safiware may pot be distridbuted in encrypled form except o5
expressly provided in the OVK lier's Guide, COMPANY may use the information. 1o0fs and materiols coatained in the OPK solely Io preinstal)
1he Praduct soflware in sccardafee With the OPK Uscr's Guide snd for no other purpose.,

{2)(xher than as specificd g1 the OI'K User's CGiuide. COMPANY shall not modify the Produet software, nor delete or temove any features o
funclionalitv without the wTillert approval of MS in cach insunce. If COMPANY withes W include its nane and/ar logo on the Product soflware
“sanup® screcn, COMPANY sili do so saly in the locatioa and imenncr as delined by MS jn writing for the Windows 93 Prodyct COMPANY
*hall not slier the conlent or ucnce of the Produet soflware “san-up™, initialization ¢ pihes screens; provided, however, that COMPANY may
launch applicatjon programs. mpluding COMPANY-originatcd Proprams (such as the Dell Assistan( or Delt lnspecaor) on the startup screeq, as a
“loud yual” or s & shon cut on'the desktop serecn.

(3) If COMPANY enters istration infocmation oa hehalf 6f end users in the boxes Provided for the on-screen end user registrtion process
for the Product software, CO NY shall not enter its ewn name oc take any other falsz o fictiona| registrations, COMPANY ey not relieve
cnd users af their obligations 1p ler Centificate of Authenticity ("CQA*) registration umbers i the ca-acreen end user fegistration process,

(4) If and only if COMP, distributes the Produet software wolely ¢3 Preicsulied Product Salware (i.c., without a back-wp copy of te
Product en CD, disketse, ma ic Bpe. of other extamal media) with any Customer Systan, then COMPANY shalf also preinstal] the Mizgrosan

=ate Svsiem Disk Toal tog with the back-up disteiie images (“CAB™ files) couteined in o sllowed for installation uader the OPK on the

d disk drive of such ¢ S}mwmhlclbemduwlomkelhck-upupyomwmuﬂwauem'diqlomlemuofﬂlc

ULA und to insul] device drifers and other sofiuaze files 8s allowed by the CAB fiies autharized by the OFK for preinstaliation, Diskette
Anages auy only be ereaied wigh the Micrason Creale Sysiem Disk Tool. COMPANY Uuy not distribiie, use, or sutharize the use of the
Miercsofl Create Systea Disk T execpt as provided in this Additional Provision of &3 specified in the OPK.

(5) COMPANY agrees thet if wilf not relcasc or distribute Windows 95 1o e users unti) MS sdvises f1s first OEM customer 16 feccive such
advice 1which shall include COMPANYY ikt Windowx 98 Riav be releascd or distributed 1o eud users.

16) Anv ZULA for the I'rodubt distribuicd by COMPANY must be identical (0 the on screen EULA presenied 1o the ond yger during Product
*tup. The an-serecn E11.A wil} be modifiad by MS 10 confony 1o the EULA mutaiyy ag:ced upon between MS and COMPANY pursuant % the
INpoliations contemphsiod by tiwclicrms of this Agreemen,

{7) Windows 95 inciudes Merosort At Work fax transmission software, Remote Access Service, and Remote Proccduce Culls, cuch of which
ivovide methods for nund-alom: §nd networked camputers 1o seud and receive Messges walk certain security levels, French law (Decree 92-1355
of December 1992) senerally prohibits the usc 10 Franee of such technology, unjess 3peciai spprovals are granled. Accordiugly, Windous 95 has
been designed ta disable (e see, ity in cach of these features when the default jocale assigred dunng insullation is F Tance.

(8) For purposes of the Royhty Caleyletion provisions of this Exhibit C, preinstalisiion of multiple language versions of Windows 95
perfonned in accordance wity insirucuons for ultiple langusge installation peovided ir. the OPK shail conslitule “ene janguage” version, In
such event. COMPANY zhali pay_ the highest rovahy applicable to the language versions Cistiduted.

[}
|
ADDITIONA), PROVISIONS - BINDOWS P5. WINDON'S, WINDOWS FOR WORKCROUPS, AND A15.D0S
(b} (1) ~"Windows Producy <) .th}l:l mean Windows, Windows for Workgroups, and for Windous 95.

(2) Except for the MS upgrad progran gsnd MS producy puschazed or obuined threugh r2wil or whalesale distribulion channcts, COMPANY
may not distribute both Windows S and the non-Windows &5 Producy(s) licensce hercunder with the same Customer Sysiem.
H

i3
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{Continued)

(¢) Windous Inr W:arkgroup,\ [-m.‘g,. X 11 includes Microson Al Woek fay lransmussion soflware, which provides incthods for stand-alone ang
hetworked computers o senyg dnd Teceive 1ax messages with SN secunity fovels, French law (hceree ¥2.[35R of December 1992) genersih
prohibits the yae iy France of such technalogy, unless spocia) Gpprovals are granteg. Accordingly, OFMs should Provide only the version of
Windows op Warkgroups versien 3.1t designed for France 10 ovoid violating the Deerec,

() COMPANY shall 301 sdvertise s scparate price for the Preduct(s) licensed hercunder.

(€) (1} the PRC Lungusge versfan of I'roductis} is availabic with onlv simplified Chinese character fonts liconsed from 8 third panty.

COMPANY
ucknowledgex that spch lows may differ in quality and characterisiics 1o Chinese choracter fonts available in other Microson Producis.

2) The PRC languuge very '!m of I'roduci's) is avy iluhlc onty Urough sclecied Authorized Replicators as specificd in MS. From Lime 10 tigne.
M3 shall provide an upduted h.; of Avthoricd Replicatars through which the R languege versinn ol Producys) is available.

(3 The puckuging tor the 1240 langusge version of Produci(s) distributed with Customer Systems within or 10 the PRC shall be clearly snatked
m bolls English any aniplificd Ghinese, “Noi for distribulion or usc cutside the People’s Republic of Ching,~
1

| CUSTOMER SISTEMS

For cach Product which COMYP, for distribution with the listed Cusiomer System in the chart below, the letter ~5* or "¢ i
the relevant box below ndj ix licensing the Producy for such Customer Sysiem on 2 “per system™ or “per copy™ basis,
respecuvely. COMPAN mode! lines or serios for inclusion undes e tems of Lhis Agreement and  be licensed
tor Frocuc £) upon delivery of §ritien notice designation shall be effeaive fifieey (15) davs allor delivery of such natice fo MS.

ln the event that COMPANY ods; ) \ s Custon
Svsieny £) now modcls within m#h model line or series w including anv cuch now model(s) on itx l_u_nll,y repon for feporting puriod in which
Y such new madel is first dinyi N
made] with the Product, :F valty ‘ emer
-the xuane hasix (1.¢., per s\mfn PF pet copy) as the athar inedeis in the Mode! line o senes and shail heat the applicable roralty set forth in this

.oxhibit ¢ .

i

' -

| DELL 02153
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FULASER S by,

; . e
' ((-’Mﬂlwl‘)

Preguct Nupbor Kev 1 e w Ndows Y5, 2 = Windows jor Warkeroups 3,11 3 = Windows 1.1): ¢

DOS§6.2, 6= MS-DOS 6 3/\:1' 7 = Enhsnced Tools tor MS.JX)5 62V 8= Wudouy, jiec Version 3.2

=EMSIXN 62 8 Fnhaneed Tools for Ms.

Roypliv Bas), Kev: € = per IPY. N = per sisten I Praduct boy 45 hlank, such Prodye; 18 1ot licensed for disuibution with the hsted Custoincy

10,

3.
4.
1S

16.

18
19,

20,

System,
|
L‘ du N r
Madecl Name Processor
oc Model Number Tipe 1 2 J- <4 & [ 7 ]
PawerEdge model ithe ¢ ‘ ¢ ¢ ' P) ] c c < l ¢
Latitude modef line ’ ¢ < ¢ c ¢ c P ¢
OptiPlex mode) fine : ¢ ¢ e < < e c c
Dimension model ling ¢ € 3 3 c ¢ c 3
i
¢
¥
]
l -
I’ )
i
1
!
{
i I
| |
: | ! "
| . ,
i
1
!
‘
' 15
DELL 02154
»eoR OEM License Agreement 726) 13125 dates July 1. 1995 derween MICROSOFT CORPORATION w2 Dr1t COMPUTER CORPQ,

MS-PCA1548478



R Foyulty eace I not apedficd for & particolar Product, then such Product [s pey licensed under ¢his Agreement.

** Languuge Key: 8P = p, uguese (Brazil), D= German, DU = Dutch, E = Spanich, EN o English, F = Freach, I = Ratian, SW « Sueq,yy,

Preduct Name ang Langusge Applcabie RayakyiBasts » Nen-Engush Mazimun Added by
Verston \'th(. ) Addiugaa Additenys Number of Unies Ameadment
- Providons Rovain of Product ¢ Numbder
1 WindumP 98 Oring ! ‘?U. (. b). (c;. | (iss38.60 ussé.00 N/A
Upsrege AVALABLE | (a), (o). (R). (M) | petcopy J J

For Producy(s) which specifv 'Jcr capy” in the Rovaliy/Basis calumn in the Customer System table above;
L COMpPANY A£ce3 10 pay IAS the royalty rates set forth above (or each unit of Produe1 o1dered by COMPANY.
2. In udditioy, COMPANY o

vrdered by COMPANY. Nou-

Notwithstanding anvthing 10 th contrary conained in Section 3 of the Agreement, COMPANY shall prepey for each unit of Prodyct in advance of
wach orler placed with the Ay horized Replicaior by wire transfer to MS (o the aecount specified in Exhibit N COMPANY stal| ideatify the
qUaEntily of cuch languspe version of Peoduct 1o be ardercd when imking payinent, Eech payment must be for o mininum of two hundred finy

{250) u'ulu of Produer, !
; 0 \l ’

(1) COMI'ANY ugrees tha( it i1l not selease of distribuic Product watil MS advises or aliows the first o its OLM cusiomers (o telease Customer
Svxtcns with Windows YS 10 users,

(b) Notwithstending anything td the contrary contained in Scclions 2 ang 6 of the Agreemant. COMPAN". shall distribute the Product only in the
larm/packaging svailable from (re Authorized Replicator,

(<) For purposes of this Kxkibi €1 anly, “Customer System”™ shall mean Cusiomes Systems which COMPANY can canclusively establish: were
distributed with the Prior Irod (83 specified in the chant below in Additional Provision (d) of this Exhibit) during the period beginning July |,
1995 and ending October 1, l')%‘i(n sompliance with o valid OEM Jicense 4grcemest between COMPANY end MS.

(d) Notwithstending amthing 16 e cantrary contained in Scctions 2 and § cf te Apecment, COMPANY nay distribyte the Product only ¢z o
“ageade” providod by COMPA separaic (rom & Customer Sysiem directly 1 an ®xisting_ authorized end-user of & Prior Praduct on ¢ Customer
cnL )

|
ar Prody Brodvg
Andows 1 xy Windows 935 Upgrade
Windous lor Warkgroup: 3.1 Windows §5 Upprede

tc) COMPANY may only distritlute e Product cither (i directly (with or without Ve oF dezicrs of other intennediaries) to end users, of (if) as &

wal arder Ltiiliment item dase Uy (wath or wathout use ol dealers or other unermediarics) 1o end uters Srom COMPANY of an MS desipraied
laltillasent source,

) The packaping for the Produdk shalt indicute tha o ix itlended as gn “Upzrade” only for similar wording) and 101 for use by & new customer.,
(1) COMPANY s license to distgbute Uns upgrade Product shall expise Novemher 30, 1995
{h) The Product i uvailuble onlyhhrough sclecied Authorized Replicators a5 specificd by Ms,

16
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ADDRESSFS
COMPANY: .
NOTICEs. NOTICES:
MICROSOFT CORPORATION

9. Y]] gcmgy_jcr Compraion

2214 W_Braker | ank Suite D

Austun, TX IR758 461

Aln.: Thomas M. C biby, Director

Tclephone §12.738 00?7

o $12-728-q03) |
1

BILL TO:
! 1

Austin, TX, 1R752.4061

Aln: Joel Reed, As . Corporate Controlier

SKIP TO: )
2] Cotnputer [ation
4 W ile

Austin 3787234( 3

Al Dennis Butlesdn

COMPANY Suppcr{
tclepbone no.; 1-800-456-335¢

IFCOMPANY is g (.

If senc by U.S.A. Mait:
MIQROSOFT CORPORATION
Attdation: OLM Finsace

i‘.O' Box §480%

Secae, WA 9%124-6:0%

Fazleopies of royalty repurts ta:
OlM Finance Fax: (206) 916.525%

ILCOMPANY is b
Pxyicat by wire transfor fo:
Citi%ank N.A.
399 Park Avenve
W York. NY 10043

Ne
u.s.b
A 02:0000R9

Rfsjrdins:

Micepsofl Intemationel ¢ 1M Colleciions
Accolunl #3RIAR21!

of W such other nddrq

* or occount as MS may specify from ime (o tme.

Onie Microsoft Way

Redmond, Wa 98052-6399
USA.

Al Vice President, OEM Group

With copy 10:
MICROSOFT CORPORATION
One Microsoft Way

Redmond, WA 980525399
Usa.

Atn: Law & Corporare Allaiss
Fax: *1-206-936-7129

Other Correspondence:

OEM Sales

MICROSOFT CORPORATION
One Microsol Wav

Redmond. WA 980526399
US.A.

an S\Tency:

-A. bascd company, nayments aid royalty repans shal} be made to:

I sent by pcivate cogrier:
MICROSOFT CORPORATION
Alleation: OEM Finanee
Remittance P i

Wholesale Locibox

6801 South {g0th

Tukwila, WA g1z

oulside the US.A., COMPANY agrees to make such pavinents apd oMty tepons s fallows:

Royaity reports 10;

MICROSOFT CORPORATION

One Mizzosoft Way

Redmond, WA 98052.6399
USA.

Aleation: OEM Finance

Fex coples of Foyrity reports to:
OEM Firanse Fax: +1.206.936.5298

COMPANY agrees 1o specify the MS License

Agreement numbcer and the MS invoice aumber, 1f any, with resscet 40 which payment is inede.

DELL 02156

1rosaf OEM Liowass Agrcoment ﬁzll 1-3120 dawad July {, 1993, beiween MICROSOFT CORPORATION and DZLL COMPUTER CORFORA ¢ s fe .
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Royaitv Repart for ICOMPANY)
Riperimg Period: .19 o .13
—_— I8
! Mizrosofl Licensc o
—
PER-SYSTEM PROPBUCT (if applicable) ]
Produe;, Version Number, sid Lenguage Version:
A B C=Aaxp)
Royally Nuruder of Royaly
Reie_ Sysigms
System 1: - —_—
Svstem2: 3 ——— s
h
Toul Reported: b 4
W
PER-COPY PRODUCT )
Product, Versioy Number, ang Language Version:
A B C(=AxD)
Per Capy: Royalty Uaits Royalty
: ; Raig Shioned s Due
ERODUCT TOTAL $
l Tetal Royalty Reponed: s
i Total Payment Enclosed: $
|

I this is vour initig] ro_\’ulty ¥eport. please indicale daic of first Product shipmeny (o: revenuc:

The undursigned herche ccnifics that hesshe is an ofticer o Girzctor of COMPANY and that this repon is completc and carrec,

-

(Signature)
{Pring)
(Tidde)

— (Malc)

Telephone Number:

Microtol OEM Lioense Ag{eemenn YIRL1-3130 dated July 5, 1993

CORPORATION

¢

DELL 02157

» Beiween MICROSOFT CORPORATION ang DELL COMmpt

-

MS-PCA1548481
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DA

: SURSIDIAR]es

{ Neine. - ! 0. Neme

Address: H Address

{
_f_.._._h_

Telephonc. ! ) Tekphone

Fax: ) Fax:
|
[
{
|
4

l 1 TO BE SUPPLIED BY PARTIES AT LATER DATE I

|
[

DELXL 02158
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MisTowd! OEM Licenge Agreement P25 11-5180 dased july 1. 1995, between MICROSOFT CORPORATION and DELL COMPUT }
CORPORATION
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CONFIDENTIAL

PATENT CROSS-LICENSE AGREEMENT
DELL COMPUTER CORPORATION and MICROSOFT CORPORATION
Contract #2811.517¢

This Patent Cross-License Agreement (the “Agreement”) by and between
Microseft Corporation (*Microsoft™), 8 Washington corporetion with a principal place of
business in Redmond, Washington, and Dell Computer Corporation (“Dell"), a Delaware
corporation with & principal plsce of business in Austin, Texas. z

WHEREAS Microsoft and Dell own rights in cenisin patents ang patent
applications for computer related inventions, including the righ* to grant patent licenses to
the other; .

AND WHEREAS each of the Parties expeets to continue research and
development which will be protected by further pateats;

AND WHEREAS each of the Perties wishes to be granted freedom from suit
under such patents of the other Party,

NOW TEEREFORE, in consideration of the promises and consideration
described herein, Dell and Microsoft agree as follows:

1.  DEFINITION

11,  Patens(s} shall mean any and all patents worldwide, including utility
models, issued or issuing from spplicstions entitled to an effective filing dste pri
to July 1, 2000 under which pazents or the applications tharefor either Party or any
"ofits Subsidiaries now has, or hereafter obtains, the right to ficense the other
Party. The term Patent(s) shall include all extensions, divisionals, continuations,
continuations-in-pert, resxaminations and reissue patents as well as patent
applications to the extent rights attach to such epplications. The term Parent(s)
shall ot include design patents, nor patents for which the licensor Pasty of its
Subsidiaries must pay a royelty or other consideration to a third party (except for
peyments among the granting Party and any of its Subsidiaries, and pzyments to
third parties for Inventions made by said third parties while employed by the
granting Party or any of its Subsidiaries),

DELL 02159

“ {
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CONFIDENTIAL
Patent Cross-License Agreement
Mlcerosoft nd Dell, page 2

12, Product shall mean & Computer System, Device and/or Software Program,
whether or not such Computer System, Devics ar SoRwere Program is
cammercislized.

13 Computer System shall mean any instrumentality or aggregate of
instrumentalities which include(s) at & minimum & motherboard, power supply
circuitry and central processing unit(s) Integrated into 1 functioning unit, which is
primarily designed to compute, classify, process, transmit, receive, retriave,
originate, switch, store, display, manifest, messure, detect, record, reproduce,
handle or utilize any form of information, intelligence or data for business,
scientific, control or other purposes. A Computer System does not include

Software Program(s).

1.4  Software Program shall mean a plunlitjr of instructions eapable of being
executed by & Computer System, whether or not such instructions are in 8
machine-resdable form. A Software Program does not Include Computer

Systemn(s),

1.5 Device shall mean any component or periphecal designed @ for
incorporation in  Camputer System ot (if) for direct connestion to & Computer
Sysiern as & primary source of input and/or output (for example, a keyboard orz
mouse). A Device is not &8 Computer System or Software Program. Further, 2
Device shalt not be capable of substituting for the overal| functionality of &

Caomputer System,
1.6,  Effective Date shall mean July 1, 1995,

1% Foundry Product shall mezn a Product sold, leased, licensed or otherwise
transferred by on Party (the “Actlng Party™) to this Agreement, wherein the
Product is designed by or for a third party without substantial input fom the
Acting Party and is transferred () essentially exclusively 10 that third party or its
customers; or (fi) through ot by the Acting Party for the purpose of circumventing
eny patent rights of the other Pasty,

1.8.  Work-Alike Product shall mean & new Product (designed or acquired after
the Effective Date) of one of the Partles that competes with and duplicates
substantially the full range of functionality of a prior Product of the other Party (1)
by using the same or similar type{s) or class(es) of Computer System(s) and/or
Device(s) or by providing the same o¢ substantially the same user commands
and/or program interface(s) as the prior Produet or () glong with providing the
same O substantially the same physical form or sppearance.

P~

P DELL 02160
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CONFIDENTIAL
Patent Cross-Licease Agreement
Milcrosofs and Dell, page 3

1.9.  Microsoft Product shall mean:

1.9.1. A SoRtware Program ot Device that is designed, developed,
duplicated, manufactured or assembled by or for, or the complete
ownership of which (or full righss equivalent to complete ownership) is
acquired by, Microsoft or one of its Subsidiaries and is transferred or made
available from Microsof! or one of its Subsidiaries with the designation of
Microsoft or one of its Subsidiacies a5 an originating and principal source
of the Product; and/or

1.9.2. A Computer System designed, manufactured or tested by Microsoft
a5 & hardware reference platform to aid product design in the computer
industey (i) for hand-held computers and (i) exclusively for television set-
top boxes (wherein such set-top boxes are designed with circuitry or
pesipherels for television tuning and with a video compression/
decompression components) and bearing the designatic 4 of Microsoft or
one of its Subsidiaries us an criginating and principal source thereof.

1.9.3. Notwlithstanding the foregoing, Microsoft Product shall not include
any Foundry Product or Work-Alike Product.

1.10. Dell Product shall mean:

1.10.1. A Computer System ar Device that is designed, developed,
duplicated, manufacturcd.or rssembled by ot for, or the complete
ownership of which (or full rights equivalent to complete ownership) is
acquired by, Dell or one of its Subsldiaries and is transferred or made
svailable from Dell ‘or one of its Subsidisries with the designation of Dell or
on¢ of its Subsidiaries 15 an originating and principal source of the Product;
and/or

1,10.2. A Software Program that is designed, developed, duplicated,
manufactured or assembled by or for, or the complete ownership of which
(or full rights equivalent to complete ownership) is acquired by, Dell or one
of Its Subsidizries and is transferred or made availsble from Dell or one of
its Subsidianies with the designation of Dell or oae of its Subsidizries as an
originating and principal source of the Software Program, such Software
Program: :

1.10.2.2  Being only of the type(s) designed, developed, made, sold,
transfesred, copyrighted or patented by Dell on or before the Efective
Date of this Agreement (such as utilities; BIOS programs; Computer
System test and validation applications; advanced power management
programs snd techniques; factory sutomation snd multl-language
3 DELL 02161
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CONFIDENTIAL
Patent Cross-License Agreement
Milerosoft and Deil, page 4

internzl, non-commercialized product develapment/delivery tools;
devices drivers; on-line menuals, catalogs and documentation for Dell
Products; 8 Dell bulletin bosrd system for Product and service suppon;
and/or applet programs/utilities designed to provide the manager or end
user of Dell Peoduct(s) with installation/integration assistance and/or
ease of use/service techniques and to port the existing Dell
Enhancement Pak 2nd relsted computer utilities and applets to use

and/or run under any operating system); and

1.10.2.b Except as allowed by the foregoing description of types of
Sofeware Program(s) in Section 1.10.2.4, not including operating
system software; epplication softwere for business, home and
entertainment purposes; languages, database and development tools;
suthoring tools; on-line services and the products for providing such
services; reference software (e.g., multimedia works); and object
oriented toolkits end libraries that compete in the commercial
marketplace with Microseft’s Object Linking and Embedding ("OLE").

1,10.3 Notwithstanding the foregoing, Dell Product shall not include sny
Foundry Product or Work-Alike Product.

111, Subsidiary shell meea & corporation, company or other entity:

1181, fifty percent (S0%) or more of whose combined voting power of °
the total voting stock (representing the right to vote for the election of
directors or other managing authority) is, now or hereafter, owned or
controlled, directly of indirectly, by & Pacty hereto, but such corporation,
company or other entity shall be deemed to be a Subsidiary only 50 long as
such ownerskip or control exists; or '

1.11.2.  which does not have outstanding shares or securities, as may be
the case in & partnership, joint venture of ynincorporated association, but
fifty percent (50%) or more of whose ownership or equity intesest
(representing the right to votie for the appointment or ¢lection of the
management or managiag suthority) Is, now or hereafter, owned or
controlled, directly or indirectly, by a Party heteto, but such corporation,
company or other eatity shall be deemed 10 be & Subsidiary only 50 long as
such ownership or centrol exists.

4 DELL 02162
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CONFIDENTIAL
Patent Cross-License Agreement
Microsoft and Dell, page 5

2.

LICENSES GRANTED

2.1.

2.2,

Microsaft to Dell

2,11, Microsoft, on behalf of itself and its Subsidiasies, grants Dell &
worldwide, non-exclusive, perpetual, non-transferable license under
Microsoft's Patents to exercise any and all legal rights with respect to Dell
Products, wherein the legal rights include the right to (i) maks, use, lease,
sell, or otherwise transfer, (i) to have made (but only when ths design,
specifications and/or working drawings for such manufacture are fiimished
by, end originate with, Dell or Dell's contractor, whether oc not the
contractor is also the manufacturer, provided that any patents and patent
applications, based upon inventions made in the coursc of the contract
between Dell and Dell’s contractor, which cover any Dell Product or any
portion thereaf which is the subject of such contrace, are licensable by Delt
to Microsoft hereunder), and/or (jii) to test Dell Products.

2.1.2. This license does not include & right to grant & sublicense (other
than to Dell Subsidiarics pursuant 10 Section 2.3) to any of Microsoft's

Patents.

2,13 The license to have made, granted under Section 2.1.1, shall not
apply to any Product in the form manufactured or marketed by said other
manufacturer prior to the furnishing of ssid designs, specifications snd/or
working drawings by Dell or Dell's contractor. _

Dell to Microsoft

2.2.1. Dell, on behalf of itself and its Subsidiaries, grants Microseft &
worldwide, nonsexclusive, perperual, non-transferable ficensa under Dell’s
Patents to exercise any and all legal rights with respect to Microsoft
Products described in Section 1.9.1, wherein the legal rights include the
right to make, use, lease, sell, or otherwise transfer, (ii) 10 have mads (but
only whea the design, specifications and/or working drawings for such
manufacture are furnished by, and originate with, Microsoft or Microsoft's
contractor, whether or not the contractor is also the manpfacturer,
provided that any patents and patent applications, bxsed upon inventions
made in the course of the contract between Microsoft and Microsoft's
contractor, which cover any Microsoft Product or eny portion thercof
which is the subject of such contract, gre licensable by Microzoft to Dell
hereunder), and/or (i) to test Misrosoft Products. :

s . DELL 02163

Pulent CrousLicorus AGrecrwTm, #3251 1-5179 dutad Ry 1, 1993, betwaen uamawmwwmcum(aa/ .1/7"/

MS-PCA1548487



[TRACRT RS- )

MULS LD 48 pAL 4o du wto

CONFIDENTIAL _
Patent Cross-License Agreement
Microsoft and Dell, page 6

2.2.2. Dell, on behalf of itself and its Subsidiaries, grants Microsoft &
‘worldwide, non-exclusive, perpetusl, non-trersferable license under Dell's
Patents 10 excrcise any and all legal tights with respect to Microsoft
Products described in Section 1.9.2, wherein the legal rights include the
right to(xi) t0 have made (but only when the design,
specifications and/or working drawings for such menufacture are furnished
by, and originate with, Microsoft or Microsoft's contractor, whether ot not
the contractor is also the manufacturer, provided that any patents snd
patent applications, based upon inveations made in the course of the
contract between Microsoft and Mictosoft’s contractor, which cover any

contract, are licensable by Microsoft to Dell hereunder), and’or (iii) to test
such Microsoft Producis.

cw'l “wyr

o7 v

”~ u'a'r‘

$*
W such Microsoft Product or any portion thereof which Is the subject of such
\,.rﬂ".;(.)‘

e

2.23. This license does not include & right to gran: a sublicense (other
than to Microsoft Subsidiries pursuant to Section 2.3) to any of Dell"s

Patents. !

2.2.4. The license to have made, granted under Sections 2.2.1 and 2.2.2
shall not apply to any Product in the form manufactured or marketed by
said other manufacturer prior to the furnishing of said designs,
specifications and/or werking drawings by Microsoft or Microsoft's
contractor.

23,  Subsidiaries: The licenses granted by each Party in Sections 2,1 and 2.2
shall joclude the right of'the Partiés hereto to grant the benefit of such licenses to
their respective Subsidiaries. To obtain such benefit, the Subsidiary shall be bound
by the terms and conditions of this Agreemeat as if it were named herein in the
place of the Parties. If s Subsidiary ceases 10 be a Subsidiary during the term of
this Agreement and holds any Patents under which 8 Pasty hereto has been granted
¢ license, such license will continue for tha life of such Patents. Any license
granted to 2 Subsidiary hereunder shall terminate on the date such Subsidiary

ceases 10 be & Subsidiary,

RELEASE

31 Microseft 1o Dell: Microsoft, on behalf of itself and its Subsldiaries, grants
1o Dell and its Subsidiaries, 2 irrevocsble release from all claims of infringement
of mny of the rights of Microsoft's Patenzs, with respect to Dell Products made,
used, leased, sold or otherwise transferred or tested by or for Dell or its
Subsidiaries before she Effective Date of this Agreement to the extent that such
Dell Product(s) would have been the subject of s license hereunder had itbeen
made, used, lcased, sold or otherwise transforred or tested afer the BfSective Date
of this Agreement, .
6 DELL 02164
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CONFIDENTIAL
Patent Cross-License Agreement
Micrasoft and Dell, page 7

s.

Pazect Cross-License Agrecmars, £2511-3179 duled Mly 1, 1993, baoween Microsols Corgaration a0d Seil Cotypuier Corp,

3.2 Dell 20 Microsoft:

3.2.1, Dell, on behalf of itself and its Subsidiaties, grants 10 Microsoft and
its Subsidiaries, an irevocable release from all claims of infingement of
any of the rights of Dell's Patents, with respect to Microtoft Products
made, used, lessed, sold or otherwise transferred or tested by or for
Microsoft or its Subsidiaries before the Effective Date of this Agreement to
the extent that such Microsoft Product(s) would have beea the subject of a
llcense hereunder had it been made, used, leased, sold or otharwige
transferred or tested after the Effective Date of this Agreement.

3.2.2. Dell, on behaif of itself and its Subsidiaries, grants to Microsoft and
its Subsidianies, an irevocsble, personal, non-transfeabls reltase from all

past and prospective claims of indirect infringement (inctuding contributory

or active inducement) of any of the rights of Deli's Patents, trising from
one or moro (hird party activities related to the hardware reference
platforms described in Section 1.9.2. Thie release granted in this Section
3.2.2 is personal and is limited solely to Microsoft and its Subsidiaries and
shall not be canstrued to affect any rights, of to operate as 3 releass of any
rights in any manner whatsoever, as between Dell and any third party which
adopts or utilizes all or part of any Microsoft reference platform.

33 Subsidiary: The temm Subsidiary, in Sections 3.1 and 3.2, refecs only to
those Subsidiaries that are Subsidiaries of one of the Parties as of the Effective
Date. The releases contained in Sections 3.1 and 3.2 shalf not apply 1o any person
other than those specified in this Section 3.

EX TON HER RIGETS

With the exception of thoss licenses and releases granted under this Agreement, no
license is granted hereln by or to either Party, with respect to any copyrights, mask
work rights, trade sccrets, know-how, trademerks, trade names o similar rights.
Except as specifically provided hereln, neither Party is required hereunder to
furnish o disclose to the other any technical or other information.

ARRANTY

S.1,  Right 1o Grant Licanse: Egch Party warrants that it hes the full right and
power to grant the fights, license and release granted by such Party as set forth in
Sections 2 snd 3, and that there are no outstanding agrcemerts, assignments or
cncumbrances inconsistent with any provisions of this Agreement. Esch Party
further warrants that prior to the execution of thxs Agreemery, it informed the
other Party of any patent or pateat application dwned by the Party that does not or

7
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Pxtent Cross-License Agreement
Microsoft and Dell, page §

Patst Crou-Liamue Agvamax, 28115199 dutad July 1, 1995, botween Microealt Covanaiion and mueuwcup_

will not qualify as & Patent, a5 defined herein, due to prior arrangements with third
parties. Neither Party makes any other warranties, express or implied, nor does
cither Party sssume any liability with respect to any infringement of patents or
other rights of third parzics owing 1o the other Pany's operation under the license
granted herein.

$.2.  Validity and Scope: Nothing contained in this Agreement shall be
construed as & warranty or representation by either Party as to the validity or scope

of any of'its Patents.

CONFIDENTIALITY

Except & otharwise identified in this section, the Parties agree that the terms of
this Agreement are confidential and will be treated with the same care as other
confideatial information held by the Pacties. The existence of this Agreement will
be disclosed only a3 mutually agreed between the Pasties In writing or as required
by law, Further, if a specific request for informatlon relevant to this Agreement is
received from 4 third party who is a licensee of 2 Product from oqe Party and who
is also threatened with 2 claim of infringement by the other Party, the pertinent
terms of Sections 1, 2 and 3 can be disclosed to the thicd party aflor written notice
Is given to the other Party in writing; provided that the third party reciplent of such
Information must agree in writing, pror o any such disclosure, to maintain the
confidentiality of such information to the same extent and in at Jeast as strict &
manner as st forth in the terms of this Agreement. A copy of such written notice
and & complete copy of such executed written egreement by the third party
recipient must be delivered to the other Party at least §feen (15) days prior to
such disclosure to the third party being made. ‘

TERM AND TERMINATION '

The term of this Agreement shall be from the Effective Date uatil the expiration of
the last to expire of the Patents, with the exception of termination under Section 8.

AC NOFAPA

8.1, * Nofice of Acquisifion: If ons Party (the “Acquired Party”) hereafier
becomes owned or controlled by a third party (the “Acquiring Party™), so as to
meet the definition of 2 Subsidiary from Sectlon 1.11, the Acquired Party shall
promptly give notice of such scquisition 10 the other Pany (the “Non-Acquiring

Party™) in writing.
8.2.  Effecson License: If the acquisition tekes place prior to the termination

of the licenses granted hereunder:
. ~

g DEXLL, 02166
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Pateat Cross-License Agreament

| i Microso{t and Delf, page 9

10,

8.2.1. this Agreement shall be deemed to have been sutomatically
amended so that the license granted to the Non-Acquiring Party under
Section 2 is limited to the Acquired Party's Patents, issued or issuing from
patent applications having an effective filing date on or before the date of
the public announcement of the scquisition, and

8.2.2. this Agreement shall be deemed to have been automatically
amended §0 that the license granted to the Acquired Party under Section 2
is limited to the Non-Acquiring Party's Patents, issued or issuing from
patent applications having an effective filing date on or before the date of
the public announcement of the acquisition, and 1o Products identical with
those Acquired Party Products liceased under Section 2 and
commercizlized (released) prior 10 the public announcement of the
acquisition. The release granted in Section 3 shall survive as to the
Acquired Party; but all other licenses and rights granted to the Acquired
Party under this Agreement shall terminate and shell not inure to the benefit
of the Acquiring Party.

AS A ROFP RIGETS

9.1.  Nelther Pacty shall assign or grant any right under any of its Patents that
are licensed hereunder unless such assignment or grant i3 subject to the terms and
conditions of this Agreement. Neither Party shall assign or otharwise transfer tny
ofits rights or privileges under this Agreement, Including the patent Hcenses
granted hereunder, to any third party under action of law or otherwise, including in
connection with the insolvency or bunkruptey of the Party without the prior
written consent of the other Party. Ary attempted assignment in derogation of the
foregaing shall be void.

$.2.  Anysale or other transfer of ¢ Patent by 8 Pty shall be subject to the
rights and licenses geanted In this Agreement t% the other Party.

MISCELLANEOQUS

10.1.  Applicable Low: This Agreement shall be construed and the lega! relations
beiween the Parties hereto shell be determined in accordence with the [aws of the

Stats of Washingten,

102, Communicarion: Any peyment, notice or other communication required
of permitted to be made or given to either Party pursuant to this Agreement shall
be sent to such Party by

() deposit in the U.S. mails, postage prepaid, centified or registered, return
receipt requested; or - )

Palerd Grass-Livense Agreement, £3411-5179 datad July 1, 199, m'nmmaww&umwo-w.
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(i) ovemight courier, charges prepald, with confirming fax,

addressed o it 4t its address set forth below or to such other address as it ghall
designate by written notice given to the other Party, and shall be deemed to have

been made or given on the date of malling:

Dell Computer Corporation
Genesal Counsel, Logal Depertment
2214 W. Braker Lans, Suite D
Austin, Texas 78758

Microsoft Corporation

Law and Corporate Affairs

One Microsoft Way

Redmond, Washington 980526399

103.  NoImplied Limitations: Nothing contained in thls Agresment shall be
construed to fimit the rights which the Parties have outside the scope of the license
granted hereunder, or restricting the rights of either Party or any of i*s Subsidiaries
10 make, have made, use, lease, license, sell or otherwice dispose of any particular
Product(s) not subject to the license.

18.4.  No Qbligation to Obtain or Malntaln Patents: No part of this Agreement
shall be construed to require any party 10 file any patent spplication, securc any
patent, maintain any patent in force] provide copics of patent applications or
patents to the ather Pasty, or disclose any inventions described or clalmed in such
patents or patent appfications,

.

10.5. No Obligarion to Enforce Patents: No pan of this Agreement shal] be
construed to require any Party to institute any sction or suit xgainst third parsies
for infringement of any of its Patents or to defend any sction or suit brought by a
third party challenging or concerming the validity'’ef any of its Patents. In addition
neither Party shall have any right to institute wny action or svit against third parties
for infringement of any of the other Party's Patents.

10.6, Modifications and Amendments: No amendment or modification hereof
shall be valid or bindlng upon the Pasties unless made in writing and signed on
behalf of both Parties. This Agresment embodies the eatice understanding of the
Parties with respect to the subject matter hereof and merges all prior discussions
between them, and neither Party shall be bound by any conditions, definitions,
warranties, understandings or representations with respect 10 the subject matter
hercof other then as expressly provided herein; provided that agreements in writing
entered into and signed by both Parties hereto prior to the Effective Date of this
Agreement shall not bs affected. . ) -~
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10.7.  Severability: Inthe event s count of competent jurisdiction finds any of the
provisions of this Agreement to be invalid, illegal, or unenforcaable In any respect,
the validity, fegality, and enforeeability of the remaining provisions shalf not be
affected in any way as long a5 the Agreement still expresses the intent of the
Parties. Ifthe intent of the Partles cannot be presesved, this Agreement shall be
either renegotiated or terminsted. .

10.8. Headings: The headings of the sections of this Agreement are inserted for
the convenience of referencs oaly and are not intended to be part of or to affect

the meaning or interpretation of this Agteement.

IN WITNESS WHEREOQF, the Parties hereto have caused this Agreement to be
signed 59 as 10 be effective as of the Effective Date set forth sbove. All signed eopies of
this agreement shall be deemed £0 bs originals.

MICROSOFT CORPORATION

By: //-/) Lelnl il o~

Title: ./'éc‘ L{D éf-’? M .
Date; f"ééi up/ (;/,' ] (// o IA. Yl /

- DELL CMPUTER CORPORATION
By: /:\_‘ 7o ééé

==
Tide: Diectu~ Seth, [foes ' < g
Date; | NalA /5 o /7<—— Bﬁ‘% é{&?‘.——-

~
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