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LICENSE AGREEMENT

This License Agrccment {*Agreement”) is made and cotered inte this 1lth day of March, 1993
{"Effective Date™), by and beoween MICROSOFT CORPORATION, a Delaware. U.5.A. corporation,
(*MS"} and COMPAQ COMPUTER CORPORATION, a Delawars corporation (*COMPAQ™}.

The parties agree as follows:

). DEFINITIONS. For purposes of this Agreerent, e following temns shzll have Lhe following
mearings:

(1) “COMPAQ™ sball inclede any subsidiary of COMPAQ. A *subsidiary” is 2 company it
which, on a class by class basis, more than fifty percent (50%) of the stock entitled 10 votz for the
election of dircctors is owped or controiled by COMPAQ, but only so long 2s such ownership or coatrol
exists, COMPAQ bereby guarantees each of its subsidiaries’ performance under this Agrecment. Upoo
request, COMPAQ shall provide MS with the game and addreas of ita subsidiaries.

(b) “Custormer System’ shall mean ths single userfsingle CPU computer sysiem productts}
descobed in the Exhibit(s) M manufactured and/or distributed by COMPAQ- g

fe) “OnLinc” shall mean MS' then standard electronic product support service offercd to OEMs.

(d) “Product” or “Products” stall mean the MS soffware products described in the attached
Exhibit(s) C. including wheres applicable the specified user documentation. *Product software”™ or
“Product documentation” shall mean the software or documentation camponents of the Praduct.

(¢) “Froduct Releasc™ shsll mean 3 release of Product which is demgnated by MS in its sole
discretion as a chanpe in the digil(s) to the lefi of the decimal point w the Product version number
1) xx].

(0 "Version Release® shall mean a release of Product which is desipmated by MS in its sole
discretion as a change in the teaths digit i the Product version oember [x. {(xrd.

(g) "Update Relfsase” shall mean 2 release of Product which is desigmated by MS in its sole
discretion gs & change in the digit(s) 1o the right of the ientbs digit(s) in the Product version aumber

[x.x{x)].

(b} "Upgrade” sball mean a replacement copy of the Product provided to an existing end user of
the Product on & Customer System. COMPAQ shall cstablish n reasonalde procedure to assurethe return
or destruction of any replaced Product. The packaging for Upgrade Product shall indicate that it is
intended 2t an “upgrade" only (or similar wording) and not for use by a pew customer, Copics of
Product pot sirietly in conformance berewith shatl not bo considered Upgmde Product.

(" "Authorized Replicator® shall mexn 2 third party approved by MS which may reproduce and
manufacture Product for COMPAQ. Curreat Authorized Replicators are listed in Exhibit X. MS shall
patify COMPAQ of any additicoa! Authorized Replieators.

2. LICENSE GRANT

(3} MS grants to COMPAQ the fellowing noncxclusive. United States and Canada license rights:

{i 1o have thc Authorized Replicalor reprodice and manufscrure the Product in object code
form pursuant Lo as agresmcat between COMPAQ agd Authorized Replicaior conmjning the provisions
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in Section 6{d) {*Keplicator Agrecroent”) or. alterativeiy, t@ purchass package Froduct through MS$ in
accordance with Exhibit ©Z; and

(i} to reproduce and manufacture the Product iz object code form {premstalled on Customer
Systems); and

(iti} to distribute direcdy or indirecily and license the Product (preinstalled oo Customer
Systcms) in object code form to end users, ender the terms of COMPAQ's end user license sgreement

{h) COMPA's liccose shall extznd 1o, and each Product shall be decmwed 1o includs, any Updsle
feleases and Version Relcases (includiog those distributed as Upgrades) thal COMPAQ accepts under
Seotion 4 angd clects to distribute voder this Agreement. COMPAQ's license hereunder shall oot extend
1o Product Releases.

(c) MS funher granis COMPAQ the right to modify, reproduce. publish =od sell the Product
documentation as 2 component of the Product, provided that COMPAQ's madificalions shall oot reoder
the Product documentation meomplete or ipsecurate.

{(d) Al rights not expressly granted, including without jimitation tragsiatiou tights, are reserved
by MS.

(¢} MS agrees lo negotiate in good faith with COMPAQ to license Product Releases and other
MS products not available to COMPAQ under thia Agrecment st prices which reflect a discount from the
suggested retl price of such Product Releases consisieat with the pricing offered for Products. 1f M5
and COMPAQ do not come to an agroecment to tisense a pew Product Release then M3 agrees to adjust
the miqimim compnitment associaled with the earlier version of Product to reflect reduced shipment of
such Produet.

(f;  MS agrees ko use reasonable efforts to supply COMPAQ with future beu_\'.crs'lons of licensed
Products at the same time that MS provides its initial general beta releases.

3. PRICE, PAYMENT AND REPORTING

{5y COMPAQ agrees to pay MS the amount(s) apd within the times stated i this Section 3.
Exhubit B and Exhibit(sy C. COMI'AQ's obligation to pay such amounts is uncondilional except as is
otherwise expressly staied to the eontrary berein.

(b)  Prices stated arc exclusive of any federai, stale, municipal or other governmental Laxes, dutics,
licenses, foes, excises or tanffs now or hercafler imposed on COMPAQ's production, storage. licensing,
sale, irausporiauoe, impert, export or use of a Product, Such charges shall be paid by COMPAQ, or in
licu thersof, COMPAQ shall provide an cxemption certificate accoptable to MS zod the spplicable
awhority. MS, however, shall be responsibie for all taxes based upon its personal property ownesship
and gross or net income. A finance charge of one and coe-half percent (1-172%) per month will be
asvessed on all amounts that are past due.

(c} Exccpt where otherwise provided, COMPAQ agrees (o make quarterly reports and payments
to MS within forty-five (45) days after the end of cach calendar quarter, and forty-five (45) days afier
\crmination or expiration for the final full or partial quarter. COMPAQ's quarterly report shall provide
the information described i the applicable Exhibit C for each Product licensed hercunder, sxd shall be
signed by » duly authorized represenlative of COMPAQ. COMPAQ stul) submit querterly reports cved
if no royalties or other amouals are duc for such quarter. COMPAQ sball report myslties as set forth in
the Extubits C.

(d) No royaity shall accrue to MS for copies of » Product (including Product documeatation)
(1 used solely for testing systems; (i} shipped as replacemeat copies for copics found 1o be defective in
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materials, manufacruss, of repruduction; (iiv} used ior demonstrations 10 prospective customess, provided
diskettes and documentation for such copies are matked "For Demonstration Ouly” or the like, (iv) or
used for service. support and sales traiping as well as markeling purposcs such as ad moch-ups. Towal
copies provided under this Section 3(d) shall oot exceed thirty (30) copies per lieensed Product Version
Release, Update Release and Produce Release i applicable.

{¢) [n addition to e royalty reports idenlified above, COMPAQ agress to provide monthly
repurs of Sales Out, Sell Througb, Inveatory for end users, and for Business and Government Institution
Reporting. Business end users shall mean Fortune 1000 businesses. COMPAQ's report shall include zip
code information for Product seld through to end users and customer pRme, bill %o and ship ‘o aed nHp
codes for business and government. Such reporting shail be made to MS$ in electronic format, the form
of which will be provided to COMPAQ by MS. Reperting shall be submitied to Microsoft by the 30ith
of the month following the applicable seporting month COMPAQ shaf) bave one bundred twenty (120)
days lo comply with Business and Govemnment Institution reporting requircments.  The reportng
information provided by COMPAQ in this Section 3{c} shall be treated as coanfidential informaticn of
COMPAQ and used by MS$ for internal pusposes only. Soch purposcs aball be for catculating M3 field
sales credit and have limited distribution within MS.

4.  ACCEPTANCE AND WARRANTY

-

fa) Within sixty {60) days after the later of COMPAQ's exccaticn of this Agreemeat or M5’

delivery to COMPAQ of each Produst licensed bercunder, COMPAQ shall either accepl such Product ar

repont deviations from specifications in writtag. COMPAQ is not required to accept or reject test

versions of a Praduct (c.g., Alpha or Beta test versions). Conformance to specifications aa referenced in

the applicable Exhibil C sball solely delermiue acceptability. }f COMPAQ does not report deviations

i from Product specifications within the sixty (60} day period. or if COMPAQ ships the Product to 2
customer for revenue, COMPAQ shotl be decmed 10 have accepted ihe Product.

) 1 COMPAQ reports any deviations From Product specifications prior to_acceptance then MS
shol] bave sixty (60) days 1o comect such deviations. Upon defivery of a comeciod release of Product Lo
COMPAQ, COMPAQ shall have sixty {60} days in which to re-evafuale the corrocted release for
conformance (o spetificalions as provided in Section 4(z). If any deviations from specifications reported
before acceptance sre got climinated in the sixty (60) day correction period, then as COMPAQ's sole
remedy i) the Product may be retaiced at an equitable adjustment in price as may be agreed by the
parties, ot (i) the correction period may be extended as may be agreed by the parties, or (iij) fasling any
agresment, COMPAQ may reject the Product, and provided that COMPAQ has rejected the first versioo
of exch released Product liceased under this Agreement, then COMPAQ shall be entitled 1o a refund of
one hundred percent (100%) of the payment due on signing (f any) s specified 1 Exhibit B and this
Agreement shall immediate]y terminate.

(6) MS rcpresents that each Product meets the specifications referenced in the applicable
Exhibit C. If COMPAQ reports any deviations frem specifications in & Product follewing acceplance
and during the term of this Agreement, then as COMPAQ's sole remedy MS agrees 1o use reasooable
efforts ko correct such deviations. COMPAQ's notice of any deviations from Product specifications shall
be made using the CnLine system, the police provisions of Section 13 or COMPAQ's designaled MS
supponi engincer.  MS” obligations under this Scclion 4(c) as to a patticuiar releass of a Product shali
cease at yuch time that MS discontinues support for such relcase of Product.

{d) If any Product licensed bereunder bas not yet been relexsed by MS, MS shall have no Liability
for faijure to deliver such Product by any particular date or within the term of this Agrecment.
COMPAQ shall not distribute for revenue any release of 8 Product until M3 gives iﬁ written approval of
such distribution by its OEMs geaerally.

(e} Except as expeessly provided, this Agreement docs pot include technical support. Such
support is svailabie scparately through MS' Support Connection program.
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5. INDEMNITICATION FOR INFROINGEMENT

(3) MS represcats and wrrrants that:

() the Producis or combination of Products do oot infringe any copyright or patent
enforceable under the laws of any country listed in Secticn 5(dy; and

fii} the Products do aot violste the trade secrel rights of a third party; and

Giii) MS has the right to grant the rights it has graoted under this Agreement (except as 1o
copyrights or pateats coforceable upder the laws of any countries pot listed in Section S(d)).

MS agrees lo indemnify, bold harmless, and defend COMPAQ from and mgainst any and )i damages.
cos1s, and expenses, including reasopable attoroeys' fees, incurrcd in coppection with a claim which, if
true, would constitute a breach of the foregoing warrantics (wercinafer "lofringement Claims®); provided
MS is notified promptly in writing of an lnfriogerment Claim znd bas sole comirol over its defense or
settlement, and COMPAQ provides reasonable assistance in the defense of the same.

(b} Following notice of an Lofringement Claim, MS oy ar its cxpease, without obligation to do
so, procurs for COMPAQ the righl to continue to market, use and bave others use, the alieged infringing
Product or, without obligaticn to do so, may replace or modify the Product 10 make it poo-infringing
{* Non-lnfringing Product®). I MS elects to replace or modify the Produet, such replacement shall meet
substantially the specifications 29 provided or referenced io the applicable Exhibit C and shall be subject
to the acceptages provisions of Section 4{a).

{¢) MS shall have vo liability for any Infringement Claim bassd oo COMPAQ's (i) use or
distribution of apy Product after M5’ notice that COMPAQ sbould cease use or djstribulion of such
Product due to an Infringement Claim, or (i) combination of a Product with & pon-MS program or data
(ather than mere distribution of Product with Customer System), if such lnfringement Claim would have
bece avoided by the eaclusive usc of the Product or combination of Products, For all Infsingenoent
Claims arising woder this Section 5(c), COMPAQ agreea to indemnify and defeed MS from and against
all damapes. costs and expenses, wncluding rcasonable sntorneys' fess. In the cvent MS notifies
COMPAQ that it skould ccase distribution of Product due to mn Infringement Claim, the payment dates
far eack of COMPAQ's mipimum commitment payments in Exhibit B with respect to such Product
arising nfier the date of such potice shall be postponed by the period of time from the date of such natice
until MS provides COMPAQ with Non-Infringing Product. In the cvent MS fails to provide COMPAQ
with Non-nfringing Product within three (3) months of the date of MS' potice of an Infringsment Claim,
then COMPAQ may terminale this Agreemeol with respect to such Product end COMPAC shall bave vo
further Minjmum Commiiment obligations with respect to such Product except for the "Minimum
Commitment payment due at the end of the quarter during which termination gocurs, pro-rated for the
quarief.

(@) MS shall have po cbligation to COMPAQ for any Infringement Claims made against
COMPAQ which arise from the use or distribution of a Product outside the geographical booudarics of
the United States. Capada, Australia. Japan, New Zealand, Hong Kong, Caymsa [slands, the European
Commuaity, Sweden. Norway, Finland, Chile, Singapors, aod U.S. Virgia Islands, and COMPAQ
hereby refesses and discharges MS from any and all lofriopemcat Claims resuliing from such use.
COMPAQ shall have no obligation to nofify MS of lnfringement Claims in countries oot listed in this
Section S(d) and COMPAQ may respond to such Infringement Claims as it sees fit.

-

6. LICENSE RESTRICTIONS

(2} COMPAQ sball market and distribute exch Product ouoly (directly of indirectly) to end user
purchasers of COMPAQ’s Customer System(s). Except for Upgrades, COMPAQ shall distribute and
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license Product(s) only with 1bose Customer Sysicms -ied oa Exhibil(s) M for the particular Produci(s).
COMPAQ's Product packaging shall clearly indicatc that the Product is intended for use oaly on such
Customer System(s) CTOMPAQ shall make reasonable best cfforts to require 19 distributors, dealers and
athers in its distributicn channels to comply with the foregoing.

(t) COMPAQ shall oot reverse eagineer, decompile of disassernble aay Product.

tc} {i) COMIAQ shall distribute and Yicense the use of Product to end ysers only pursuant 1o its
end user license agreemest ("EULA"). COMPAQ's EULA puy be a *break-the-seal” end user licenss
agreement (for Product shipped on diskene) or in electromi¢ form sppewring on the sigd-on scroed of the
Product (for Product shipped on Customer System hasd disk) ("EULA®). COMPAQ's EULA shall
conform substantally o the Sample Liccnse Agrecment attached as Exhibit A, cxcept that it shall be
adspied as comspercially reasomable for agy foreign jurisdiction in which COMPAQ markets or
distributes the Product. COMPAQ shall package the Product so that a notice informs the ead user thal
by opening the Customer Systern package, the end user indicates his/ber acceptance of the terms of the
EULA.

(i) Except as otherwise specified in Exhibit C, COMPAQ shall distribute Produc only
installed o Customer System hard disk ar nonvelatile memory. COMPAQ ouay provide & single copy of
Product en CD-ROM or diskette(s} to the eod uscr for use ase back-up copy.

(iti} The limitations cf liability and remedies in COMPAQ's EULA sball intre to the benefit
of MS. COMPAQ shall be the "Liceasor” under its EULA.

(dy COMPARQ shall not repreduce, duplicate. copy or otherwise permit the manufaciure of
Product soffware, documentation and packagiog except on COMPAQ premises by COMPAQ employees,
or by M§ Authorized Replicators (curyently R.R. Donnelly & Sons Company and Pbocain Technalogies
Lid.y. MS shali provide COMPAQ with the ideotity of other auhorized replicators as they become
available, MS agrees 1o designate additiooal acthorized replicators proposed by COMPAQ provided that
such suthorized replientors cuter into MS' standard authorized repiicator agrecment.

7. INTELLECTUIAL PROPERTY NOTICES

(a) COMPAQ will cause to appear va the packaging and labels of each copy of Product, the
copynght, trademark or patest notices far the Product that appear on the applicable release of the Product
a3 provided to COMPAQ pursuant to Section 2 hercof. COMPAQ will gpot rcmove &ny copynght.
rademark or patent notices that sppear on the Product as delivered by MS. COMPAQ shall cause 10
appear on the litls page of each voluma of its documentation, mnd at any other location where any
copyright, patent or trademark notice appears, the M5 and third party copyright, patcot or trademark
notices that appear in the release of Product docuny ica from which COMPAQ's documentation is
derived. :

(b) COMPAS sball market the Product goly under the Product nema{s) for such Product as
appears on/io the applicable rclease of the Product as provided to COMPAQ. COMPAQ agroes to usc
the appropriate trademark, product descriptor and trademark symbol (either "TM® or "e” n e
superscript), and cleasly indicate MS' or applicable third pasties’ owpership of 15 Lrademark(y) whenever
the Product name i first metitioped in any advertissiment, brochure or in 2ny other manner in coanection
with the Product. COMPAQ shall not, at any time, u3e 20y OAME OF trademask confusingly similar 1o an
MS or liccnsed third party trademark, trade name and/or product pame and agrees that its use of such
trademark(y), trade pamw(s) and/or product oame{s) shall not direcdy or indirectly create in or for
COMPAQ any right, litle or interest therein. COMPAQ shall vadertake no actioa that will interfere with
or diminish MS* right, title and/ar interest in MS® or Jicensod third party’s trndemark (s). trade name(s)
or Prodnct name(s).
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() COMFAD's name and/er trademarks shall not be display=d in relatica to the Product name in

a manner which sugpesis that COMPAQ's pame andfor trademarks are part of the Product pame

! COMPAQ agrees ta maintaip the high level of quality accorded products asseciated with 2nd marketed
by MS voder MS* trademarks.

{d) Except as separxicly liccosed by MS, COMPAQ shall not use or display any MS3 logo in its
materials or pachaging.

(=) COMPAQ sball pot use or imitate the trade dress of MS products. COMPAQ's name a2nd/or
trademarks shall be displayed oo the packaging cover of Product documentation and disk labels for the
Product

' ¢I) COMPAQ shall market cach release of Product only under the version number assigned by
MS 1o such release based on Whe informalion provided by M5.

(g) COMPAQ's Product docuwmcptation shall advise end uscrs thal Producs 15 supporied by
COMPA® 2nd shalt include COMPAQ's (or other's) telephone support pumber for the Product,

(b} MS, af its own expensc, will senle or defeod and pay apy damages, costs, and expenses,
including reasonable atiorneys’ fecs, resulting from any claim made against COMPAQ by a third party
for infringecent or alleged iniringement of the trademark, trade pame or product name rights of such
third pasty, or for vnfair competition resulting from COMPAQ's use of MS' trademurks, trade names or
product Dames, io the countres listed in Sectiop 5(d}); provided, that COMPAQ prompity notifies MS of
any such clmm. 1o mesting its obligations hereunder, MS may, without obligation to do so, procurc for
COMPAQ the right to continue to use the trademark, trade name, or product name on the Product.

(ij COMPAQ agrees Lo inciude an MS Product repisimtion card in COMPAQ's Customer Systen
package for those COMPAQ Customer Systerns oo which COMPAQ installs Product on the hard drve or
; in ROM. Further, for those shipments of Packaged Product sold without a Customes System, COMPAQ
I agrees to include an MS Product registration card. MS agrees to negoliate in good faith with COMPAQ
a mecbasism by which COMPAQ can receive a listing of COMPA®Q's ead users who have registered

with M5. COMPAQ must oblain the appropriate registration card from Authorized Replicator.

8. PROHIDITION AGAIMST ASSIGNMENT AND SUBLICENSE

This Agrezment. and any rights or obligations hercunder, shall not be assigned or subliccosed {except a5
permitied berevnder) by COMPAQ. Nowithstanding the foregoing, COMPAQ may assign this
Agreement to 2 purchaser of substantiaily all of COMPAQ's assets upon thirty {30) days prior written
uotice to MS, )

9. TERM OF AGREEMENT

Provided this Agrocment has been properly executed by COMPAQ and by-1n authorized represcatative
of MS, the initin} term of this Agreement (*Initial Tenm”) shall nm from the Effective Date until the
earlier of: (i} one (1) year from the cod of the calendar quarter in which COMPAQ's first shipment (0 &
customer of any Product for revenus cocurs; or (ii) ene (1) year and six {6) mooths from the cod of the
calcndar quarter io which the Effective Date occurs, COMPAQ shall give MS writico notice of tho first
dale of shipment of any Product by COMPAQ to s-customer for revenve.

o —— -

Motwithsterding the foregoing, COMPAQ may terminate this Agreement in ts catircty for agy or po
reason upon thirty (30) days prior written potice which must be received by M5 prior to Deccmber 31,
: 1993, such termination (o be effective December 31, 1993, In the event of such termination, COMPAG
chall owe M$ minimum commitments paymeats through and including December 31, 1993 or Product
royalties, whichever is greater. COMPAQ may continue to ship Products in Exhibit C3 until March 31
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{~Exicrsion Period”) and shall pay MS actual earncd royalties for Product distoluied duiing e
Extension Peried. Such royalties shain not apply to say prepaid balagee.

10. DEFAULT AND TERMINATION

(s} This Agreemcnl may lerminate if any of the following events of defaull cccur: (i) if eitber
pasty materially fails to perform or comply with this Agrecent or gy provision bereof; (i1} 1f cither
party fails to stricily comply with the provisions of Section 13 of COMPAQ makes an assignment in
wiolation of Section 8; (i) if COMPAQ becomes insolvent or sdmits in writing its inability 1o pay its
debls as they mature, or makes ap assignmeat for the beaefit of ereditors: (iv) if a petition uader any
foreign. state, or United States bankruptcy act, receivership statute, or the like, a3 they now cXist, Of as
they may be amended, is filed by COMPAGQ; or (v} if such a petition is filed by aay third party, or an
application for a receiver of COMEAQ is made by anyope and such petition oc application is oot resolved
favorably 10 COMPAQ within sixty (60) days. In addition, upoa MS* commercial releasc of a Preduct
Release subscquent 10 that in Exhibit C (e.g., 4.X.5.X, ete.), COMPAQ may lerminate this Agreement
wishout any further minimum commilnen! paymest obligations except for the Minimum Commitment
paymens due at the end of the quanier during which termination occurs, pro-rated for the quarier.
Furtkes, either parly may terminate this Agroement as provided in Section 12(c)(u)-

(b) Termination due 1o » breach of Sections 6 or i3 shafl be effective upoo potice. 1n"alt other
cases termingtion shall be effective thirty (30) days after motice of termination to the defaulting pasty if
the defaults have not been cursd within such thirty (30) day periad, The rights and remedies of the
rarties provided heretn shall oot be exclusive and are in addition to amy other rights aod remedics
provided by law or this Agrecroent.

(¢} In e event of COMPAQ's default, M5 may terminate this Agresment 1o jts entirety or as (o
any individual Product(s). Termination of this Agrecmenl 25 10 any pasticular Product(s) will pot effect
Qe tecms and cooditions of this Agrcemedt a3 they apply fo the other Praduci(s} licensed under this
Agreement. '

-

11. CRUGATIONS UPON TERMINATION

{a) Withio ten (10) days after termination or eapination of thiy Agreement, COMPAQ shall retun
to MS or certify the deatruction of al) full or partial copies of cach Product in COMPAQ's possession of
umler 1s control, mcludiog. if applicable, copics of the Product in source code form. COMPAQ and
each subsidiny of COMPAQ, however, may retain o adequate number of copies of each Product in
abject cade form and the Product documcatation, and unjess this Agreement bas been terminated due W
COMPAQ's default, an adequate number of copies of Adapuatien Code to be used solely for suppon
purposcs

() From and aficr termination or cxpiration, COMPAQ shall not use intesonlly nor employ any
Product as part or portion of any product that COMPAQ may use, sell, assign, lease, license, or transfer
to third parties. Noiwithstanding the forcgoing, in the cvenl this Agresment is lermiraled prior to
December 31, 1993, then uotil December 31, 1993 COMPAQ may deliver Product ordered pursuant 1o
writlen purchase orders or contracls cxeculed prior to the date of such tormination. COMPAQ chall
cease and desist from all vse of sy Product name{s) and associated trademarkes} and, vpon reguest,
deliver 1o MS or its authorized represcotatives or destroy all matesial upoa which the Product name(s}
and the associaied trademarks appear. - -

{c) Termination of this Agrecment s s result of COMPAQ's default sholl result in acceleration of
COMI'AQ's obligation to pay all sums COMPAQ coniracted 10 pay wunder this Agrecmeet, including all
rinimumm commitment payments as described in Exhibit B. In the evenl this Agreement is teyminated a3
a reqult of MS® defanit, COMPAQ shall be relieved of Minimum Commitmenl chhgations arising after
the dats of termination except for the Minimum Commitment payment duc st the cod of the quarter
during which termination occurs, pro-rated for the querier. -
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(d) Eod user licenses (including those granted 10 COMPAQ employees) properly graoced pursnant
o this Agreement and prior 1o terminatica of this Agrrement shall not be diminished or wbridged by
{ermination or expirtian of this Agresment.

®

(

{e} Seccticas 5. 11¢a), L1(b) (second semence), 12, 12(a), 12(b}, 12¢c), 13, 14, 15, 15fa), 17,
18(a), and 18(b) shall survive termination or expiration of this Agreement.

2. LI ATION OF LIAB! RE Y

{a) Eacept far COMPAQ's liability for consoquential demages as provided in Section 12(4),
eitber paty’s lisbility 1o the olher party under any provision of this Agrecment, or any traosaction
contemplated by 1his Agreement shall be limited 1o the greaier of Five Hundred Five Thousand Dollars
{US$505,000.00) or one hundred percent (100%) of the amount having then actually been paid or owed
by COMPAQ to MS voder Section 3. This limitation of liability is cumulative with ail of z party’s
expenditures being aggregaied lo determine saysfaction of the limit. The eaistence of clajms or sults
against more than ooe Praduct licensed under thit Agrecment will pot enlarge or extend the limit. Each
party releases the other from all obligations, Liability, claims or demands in cxcess of the himitaticn. The
partics acknowledge that other parts of this Agreement rely upon the inclusion of this Section 12,

(b) The nghts and remedics granted to COMPAQ under Sections 4 and 5 constiute COMPAQ's
sole and oxclusive remedy against MS, its officers, agents and employees for pegligence, inexcusable
deiay, breach of warranty, express or implied, or for any defanlt whatsoever relating to the condition of
the Product or MS' dutics to correct any deviations from specifications.

SECTIONS ¢ AND § CONTAIN THE ONLY WARRANTIES MADE BY MS. ANY AND All -
OTHER WARRANTIES OF ANY XIND WHATSOEVER, INCLUDING THOSE FOR
MERCHANTABILITY AND/OR FITMESS FOR A PARTICULAR PURPOSE, ARE EXPRESSLY
EXCLUDED EXCEPT FOR DAMAGES RESULTING FROM UNAUTHORIZED USE OR
DISCLOSURE OF SOURCE CODE IN VIOLATION OF SECTION 13, NEITHER PARTY SHALL
BE LIABLE FOR ANY CONSEQUENTIAL (INCLUDING WITHOUT LIMITATION LOST
PROFITS, UNLIQUIDATED INVENTORY, ETC.), INCIDENTAL, INDIRECT, ECONOMIC OR
PUNITIVE DAMAGES EVEN [F THE OTHER PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

(c) Each party bereby pravides tbe other party an lmmunity from Suit (as defined below) for the
[mmunity Period (as defined below) for infringement of any U.S. or foreign patent, other than a destgn
patent or the equivalent, as to which the party has the right ta asserl am infringement on account of the
use, sanufacture, or distribution of Products and Customer Systems subject 1o the following.

*[mmtmity from Suit” shall mean:

Immuaity extends to MS, and 10 users, licensees, purchascrs and rescllers of the Products for
Products used. manufactured ot distributed during the Tmmunity Period. However, the immuaity shail
ot extesd 10 an infringement based on the combination of the Product with a thind parfy’s product or
products, where the infringement would have oecurted absent the Product.

Immunity exteads to COMPAQ, aad to users, liccosees, purchasers, and resellers of the Customer
Systems for Customer Systems used, masufactured or distributed during the Immunity Period. However,
the immunity shall ool cxtend o an infringement based on the combination of the Customer System with
a third party's produci er products where much infringement would have occurred absent the Customer
System.
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“Immumicy Perimd® shall mean

As to MS' grant of lmmunity from Suit, the Immunity Pericd as to 3 Customer System shall
commence op the first date of issuance of any of the applicable M3 patents and shall terminate upon the
dare on which such Custormer System is no longer subject to this Agreement. unless cardier terminated as
provided below.

As to COMPAQ's grant of lmmunity from Swi, the Immunity Period as o a Product shall
commence on the first date of issuance of any of the applicable COMPAQ patents and shall terminate
upon terminstion of the Agreement s to such Product, unlesy carlier terminated &s provided below.

{i) The Immunity Period as to a particular patent shall terminate six (6) months after a party has
given a potice of \crmipation of the lmmynity from Suit with respect to 2 particular patent (“Specific
Patet Toumunity Termination Notice®). A “Specific Patent Immunity Termination Notice™ means a
writtea notice based upon a party’s pood faith belief after a reascgable amount of rescarch that the ather
pasty’s Product or Customer System, as applicable, infringes & patent, and which provides sufficient
detai] 16 engblc a person reasonably proficient in the et 1o understand the inveaticn and the nature and
exteat of the alleged infringement,

Gi) Either party may terminatc the Immunity from Suit granted 1o the other party as to all of its
patents (“Jmmunity Period Terminalion Notice") at any time upon pinety (30) days written potice, which
shall sutomatically slso terminats the other (pon-iniliating) party*s Jmupuaity from Suit a3 to al} patents as
of the same date. Furtber, the non-imitiating party shall have tbe option lo terminete the entire
Agrezmeat at any time after receipl of such immunity Peried Termization Notice, upon thiry (30) days’
writien atice (but oot earlier than the end of the ainety (90) day notice period described above). If
COMPAQ terminates the Agreemcot pursuant o this subsection 12{cXii). po further Minimom
Coraitments shall be due except for the Minimum Commitment payment due st the end of the quarter
during which termination occurs, pro-raled fos the quarter. 1f MS tcrminates the Agrecment (with
respect 1o & Product or in ils entirety) pursuant to this subsection 12{c)i)), all remaining Minimum
Commitments {for a Product or all Products, as spplicable), shall be due as though MS had 1=rminated
this Agreement due to COMPAQs default (s2c Soction 11(c)).

(i) Neither party shall have the right to terminate the Agrecmest oo secoun of the other pasty
giving a Specific Patent Immunity Termination Notice.

{iv) The parties may, but shall not be required to, submit any Specific Patent Immunity
Termination Notice or Immunity Period Terminatior Notice to arbitration, subject to such rules and
resirictions as the partiss may agree upon.

(v) Nothing in this Scction 12(c) itself shall crestc agy defense of laches or estoppel.  Such
defenses shail be available as they otherwise would be without reference to this Sectios 12(c}. -

(vi) Notwithstanding snything to the coptrary, cither party may termipale the lmmunity from Suit
as to a particular patent(s) immediately upor notice 1o the other party, solely for the purpose of asyerting
its patent rights defensively in response to s patent infringement lawsuit filed by a thisd party agamst
such party. Any sich termination of the lmmunity from Suit sball be limited to its assertion in thal
particular suit against that particular third party. -

(vii) The limitations of liability and remedy io Secticas 12{a} and 12(b} shall not apply to ¢lnims of
patent infringement asscricd by cither party against the other following termination of the spplicable
Immunity Period.,

(viti) The pacties agres 1o ncgotiste in good fuith u patent cross license.
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13, HUNDISCLOSURE AGREEMENT

{a) COMPAQ expressly underiakes to retain in confidence all information and know-how
transmitted to COMPAQ by MS that MS bas identified s being proprietary and/or confidential or that,
by the mature of the circumstances surroundieg the disclosure, ought in good faith to be treated as
proprictary and/or confidential, and will make ro use of such information and know-how except under
the teqms and during the existence of this Agreswment. COMPAQ sgrees to use the same degres of care to
protect MS confidential information as COMPAQ takes to protest its own confidential information of
like imporancs, However, COMPAQ shail bave o obligation to maintain tbe confidentiality of
information ‘hat fi} it received rightfully from smother party prior to its receipt from MS; (i) MS bas
disclosed to a third party without any obligation to maintain such information in confidence: or (iif) bas
been or i independently developed by COMPAQ. Further, COMPAQ may disclose confidential
nformation as required by governmental or judicial order, provided COMPAQ gives MS prompl notice
of such order and complies with any protective arder {(or equivalent) imposed oo such disclosure.
COMPAQ shall treat all Product adaptation matcrials (including source code) as confidential information
and shall pot disclose, dissemioate or distribule such materials to any third party without M3' prior
written permission. COMPAQ shall treat the terms and conditions of this Agreement as confidential;
however, COMPAQ may disclose such information wn ccafidescs 1o ils immediate legal and finaocial
consultants s requited in the ordinary course of COMPAQ's business, COMPAQ's obligation under
this Section 13 shall extead 10 the earlier of such time as the information protected bereby is in the public
domain thraugh no fault of COMPAQ or five {5) years following termigation or expiration of this
Agreement.

(h) MS shall have she same obligat:ons in Section 13(a} above wilh respect o COMPAQ's
information and know-how.

4. AUDITS

(1) During the term of this Agreement, COMPAQ agrees o keep all usual u}_d' proper records and
books of accourt and all usual and proper entnes relating 1o eack Product licensed consistent with
geacnlly accepied accounting principles,

() MS may cause an audil to be made of tbe applicable COMPAQ records and facilities to order
1o verify COMPAQ's compliance with the lerius of this Agrecmeat and to verify royalty reports issucd
by COMPAQ and prompt adjustment shail be made to compensate for any crioss or omissions disclosed
by such audit. Any such audit shall be conducicd by an independent cortified public accountant of
pational starre (c.p.. Deloitte) sclecied by MS (ethey than on 2 contingent foo basis) xnd shall be
copduered during regulor busipess hours at COMPAQ's offices and in such a manser as ook fo ipterfere
with COMPAQ's oorma} business activities.  Any such audit shall be paid for by MS unless Material
discrepancics are disclozed. *Material® shall mean the lesser of Fifty Thousand Doliars (US$30,000.00}
or five percent (5%) of the amount that should bave been reportad, but not less than Ten Thousand
Dollars (US$10.000.00). [f Malerial discrepancics are disclosed, COMPAQ agrees to pay M3 for the
costs associated with the audit oot to exceed Ten Thousand Dollars (US$10,000.00). In no svent shall
audits be made move frequentily than anually unless the immediately preceding audit discloged a Material

discrepancy.

() Neither the right to examine aod audit gor the right to receive an adjustment shall be affected
by any statement to the contrary, appeariig 0D checks or otherwise, nnless expressly agreed 10 in writing
by the party having such right. -

{d} In the event that MS makex any claim with respect  an audit, upo.n' COMPAQ's wiilten
request MS will make available to COMPAQ the recocds and reports pertaining 1w such sudit prepared by
MS' independeat auditor.
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NOTICES AND REQUESTS

All notices, authon zitions, and requests in connection with this Agrecment shall be deemed given on the

day they are (i) deposuted in the

U.S. mails, postage prepaid, certified or registered, retumn receipt

requested; or [1i) set by air express couricr, charges prepad; and addressod a5 follows:

COMPAQ-

Altenticn:
Telephone.
Fax:

Wiih Copy To:
CoMPAQ

Alleaton:
Phone:

Fax:

BILL TO:
COMPAQ:

Alrealion:

SHIP TO:

' © o Attealion.
Phoge Number:
COMBPAQ Support
Phone Number:

MS.

Atlention:

With Copy To:

Atiention:
Fax:

COMPAQ COMPUTER CORPORATION
20555 5.H. 249
Houston, Texas 77070-2673

Vice President - COMPAQ DireutPlus
{713) 374-1383
{713} 378-869%

COMPAQ LEGAL DEPARTMENT
20555 S.H 249
Houston, Texas T7070-2698

Managing Atiorney of Operntions
(713) 374-6130
(T13) 374-8332

COMPAQ COMPUTER CORPORATION
20555 5.H. 249
Houston, Texas 77070-2698

Controller, Personal Computer Division

COMPAQ COMPUTER CORPORATION
20555 S.H. 249
Houston, Texas 7I070-2698

Randy Petersoa -
{713) 3741376

1-800-345-1518

MICROSOFT CORPORATION
Que Microsoft Way .
Redmond, WA 98052-6399 .-

Vice President, OEM Group

MICROSQFT CORPORATION
Cue Microsait Way
Redmond, WA-98052-6359

Law & Corporate Affairs
£206) 936-T329

or 10 such other address as the party to receive the notice of rogquest so designates by written notice to the
otber. For other caTespondence Lo M5, the address w:
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OBEM Sales

MICROSOFT CORPORATION
Cne Microsoft Way

Redmood, WA G8052-6399

}6. CONTROLLING LAW; NO FRANCHISE

(a) This Agreeement shall be coastrued and controlled by the laws of the State of Washingten.
Process may be served on cither party in the manner sct forth in Section 15 for the delivery of notices or
by such other methad as is authorized by applicable law or court rule.

(b) Meither this Agreement, nor any terqus and conditions cootined berein, shall be construed as
creating n partoership, joint venrure or sgency relationship or s graniing a franchisc as defined in the
Washingion Franchise Invesiment Protection Act, RCW 19.100, as smended, or 16 CFR Section
416.2(2). The price 2nd payment described in Section 3 of this Agreement shali be construcd as & royalty
fee for the Agbts granted in Section 2 of this Agreement, and not as a franchise fee.

17. ATTORNEYS' FEES

{f cither MS or COMPAQ cmpicys atforneys 1o eoforce any rights arimag out of or rclatin‘g to this
Agreement, the prevailing party shall be eatitled to recover its reasopable aitorneys’ fees, costs and other
cxpenses.

19. GENIRAL

(a) Any Praduct which COMPAQ distributes or licenses to or on behalf of the United States of
America, ils agencies andfor instrumeptalities (the *Gevernment®), are provided 10 COMPAQ with
RESTRICTED RIGHTS. Use, duplication or disclosuie by the Government is subject to restriction as
set forth in subparagraph (eXIXii) of the rights in Technical Data and Computep Software clause at
DFAR 252 227-7013, or as set forth in the particular department of agency regulations or vules which
provide M5 protection cquivalent w or greater than the above-cited clause. COMPAGQ shall comply with
any roquircoents of the Government to obtain such RESTRICTED RIGHTS proteciion, inclrding
without limitation, the plecement of any restrictive legends oo the Product softwars, Product
documentation. and apy licease agreement used in connection with the distribvuon of the Product.
Manufacturer is Microsoft Corporation, Ope Microsolt Way, Redmond. Washington $8052-63%9.
Under 0o circumstances shali MS be obligated 1o comply with any Governmenta) requirements regarding
1he submission of er Ike request for exemption from submission of cost or priciog data or cost sccounting
requirements.  For any distnbutico or liconse of the Product that would require compliance by MS with
Govemmental requircments relating to cost or pricing dala or cost accouating requirements, COMPAQ
must oblain an zppropriste waiver or exemption from much requirements for the benefit of M3 from the
appropriste Governmental  authority before the distnbuticn and/or license of the Product 1o the
Government. '

{b) COMPAQ agrees that it will nof, and will take reasonable steps o ensure that its customers
will not, directly or indirectly, export or transmit (i) any Product oc related documentation and tochaical
data or (if) any product (or any part thereof), process, or service that is the direct product of a2 Product,
to the People's Republic of Chins, Afghanistan, or agy group Q, 5. W, Y, or Z country specified in
Supplement Neo. 1 of Section 770 of the Export Admigistration Regulaticas or to any other country @
which such export or trapsmissien is restricted by such regulation or statute, without the prior wriltea
consent, if required, of the Office of Exporl Administration of the U.5. Departmeat of Commerce, of
such otker governmental cality as may bave jurisdiction aver such export or transmission.

{¢) This Agreement does nol constirute an offer by MS and it shall got be effective uniil signed by
both partics. Upou cxecution by both parties, this Agreement shall constitute the cobire agrecment
berwesn the parties with respect to the subject matter hereof and merges all prior and contemporanous
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ommuuniclivas It shall oo be modified except by a writtea agreement signed oo bepaii uf COMFAQ
and MS by their respective duly authorized representanves. Unless agreed to in & sepamare wriling stened
Uiy both partics, any statement appearing aa a resirictive endorsement on a check or other document which
purports to modify a right, obligation or lisbitity of cither party shalt be of no force and effect.

{d) 1If any provision of this Agreement shall be beld by a count of competent jurisdiction to be
illegel, tovalid or ugenforceable, the remaining provisicas shall remain in full force and effect. If this
Agreement as il retates to any Product(s) licensed hercunder shall be beld by & court of competent

jurisdiction to be invalid, illegal or vneaforceable or if this Agreement is terminated as (o particular
Produci(s), tkis Agreement shall remain in full force 2nd effect as tn the remaining Product(s).

(¢} Mo waiver of any breach of eny provision of this Agreemeant shall constitute & waiver of any
prior, concurrent o1 subsequent breach of he same or any other provisions hereof, and po waiver shall be
effective upless made in writing and sigoed by aa suthorized representative of the waiving party.

(i The Section headigge used in thiy Agreement and the attached Exhibits are imended for
convenicaes only and shall not be decmed 10 supersede or modify say provisicns.

19. COMPAQ'S GOVERNMENTAL APPROVAL OBLIGATIONS

M -

COMPAG shall, at its owa expense, obtaip sad armange for the maintenance in full force and effect of all
governmental approvats, consents, licenses. autborizations, declartions, filings, and registrations as may
be necessary or advisable for the performance of all of the terms and conditions of the Agreement
including, but not limited to, foreign exchange approvals, import and oifer agent licenses, fair trade
approvals and il approvals which may be required to realize the purposes of the Agreement. COMPAQ
warranis and represents that the Produci(s) js umportable into the country idegtified in the “Ship To"
address for COMPAQ Jisted ia Section 15.

If any neccssary approvals are got or cannot be obtained within & ressonable time io form and substance
satisfectory to MS. MS may unmediately terminate this Agreement, and upon reccipt of such aotice by
the COMPAGQ, ihis Agreement shall be nuil, void and of no effect.

N WITNESS WHEREOF, the partics have executed this Agreement a5 of the date set forth above, Al
signed copies of this Agreement shall be desried originals.

MICROSOFT CORPORATION COMPAQ COMPUTER CORPOR;;\TION

S
By ({[L By -
fﬁ? Lvh Parbara P ¥ramtland -

MName (Print} Name (Print) .
Dnvtrow, s SAM, Viee. Resdepnt, ComeAo Direct Plus
Tltlc L‘{ 'l'l.llc
tvf53 ) 3/nj23

Date Drate

Date of Issue: March 1, 1993 _

05/20/92 LE921050.004 03/10/93 LE0400.008
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tB - SAMPLE LICENSE AGREEMEIT

COMPAQ LICENSE AGREEMENT

This is a lcpal sgreement between you, the end user, and COMPAQ. BY CPENING THIS
SEALED DISK PACKAGE, YOU ARE AGREEING TO BE BOUND BY THE TERMS OF THIS
AGRELMENT. IF YOU DO NOT AGREE TO THE TERMS OF THIS AGREEMENT, PROMPTLY
RETURN THE UNOPENED DISK PACKAGE AND THE ACCOMPANYING ITEMS (iocluding
written materials and binders or other cootainers) TO THE PLACE YOU OBTAINED THEM FOR A
FULL, REFUND.

COMPAQ SOFTWARE LICENSE

1. GRANT OF LICENSE. COMPAQ granis ta you the right to use onc copy of the caclosed
Miciosoft snfrware program {the *SOFTWARE") oe a single tcrminal connected to a single computer
{i.c. with a single CPUY. You may not network the SOFTWARE oc otherwise use it on more than one
commputer or computer lerminal at the same bime. |

3. COPYRIGHT: The SOFTWARE is owned by Microsoft or its suppliers and is protected by
United States copyright laws and iolernational treaty provisions. Therefore, you must ircat the
SOFTWARE like any other copyrighted material (e.g. 8 book or musical recording) excepl that you may
cither (a] make one copy of the SOFTWARE solely for backup or archivel purposes, or (b) transfer the
SOFTWARE to a single hard disk provided you keep the original solcly for backup or archival purpuses.
You may pot copy the wniten matesials accompanyiog the SOFTWARE.

3. OTHER RESTRICTIONS. You may not rent or lease the SOFTWARE, but you may iransfer
the SOFTWARE and accompanyiog written materials on a permapent basis provided you relan oo copies
and the recipient agrees Lo the terms of this Agrecment.  You may oot reverse engipger, decompile or
dizassemble Ihe SOFTWARE. Any transfer of the SOFTWARE must iaclude the most recent update and
all prior versions.

3. DUAL MEDIA SOFTWARE, If the SOFTWARE package cootaios both 3-1/2% and 5-1/47
disks, then you pray use only the disks appropriate for your singic-vser compules. You inzy not use the
other disks an another compuler oc loan, rent, lease, or trasfer them to another user except 23 part of the
permoanent transfer (a5 provided sbove) of all SOFTWARE and writicn oaterials.

5. YOU MAY NOT USE, COPY, MODIFY, OR TRANSFER THE SOFTWARE OR ANY
COPY IN WHOLE OR IN PART, EXCEPT AS EXPRESSLY PROVIDED IN THIS LICENSE. ALL
RIGHTS NOT EXPRESSLY GRANTED ARE RESERVED BY COMPAQ OR ITS SUPPLIERS.

LIMITED WARRANTY

LIMITED WARRANTY. COMPAQ warrants that (a) the SOFTWARE will perform substantially
in accordapce with the accompanying writien materials for a period of ninety (90) days from the date of
receipt; and (b) any basdware accompanying the SOFTWARE will be free from defects in materials and
workmanship vader normal vee and servico for a pericd of ooc (1) year from tbe dade of recaipl. Any
implied warranties on the SOFTWARE apd hardware are limited t¢ ninety (90) days and one (1) yecar,
respectively. Some swmtes do not allow limitations on duration of an implied warranty, so lbe above
limitation may not spply o you. :
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EXHIBIT A
(Continued)

CUSTOMER REMEDIES. COMPAQ's entire hability and your exclusive remedy shall be, ot
COMPAQ's oplion, edber (2} retura of the price paid or (b) repair or roplacement of the SOFTWARE or
hasdware that does not mect COMPAQ's Limited Warranty and which is returued (0 COMPAQ with a
copy of your receipt. This Limited Warranty is void if failure of the SOFTWARE or hardwarc bas
resulted from accident, sbuse, or misapplication. Any replaccment SOFTWARE will be warmaated for
the remainder of the original warmanty period or thirty (30) days, whichever is longer.

NO_OTHER WARRANTIES. COMPAQ AND ITS SUPPLIERS DISCLAIM ALL OTHER
WARRANTIES, ETTHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO IMPUIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPGSE, WITH
RESPECT TO THE SOFTWARE, THE ACCOMPANYING WRITTEN MATERIALS, AND ANY
ACCOMPANYING HARDWARE. THIS LIMITED WARRANTY GIVES YOU SPECIFIC LEGAL
RIGHTS. YOU MAY HAVE OTHERS, WHICH VARY FROM STATE/JURISDICTION TO
STATEAURISDICTION. )

NO LIABILITY FOR CONSEQUENTIAL DAMAGES. IN NO EVENT SHALL MICROSOFT
OR ITS SUPPLIERS BE LIABLE FOR ANY DAMAGES WHATSOEVER (INCLUDING, WITHOUT
LIMITATION, DAMAGES FOR LOSS OF BUSINESS PROFITS, BUSINESS INTERRUPTION,
LOSS OF BUSINESS INFORMATION, OR OTHER PECUNIARY LOSS) ARISING OUT OF THE
USE OF OR INABILITY TO USE THIS MICROSOFT PRODUCT, EVEN IF MICROSOFT HAS
REEN ADVISED OF THE POSSIBILTY OF SUCH DAMAGES. BECAUSE SOME
STA MESHURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF LIABILITY
FOR CONSEQUENTIAL OR INCIDENTAL DAMAGES. THE ABQVE LIMITATION MaY NOT
APPLY TQ YOU.

U.5. GOYERNMENT RESTRICTED RIGHTS

The SOFTWARE and documentation are provided with RESTRICTED RIGHTS.  Use,
duplication. or disclosure by the Government is subject to restrictions as set fosth in subparagraph
t¢)(1%ii) of The Rights in Technical Data and Computer Software clause at DFARS 252.227-7013 or in
subparagraphs (¢}(1) md (2) of the Commercial Computer Software — Restricted Rights at 43 CFR
52.227-19, as applicable. Mapufacturer is Microsoft Corporation/One Microsofl Way/Redmond, WA
98052 6399. Contracwr is COMPAQ/ (Address) .

Tlus Agreement is governed by the laws of the State of Washingloa.

Should you have any questions concerning this Agreement, of if you desire to contact COMPAQ for any
reason, please write: COMPAQ Customer Salcs nnd Service/ {Address)

Exhibit 1o the License Agreement datad March 11, 1993, botween MICROSOFT CORPORATION and
COMPAQ COMPUTER CORPORATION.
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EXHIBIT Bi
PAYMENT SCHEDUELES

MINEMUM COMMITMENT

First Period of This Agreement

COMPAQ agrees to poy 3 minimum of Six Hundred Thirty Thoumnd Dollars (US3630,000.00) for
Product(s) licensed in Exhibit C1 and C2 within the First Period of this Agreement as described below.
The Minimum Commitment Schedule listed below seis forth the Minimum Compitment Paymsats which
COMPAQ skall make to MS during the First Period of this Agrecment. Ta the exteat that cumulative
Earned Rayalties (in the First Period of this Agreement) exceed the Cumulative Minimum Comunitment
Payments for the First Period, COMPAQ shall pay MS the greater of cumulative Earned Royalties or
Cumslatve Minimum Comminments. To the extent that Cumulative Minimum Commitmeat Payments
for the First Period exceed cumulative Earned Royaltics, such excess shall be known as Prepaid Poyalties
and shall be recoupable against future Earned Royaltics during the [nitia) Term of this Agrecment for the
Product in Exhibit C1 and C2, Except 29 otherwise provided in this Agreement, Minimum Commstment
Paymeots are not refundable.

NIMUM COM AL CHEDYLE

ST PERIODY
Cumulative Minimum
Commitment
Payeent Amount Payments
Daie {USH) [of Penod (USH)
Signing of this Agrecment .

(payment due upon signing) $0.00 . £0.00
June 30, 1993 $70,000.00 $70,000.00
September 30, 1993 $150,000.00 £220.,000.00
Desember 31, 1992 285%,000.00 $505,000.00
March 31, 1994 (Payment required if

COMPAN) does not exercise lermunation

in Section 9) $125,000.00 $630,000,00
Total First Peried Minimum Commitment $630,000.00 $630,000.00

Excepl for the amount due oo signing, the date of pxyment for the above calendar quarter amounts shall
be ss provided in Section 3{c).

Exhibit to the License Agresment daled March 11, 1993, berween MICROSOFT (_:ORPORATION and
COMPAQ COMPUTER CORPORATION.
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EXHIBIT o1 (SYSTEM COMMITMEN 1)

PRODUCT: Woiks for Windows (Produet seproduced by Authorized Replicaton)
VERSION NO: 10
PRODUCT DELIVERABLES: Works for Windows Versicn 2.0

PRODUCT SPECIFICATIONS:

The Product will have features as specificd ia the above-referenced Product documentation

ROYALTY PAYMENTS AND REPORTING REQUIREMENTS:

(1) COMPAQ agrees to pay MS a royalty, at the applicable rate set forth below, multiplied by the
greater of (i) the oumber of Customer System(s) shipped or placed in use by or for COMPAQ during the
term of this Agroeiment, ar (i) the pumber of full or partial copies of Product, iociuding Update Releaces
20d Version Releases, licensed or otherwise disposed of by COMPAQ dunng the term of this Agreement

for use with such Customer System.

Customer Sysiem Royaity Rate ($UJS}
Exhibit M1, Product supperted by COMPAQ 513.00
Exhibit M1, Product supporicd by M5 23.00

) COMPAQ's report shall specify the number of Customer System(s) shipped or placed in use,
less any such Cusiomer Systerns refurned (o COMPAQ, by or for COMPAQ dunag that calendar quarter
snd the pumber of copies of Product for cach language versioo, inchuding Upgrades and Version
Releases. licensed or othcrwise disposed of by or fur COMPAQ during that calendar quarter. COMPAQ
shali furmish this stateruent For each Customer System identified in Exhibit M1 or as atherwise agreed by
partics and shall report for cach Customer System separately by unique cofiguration in Exhibit M1 and
by Janguage version of Product. In the event that no Customer System{s) arc shipped or placed in use by
er for COMPAR during a calendar quarter a0d no copies of Product are licensed or otherwize disposed
ofby or for COMPAQ during such calendar quarter, COMPAQ shall indicate this on the royalty report.

ROYALTIES FOR NEW VERSION REL EASES:

MS may clect to incrzase the per system royakty applicable o pew Version Releases, which royalty shall
apply 1o succeeding relcascs until changed hereunder or by rgrocment of the pastics. The maiimum per
system royalty for a new Versicn Release shall be determined as follows: :

Maximum royalty = R + (R*N*1.5%),
where R is the initial per syster royalty described above and N is the gunaber of mopths (rounded to the
peasest whole gumber) that bave elapsed from the Effective Date until MS delivers the pew Version
Release or one hundred fiftsen parcant (115%) of Product royalties in this Exhibit C, whichever is lesa,
ADDITIONAL PROVISJONS:

(3) For those Customer Systems which are supportod by MS, COMPAQ is excused from

complying with Section Hg). 1f COMPAQ chooses 1o change jts Product support for Customer Sysiems
COMPAQ shali natify MS at least thirty (30) days prior to such change.
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(Cootiauesd)

(b} COMPAQ muay distribute Product as an Upgrade (a3 defined in Section 1{h)) at oo royalty to
thosc cud users who have purchased a Customer System within thirty (30) days priov to and for thirty
(30} days foltowing MS" release of a subsequent release of Product, provided thar: COMPAQ provides
such Upgradc on a "no charge® basis {except that COMPAQ may charge its reasogable costs of matenals,
freight and handling) and that COMPAQ is licensed for such Upgrade.

PRODUCT NAME AND ASSOCIATED TR K3:

Microsofi” Warks for WindowsTM

Exhibit to the License Agreement dafed March [1, 1993, betwesn MICROSOFT CORPORATION and
COMPAQ COMPUTER. CORPORATION. .
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ExHIBDT G2 (SYSTEM COMMITMENT,

PRODUCT: Office (Product reproduced by Awhorized Replicator)

VERSICN NO. 3.0

PRODUCT DELIVERARLES: Office 390

PRODUCT SPECIFICATIONS:

The Product will have features as specified in the above-referenced Product documentation.

ROVALTY PAYMENTS AND REFORTING REQUIREMENTS:

() COMPAQ agrees to pay MS a royalty, at the applicable rate st forth below, multipliad by the
greater of {i) the number of Rull or partisl Custcmer System(s) shipped or placzd in use by or far
COMPAQ during the term of this Agreement, of (ii} the pumber of full or partial copics of Product,
weluding Update Releases and Version Releases, licensed or otherwise disposed of by COMPAQ durng
the tern of this Agrecment fur uss with such Customer Sysiem. ’

Customer System Royalry Rate {$US
Extubit M2, Product supported by COMPAQ $145.00
Ealibit M2, Product supported by MS 5185.00

(t) COMPAQ's report shall specify the pumber of Customer System{s) shupped or placed in use,
lass any Cuslomer Systcms rentroed to COMPAQ, by or for COMPAQ duning that calendar quarter and
the number of copies of Product for exch fanguege version, including Upgrades and Version Releases,
licensed or atherwise digposed of by or for COMPAQ during that caleadar qumér COMPAQ shall
furnish this sttement for each Customer System identified in Exhibit M2 or as otherwisc agreed (o by
partics and shall repent for each Customer Sysiem separatcly by unique configurmion in Exhibit M2 and
by language version of I'soduct. [n the event thal po Customer System(s) arc shipped or placed in use by
or for COMPAQ during a calendar quarter and oo copics of Product are licensed or otherwise disposed
of by or for COMPAQ during such calendar quarter, COMPAQ sball indicate this oa the royally report.

() COMPAD may deduct Fifteen Dollars (US$15.00) from the royalties above for those
Customcr Systems shipped with Product preinstalled an the bard drive.

ROYALTIES FOR NEW VERSION RELEASES:

M5 may elect to increase the per system royalty applicable to new Version Raleases, which royalty shail
apply to succeeding reicases umtil changed hereusder or by agrocment of the parties. The maximum per
system royalty for a new Version Release shall bs determined as follows:

Maximum royalty = R + (R*N*1.5%).

where R is the initial per sysiem royalty described sbove and N is the number of months (rounded to the
nearest whole number) that bave elapsed frooy the Effective Date until MS delivers tho aew Version
Relesse or one bundred fiftcea percent {115%) of Product royaltics in this Exhibit C, whichever is less.
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EXHIRET C2 (SYSTEM COMMITMENT)

{(Coatinued)

ADDITION AL PROVISIONS:

{a) For those Customcr Sysiems which arc support
complying with Section 7(g). 1f COMPAQ choases to change

ol by MS, COMPAQ is excused {rom
itz Product support for Custorer Systems

COMPAS shall notify MS st least thirty (30) days prior to such chaoge.

(b)) COMPAQ may distribute Iroduct s an Upgrade {as defined in Section 1(h)) at oo royaity 10
those end users who have purchased a Customer Systems within thirty {30) days prior to and for thirty
(30) days following MS' release of & subsequent release of Product, provided that: COMPAQ provides
such Upgrade op a "o charge” basis (except that COMPAQ smay charge its reasonable costs of wmatenals.
freight and handling) and that COMPAQ is liceosed for such Upgrade.

PRODUCT NAME AND ASSQCIATED TRADEMARKES:

Micmsoﬂ' Office

Exhibil 1o ke License Agrcement dated March
CIOMPAQ COMPUTER CORPORATION.

L1. 1993, between MICROSOFT CORPORATION and
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EXHIRMT C3 (PER COPY)

PRODUCT  Office 3.0, Word for Windows 2.0a, Excel 4.0, PowerPoiat 3.0, Access 1.0, Project 3.0,
Works for Windows 2.0

PRODUCT DELIVERABLES:

Product in object tode form,
PROGUCT SPECIFICATIONS:
The Product will have featurcs as specified in the above-referenced Product documentation.

ROYALTY PAYMEMTS AND REPQRTING REQUIREMENTS:

ta) COMPAQ sgrees to pay M5 » royalty, at tae applicable mic set forth below, for each full or
partial copy of Product, including Update Releases and Version Relcases, Liccosed or distributed by or
for COMPAQ during the term of this Agrecment. .

Produrt Customer Syster Royalty Rate
Office Exhibit M1, Product supparted by COMPAQ £305.00
Exhibit M3, Product supported by M5 $345.00
Word lor Windows Exhibit M3, Product supported by COMPAQ £227.00
Exhibit M3, Product supported by MS $247.00
Excel Exbibit M3, Product supported by COMPAQ $227.00
Esxhibit M3, Product supported by MS . §247.00
Power Point Exhibit M3. Product supported by COMPAQ - §227.00
Eahibit M3, Product supported by M3 £247.00
Prejest Exhibic M3, Product supperted by COMPAQ $335.00
Exhibit M3, Product supported by M3 $355.00
Access Exhibit M3, Prodoct supporied by COMPAD) $210.00
Exhibit M3, Product supparied by M3 $230.00
Works for Windows Exhibit M3, Product supported by COMPAQ $95.00
Extibit M3, Product supported by M5 $100.00

(b} COMPAQ's report shall specify for cach langusge version the number of copies of Product.
less any returns o COMPAQ, including Update Releascs and Version Releases, licensed or distributed
by or for COMPAQ during that calendsr quarter. In the evenl that no copies were licensed or distributed
by or for COMPAQ during a calendar quarter, COMPAQ shall indicate this om the royalty reporl.

(¢) COMPAQ may deduct Fifteen Dollars (US$15.00) from Office royalties sbove for those
Custares Systems shipped with Product(s) preinstalled on the bard drive.

(d) COMPAR} may deduct Five Dollars (US35.00) per Product from royalties above for those
Customer Systems shipped with Product preinstalicd on the hard drive. MS Office Product royalties
shall be excluded from deduction in thia Section (d).

ROYALTIES FO W% VERSION RELEA

MS may elect to incroase the per copy royelty applicabls to mew Version Releases, which royalty shall
apply to succeeding releascs until changed bereunder or by agreement of the parties. The maximoum per
copy rayalty for a aew Version Rolsase shall be determined as follows:
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EXHIBIT C3 (PER CUPY)
{Comtinued)

Maxinwm royalty = R + (R*N*1.5%),
where R is the initial per capy royaity described sbove and N is the oumber of months (roundzd to the
nearest whole aumber) that have elapsed from the Effective Date uatil MS delivers the new Version
Release of one bundred fiftccn perceat (1£5%) of Product royalties to this Exhibit C, whicbever is less.

ADDHTIONAE, PROVISIONS:

{a} Product royzlties are ot recoupable against Exhibil B micimum commitments.

(b) For those Customsr Sysicms which wre supporied by MS, COMPAQ is excused from
camplying with Section 7(g). If COMPAQ chooses o change its Product support for Customer Systems,
COMPACQ shall notify MS at least thirty (30) days prior to such change.

(¢} For product in this Exhibit C the following provistons of the Agreemcot shall be amended to
state

Section 2(2)iii) shall be replaced in its entirety with the following. to distribute dircetly or
wndirectly and licanse the Product {cither preinstalled on Custommer Systems or in documentsatica and
diskette packaging form scparste from a Cusomer System) in objeet code form ta end users, uader
the terma of COMPAQ's cod user license agrocment.

Section 6{a) shall be replaced in its catinety with the following:

6. LICENSE RES s -
(1) COMPAQ shall morket and distribute each Product ooly (directly or indarectly) fo end
users either preinsailed on Customer Systems bard disk or in documentation and disketie packaging
form without Customer Systems. Except for Upgrades, COMPAQ shall distribute and license
Product(s) only with those Customer Systems fisted on Exhibit M3 or as otherwise provided herein,
for the particular Produci(s). COMPAQ shall make rcasonable best cfforts 1o require its
distribulors, deafers and others in its distribution channels to comply with tke foregoing.

(&) COMPAQ may distribute Product as an Upgrade (2s d=fined in Scction 1(h)) at no oyalty to
those cod users who bave purchased a Customer System within thirty (30) days prior to and for thisty
130) days following M$’ release of a subrequent relesse of Product, provided that: COMPATR provides
such Upgrade on a "no charge” basis (excepl that COMPAQ may charge its reasonable costs of materials,
freight aod handling) and that COMPAQ is licensed for such Upgrade. :
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EXRipgl{ C3(PER C
(Cortinued)

PRODUCT NAME AND ASSOCIATED DEMARKS:

Microsoft® Office

Microsoft Word for WindowsT™
Micrasoft® Excel

Microgaft: Powchninlm
Micmsoﬂ. Access

Microsoft” Project

Microsof” Works for WindowsTM

Extibit to the License Agreement dated March 11, 1993, betwees MICROSOFT CORPORATION and
COMPAQ COMPUTER CORFORATION. )
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COMPAQY'S CUSTOMER SYSTEMS

For purpases of this Agieement, COMPAQ's Customer Systems shall be defined to be the following
sinple wser/single CPU computer system products thal arc markcted as The Basics Plus and sold through

COMPAQ's DirectPlus zales:

Custoiner Systems:
COMPAQ ProLinca 4/28s affered with the following bardware camponeats:

- 4 MB memory
- 120 MB hard drive
- 2400 bps datafup to 9600 bps fax modem

Cusiomer Systems shall exclude:

4y thosc systems of a lesser coafiguration (such as Jess memory and smaller disk} that an end user
upgrades o the exact configurtion wn Bxhibit M1;

b} sysiems for large volume opportunitics for 2 minimum of 500 systems per customer:

¢} systems for governmeni bids where Produets are not spegified in government bl

Exhibit 10 the License Agrooienl dated March 11, 1993, between MICROSOFT_CORPORATION and
COMPAQ COMPUTER CORPORATION.
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EXHIBIT M:
COMPAQ'S CUSTOMER SYSTEMS

For purpeses of this Agreement, COMPAQ's Customer Systems sball be defined to be the following
single user/single CPU computer sysier products that are 3old thiough COMPAQ"s DirectPlus sales:

Customer Svstems:

COMPAQ DESKPRO 4/33j offered with the following bardware components:
- 6 MB memory

- 240 MB hard drive

- 1024 x 763 color menitor

COMPAQ ProLinea 4/33 offered with the foltowing hardware compoacnls:
-6 MB memory

- 240 MB bard drive

- 1024 1 768 coler moenitor

Custamer Systems shall exclude:

a)  1hose systems of a lesser configuration {such as less wemory and smaller disk) shall be exempt
if an end nser upgrades the less configuration o the casct configuraion w Exhibit M2;

b) systems for large volume opportuaities for a minimum of 500 systemms per customer;

¢)  systems for government bids where Producis are not specified in gcvumm;nl bid.

Exhibir to the Lictnse Agreement dated March 11, 1993, betwezn MICROSOFT CORPORATION and
COMPAQ COMPUTER CORPORATION.
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ExArnlY il

COMPAQ'S CUSTON SY S

For purposes of this Agrecment, COMPAQ's Customer Systerus shall be defined as any X85 or N36
compatible single user/single CPU computer systed products sold through COMPAQ's DircctPlus sales.

Exhibit to the License Agreement dated March 11, 1993, betwees MICROSOFT CORPORATION and
COMPAQ COMPUTER CORPORATION.
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AUTTIORIZED REPLICATORS
1L.R. Doanelley & Sons Company
2223 King Dnve
Chicago, IHinois 60616
Tel. 312-326-3000
Phoenix Technologies Lid.
846 University Avenus

Norwood, Massachuseits 02062-3950

Tel. 617-551-4000

s tat oaa

- -

Exhibit to the License Agrcement dated March 11, 1993, between MICROSOFT CORPORATION and
COMPAQ COMPUTER CORPORATION. '
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SEPARATOR

THE FOLLOWING ARE ATTACHMENTS
TO THE PREVIOUS DOCUMENT




! 64
{"'f 2 SCOMPAQ COMPUTER CORPORATION and MICROSOFT CORPORATION Al

;@ . I\J}’A’

%
T ¥y Amendment No_ 4 & % ‘i’_{(‘
) ’.“ Fd Fd

;\ v {o the License Agrecment Between

& Dated March 11, 1923, Coniract No. 1187-3091 e

This Amendment 1o tbe License Agreement between MICROSOFT CORPORATION ("MS®) and
COMPAQ COMPUTER CORPORATION ("COMPAQ™) dated March 11, 1993 ("Agreement”), is made
and entered into thas 1st day of January, 1994

{.  The atached Exhibits €9, C10, C11 C12, Ci3, €14, C1S, C16 and C17 shall be added.
2 The atached Exhibits M4, M35 and M6 shall be added.

3 Section 9 TERM_OF AGREEMENT shall be added and shall supersede the existing Secuon 9
TERM OF AGREEMENT:

9. TERM OF AGREEMENT

Prowided this Agreement has been properly exccuted by COMPAQ and by ar muthorized
representative of MS, the inital term of this Agreoment (*Imtial Term™} shall run from the
Effective Date until Scptember 30, 1994 or until MS and COMPAQ sign an agicement that
replaces this Agreement |

COMPAL} nuay have the option (o extend this Agreement until March 31, 1995 by nelifying
A4S in wrnbng at lcast dusty (30) days prior 1o September 30, 1994,

tn the event that this Agreement is terminaled or expires, COMPAQ may conunuc to stup
Products 1n Exhibit C3 for an addinonal calendar quarter ("Extension Period™) and shaii pay
\MS actual eamned mvalues for Product distnbuted dunnp the Extension Period  Such royaities
shatl not apply 1o any prepaid balance.

4,  The Effective Date of Auncodment No. 1 to License Ageeement 1107-309] shall be changed to
October 1. 1993,

hj The atached Exhibit P shall be added.
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! & In the cvent of inconsistencies berween (ne Agreenieni and thus Amendment, the terms and
: condiuons of the Anicndment shall be controlling.

IN WITNESS WHEREOF, the parties have excruted this Amendment to the Agreement as of the
date set forth above  All signed copies of this Amendment to the Agreement shaidl be deemed ongmals

Tias Amendment does not constitute an offer by MS  This Amcodment shall be effective upon excvution
on behalf of COMPAQ and MS by their duly authonzed representatives.

: MICROSWM“ON COMPAQ comau-EEp. CORPORATION
crl:z,' s

'; \JEﬁ’ Lan Lorr& b]Lrhnq

Name (Pnit) Name (Print}
Dy recity, Cem VP fertable + Sec mmée,ﬁg,
Title Title
s )54 2-/-94
Date ' ! Date
I (B lpr ol IR EEC R TLY b LN MK GO0
I
i .
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EXHIBIT €9 (SYSTEM COMMITMENT)

PRODUCT. Microsolt Works fof Windows 2.0. 3 0, Publisher 2.0, Money 2 0.30
PRODUCT DELIVERABLES: Product in exerutable form (Al languages except U S English}

PRODUCT SPECIFICATIONS

R e N e ———

The Product will have fearutes as specified in the above-referenced Produgt documentation

| ROYALTY PAYMENTS AND REPORTING REQUIREMENTS:

() COMPAC agrees to pay MS a royalty, at the applicable rate set forth below, multiplied by the
greater of (i} the number of full or partial Customer System(s) shipped of placed 16 use by or for
COMPAQ exclusive of up to 100 copies per localized Product version for internal COMPAQ usc for
support and festing. dunag the term of this Agreement, or (i} the number of (ull or partial copies of
Product, including Update Releases and Version Releases, licensed or otherwise disposed of by COMPAQ
dunng the term of this Agrcement for ese with such Customee Sysiem

-

Customer Sysicm Rovalty Rats (SUS
Exmbit M4 {Works for Windows o1 other Integraied Package) $5.00
Exhibit M4 (Publisher or other Desktop Publishung Package} $9.00
Extubit M4 (Money or other Personal Finance Package) $3.00

(b} COMPA's repont shal) specify the number of Customer System(s) stupped or placed in use,
less any Customer Sysicms 1cturned to COMPAQ, by or for COMPAQ during that calendar quarter and
the number of copres of Product for cach language version. including Upgrades and Version Releases,
licensed or atherwse dispased of by or for COMPAQ during that calendar quarter. COMPAQ shall
furmush this stazement for each Customer System identified io Exhilnt M4 or a5 othermse agreed 1o by
parties and shal! report Jor each Customer Syster separately by unique configuration in Exhibit M4 and
by language version of Product In the event that no Customer Sysiem(s) arc shipped or placed 1o use by
or for COMPAC) dunng a calendar quaster and no ropics of Product are licensed of otherwise disposed of

-by or for COMPAQ during such calendar quarter, COMPAQ shal! indicate this on the royalty report.

(¢} Royalues above assume Product will be shipped pre-instailed on (he hard drve

ROYALTIES FOR NEW YERSION RELEASES.

MS may elect 1o increase the per sysiem royalty applicable 10 new Version Releases, which rovalty shall
apply to succeeding releases until changed hereunder or by agreement of the panies, The maxsmum per
system royalty for a new Vession Release shail be deternuned as follows: |

Maumum royalty = R + (R*N*1.5%),
where R is the jnitial per system royalty descrbed above and N 15 the number of months (rounded 1o the

nearest whote numbes) that have elapsed from (he Effective Daie until MS delivers the new Version
Relcgse or one hundred [tfeen percent (115%5) of Froduct royalues in this Exhibn C, whichever is less.
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EXHIBIT C% (SYSTEM COMMIIMERT:
{Continued)

ADDITIONAL PROVISIONS

.  COMPAQ shall usc reazonable efforts to provide MS within ten (10} days aficr the end of each
month a report of distnbution of Product in this Exiubit during the preceding month by each COMPAQ
European subsidiary. Tius information shall be used by MS for markeung purposcs and not for royalty

FEPOTUNE PUIPOSES

2. COMPAQ shall pay MS a reyally as described in Exhibit C9 for each sysiem shipped into Ewrope
with 2 preinstalled integrated software package. Integrated package shall be defined as softnare including
at least 3 word processing module, a spreadshest module and a database module

] M3 uil! make mvatlable to COMPAD localized versions of hMicrosoft Warks for Windows 3.0 at
rovaltics no less favorable as royalues made avalable to other OEM customers which license tocalized
Mictasolt Works for Windows 3 0 undcr the same matenal (crms and conditions

4 I the cvent COMPAQ elects to disinbute (1) Works and (2) Publisher andfor Noney, thea
COMPAC shall pay the more favorable appiicable royaltics for such Piaducts m Exhibit C10.

PFRODUCT NAME AND ASSOCIATED TRADEMARKS

Microsofi® Works for Windows™
Microso™ Publisher
Microsoft® Money

Exhibit o the License Agreement dated March 11, 1993, between MICROSOFT CORPORATION and
COMPAQ COMPUTER CORPORATION
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EXUEIT C1013YSTEM COMMI [MENT}

PRODUCT" Microsoll Waorks for Windows T 0, 3.0, Publisher 2.0; Mancy 2.0, 3 ;. Entertainment Pack
1. 11, T, 1V, Golf {Product reproduced by Authorized Replicator)

PRODUCT DEL IVERABLES: Product i1 excculable form (All languages except 1S English, except for
Products where only U S Enghish is available)

PRODUCT SPECTFICATIONS
The Prodvct will have features as specified in the above-referenced Product documentation.

ROYALTY PAYMENTS AND REPORTING REQUTREMENTS:

fa) COMPALY agrees 1o pay MS a royally, ai Lhe applicable rate set forth betow, multiplied by the
grearer of (i) the anmber of full or paral Customer Sysiem(s) shipped or placed i use by or for
COMPAL exclusive of up to 100 copies per locahized Product version for interiisl COMPAQ use for
support and tesung, dunng te 1erm of this Agreement, or (1) the number of full or parual copies of
Product, including Update Releases and Version Releases, beensed or otherwise disposed of by COMPAQ
during the ternt of this Agreement for use with such Cusiomer System.

Custamer Sygicm Producls Raoyalty Rae {$115

Exhibst M5 Works and one of the following' 5240
Enterainment Pack L T U, IV

Exhibit M5 Works and Moncy . $11.00

Exhibit M3 Works, Money and one of the followang. - 511.50

Entcrvmnment Pack L ML IO, TV

Exhibat M5 Wotks and Publisher $16 00
Exubu b5 Wotks, Publisher and one of the following. .$16.50
Entzrtainment Pack L i1, 10, IV
Exhibit M5 Works, Publisher and U 5. Enghsh

or localized versioas of Golf 20.00
Extabit M5 Works, Publisher and Money $i8.00
Exhibit M5 Works, Publisher, Moncy and onc of te

following: Entertainment Pack 1, I, I, n{ $13 50
Exhibit M5 Localized Works for Windows, U.S. English

Publisher, U S English Moncy . $16.00
Exlubit M5 Localized Woiks fos Windows, .

Entcriainment Pack IV and U5 Englisb Money 53 50
Exhibit M5 Localized Works, localized Publisher, U.S. English,

Moncy $17.00
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EXHIBIT C10 (SYSTEM COMMITMENT)
(Contireed}

by COMPAQ's repor shall specify tie number of Customer Systen(s) shupped ar placed in use,
less any Customer Systems returmed to COMPAQ, by or for COMPAQ dunng that calendar quarter and
the number of copiss of Product for each language version, including Upgraces and Version Releases,
licensed or otherwise disposed of by or for COMPAQ during that calendar quarter.  COMPAQ shall
furnish this statement for each Customer Systern idepitified in Exhibit M5 or as otherwise agreed to by
panies and shadl report for each Customar System scparately by unique configummuan in Exhibit M5 and
by langmage version of Product. In the event that no Customer System(s) are shipped or placed in use by
or for COMPAQ during a calendar quarter and o copics of Product are licensed or atherwise disposed of
by of for COMPACQ during such calendar quarter, COMPAQ shall indicate this on the rayalty report.

{c) Royalues above assusue Product will be shipped pre-mstaticd on the kard drive,

ROYALTIES FOR NEW VERSION RELEASES:

MS may elect 1o increase the per system royalty applicable 10 new Version Releases, which royaliy shall
apply 1o succeeding releases unul changed bereunder or by agreement of the partics  The maxamum por
system royalry for a new Version Release shall be deterouned as follows:

Maximum royalty = R + (R*N*1.5%),
where R s the initial per system royalty described above and N is the number of months frounded 1o the
nearcst whole namber) that have elapsed from the Effectrve Date uaul MS delivers the new Versiow

Release or onc hundred fifleen percent {115%) of Product royaltscs en this Exhibat C, whichever is less.

ADDITIONAL PROVISIONS-

1 COMPACG shall use rcasonable effans to peovide MS withun ten (10) davs after the end of each
month a report of distribution of Product(s) w1 this Exhabit dunng the preceding month by cach COMPAQ

: European snbsidiary, The information shall be used by MS for marketing purposes and not for rovaity
TCPOMINE Purposcs

T MS will make available 10 COMPAQ localized versions of the Product combinzoans described in
this Exhibat C al royaltics no less favorable as rovalties made avaulable to other OEM customers which
license the Product combirations abave under the same materal serms and conditions,

PRODUCT NAME ASSOCIATED TRADEMARKS- )

h{imcson@ Warks for Windows™ -
Microsof® Money ]

Microsot® Entenainment Pack 1, 11, 1L, IV

Microsoft® Publisher

Microsoit® Golf

Exhibit to the License Agreement dated March LE, 1993, between MICROSOFT CORPORATION and
COMPAQ COMPUTER CORPORATION. :
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EXHIBO C11 (SYSTEM COMMITH e NT)

PRODUCT: Dinotaurs. Cinemania, Bookshelf, Encara "94, Natonal Gallery of Art, Muliimedia Golf,

Beethoven, Mozan, Schubert, Musical Instruments

PRODUCT DELIVERABLES Produzt in executable form (All fanguages))

PRODUCT SPECIFICATION

The Product will bave features as specified 1a the above-referenced Product documentation

ROYALTY PAYMENTS AND REPORTING REQUIREMENTS'

ta) COMPAS) agrees to pay MS a royalty, at the apphicable cate set forth below, nmbtipiied by the
greater of (iy the number of full or panial Cusiomer System(s) stupped or placed n use by or for
COMPAQ exclusive of up 10 100 copies per localuzed Product version for internat COMPAQ usc for
suppost, tesung, etc , dunng the term of this Agreement, or (i) the number of full or parual copies of
Product, ncluding Update Peleases and Version Releases, licensed or otherwise disposed of by COMPAQ

dunng the term of this Agrecment for use with such Customer System.

Customer System Products

Extubit M3 Dinosaurs

Extubit M5 Cinemamia

Extubit M35 Bookshelf

Exhabit M3 Encarta *94

Exhibat M5 Nationid Gallery of Arnt
Exhubit M5 Mulumedia Goll
Exhibar M3S Beethoven

Exhibit M5 Mozant

Exhibit M3 Schubert

Exhitil MS$ Musical Insruments

* The following combination pricing applics for the above titles:
1y  Any two above ttles (except Musical Instruments}

) Any utle above plus Musical Instruments

3)  Any three above titles (except Musical Instruments)

4)  Aay two litles above plus Musical {nstruments

Pagc 7

Rovalty Rale (SUS}
$13.50
$13 50
$13.50
$13.50
$13.50
$13.50
513 50
313 50
$D 50

$10 00

2300
$19.50
29040

$28.00
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SHIBT 1l (SYSited COnaMTTME
(Continued)

{m  COMPAQ's repont shafl specify the pumber of Customer System(s) shipped or placed in use,
Icss arry Custamer Sysiems roiurned 1o COMPAQ, by or for COMPAQ dunng that calendar quarter and
the number of copics of Produet for each language version, including Upgrades and Version Releases,
licensed or otherwise disposed of by or for COMPAQ) dunng that caicndar quartcr.  COMPAQ shall
furnish this statement For each Customer System identified in Exhibit M5 or as otherwise agreed to by
parties and shall repon for each Customer Sysiem separaely by unique configuration in Exhubit M5 and
by Janguage version of Product. In the event that no Customer System(s) arc shipped or placed in use by
ar far COMPAQ dunng a calendar quarter and no copics of Product are licensed or otherwise disposed of
by or for COMPAQ duriag such calendar quarter, COMPAQ shall indicate this on the royalty report.

ROYALTIES FOR NEW VERSION RELEASES

MS may clect to increase the per system royalty applicable 10 new Version Releases, which royalty shall
apply to succeeding releases until changed hereunder or by agreement of the parues. The maximum per
svsiem royalty for a new Version Release shall be determined as faliows

Maumum royalty = R + (R*N*1.5%),
where R is the initid per system rovalty described above and N is the number of monaths (roundad to the
nearest whole number) thar have elapsed from the Effective Date unul MS delivers the new Version

Release or one hundred fifiecn percent (113%) of Product royabties in this Exhibet C, whichever is less

ADDITIONAL PROVISIONS.

1 COMPAQ shall use rensonable effonts to provide MS within ten (10Y days ‘after the end of each
month a teport of distribunion of Product(s) in thas Exhibit during the preceding month by each COMPAQ
Eunropean subsidizry  The information shall be used by MS for marketing purpeses and not for royalty

TepQIting purposes

2 MS wall make available to COMPAQ Products 1 this Extubit C at royalties no kess fovorabie as

. rovalues made avalable to other QEM cuslomers which license such Products under the same matenal

tierms and cenditions

PRODUCT NAME AND ASSOCIATED TRADEMARKS:

Microsoftd) Dinosaurs

Microseft® Cinemania®

Microsofi@® Bookshelf®

Microsofi Encarta™ 94

Microsaid® National Gallery of Ast

Microsoft® Goll

Microsoaft'E) Beethoven

Micrcsoft@ Mozant

Microsol® Schuben

Microsoft@® Musical Instruments
Exhibit 10 the License Agreement dated March 11, 1993, between MICROSOFT CORPORATION and
COMPAQ COMPUTER CORPORATION
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EXHIBIT C12 (SYSTEM COMMITME

‘ PRODUCT- Cresuve Writer

PRODUCT DELIVERABLES Product in executabte form (English, French, German, and International
i English)

PRODUCT SPECIFICATIONS.

The Product will have features as specified in the above-referenced Product decumentation

ROYALTY PAYMENTS AND REPORTING REQUIREMENTS-

(1) COMPAQ agrees to pay MS a royalty, at the applicable 1at¢ set forth below, mulupled by the
greater of (i) the number of full or partial Customer Systenys) shupped or placed m use by or for
COMPAQ} exclusive of up to 100 copies for internal COMPAQ use for suppan, testing, eic, duing te
term of this Agreement, or (n) the aumber of full or panial copres of Product, including Update Releases
and Version Releases, licensed or otherwase disposed of by COMPAQ during the term of this Agreement
for use with such Customer System, )

Custamer Svsiem Royalry Rate ($US

Extubit M6 $24 00 (Elcctive date Uwrough
September 30, 1994)

(h COMPAQs report shall specuy the number of Customer System(s) shipped or placed in use,
less any Customer Systems retumed ta COMPAQ, by or for COMPAQ during that calendar quarter and
the number of copies of Product for each language version, including Upgrades and Version Releases,
licensed or otherwase disposed of by or for COMPAR during that calendar guanter COMPAQ shali
furrush this statement for each Customer System identified in Exhibit M6 or as othcrwase agreed 1o by
parties and shall report for each Customer System separalely by unuque configuraton in Exhubit M6 and
bv language veesion of Producl. in the event that no Custonier Sysiem(s) are shipped or placed in use by
or for COMPAQ during a calendar quarter and no capies af Product are licensed or otherwise disposed of

- by or for COMPAQ duning such calendar quarnter, COMPAQ shall sndicale this on the rovalty icport.

{c) Royailies above assume Product wall be shipped pre-installed on the bard drive.
ROYALTIES FOR NEW VERSION RELEASES.
MS may elect to increase the per system royalty applicable to ncw Version Releases, which rayaity shall

apply 10 succoeding releases until changed hereunder or by agreement of the paries. The maximum per
sysiemn royalty for a ncw Version Release shall be determined as follows: |

Maximum royalty = R + {R*N*1.5%),

where R 15 the instial per sysiem royalty described above and N is the number of months (rounded 1o the
nearest whole number) thal have elapsed fiom the Effectve Date until MS dehvers the now Version
Relcase or one hundied fifteen percent (115%%) of Product royalties o this Exhibit C, whichewer is Jess.
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EXMIBIT €12 (SYSTEM COMM:TAIENT)
(Coniinued)

ADDITIONAL PROVISIONS

1.  COMPA) shall use reasonabie efforts o provide MS witlun ten (10} days after the end of each
month a repert of distnbunon of product(s) in this Exhibit duning the preceding month by each COMPAQ
Europcan subsidiary  The mmformation shall be used by M5 for maukeng purposes and not for royalty

Teporting purposcs

3 MS will make available 1o COMPAQ Products in thes Exhibit C at royalties no less favorahbie as
royaltiss made avaifable 1o other OEM customers which license such Products under the same nuarenal
terms and conditions

' PRODUCT NAME AND ASSOCIATED TRADEMARKS

Microsoft® Creative Wriier

Gxhibit 10 the License Agreement daied March 11, 1993, between MICROSOFT CORFORATION and
! COMPAG CONMPUTER CORPORATION
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EXHuL €13 (SYSTEM COMMITME

PRODIJCT. Microsoft Flighi Simulator 4 0, 5,0

PRODUCT DELIVERABLES. Product in cxecutable form (Enghsh, French, German, Spaush and
International English)

PRODUCT SPECIFICATIONS:

The Product will have features as specified in the above-referenced Prothict documentation.

ROYALTY PAYMENTS AND REPORTENG REQUIREMENTS-

(3) COMPAQ agrecs 1o pay MS$ a royalty. at the applicable rate sci forth below, muttipticd by the
greater of (i) the number of full or parval Customer System(s) stupped or placed wn use by or for
COMPAQ exclusive of up 10 104 copics for intcrnal COMPAQ use for support, testing, eic., during the
term of this Agreement, o (i) the number of full or partial copies of Product, tncluding Update Releases
and Version Releases, licensed or otherwise disposed of by COMPAQ dunng W term of thus Agreement
for use with such Customer System. ’

Customer Svsiem Rovalty Rate (SUS)
Extubi M6 $15 00 (effective date

thicugh September 30, 1994)

B COMPAQs repont shall specafy the number of Customer System(s) shipped or placed in use,
fess any Customer Systems returmned 10 COMPAL, by or for COMPAQ dusing that calendar quaner and
the number of copies of Psoduct for 2ach language version. including Upgrndc; and Version Releases,
licensed or othenvise disposed of by or for COMPAQ during that catendar quarter COMPAQ shall
furnish this satement for each Customer Sysiemn identified in Exhibit M6 or as otherwise agreed to by
parucs and shatl report fos each Customer System separately by unique configuration 1n Extubit Mo and
by langunge version of Product. In the cvent that no Customer System(s) arc shipped or placed w1 use by

-or for COMPAQ during a calendar quarter and no copies of Product ane hcensed or othermse disposed of
by or for COMPAS dunng such calendar quarter, COMPAQ shall indicate this on the royalty repost.

(¢} Royalties above assume Product will be shipped pre-installed on the hard drive.
ROYALTIE R NEW VERS! SES: -
MS mav elect to increase the per system rayaity applicable to pew Version Releases, which royalty shail
apply 1o succeeding releases until changed hercunder or by agreement of the pastics. The maanwn per
system rovalty for a new Version Release shail be determined as follows:

Maximum rovalty = R + (R*N*1.5%),
where R is the initial por system royalty described above and N is the number of montbs (rounded to the

nearest whole numbcr) that have eiapsed from the Effective Date unul MS.defivers the new Version
Releass or one bundred fifieen percent (115%) of Product royalties i thes Exhibit C, whichever is less.

-
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CXHIBIT C13 (SYSTEM COMMITMENTY}
(Continued)

ADDITIONAL PROVISIONS

. COMPAQ shall use reasonable efforts 1o provide MS within ten (10} dns afler the end of cach
month a repart of distnbutton af Procuct in this Extubit durniag the preceding month by cach COMPAQ
European subsiciary  The information shall be used by MS for marketing purposcs and not for rovalty

reporting purposes.

2 MS will make avmilable to COMPAQ Products mn this Exhibit C at toyadties no less favorable as
rayaltics inade availabic 10 other OFM customers which hicense such Producis under the same matenal
terrns and condiions,

PRODUCT NAME AND ASSOCIATED TRADEMARKS:

Microsol® Flight Simulator™

Exbibi to the License Agreement dated March 1), 1953, between MICROSGFT CORPORATION and
COMPAQ COMPUTER CORPORATION.
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EXHRIT.C14 {SYSTEM COPaMITME 11}
PRODUCT: Microsoft Mulumedia Works for Windows 3 0, Publisher-CD 2.0, Money 2.¢ or 310 and
Ercarta 94
PRODUCT DELIVERABLES  Product 1n execulable form.

PRODUCT SPECTFICATIONS.
The Product will have features as specified in the above-referenced Product documentation,

ROYALTY PAYMENTS AND REPORTING REQUIREMENTS:

() COMPAQ asprees 40 pay MS a rovalty, at the appheable rate set forth below, multiplied by the
greater of (1) the number of full or partis] Customer Sysiem{s) shipped or placed in use by or for
COMPAQ exclusive of up 1o 100 copies for intermnal COMPAQ use for support and lesung dunng the term
of this Agreement, or {ii} the number of full or partial copies af Product, including Update Releascs and
Verson Releases, hicensed or otherwise disposed of by COMPAQ dunng the term of this Agreement lor
usc with such Customer System

Customer System Rovalty Rae (SUS)
Exhibit Mi $X4 00

*Payment of royalty shall enude COMPAQ to distnbute one (1) copy of Multimedia Works for Windows,
one (11 copy of Publisher-CD; one {1) copy of Money ard one (1) copy of Encarta '54.

() COMPAQ's report shall specify the number of Customer System(s) shipped or placed in wse,
less any Custemer Sysiems rerurned to COMPAQ, by or for COMPAQ duning that calendar quarter and
the number of copies of Product for each language version, including Upgrades and Version Relegses,
hcensed of otherwise disposed of by or for COMPAQ dunng that calendar quaner, COMPAQ shall
firnish this starement for each Customer System adentified in Exhibu M1 or as otherwise agreed to by
parties and shall report for cach Cusiomer Sysiem separately by umque configuration in Extubit M3 and

. - by language version of Prodnct  In the event that no Customer Sysiem(s) are shipped or placed in use by
or for COMPAQ during 2 calendar quarter and no copics of Product are licensed o otherwise disposed of
by or foi COMPAC} during such culendar quarter, COMPAQ shall indicaie this on the royaky report

{v} Royalties above assume Product will be shipped pre-instatled on the hard dnve .

ROYALTIES FOR WEW VERSION RELEASES:

MS may elect to wnerease the per system royalty applicable to pew Version Releases, which royalty shall
apply 1o succeeding releases unul changed bereunder or by agreement of the parties. The maximum per
system royalty for 2 new Version Release shall be determined as follows.

Maamum royaliy = R + (R*N*1.5%),
where R is the initial per system royalty descnbed above and N is the oumber of moaths (rounded to the

ncarcst whole number) that have elapsed from the Effeciive Date until M3 delivers the new Version
Release or onc hundred fifteen percent (115%) of Product royalues 1 Cus Exhibit C. whichever 15 less.
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EXxH1BE 14 (SYSTEM COMN h
{Continued}

PRODLUCT NAME ASSOCIATED TRADEMARRS!

Microsol® Mulumedia Works for Windows™
Microsefl® Publisher-CD

Microsofi®) Money

Microsoft® Encarta™ *94

Exhibit 1o the License Agicement dated March 11, 1993, between MICROSOFT CORPORATION and
COMPAQ COMPUTER CORPORATION
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EXHIBIT C15 (SYSTEM COMMITMENT)

FRODUCT: Microsoft Multimedia Works for Windows 3.0, Ententainment Pack IV, Encarta 94
PRODUCT DELIVERABLES Product in exccutable form.
PRODQUCT SPECIFICATIONS

The Product will have features as specified in the above-referenced Product documentation

ROYALTY PAYMENTS AND REPORTING REQUIREMENTS:

{ay COMPAQ agrces to pay MS a royalty, al the applicable rate sct forth below, rouitiplied by the
greater of (1) the number of fll or panial Custemer Systemis) shipped or placed in nse by or for
COMPAQ exclusive of up to 100 copics for internal COMPAQ use for support and testing during the term
of tus Agreemest, of {ii) the number of full cr pantial copies of Product, incluching Updaie Releases and
Version Releases. hicensed of otherwise disposed of by COMPAQ during the term of this Agreeracnt for
usc with such Customer System

Customer Sysiem Rovaliy Ratg (3US)

Exhibit Mt 516 50*

. -

*payment of royalty shall entitle COMPAQ 1o distribute one (1) copy of Multimedia Works for Windows,
onc (1) copy of Entertainmient Pack 1V and ane (1) copy of Encarta '94.

(b) COMPAQ's report shalt specify the number of Customer System(s) shipped or placed in use,
fess any Customer Systerns returned to COMPAQ, by or for COMPAQ during that calendar quarter and
the number of copies of Product for cach language version, including Upgrades and Version Releases,
ficensed or otherwise dispased of by or for COMPAQ guring that calendar quarter COMPAQ shall
furmsh Uus statement for each Customer Systern idenufied in Exhibit M1 or as otherwise agreed to by
partics and shall report for cach Customer System separately by onique configuration in Exhibit M1 and
by language version of Product. In the event that no Customet Sysiem(s) are shupped or placed in use by

. ar for COMPAQ during a calendar quarnter and no copics of Product are licensed or otheowise disposed of
! by or for COMPAQ during such calendar quartcr, COMPAQ shall indicate this on Lhe yoyalty report

: {c) Rovalies above assume Product will be shipped pre-installed on the hard drive.

ROYALTIES FOR NEW VERSION RELEASES: -

MS may ciect to increase the per system royalty applicable 1o new Version Releases, which moyalty shall
i apply 10 succeeding releases until changed hereunder or by agrecmcat of the partes. The maxdmum per
. system reryalty for a new Version Release shall be determined as follows:

Maximum royaity = R + (R*N*1.5%}),
where R is the jatial per sysicm royalty descaibed above and N is the pwmber of mooths (rounded to the

ncarest whole number) that have elapsed from the Effective Date until MS delivers the p=w Version
Release or one hundred fifieen pescent (115%) of Product royzlties in this Exhibit C, whichever is less.
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EXINGIT C15 (SYSTEM COMMITMENTY
(Conunued)

ADDITIONAL PROVISIONS.

1 MS will provide COMPAQ with an autodemo for display on COMPAQ computers at retal
jocauons featuning Mulumedia Works for Windows, Focarta '94 and a COMPAQ-content message o
appeal to end users.

3. MS will provids COMPAQ with a reseller training video highlighting the features of Lhe
COMPAQ Picsarte and the MS Multimedua applications included with the system  COMFAQ shall
provide the COMPAL portion of the video 1o MS prier to finat producuon  MS will produce the training
tape but ot be responsible for rephication.

3 COMPAQ wili provide a Presana computer for producing the training vidco.

4 COMPAQ shall disptay Muhimcdia Works and Encara box shois on all “point-of-sale
advertising, Product brochures and pnnt ads. MS will provide COMPAQ with Product advemsing kits
for developing box shots M5 Product Marketing wall assist COMPAQ with ad messaging

FRODUCT NAME AND ASSOCIATED TRADEMARKS:

Microsoft® Mutimedia Works for Windows™
Microsalt® Entertmnment Pack 1V
MMicrosoftd) Encaita™ "4

Exhitat to the License Agreement dated March L1, 1993, between MICROSOFT CORPORATION and
COMPAQ COMI'UTER CORPORATION
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CXHIBIT Cl6 (SYSTEM H

PRODUCT: Microsoft Works for Windows 2.0, 3.0, Entertainment Pack TV
PRODUCT DELIVERABLES. Product in executable form (All languages excepl U.S English)

PRODUCT SPECIFICATIONS.

The Product will have features as specified in the above-referenced Product documentation,

ROYALTY PAYMENTS AND REPORTING REQUIREMENTS'

(@) COMPAQ agrees to pay MS a royalty, at the applicable rate set forth below, muluplicd by the
greater of (ipthe number of full ar panial Cusiomer System{s) shipped or placcd an use by or for
COMPAS exclusive of up 10 100 copics per localized Product version for internal COMPAQ use for
suppont and testing during the term of this Agreement, or (ii) the sumber of full or parval copres of
Product, inchuding Update Releases and Version Releases, licensed or otherwise disposed of by COMPAQ
during the term of this Agreement for use with such Cusiomer System.

-

Customer System Ro Rat
Extubit M1 53.40*

*Payment of rovaliv shall cniitle COMPAQ to distnbute one (1) copy of Works for Windows or
Multimedia Works (or Windows and Enertnment Pack TV,

() COMPA(Ys report shall specify the number of Customer Systemn(s) shupped or placed w vse,
less any Customer Svstems retarned 1o COMPAQ, by or fos COMPAQ duricg that caleadar quarter and
the number of copies of Product for each language vemsion. including Upgrades and Version Releases,
heensed or otherwise disposed of by or for COMPAQ during that calendor quarter.  COMPAQ shall
furrush s statement for each Customer Systemn identified in Exhibit M| ot as otherwise agreed 10 by
parties and shall report for each Custamer System scparalely by unique confipuration in Exhibit M1 and
by lanpuape version of ProducL [n the event that ne Customer System(s) are shipped or placed o use by

- or for COMPAQ dunng a calendar quarter and no copies of Product are Jicensed or othersvise disposed of
b ar for COMPAQ during such calendar quansr, COMPAQ shall indicate this on the rovalty report.

t¢) Royalues abave assume Product will be shipped pre-instalied on the hard drive.

ROYALTIES FOR NEW VERSION RELEASES: N

MS may elect to increase the per system royalty applicable 10 new Version Releases, which royaity shall
apply to succeeding releases until changed hereonder or by agreement of the parties. The madinmum per
system royalty for a new Version Release shall be determined as follows:

Maximum royalty = R + (R*N*1_5%),

where R is the intial per system royalty described above and N is the numl;er of months (rounded 1o the
nearest whole gumber) that have elapsed from the Effocuve Date until MS delivers the pew Version
Release or one hundred fifieen peroens (115%) of Product royalties in this Exhibit v_C, whichever is less.
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EXHIBIT C16 (SYSTEM COMMITME
{Continued)

ADDITIONAL PROVISIONS:

| MS will make aviulable to COMPAQ localized versions of Microsoft Works for Windows 3 0
at rovalues po less favorable as royalties made avaitable 10 other OEM customers which heense localized
Miczosofl Works for Windows 3.0 under the same matenial terms and conditions.

PRODYCT NAME AND ASSOCIATED TRADEMARES:

Microsolt™ Woiks for Windowshi

Exhibit to the License Agrecment dated March 11, 1993, between MICROSOFT CORFORATION and
COMPAQ COMPUTER CORPORATION.
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EXHIBIT C17 (SYSTEM COMMTME

PRODUCT: Microsoft Works for Windows 2.0, 30

ERODUCT DELIVERABLER  Product in exccutable form {All languages except U.S. Enghsh)

PRODUCT SPECTFICATIOMS:

Tae I'roduct will have features as specified 1n the above-referenced Product documentation,
ROYALTY PAYME AND TING REQUIREMENTS:

{a) COMPAQ agrees to pay MS a royalty, &t the applicable rate set forth below, muluplicd by ihe
greater of (iythe number of full or partial Customer System(s) shipped or placed in use by or for
COMPAQ exclusive of up to 100 copies per localized Product version for imernal COMPAQ use for
suppert and testing during Lhe term of thus Agreement, or {if) the bumber of full or partud copies of
Product, inclnding Update Releases and Version Releases, licensed or otherwase disposed of by COMPAQ
during the term of this Agreement for use with suck Custoruer Sysiem

1
! Customer Sysiem Rovyalty Rate (B

Exhibit M| $3 00

(b;  COMPAQ's report shall speaily the nuniber of Customer System(s) shipped or placed in use,
less any Customer Systems returned to COMPAQ), by or fur COMPAQ during that calendar quarter and
the number of copies of Product for each fanpuage version, including Uperades and Version Releases.
licensed or otherwise disposed af by or for COMPAQ during thal calendar quarter.  COMPAQ shall
furmish thus statement for each Customer System idenufied m Exhibit M1 or as_otherwise agreed 10 by
parues and shall report for each Customer System seporately by unique configuration in Exhibit M1 and
by language versian of Praduct. I the event that no Customer System(s) are shipped or placed iy use by
or for COMPAQ during a calendar quarter and no copics of Product are licensed or otherwise dispased of
by or for COMPAQ during such calendar quatier, COMPAQ shall indicale this on 1he rogalty report.

. - {c} Royaltics above assume Product will be shipped pre-installed on tbe hard dove.
ROYALTIES FOR NEEW VERSION RELEASES
MS may cleet lo increase the per system rovalty applicabls 1o new Version Releases. which rovalty shall
apply 1o succeeding releases untd changed herguader or by agreement of the parties. The fhaxinmnn per
system royalty for a new Version Release shal! be determined as follows:
I Maxnium rovalty = R + (R*N*1.5%),
where R is the inutial per system royalty described above and N is the number of months (rounded 10 the

nearcst whole number) that have elapsed from the Effective Dale until MS delivers the new Version
Release o1 one hundred fifteen percent (115%) of Product royatties an this Exhibit C. whichever is lcss.
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ADDITIONAL PROVISIONS

1 MS will make avarlable to COMPAQ localized versions of Microsofl Works for Windows 3.0 at
royaltics no less favorable as royaitics mada avadlable 1o other OEM customers which license Jocalized
Microsoft Works for Windows 3.0 under the same matenial terms and conditions,

PRODUCT NAME AND ASSOCIATED TRADEMARKS:

Microson® Works for Windows™

Exhibit to the License Agreement dued Masch 11, 1993, between MICROSOFT CORPORATION and
COMPAQ COMPUTER CORPORATION.
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EXHIGIT M4

COMPALYS CUSTOMER SYSTEMS

For purposes of this Agreement. COMPAQ's Custonrer Systems shall be COMPACs current and furure
compuler systems shipped into European countries with which COMPAQ shups with a preinsiatied
integrated package and/or personal finance and/or desktop publishing. “inrcgraed package” shall be
defined a5 including at least a word processing module, a spreadsheet module and a database module,

Exhibit to the License Aprecment dated March 11, 1993, benween }-ﬂCROSOFI‘ CORPORATION and
COMPAQ COMPUTER CORPORATION,
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EMHIRI M3
| ) COMPAQYS CUSTOMER SYSTEMS

' For purpascs of this Agrecment, COMPAQ's Customer Systems shall be those of COMPAQ's cusrent and
| furure camputer systems wath which COMPAQ elects 1o distribute Products, COMPAQ shall designate
such Customer Systems by either product line (= g. afl *Presanos®) or by model {e.a2 "Presarie 633-CDS").
COMPAC shall usc reasonabie efforts to advise MS in writing of the Cusiomer Systems and the Products
which COMPAQ proposes to distribute with such Customer System pnor to shapment. In the event that
COMPAQ elects to distnbute Products with any particular Customer Systern it shall pay MS a royalty {or
such Product for such Custemer Systems for a minimum of mnery (90) days

Exhibit to the License Agrecment dated March 11, 1993, between MICROSOFT CORPORATION and
COMPAQ COMPUTER CORPORATION.
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EMHIBIT M6

COMPAQ'S CUSTOMER SYSTEMS

For purposes of this Agreement, COMPAQ's Custonier Systems shall be limited 1o 1} Customer Systems
shipped into COMPAQ's European subsidiaries, and 2) no more than two COMPAQ specific Customer
System modcls and disk size (e g 633-CDS svstems with 200 MB hard drive) COMPAQ shall advise
MS in wriling of the Customer Systems and the Products which COMPAQ proposes to disiribute wath
such Customer Systcm prior 10 shipment. Prior to any such shipment, MS must approve the Customer
Sysiem(s} In the cvent that COMPAQ elects 1o dastnbute Products with any particular Customer System
1t shall pay M3 Product royalty for such Customer Systems for a minimum of ety (90) days or unul
September 30, 1994, whichever comes first.

I Exhibit to the License Agreement dated March 11, 1993, berween MICROSOFT CORPORATION and
COMPAQ COMPUTER CORPORATION.
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EXHIBIT P

COMPAG - ELJROPE MARKETING PROGRAMS

MS and COMPAQ are coramiticd to growing the Furopean consumer business through the European
pannership activilics and cocperation descnibed below.  These activities shall be conducred from the
Elfettive Date of this Exmbit through September 30, 1994,

The following activitics shafl apply:

(a) MS will provide Works for Windows aulodcmes for use with Compag computers bang displayed at
rewail locations in Eusope. Aotodemas are markcting tools for showcasing application software. The
following localized auto demos will be provided from MS 10 COMPAQ by March 1, 1994:

» English, French, German.
» The foltowing localized autodemos will be provided by Tune {, 1994
« Spanish, Dutch, Swedish and Italian,

(b) MS will provide up 1o $30,000.U0 in cooperative funding for consumer research provided by MS
Research funds must be funded equally by COMPAQ  MS reserves the nght to review and approve
rescarch criteria and models pnior 1o approving funding.

() MS will provide up to $150,000 00, from the Effcctive Date Uvoupgh Sepiember 30, 1994, for
markeung and promotional actrvitics to promote the COMPAQMS Consumer Solution. MS will
make another $130,000 00 avaitable to COMPAL should COMPAQ commut fo an additional six-
month license term with the same or better terms and conditons.  Such funging shall be provided
exclusive of Frontline Partnership or subsidiary sharketing funds.
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%&& N Amendment No. 3 g}‘ ML
Ak & 0T to the License Agreement
'”“-.{:%‘ v Bel'fw:ve’:ng Of 7 %
X COMPAQ COMPUTER CORPORATION and MICROSOFT CORPORATION /27, %Cn
\‘S\:-._ o Dated March [1, 1993, Contract No. 1107-3091 R
@ LS
R\ N

This Amecadinent to the License Agreement between MICROSOFT CORPORATION ("MS) and
COMPAQ COMPUTER CORPORATION ("COMPAQ") dated Macch 11, 1993 (“Agreement®), is made
and entered into this 151 day of November, 1993

1 The attached Exhibit C3 shal] supersede the exisung Exhibit C3,

2 In the cvent of inconsisiencies berween the Agreement and this Amendment, the terms and
conditions of the Amendment shall be conuolling.

IM WITNESS WHEREOF, the parties have executed this Amcodment 1o the Agreemen! as of the
date set forth above. Al signed capies of this Ameadment to the Agreement shall be deemed originals.
This Amcadmeat does not constituse an offer by MS. This Amendment shall be effective upon execution
on behalf of COMPAQ and MS by their duly authorized representatives,

MICROSQFET CORPORATION COMPAQ COMPUTER CORFPORATION

JEFP LU’T RV T FETER S

Nanwe (Prinl) Mame (Print)
Dinetron, cem ACTioks MNP NRECTRLLLS
Title ’_ Title ’
L o7/ 74 [2f2e0/57
Nate I’):llel ! f ”
~ RECgivep
- N0V 29 1955
OPERATIONS
0PpI149y I35 DOC 1LY J1L50011.00C I
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EXHIBIT C3 (PER COPY)

PRODUCT  Office 3.0 and 4,0, Word for Windows 2.0a and 6.0, Excel 4.0 and 5 0, PowerPoint 3.0
and 4.0, Access 0, Project 3.0, Works for Windows 2.0 ¢ oA T O

vy, -
PRODUCT DELIVERARLES- ﬂ{ r
Froduct in object code form.

PRODUCT SPECTFICATIONS:

The Praduct will have features as specified in the above-referenced Product documentation.

ROYALTY PAYMENTS AND REPORTING REQUIREMENTS:

(a) COMPAQ agrees to pay M3 a royalty, at the applicable rate set forth below. for each full or
partial copy of Product, including Update Releases and Version Rcleases, liceased or distributed by or
for COMPAQ during the term of this Agreement.

[roduct Customer System Rovaliy Rate
Office Exhibit M3, Product supported by COMPAQ $305.00
Exhibit M3, Producl supported by M35 $345.00
Word for Windows Exhibit M3, Product supported by COMPAQ $227.00
Exhibit M3, Product supporied by MS _ $247.00
Excel Exhibit M3, Product supported by COMPAQ $227.00
Exhibit M3, Product supported by MS . $347.00 )
PowerPoint Exhibit M3, Product supported by COMPAQ $227.00
Exhijbit M3, Product supported by MS $247.00
Project Exhibit M3, Product supported by COMPAQ $335.00
Exhibit M3, Product supported by MS $355.00
Access Exhibit M3, Product supported by COMPAQ $210.00
Exhibit M3, Product supported by MS $230.00
Works (or Windows Exhibit M3, Preduct supported by COMPAQ 395 0
Exhibit M3, Product supported by MS $100.00

: {b) COMPAQ's report shall specify for cach languape version the pumber of copies of Product,
| less any returns to COMPAQ, including Updatz Releases and Version Releases, licensed or distributed
I by or for COMPAQ during that calendar quarter. In the eveal that no copies were licensed or’distributed
by or far COMPAQ during & calendar quarter, COMPAQ shal] indicate this on the royslty report.

(¢) COMPAQ may deduct Fifteea Dollars (USS$15.00) from Offige rovaltics above for those
Customer Systems shipped with Product(s) preinstafled on the hard drive.

(dj COMPAQ way deduct Fivo Dollars (US$5.00) per Product from coyaltics above for thoss
Customer Systcms shipped with Produet preinstalled on the bard drive.  MS Office Product royaltics
shail be excluded from deduction in this Secticn (d).

ROYAILTIES FOR W Q SES:
MS may elect to focrcase the per copy royalty applicabie to gew Version Rclas;s, which royalty shall

apply to succeeding celeases until changed hereunder or by agreement of the parties. The maximum per
copy royally for a new Version Release shall be determined as follaws:

Poge 2 FL RG 0001685
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EXHIpI [ €3 (PER COP
{Cantinued)
Maximum royalty = R + (R*N*1.5%),
where R i the initial per copy royalty descrbed above and N is the number of months (rounded to the
gearest whele number) that have elapsed from the Effective Date unti! MS delivers the new Versioo

Releasc or onc hundred fifteen percent (115%) of Prodoct royahics in this Exbubit C. whichever is less,

ADDITIONAL PROVISIONS:

(a) Froduct royaltics are not recoupable agaiast Exhibit B minimum commitments

(b} For those Cusiomer Systcms which wre supported by MS, COMPAQ is excused from
complying with Section 7(g). H COMPAQ chooses to change its Product suppon for Customer Svstems,
COMPAQ shall ooufy MS at least thirty (30) days prior to such change.

(©) For product in this Eahubit C the following provisions of the Agreement sball be amended 1o
siate:

Section 2(a)(iii) shall be replaced in its coBrety with the following: to distribute dircctdy or
indirectly and licease the Product (citber preinstalled on Customer Systems or in documentation snd
diskettc packagiog form separute from s Customer System) in object code form ta end users, under
the terms of COMPAQ's cod user [icense agreement.

Secunn 6(ai shall be replaced in its entirety with the following:

6. LICENSE RESTRICTIONS

(13 COMPAD shall market acd distribute each Product only (directly or indirecily) o end
usery cither preinstalled on Customer Systems hard Jisk or in documentation and diskene packaging
form without Customer Systems. Except for Upgrades, COMPAQ shall distnibute and license
Product(s) anly wiih those Cusiomer Systzms listed on Exhiibit M3 or as otherwise provided herein,
for the particular Producis). COMPAQ shsll make reasonable best efforts w require its
distributors, dealers and olhers in its distsbution channels 10 comply with the forepoing.

(d} COMPAQ may distnbuie Produet a5 an Upgrade (as defined in Section 1{(h)) at no roysity (o
those end users who have purchased & Customer System within thirty (30) days pnor to and for thirty
(30} days following M$' refease of & subsequent reicase of Product, provided that: COMPAQ provides
such Upgrade on & “no charpe" basis (except that COMPAQ may charge its rcascuable costs of materials,
freight and handling} and that COMPAQ is licensed for such Upgrade.
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EXHIBIT C3 {(Y'ER COFY:
(Continued)

RODU AME AND ASSOCTA TRADEM. &

Microsoft” Qffice

Microsofi” Word for WindowsT™™
Micmsoft® Exeel

Microsaft” PowerPount”
Microsoft” Access

Microsoft” Froject

Microsof™ Waorks for WindowsT™

Exhibit to the License Agreement dated March 11, 1993, between MICROSOFT CORPORATION and
COMPAQ COMPUTER CORPORATION.
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\ \‘ Amendment No. 2 4 "" ""'
C\\ to the License Agreement . 'Ef)
~ - Between Ty :,,-‘_ ?
(3 COMPAQ COMPUTER CORPORATION and MICROSOFT CORFORATION =75 p,’f S
Dated March 11, 1993, Contract Na. 1107-3091 ¥ e
N
;;"«':. (/
This Amendment to the License Agresment between MICROSOFT CORPORATION ("MS™) and ¢ ~

COMPAQ COMPUTER. CORPORATION (*COMPAQ™) dated March 11, 1993 ("Agcecment”s, is made
and cntcred info this 1st day of Oclaber, 1953,

1. The autached Exhibit C8 shall be added.

2. In the cvenl of incoosistencies betwecn the Agreement and this Amendmient, the ferms and
conditions of the Amendnient shall be controlling

IN WITINESS WHEREQF., the parties have executed this Amendment to the Agrcement as of the
date set forth above. All signed copics of this Amendment lo the Agresinent shall be desmd onginals.
This Amendment does not constitute an offer by MS. Thus Ameadment ahall be cffective upon evecution
on hehalf of COMPAQ agd MS by their duly anthorized representatives.

_ AMICROSQET CORPORATION COMPAQ COMPUTER CORPORATION
|
C, N : /. éé{__
(o GQLL.J/ 40‘1{!4?
B 'I

By  f y
\Jéj.“fl; LU“"\ Leoc.e. S'!‘rc;\g

Name (Pram) Name (Print) e ,
\D i ﬂec-ﬂ?r\’ OE™ VP Brtalle +Seo Marﬁg

Tide Title {

' “({]‘z’; fe-25 93 ]
! Date Date
I
| -
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EXHIBIT C8 (PER COPY})

PRODUCT: Entertainment Pack I, 1T, 1N, IV, Money 2.0, Publisher 2.0, Profit L 0
PRODUCT DEJIVERARLES:
Product in object conde form,

PRODUCT SPECIFICATIONS-

The Product will bave features as specified in the above-referenced Product documenuation

REOYALTY PAYMENTS AND REPORTING REQUIREMENTS:

{a) COMPAC} agrees to pay MS a royalty, at the applicable rate set forth below, for cach full or
parial cupy of Product, includiog Updale Releases and Version Releases, licensed or disiributed by or
for COMPAQ during the term of this Agreement.

Product Customer System Raovaliy Ratg
Entertninmcnl Mack | M3 $19.50
Entcrianment Pack 1 M3 $19.50
Entectainment Pack 11 M3 $19.50
Entensinment Pack 1V M3 $19.50
Publisher M3 £95.00
Money M3 £10.00
Profit M3 $95.00

(b) COMI'AQ's report shall specify for each language version the number of copes of Product,
less any retumns o COMPAQ. including Update Releasss and Version Releases, licensed or distributed
by or for COMPAQ during that calendar quanter. In the event that no copies were licensed or distribuisd
by ar for COMPALQ during a caleadar quaster, COMPAQ shall indicate this on the royaly report.

e} COMPAQ pnay deduct Five Dollars (US$5.00) per Product (with the -exception of
Entertainment Pack L. I, ITT, and [V) from royalues above for those Customer Sysiems shipped with
Product pre-instailed on the hard drive.

ROYALTIES FOR NEW VERSION RELEASES: .

MS may clect to increase Lhe per copy toyalty applicable (o new Version Releases, which royalty shall
apply to succeeding releases untif changed hereunder or by agreement of the partiey, The maximum per
copy royalty for a new Version Rekease shall be determined as follows: .

Maximum royalty = R + (R*N*1.5%), . .
whert R is the initial per copy royalty described above and N is the number of months (rounded to the

nearest whols gumber) that have clapsed from the Effective Date untii MS delivers the new Version
Release or one hundred ffteca percent (115%) of Product royaltics in this Exhibit C, whichever is less.
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EXHIBIT C5 {FER COPY)
{Continued)

ADDITIONAL PROVISIONS-

For the Products in this Exhibit C8 the following provisioas of the Agreement shail be amended to state:

()  Section 2(a)(iii) shal} be seplaced in ity catirety with the following: tw disuibute discetly or
indirectly and license the Product (sitber preinstalied on Qustomer Systems or i documentation and
dicketze packaging form separate from & Customer System) in abject coda form to end users, under the
terms of COMPAQ's end user license agrecment.

Section 6(a) shall be replaced in is cnlircty.wilh the following:

6. (1) LICENSE RESTRICTIONS. COMPAQ shall market and distribute eack Product only
(directly oc indirectly) to end users either preinstalled om Customer Systems bard disk or in
documentation and disketic packaging form without Customer Systems. Except for Upgrades, COMPAQ
sball distribute and license Product(s) caly with thosc Customer Systcms lisied on Exhibit M3 or as
otherwise provided herein, for the pasticular Produet{s). COMPAQ shall make reasonable best efforts to
require its distributors, dealers and others in its distribution channels 1o comply with the foregoiog.

{t) COMPAQ may distribute Product as an Upgrade (as defined in Section i(h}) af go royalty to
those end users who have purchased a Customer System within thirty (30) days prior to and for thirty
130} days following MS' release of 4 subscquent release of Product, provided that COMPAQ provides
such Upgrade on a “no charge” basis (except that COMPAQ ony charge its reasonable costs of materials,
freight and bandling) and that COMPAQ is liccosed for such Upgrade.

Exhibit to the License Agreement dated March 11, 1993, berween MICROSOFT EUR.PORA'I’!DN and
COMPAQ COMPUTER CORPORATION,
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