MICROSOFT CORPORATION DELIVERY SERVICE PARTNER B ,‘ .
FULFILLMENT AND DISTRIBUTION AGREEMENT

(ROYALTY DSP) S’G‘ » -

1

s 548D-103f

dated January 1, 1997 ')

witk ACER AMERICA CORPORATION, a Corporation of California.

This Fuidilment and Diswibution Licapse Agreement (the
“agreement™) is made and sniered into as of the due first set forth
sbove (“Effecuve Dae="). by and betwsen MICROSOFT
CORPORATION, 3 Washington. U.S.A. Corpsration. ("M5™),
and ACER AMERICA CORPORATION specified above
("ACER™. All rights granted by MS to ACER hereunder shall be
exercised solev by ACER COMPONENTS DIVISION. A
WHOLLY OWNED DIVISION OF ACER.

The parties apree 25 follows:

1. DEFINITIONS

The followmg teras shell bave the following mesnings: .
(a) "Anthorrzed Repiicator” shall mean MS ar an entity licensed By
MS o mamuiactues and fulfill ACER's ovders for the Product. MS
shall om time to time provide a list of sach entiries 0 ACER.
{b) "0EM Customeris)” shall mean, collectively, OEMs md other
entities, if any, as may be ideatified by MS in Exhibitis) C to the
Agrerment.
{c) "Compurer Hardwere” shall meap a2 computer System or
computer sysem component which meets the requiremenms of the
QEM Distibution Agreement for a particular Product.
{d) "Goverzment Procedures” shall mean any and all govermment
approvals. regisrations. ootice filings and other docurnenzation or
actions. If 2. 25 may be necessary tor ACER’s performance uadsr
‘Hris Agresmienc
(e} "OEM{5:" shall mean original equipment mantfacturer(s) and/for
assembien 5t of Computer Hardware,
{® "OEM Diswibution Agresment(s)” shall mean the licenss
agresmeniis) between MS and the OEM which shall govern the
terms of use and diswibution of Product by the OEM. OEM
Diswivution Agreemenys) may be in the form of break-the-scai
agresments, signed agreesent(s), or in such other form a5 MS may
provide.
{g) “Package” shall mean a conminer consisting of & single or
raultiple units of Product w which an OEM Diswribution Agresmemt
“is attached ot any ather conflguration as MS may provide.
(h) "Praducais)” shall mean the copyrighted andfor patented MS
products made availzble w ACER from an Anthorized Replicator,
including where applicable the specified user documentation. A
mmﬁszaf?mducbismfanhinthennnlmd&hihﬁ(s)_a
which MS may revise front time to time upen notice.
(i} "Royalty/Price List{s)" shall mean the lisits) of Products and
corresponding rovalty ram{s) and prices provided by MS. The
current Rovaity/Price Lists 2re provided in Exhibif(s) A 1o this
Agresment. .
{i} "Principal Language Version(s)" shall mesn the language
version{s) fisied m Extubit E, as may be updased by M3 from Gme
to time on aotics ta ACER.

(k) "Territory” shall meen the Territory specified in Exhibir E.

R’GJM "

1. LICENSE GRANT AND CONDITIONS

(a) MS grants to ACER the non-exciusive limited nghts (i) to
acquire Product from Authorized Replicators, mnd (i) 1o fulfill
orders only from and distribute Product(s) only directly 0 OEM
Customer(s) jocated in the Territory pucsuant to the applicable OEM
Agreement.

{b) ACER. in addition to distribution of Product Packages as
specified in Section 6. and histed on Exhibit A, may inswil Products
an. and diswibute Preducts with, Computer Hardware which is
distribueed by ACER to OEM Customers only. provided ACER (i)
complies with all werms ond conditions of the applicabie OEM
Distrfution Agreement with respect tn Product distributed with
Conpurer Hardware; (i} obligates OEM Customers to compiy with
all terms and conditows of the zpplicable OEM Disribution
Agresment (example, Amachment 1); and {iii) scparately repans ali
such units of Praduct distributed with Computer Hardware 1o OEM
Customers as part of ACER"s monthly sales-out report o MS.

(c) ACER agrees to comply with e addidonal provisions in
Exhibics B. C, and D , as may be updaed fons time @ tme by MS
upon notice. ACER. firther agrees © comply with the provisions of
Exhitic Z, if any.

(d) ACER. acknowiedges that MS may rcquire the Austhorized
Replicator ko refuse to il arders for Product in quantdes pevond
those which, in MS® opinion. ACER will be able tw diszibute in
compliance with the tenms (including timely paymenty of this
Agreement.  ACER further acknowledges that MS may suspend
ACER's license rights hereunder andfor requirs Authorized
Replicator to refuse to fill ACER's orders if ACER fails 1o comply
with any provision of this Agresment or any otwr gresment
berwesn MS and ACER in which all rights granwed 1o ACER are
exercised soley by ACER COMPONENTS DIVISICN.

(c)MS reserves all rights not expressly gramed herein.

3. SPECIFIC DUTIES OF ACER

{a} ACER sirali warehouse Produtt as necessary (o tmely and
properly Fulfll orders piaced by OEM Customerts)., ACER shall
mraintain an order tracking system sliowing complete wacking of
sales-out informarion for shipments & each OEM Customer as set
forth in the salcs-out report formar awached iw Exhibit R ar
otherwise provided by MS. ACER, shall have thirry (30} days from
he dare of MS' aorice to implement changss in the sales-out report
format.

{b} Cther thae providing a ACER warrenty o the OEM Cusomer
with respect t Product mazeriats, ACER shal} have no rigit to make
any representations or warranties for Productis). ACER shall also
make no representations or warranties wharsoever on behaif of or in
he name of MS. ACER hereby ngrees to indemnify and hold MS
~armless from any cxpenses which MS may incur arising out of or
‘-zlang from any unawthorized wamnty or wnautharized
-~-zsentation by ACER. .

WCZR shall comply with any requirements swied {or QEM

orezments and registration sated in Exhibis) D.  Withow
nanon. if specified as requured in Exhibits) D
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provide the applicable OEM Distribution Agresment form 1w QEMs
and/or coflect thet sipned forms from OEMs.

(d) (i) With respect to any Praduct which s defecdve in moterials
and which is rewmed w ACER bv an OEM Cestomer. ACER
agress 10 accept retum of such defective Product and ar ACER's
option, «ither issue a credit 10 the OEM Customer's account or
replace any such defective Produer in accordemce with 3{d)(iif)
below.

(ii) With respect o any Product which does not conform to the
limired warranty in the OEM Distribution Agrsement and which is
revurned o ACER by an OEM Customer. ACER agress o actept
return of such Product, if and as dicected bv MS. If 50 directed.
ACER agrees o either, ar MS™ option, issue a credit to the OEM
Customer's account or repiace any such Product in accordance: with
3(d)iit) below.

{iii) In case ACER repiaces Product in compliance with Sections

3(dXi) and J(d(it), ACER may only make replzcement Product
available 1o OEM Customers through an MS authorized fulffiment
source or such other fulfiliment mechanism as MS may provide at
1o charge to the OEM CilSomer, except for ACER's  reasonable
cost of materials and shipping and handling costs. ACER shall
comply with MS' then curreat specificarions for fulfiliment ot
raplacement Product MS shall pravide ACER from time 10 time
with & Jist of fulfiliment sources muthorized by MS.
{c) ACER agrees tv make commercially reasomable cfforts w©
educate OEM Customers on MS license terms and conditons for
Producs scquired from ACER. Further, ACER agress w provide
suppart for MS' anti-piracy education and contrel efforts. inchuding,
without [imimarion, educating OEM Customers and others mgarding
MS OEM programs and diswibution of anti-piracy [ieerarare 2nd
ather informasion that M3 may provide.

4.  LIMITED WARRANTY

(2} The only warraniies made by MS for the Product are those
warranties provided jn the OEM Disnibution Agresment.

{b) MS makes no warrnties a5 to defects in media or materials of
Product nat manutacrured by MS. Such warranties, if any, shall be
made by the Aurhorized Repiicator thar manufactured such Product.

{c) THE ABOVE REFERENCED LIMITED WARRANTIES
ARE IN LIEU OF ALL OTHER WARRANTIES, EXPRESS
OR IMPLIED, OR STATUTORY, INCLUDING IMPLIED
WARRANTIES OF NON-INFRINGEMENT,
MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE AND OF ALL OTHER OBLIGATIONS OR
LIABILITIES ON MS' PART. THIS SECTION & (¢) SHALL
IN NO WA Y DIMINISH MS™ OBLIGATIONS SET FORTH N
SECTION 5.

5. COPYRIGHT, TRADEMARK AND TRADE SECRET
INFRINGEMENT

{(a) MS agress to defetid ACER against, and pay the zmount of any
adverse final judgment (or sattlement to which MS corsenis)

resuiting from. third party claim(s) (hersinafter “Indemnified.

Claims™ thar: (i) the Produet(s) infringe any copyright or trade
secrets enforceable in any Inciuded Jurisdicrions (defined in-Section
3(cy, befow); oe (i) the Product namet(s} or rademark(s) ("Mark{s)"}
infringe any trademark rights enforceable in the Inctuded
Turisdictions; yrovided MS ix notified promptly in wiitng of the

Indemmnified Claim and has sole control over its defense or
seulement. and ACER provides reasonabie assistance in the defencs
ofitie same.

{b) MS shall have mo [ability for any inftingement elaum
(inciuding, without limitation, [ndemnified Claims) baszd en
ACER's {i) distribusion, or use of any Product after MS' actynt
notice that ACER should cease diswibution or use of such Produer:
or {i} combination of a Product with 2 non-MS product. program or
da; or {iii) adaptazion or modification of any Product Far ail
claims described in this Section 5(b), ACER agrees w indemmify
and defend MS from and against all damages, costs and expenses,
including reasonabie attomeys’ fess.

[¢} MS shall have no obligation 1o ACER for any infringement
claim which arises outside the geographical boundaries of the
United States. Canada. Austalia. Japan. the Earopean Union and
Norway ("Included Jusisdictions™).

6. LICENSE RESTRICTIONS

() ACER shelf distribuee Product Packases only in the form
dedivared to ACER by the Authorized Replicator. ACER shall not
alter Produces of Preduct Packages and shall not make. or cause to
be made. copies of Produer softwars or documenmtion. Exespr as
specifically permined by Scerion 2(b) and 3(d)(iii) above, ACER
shall distribute Products o OEM Customers in unopened Pockages
a5 shipped by an Autharized Replicatot.

{b) ACER shall not reverse enginecr, decompile or disassemble any
Produer except as permimed by applicable law without the
possibility of conuacnial waiver.

{¢) MBS reserves the right to diswribure Product directly to any QEM
Custamer at M5’ sole discrezion.

(d) ACER. shail not defiver Productis) to OEM Customers other
than in arcordance with the provisions set forth in this Agreement
{including Exhibirs).

(g) MS reserves the right w suspend or teominate an OEM
Custorner's authocization to acquire Product from ACER for any
reason, in MS" sole discretion, including, without limitagion. if such
OEM Customer andfor any cusomsr of such QEM Customer has
violated an OEM Distribution Agreetnent or auy intcllecrual
property tight of M5. ACER. shall net distcibete Product 1o any
OEM Customer whase right to acquire Product has been suspendd
or terminared. MS may make availzble to ACER in an enline or
printed form, dats conceming current or patential OEM Customers
in the Terriwory. Such da shal) be considersd confidential and
usgage shall be swictly aceording 10 guidelines as provided by MS.

7. ORDER FULFILLMENT

ACER shzll provide a telephone number (which shail be wli-free if
such service is aveilable), staffed with employess who shall gravide
full customer service, ag relates to order fulfillment. during standard
busimess hours on all business days. In addition. ACER shall
meintain sufficient, properly funcriening 24-hour fax lines.

8. COPYRIGHT NOTICES; TRADEMARKS

{a) ACER agrees w use the wademark symbol "= or "™ in 2
superserpt and cdlexly indicate MS ownership of the trademark(s)
whenevar the Product name is first mentioned in any adventisement,
srochure or tn any other manper in connection with the Product
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ACER shall, gpon nyuest. provide MS samples of ail Hetature
prepared by ACER which uses Product nameisl. ACER agrees to
maintuy the high jevel of quatity accorded products associnted with
and nasrketed by MS under MS' trademarks.

{b) ACER skall undermks no actian tat will interferc with or
diminisk MS’ rights. title and/or interest in such tmdemarkis). trade
nameis). logo andfor Froduct namers). ACER shall noc. at any Sme.
use anv name or crademark confusingly similar w an MS rademark.
trade name andior Product nams. ACER shall not use ar display
M$" fogols) withowt MS pnor written permission.

(€) ACER hereby autharizes MS and its subsidiaries 1 publish
ACER’s name. trade names, wrademarks. and logos in connection
with ACER's panicipanen in the Delivery Service Parmer
Program. MS and its subsidiaries shall not modify such names.
trade names, trademacks and logos. ACER shall provide antwork for
ACER's logas. in prineed and/or electranic form. upon request fron
MS.

5, NONDISCLOSURE AGREEMENT

ACER shall keep confidenrial the terms and conditions of this
Agreement finciuding  Royairy/Price  Lisi(s)). OEM Customer
regisration information. and other non-public information and
tnow-how disclosed 10 ACER by MS. However, ACER may
disclose the terms and conditions of this A j dence
oF Iaw, judicial action or
financial consuftants as required in e ordinary
course of ACER"s business. * AT CXE Tors
‘\n:ﬂals .
10.” PRICE, PAYMENT AND REPORTS — Jaitials

{a) (i) ACER agrees o pav 1o MS the appiicable royalty as shown
in the then current Rovaltv/Price List for cach Package of Producr
shipped by ACER. ‘Rovalties exclude amy charges v the
Awmhonzed Replicatar tor Packages ardered by ACER. MS reserves
the right to modify such rovalty rates and/or prices upon natice ©
ACER. Changes 1o the Royalty/Price List shall he affective a5 of
the dars specified an the Rovalty/Price List.

(in If ACER distibmes individual uniss of Producr with
Computer Hardware in accordance with Section 2(b), ACER shall
feport the per Package rovaity on ACER’s monthly royalty report
for the month in which the Package is firss opened by ACER.

(i) Liniess otherwise indicated by MS in the Royalty/Price List
or by separare notice w ACER, if a Product is removed from the
Royahy/Price Li. ACER may, pursuant w the terms of this
-‘Agresment, disribue ACER'S inventory of Product until the
sarlist of (A} ninery days after the Product is remaved from the
Rovaltv/Price Lisc ar (B) the date of rennination o expiratian of
this Agreement. ACER shall not place any new orders for such
Product from Authorized Replicators. unless separately agreed in
writing by MS. ACER shall report all such Produet on ACER's
maonthly reports. The soyalty rate for any such Praduct shatl be as
indiczred on the last Rovaity/Price List which included such
Product

{iv) ACER agrees 1o make payment, inventory and safes-out,
reports in the English lenguage to MS for ali copies of Produce
shipped by ACER during each caiendar month. ACER. shall provide
hard copy and electranic reports in the form described in Exhibit R
to this Agreement. or i such other form ps MS may provide from
fime w time. ACER's reports shall be cerufied as compiete and

Pa_-
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correct and stgned by a duiy authorized representative. ACER, shall
submit such reports 10 WS sithin ten (10) days atter the end of sach
calendar month. and ACER's Ffinal report within five {7} days of
iermainanon or expiration of this Agreement.

{v} In the event that ACER’s monthly reports are not reaived
by MS withun the above-specified peried. ACER authorizes MS 0
bill ACER.and ACER agrees to pay MS. for all Product in
inventory and for 2il Produet acquired based on reports submined w0
MS by the Authorized Replicatoris) for the subjest montir. In such
event and 1t MS option, ACER shail pay M5 based on reponts
subimsreed to MS by the Authorized Replicator(s) for all subsequent
months during the term of this Agreement. MS3* manthly billing of
ACER based on reports submittzd by the Authorized Replicator{s)
shall not relieve ACER of any reporting or payment cbligations
under the Agreement.

(vi) ACER shall pay rovalties 10 MS by the end of the month in
which the monthly repont is dus. A one gercent {1%) monthly
finaare charge will be assessed on all amounts that are past due,
including receipts for foreign taxes withheld in accordance with
Section ]({e). ACER shall pay charges from Awthorized Replicaror
in accordance with the terms and conditons offered by Authorized
Replicawor. ACER's obligations to pay MS royaities and charpes
from Authorized Replicator are unconditional Failure by ACER to
Mest payment terms or reporting requirements may vesuit in a old
of all pending ACER orders or terminarion of this Agreement
(b} ACER agress 1w miaks reports and royalty payments &y MS as
specificd im Exhibit™. .-

Ic) Upon written notice 10 ACER.MS may requirs ACER 10 pay the
Pradust royalties to 2n intermediary and/or upon delivery of Preduct
10 ACER.

(d) Royaliies exclude any charges by Authorized Replicator for
unnts of Product ordered by ACER. Royelties and prices also
excluds any 1xcs, duties. fees, excises or tariffs imposed on any of
ACER’s activides in connection with this Agreement. Such
charges, taxes, duties, fees, excises or wrifhs, if any, shall be paid by
ACER
(¢} In the evenr income taxes are required o be withhield by any
non-U.S.A. government on payments © M3 required hereumder,
provided tha ACER prompdy delivers to MS an afficial receipt for
any such taxes withheld-or other documents necessary to enable MS
to claim a U.S.A. Foreign Tax Credit, ACER may deduct such txes
from the amourx owed MS and shall pay them to the appropriate X
authority. ACER will make cortain ther any bues witbheld are
minimized 10 the extent penmiwed by the applicable law.
(B [f ACER replaces returned Product in accordamce with Section
3(d), no rovalty shall accrue for replacement Product shipped.
pravidad that such repiacement Product is diswributed in accordance
with Section 3{d)iii).
{g) If ACER issues a credit to an OEM Customer for renmned
Product in accordance with Section 3(d), ACER may claim 2 credic
for the corresponding Produst royalty on ACER's next royalty
FEROIL.
1h] In addition to MS’ other remedies, for cack it of Producy(s)
awstribured by ACER in a manner incorsisient with the terms of this
Agreement, M§ may charge ACER an additional rayaity equal to
“rartv percent (30%]) of the highsst rayeity rae stated in Exhibit A
- :r <he Product. ACER. shall pay such sdditonal royalty within
- W zavs of recerpe of MS” invaice.
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. TERM

- {a) Provided this Agreement has been property executed by ACER

and by an officer of MS. the tarm of this Agreement shall ren from
the Effective Date through June 30. 1997, unless terminated earlier
pursuant to Seetion [2

(b} Prior to the dare all necessary Govemnment Procedures refated to
this Agresmient have been completcd. ACER may not order or take
delivery of any Praduct from an Authorized Replicator. and may aot
distribuze any Product to OEM Customers. If ACER orders or takes
delivery of eny Product from an Authorized Replicator. or
diswibwies sy Product to OEM Custamers. such astion shall
constiite 2 representaion amd worranty from ACER that all
Government Procedures necessary to realize the purposes of this
Agreement. if any. fave been completed,

(€} Provided this.Agresment is not terminated by ACER prior 1 the
expiration dare stared in Section 11(a) or by MS 25 a tesult of
ACER's breach of the terms of the Agreement. this Agreement
shall be automatically exrended for a-period of thirty (30) days from
the date of wimination Bt expiration for the limited purpose of
allowing ACER 1o diswibuse inventory of Prodect (TLimilgd
Purpose Extemsion”). During the Limited Purpose Extensian
subject 1o applicable terms and reswictions in the Agresment, ACER
may diseribute licensed Product{s) remaining Tn inventory as of the
date of termination or expiration, provided. however, ACER shall
nor have rights w acquire Praducis) or any Product companent(s)
from 2n Authorized Replicator during the Limited Purpose
Extension. ACER. shall comply with all payment and reportng
tequirements of the Agresment for all Product distributed during the
Limited Purpose Extenson.

12. DREFAULT AND TERMINATION

(a) This Agreement may terminate ¢ffective upon recaipt of nodce
due © & breach of Sections 2(a). 2(b), §(a), 6(b). §(d). 6(e), 9, 10{a),
10{b}, 10(c), 15 or upon terminsion of any cther agmement
berwesa the pasties due (0 a party's default,

(b) Nowithsranding Secdon 12(3), MS or ACER may wrminatz this
Agresment 2z any time. with or-without canse, upon thirty (30) days
prior netice.

{c) The rights aud remedies of the partles provided horein sheli not
he exciusive and are in addition ™ aay other rights snd remedies
provided by law or this Agreement.

13. RIGHTS AND OBLIGATIONS UPON EXPIRATION OR
TERMINATION

(a) Except as provided in Seetion 11{c), upon the expimion or
termination of this Asreement. ACER shall cosse disibmting
Product  MS shal) not be liable for zny costs associsted with
ACER’s inventory of Product including any charges by the
Authorized Replicamor.

() Except as expressly provided in Section | E{cy, upon wrmination
or expiration of this Agreement,. ACER shall cease disuibution of
Product and all of ACER's license rights herein shall cease
Segtions 4. 5. 9, 14, 3. 16 and 17 of this Agreement shali survive
termination or expiration of this Agreement.

14. LIMITATION OF LIABILITY

NEITHER M5 NOR ANYONE ELSE WHO HAS BEEN
INVOLVED 1N THE CREATION, PRODUCTION, OR
DELIVERY GF THE PRODUCTS WHICH ARE THE
SUBJECT OF THIS AGREEMENT SHALL BE LIABLE FOR
ANY INDIRECT, CONSEQUENTIAL OR INCIDENTAL
DAMAGES (INCLUDING DAMAGES FOR LOSS OF
BUSINESS PROFTTS. BUSINESS INTERRIUPTION. LOSS OF
BUSINESS INFORMATION, AND THE LIKE} ARISING QUT
QF THE USE, ISTRIBUTION OR INABILITY TO USE OR
DISTRIBUTE THE PRODUCT(S} EVEN IF MS HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. THE
FOREGOING EXCLUSION SHALL NOT APPLY TO ANY
SUCH TYPES OF DAMAGES WHICH ARE INCLUDED IM
ANY JUDGEMENT WHICH MICROSOFT 5 OBLIGATED
TO PAY UNDER SECTIGN 5 IN NO EVENT SHALL M5
LIABILITY UNDER THIS AGREEMENT OR ANY
TRANSACTION CONTEMPLATED BY THIS AGREEMENT
EXCEED THE ROYALTIES PAID BY ACER TO MS
HEREUNDER.

15. RECORDS. AUDITS AND INSPECTIONS

(2) During the term of this Agresment and for thres years therearter.
ACER shall meinmin ot is principal adminiswrarive cifines all
appropnate books apd records relating to performance of dus
Agreement. MS rnay ¢ause an audit andfor inspection 1o oe made of
the applicable ACER records and facilities in order to venfy
statsments issued by ACER and ACER's compliancs with the
terms of this Agresment. Any audit and/or mspecnon shall be
conducted during repular business hours at ACER's fariiities. with
or without notice. Any eudit shall be cunducted by an independent
certified public accountamr selected by MS (other than on a
contingens fee basis),

(b) ACER shail provide the audit or inspection tsam with access o
ali records sndfor facilides so that the team may complere a proper
and thorough audit or inspection.

{c} Prumpt adfusiment shall be made 1o compensaie for any erors
or omissions disclosed by such audit or inspection. Any such audit
shall be paid for by MS unless material discrepncies ar disclosed.
~Metevial® shall mean a breach of Section 2(a) or 6(a), or the Jasser
of Ten Thousand Dallars (US510,000.00) or five percent {3%) of
the amount that was repored. If material discrepencics are
disclosed, ACER agrees to pay MS for the costs assaciared with the
audit. Further, ACER shall pay MS an sdditional royalty of twenty-
five percent (5% of the applicable royalty for each unit of Prodoct
ACER failed 1o repore that s in excess of five percent (5%6) of the

(b) Upon the exmraion or eermination of this Agresment, ACER .
ehall remrm all Product invensory (cxcept Product dismibued fn  MmDer of units achaliy repored by ACER.  wuony conmenmas unoes

accordance with the provisions of Section 11(c)). papers, materials. LV Gases LGP Ho. #6,CA
and other property of MS held pursuant ta this Agresment o either- 6. MNOTICES AND REQUESTS

MS or fts designes, and ench party shall assist the other in offecring
an ordertty termination of the business affyirs contzmplaied
hereunder.

{a) Moufication of suspension or termination of an OEM Customer’s
authanzation o acqure Product. modified Rovaity/Prce Lisiis),
and changes 10 Exhibiss B. C, D. E and R may be delivered. aoads—

o 1
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by electronic mad {email) to ACER at the onail address listed in
Exhibit M. and by jener nodticaton 10 ACER at the addresy listed
for notices in Exhibit N. All other podces and requests shall be
delivered by wrinen notice o the addressies) indicated in Exbibit N
(or 10 such other address as the party 10 receive the notice or request
50 degignates by writhen notice to the ather).

{b) All npotces, updates, authorizuions, requests and other
commurications seat pursuam 1 this Agreement shall be dermed
given: {i) if in written form. ou the day they are (A} depasited in the
U.5.A. mails, postage prepaid, certified or registered. retum receipt
requested, or {H) sent by air sxpress courier. charges prepaid: (%) if
by facsimile wansmission oremd.oumedayuuﬁsnmleur
ml was wansmited.

.,‘ \.\kl— bﬂl$
17.1 CONTROLLING LAW; NO FRANCHISE:
ATTORNEY'S FEES

(mmwmmmmdmmliedhymehwsur
the Stare of Washinezon, U.S.A., and ACER conseats to jurisdiction
andve:mmthemeandfedmlmsnmgm the State of
Washington. L.S.A. Process may be served on either party in the
manner set forth in Section 16 for the delivery of noxices or by such
eher method as is suthorized by applicable Jaw or court ruie.

(b) Meither this Agreement. nor any terms and conditions contained
hersin, shall be construed as ¢reating a parmership. joint venture or
agency relationship or as granting a fanchise as defined uoder the
faws of the Sware of Washington.

{c} If cither MS or ACER employs aftorneys to eaforce any rights
arizing ot of or reladng 1o this Agreement. the prevailing parzy
shall be entitled to recover its reasonable anormnevs’ fess, costs and
ather expenses.

18. PROHIBITION AGAINST ASSIGNMENT AND
SUBLICENSE

This Apreement. and any rights or obligations hereunder, are
personal and nonoansferable.  They shall not be assigned.
sublicensed, or othorwize wansferred (whether by conwacr or
aperation of law) without MS” prior written appraval.

19. GENERAL

(2) This Agreement does not constitus m offer by MS and it shall
.oot be effective untii signed by hotr pamies.  Upon execution by
both parties, this Agreement shall constitute the entire agreement
benween the partiss with respect to the subject mamer hereof and
perges all prior and conwemporaneous commmunications. Except as
expressiy pravided for updmes to Exhibits, the Agreement shmll not
b madifisd except by & wrinen apresment sigeed on behalf of
ACER and MS by their respecrive duly authorized representatives,
Submission of Product orders to Amtborized Replicato(s) or
disgibution of Product after the effective date of any updates to the
Exhibits shall constimte ACER's acceptancs of such updates.
Unless agreed o in a separate writing signed by both parties, any,
starement appearing as a restrictive endorsement oa a check or other
document which purports to modify a right. obligation or labilitv of
cither party shall be of no force and effest.

(b} [f any provision of this Agresment shall be held by a court of

remamng provisions shall reman in full torce and effect. € s
Agreeme as itrelates to any Pradues) licensed hersunder shall pe
held by 2 court of competent jurisdiction to be invalid. jllegat or
unenforceable, or if this Agreement is tenminated as to pamicular
Productis). this Agreertent shall remain in full force and effect as o
the remaining Product{s).

{c) No waiver of any breach of any provision of this Agrezment
shall constinue a waiver of zny prior. conturrent or subssguent
breach of the same or any other provisions hersof, and no waiver
shail be effective unless made in writing and signed by an
authorized represenative of the waiving party.

{d} ACER acknowledges that the Products (including software, user
manals. technical dam about the products, and services) sequired
hereunder are subject w the export control laws and regulstions of
the United Siates of America, and any amendments thereof. ACER
agress that it will not export or re~expart Product ta any coumtry,
person, entity or end user sehject 1o U.S.A. expornt restricrions. As
of August 30. 1996, resmicted couneries iacluded. bur wers not
necessarily limited to. Cuba, fran, kag, Libva, Norh Korea and
Svrie  ACER wamants and represents that neither the U.S.A.
Burean of Export Administration nor any ather feders agency has
suspended, revoked or denied ACER's expon privileges,

(c) Anv Product which ACER disuibuses or licenses m@, or on
bebalf of. the United Stmes of Ameries, its agencies and/or
instrumentatitics, shall be provided by ACER with RESTRICTED
RIGHTS in accordence with the OEM Distribution Agreement
and/or the end user licenss agreement provided with the Product.

{f) The Section headings used in this Agreement and the arached
Eshibits arc intended for convenience anly and shall net be deemed
1o supersede or modify anv provisions.

{&) ACER shail, at its own expense, prompily obmin and amange for
the maintenance of Government Procedures. If any Govemnment
Procedures have not been completed by ACER. within sixyy (60)
days of the Effective Dite. MS may immediately reminate this
Agreement by providing notice to ACER in accordance with
Section 16,

(h) ACER ackuowliedges thar ACER's rights t order Product
herennder is subjest to credit approval by MS. Based on ACER's
esmblished credit worthiness and payment histary, MS shall have
the fight to establish a credit limic for ACERs orders of Products
hereunder and 10 require ACER o provide a third parry gusmantes,
performance bond, lemer of credit or other security w ensure
ACER's perfonmance onder this Agresment. MS reserves the right,
upon periodic review of ACER's payment history and overall credit
warthiness. o adjust such credit limit or seourity requirement on
notice to ACER and/or ta require peyment of royaities in advance or
on delivery of Product. ACER will provide. apon request from M3,
perivdic updated financicl statements dering the term of this
Agreement.

20. PRIOR AGREEMENT

{a) As of jtis Effective Dam. the Agreement shall superseds any
prior Microsnft Corpotetion Delivery Service Partner Fulfillment
and Distribution Agresment (*Prior Agreement”) berwesn MS and
ACER for the same Territory.

{b} Provided ACER has complied with all terms end conditions.
including payment. under the Prior Agreement, any diswibution of
Product in ACER's inventory as of the Effective Date which was

competent jurisdiction to be illegal, invalid or unenforcenble. the T MiLNOER
LV Caxes, J.CB.P No. 405, CA.
Page 5 Superiar Geurt, San Framcises
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.- . scquired by ACER under the Prior Agroument shall be in Extibit E Temitory and Principal Language
i . accordance with the terms and conditions of this Agresment. Version(s)
B Exhibit N Addresses
Exhibit P {ifmtached)  Promissory Note, Bond, or ather
. Finaacial Guaranies Insrumern:
. . . ExhihitR Report Form(s)
The following Exhibits are pat of this Agresmeat: Exhibit Z g7 Additionai C : Region Provisi
Exhibit{s} A Products and Royaley/Price Lisi(s) Attachment | .OEM Distribution Ayeet.u:m .
Exhibit (51 B Additional Provisions for Produets The tenns of the Exhibin(s) shall supersede any incomsistent wems
Exhibit(s) C [ifanzched} Marketing and Promotionial Programs contrined [n this Agresment.

Exhibin(s) D (ifatuached) OEM Regisiration Reguiremeats

IN WITNESS WHEREOF, the panies have executed this Agresment as of the date szt forth above. Al signed copies of this Agreement shalt
be deemed originals. The individual signing o bekelf of ACER beiow hersby represents and werrants that he or she has full authority o sign
this Agreement 2nd bind ACER to perform all dutits and obligations contempiated by this Agreement. If ACER is Jocated in a jurisdiction in
which a corporaie seal or “chop” is commonly used as an mstrument of agrecment execution, in 2ddition tw the individual signatre provided
below, ACER's seal or-chop” niay be entered beiow ACER's signature block.

Ac,\'!f‘ Awl.e.rica g_":g!:“—‘H‘f‘“ -
ACER W
¥ Bdsu

mﬂﬁ‘gﬂ.ﬁm« Name(rrmgg. o ol
b ggmaﬁlgg‘z Tie T, 27 ‘37
Date Dare

CORPQRATE SEAL

H@HLY CONFIOENT TAL
FW Gasss, ACH P N, WE‘R
- E,
Supertor Coust, Sm;]:ungs%
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- EXHIZIT A - GENERAL PRODUCTS
- ROYALTY PRICE LIST
{Category 2A)
ACER mav order the following Produers from an Authorized Replicotor, on an if and 25 available basis. Product mey mot be availabie in olf
licensed tangwagels) and versionis). The smated royaitisy/prices axclude 2ny charges by Autborized Replicator for uniis of Product ordered by
ACER. A Product is not licensed in a given version unless a royalty/price is provided for such version in the Table below. The release of a
new Rayalty/Price List will serve as notification of Product and rovalty/price changes.

Per Package English Per Package frodact | Number
SOFTWARE PRODUCT(S) Language Version(s) | Principal Language Gromp | of Unitx
Royalty (USS) Versioa(s) Royalty Par
— . _ — _(USS) _ Package
Microsolt® ViS-DOS® v, 6,32 with.Enhancad Tesls for 0S5135.00 USS135.00 Stnderd 5

MS-DOS

I — I
‘Microzoft® MS-DOSD v. 6.2Z Phus Eshancad Toals & US400.00 US$400.00 Stmdard 3
Windows® for Workgroups v. 3.11 (Concise Package)

Microsofth Windaws® 95 USS310.00 USHI10.00 Standard 3

Microsolt® Windows® v 3.1 US$265.00 U55263.00 S 3
Miicrosoft®) Windows® far Workgroups v. 3.11 55263.00 US5265.00 Stendard ]

- Microsoft® Windows NT® Warkstafion v. 4.9 TSE800.00 USs875.00 Standard 3
Microson® Windows N1® Werkseation v, 3.51 US5925.00 U55525.00 Swandard 5
Microsoith Works v. 3.0 for Windows® UST100.00 US5100.00 Standard 5
NMicrosoti® Worls v. 5.0 for Windows® 95 US$106.00 T/25100.00 Standard 5

T ___ - .

Microsoitd Windows® 95 & Microsofi® Pius! for USS460.00 USE460.00 Standard 3
Windows® 95
Per Package English | Per Package Product | Number
HARDWARE PRODUCT(S) Language Version{s) | Principal Versica(s) Group of Untits
Price (LIS%) Price (USS) Per

. _ Package
Microsofi® Mouse v.2.1a U55200.00 Us$200.00 Hardware 10
Microsoft® Natural® Keybeard v, LI US5275.00 US$275.00 Hardware 3

Rev, 1072296
HIGHLY CONFIDENTIAL UMNDER
ey
Page 7
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EXHIBIT A - SPECIALTY PRODUCTS
ROYALTY/PRICE LIST

(Category 2A)

ACER mav order the foliowing Products from an Awharized Replicator, on an if und as aveilable basis. Product may nat be availsble in all
licensed laguagetsiand versionts). The stated royaitiesfpeices exclude any charges by Authorized Replicator for units of Product ordered by
ACER. A Product is not licensed in z given version unless a ruyalty/price Is provided for such version in the Table below. The release of a
new Royalty/Price List wilt serve as notification of Product znd royalty/price changes.

CORPORATION and ACER AMERICA CORPORATION.

Per Patiage English Per Package Pradnet Nomber
PRODUCT Langusge Version{s) | Principal Langusge Group of Units
Royalty (US$) Versian(s) Royalty Per
{usg Pachags
Constumer Value Pak 1 $115.60 Not Avaiisble Consumer 5
- consistx of the following: Applicuion
Microsoft® Woks v. 4.0 for WindowsD 95
Microzaftd Money v. 5.0 for WmdowsD 95
Microsaft® Scexes {Underseay v. L.O
Microsoit® Home CD Sacpler .
Consemer Yaiue Pak I 511500 S115.09 Consumtr 3
- consists of the following: Applicati‘s
Micrasott® Warks v, 4.0Tor Windows® 95
Micrasote® Money Home Banking Edidonv. 5.0
for Windows® 95 -
Microsoft® Seenes (Undersea) v. 1.0 >
Microso® Home CD Suapler _ .
Microsoft® Bome Collection 5180.00 $150.00 Consumer H
- consists of the following: Applicaion
Mictossff® Works v, 4.0 for Windows® 95
Microsoft® Money Homs Banking Edidan v, 1.0
for Windows® 95
Magic School Bus Explores the Solar System v. 1.0
MicrosuBi® Greetings Workshop v. 1.0 -
Fory3
MicrosoR® Imeractive CD Sampier _ - —
Micresofi® Office 95 Professional with Small Basiness 5500.80 Not Available Desictop 3
Pack Application
[ Micrasoft® W‘mdows ﬂ‘@Server V. 3.51 Net Available ™ot Availabie Server 3
Mil:mnﬂ@‘\lhndows NTO Server v, 4.0 Mot Available ) Not avﬂ__aie Sarver 3
Micrasoft® Windows NT® NT® Server v. +.0 Client Aceess 5360.90 Not Availabie Speeialty 3
License Pack
Rev. 10/22/96
HIGHLY CONFIDENTIAL UNDGER
PRUTECTIVE GROER Micresuit
i Lo, S Brameiats
Pag=z -
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EXHIBIT B - GENERAL PRODUCTS
ADDITION OQVISIONS
{Camgory 1,1, 3)

The foltowing additional provisions apply to Products {isted in the Exhibit A - Geaeral Products, if and 23 indicared below.

STANDARD GROUP PRODUCTS:

(2} From time 1o time MS may clect 10 include supplemental or instructional software programs as part of the CD version ¢f Windows® 95
Product;s) without additonal rayaity. For exampie. MS plans to include the Microsaft Press titles Microsofi® Windows® 95 Starts Here
and/or Microsoft® Windaws® 95 How & Why as part of the CD version of Czech, English, French. Gzrmen, Jaganese, Pofish, Russian, and
Spanish langrage edition{s) of Windows 95.

(b} The Simplified Chiness [angoage version of the Windows operating system Producr is version 3.2. The Japanese language version of the
MS-DOS cperating system is version 6.2/V. The Japanese language versian of Enhanced Toels for MS-DOS 6 is 1.O/V.

HARDWARE GROUP PRODUCTS:

{a} Ordzrs placed for Mouse Products may be fulfilled with Product Packages containing the immediazely preceding version refease (i.‘e..
version 2.08) of the Product untl such time as the fisied version is available in sufficient quantities to DSPs for diswribution m*i::'[‘::rim}y,
by ThemmuﬁudkegyuwrﬁrmeﬂaM\mehndmmubeMimaCommﬂom '

(c} Until further notice, Grder pracessing and fulfillment seyvices shall be provided by UPS Worldwids Logistics. Hardware Group Product
orders and requests for retum authorizations shall be made to the following address:

Contineat/Region | Address: Phone numbers Fax numbers:
Torth americaand | Microsoit Corporation English: 1-800-577-G&52 +1)(972) 929 3607
Latin America clo UPS Worldwids Logisties - (USA/Canada)

9001 Sterling Stree Spanish: (+1) (972) 915-6912

Irving, Texas 75043 US.A. - t
Europe. Africa, Microsolt Corperanon (*31) 499 531660 #30)499331699 ;
India, and Middle wo UPS European Distriburion Cemer H
Easmt De Dieze 17 - -

- 5634 PR Best

The Netherlands _
FaEamamiAsa | Mitrosof Corporagon English: (~63) 5429557 {+63) 5427385
Pacific clo UPS Worldwide Logistics Asia Prd. Lid. Cantonese: (-~65) 542-5997

19 Loyang Way #02-10 Meandarin: (+63) 542-6801

Singapere 508724 Jepanese: (+65) 542-T711

Korzan: (+65) 542-5993

(d) Naowithseanding anything to the contrary conmined in the Agrecment. full payment of the price indicated in Exhibit A for Hardware
Group Products shail be dus on the date of order and paid in accordance with MS' invoice. Unless atherwise agreed o by MS. Produet will
not be diswituted to ACER entil full paymest is received. ACER shall report all units dismibuted an ACER s monthiy royalty reports {with S0
royaity due) and sales-onit reports.

Paymems shalf be meds by wire transfer w:

MICROSOFT CORPORATION
/o Citibank N.A.

399 Park Avenue

New York NY 10043

ABA 021000039

SWIFT Code: CTTIUSI3

Aceount Number: #38462231
Regarding: OEM Collections

or 10 such other address or sccount 2 MS may indicate by wrinen notice.

(¢) Prices fisted are FOB MS" shipping point and are exchusive of shipping charges, appiiczble sales or use taxes or other taxes, import and
expor fess, duties or tariffs. ad ony other txes. duties or fees of any kind which may be levied in connection with the ransactions covered
hereby. Such charges shalf be paid by ACER .

(f) Hordware Group Products may be reumned in sccordance with the provisians of Section 3(d} and of the Microsoft OEM Hardware

Customer Service Guide. as may be updated by MS from thme to time.
Rev. 10/25:96 B O ikacon
SR
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EXHIBIT C
A TED D 1 RS
(a} A ffiliamed Distriburor” shall mean an affilinee of ACER listad in this Exhibit C {or subsequently added in accordance with ity terms)

wh'n:his(i)nﬁmlycmudndmuoncdbyACER.humlysolongnnwhawmshipaﬁs;nr(ii)ismdﬂmmm awneship and control
mAmmmlmannwmsﬁpmdmlcﬁsmw{imismw by ACER to use ACER's mame or otherwise
mmiwmasACERnrammEﬁveofACEK

(b} Ammdmmmaﬂmmsmhmr{s)mdgmm&fﬁlhwdniwihumds)pmsmmammmﬂwlmm
ACERrhelimMﬁgh:m:ﬁsﬂmemduumOEM&vs:ummhjmmﬂﬁemmdmﬁﬁmmﬁnhmmwmhm
sales-out reporTing requirements. Affilinted Distributor(s) may not acquire Product directiy from Authorized Replicaton(s) MS shall have the
fight 10 terminste any Afflize Distribuor’s rights upon kotice. Adffiliate Distributor{sy right 1 distributs the Product shall terminate 25 of the
date of wermimtion or expiation of the Agresment, cniess earlier terminated by MS.

{c) ACERhu&yhmHyaudumﬁﬁnﬂllym&ssdAﬂﬂiﬁdDimihmds)mmlmmmemmmndidonsof
this Agreement. Acmageuﬁmi:dmﬂhejoindymdmuyliah[aw‘nhnchAﬂﬂimdDiswibmrformyhmnhofﬂumsand
conditions of the Agreement by an Affilissed Diswibutor. ACER agress to make comsolidatzd (ie, on behalf of ACER and Affiliamd
Dinﬁhum]mmiymumwmhwwmmmsmdmdﬁmofmznmmhduﬁugma.muhmd :
Exhibit B

{d} MWMMMWMWMMM

L Name: - M. Mome:
Address: el Address:
Telephone: Telephoae:;
Fax; Fax:
HIGHLY CONFIDENTIAL UNDER
PROTECTIVE CROER
bV Cacew, JLPP Noo CA
. Supmior Cowt, San =
Page 10
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{e) ACER shall provide MS at lexst thity (30) days prior written notice of the name and address of ¢ach additional Affiliated Disrributor

that ACER, wishes to add to this Exhibit C. Addiioanl Affiliated Distributars oty not exercics eny rights under this Agreemem smit MS !
approves such request in writing. '

(3] Prior w exercising any distribution rights under this Agreement. each Affiliated Disarbutor whether listed above or subsequentiy
approved by MS. shall axecure and detiver to MS the Affiliated Diswributor Agreement in the form below.

[To be printed on Affiliated Distributor letterhend.]
AFFILIATED DISTRIBUTOR AGREEMENT

For good and valuable consideration. , 4 corporation of (Caffiliamd Diswibutor™)
hu-.zby.euvmu and agrecs with Microsoft Corparation, 2 Washington U.S.A. cotporation that Affilisted Distributor will comply with ail
obligations of ;acorporationof ______ ("ACER ) purmumnt o that cemain Delivery Service

Partner License and Fuifillment Agreement # berween MS and ACER dated (the "Agreement”).

Affiliared Distributor ackmawledges thax its agreement herein is 2 condition for Affiiaad Disuibutor 1o exerciss the right of disribution
sub-licenzed by ACER w Affiliared Distributor pursusat to the terms of the Agresment.  Affiliaed Diswibutor shall be joimty and severally
liabke to MS for all obligations relmed to ARiliated Diswibutor's exercise of diswibution, incheding, but nar limired to. the requirements
canceming (i) distribation of Proguct andy to OEM Customers, s defined in the Agreemtent, and (if) full reporting of sales-aut data. Affiliate
Disiributor(s)’ right 1o distribae the Product shall terminate (i) upon noiics from ACER or MS, or (i) as of the dats of tetmination or
expiration of the Agresment, unlegs earlier rerminated By ACER or MS.

Capiratized temns used herein and not otherwisz defined shall have the seme meaning as in the Agresment.

IN WITNESS WHEREOF, Affilisted Dismibutor has execoted this agreement as of the date set forth beiow. Al signed copies of this
Agreement shell be deemed ardginals.

(Affilisted Distributor)
Signamre Title
Name (Print) Dare

(3) Provided ACER is not in breach of any of its obligarions under this Agreement, ACER may eam the discount 2mownt described below
for sach Package {muiti-pack) of the lised Producy(s) upon complying, to the satisfaction of MS, in the corresponding reporting period

with the following:
Descriprion of Activity Per Package Discasat Amoont Product(s)
___ ___ ___ __(UsS) ___
ACER supplies sales-out information to MS in full compliance USS10.00 Windows 95
with the Agraemene, including Section 3(a), Secrion 10(a) 2nd in Windows 95 & Ples!
the exact _fnmatpmvided in Exhibit R

{b) ACER shail separstely indicars on its moathly royalty report the number of Packages of each Producr dismibuted in compliznce with this
. Exhibit C and shall identify the discount amount 28 the "Complizat Reporting Discount®,

(c) In the event MS determines, in its sole discretion, that ACER has not accurately reported ACER's compliance with provision (a) of this
Exhibit C, MS muy invoice ACER for, and ACER shall promptly pay, an amourt equal to the disallowsd discount pius eny applicable

interest and lare charges.
Rev. 10721796
RIGHLY CONFIDENTIAL UNDER
PROTELTIVE, CROER Microsoft
Fi R
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|

EXHIBIT D - OEM AG yyit) MENTS

ALL PRODUCTS
(Registration Datzbase)

The following addittoral provisios apply te all Preducts liceased in Exhibit(s) A.

1 Definitions:
A. "Repistration Identifieation Number” or "RIN" shall mean 2 unique aumber issusd by MS to identdfy an OEM
Customer. .
B. A “Ragistered Customer” shall meag en OEM Customear located in the Territory which has been assigned 3 RIN by
MS.

C. "RIN Datsbase” stall mesn 2 datzbase or bard copy list provided by MS to ACER in sccordence with Saction 6(e)
which includes RINs for ail Registered Costomers
18 Aﬂm@rﬁhﬂ;ﬁoﬁmﬂs}oﬂywhﬂmﬂ%%@mhw:%nﬂuﬁnﬂ"mmmmm
current RIN Database. ..
1. OEM Customer(s) may request mg’sn‘aﬁoubyalﬁng?—&%ﬁ«lﬁSandpmﬁding basic costomer information. ACER
miay request registration on behalf of OEM Customer(s) by the same methed. MS reserves the right to refuse regiswation to
any entity.

Bev, 10/17/96
HIGHLY coﬂnnaam'}n- UNDER
HommErrie S
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EXHIBITE
TERRITORY AND PRINCIPAL
{(a} The Terrizory shall be within the geographic boundaries of the following:
United States of Amerira and Canada
subject at 21! times to the export restrictions set forth in Section 19(d) of the Agresmest.

If o countriss ase listed abave, the Tewitory shall be the country in which ACER is incorporated as indicated on page [ of the Agresmenr,
Additional countries may be added to the Territory at MS' option upon written nuotice th ACER.

(b} The Principal Languege Version(s) for the Agreement shall be the following language version(s):
Spanish and Freach
Additional langnages mayThe added to e Principal Language Version{s) ac MS' option upon written notice to ACER.

"~ -

E

HIGHLY CONFIDENTIAL UNDER
PROT ORGER Microsoft
LV Gases, J.GPP No. 408, CA
Superiar urt, Sant Francieca
Page :
Microsoft Carporation Delivery Service Parmer Fulfillmant and Dismbut.on dated J 1, 1997
Frosment anuary berween M| C 002160

CORPORATION and ACER AMERICA CORPORATION.
Confidential

—_ ———

ACER 000724




EXHIBIT N

ADDRESSES
ACER: Ms:

NOTICES: NOTICES:
ACER MICROSOFT CORPORATION
2641 Orcherd Parioway One Microsoft Way
San Jose. CA 95134 URM.S.A. WA 98052-6399
A David Cho Alta: Viee President. O0EM Group
Telephome: (408) 927-5068
Fax: (408) 432-0496 With capy to:

MICROSOFT CORPORATION
Email Addrees; david_chao(igacer.com Cre Microsoft Way

Redmond, WA 93052-6299

USA.

BILL TO:

ACER.

2541 Oreherd Parkway

San Jose. CA 35134

At Amml'mbls -

SHIP TO: - .
ACER -
2541 Orchard Parkway

San Jose, CA 95134

ACER Sales and Support Telephane: [.906-SEE-ACER .

Reysity and Inventory Reports o2
Microseft Corgoration

Ome Microsoft Way

Redmond, WA 98052-6599

UsA

Ateention: Oem Accounting Services
Fax: +1-206-936-3298

or o such other address(es) as MS may spesify fom time m toe
Paveeny:

ITACER is 2 US.A. or Canads baged ACER,
payments shaif be made by wire traosfer to:
Microsoft Corparation
/o Firx Interstate Bk of Washingicn
Seautle Mzin Branch
. Sesgtle, Washingtan US.A-
. ABA 125-000-286
SWIFT Code: FIWAUSES
Accomt B35468231

Regeediog:
Microsoft OEM Collsctions

Atin: Law & Corporaie Affairs (OEM Sales Marters)
Fax: +1-206-936-7529

Other Correspondence: |
OEM Sales - DSP :
MICROSOFT CORPORATION

One Microsoft Way

Redmend, WA 98032-4399

U.54A,

Sales Out Reports and Copy of Royalty and
Inventory Reports to:

Sailes Out Repore
Attn: Nagthan Hoff
Email Addeess: dsprell@microsolicot

Royalty Regort

Attention: OEM Sales Deparrment - DSP
Faxz: 206-936-7329

Emsil Address: christhof@microsoft.com

IFACER is based outside the U.S.A. and Cansds,
payments sholl be made by wire trasfer to:
Microsaft Corperation
/o Cltibank M.A.
399 Park Avenuz
New York, NY 10043

or to mich other eddress or account a5 MS may specify Som dme ta time by email or other witen notos. ACER agress to onsure that the regarding
mwmmmmmuuaﬁrmmmmm mmmmber(lt‘any}mspeakdonmmuansfn

paymmtmad:mmtnmm
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EXHIBITR
REFPORTS
[a(s] O D ROYALTY P& FO
Paymnent report for
Microsoft Contract #
Reporting Period: w0
PRODUCT 1: Product, Version Number, Langusge Version
Beginning Inventory o Royalty Rare Armount Due
Patkages Received + ]
Packnges Shipped - g x = [
l‘mﬁng Inventory = 0
PRODUCT 2: Produst, Version Number, Language Version
Begimming Inventory Q Royalty Rare Amount Due
Paciages Received+ 1] i
Net Peckages Shipped ~ —- 0 x = s
Produst, Version Number, Language Yersion
Royalty Rate Amount Due
= s .
»
Rayaity Rate Amcent Dus
- = L4
Total Royaity Due 5
“The undersigned herabry certifies that befshe is an offiter or direstor of ACER
ang that this report is complets snd correct
(Signarure) {Title)
(Name Printed) (Dute)
Telephone Number:
e
1¥ Cages, J CP.F N, 46, CA
Superior San Frantiseo
Page |5
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B MONTHLY SALES OUT REPORTING FORMAT '

ACER shall cepovt data for units of carit Praduct shipped to each OEM Cusiomer durizg the reporting period in the arder and formvaz provided
below or such vpdsred format as MS may provide from Hme to time.

feid Name Speciieation Field Length

Sales Ou Requined =5~
ACER. 1D _Required - 4-digit cusiomer number 4 char
Microsolt GEM Custommer [dcntlier “Regquired - RIN_ 50 char
Eicrosolt Produss ID Required - SKU - M5 Product ID 30 chor
Microseft Product Dessription Reguired - Product Description 45 char

Customer Name _Required 30 char
Address | Required 30 char
Address 7 Cptional 30 cher
Address 3 gmw 30 char
Ciy Required 30 cher
Posml Code ] Reguired 10 char
Country — Requiced 20 clar
OEM Customer Phone Number Optional 20 char
QEM Customer Fax Number Opional 20 char
Quantity Required 4 pumeric
Sales Price Opticnal ex: X{X) 00 G (99
Reporting Month Rexuired 4 char
Transmission Date Required 6 char
Stare/Provines Regquired 30 char

»**Requesied for mrh:rﬁmch purposes only.

HIGHLY CONFIENTIAL UNi
R Copea, S N 408 h
z [N
Superior Court, San Ft:mﬁsm

Page 16
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Attachment |

MICROQSOFT CORPORATION STRIBUTTION AND PREMVSTALLATION AGREEMENT
|FOR MANUFACTURERS AND ASSEMBLERS OF COMPUTER HARDWARE ONLYY
(Opersiisg Syster: Products)
THIS IS A LEGAL AGREEMENT BETWEEN YOU (~COMPANY") AND MICROSOFT CORPORATION (*M5™). BY OPENING THE PRODUCT
PACKAGE AND/DR USING THE PREINSTALLATION TQOLS INCLUDED WITH TRE PRODUCT SOFTWARE, YOU AGREE TO BE EOUND BY THE
TERMS OF THIS AGREEMENT. THE PRODUCT ENCLOSED IN THE PACKAGE TO WHICH THES AGREEMENT IS ATTACHED 1S LICENSED
FOR DISTRIBUTION ONLY BY MANUFACTURERS AND ASSEMBLERS OF COMPUTER RARDWARE ("OEMS™), AND ANY PREINSTALLATION
TOOLS WCLUDED WITH THE PRODUCT SOFTWARE ARE LICENSED FOR USE ONLY BY SUCH OEMS. IF YOU ARE NOT AN OEM, ORIFYOU
DO NOT AGREE T BE BOUND BY ALL OF THE TERMS OF THIS AGREEMENT, THEN MICROSOFT 1S UNWILLING TO GRANT A LICENSE TD
YOU FOR THE ENCLOSED PRODUCT ANDVOR PREINSTALLATION TOOLS, AS APPLICABLE, IN SUCH EVENT, YOU SHOULD PROMPTLY
RETURN THE UNOPENED PRODUCT PACKAGE (INCLUBING ALL CONTENTS) TO THE SUPPLIER FROM WHICH YOU DBTAINED IT
(*SUPPLIER") FOR A FULL REFUND.
L. PRODLUET
I.] *Compatr Hamdware™ shall be detimed to be either: A) 2 motherbeard: B3 kard ditk | or C) an assembled compurer system manuectured by or for COMPANY, I
thre encioted MS product is Windows NT® Server or Windows NTR Worksation, the Cempmasr Hardware shall be an aspembled comgpuner which inciudes, at s
minimum, 3 motherbond with CPU, hard disk drive, power suppiy, and ccz,

12 MS herew granes COMPANY a non-exclissive right to disaibute one complete uit of the enciosed MS producr(s) [ Praduesis)™ } to an end-sser punthaser of
COMPANY's Compaee Hardware 2s 2u izem included myids the Computer Handware package, and iff the Compuier Hardware is an assembled cotiputer sevsem, one
o of the Product seftware prensailed on the bard disk of Such Computer Hurdwane, COMPANY shail require all persais and entitics in its disi bution charmels @
Wymmfoﬂomgmicma. Product and Product paekagmg may 5ot be modified, altered, repeckaged, reassembled or supplemented in oy way.

1.3 {F the Comperer Hardware ws-an assembled compuear system which includes 3 hard disk, COMPANY shall preinstall ene copy of the Product softwars (ning anc
it of the Pradwet) an the bend dise of esch wnit of Compater Hardwsm wity which COMPANY disibates the Product  Such preinstallation shall be periormed swicdy
‘in complisace with the Delivety Service Parther OEM Produc Preinsalistion Guide {*Preinsmilaion Guiie™) provided with the Product of mads available sspurgely
through the Micrysaf Delivery Service Parter program. COMPANY may not diverbese the unit of Product used to perform such prinsallations. COMPANY shall
maintain the confidentiatity of the Preinsaailanon Guide amd way not copy or distribine che Preinseafiation Guide.

L4 COMPANY suall nor advertise or otherwise marker the Produci(s) as separare ltems, but skall ciealy indicaw in il marketing maecrials tha the  Producds) #t=
avaiizbio enly a3 an indivisible par of the Computer Hardwere, COMPANY shaii not publish or stherwise disctoss separate prices for the Producys). bt sisaldl priee die
Compuzer Hardwaite with ths Producrs) as a singi= mdivisible unit.

i3 CD&QAHY:H!MmasginmdmpﬂeurmmhmeWEMMmmmupamiMhyapﬁmwmmma
conizactunl wawer.

1.6 MS resarves all nght not expressly granzed herein mctuding withwout limitation, modification ﬁ:lu.mhﬁunﬁghs.mnlrighsmdﬁ;mmmcﬂe.

2 WARRANTY

21 MS makes no whTamty & @ defects in media of mamnals, Warranries with respect to media and mamrials, if any, may be nade by Supplier. M5 wanums 10
COMPANY that at the ums of shipment, the MS Froduce will periom substmnally in accordasce wath the Product documenttion. COMPANY'S stle memedy wed
Supplicr's soi¢ obliganon under this warramy shall be limimed w0, at Supplier’s clection, refund or replacement of the Produer THIS WARRANTY MAY BE
ASSERTED BY COMPANY ONLY AND NOT BY COMPANY'S CUSTOMERS, -

27 SECTION 2.1 CONTAINS THE OMLY WARRANTIES MADE BY MS. ANY AND ALL OTHER WARRANTIES OF ANY KIND WHATSOEVER,
INCLUDING THOSE FOR NON-INFRINGEMENT, FTINESS FOR A PARTICULAR PURPOSE AND MERCHANTABILITY, ARE EXPRESSLY EXCLUDED.
COMPANY AGREES THAT SUPPLIER. MS OR TREIR SUPPLIERS SHALL NOT BE LIASLE FOR ANY CONSEQUENTIAL, INCIDENTAL. INDIRECT,
ECONOMIC OR PUNTTIVE DAMAGES EVEN IF SUPPLIER, MS OR THEIR. SUPFLIERS HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

3 PRODUCT SUFFORT

COMPANY $hail proviss qeaiified support sarvice for the Produst. COMPANY's cusiomer suppost service sitll be at {cast as favorable (o the esd Lser 23 the tens
under which COMPANY provides smpars (or the Compuer Fizrdware o end user. MS mxy x i3 discrenon cefer o] retaeed cusiomer servics aod Support mquicies ©
COMPANY, COMPANY's support phone sumbeat shafl be conspicuously placed on the Product pckagmg andior i the Compurer Herdvraze user's magsusl.

4. INTELLECTUAL PROPERTY

The Product is promstad by topyright laws and intemazionsl copyright trenics. ax weil 21 otiver inceifeermol property lawe and weaties. COMPANY will not. reeove,
ﬂuwmmwammmeunMMmmimMMuthowm COMPANY
shofl macke: the Froduct oaty under te Procuct mume(s) st vession Rurmber for such Prducs provided o COMPANY. COMPANY will st the appropriace badesak,
mwwmsm(m"*w'mumwmm'wwmm~mip.nuwnmurm
pame is first mentioned in sy advenisentenz, brochere, o otier mutetial in connectren with the Produer. COMPANY siafl not ar xiry thae 15 sy nemne of iikdemark
confiaingly sumilar to ag MS or ficessed thisd party rzdemari. Tade pame andios product neme. COMPANY agrees that it shall noc underake sny sezion that will
imearfere with oF distinish MS cights, title, o¢ interess in such rademaris, nior wall 1ts use of such rademaris diteedy or indirectly crease in or for COMPANY zay fight,
Gitte, o inm=est in such oxdenia. Upon reqeest, COMPANY will provide MS samples of 2H lireretme 2nd other maioriats proyated by COMPANY which m2s any of
the Produce mames. .

£ UMITATION OF LIABILITY

MS shal! kave na liability whatsaover to COMPANY under agy provesiow of this AgITCRIENt OF ATy TENSRCTON Contermplated by this Agreement and COMPANY hetely
reieases MS fiom any such lability.

& MISCELLANEQUS

61 A.yMshmmmhgd:mhshﬂcwﬂlhaummdmxmmsamsmsaﬁummMMGnmeUM
Federal Commmications Commusion {*FCC Rules™). Exteps a3 expressly set forth i he preceding setance, MS mzkes 10 WaNEIY Of fepresenizion segyRiing
mlimoi’tﬁemmmmFctmsurmm&uul.mwhnlhmnrmmar:uhmormwﬂmmws.jwwm
reiatmg to computing devices or products poid 1 the public. Widiout limfting the generadicy of the foregoing, the responsibility (if any) o et andior o cenify the
Product haware iy cangenction with otber equipmene manufacared of soid by COMP ANY shall ba solely that of COMPANY,

52 Nahingmmismsﬂlmuwm:m.m;p-m venture. sgency, of conwact of employment berween the parstics.

6.3 COMPANY agress that it will nat expart or re-export Product 0 any couptry, demtan musy of e user in viplakion of expurt comrut lows and regulanons of the
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