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MICROSOFT OEM LICENSE AGREEMENT
WITH M]];]]WUM COMMITMENT PAYMENTS
#EO30TH0002 dated Jaly 1, 1997

SIGNED

with ACER AMERICA CORPORATION, a corparation of Califernia, United States Of America.

This License Agreement ("Agreement”) is made-and entered int a5
of the date first set forth 2bove (“Effective Date™), by and between
MICROSOFT CORPORATION, a Washington, UJ.5.A. corporation,
("MS5*), and the company specificd above ("COMPANY").

1. DEFINITIONS.
(@) "Associated Produt _Matorials” or "APM” shall mean 2
certificate of authenticity, sn end user license agreement, an MS
product registration card, and/or other muaterials designated by MS
from Hme to time which COMPANY may scquire from an
Antherized Replicator.

(b) "Authibrized Replicatar” shall nrean a third party approved by
MS from which COMPANY may acquire Product treproduced in
accordance with MS specifications. MS shall provide COMPANY
with a list of Authorized Replicators and shall notify COMPANY
from time to time of chenges to this list,

{c) "COMPANY Subsidiary” shall mean a company listed in Exhibit
X, in which, on a class by class basis, more than fifty percent (50%)
of the stack entitled to vote for the election of directors is directly
owned by COMPANY, bet only so long as such ownership exists.

{d) "Customer System® shall mean COMPANY"s computer system
prodect(s) described in the Exhibit(s) C. Unless otherwise expressly
specified in the appliceble Exhibit C, a Customer System shatl be an
assembled computer system which (f) is configrmed for nse only by a
single user: (i) is designed to vse a video display and keyboard; apd
(iii) includes =t icast a CPU, & motherboard, = power supply, and 2
case. Unless otherwise provided in applicable Exhibits C or D,
Castonter Systems shal] be morketed and distributed only under a
brand narne which inciidss COMPANYs pame.

(&) “EULA” shall mean an emd user Ficense agroemcnt for the
Product a5 available from the Authorized Replicator., MS™ current
standard BULA for most Products is sttached heceto as Exhilit A.
(D) “Initial Term® shall mean the term of this Agreement.as set forth
in Section 9 as of the Effective Date. “The nitial Term shall not
include any extension 1o the term unless expressly agreed in writing
by the parties.

(£) “Period” shail mean a period described in Exhibit B, such as the
First Period.

() "Proguct® shall memn the eopyrighied andfor pateated MS
product(s) (inclnding. whers applicable, Product software in object
code form, Product end user documentation, AFM, and Product
hardwarcy identified in the sttached Exhibit(s)C. Only those
Produci(s) for which royalty tate(s) and Customer System(s) are
specified in the appliceble Exhibit C arc ficensed umder this
Agreement.

(i) "Produgt Deliverables™ shall mean (i) Product softwate io object
code form: (if) installztion wtiliies and reisted documcntation, if
applicable; (fii) a single copy of Product end user documestation;
and (iv) any oher deliverables identified in Exhibit C or otherwise
identified by MS as Product Deliverables.

) "Product Release” shall mean a releese of Product whick MS

dosignates as a change in the digit(s) to the left of the decimal point
in the Product version number [(%)xx] or a change in the annval
Idemifier {c.., 96 or 1996).

e,

(k) “Reporting Perfod™ shall mean the interval described in Section 3
for which COMPANY shall submit its royslty reports and payments,
() “Supplement™ shaH‘m 2 wlease of a supplement to, or
replacement of, any portion of Product as MS may provide to
COMPANY from time to time.

(m)"Update Release® shall mean a reloase of Product which MS
designates as a change in the digh(s) 10 the right of the tenths digitin
the Product version number [xx(x)].

(n) "Version Releasc™ shall mean a release of Product which MS
designetes as a change in the tenths digit in the Product version
number [x.(x}x].

7. LICENSE GRANT.
(a) Sulject to limitations in this Agreement and COMPANY’s
compliznce with all terms and conditions of this Agreement,
inciuding the attached Pxbibits, MS grants to COMPANY 2 non-
exclusive, limited license to:
{i}install one (1} copy of Prodnst sofiware on 2 Customer
System bard disk or ROM (*Preinstailed Product Sefiware™) in
accordance the applicable provisions of Exhibit(s) C and with
instructions sccompenying the Product Deliverables; and

(H) diswibute with Customer System(s):
(A} one (1) copy of Preinstalled Product Seftware,

{8) ane (1) copy of Product software on external media {i.e.,
;ﬁmﬂnmCD—ROLD #s acquired from Authorized Replicator,

{C) one (1) copy of Product eed user documentation as
i acquired Som Authorized Replicator.

(iii) Wih respect to Supplemcats, MS may also grnt tu
COMPANY one or more non-exclusive, limited zdditional
rights, including without limitation, those set forth in Exhibit F
bereto, in a “Supplement Addendum™ for such Supplement, If
COMPANY decides to exorcise any such additioml rights
granted for a particiler Supplement, COMPANY agrecs to fully
comply with all of the terms and conditions of the appHenble
Supplement Addendem, regardiess of whether the pariicular
terms of the Supplement Addeniium are described i Exhibit F.

(b) Exoept as otherwise provided in Exhibii(s) C or Z, COMPANY's
license riphts gmnted herein shall be worldwide. Except as
pecessary to install Peeinstalled Praduct Software, COMPANY may
not reproduce Product or any pet of Product Deliverables.
COMPANY shall mmke no uss of Product Deliverables except as
described in Section 2(a) of this Agreemamt.

(c) () COMPANYz license to distribute the Product Is hmmed 1o
distribution only with those Customer System{s) listed on
Exhibit(s) C for the particular Product(s) and only inside the
Customer System packape.

(i) COMPANY shall comply with the additional provisions, if
any, provided in Exhibit(s) C with respectto Product. -

(iil) COMPANY shall not meodify or delets any part of the
Product software in any manner, except as expressly permitted in
the epplicable Exhibit C.
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.. (W)COMPANY may supplement but shall not modify or

translate Product end user documentation. COMPANY shall not
remove gt modify the package contents of Product or APM.

(d) ) COMPANY shall fnclude APM with Product sofiware
disributed by COMPANY.

(i) COMPANY must distribute one (1) copy of such Product
end user doctumentation as may be required by MS with and
inside the package of cach Customer System distributed with
Product software. One (1) copy of any Product cod wser
documentation that MS does not require COMPANY o
distribute with the Product sofiwere shall be made available by
COMPANY to the licensed end user of the Product software
cither (A) insida the Customer System pckage, or (B) directfy
through an M$ authorized fulffiiment source in accordance with
S’ then curtent specifications for filfillment of Product end
user documentation or other fulfiliment process if and as way be
approved by MS. Product end user documemtation shell not be
available through any ather COMPANY distribution chanmel.

(i) COMPANY may provide Product softwere on cxtemnal
media {ie, diskette or CD-ROM) to licensed end asers of the
Product software to replace a copy of Product software originally
distriboted by COMPANY in sccordance with this Agreement
which is defective in media or reproduction directly fivough on
M5 authorized falfiliment source is accordance with MS' thea
corrent  specifications for folfillment of Product sofiware
replacement media or other fulfllment process if and as may be
approved by MS. Product software replacement media shail not
be available through any other COMPANY distribution chamel.

(iv) MS shall provide COMPANY fom time to time with & hst
of fultilhment sources authorized by MS.
(e) If COMPANY distributes the Product software (other then as
Preinstalled Product Scfiware), COMPANY shall distibute the
Product software on separsie media (eg., separate diskettes, CD-
ROM dise, etc.) fom other products.

() (i) Except as otherwise provided in subsection (i), COMPANY
shall place Product packeges inside Customer System packages and
install Product sofiware on the hard digk drive or ROM of a
Customer System solely on COMPANY premises by COMPANY
employses.

(D) (A) COMPANY may engage the Bl Paso, Texas facility
("Acer Installer”} owned directly or indirectly by Acer Incorporated,
the corporate paent of COMPANY, o {1) install Preinstalled

Product Softwars on the Customer System bard disk or ROM, (2) |

place Product packnges inside the Customer Systam packaging, end
(3) distribute Costomer Systems with Prodact only tv COMPANY
andfor to COMPANY rescliers and distributors at fhe direction and
on behalf of COMPANY.

(By COMPANY shall obligate and cause Acer Insllerte:

{1) Perform all activities solely on Acer Installer premiscs
with Acer Iustaller employees and strictly in complisnce with
COMPANY's obligations under the Agreament;

{2) Provide access 1o Acer Installer premiscs to sudit or
inspection team{s) sent on behalf of M5 or COMPANY, with or
without notice, in onder that such team may perform an examination
of the books, reconds, facilitics andfor procedures to detennine

compliance with the terms of its obligations to perform all activities ~

strictly in compliance with COMPANY's obligadons under the
Agreement;

{3) Halt instatlation or distfibution of the Praduct upon
notice from COMPANY or MS of the suspension, termination, or
expiration of this Agresment; and

{4} Maintain inventory of Product rweeived from
COMPANY {or from Authorized Replicator on behalf of
COMPANY) seporate from investory of Product held in its
possession for itself or for other OEMS (including Acer kxcorporated
or other Acet cotapanies), if any.

(C) In royalty reposts submitted to MS, for each reporting
period, COMPANY shall separately indicate the snmber of ugits of
each Product (1) acquired by Acer Tnsteiler from COMPANY or
from Authorized Replicators an behalf of COMPANY, (7} shipped
with Customer Systerns from Acer Installer to COMPANY , and (3)
shipped with Customer Systerns from Acer Installer to COMPANY's
vesellers and distributors on behalf of COMPANY.

{D) COMPANY hereby unconditicnally end imevecably
guarantees that Acer Installer shall perform all activities strictly in -
campliznce with COMPANY's obligations under the; Agreement,
COMPANY berehy indemnifies MS For af damage: (incleding
gitomeys’ feer) of any kind arising in connection with activities of
Acer Instafler taken on ‘behalf of COMPANY pursuant to this
Agreement.

(g) COMEANY shall oot reverse engineer, decompile or
disassemble any Product except as permitted by applicable law
without the possibility of contractual waiver. COMPANY
acknowledges that information on interoperability of the Product
with other products is readily available.

(h} All distribution and use of the Product is by license only. MS
daes not mtharize the Product to be “issned to the public”, “put into
circulation”, or subject o a “first sale”™ as-the copyright laws may use
those {or similar) temns, COMPANY's license to dismibute the
Product i3 limited to distibutior of the Product by COMPANY o
end users for use pusuant to a EULA. COMPANY shali adspt the
EULA as may be required by the laws of any non-U.S.A. jurisdiction
in which COMPANY distributes the Product, COMPANY may use
its name in place of refevences to “PC Manufacturer” and/or
“Manufacturer” in the EULA.

(i) COMPANY agrees that it shall not distribute Product in
encrypted form, except as otherwise specifically provided in this
Agresment.

{§) COMPANY acknowledpes that MS may require the Anthorized
Replicator to refuse to 1 crders for Product in quantities beyond
those which, in MS’ opinion, COMPANY will be eble o distribute
or make timely payment for in compliznce with the erms of this
Agreement. COMPANY forther zcknowledges thet MS may
suspend  COMEPANY's license rights herenngder andfor require
Authorized Replicator to refuse to fill COMPANY's orders if (i)
COMPANY or any COMPANY Subsiciary fails to comply with any
provision of this Agrecment or amy other agreement between
COMPANY or any COMPANY Subsifiary and MS, or if (iD)
Product licensed to COMPANY is availsble other than inside
Customer System packase,

(k) COMPANY's license sheil exwnd to Supplements, Update
Refeases, and Version Releases, COMPANY's licesss shall not
extend to Product Releases.

() COMPANY msy grant to COMPANY Subsidiaries the Jimited
Tights granted to COMPANY in Section 2(a) above, subject to all the
terms and conditions set forth In this Agreememt. COMPANY
fhershy irevocably and mnconditionally pusrontecs each of s
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. COMPANY Subsidiaries’ compliance with the terms and conditions

of this Agreement. COMPANY agrees that it shall be jointly and
severally Habie with each COMPANY Subsidiary for any breach of
the terms and conditions of the Agresmenmt by a COMPANY
Subsidiary. At lesst thirty (30) days prior o exercising any license
vights or recciving any coofidential information under this

cach COMPANY Subsidiary shull execute and deliver to
MS the COMPANY Subsidisry Agreement in' the form indicated in
Exhibit 3. Sebsidiaries of COMPANY (or any other entities) which
distribute Customer Systems received fully assembled aud packaged
with Product in accordance with this Agresment from COMPANY
ar COMPANY Suhsidiaries nesd not be listed on Exhibit X as
COMPANY ESubsidiaries.

(m)MS reserves all tights not expressly granted incloding, without
limitation, modification rights, translation rights, reatal rights, and
tights to source code. MS expressly reserves its exclusive right
under applicable copyright, patect, and tredemark laws to distribute
copies of Product by any means. Without limitation, MS docs not
authorize COMPANY, and MS reserves its exclusive sight, to
dictribute the Product sepatately from Customer Systems; aty such
wanthorized distribution by COMPANY shail coastitute 2 violation
of this Agreement and MS® distribution right under applicable law.
COMPANY acknowlsdges that MS (sndfor its suppliers, if
applicable) shall retein all copyright, paient, moral, trademer, titls
and other proprietary and intetiecimal property i the Prodoct
software, Product Deliverables and components thereof, in whole or
in pert in any fonm.

3. PAYMENT AND REPORTING.

{a) ({) COMPANY hecehy agress to pay MS for cach Period: (A}
the minimem commitment amounts for the Period as set forth in
Exhibit B; and (B) the mnount by which cunulative royaittes
during a Period excesd minimum commitments amounts far that
Pedod
(if) Minimum comumitment and royalty payments made in one
Period may not be applied to minimum commitment payment
obligations in another Period.

(iii} The amount by which cumulative royalties during a Period
exceed minimum commitment amounts than payable for the
same Period shall be caiculated as of the end of cach Reporting
Pericd and the excess amount shall be referred to as "Excess
{es®. Excess Royalties sfin!l be paid to MS in accordancs
with Section 3(¢). ‘Excess Royaltics shall be applied to reduce
futurs minimum commitment payment(s) payable during the
Period in which suck Excess Royalties accrue.
(iv) To the extent that cumulative minimom commitment

payments during a Period exceed comulative ‘toyaltics for such

Peviod, such excess shall be known as “prepaid royalties” ‘and
shall be recoupable against fattre rowaltics only during the
Tnitial Term of this Agreoment and only for the Praduci(s)
licensed herein. Prepaid royaltics ere pot recoupable against
payments made to Authorized Repficator.
(v)Dme(I)MPANYImwp&cdanﬂdisﬂibdedmyrei&seof
Product porsnant 1o Section 4, minimom commitment payments
are not refundable,

{b) (D Royaltics excluds any charges by Autharized Replicator for
units of Product or APM ordered by COMPANY. Royalties alse

exchude any taxes, duties, foes, excises or taniffs impossd on any -

of COMPANY:s or COMPANY's Subsidiarics’ activitics in
coenection with this Agreement. Such charges, laxes, duties,
fres, excises or tariffs, if any, shall be paid by COMPANY, In

3

ﬂ::c cvent COMPANY fails 10 acerue any rovaities due MS under
this Agresment prior to termination or expiration, MS may
charge COMPANY an administrative fee in the amount of Ten
Thousand Doltars (US$10,000.00).

(if} For Product(s) specified in the applicable Exhibit C
licenrsed on 2 "per system™ basis, COMPANY agrees to pay MS
the royalty sct forth in the epplicable Exhibit C for each
Customer System distwibuted or placed in wse by or for
COMFANY. Far Product(s) specified in the spplicable Exhibit
C as licensed on a "per copy® basis, COMPANY agress to pay
MS the royalty rates set forth in the applicable Exhibit C for
each unit of Product Eeensed or distributed by COMPANY.

(iii} In addition, COMPANY aprees to pay M3 the Localiztion
Additions} Royalty specified in Exhibit(s) C for each umit of
non-U.5.A- English version of Produet distributed or placed in
use by COMPANY.

(iv} Where multiple "Releases™ (i.e, Update Releases, Version
Releases, or Product Releases), langnage versions, or media
versions (e.g., MS-DOS and MS-DOS BOM) of a Product are
licensed for the same Costomer Systems, COMPANY may
distribute only one (1) copy of Product software fn addition to
azie {1} copy of Preinstalied Product Software in on= language
and Refease for use onm each such Customer System
COMPANY shall pay MS the royslty applicable to the Release
and langusge version shipped. Any Customer System licensed
on 3 per System basis for more than one Update Release ar
Vegsion Release of a Praduct, but distributed withowt Product,
shall bear the base royalty for the most recent Release of Product
licensed., -

(v} If, & any time, MS becomes aware of any distribution of
Product in violatics of the Apgreement, without iimiting MS'
remedics, COMPANY shall pay MS the highest roysity in
Exhibit C applicable to such Product and MS may charge
COMPANY far each such unit of Product, an edditional royalty
cqual to thirty percent (30%) of the highest rayalty for the
Product(s}. COMPANY shsll pay any such royalties within
thirty (30) days of receipt of MS’ tovaics.

{c) Tn the event income taxes are required to be withheld by any
noe-U.5.A. government on payments to MS required hereunder, znd
provided that COMPANY promptly delivers to MS an official
receipt for any such texes withheld or other documents necessary to
enable MS to claim & U.S.A. Foreign Tax Credit, COMPANY may
deduct such taxes froat the amount owed MS md shall pay them to
the appropeiate tax uthority. COMPANY will make cectain thet any
taxes withheld arc minimized o the extent permitted by the
applicable law.
() () For cach Product icentified s Type [ in Exhibit C,
COMPANY agrees that the following additional payment
provisions shatl apply:

(4) MS shall tavpice COMPANY sach month for Product
royalties based om mports from MS authorized third party.
service provider(s) (c.g, Anthorized Repliciators or other
service provider(s)} concerning shipments of such Produci(s)
1o or on behalf of COMPANY., MS” billing of COMPANY,
based on reports from third party service provider(s), shall not
relicve COMPANY of any payment obligations under the
Agreement.

(B} K m any calendar month (1} COMPANY identifics any
discrepancies in MS' invoice(s) received during such monsh,
or (2) COMPANY disiributes Custorer Systems licensed for
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any Product(s) on 2 "per system” busis without such
Product(s), COMPANY shall submit a consalidated (Le, an
behalf of COMPANY and COMPANY Subsidiaries) report to
MS as specified in Exhibit N within fifteen {15} days after the
end of such month, and fifteen (15) days after teomination or
expiration for the final fuli or partia) month. Any such reports
shall be in the format specified by MS-from time to time and
sheil designate the number of cach Cusiomer System licensed
on a per systan basis distributed without Product, together
with the name and version numben(s) of the licensed
Product(s) and/or specific detatls of any discrepancy. MS will
invoice COMPANY for any additional royalties due of,
subject to MS® varification, credit COMPANY's account after
review of any such report(s)-

{C) I upon termination or expiration of the Agrezment,
COMPANY hes inventory of any Hoemsed Product(s),
COMPANY shell submit 2 report detailing such Produci(s) in
inveatory including the number of units, name(s}, vemsion
numiberés), and other information as MS may request.

(D) After COMPANY submiits the inventory report described
in subsection (C) whove and provided COMPANY has
complied with aft temns and comdifons of the Agreement,
including without fimitation Section 11, the following shall
apply. Those royalties corresponding only to that portion of
Product inventory consisting of the latest availabla Product
Releass end for which a royalty previously had beea paid to
MS and for which COMPANY's payments constituted Excess
Rayalties will be credited by MS 0 COMPANYS account,
after deduction, by sctoff or otherwise, of any cuistnding
anoumts or obligations due to MS.

(E) MS may inspect COMBANY's promises, books and
records to verify COMPANY's credit sequest in sabsections
(C) and (D) shove. COMPANY sirsdl provide such additiona
documentation ay MS may reasonshly request to support and
wverify such request.

(F) If COMPANY has inventory of Product(s) acquired under
another OEM Boense agrecment and for which COMPANY
has not paid a toyalty w0 MS as of the Effective Date of this
Agrecment, COMPANY shall submit a report indicating the
mumber of such units n inventory within thirty (30) days of
the Effective Date of this Agreement, In the event that MS and
COMPANY agree that COMPANY may distribute such unifs
under this Agreement, MS shall jnvoice COMPANY at the
royalty rate in thit Agreememt for such Produci(s).
COMPANY shall pay such royalties within thirty (30) days of
the date of MS' igvoice,. COMPANY shall thercafter be

deemed licensed to disteibute such Product{s) under the torms

of this Agreainent.
(i) For cach Product identificd as Type I in Exhibit(s) C,
COMPANY agrees thit the following additional payment
provisions shall apply:

(A) COMPANY agrees to make consolidated {i.¢., on behalf of
COMPANY sad COMPANY Subsidiaries) quarterdy rovalty
reports to MS as specified in Exhibit M within thirty (30) days
after the end of cach calendar quarter, and thirty (30} dzys after
termination or expiration for the final full or partial quarter.
MS shail invoice COMPANY far Product royalties.

(B} In the evem that COMPANYs quarterly report is not
seccived by MS within the above-specified thisty (30) day
period, COMPANY muthorizes MS to bill COMPANY, and

COMPANY agrees to pay MS, based on reports submitted to
MS by the Anthorized Replicator(s) for the subject quarter
and, at MS" option, for all subsequent quarters during the term
of this Agresment. MS’ quarterly billing of COMPANY based
on reports submitted by Asthorized Replicator(s) shall not
relieve COMPANY of any reporting or payment obligations
under the Apreement.

(C) COMPANY's report shall be certified as complete and
correct and signed by a duly authorized officer or director of
COMPANY. A copy of COMPANY"s report shall be sent to
MS electronically or via facsimile in addition 1o the original
copy sent in zccordance with Exbibit N. COMPANY s royalty
reports shall be in the royalty report format attached as
Exhibit R or other format as MS may provide from time te
time and shall specify rayalties for cach Product and language
version deseribed in Exhibit(s) C.

(D) If vpon termination or cxpivation of the Agreement,

COMFPANY hes loventory of any licens:d Prodnt,
COMPANY shall submit a report detailing | Product in
inventory inclucing the number of units, na{ﬂc, version
rumber(s), znd other information as MS may request.

(i) Any Product for which a billing Type is not specified in
Exhibit C shall be deemed to be a Type If Broduct.

(e) COMPANY agrees to make consolidated (e, on behalf of

COMPANY aad COMPANY Subsidiarics) Excess Royalty

payments to MS as specified in Exhibit N within thirty (30) days of

the date of MS' inveice, Each minimum commitmant amount shall
be payable on the date specified in Exhibit B asnd COMPANY shall

Femit payment to MS as specified in Exhibit I within thisty (30)

days of M5' invoice for each such amount. A one and one-half

percent (1.5%) monthly finamce chorge will be assessed on all
amounts thet are past due, including receipts for foreign taxes
withheld.

(f) (i) Only one (1) royalty shall accrae for cach licensed Customer
System shipped with one {1) copy of Preinstalled Product
Sofiware aud ons (1) copy of Product softwars on externsl
media as set forth in Section 2(a)(iT) (A) and (B).

(fi) No royalty shall accrue to MS for a commercially reasonable
pumber of units of Product software (A) used by COMPANY
solely for lesting systems or for demonstration of Customer
Systems if clearly marked "For Demonstration Purpases Only™
(mot to exceed one hundred (100) copics per Pruduct); or

(B} shipped to replace copies defective in media or reproduction,
provided that such replacement copies are distibuted in
mﬂmmﬂnsmz(d)abwcatnommthzmdm
except for COMPANY's wasunabl:custofmalmalsand
shipping and handling costs.

(g) COMPANY shall provide MS with a copy of its US.A. staie
resalc exempt certificate, if applicable, with this Agreement when it
is retrned for signature by MS.

{h) COMPANY will provide MS with COMPANY"s current credit
and financial information if end as MS may reasonably request.

4. DELIVERY AND LIMITED WARRANTY

{a) For cach Product licensed heteunder, MS shall deliver Praduct
Deliverebles to COMPANY.

(b) M5 warrants that Prodijet software conforms substantially to the
Product end user documentation.

4
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(D If Product software Gils to conform substemtially to the
Praduct end nser decumeniation, then within thirty (30) days
after MS' delivery to COMPANY of Product Deliverables for
cach release of Product licensed hereunder, COMPANY may
report such deviations from emd wser  docurnestation
(“Deviations™} to MS in writing. If COMPANY reports any
Pevimions prior to acceptencs, then MS shall bave sixty (60}
days to correct such Deviations. Upon delivery of a comected
release of Product to COMPANY, COMPANY shall have thirty
{35} days in which 1o seject the Praduet software for fatlur o
mest specifications.

(i) ¥ COMPANY does not report Deviations within the
applicable thirty (30) day period described in Section 4(b)(i)
ahove, or if COMPANY distributes the Product to 2 costomer for
revenue, COMPANY shall be deemed to have zccepted the
Product. If MS fails to correct Deviations grior to acceptance,
then as COMPANY's sole ramedy COMPANY may terminate
this Apreement with respect ta sach refease of Product.

{c) MS shall have no Hebility Por failure to deliver Product
Deliverables by any particular dare. COMPANY shefl not distribute
for revenue any release of any langnage version of a Product umil
M3 delivess Product Deliverables 1o COMPANY identified by MS
s final Product Delivershles and MS advises its OEM customers
geuerally that Custorer Systems may be distributed with such
release of lagguage version of Product.

5. DEFENSE OF INFRINGEMENT CLATM

(2} MS agrees to defend COMPANY against, and pay the amoant of
any adverse final judgment (or settlement to which MS consents)
resulting from, thicd party claim(s) (herdinafter “Indemmified
Claims™} that- {7} the Product(s) infringe any copyright enforceable
in smy Included Jurisdictions (defined in Scction Hd), below); or
(i the Product name(s) or trademack(s) ("Maxk(s)") infringe eny
tredemark rights enforcezble in the Included Furisdictions; provided
MS is notified promptty in writing of the Tndemnified Claim and has
sole control over its defense or settlement, and COMPANY provides
teasonable assistance: in the defense of the same.

{b) [n the event MS receives information concerning an intellectual
property infringement claim (including an Tndemnified Claim)
related to the Prodnct(s) or Mark(s), MS may at its expense, without
cbiigation to do o, citteer (7} procurs for COMPANY tha right to
contimie to distribnte the alleged infiinging Prodoct or Mark; or (i)
replace or modify the Product or Mark to make it non-infringing,
and in which cass, COMPANY shail therenpon cease distribution of
the alieged infinging Product or Mark. If COMPANY ceass
distribotion of an alleged infringing Product or Mark-as pravided for
in this provision and as a result would snffer & material adverse
fmpact on sales or distribution of Costomer Sysiems licensed under
this Agreement, COMPANY sholl have the right to terouinate this
Agresment upon nofice ta ' MS. In such event, COMPANY shall be
rcleved of its obligation to pay minimum commitment ameunts
acoruing afier the dete COMPANY terminates this Agreement, and
COMPANY shall be entitled 1o 2 refind or eredit (st COMPANY's
option) for "prepaid royalties” that COMPANY accomulated m
connection with minimum commibnent payments made under this
Agzesment.

(c) MS shali have no lability for any inicllectal

property
infringement claim (including 2n Indemnified Claim) based on |

COMPANY's (i) manufacture, distiibution, or use of any Product or
Mark afier MS' notice that COMPANY sheuld cesse manufacture,
distribution, or use of such Product or Mark due to such a olaim; or
(i) combination of a Product with any other product, program or

data; or (iil) adaptation or modification of any Product. For all
claims described in this Section 5{c), COMPANY agrees to
indemnify and deferd MS from and against all damages, costs and
expenses, including reasonable attoracys’ fees.

{d} M5 shall have no obligation to COMPANY for any Indemnified
Claims which arisc outside the geographical boundsries of the
United States, Canada, Australta, Japan, the European Union, and
Norway ("Included Jurisdictions™).

6. ADDITTONAL RESTRICTIONS.

(a) COMPANY shall () contmaciually obfigate (e.5., by contract,

invoice or other writton Instrument) all distributors, dealers and

cthers in its entire distribution chanmels to comply with Sectivn 2(c);

(i) deliver copies of such contracts (ar relevant portions thereof) to

M3 uepan request; (iif) promptiy discontinue distrilwion of Prodect

to any such disiributor, dealer or other in jis distribution channet

which does not comply with Section 2{c); and (iv) cooperate with

MS in investipating instances of distribution of Product which dees

not comply with Section 2(c).

(b) (i) COMPANY shall acquire all components of each unit of

Product to be distributed with a Costomer System (Le, APM,
Product cnd user documentation, and Product software on
extergal medin, as applicable) from a single Authorized
Replicator and io a single package or stock kecpiup vait
Provided, however, this shall not preclude COMPANY from
soquiring separate units of Product fom multiple Authorized
Replicators.
{3i) All orders placed with Authorized and payments
to the Authorized Replicators, shall be made by COMPANY or
COMPANY Subsidiaries. Shipments by Authorized Replicators
may be delivered only to locations owned or controlled by
COMPANY, COMPANY Subsidiaties or, if applicable, Third-
Paty Installers, as defined in Exhibit 1. COMPANY hercby
certifies that all addresses to which COMPANY or COMPANY
Subsidiaries request Product delfvered shall comply with the
forgoing requirement.

{¢) Whese COMPANY distributes Preipstalled Product Software,
COMPANY shall place a notice over cither the Customer System
power switch in the "off* position or the power iniet connector
which informs the cod user that teming on the Customer System
indicates acceptance of the temns of the EULA. COMPANY may
use an alternative procedure, subjoct o MS review and approvel,
provided that (i) the end user is required to take sume affiomative
action to use or install the Product software, such as breaking a seal;
(i} the end uwer is advized that kking such action indicates
acceptagce of thes terms and conditions of the EULA; and (jif) the
end user has the opportunity to read the EULA and the applicable
wranty i s entirety before aking such attion
(D) (i) This Agrecment does not inchade technical support by MS m
COMPANY, its distributors, dealers or end users.  Technical
mppmmaybemﬂableﬁ-omMSormMSsubsidimypmsmm
10 & scparait: sgrecment.
(i} COMPANY agrees to provide end user support for the
Product(s) ueder terms and conditions at least as favorable to the
cnd wser a8 the terms under which COMPANY provides suppoit
for COMPANY™s Customer Systers to end users genexally, but
wiich in no event shall be less than commercisily reasomable end
user support. COMPANY further agrees to provide end users
with telephone customer support and to prominently display its
custonter support telephone number for such assistance in or on
Customer Sysiem documentation.

Microsoft OEM License Agreement with Misimum Commitment Paymenis dated Ky 11997, betwesn MCROSDFMI;CDRPDR‘A

ACER AMERICA CORPORATION. This ducumcntwas ceated by 7, documEat#0030700002-9. % S~ masermi A Pngy, . AAC 002170
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- {6} COMPANY shall not advertise or otherwise market the
Product(s) as scparate fems, but shall clearly indicale in alf
marketing materials refating to the FProduct{s) and Customer
System(s) that the Products) arc avaflable only as part of a
Customer System. COMPANY shall not publish or etherwise mark
a separate price for the Product(s).

7. INTELLECTUAL PROPERTY NOTICES.

{2} COMPANY will not remove any copyright, trademark or patent
notices that appear on the Product as delivered to COMPANY.

{b) COMPANY shail market the Product only ueder the Product
name(s) and version number for such Product provided o
COMPANY. COMPANY agrees to use the appropriate trademark,
product descriptor and trademack symbol (sither “TM" or *), and
clearly indicate MS' or applicable third parties’ ownership of its
trademark(s) whenever tie Product name is first mentioned in auy
sdvertisement, brachure of in any other manner in connection with
the Product. COMPANY shafl nat, at any Bme, nse #ny name or
frademark confusingly similar to an MS or licensed third party
trademask, trade name andlor product name. COMPANY shall
mndertake no action that will interfere with or diminish MS' right,
title andfor intsrest in MS' or Neenged thind party's trademark(s),
trade name(s) or Product namefs). COMPANY shall, upon request,
provide MS samples of all COMPANY marketing litcratire which
uses Product name(s).

(¢) COMPANY shall not use or dispiay any MS loge (ie., including
without limitation any stylized representation of the MS name used
by MS) in its materiafs or packaging, except as provided by scpamic
written agresment with M3,

8. FROBIBITION AGAINST ASSIGNMENT AND
SUBLICENSE.

This Agreement, and any fights or obligations hercunder, shail not
be assigned or sublicensed by COMPANY (by comiract, meper,
apesation of law, or etherwise) except to COMPANY Subsidiaries as
provided in Section 2(1)-

9, TERM OF AGREEMENT.

{g) The tean of this Agreement shall nin from the Effective Date
until September 30, 1999, umless terminated eaclier pursuaat to
Section 5(b). below.

(b}COMPANYmay,atitsopﬁm,temﬁnmdﬁsAgreemmtasnf
cither September 30, 1998 or March 31, 1999, by providing thirty
(30} deys prior writicn notice to MS. T COMPANY chooses to
terminate this Agreement as provided in the preceding senfence,
COMPANY shall be refieved of its obligation to pay mininnan
commitment antounts that accruc afier the date this Agreement is
tesminsted. -

10. DEFAULT AND TERMINATION.

{a) The non-defaulting party tay terminate this Agreement if any of
the following events of default occurs (i) if sither party materially
fuils to perform or comply with agy provision of this Agreement;
(i) if COMPANY manufaciures or distribntes soy-MS prodact
which is not properly licensed under this or another valid
agrecment with MS or an MS licensee; (i} if Product is avallable
other than inside the COMPANY's Customer System package; {iv) if
COMPANY becomes imsolvent, is afforded protection from creditors

or {v) upon default or continuing defult by COMPANY under any
other agreement begween COMPANY and MS.

(%) Termination due to breach of Sections 2, 6(¢), 8, 13, 14(a), 14(c)
or {if applicable} Exhibit $ shall be effectiva upon notice to the
defaulting party. Termination dus te Section 10(a)(iv) shall be
eficctive upon notice or as soon thereaer as is permitted by
applicable law. At the cption of the non-defavlting paity,
termination due io a breach of any pravision of this Agreement may
be effective upos notice ta the defanlting party i such parly has
received two (2) or mars previous natices of default during the term
of this Agreement (whether or not such previous dafades have been
cured). In all other cases, termination shall be effective thirty (30)
days after notice of default to the defaulting party if the defanlts have
not been cured within such thirty (30) day poriod.

(c) In the gvent of COMPANTY's defanlt, MS may terminate this
Agreemment in ifs emlirety or as m any individesl Product{s)
Termination of this Agreement as to any particular Product(s) wilt
not affect the terms ard conditions of this Agreement as they apply
ta the other Produci(s) licensed under this Agresment.

11. OBLIGATIONS UPON TERMINATION.

(2) Within tor {10} days after termination or expiration of this
Agreement, COMPANY shall: (i) at MS' dircotion, cither (A)
deliver to MS, (B} deliver to 2 third party anthorized by MS for
destruction st COMPANY's expense, or {C) destroy, at
COMPANY's erpense, all units of Product and afl Product
Deliverables; and (ii) provide written nitice to MS signed by an
officer or director certifying that COMPANY has folfilled the
applicable 11(a)(i) requirement. COMPANY and each COMPANY
Subsidiary may, however, retain thirty {30} units of cach Product for
support purppses only. Except as expressly provided in Section
3(d), there shall be no refund, credit, or adjustment for amounts paid
for Product(s) retumed to M$ in sccordance with this Segtion 11(a).

() Termination of this Agreement &5 a result of COMPANY's
default shall result in acceleration of COMPANY's obligation to pay
al sums COMPANY coniracted to pay under this Agreement
through the ewdier of (i) the next immediste date at which
COMPANY may termingic the Agreement pursuant to Section 9(b),
or {ii) the date the Agreement expites or is terminated, including all
minimum commitment payments as described in Exhibit B which
accrue 23 of or before the date of such termination or expiration.

(c) Upon termingtion or expiration of this Agreciment, all of
COMPANTY's Heense rights herein shall cease and COMPANY shall
cease all distribution of Product. Sections 3, 12, 13, 14, 15 and 16 of
this Agresment and Scction S1(d) of Exhibit(s) S, if applicable, shall
survive termination or expication of this Agrecment.

12. LIMOTATION OF LIABILITY AND REMEDY,

(2) MS' total lisbility ' COMPANY under this Agreement
including Sections 4 and 5, shall be Hmited to one nindred percent
(10075} of the amount having actually been paid by COMPANY o
MS wnder Section 3, COMPANY rcleases MS from all obligations,
Hability, claims or densnds in excess of the Hinitation.

(b) The rights and remedies granted to COMPANY under Sectfons 4
and 5 constitme COMPAMY's solc and exclusive remedy ajainst
MS, its offivets, agents and employess for any and aHl claims arising
in connection with the Produci(s) or the Product Deliverables,

% mmder bankmupiey, reorganization, composition or other similar - inchuding but not fimited to claims regarding MS® duties to correct
g proceedings  under -spplicable  laws, whether vohintary cor eny Deviations, MS® delivery of Product(s) or Product Deliverables,
= invohmtaw,uradmitsinwﬁﬂngitsinabiﬁtywpayﬁsdeblf.or or indemnification or contribation from MS with respect to any
= makes ot aftempts to make an assignment for the benefit of creditors; HIGHLY CONFDENTIAL UNDER
= PROTECTIVE ORDER Microsaft
= 6 ¥ Casas, JC.P.F Na. $0E, CA
= Supedor Court, San Franclsca
#| - CONFIDEI}!"I'IAL .
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inftingement of the rights of a third party, whether arising under
statutory ar common law or ntherwise.

(c) SECTION 4 CONTAINS THE ONLY WARRANTIES
MADE BY MS. ANY AND ALL OFHER WARRANTIES OF
ANY KIND WHATSOEVER, INCLUDING THOSE FOR NOK-
INFRINGEMENT OF INTELLECTUAL PROPERTY,
MERCHANTABILITY AND/OR FITHNESS FOR A
PARTICULAR PURPOSE, ARE EXPRESSLY EXCLUDED.
MS MAKES NO WARRANTY THAT THE FRODUCT WILL
OPEBATE PROPERLY ON ANY CUSTOMER SYSTEM(S).
COMPANY AGREES MS SHALL NOT BE LIABLE FOR ANY
CONSEQUENTIAL, INCIDENTAL, INDIRECT, ECONOMIC
OR PUNITIVE DAMAGES EVEN IF MS HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES,

(&) () As partfel consideration for the rights granted to COMPANY
hersander, COMPANY agrees not to (A) sus or (B) bring,
prosecnte, assist or participate in any judicial, administrative or
other proceedings of amy kind against MS or ifs Hoensees
{including without limitation OEM customers and eud users) for
infringement of COMPANY Patents (as defined below) which
occwrs during the Immunity Period (as defined below) on
account of the manufacture, uss, sals or distdbution of:

1) Any releases of the Praductis) liccased ta COMPANY
hereunder, cxcopt as otherwise provided in subsection (fi),
below; ot

2) Fobme releases of the Product(s), or replacement or
successor product(s) to the Product, to the odent such future
releases or replacement of successor praduct{s) use or embody
inventions used or embodied in a version of such Produci(s)
licensed to COMPANY hereunder.

{ity "COMPANY Patents” as used iu this subscction 12(d) means
alt patents throvghetut the warld, other thar design patents or the
equivaient, ewned or acquired by COMPANY for inventions
umdepﬁortotuuﬁmﬁmorexpimﬁonof&isAgrmmi,orfor
which COMPANY has or acquires rights prior to the termination
or expiration of this Agreement. “The “Immunity Peciod” shall
commence upon the first to issuc 2nd shall terminats upon the
last to expire, of any of the COMPANY Patents (in any
Jjurfsdiction).

{iif) In the event that MS provides COMPANY a new release of
a Product ander this Agmement, and COMPANY determines
that such new release usts or embodies inventions not used or
embodied in a prior release of the Prodnct Keensed to
COMPANY hereonder, COMPANY may elect o not Heense
such now release by so notifying MS in weiting within sixdy (60)
days after its receipt and prior to COMPANY’s shipment of such
new release.  COMPANY's election ender this paragraph shall
not affect COMPANTY's obligations above with respest o any
prior release(s) of the Product licensed bereander.

13. NONDISCLOSURE AGREEMENT.

This Agreement, and all non-public information end know how
disclosed betwesn the parties pursuant to or in connestion with this
Apreement, shail be governed by the terms and conditions of the
Microsoft  Corporation  Mon-Disclosure  Agreement  (Standard
Recirpocal) dated January 4, 1993 between MS and COMPANY,
MS Contract No. 5486-3015.

14, AUDITS AND INSPECTIONS.

(a) Duting the term of this Agrcement and for oue (1) year
thereafter, COMPANY agrees to keop afl usnal and proper records

Ry
RELL Y]

7
. . . CONFIDENTIAL
‘Microssti OEM License Agreement with Minimum Commitment Payments dated July 1, 1997, between MICROSOFT CORPORA 4 4
ACER AMERICA CORPORATION.: This decument was created by 2, document #0030700002-9

and books of account, and all vsual and proper eatrics relating to
cach Product licensed sufficiert to sabstantiste the aumber of copies
of Product acquired, disttibuted or otherwise dispased of by or for
COMPANY, and the aumber of Customer Systems distributed by or
for COMPANY. COMPANY shall maintain on COMPANY
premises such records for itsell and for eack COMPANY Subsidiary
which exercises rights under this Agresment.

(b)In onder to verify stetements issued by COMPANY end
COMPANY's compliance with the terms of this Agreement, during
the term of this Agreement and for one (1) year thercafter MS may
cause {i) an audit o be made of COMPANY's andfor COMPANY s
Subsidiaries® books and records andfor (if) an inspection to be made
of COMPANY's and/or COMPANY's Subsidiaries’ facilities and
procedures. Any audit and/or inspection shall be conducted during
regular business hows at COMPANY's ardfor COMPANY's
Subsidiaries” facifities, with or without notice. Any audit shall be
conducted by an independent certified public accountant selected by
MS (other than on a contingent fee basis),

{c) COMPANY agress to provide MS' desipnatdd audit or
inspection feam access to -the selevant COMPANY'™s andfor
COMPANYs Subsidiaries’ records and facilities.

(d) Prompt adjustment shall be made to compensate for any emors or
omissiong disclosed by such audit. Any such andit shall be paid for

‘by MS unless muterial discrepancies are disclosed. "Material™ shall

mean the lesser of Twenty-Five Thorsand Dollars (US$25,000.00)
or five percent (5%) of the amount that was reported.  If materiol
discrepancies are disclosed, COMPANY agrees to pay MS for the
costs associated with the audit. Further, COMPANY shall pay MS
an additionat rayalty of twenty-five percent (25%) of the applicable
royulty en Exhibit(s) C for each unit COMPANY failed to report
that is i excess of five peroent {596) of the number of units actually
reported by COMPANY, In no cvent shall audits be made more
frequently than semi-annnally unless the immediately preceding
audit disclosed a material discrepancy.

15. CONTROLLING LAW; AYTTORNEYS' FEES.

(2) This Agreement and all matters relating bo this Apreement shall
be construed and controlied by the laws of the State of Washington,
and COMPANY copsents to jurisdiction and venue in the state and
federel conrts sitting in the Stale of Washington. Process may be
served on either party in the maoner set forth in Section 16 for the
delivery of notices or by such other methad as is authorized by
spplicable law ar court rule.

(b) If cither MS ar COMPANY emplays attorneys to enforce any
rights acising sut of or misting to this Agreement, the prevailing
party shall be entitled to recover its reasonable attorpeys' fees, costs
and other expenses.

16. NOTICES.

AR notices, authorizations, and requests in connection with this
Apreement shall be addressed as stated in Exhibit N (or to such other

addressas the party to receive the notice or request so designates by
written notice to the other) and shall be deemed given on the day
mcymﬁ)deposimdin@aU.SAmﬂs,pusﬁgemaid,cuﬁﬁed
or registered, return mcsipt requested; or {ii) sent by air express
ceuricr, charges prepaid.

17. GENERAL.

{a) COMPAMY ngrees that it will not export or re-export Product to
any couniry, person, cutity or end user subject to U.S.A expert
restrictions.  COMPANY specifically agress mot to export or re-
export Product (f) to any country to-which the US.A. embargoes or

T i LI A
TIAL (THUER
umu'couﬁgai o

Canpes, LC.P.P Ho. 406, CA
g.mm Catat, SanFi o
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o Festricts the export of goods or services, which as of December 31,
1996 includes, but not necessarily limited to: Cuba, Iron, Iraq,
Libya, North Korea, Sudan and Syria, or to any nativnal of any such
country whe COMPANY knows intends (o irapsmit or transport the
produci(s) back to such coumtry; (i) to amy emd-user who
COMPANY knows will wilize Product in the design, development
or pmdustion of nuclear, chemical or biological weapons; or (jii) to
any end-user who has beau prohibited from participating in I.S.A.
export transactions by my federal agency of the U.5.A. government.

(b} This Agreemeat does not constitute an offer by MS and it shall
not be effective until signed by both parties. Upon execution by
both parties, this Agreement shall constinme the entire agreement
between the parties with respect to the subject matter hereof and
reerges ail prior and contemporancons communications. [t shall not
be nodificd except by a wriiten agreement signcd on behalf of
COMPANY and MS by their respective duly authorized
representatives. Any siatement appexting as 8 restictive
endorsement on a check or other document which purports to modify
aright, obligation or liability of either party shalt be of fio force and
effiect.

{c) Neither this Agrecment, nor any terms and conditions contained
kerein, shall be construsd as creating a parinership, joint ventuee or
agency relationship or as granting & franchise.

(d) I any provision of this Agreement or license of any particular
Product shall be held by a court of competent jurisdiction ® be
illegal, invzlid or unenforceable, the romaning provisions and
ficense for remaining Praduct(s), as appiicable, shall remain in fil
foree and effect.

(¢} No waiver of any breach of any provision of this Agreement
shall constitate @ waiver of apy prior, copcurrent or subsequent
breach of the same or eny other provisions hereof, and ne-waiver
shall be effective unless made in writing and signed by an authorized
representative of the waiving party.

() COMPANY shall, at its own expenss, promptly obtain and
mrange for the waimtonance of all aon-U).S.A. government
approvals, if any, and comply with all applicable local laws and
regulations 2s may be necessary for COMPANY's performamce
under this Agresment.

{&) Any Product which COMPANY distributes or licenses to or on
behalf of the Ugited States of Amrerica, its agencies and/or
instrumentelities (the “Govemnment™), shall be provided with

Exhibit P {if executed)  Promissory Note, Guarantes,
or Other Financial Surety
Exhibit R Sample Royalty Report
Exhibit{s) § (if executed) Source Code
Exhibit T (if executed)  Shipaseaits to Third-Party MS Licensces
Exhibit X (if attiackedy =~ COMPANY Subsidiariey
Exhibit Z (iff attached)  Additionel Country/Region Provisions

The wmns of the Exhibit(s) shall supersede any inconsistent terms
contained i this Agreement.

19. TRANSFER OF PREPAID ROYALTIES FROM OFFICH
LICENSE.

Whereas, MS aed COMPANY have entered into the Microsoft OFM
License Agreement with Minimum Commitment Payments dated
May 15, 1995, MictosoR Confract No. AC09-5089 {the "Office
License™);

Whercas, MS and COMPANY previously agreed to permit
COMPANY to carry over cortain prepaid royalties from the Office
Licease to the Microsoft OEM License Agreement with Minimum
Commnitment Payments dated August 1, 1995, Microsoft Conlract
No. A009-5257 (the "Consumer Applications License™), but Tater
rescinded such agreement o temsfer prepaid royalties to the
Consumer Applications License; and

Wherees, MS and COMPANY subsequemtly agreed to permit
COMPANY (o transfer and eatty over prepaid royalties from the
Office Ticense to this Agreement.

Now, therefurs, the partics hereby agree as follows:

(2) If COMPANY hag paid MS all amourts dus in accordance with,
and &as atherwise complied with, the terms and conditions specified
‘i, the Office License, as amended, an amount equal to the difference
of i) rinioum commaitment paymenis made by COMPANY
pursuzant to Exhibit B of the Office License, mimus ii) the amount of
said minimum commitment payments determined tu represent
moyaltics in acconiuncs with the Office License, shall be carried over
and transferred to this Agreement as prepaid voyalties, but only if
and to the extent such prepaid royalties have not been recouped and
are not recoupable under any other OEM license between the pasties,
Including without limitation, the Consumer Applicstions License. K
is agreed by M5 and COMPANY that this prepaid royalty balance is
$2,309,825.00.

(b) Any prepaid royaliics carried over to this Agreerment pursuant to

¥ RESTRICTED RIGHTS in secordance with DFARS 252727~  this provision (f) may be recouped directly against actual camed
£ 7013{c)1(H), or as set forth in the particnler depariment or agency royalties due MS for the Custom Value Pack #1 refercaced in
= rgulations or rules, or particular contract which provide MS Exhibit C1 (or for a successor Value Pack that consists of a
equivalent or greater protection. subsequent Product Raleass of the same set of component Producis),
i and (ii) shall be applied at the rate of Sevea Dollars (US$7.00) for
18. EXHIBITS. cach Customer System Heensed for such Valve Pack. In royalty
The following Exhibits are part of this Agreement: _reports submitted by-COMP%h:Y, ct:lommvm mﬁ ﬁlﬁ
- ExhibitA Sample End User Licensz Agroement mpat of 4 ruygiios doe @ Swch Prodees e
- ExhibitB Mirimum Commitment Payroents mybewﬂwpﬂni:bm section 19. MS shall make the amoLn o
Exhibit(s) C Product and Customier Systems . N P . apgrop
Bxhimnsa) Brand Nesues and Trademaorks acoounting entcies to comply with this provision.
ExhibitF Supplement Rights (c) Prepaid royalties carried ovet & ltus Apreement and applied
Exhibit I (if attachied) Company Use of Thicd Party against current or fisture Product royaliies shall not oifiet of reducs
G Installers COMPANY's obligation to make minfmum commitreent payments
. Exhibit L. Language Version Key {n the amounts set forth in Exhibit B,
g ExhibitN Addresses -
% COMFIDENTIAL UNDER
| CONFIDENTIAL
= ‘Micnsoft OEM License Agreement with Minimuem Commitment Payments dated July 1, 1997, between MICROSOFT CORPORA?
”f*j"""*' ACER AMERICA CORPORATION. This document was created by 25, document #0030700002-9 AAC 002173
=l Confidentiat

ACER 000737




1o

L (1

dmts e iy o

FEdbe i b

SR D

RO

£ v Y

1 L -

~. IN WITNESS WHEREOQF, the partics have exceated this Agreement by their duly authortzed representatives as of the date set forth shove. AH
signed coples of this Agreement shall be deemed originaks. Bach individual siging on bebalf of COMPANY below hereby represents and
warcants that he or she has full authority to sign this Agreement and bind COMPANY to pecform all duties and obligations contemplated by this
Agreement. {f COMPANY is located in & jurisdiction in which a corporate seal o “chop™ is commonly used as an instrnment of agreemen
execution, in addition to the individual signaturs provided below, COMPANY's scal or “chop” should be entered below COMPANYs
signature block.

. =

Bﬂgig%;m) M}wmﬁns O et £ ofsTad

Name(Pdw)  Director Intl OEM Sales N e o~ P

Twe AN 18 leg7 ™ Tune (6, 1959

Daic Date !
COMPANYs seal or “chop” i

NOTICE:

"Fhis is an OEM distribution liceuse, Product ean only be distributed with a Cosinmer System, a5 specified in Section 2.

HIOHLY CONRDENTIAL UNDER
2]
e
Supssior Cowrt, San Framclscn
9
CONFIDENTIAL
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EXHIBIT A - SAMPLE END USER LICENSE, AGREEMENT

IMPORTANT—READ CAREFULLY: This End-User License Agreement ("EULA”) is a legal agreement between yon feitheranindpvidualora
single entity) and the manafacturer (“PC Manufactures™ ar "Manufactury*) of the computsr system ot computzs system companest
(“HABDWARE") with vhich you acqrired the MRMWS}MMMMMMMM&MWMMM
this EULA (“SOFTWARE FRODUCT” or “SOFTWARE"). ¥ the SOFTWARE PRODUCT s riot acoompenied by a new compater system o1
compister system campotend; you may not wse or copty e SOFTWARE PRODUCT. The SOFTWARE PRODYICY indudes compurter software,

the sssociated media, any Micreseft hardware zccompanying the conputer seftware, any printed materisls, and any “ontine” or electronic
docomentatior. By installing, eopyitg or otherwise using the SOFTWARE PRODUCT, you agree o be bound by the terms of this EILA. Yyoudo
not agree to the terms of this EULA, Maauizcturer and Microsoft Corporation (“Microsoft”) are unwilling to Boense the SOFTWARE PRODUCY
ioyon. In such event, you may not use or copy the SUFTWARE FRODUCT, and you showld prompily centact Manufachmrer for instrucfions on
retorn of the product{s) for @ refimd.

SOFTWARE PRODUCT LICENSE

The SOFTWARE PRODUCT is protected by copyright laws and intemational copyright treaties, as well as other intellectual propesty laws and
teesties. The SOFTWARE PRODUCT is licensed, not sold. The term "COMPUTER" as used herein shall mean the HARDWARE, if the
HARDWARE is a comnputer system, or the compuwter systemn with which ihe HARD'WARE operates, if the HARDWARE is a computer systsm
component.

1. GRANT OF LICENSE. This EULA grants you the following right

+ Software Installation and Use. Exceptas othetwise expressty provided in Section { of this EULA, you.may orly instzll and use one copy of
the SOFTWARE PRODUCT an the COMPUTER.

& SQL Server, Workstafion System Instaliation and Use. K ihe SOFTWARE PRODUCT is SQL Server, Workstation System, the following
applies to your instalfation and use of the SOFTWARE PRODUCT subject o the restrictions set forth in Secton 2. For cach Processor
Version (defined below) supplied, the SOFTWARE PRODUCT consists of “Server Software”, *“Client Software”, and “Development Tool*
components. Yo may {ostall and use one copy of ons Processor Viersion of the Server Software companent only on the COMPUTER. You
may install the Client Software and Development Tool cotapomeats of the SOFTWARE PRODUCT, regardless of Processar Version, on any
mumber of your computers, provided thers is only one copy of each Processor Vession of cech such compaonent in use at any e,

+ Metwork Services. Except as may otherwise be provided below, if the SOFTWARE FRODUCT documentation indicatesthe: the
SOFTWARE PRODUCT inchudes finctionality that enables the COMPUTER to share resources over 2 network with other compaters or
workstations, aoy mimber of computers or workssiations mgy aceess ar otherwise ntilize the basic network services of SOFTWARE
PRODUCT on the COMPUTER. The basic network services are mose fitlly described in the printed materials accompanying the
SOFTWARE PRODUCT and include file and print services and peer Web services.

» StorageiNetwerk Use. You may also store or install a copry of the campmiter sofiware portion of the SOFTWARE PRODUCT onthe
COMPUTER to aliow your ether computers to use the SOFTWARE PRODUCT over an intemal network, and distribute the SOFTWARE
PRODUCT to your other compters over an itermal network. However, you must acquirs and dedicate a lirense for the SOFTWARE
PRODUCT for ezch computer on which the SOFTWARE PRODUCT is used or to which it &5 distributed. A Teense for the SOFTWARE
PRODUCT may not be shaved or used conowrently on diffepent computers.

» Back-up Capy. If PC Manufacturer hes not incheded a back-up copy of the SOFTWARE FRODUCT with the COMPUTER, you may mekaa
sipgle back-up copy of the computer softwars portion of the SOFTWARE PRODUCT. You may use the Sack-up copy solaly forarchival
purposss. Bacle-up Utility, If the SOFTWARE PRODUCT includes a Microsoft back-up utility yon mey use it to make the singfe back-up
copy deseribed. After the singte back-up copy is made, the backup wtility will be permanently disabled.

2 DESCRIFTION OF OTHER BIGHTS AND LIMITATIONS.

a Speech Recognition. If the SOFT WARE PRODUCT includas 2 spesch recognition comporeeat, it shauld be understood by you thst spesch
recognition is inherently a statistical process; that recopnition errars are nlrerent in the poocess of speech recnpnithon; that it is your
responsibility to pravide for fundling soch ermers and to mogitor the speech recognition process and correct any erors. Neither Monufactrer
ar ifs suppliers shall be fiahle for any damages erising out of errers in the speech recognition process.

* Application Shaving with NetMeeting™ Conferencing Seftware. The SOFTWARE PRODUCT may contain technology that enables
applications ta be shared between twe or more computers, event if an application is instafled on only one of the computers. Yoo may use this
technology with ail Microsoft products oaly for multi-party coaferences. For non-Microsaft applications, you shoald conselt the
accompemnying license agreement or comact the licensor 1o detenmine whether application sharing is permitted by the ficensor. You rmsst
comply with all applicable Laws regarding the use of the SOFTWARE PRODUCT.

* SQL Server, Worlotation System. Ifthe SOFTWARE PRODUCT s SQL Server, Workstation System the following applies to your use of
the SOFTWARE PRODUCT. Open Daia Seyvices. The Opea Data Services coraponent of the Sexver Software is licensed only for use with
SQL Server and SQL Server extended stared procedures, and for developing and testing Open Data Services-based software spplicstions. Any
othier use of the Open Data Services component, snch as for general operatinn of (8) stend-alone gateways, or (i} custom Gpea Date Services-
bascd applications, requires a separate license even if they ave ma on the serac computer as SQL Server. Ron-Time Software- Youhaver
Limited nonexehisive, royalty-fiee right to reproducs and distribute thoss DB-Libsary, Net-Library and ODBC files incloded in Microsoft SGL
Server which are required for run-time execution of compiled applications {“Run-Time Files”) in conjunction with and as a part of your
agplication sofiware product that is created using the Microsoft SQL. Server Server Software ("Application™), provided that: {a) you comply
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wil?l the export restrictions In Section & (b) you do notuse Microsofts name, toge, or trademarks to matket your Application; {¢) you include 2
va?ld copyright notics in your Application; (d} i’ yeur Application contains ODBC fiks, (1) your Application mus: operate in conjunction with
Mcmso{_t SQL Server, and {H) you agree to distribute: all ODBC conponents specified in the README fle ix conjunction with your
Appticatiot, (€} you do not charge separaicly for the Run-Time Files; (f) you do ast modiiy the Run-Time Files; and (g) you agres 10
indenmify, hold harmiess, and defend Microsoft, Manufacturer, aud their suppliers from and against sy elaims or Iawsuiis, including
attomeys’ fees, that arise ar resal from the sse or distribution of vour Application. You shall display any patent or proprietiry notices on each
copy of your Application(s) that contains Run-Time Files, if an ax required in iz docomentation or other wmaterials provided with the
SOFTWARE PRODUCT, or subsequently provided te you by Microsoft or Manufachwer,

Note Go JAVA Suppart. The SOFTWARE PRODUCT may contain suppert for programs wiitten in JAVA. JAVA technalogy is not Gtk

tolerant and is not designed, manufactared, or intended for use ar resale as an-line control equipmeat in kazardons environments

requiring fail-safe performance, such a8 in the operation of nuclear facilitiss, aircraft navigation or commnpicating systems, gir traffic
control, direct Hle support machizes, or weapons systems, in which the failluve of JAVA tethrolsgy couid lead divectly to death,
personal injury, or severe physical or environmerntal danxge,

» Multipte Processor Yersion Selectian. The CD or diskettefs) oa which the SOFTWARE PRODUCT resides may contzin several copics of
the SOFTWARE FRODUCT, cach of which is compatible with a different smicroprocessor architect:we, such as the 86 architecture or various
RISC architsetures (“Processor Version(s)"). You may install and use enly ons copy of ons Processor Version of the SOFTWARE PRODUCT
on the COMPUTER.

» Langnage Version Selection. Mannfactmrer may have elecked to provide you wifi a selection of lnguape versions for ene or more of the
Microsoft software produsts Hicensed under this EULA. I e SOFTWARE PRODUCT is included in more than one langnage version, you
are licensed (o use only one of the language versions provided. As part of the setap process for ths SOFTWARE PRODUCT yor will be given
A one-tire option to seleet a kmpuage version. Upou selection, the language version sslected by you will be set up on the COMPUTER, and
the lanpuape versinn(€) not selected by you will be sutomatically and prrmanently deleted from tie hand disk of the COMPUTER.

# Limitations on Reverse Enginesring, Decompilation snd Biszssembly. You may not reverse engineer, decompile, or disussemble the
SOFTWARE PRODUCT, except and ondy to the extent that such activity is expressly pennitted by applicable law notwithetanding this

« Separatien of Composents. The SOFTWARE PRODUCT is licensed az a single product. Iis compoxent parts may not be separated foruse
on more ther ons competer.

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

» Sinple EULA. The package for the SOFTWARE PRODUCT may coxtain nmlfipls versions of this EULA, such as multiple translations
andfor inultiple media versions (6.g., in the user docutentation and in the softwarc). In this case, you are cnly licansad to use one (1) copy of
the SOFTWARE PRODUCT.

» Rentsl. You may notreat, kease, oc lend the SOCFTWARE PRODUCT.

Software Trapsfer. You may permanently transfer 2l of your rights ender this EULA only = pact of a sals or trensfer of the FARDWARE,
provided you retain no copies, you transfie 4l of the SOFTWARE PRODUCT (including afl comsponent pacts, the medin and printed materials,
any npgrades, this EULA and, if applicable, the Cextificate(s) of Anthenticity), and the recigient agress to the terms of this EULA_ Ifthe
SOFTWARE PRODUCT is an upgrade, sny transfer must includs all prior versions of ths SOFTWARE PRODUCT,

Termination. Without prejudice to any other rights, Microsoft or Manufacturer sy tenminate your tight to use the SOFTWARE FRODUCT
under thiz EULA if you fil to comply with the terms and eonditions of this EULA. In such event, you rust destray ol copies of the
SOFTWARE PRODUCT and all of its component parks.

3. UPGRADES. Ifthe SOFTWARE PRODUCT is labeled a5 an upgrade, you must be properly licensed to use & product identified by Microsoft
or Manufacturer s being eligihic for the upgrade in oder to use the SOFTWARE PRODUCT ("Eligibs Prodact™). For the purpose of upgrade
products anly, "HARDWARE" shail mean the computer system or compater sysiern componsnt with which you meeived the Eligible Product. A
SOFTWARE mmhmﬁmwmmmmum Hligitle Product which came with the HARDWARE, You may
use the resubting uppraded product anly pmmhmdﬁammmmmmwm

4. COPYRIGHT. All itle=nd copyrights in aud to the SOFTWARE PRODUCT (inchuding bt not lmited to any images, photograpbs,
animations, video, audio, music, text and “applets,” incosporated into the SOFTWARE PRODUCT?, the accompanying printed materizls, and
any copics of the SOFTWARE PRODUCT, are ovmned by Micrasoft or its suppliers. You may not copry the printed tastzrisls accompanying the
SOFTWARE PRODUCT. All rights not specifically graoted anderthis EULA are reserved by Microsoft,

5. SOFTWARE MEDIA. You may receive the SOFTWARE PRODUCT in more than anc medivm, Regardless of the type or size of mediumn
“you receive, you may use only ane medivn that is appropriate for the COMPUTER. You may not use or instzll the ether medivm on another
computer. You raay not loan, rent, lease, or otherwise transter the ather tiedium to another user, except as part of the pamanent transfer (33
provided ahove) of the SOFTWARE PRODUCT.

£ EXPORT RESTRICTIONS. You agree that neither you nor your customers intend to or wil, directly or indirectly, sxport or transmit (i} the
SOFTWARE PRODUCT or.related documentation and technical data, or (i) your Appfication, as described above fn Section 2, developad with
SOL Server Server softwane, or process, o sstvice that Is the direct product of the SOFTWARE PRODLICT to any country to which such sxpott
or transmission is restricted by any applicable TS, regulation or Siztate, without the prior writken consent, ifvequired, of the Bursau of Export
Administration of the U.8. Department of Commerce, or such othier povernmentat cotity a5 may have jerisdiction over such export or

1
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. I SOFTWARE PRODUCT s labeled “North America Only Version™ above, on the Product Idemtification Card, or nn the SOFTWARE
FRODUCT packaging or other written materials, then the following appliss: The SOFTWARE PRODUCT is interded for distrfbution oaly in
the United States and Canada. Expont of the SOFTWARE PRODUCT from the United States is regulated by the Internationa Traffic in Arms
Regulations (TTAR, 22 CFR 120-130) of the U.S. State Department, Office of Defense Trade Controls. A State Deprrtaent licenss is required to
export the SOFTWARE PRODUCT outside the United States or Canas. You agree that you will rot ditectly er indirectly, cxport ar re-expoit
the SOFTWARE PRODUCT {or portions thercof) to any cotntry, other then Canada, or to any person, entity or end user subject to U.5. sxport
restrictions without first chtaining 3 State Department export Hicense, You warrant and represent that neither the 115 State Depantment Office of
Defense Trade Controls nor any otfier 1S, federal agency hes suspended, revoked or denied your export privileges.

7. FRODUCT SUFFORT. Froduct snpport for the SOFTWARE PRODECY is pot provided by Microsoft or its subsidiaries. For product
support, please refer to Manwfacinrer's support number provided in the docamentation for fie HARDWARE. Should you have any
questions comcerning tiis EULA, or If you desire to contact Manufacturer for any ather reason, please refer to the pddress provided in
tire documentation for the HARDWARE.

FOR THE LIMITED WARRANTIES AND SPECIAL PROVISIONS PERTARNING TO YOUR PARTICULAR JURISDICTION, PLEASE
REFER TO THE WARRANTIES INCLUDED BELOW OR PROVIDED WITH THE SOFTWARE PRODUCT PRINTED MATERJALS.
:

APPENDIX
) W PRO.
i EOR
1 THE UNIIED STATES O A AND ANY COUNTRY
LIMITED WARRANTY

LIMITED WARRANTY. PC Monnfactorer warrants that () the SOFTWARE will perform substentially in accordance with the
accompanying written materfals for a period of ainety (90) days from the date of receipt, and (b) any Microsoft hardware accompanying the
SOFTWARE will be free from defeets in materisly and workmanship under nonria? 1152 and service for a period of one {1} year from the date of
receipt. Any implied warrenties on the SOFTWARE and Microsoft hardware are Hmited to nincty {30) days and one (1) year, respectively.
Some statesfjurisdictions do pot allow limitations on duration of an implicd warranty, so the above limitation may not apply to you.

o e v b

CUSTOMER REMEDIES. PC Mamsficturer's and its suppliers' eatire Hability and your exclusive remedy shell be, at PC
Marnufectores’s opiion, either (a) retum of the price paid, or (b) repair or replacement of the SOFTWARE or hardware that does not mees this
Limited Waranty and which is retrned to PC Manufacturer with a copy of your receipt. This Limited Warranty is void if failure of the
SOFTWARE or hardware bas resulted from accident, abuse, or misapplication. Any replacement SOFTWARE or hardware will be warranted
for the remainder of the original warranty period or thirty (30) days, whichever is longer.

NQ OTHER WARRANTIES. To the maximum extent permritted by applicable law, PC Manufncturer and iis suppliers
disciaim all other warranties, either express or implied, including, but not timited to implied warrauties of merchantabifity and fitiress
for s particular purposs, with regard to the SOFTWARE, the accompanying written ntaterials, snd any accempanying hardware. This
limited warranty gives you specific legal rights, Yau may kave athers which vary from statefjurisdiction to stateffurisdiction.

NO LIABILITY FOR CONSEQUENTIAL DAMAGES. To the maximum extent permitied by applicable law, in no event shafl
PC Manufacturer or its suppliers be iabls for 2uy dameges whatsaever {including without limitation, spacial, incidentaf, consequential,
or indirect damages for pertonal Injury, loss of husiaess profits, busivess intzrraption, lass of business information, or auy other
pecuniary loss) arising ont of the use of or inability to use this product, even If PC Manufacturer kas been advised of the possihility of
such damages. Tn any case, PC Manufacturer’s and its suppliers’ extire lizbility under any provision of this agresment shall he Smited
- to the amount actually paid by you for the SOFYTWARE andior Microsoft hardware, Because some siatesfjorisdictions do not allow the’
exclusion oy Kmitation of liability for consequential or incidental damages, the above timitation atay notapply to yon.

s x
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- SPECIAL PROVISIONS

U.5. GOVERNMENT RESTRICTED RIGHTS. The SOFTWARE PRODUCT and documeutstion are provided with RESTRICTED RIGHTS. |
Uss, duplication, or disclasure by the United States Gowernment Is subject to restrictions s set forth in subpamgraph (c)(1)(i) of the Rights in
Technical Data and Computer Software clanse at DFARS 252.227-7013 or suhparagraphs (c)(1) and (2) of the Commercial Computer
Softwarc—Restricted Rights at 48 CFR 52.227-19, as applicable. Manufactmrer is Microsoft Comporation/Cne Microsolt Way/Redmond, WA
58052-6399.

D

If you acquired the SOFTWAREintheUniwdSmofAm!m,dﬁsWLmAgreanentandWmnlymgovemedbyﬂ:clawsof
the State of Washington, US.A. If you acquired the SOFTWARE outside the United States of Amerjea, local law may apply.
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First Period of This Agreement

Date - Payment Cumrilative Amount af
Amount (USS) Payments for Period
(Uss)

Signing of this Agreement (payment dac upon siguing), Le. Tuly 1, 1997 $50,600.00 $90,000.00

October 1, 1997 ("FIRST PAYMENT DATE") £90,000.00 51%0,000.00

3 months after the FIRST PAYMENT DATE, ic., Januay I, 1998 $180,000.0D0 $360,000.00

& months after the FIRST PAYMENT DATE, i.c, April 1, 1958 $120,000.00 $540,000.00

9 months after the FIRST PAYMENT DATE , i.e, July 1, 1958 $180,000.00 $720,000.00

12 months afier the FIRST PAYMENT DATE, i.e, October 1, 1998 5120,000.00 $900,000.00

15 months after the FIRST PAYMENT DATE, ic., Januvary 1, 1959 $1280.000.00 $1,080,000.00

18 months after the FIRST PAYMENT DATE, ie, April 1, 1999 £180,000.00 $1,260,000.00

21 mouths afier the FIRST PAYMENT DATE, ie, July 1, 1959 $130,000.00 $1,440,000.00

Total First Period Minimum Comnmitment $1,440,000.00 $1,440,00000
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EXHIRET C1

APPLICATION FRODUCTS
PRODUCT TABLE
Product Name and Version Langwape | Applicable | Per System Rayalty Per Copy Billing, Type
Versivals) | Additionat * Ruyaley -
i Pravisions *
Castam Value Pack #1 EN (&, (b, Os$i5.00 USSWA | Typeli

{d), (), @,
Consists of @), 0 (.
A. Encarta® Encyclopedia Version & e

1597, and

B. Works for Windows® 95 Verslan
4.0, and

€. Money 97 Home Bankiag Edition
Vewsion 5.0 {North America Oaly
‘Version), and

D. Interactive CD Sampler Version 5.1

* A Product Is oot Yicensed herennder unless rayalty rate(s) sre indicated in the Proddet table and the Product is indicated ag Heensed
for one or wore Customer Systems in the Costemer System table of this Exhibit C.

** Langunge Version Key: Please refer to the Language Version Key in Exhibit 1. for explanation of Langoage Version codes.
Locajized versions are liceused on an if and a5 available basis.

#x# Billing Type: Type I - based on thicd party reporty, Type H - based on COMPANY royalty reports, as speeifically sef forth in

Section 3{d) of the Agreement.

——

ADDITIONAL PROVISIONS KEY
(Vote: Since cerinin Additional Provisions not applicable to licensed Prodiuci(s) may not appesr, section lettering may not be consecutive.)

(a) The folfowing provisions skall apply to all Products listed in this Exhibit C:

(1) The royalty rate{s) specificd above requite pre-installation of the Product. COMPANY shall preinstall the Prodnct software solely in
accordance with the installation instructions sct forth in the Preistallation Guide”, which is included in the pretastafiation kit portion of the
Product Detiverables. COMPANY may nse the information, tools, and materials contained fn the OPK solaly to preinstall the Product
software in accordance with the Preinstallation Guide and for no cther purpose. Other than as specified in the Preinstallation Guide,
COMPAINY shall not modify the Product software, nor delets or remove eny features or functionality without the prior written appraval of
MS in each instance.,

(2) Excent as otherwise expressly provided in thig Exhibit C for an individust licensed Preduct or Value Pack, COMPANY mmst
distribats Product documentation with each Customer System distributed with Product software, A COA mmst be affixed to or accompany
each copy of Product documientation that is distributed inside the Customer System package. Companynmstd:sl:ihumwlym(l)wpyof
Product documentation with each Produet version distribated.

& &m&hmmﬁmmmmmddudpﬁnmdqumdmmmnrdepicﬁonsofthe
Produet(s) front packeging, MS expeessly prohibits any use of the Product{s) contents (e.g. photographs, video, audio, screen shots, etc.)
and associated packaging in conacction with COMPANY"s distibutica of the Product(s), including. without limitation, advertising and
prometional nse.

(4 Unbess otherwise indicated in this subsection, COMPANY may distribite Product(s) only within the geogtaphical boundaries of the
country iz which COMPANY -is located as indicated by COMPANY's Notices address i Exhibit N.  Notwithstanding anything o the
contrary in this subsection, if COMPANY is located in Canada or the U.S.A. as indicated by COMPANY's Notices address in Exhibit N,
COMPANY may distribute Product(s) only within the geographical boundaries of the United States and Canada, and if COMPANY is
locatndmamembercmmryofthelimpﬁnlhmnormcEnmmereeIhd:AmmonasmdmudbyCOMPAN‘PsNoncesadduss
in Exhibit N, COMPANY may distribute Product(s) only within the geographical boundaries of the member countrics of the European
Union apd the European Free Trade Asseciation.

HEGHALY CONFY UNCER
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. = (8 IfMS provides COMPANY with a marksting paterials kit for Product ("Marketing Materials Kif™), then COMPANY is authorized to

use materials contained in Marketing Materials Kit for promotional purposes provided that:
(A} Use is in compliance with the guidelines provided in Marketing Materials Kit;

{B) COMPANY s promotion of Product(s) shall be restricted to the gnidelines provided in Marketing Matecials Kit and suhsection
(2)(3) above;

{C) Uset iz confined to the advertising and prometion of Customer Systems licensed for and distributed with Prodoct; and

D) COMPANY sgrees to coase use of the Marketing Materials Kit and cease any promotion for Product(s) upon expiration or
termination of COMPANY s license for this Product.

(6) The royaliy rate{s) specified above for Produci(s) are based on COMPANY s agrecmeat as follows: With rospect to advertising that
includes thoss Custorer Systems distributed with Product(s), COMPANY shall refer to the rclevant Product names and place aoourate
reprodections or depictions of the Product’s front packaging in point of purchase matecials, print advertising, packaging, and marketing
caflaterat,

(b) The individual software programs which comprise the Product shall be distributed together with one Customer System and may not be
distributed separately or licensed for use by more thar oae end-nser. Information on licensing sny of the camponents separately may be
obtained from the MS Account Matager assigned to COMPANY.

{2) In addition to the required Customer System componeiits specified in the Customer System definition in Section 1(d) of this Agreement,
Custamer Systems distributed with this Product mnst ischuds 2 CD-ROM drive and andio capahilities,

(¢} (1) The Interactive CD Sampler inchades trial versions, demonstration versions, and/er online promotional materials for MS applications
proxducts.

(2) The software in localized editions of games Products may be in English.

{fy (1) Products whiich are laheled “North Ametica Only Version™ may only be distributed within-the ULS.A. and Canade. If Product is labeled
“Narth America Only Version™ ca the Product packaging or olher writlen materials, then the following applies: The Product is intended for
distribution only in the United Stetes and Canada. At the time of this Agreement export of the Product from the Unised States is rogafated
by the Intemationat Traffic Tn Arms Regalations {ITAR, 27 CFR 120-130) of the U.S. State Depastiment Office of Defense Trade Controls.
A State Department Heenss is required to export the Prodoct outside of the United States or Canade. COMPANY agrees that it will not
directly ot indirectly, export or re-export the Product (or portions thereof)yto any country, other than Capada or in any person, entity or end
user subject to U.S. Expott restrictions without first obtaining a State Department expott license. You wamant and cepresent that neither the
U&Smnmmﬂﬁwofmmmhmwmus federal ageacy has suspended, revaked oc denied your export

privileges. Effective January 1, 1997, the U.S. government will transfer export jurisdiction of the Product {o the Expont Administration
Regulations (BAR, 15 CFR 730-799) of the U.S. Commerce Departiment Bureau of Export Administration. COMPANY acknowledges thay
the transfer of jurisdiction may have no cffect on the export control of the Product and that the restrictions of this paragraph will remain
unchanged.
(1) Additionally, COMPANY ackmowledges that it has reccived and understood M3” then-curveat version of the “Encryption Product(s)
Export Restrictions Notice™ which spplies to this Product.

(2) (1) Notwithstanding anything to the contrary in Section 7(c) of the Agreement, COMPANY's use of the Product or Product family Logo
shall be subject to the restrictions and guidelines deseribed i the Loga Guidelines for sach Lago provided by MS.

(2) The royalty mee(s) specified above for Product(s) are based on COMPANY"s Agreement, according to-the restrictions and guidelines
mnﬂmedmﬁ:cLognGmdelmmplaeuthal’mducturl’mdmfamilyl.ngnmallpthufpmhasenmﬂs,pnntadmsmg,
packaging, and marketing coliateral that include those Customer Systenrs distribuled with Product{s).

(i} Custom Value Pack products must be ordered from the Anthorized Replicator by the special product sumber which will be provided by MS
after the Agrecment or Amendment is exscuted by both parties.

{q) For this Product, COMPANY mny distritnte Produst docisnentation ejther inside the Customer System package or directly through
COMPANY"s customer service fulfillment group. A COA mnst be affixed to or accompany each copy of Product documentation that is
distributed inside the Customer System package. COMPANY may distribute only one (1) copy of Praduct documentation with each Product
version distributed.

(r) Notwithstanding any provision in the Agreement to the contrary, COMPANY may, but is not be obligated to, include a MS product
registration card or 2 product CD front liner or back liner 2s components of this Product ar APM: for this Product.

(s) Notwithstanding Section 2(k) of the Agreement to the contrary, the license for this Value Pack also shall include 2 license for a succassor
Valne Pack ("SuccessanaiucPank”)ﬂmindudw the next Product Releass ("Next Produet Release”) of the same set of component Products if

and as made pencrally availzble for licensing in the direet royalty OEM channel by MS. COMPANY acknowledges that avadlability and terms
and conditions relating to the licensing of the Next Product Release of the component Products arc not available at the time this Agreement was
prepared. Accordingly, COMPANY agrees that the license for the Successor Value Pack shall be subjeet to such standard teams and coaditions
ag MS shall provide to COMPANY, and upon request by M3, COMPANY shall execute an amendment to this Agrsement to formalize such
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. terms and canditions prior to distribution of the Successor Valee Pack. In royalty repurts submitted 10 MS, COMPANY shall separately
identify distribution of the Successor Value Pack from distribution of the current Value Pack.

CUSTOMER SYSTEMS

COMPANY’s Customer Systems shall be the asssmbled computer systems described in the table below which (i) arc configured for use only by
a single user; ad (D) include &t least a CPU, & motherboard, a power supply, and 2 case.  For cach Prodnet which COMPANY chooses o
licenze for distribution with the listed Customer System, the better “5” or “d” in the relovant box indicates whether COMPANY is licensing the
Product on a ™per system™ of “per copy™ basis, respectively, New models may be added by agreement of the parties.

At COMPANY s option, for purposes of administative convenicnce, COMPANY may designete models by “all modeis” or by “model Hne” ar
“series”, {e.g., “Jaguar model line”, “Taguar Pro series”, “Jaguar Pro 750 mods! line”, “Yeguar Pro 95@ series™, etc.). Customer Systems defined
by “all models” shall include all current and future models thet mest the description specified i the table (c.z., “All models which include a
CD-ROM drive, 500 Mb or larger hard disk drive, and sound cand.™) and utilize the Jisted micrapmocessor(s). Customer Systems defined by
model lne or scries sball inclade al! curcent and funxes medels which include the desipnated model line or series name, (e.g., “Taguar Pro model
line” includes Jaguar Pro, Taguar Pro 950, Jaguar Pro S, etc.; “Jaguar series” includes Jaguar, Saguar Pro, Jagusr Pro 950, Japuar S400, ete.;
“Taguar Pro 950 series”™ includes Jaguar Pro 950, Jaguar Pro 955, etc.). .

CUSTOMER SYNTEM TABLE

Prodoet Namber Key: 1. Custom 'Value Pack #1 (BN)
Ravalty Basis Kay: C=per copy; 5 = per system; if Froduct box is blank, such Prodact is not licensed for distribution with the listed
Cuslomer System.

Modzl Frocessur Produet [ Product2 Product 3 Product 4 Product5 Product§ Prodoet T
Nawve/Maodel .
HMamber
4 Aspoe Sericy Tmtel 486, 3
: {Modsls F150- | Pentiom, or
H 119%) compatible
: Aspire Sories Tniel 486, S
{Models 1200- Pantium, or
1280 compatible
“Aspite Seriss Inis] 455, 5
(Models 2150- Pentium, or -
2199)
Aspire Serres Tote] 486, s
(Madet s 2250 Pentiumn, or
22%) conpatible

COMPANY hereby represeats and warranis that the names and nambers indieated in the Model Name or Model Nawber column is
the table abave accurately denote the actnal designation used by COMPANY to identify the listed models (on the Customer Systent case
and in COMPANYs internal books aud records).

3l
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ATTACHMENE 1 _TO EXHIBIT C1
PRODUCT RECOVERY CD OPTION

(d) This Atrachmest is mot a liconse for MS products,
COMPANY must maintain a valid OEM license agreement for
all MS praducts included in whele or in part on the Recavery
CD {as defined below).

(b) For purposes of this Attachment, "Alternate MS OS" shall
mean either (i) Windows for Workgronps, (i) MS-DOS and
Windows, (jii) MS-DOS and Windows for Workgroups, Gv)
Wimdows, or {v) MS-DOS. Notwithstending anything to the
contrary confained in Section 2(a)(il) or 2(e) of the Agresment,
for Customer Systents which include a CD-ROM drive i the
Customer System package and on which Froduct software for
sither Windows 95 or mn Alterpate MS OS licensed in
pecordance with this Agrecnent is preinstalled on the Customer
System hacd disk as the sole operating system, COMPANY may
distribute, on 2n encrypted CD-ROM disk, backup hoages of all
Ticensed sofiware which is rightfully distributed by COMPANY
preinstalled on the hard disk of the Customer Sysiem
(*Recovery CD¥). The Recovery CD may be used only
restoce the Customer System herd disk drive and the software
origially installed on the Customer System to its original stake
in conjunction with COMPANY’s dedicated user support utility
diskette (*Support Utility™). The Recovery CD may inclade
backup images of {iy MS products for which COMPANY hasa
valid ficense from M8 for such Customer System; and (ii) amy
non-MS products that COMPANY distributes preinsialied on
the hasd disk of the Customer System pursuant ko 2 valid license,

() If the Products licensed for and distributed with the
Custnmer System include MS-DOS® or Windows® 95, the
Support Unility diskette may slso include 2 single copy of cach
of e following files in order that such diskette shail be
“bogtablc™; command corn; I0.5ys; msdos.gys, and, for Custoner
Systems with Windows 95, drvspace.bin (“Boot Files™).

(&) MBS’ authorization to distribute the Recovery CDr and Boot
Files is subfect to COMPANY's compliance with all of the
Followi sions:

(1) MS product software on the Recovery CD shall be
encrypted such that the software cannot be downloaded or used
without decryption using the Support Utility.

{2} The Recovery CD and Support Utility shail comply
with the specifications set forth in the then~turent “Microsoft
OEM Product Backup and Recovery CD-ROM Implementation
Guide” {the “Implementation Guide™), MS shall have the right
fo modify the Implementation Guide from fime to time and
provide COMPANY updated versions tcreof

{3) The Support Utility documentation shall promineatly
indicate that the Recovery CD is provided only for the purpose
of restoring the software on the hard disk to its origina! state on
designated COMPANY computer systems.

(4} The Support Utility shal} be subject to an online and
printed end nser Hoense agroement which includes provisions
mn(')thesoﬁwatcmaybeus:donlyformdngmhuddﬂc
of the COMPANY computer system with which the Recovery
CD originally was provided, and (i) the MS products)
contained on the Recovery CD are snbject t the terms of their
respective EULA(:.  The end user shall be reguired o
affinnatively accept the terms of such end user liccnse
agresprent i order 1o proceed with using the Recovery CD.

(5) The Support Utility shall include a BIOS check to
verify that the computer system to which software will be

DEQG9S  51500037.D0C

dovmiloaded from the Recovery CD is 2 COMPANY Customer
System.

{6) The fnages of the MS product software en the
Recovery CD shall be identical to the object code that was
preinstalled on the Custamer System hard disk inclading any
initial end user startup sequence and QEM sopport information.

(7) The Recovery CD and Support Utility may oaly be
distributed inside the oriping! Customer System packape, or
directly to licensed end users from COMPANY's customer
service fulfillment group to replace a capy of the Recovery CI
and Support Utility originelly diswibuted with a licensed
Customer System that is (A) defective in media or reproduction,
or (B) lost by such licensed end user. COMPANY way
distribute no more then ome (1) replacement copy of the .
Recovery CD and Support Utility to an end user ger licemsed
Customer Systesn.

(8) The Recovery CD and Support UHilit: may be
replicated only by an Autharized Replicator.

(9) If the Becovery CD ‘includes Windows 95,
COMPANY shall also inclade with each Customer System
distributed with the Recovery CD, a single copy of the
“Windows 95 CD" from the Authorized Replicator. The
Windows 95 CD includes Windows 95 Product software and
othier software and information in a form specified by MS for
distribution in connection with the Recovery CD. COMPANY
shall oot include the Windows 95 beckup disk wility (MSCSD)
with any Customer System distributed with the Recavay CD.

{10) COMPANY shall comply with ell provisions of this
Agresment and the MS license agreements for any MS products
inclnded on the Recovery CD, inchading, without timitation, the
Additionral Provisions of the applicahle exhibit{s) C for such M3
products,

{11) COMPANY shall submit the Recovery CD end
Support Ulility master media to MS for revicw and approval. If
approved, MS shall provide such master media to 2 single
Authorized Replicator of COMPANY's choice. COMPANY
shall not distribate the Recovery CD or Boat Files before the
date MS provides written motice to COMPANY spproving
distribution of such Recovery CDY antd Support Uttlity,

{¢) MS shall have the sight tv terminate or restrct
COMPANYs rights to distribute 3 Recovery {2 andfor Boat
Files upon thirty (30) days prior writtet notice to COMPANY.
Without Emiting the preceding seatence, MS may terminate or
restrict such distribution rights by product(s), by marke(s) to =
which Recovery CD and/or Beot Files may be distributed, or by
Customer System confignration,

(i COMPANY hercby indemnifics MS from and against all
damages, costs and wttormeys’ fees arising from any and ail -
claims or demands in connection with the licensing, distribution,
or uss of the Recovery CD andfor Support Ltility.

(8 Provided COMPANY complies with all of the requirernents
siated shove, COMPANY may distribute the Recovery CD and
Suppoart Utility witheut payment of additional royakties to MS.
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Pt . et EXHIBIT B
BRAND NAMES AND TRADEMARKS

COMP. AND 113 AN TRAD,

If COMPANY Customer Systems are marketed, licensed, or distributed noder COMPANYs or COMPANY Suobsidiaries’ brand names and
trademmarks which do ot include COMPANY's aawse, those brand names and trademarkcs must be listed below:

Brand Names & Trademarks

THIRD PARTY BRAND NAMES AND TRADEMARKS

I COMPANY Customer Systems are markeied, licensed, or distributed by a third party wnder brand names and trademesks which do not
include COMPANY's name, those brand names, trademarks and mode! narnes used for the Customer Syswems by a thind party must be Ested
below. Cortain Products may pot be marketed or distributed under any third party brand names or trademarks, Such Products are indicated in
the applicable Exhibit(s) C,

Brand Names & Teademarks Customer System Model Name Used by Thicd Perty
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EXHIBITF
SUPPLEMENT RIGHTS

The purpose of this Exhibit is 1o sct forth additional license rights and related restrictions which may apply to Supplement(s) as may be
provided by MS from time to time. The actual additional license rights and related vestrictions for each Supplement shall be identified
in the “Sepplement Addendum™ for each such Supplement. The ficense rights shall be royaity-free and, except as specified in the applicable
Supplement Addendum, shall be subject to the terms and conditions of the Agreement. COMPANYs license rights to Supplement(s) shall
expire the eartier oft (i) termination or expiration of COMPANY's license nights to the Product to which the Supplement corresponds, or (if)

termination of expiration of the Agreement.
1. “Reproductien Rights™, if granted, shall mean:
(a) Reproduce, In accordance with specifications provided by MS,
the Supplement software in object code form on extemal media (Le.
diskette or CD-ROM) and end uvser documentation for the
Supplement, if any.
(D) Reproduce Product namis and Froduct trademarks on packaging,
labels, and end user documentation for the Snpplement subject 1o the
following restrictions:
(i} COMPANYs labeling 2nd packaging for the Sopplement
shall clearly indicatc that the Supplement is a supplement to
and/or replacement of the Product provided by COMPANY fer
u5e on COMPANY's Cotnpater Systems;
(i} COMPANY will cause to appear on the container and labels
of Supplement the copyright, tadetvark and patent notice(s), as
they appear on the applicabie teicase of Product Deliverbles;
and

(i) COMPANY's name andfor trademarks shall not be
displayed in relstion to Product name in a manner which
suggests that COMPANY's name and/for trademarks ans part of
the Product pame. COMPANY's name and/or trademarks shall
be displayed on the packaging and disk labels more prominently
than the nane *Microsoft".
4. “Distribation on External Media with Customer Systems
Rights”, if granted, shall mean:
{2) Distribute one (1) copy of the Supplement suftwars, repraduced
in accordance with the reproduction rights gramted for such
Supplement, with cach of COMPANY's liceansed Customies Systems
1o be distributed with Product, subject to the following conditions:
(1) COMPANY shall include with each copy of the Supplement a
EULA addendum which shall be mbstantially similar to the
sample addendum aftached hercto a5 Attachment 1, except that it
shall be adapted as may be required by the laws of any am-USA
jurisdiction in which COMPANY distribntes the Supplement.
3. “Distribution to Existing End Users Rights™, i granted, shall
mean:
{a) Distribute ane (1) coyy of the Supplement software, as acquired
from an Authorized Replicstor if available, or reproduced in
sccordance with the reproduction rights, if any, granted for such
Supplement, to ticensed ond users of COMPANY's Customer
Systems originally distibuted with the Product, subject to the
following conditions: .
() The Supplement shalt be distrhuted directly from
COMPANY or an MS-autherized fulfillment source;

I LI Sk N

(ity COMPANY shall inchude with each copy of the Suppiement
a EULA addendum which shall be substantially similar to the
sample addendum attached hercbo as Attachment [, except that it
shal] be adapted as muy be sequired by the laws of any pon-USA
. Jurisdiction in which COMPANY distributes the Supplemznt;
and
(i) COMPANY shall offer the Supplement at no charge except
that COMPANY may charge its reasonable cost of materials and .
shipping and handling costs. i
4. “Distributien viz Bulletic Boards Rights”, if gijanied, shall
mean: :
{a) Post axl maintin the cbject code version of the Supplerent on
COMPANYs poiut to point commumnication link by modem (nat
Interiet) builetin bozrd corner(s) ("BBS™) for distribution to end
users of COMPANY s Costomer Systems originally distributed with
Product, subject tir the following conditions:
(i) COMPANY shall ensure that each copy of the Supplement
includes a EULA addendnm which is substantially similar 10 the
sample addendom aitached hereto as Attachment |, excepd that it
shall be adaptad as may be required by the laws of any non-USA
Jjurisdiction in which COMPANY distributes the Supplement;
and
(ii) COMPANY shaft offer the Supplement at no charge to end
useTs.

5, “Distribution via Internet Link Rights”, if granted, shall mean:
() Create and maintain 2 Jink on COMPANY's Imtemnet home
pagels) o MS' copy of the Supplement on MS' Intemet home
page(s), at the Universs Resonrce Losator(s) listed in the
Supplement Addendom.
6. “Distribution via Iwternet Page Rights™, if granted, shalt mean:
(n)} Post and mainzain the object code version of the Supplement on
COMPANY's home page(s) on the tsruet for diswitution to end
users of COMPANY's Customer Systems criginally distributed with
Product, subject to the following conditions: .
{1) COMPANY shall inchude with each copy of the Supplement a
EULA addendum which is sobstantiafly similer to the sample
addendom attacked hereto as Attachment 1, except that it shall”
be adapted as may be required by the lzws of any noa-USA
jurisdiction im which the Supplement is distributed; and
(i) COMPANY shall offer the Supplement at no chargs to cud
tsers.
7, *Other Rights”, if granted, and resirictions shall be as set forth
in the applicable Supplement Addendum.
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Al EXHIBIT F

ADDENDUM TO THE MICROSOFT SOFTWARE LICENSE AGREEMENT
FOR

IMPORTANT READ THIS FIRST. By using the software files {the "Software") provided with this Addencum, you are apreeing to bs bound
by the following terms. Ifyau do not agies to be hound by these terms, you may pot use the Software.

The Sofiware is provided for the solc purpose of repiacing or supplementing certuin portions of a licensed copy of the above listed Microsoft
software product (“ORIGINAL FRODUCT™). Upon installetion, the Software files become a part of the ORIGINAL PRODUCT and are
subject to the same wamanty and license-terms and conditions as the ORIGINAL PRODUCT. If you de not have a valid Hecnse to use the
ORIGINAL PRODUCT, you may not nsc the Software. Auy other use of the Software is prohibited.
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EXHIBIT I.
LANGUAGE VERSIONS KEY

The cades listed in the table below axe used to describe the corresponding language version for licensed langurge version(s) in Exhibit C, imbess

= alternate language key is pravided in the Exhibit C.

Afrikaans

Arzbic

Arabic, Freach

Bahaza

Basque

Bulgarian

Catalan

Chinese - Simplified

Chinese - Traditiomal

SiE| )20 B R4

Croatiap

Czech

Dpmish

Dutch

Esstern European (English)

English (USA)

English (UK}

English (Australian)

English (Canadian)

Estonian

Farsi

Finnish

Freach

French (Canadian)

Galician

B R EE N ER R B e R R R R T

Lithuanian

Norwegian

Polish

Portuguese

Portuguese (Brazilien)

Romanisn

Russian

Serbjan

Singhalese -

B EIG E R N E EEE ELE

12385 S210002D0C
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EXHIBIT N: ADDRESSES

COMPANY: MS:
NOTICES: NOTICES: T
ACER AMERICA CORPORATION MICROSOFT CORPORATION
2641 Orchard Parkway One Microsalt Way
San Jose, California U.5.A. 95134 Redmond, WA 98052-6399

. US.A.
Agtn: Mike Culver, Geaeral Manager Attn.: Vice President, OEM Group
Telephone: 408-433-3646
Fax: 408-922-2939 With copy to:
MICROSOFT CORPORATION
BILL TO: One Microsoft Way
ACER AMERICA CORPORATION Redmond, WA 98052-53%9
2641 Orchard Parkway US.A
San Jose, California United States 95134 Attn.: Law & Corporate Affairs
Fot: +1-206-936-7329
Aftn.; Accounts Payable 1
Other Correspondences
SAlP TO: OEM Sales
ACER AMERICA CORPORATION MICROSOFT CORPORATION
2841 Orchard Parkway One Microsoft Way
San Jose, California 85134 Redmond, WA 98052-6399
US.A
Atn.: Ricardo Correa, Product Mpr.
COMPANY Support
Telephione No.: 800-445-6495
Reports:
Baoyalty reports shall be made to:
Microsoft Corperation
One Microsoft Way
Redmond, WA 98052-6399
US.A,
Attention: OEM Finance
Pax: +1-206-936-5298
or {0 such ather address as MS may specify from time to time,
Payments:

H COMPANY is a U.5.A. or Canada based company,
payments shall be made by wire transfer to:
Microsoft Corpotation
«cfo NationsBank of Texas, N.A.
1401 Elmn Strest
Dalles, Fexas
UsA, - '
ABA 1110660t-2

Regarding:
Microsoft OEM #844500 Collections

If COMPANY ic based outside the U.S.A. and Canada,
paymends skall be made by wirve trausfer to:

Micresoft Corporation

c/o Citibank NA.

399 Park Avenne -

New York, NY 10043

USA. . -
ABA 021000089

SWIFT Code: CITIUS33

Account # 38465231

Regarding: -
Microsoft Internadional OEM Collections

ormmhamddrmuréncomtnsmmayxpeciﬁrﬁnmﬁmmﬁm COMPANY agress to ensure that the tegarding line stated-abiove, the
ME Heense agreement number for the Agreement, and the MS invoice number, if any, are specified on each wire transfer payment made

pursuant to the Agreement.
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ROYALTY REPORY

COMPANY NAME:
LICENSE ¥:
REPORTING PERIOD:
REPORT DUE:
Prod.i [Prod2 [Prod3 [Prodd ﬁPmd.s Prad.s [Prod.7
Custower Syster
Model Name or Product Untis /
Made! Number Rayalty Type
1 "Per Systen® units
"Per Copy"” uits
2 r"l’er System” umits
"Per Copy" uits
3 "Per Systcm” units
"Per Copy™ units
4 “Per System” units
"Per Copy" units
[ "Per System” units
“For Copy” usits
6 “Per System” uaiis
*Per Copy” mits
T *Per System" units
“Per Cupy” units
[ *Per System™ units
"Per Copy” unifs
9 "Per System” unity
"Per Copy" upits
10 *Per System" tmils
*Per Copy” units
I
SUMMARY
Total Units “Per System” enits D 0 0 [ [V
*Pex Copy*mmits . |- 0 o o ol af ﬂl

b it

., naEel

Enter the sumber of locxlized version
_umils shipped for exci Microsofi Product
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EXHIBIT R (Continued}

Dollgr Recap
Product 1
"Par Spstem” Activity "Per Copy"~ Activity
Ugits Royalty  Quantitv %&! itz Royalty  Quentity Amount
i Hus Due
lio 0 $0.00 o 50.00 1t o soon 0 $0.00
$0.00 30.00
+ 50.00 + $£6.60
0 0
Product Total $0.00
Prodoct2
"Per System™ Activily NPer Copy" Activity
Lnits Hovalty Quantitv Amount Uhnits Royslty  Quentity Amount
Dus Dye
110 0 $0.00 0 50.00] lto 0 $0.00 0 %0
$0.60 $0.00 MT
+ $0.00 + £0.00
1] [1]
Locaiized Version Activily -
Rovalty Quanfitv  Amount
Due
I L Produc Tora 109
i
Piease send report {o:
Microsoft Corporation Total Reported 50.00
OFM Accounting Services
FAX: (1) 206-936-5298

undersigned hereby certifies that hefche BdlllymthomdbyCOMPAN'Ym cantplete this mﬁoﬁmtthehﬁelmdhehwls
true and correct title, and that this report is complete and correst.

port complated by:
Signatuie Date
Print narge and title Telephons Number
HIEHLY CONFIDENTIAL UNDER
T
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EXHIBIT X

COMEPANY
COMPANY Subsidiaries autharized to exercise rights vader this Agreement are:

COMPANY shall provide MS at least thirty (30) days prior writion notico of the name and address of each additional COMPANY Sobsidiary
that COMPANY wishes to add to Exhibit X. Additional COMPANY Subsidiaries may not exercise any rights under this Agresment watil M3
approves such request in writing. Each COMPANY Subsidiary, whether listed above or subsequently approved by MS, shall execite and
submit to MS 2 COMPANY Subsidiary Agreement in the form provided below prior %0 exercising any rights under the Agreement.

. mmw;mﬂMofﬂmlimﬁmwsmﬂfm

[Ta be printed on COMPANY Subsidiarys lettercad.)
For good and valusble consideration, Py , a coiporation of :
("COMPANY Subsidiary™) hercby covenants and agrees with Microsolt. Conporition, a Washmgton U:S.A. corparation that COMPAKY

("COMPANY™) mnmmmwmmmmmmmmmmmy 1, 1997 {the "Agreement®).

COMPANY SWWM@MWWMB&ME: OOMPANYS\ﬁsxdxaq o exercise any of the righits
sub-Heenssd by COMPANY to COMPANY Subsidinry wmmm@hw COMPANY Subsittiary shall be jointly md
severally lishls-to.MS for- all cbligations related to COMPARY Subsidzay’s cx excise-of license rights or receipt of confidential information
under the Agrezment, m:hldmgbmnotlhnﬁedmﬁlepamm«f "‘A ;‘-‘--m 3

&mmmmsusedhmmdmwﬂmmdeﬁmdsmnmﬂﬁsmmmumhw

IN 'WITNESS WHEREOCF, Gommsmduqhasmwdﬂnsagwmi’wdﬂledaEmfmﬁbdow. A.llsnguedoupwsofﬂns

mmma&bedmedongm!s. L ;; - . ;
(ccmmm' Subsidiary) : |
Name (Prirt) Baﬁ:
. HIGHLY CONPIDENTIAL UNDER®€
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AMENDMENT NUMBER 2
w Amendment Date: Jamuary 1, 1998
to MICROSOFT OEM LICENSE AGREEMENT WITH MINIMtIM COMMITMENT PAYMENTS
between MICROSOFT CORPORATION, a Washington, U.S.A. Corporation
and ACER AMERICA CORPORATION, a Corporation of California
Agreement Effective Date: Tuly 1, 1997
MICROSOFT LICENSE # 5030700002

Effective as of the Amendment Date indicsted abave, the below signed partdes agree that the indicated
portions of the above referenced license agreement (hereinafier the “Agreement™) are hercby amended by
this instrument (hereinafter the "Amendment™), as follows:

1.

2,

C__ku- -’.9‘—7 ;ﬁ
BN

Extibit C1 of the Agreement is bereby amended and replaced with the attached Exhibit C1. i

Section 19 is amended In its entirety and as amended shall read as follows:
19. TRANSFER. OF PREPAID ROYALTIES FROM OTHER AGREEMENTS

Witercas, MS and COMPANY have entered into the Microsoft OEM License Agreement with Mintmum
Commitment Payments dated May 15, 1995, Microsoft Comtract No. A0D9-5089 (the *Office License”);

Whereas,MSdeOMFMmﬁouslyagm:d_mpmitCDMPANYmmyovn-wminpmpaidrgyalﬁcs
mmcmcememnﬁawﬁomLkmﬂmmwmmmCmﬁmP@mmm
August 1, 1995, Micrasoft Contract No. A009-5257 (the "Consumer Applications License™), but lster rescinded
such agreement to transfer prepaid royalties to the Consumer AppReations License; and

Whereas, MS and COWANYMWWUWCUWMIDmmmeM
rayalties from the Office License to this Agreement; and

Whereas, COMPANY aiso desires to transfer and carry over prepaid roysities from the Consumer Applications
License 1o this Agrecment, and Microsoft is willing to do so on the terns and conditions set forth below:

Now, therefore, the parties hereby agree as follows:

(2) if COMPANY has paid MS all amounts due in accordance with, sud has otherwise complied with, the terms
and coaditions specified in, the Office License, as amended, an amount equal tv the difforence of §) minfrmum
commitment payments made by COMPANY pursuant to Exhikit B of the Office Licanse, minus ii} the amount of
said minimum commitment payments determined 1o represent royalties in accordance with the Qffice License, shall
be carried over and transfecred to this Agresment as prepaid royalties. but only if and to the extent such prepaid
toyalties have not been recouped and are not recoupable under gay other OEM license betwesn the parties,
including without Hmitation, the Consumer Applications License. It is agreed by MS and COMPANY that this
prepaid royaity balanee is $2,309,825.00.

(5) Tf as of the dar the Consumrer Applications License expires or is terminated, COMPANY has paid MS alt
amounts due in accordance with, and has otherwise complied with, the temms and conditions specified n, the
Consumer Applications License, 85 amended. effective s of the date of such expiration or terminaton of the
Consumer Applications License. an amoum equal to the diffetenre of 1) minimum conmmitment pryments made by
COMPANY pursuant to Exhibit B of the Consuaier Applications License, suinus if) the smount of said minimum
commitment payments determined fo represest royalties in accordapes with the Consumer Applications License,
sha]lbeca:riedovm‘andransfmedtoﬁﬁsAgmememaspreyaﬁmyﬂﬁ:;bmaMyifmdmﬁcmmm
prepaid royaltics have not been recauped and are not recoupable under any ofirer QEM license betwesn the parties.

(c) Any prepaid royaities cartied aver 10 this Agreement pursuant i either subsection {a} or (b) above, (i) sy be
recouped directly against actal earmed royaitics dus MS for gither Custom Value Pack #1 or Costom Value Pack
#2 referenced in Exhibit Cl at the mie of Seven Dollars (US$57.00) for each Customer System licensed for such
Value Pack (if licensed on & "per system” royaity basis) or for each copy of such Value Pack (if licensed on a "per
copy” royalty basis). and (if) muy be recouped directly against actnal carned royalties due MS for Custom Value
Pack #3 referenced in Exhibic C1 2t at the raw of Four Dolfors (US54.00) for cach Cestomer System licensed for
such Praduct (if licensed on z "per system” ravaity busis) er for eack copy of such Product (if Hcensed o a "per
capy” royalty besis). In royalty reports submitted by COMPANY, COMPANY shall report the full amount of all
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royalties due for such Value Pock or Product and will reflect and scpararely indicate such claimed recoupment
amounts as may be proyjded in this section 19. MS shall make the approprizie accounting entries o comply with
this provision. )

{d) Prepaid royaities carsied aver to this Agreemant and applied against current or fisture Froduct royaltics shall uot
offset or reduce COMPANY's obligation o make minimom commitment payments in the amounts sex forth in
Exhibit B.

All capitaized terms used but not defined herein shall have the meanings ascribed to them i the
Agrecment. ‘The terms of this Amendment shall superseds any inconsistent rexms contained in the

Agreement.
IN WITNESS WHEREOF, the parties have executed this Amendment in duplicate as of the date first

written above. Al signed copies of this Amendment shall be deemed originals. This Amendment is
executed ouly in the English lznguage.

MICROSO! RATION ACER AMERICA CORPORATION .
</ ' 77
By{Si#am'E) y {Signsture)
Name ) Nawe (Printed)
W Dine o, Mﬂn&aﬁy
Title Title
S Vocembae I, 44%% 12027

Date Date
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APPLICATION PRODUCTS
PRODUCT TARLE
: Froduct Name and Version Laugnage | Applicabie | Per System Royally | Per Copy Billiag Type
: Version(s) | Additional * Ruoyalty
i bl Provisiens w
. Cobtom Valuc Pack #1 —EN &, @), TSHUA USSI5.00 Typell
..
Coasists of: {g). G {g3.
A. Encana® Encyclopedia 1987, and ©
B. Works Version 4.0 itr Windows®
95, and 3
. Money 97 Version 5.0 Home .
. Banking Fdition (North America
Ouy Version), md
'D. Interactive CD Sampler Version 5.1
T Custom Valne Patk 52 EN @), (), USSNIA USSI15.00 Typel .
. ), (0. (=) '
Consists of: @, ..
A Excaroa® Encyslopedia 1998 ®
{Concise Editiom), 2nd
B. Works Version 4.5 for Windows®
95, and
C. Momzy 98 {(North Ametica Only
= Version)
é 3 Custom Vahre Fatk 83 —EN . (), (o), USRVA GS5820 Tyl |
®. ). G
Consists of: @ (0, (v)
A. Works Version 4.5 for Windows®
95, and
B, Moncy 98 (North America Only
Version)

* A Product Is not licensed hersunder unless royaliy rate(s) are indicated in the Product table and-the Froduct
is indicated as Beansed for onz or mors Castomer Sysisms in the Customer System teble of this Exhibit C.

**LangnagemeKey Please refer to the Language Version Key in Exhibit L for explanation oflanguage
Version codes.
- Lacalized versions ave licensed on an if and as available basis.

+++ Billing Typer Type ] - based on third party reports, Type I « based on COMPANY royaity reports, 88
specifically set forth in Section 3{d) of the Agreement.

P 1)l

ADDITIONAL PROVISIONS KEY
{Note: Since certain Additional Provisions aot applicable te licensed Product(s) may net appear, section letiering
muy not e consecutive.}
{2) The following provisions shall apply to all Products listed in this Exhibit C:
(1) The rovalty mie(s) specified above require pre-instzfiation of the Product. COMPANY shal! preinsial] the
Product sofiware solely in accordance with the installation instructions sct forth in the Preinstaflation Guide”,
which is included in the preinsteliotion kit portion of the Product Deliverables. COMPANY may usc ke
information, tools, and materials contained in the OPK solely to preinstall the Product software in accordance with

Iy | 2

= LY i"
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the Preinstalladon Guide and for no other purpose. Other then as specified in the Preinstallation Guide,
COMPANYshalImmoﬁﬁ&?mdnumﬁmmddﬂ:mmemyfmuuorfmaﬁmﬁqnﬁﬁmmﬁe
prior written approval of MS in ¢zch instance, .

(2) Except as otherwise expressly provided in this Exhibit C for an individual licensed Product or Vaine Pack,
COMPANY must distribute Product documentation with each Customer Systemn distribwted with Product software,
A COA mus:bza.ﬂixedmoramomwnyeanhmwof?mdwdommemﬁonﬂzarisdimihumdinsidcth:
Customer System package. Company must distribute only ans (1) copy of Product ducumentation with each
Product version distributed.

{3) Exczpt for accurate informational references to ang descriptions of the Product(s), and accurate
feprodnctions or depictions of the Product{s) fropt packeging, MS expressly prohibits 2oy use of the Product{s)
contents {e.g. photopraphs, video, audio, screen shots, et} and associated packeging in comnection with
COMPANY"s distribution of the Produci(s), including, without Fmitation, advertising and promotional ose.
(# Unless otherwise indicated in this subsection, COMPANY may distribute Product{s) only within the
Beographical boundaries of the covntry in which COMPANY is located ps indicated by COMPANY's Notices
address in Exhibit N. Nmmmandiagmythhgtoﬁcconﬂuy in this subsection, if COMPANY is jacated in
Canada or the U.S.A. 25 indicated bty COMPANY’s Noticss address in Exhibit N, COMPANY may distribute
.Pmdua{s)onlywiﬁin‘thcgmgmphi:ﬂbomdaﬁuuf&eUnﬂedsmmCmdgmditcomANYisInmnd
in a member comity of the Eurapean Union or the European Free Trade Association 2 indicated by COMPANY's
Notices address in Exhibit N, COMPANY maydism'bmn?mdnﬂ(s)unlywi&inﬂrgmgaphidbomdaﬁcsnf
the member countrics of the Evopean Union and the European Frae Trads Association,
& KMS pmﬁdesCDMPANYwhhami!ﬁngmthsld:faﬁndm[“Mmie&ngMﬂeﬁaEKh"Lm
COMPANY is authorized to nse meterials comtained in Marketing Materials Kit for promational purpeses
provided thet; .
(A) Useisinwmpiiancewiﬂtﬂwglﬁthlinespmvi&diuMuhﬁngManinkKi:
(B) COMPANY's prometion of Product(s) shall be restricted & the guidelines provided in Marketing
Matzrials Kit and subsection (a)(3) above:

{C) Use ismnﬁncdtoﬂmadverﬁsingandmnﬁonofmsmﬁmﬂfwmd distributed with
Product; and

m mmamwmmﬂm&hkﬁmmkﬂhm:mmmﬁanmmms)
upon expiration or termination af COMPANY™s licenss for this Product.

() The royalty rawe{s} specified above for Products) are based on COMPANY's sgresment as follows: With
tupeumadvaﬁshgﬂmtinchxdﬁmanmuSyﬂmsdimihmdwﬁhPmdun(sL COMPANY shail refer to
the relevant Product names and pianemmmpm&mﬁmsmdepicﬁonsofﬂm?mdun’sﬁumpachginghpm
ofpurdms:nmnials.pﬁmadvmising,pwmging.mdmkuingmﬂmat

{b) The individun! software programs which compiise the Product shall be distributed topether with one Customer
Systerr and may tot be diswibuted separatzly or licensed for use by more than one enduser. Information on
licuuh_zmyofthewmpanmtssemdywaybenhminﬂﬁm!heMSAmmMmgumimedm
COMPANY.

(d} In addition to the required Customer System components specified in the Customer Sysiem definition fn Section
() of this Agreement. Customer Systems distributed with this Product nyust include a CD-ROM drive and andio
capahilities. - '

(¢} (1) The Imteractive CD Sampler incfudes tial versions, demonstration versions, and/or online promotional
nateriads for MS applications products.

{2) The software in focalized editions of games Products may be in English,

{ft (1) Products whick are labeled “North America Only Version™ may only be distributed within the U.S.A. md
Conada. If Product is labeled ~Morth America Only Version™ att the Product packaging or other written materizls,
then the following applies: The Product 3s intendad for distibmion ony in the United States and Canada. At the
fime of this Agreement export of the Product from the United States i reguiated under “El Controls™ of the Export
Adminigirmion Regulations (EAR. 15 CFR 730-799) of the U.S. Commerce Department. Buremi of Expor
Administration (BXA). A Commerce Department export licsnse is required to export the Product outside of the
United States or Canada, COMPANY agrees that it will not, direstly or indirectly. export or re-expart the Praduet
(or portions thereof) to any country other than Canada. or to amy prrson. sntity o end user subject to U.S. Export
restrictions withour first obtaining a Commerce Departaent export license, You warrant and represent that neither
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the Commerce Depanment, Burean of Export Adiministration nor any other U.S. federal agency bas suspended,
revoked or denied your export privileges.

(2) Additionally, COMPANY acknowledges that it has received and nnderstood MS' then-curent version of the
“Notice to Licensces of Microsoft Export Restricted Products” which applies to this Product.

{g) (1) ‘Netwithstnding aaything to the contmary in Section 7(c) of the Agreement, COMPANY s use of the Product
or Product family Loga shall 'be subject to the restrictions and guidelines described in the Logo Guidelines for
such Logo provided by MS.

(2) The rovalty rate(s) specified above for Product(s) are based on COMPANY’s Agreement, according 1o the
restrictions and guidelines conmined in the Logo Guidelines, w place the Product or Praduct fionily Logo on all
poimt of purchase materials, print advertising, packaging, and marketing collaterel that include those Customer
Systems distribused with Product(s).

i1} mvmcmmmmwmmmma@mwmwmmm
will be provided by MS after the Agreement or Amendment is executed by both perties.

(q) For this Prodoct, COMPANY may disiribute Product documentation cither inside the Customer Sysiem package or
directly through COMPANY s customer service fulfillment group. A COA must be affixed to or sccempany cach copy
of Product documentation that is distributed inside the Customer System packege. COMPANY may distribute only
one (1) copy of Product documemntation witl: each Product version distributed.

() Notwithstanding any provision in ths Agreement to the contrary, COMPANY may, but is not be obligated to,
include a MS product registration card or & product CD front liner or back liner as components of this Product or APM
for s Product. If MS determines distribution of a primted copy of thind party proprietery natices or disclaimers is
necessary or advisehle o meet MS* contractual obligations to thind party licensors of coment or software code
comzined in this Product, tpon MS request, COMPANY shall include a printed copy of such propriewry notices in a
commercizlly reasonable manuer and within a comunerciatly rtasopable time frame under the circomstances as then
exist, -
{u) COMPANY agrees that the Heeases for Value Pack #2 and for Works Version 4.5 for Windows 95 shall be subject
to such additional standard terms and conditions, if amy, as MS shall adviss COMPANY, and upon request by MS
prior to November 15, 1997, COMPANY shall execute an amendment to the Agreement to fonmalize such temms end
conditions.

COMPANY"s Custorner Systems shall be the assernbled computer systems described in the table below which ({f) am
comfigured for use only by a single user; and (if) include at least 2 CPU, a motherboard, a power supply, and  case.
For each Product which COMPANY chooses to license for disiribution with the listed Customer Systern, the Jerter “s™
or “c™ in the relevant box indicates whether COMPANY s licensing the Product on & “per sysem™ ar “per copy™
hasis, raspectively. New madels may be added by agreement of the parties,

At COMPANY's option, for purposes of adminisirative convenience, COMPANY may designate madels by “all
models™ or by “model Hine™ or “series™, (g “Iaguar model line”, “Jaguar Pro scrics™, “Jaguar Pro 750 model
line™, “Jagrar Pro 950 series™, ete.). Customer Systems defined by “all models™ shall iecludes all current and fisturs
muodels that meet the description specified in the table {c.g., “All models which include a CO-ROM drive, 500 Mb or
larger hard disk drive, and sound card,™) and utilizz the listed microprocessor(s). Customer Systems defined by model
line or series shall include slt current ard futre models which includs the designated model line or serfes name, (e.g.,
“Jaguar Pro 'model line™ includes Jaguar Pro, Jaguar Pro 950, Jaguar Pro S. ewc.; “Jaguar series™ includes Jaguar,
Japuar Pro, Jaguar Pro 930, Jaguar S404, etc.; “Jagar Pro 950 series™ includes Jaguar Pro 950, Jagear Pro 255, efc).
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CUSTOMER SYSTEM TABLE
Produet Number Kev: 1. Ciitom Vahie Back #1 (ENY; 2. Custom Valne Pack #2 (EN); 3. Custom Value Pack #3 EN)

Rowvalty Basis Kev: C=per copry; 8 =per system; if Produet box is bisak, such Product is not licensed for
distribution with the listed Customer System.
Mode} Processer Product { Product 2 Product3 Proeduct 4 Product 5 Product 6
Name/Mode!
Nomber
All Ager Aspire | Intel Pentinm, Cc c [«
; Models Pentiom I, or
- compatible

COMPANY hereby represents and warrants thst the names and numbers indicaied iz the Model Name or
Maodel Nuber eolomn is the teble above accurately denois the actasl designation vwsed by COMPANY to
identily the listed models (on the Customer Systent case and in COMPANY's internal baoky usd records).
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