Comes v. Microsoft

PLAINTIFF'S
EXHIBIT _
(

MICROSOFT OER 6 iCERSE AGIEEMENT
FOR WTTH MINIMUM CORIATTMENT PAYMENTS

~
- ORIGINAL

#2811-7060 dated March 1, 1997
with DELL COMPUTER CORPORATION

This License Agreement (TAgreemen(”) s made and
cnter=d nto s of the dus first set forth above ("Effecuve
Dae*). by and berwesn MICROSOFT CORPORATION. 2
Washiegon. U.S.A. corporznon, ("MS"), and DELL
COMPUTER CORPORATION. a  Delawars. U.S.A
corporation (“COMPANY™ or “DELL™).

t. DEFINTTIONS.

(2) "Associated Product Matenials”™ or “APM™ shall mean 2
ceruficate of authenaciry. an end user license agresment. 3
concise printed end user Product guide that does not
conwun any advernsing or matenial other than msTucuons
for operauon of the Producl sn MS product regismauon
card (which snail not mclude =y OEM idemtficauon
informanion), and/or such other matcrials or changes to an
exisung APM as designated by MS from ume 10 ume that
are reasonable in cost and directly related to the prowecuon
of MS intellecrual property. Upon wrinen request by
COMPANY. any dispute berween the parucs as w the
reasonabicness and/or resulting cost of my APM change
will be resoived in good faith between MS and COMPANY
witin  fowtesn (14) days afier MS’ receipt of
COMPANY'S request MS will coopormz with
COMPANY in (x) reasonably shanng the costs of any
APM inventory purge agreed upon between the parties as 3
result of an APM change and (y) reasonably monnorng
COMPANY's inverwory of APM and working with
Authonzed Repiicutors o assure adequate, balanced APM
suppty o COMPANY for the Producys) COMPANY is
pransalling and shipping with its Customer Sysiems.

(B) "Authonzed Repiicator” shail mean a third parry
approved by MS from which COMPANY may acquire
Product rcproduced m accordance with MS  Produa
specifications that are gencrally spplicable w0 all OEMs.
MS shall provide COMPANY with a list of Authonzed
Repticators and shall noafy COMPANY from time 10 ume
of changes to this list If COMPANY notfics MS tha
Product as avalable from an Authonzzd Replicator doss
not compiy with the Procuct specifications referenced m
this Agreement MS shall prompuly exert reasonable efforus
with the Authorized Replicator to cure the noncomplisnce
as so0n &s possibie

(¢) “Customer Systern® shall mean COMPANY s computer
sysiem product(s) as defined in the applicabie Exhibit C's
amached hereta.  COMPANY's computer sysiems shall
\nciude. as & minimum. sa assembied power suppty, CPU,
mothervoard and enclosure case.

(d) "Product® shall mesn the copyrighted and/or pazented
MS products) (inciuding. where applicable, Produa
software 1 object code form. Product Documenauen.
APM. and Product hardwwre) idendfied in the amtached
Exhibits) C. Onmly those Product(s) for which royalty
rue(s) and Customer Symem(s) are specified m the
applicadle Exhibit C are licensed under this Agreement.

(¢) "EULA" shall maan an end use lLicense agreement for
the Product as avalabie from the Authonzed Revicator
MS" current sandard EULA for most Products 15 arached
hereto as Exhibit A )

(f) “Intial Term® shall mean the tevm of tus Agreement as
set forth 1 Secuon 9 as of the Effecuve Date. The Luta
Tem shall not mclude any extension to the LM unicss
expressiy agreed in wnang by e parucs.

(g) “Period” shall mean 8 penod. if de scribed in Exhibuc B,
such as the First Penod.

(h) “Product Defiverables™ shail mean (1) Product software
in object code form: (ii) wsmilauon wuhtics. if appircable..
(iii) s single copy of Produc Documcpmtion nciuding
APM: mnd (iv) any other defiverables identified in Exnibu
C or otherwise which are developed by or for MS and
identified by MS as Product Deliverables

(i) “Product Docummtxnon’A shall mean the end user
Product guide documentauion included m the APM.

() “Product Reiease® shall mean a reicase of Product
which MS designames as a change in the dig(s) o the left
of the decimal pownt in the Product version number [(x)xx].

(k) "Update Release” shall mean a relcase of Product which
MS designates a5 3 change i the digiu(s) o the nght of the
tenths dignt in the Product version aumber [xx(x)].

(I} "Version Reiease® shall meaan a release of Product
which MS designates as a change @ the tenths digit i the
Produc version number [x.(x)x].

{m)~Supplement” shall mean a reiease of 2 suppicment to.
or rcplacement of, mnmy portion of Product as MS may
provide w0 COMPANY from tme to ume.

(n) "Subsidiary® shall mezn 2 corporation. company of
cnury m which more than fifty percent (50%) of the stock
or other ownership interest emtited to_vote for the elecuon
of the directors. congolling management or managing
authoniry is directly or indirectly owned or controlled by
COMPANY or MS. as the case may be. but onty 50 long as
such ownership or control exisss. Each party's Subsidianes
are listed tn Exhibz X. Each party will penodically update
Exhibit X 10 reflect additions/deictions to the list

(0) “Reporting Period® shall mean the interval described
Section 3 for which COMPANY shall submit its roysity
reports and paymoents.

2. LICENSE GRANT..
() MS “granc to COMPANY the nan-exciusive
warldwide ficense rights o

(i) use, reproduce and preinsuall Product  software
pursusnt W Section 3(i) (i) (ii) and (iv) below,

(i) use and Product-related  documentation
pursuant to Section 3(i) (i) (ii) end (iv) below;
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() premsecdl we wwste han one (13 copy of Product
software on cch Customer System hard disk or ROM
(“Preinstalied Product Software”);

(iv) distmoute directty or indirectly and license no moreT
than one (1)} copy cach of Product sofrware (in ssdinion 0
Preinstailed Product Sofrwars) and APM with acn
Customer System. for which no sddivona royalty shall be
owed to MS herounder

(v) adapt Products) for use on Customer Sysiems s
scrmined by the Product OPK: and

(vi) With respect to Supplements. MS may aiso grant 0
COMPANY one or more non-exciusive, iimited addiuonal
nghte including without limmauon, those set forth
Exhibit F hereto. 1n a “Supplement Addendumn™ for such
Supplement  If COMPANY decides v exarmise any such
addiwonzl nghis granted for 3 parucutar Suppiement
COMPANY agrees w fully comply with all of the wrms
and condiuons aof the applicabie Suppicment Addendum
regardiess of whether the particular tems of the
Sapplement Addendum are described in Exhibic F.

(b) Except as necessary w0 insall Preinsalled Product
Software and except as otherwise provided above
COMPANY may not reproducs Product or Product
Deliverables. COMPANY may suppiemau Product
Documenmtion but shall not modify or mansiate Product
Documenurion withowt MS' prior wnaen permission
which permission shall not be unreasonably withheld Upon
grnung such permission. MS will prompdy -supply
COMPANY with copics of the applicable Produa
Documenuation  in  digitized  format COMPANY's
supplemental  documenution dismibuted i conjuncuon
with the Product sofrware shall be consistent with Product
Documentauon. if any, provided by MS. COMPANY shall
have the nght © review Product Documentarion m advance
of final rejease by MS under the provisions of MS® BETA
process which is made zvailabie 10 OEMs generaily. MS
shall not unr ably withhold s c« ©w a
COMPANY request to permit an Authorized Replicator o
adapt Producus) on behalfl of COMPANY in compliance
with Secuon 2(axv) above MS shail not uwwreasonabty
withholé 1ts coasent o 3 manufactunng. duplicauon. or
reproduction  location  proposed by an  Authornized
Replicatonts) used by COMPANY. MS shall provide
COMPANY with each and all notices issued to an
Authonzed Repiicator that may reasonably be experted 0
1fect COMPANY's business or COMPANY's retationship
with any parucular Authorized Replicator  or  the
performance of services or ability © perform services by
any Authonzed Replicator with which the COMPANY
may be doing business COMPANY shall make no use of
Produa Delivarables except a5  described in  this
Agrezment

(c) The licenses and rights granted herein 0 COMPANY
aiso are granted 1o COMPANY Subsidiaries, subject to the
terms and conditens sct forth i this Agrecment
COMPANY hereby guarantees each of is COMPANY
Subsidianes' compliance with the terms and condidons of
this Agreement  COMPANY may not distribute Product
with Cusiomer Systerns that arc markeled or disttbuwed
under any brand namne or tademark not awned or licensed
by COMPANY or COMPANY Subsidiaries

(d) MS snall not require any Authonzed Repucater used
COMPANY (0 rcpont o MS @ any manncr. directly of
indirectty.  any  speafic  customer  informanion  (e.g.
customer Bame and/or address) for amy Product shipped by
the Aumonzed Replicator for the benefit of or on denalf of
COMPANY. in the event of any coaflict or discrepancy
berween 1y dan reporied W MS i a quanerty or other
report 1ssucd by an Authonzed Replicator as compared w0 2
quarterty or other report wssucd by COMPANY. the dana
reporied by COMPANY stail conmol and supersede the
conflicung dam  for purposss of this Agreement
COMPANY acknowiedges that MS may rcquie an
Authorzed Replicator to refuse to fill COMPANY's orders
if COMPANY fails 1o materally comply with any matenal
provision of ths Agresment provided however. that MS
shall not take any lerminancn acnon oOf issue any refusai-
to-fill-orders direcuve thar  affecs COMPANY. any
COMPANY Subsidiary, or any Authonzed Replicator used
by COMPANY or any COMPANY Subsidiary unless and
unul MS has compiied compictely and ia good faith with
the provisions of Section 10(b) of this Agreement.

(e) COMPANY shall wchude a complets APM. sclecung
from APM opuons avaiiable from Authonzed Replicator
with each copy of Product software dismbuted by
COMPANY. COMPANY may premnsudl Product(s) in one
counzy and ship samc 0 another county and mav ship
premsalied Produc(s) o end  users va distmbutors.
COMPANY must dismibute Product Documentation with
the Product. .

() COMPANY's license nghes shall extend 1o each Update
and Version Relcase.

(g) MS reserves all rights o Product not cxpressly granted
inciuding, without limifition, modification nghts
tanstation rights. real nghts and nghts o source code.
To the exwent sated in the EULA and hercin, and &
allowabie by law, MS shall retain ude to Product software
and Product Deliverabies.

(h) MS will make available 0 COMPANY other MS
application producs not then cmrrenatly availabie to
COMPANY. and which e made available 10 amy other
OEM. or any MS ideas or programs intended for the OEM
industry, upon terms and conditions which arc as faverable
10 COMPANY as the terms and conditions granted by MS
o any other OEM for such products under similar
condiions and circumstances. COMPANY shall reczive
cqualiy favorable nouce and promotion rights as granted
and gencrally available 10 other OEM customers in sy MS
promouocn or markeung campaign for any MS Produci(s)
licensed under this Agreement. MS shall make OEM
Product reicases fully availabie o COMPANY on or before
the time it makes such relcases available to other OEM
customer(s). MS shall notify COMPANY of the shipment
of an OEM Producr reicase as soon as rezsoaable in
advance of such shipment. .

(i)* The terms and conditions granted to COMPANY
hercunder shall be as favorabie, or shaifl be modified to be,
as those granted W any otjer OEM customer(s), provided
COMPANY agrees to  subsuanually similar  terms,
conditions, shipment volumes as are applicable under the
agrecment(s) between MS  and  such  other  OEM
customer(s).
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5. PAYMENT AND REPORTING.

(a) (i) COMPANY hereby agress to pay MS for cacn
Pertod (A) the munimum commighent amounts for the
Penod as set forth in Exhibit B. end (B) the amount by
which cumutave rovalues dunng a Penod  exceed
mitimuem commicnent amouns for tat Penod.

(i) Minimum commignent and royalty payments made @
ane Prrod may not be appiled 10 muumum commignent
payment obligations i anotier Penod.

(1) The amount by which cumulauve royaues durng 3
Penod cxceed muaimum  COMMIOMEnt amounts then
pavadic for the same Penod shall be caiculated as of the
end of cach Reporung Penod and the excess amount shall
be referred to as "Excess Rovalues®  Excess Royalues
shall be pud to MS i accordance with Secuon 3(e).
Excess Rovalues shall be appiied to reduce future
mnmum  commuanent paymenys) payable dunng the
Penod i which such Excess Royalues accrue.

(iv) To e extent that cumulative mimumum commitment
payments dunng 3 Penod exceed cumulzave royalues for
such Prnod such excess shall be known as “prepaid
rovalues” and shall be recoupable agaiast fumure royalues
onty dunng the fnital Term of this Agreemeni and onfy for
the Producys) licensed harein  Prepaud royalues ore nmot
recoupable  agunst  payments made o Authorzzed
Replicasor.

(v) Once COMPANY has accepied any reiease of Product
pursuant 1o Scction 4, MIAUMUM COMMITNCN PTYMCALS AT

not refundabic.

(b) (i) COMPANY agrees o pay MS the royaltes in
Exhibius) C. Rovalues exciude amy charges by Authorized
Repiicator for unis of Product or APM ordered by
COMPANY, provided thar the fezs and charges assessed
against an Authonzed Replicator for participauen (initial or
conunued) i the Authonzed Replicanion program will be
based upon rccovery of the costs wcured by MS m
asministenng  the  Authonzsd Replicsor  program
Rovalties also exclude amy taxes. duues fecs excises or
tanffs imposed on COMPANY or COMPANY's
Subsidianes’ 3cTivities 0 connecnon with this Agreement
Such charges. axes. duties. feos. excises or anfls, if my,
shall be pard by COMPANY. COMPANY's obligation to
pay such for any Producys) is conditioned upon
COMPANY s receipt of the Product from an Authorized
Repiicator in 2 form szusfactory to COMPANY which
complics with the specifications. tems and conditons
referenced ar stated in this Agreement.

(i1) For Product(s) specified in the spplicabic Exhibir C as
licensed on a “per system” basis. COMPANY agrees o pay
MS the rovaity set forth in the spplicable Exhibit C for
ach Customer System dismibuted or ptaced m use by or for
COMPANY. For Producys) specified in the applicable
Exhrbit C as licensed on a “per copy” bams, COMPANY
agrees 0 pay MS the royalty rates set forth m the
appiicable Exhibit C for each unit of Product licensed or
distributed by COMPANY. '

liii) Where mulupie “Reeases® (ie. Update Relezses,
Version Reieases, or Product Reicases). language versions,
or media versions (¢.g.. MS-DOS and MS-DOS ROM) of a
Product are iicensed for the same Customer Systems,

COMPANY mr dsmbute onty one (1) <opy of Proguct
software 1n sddiuon w one (1) copy of Prewstalied Proguat
Software m enc language and Release for use on cach such
Customer Svstem. COMPANY shall pay MS the ovun
1pphiabic b te Relase and language version shipped
Any Customer System licensed on a per sysiem baus for
more than one Update Release or Vasion Refease of a
Product. but distbuted without Product. shall bear the base
rovalty for the most recent Reiease of Procuct licensed.

(¢) In the event income mxes ars requirsd © be withheld by
any non-U.S A government on paymenis W MS requiree
hereunder, provided thar COMPANY within 2 reasonadic
ume prompty delivers w0 MS an official recerpt for any
such taxes withheld or other documents NLCTSsany to enabie
MS 10 pursuc. based on the documenauon as avalable and
if MS so wishex. a clum for 2 U.S.A. Foreign Tax Credit
COMPANY may deduct such taxes from the amount owed
MS and shall pay chem to the 2ppropriate ax authonry. in
the event muitipie tevels of withholding taxes arc availabie
for designation by COMPANY. COMPANY will usc
reasonable  effors.  consistent  with  applicable  legal
requirements, © minmhize sn its designaaton any such
withholding axes COMPANY will rcasonably cooporate
with MS should MS. in it discreuon. choose to underake
effors 10 assure that any withheid axes are munumuzed o
the extent possibie under applicabic law.

(d) COMPANY agrecs o make consolidated (ie. on
behalf of COMPANY and COMPANY Sutsidunes)
moathly estimared and non-binding reports to MS within
thirty (30) days after the end of cach month. These reports
shall not be submited or used for any royalty determinanon
or audit purposes hereunder.  The purpese of the reports
shall be to usc reasonsbie goad faith effors by COMPANY
to report by month w MS the approximate unit saless
volume of Products dismbuted or licensed for revenue
berzunder by COMPANY.

(¢) COMPANY agrees to make cansolidated (iLe. oa
behalf of COMPANY and COMPANY Subsidianes)
guarterly rovuty reports 1o MS as gpecified tn Exhibit N
within thirty (30) days afier the end of each fiscal quane
of COMPANY. The reporung frequency will be amended
o be constsient with the reporting freguency agreed upon
for ronewa! of Contract Ne. 2811-5180.

() Unless authorized specifically in agance in wnung by
COMPANY, MS . will not communicaze directly or
indrectty 1o any Authonzed Rephicator (via TROIKA or
any other clecoonic or non-¢clecromuc svstern or means of
COMMUNICALION) aNY UfOMTNAUCN CONCOITUAG ANy &mount
delinquency, discrepancy, reconciliation  or  dispute
regarding any payment’ monthly report royalty roport of
accournt reccivable from COMPANY.

(g) COMPANY's quanerty roylty report shall be certified
as complete and comrect and signed by a duly authonzed
representative of COMPANY. A copy of COMPANY's
report shall be sent 1o MS elecwronically or via facsimile in
addiuon to the onginal copy sent in accordance with
Exhibit N. COMPANY's_royaty reports shall be in the
royalty repont formar artached as Exhibit R and shail
specify royahies for cach Product and language version
deseribed in Exhibius) C.

FL AG 0000079
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(n) COMPANY agrees 0 maxe conschiuzted (1.e. On
benalf of COMPANY and COMPANY Subsidianes)
excess rovalty pIyYments as specified i Exhibit N v MS
thirty (30) days after the end of ach fiscal quaner. and
turty (30) davs after temmation or axprrason for me final
full ar partial quaner. Each minimum commicnent amount
shall be pavabic on the dae specified n Exhibit B and
COMPANY shall rcnit pavment w MS as specified m
Exhudbit N witnm tuty {30) days of such date. A onc
pereent (1%) monthly finance charge will be assexsed on
all amounts that are past due

(i) No rovairy shall accrue to MS for copies of Product
software (ijused by COMPANY soicly for tesung.
gemonsTaung mternally (by COMPANY personnet) or
supporuing Customer Systerns: (i) shupped or usualied as
reinsualied copies for serviced Customer Systems or as
replacement copies for copies found 1o be defective
shipment.  matcruals, manufacure  or  reproducuorn:
(iii) shipped as & backup copy 1 addition to Premstalied
Product Sofnvare (n accordance with Secuon 2{aXiti): (iv)
used only for waning or educanonai acuvities or for
demonstranions or cvaluations of Customer Systems w
prospective customers if cicarly documented as evaluanon
copies or clearly marked “For Demonsoaticn Purposcs
Oniy*: or (v) retumed o COMPANY in complisnce with
COMPANY's Toal Sausfacuon Policy (i.c. money-back
guarantee).

(j) COMPANY shall provide MS with a copy of is US A
state resale exempt eeruficate, upoan request from MS.

(k) On or before July 1. 1997. MS and Company, pursuant
to good faith murual consuittions. will agres oa terms for
accepuable Type | and Type O royaity reporting Such
terms will be made part of this Agreement by amendment.
As soon as pracncabie after the Effective Date. the parues
will begin the proczss of mumal consuimarons and will
diligmtly pursue same W umety compicton. ncluding
issuance of regular joint samis rEports  symmunnng
progress of the consulrations and sieps ward agreement
and «mptemenuuon of process.  The provision of this
Secuon J will be adjusted as appropriaic by murual
agrecment i connection with and as part of any such
amendment

4. DELIVERY AND LIMITED WARRANTY

{a) For each Product licensed hercunder, MS shall deliver
Product Deliverabies w COMPANY no fater than MS
defivers Product Deliverabies w the fust other OEM
recerve any such Deliverables '

(b} MS warrans that Product software performs i
accordance with, and conforms W e specifications
conuned in, Product Documenttion. the on-line
documenuation for the Product (if availabie) and the
Resource Kit for the Product (if aveilabie).

(¢) If COMPANY reports any significant devistions from
Product specificanoas or defects in Product performance |
then MS shall have sixty (60) days w© comext such
deviations or defects except for a “Severity | bug™, m
which case MS shall have 30 drys © correct such
deviation. For purposes of tus Agrecnent. & “Seventy |
bug” shall mean a deviation or defect which (A) causes
daua corruption or significxnt funcuonal prodblems causing

Customer Systams W be severety restcted or unusabic. (8)
s readilv reproducibie tn MS  Laboraones and (C) s
applicable o te Product when runmng on cempulcs
systems generally and s not umique to the Product nmning
on COMPANY Customer Systerns.

If MS fuiis © comrect a problem within 3 reasorabic
urmnc (not 10 exceed the penods supulated m Sccuon 4(c)
above) afier e problem s fust reponed 10 MS.
COMPANY aad MS shall ncgotiste and resoive 1n good
faith vuable end user aftornatives commensurale with the
severity of the problem. for avaiability of a wviabie.
commercually  accepable Product  subsurtuuon  of
workaround at no addiuonal cost to COMPANY or the end
user. other thuan nomunal postage and handling charges. of
any
(d) MS shal!l have no liabiliry for failure to deliver Product
Deliverabies by any parucular date. except where MS fuls
to provide Product Deliveradles 1o COMPANY on o
before the ame that such Product Dekvenables are first
provided w0 the firm other OEM w0 recoive such
Deliverables. COMPANY shall not distibuie for revenue
any release of 2 Product until MS delivers o COMPANY
Product Deliverabies as defmed in Secuon 1(hXi)<iv) and
(ii) suthorizes any reicasc of the Product 10 end users. MS
will cooperate with COMPANY in shanng information and
staegy for a comprehensive markeung/sales plan for the
Product(s). MS will ke reasonabie steps to assure that
adequate quanties of APM are available 10 COMPANY
on Produc mmoduction from COMPANY's Authonized
Replicator(s) of choice
(¢) Authorized Replicator(s) shall provide wamanry(ies) for
copies of Producxt provided 0 COMPANY by such
Authorized Replicitors.  If COMPANY & not abie o
obam commeaoally reasonabie wamanty(ies) for
Products(s) from MS  Authorized  Replicator(s),
COMPANY shall be enmitied to duplicate and reproduce the
Products(s). or subconmact for same with a third party of
COMPANT s choice. such duplication and reproducton o
be with MS’ prior written coasent agd cooperation. which
consent and cooperation shall be expedinious and not
unreasonably withheld
(N MS will exertise best effors o kecp COMPANY
umely and adequately xpprised of any pianned changes two
any Producus) to the same extent and % soon as MS does
sa for the first other MS customer to be mformed of any
such changes. : -

S. DEFENSE OF-INFRINGEMENT CLAIM

{a) MS agrees to defart COMPANY and COMPANY's
reseilers, customers and end uscrs wbo have received
Product(s) copy or license from COMPANY against, and

pay the of -anny damages costs and expenses,
inctuding sntomeys' fees, (1) awarded by 3 court oc
gover | sgency of jurisdiction for which

psyment must be made, (2) mcluded in any scaiement to
which MS consents. and (3) reasonabie momeys fees (if
any) incurred by COMPANY in with opposing
an applicasion for a restraining order, any oc all of which
resuft from third party or governmental claim(s)
(hercinafter “lademnified Clams™) o the effect that
(i) the Producy(s) violate any law or reguiation or mfringe
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af CopyriEal paen. Tade seurct of other wmmellecmal
property nght enforccabie in any of e [ncluded
Junsgictions (defined in Sexuon 5(d). below): (i) the
Product namets) or rademark(s) ("Mark(s)®) or othex 1ems
ir any of the Product Deliverabies or APMs infnnge any
(ademax or subsmanuaily equivalent nghts enforceabie n
any of the Included Junsdicuons; or (iii) MS does not have
sufficient ngnt tite and intevest in a Product 10 enter inw
or perform s Agreement {or such Product: provided that
(x) MS 15 notified promptly m wrnang of the Indemnified
Clum aficr knowledge mereal by COMPANY; (v) MS has
solc congol over s defense or seriement, provided that if
MS enters wito any serieament that has 2 matenal adverse
efTect on COMPANY 's ability to exercise its license nghts
nerzunger. tien COMPANY shall be relieved of any
obliganrons herrunder o the extent thar the ability o
perform or honor such obligauons 18 matenally adversely
affected:  and (2} COMPANY provides reasonable
cooperauon 1o MS, at MS™ expense. m the defense of same.
COMPANY shall have thc ngnt 0 engage scparde
counsel. u COMPANY's expense. w moantor and advisc
COMPANY about the starus and progress of MS's defense
of any indemmified Claim. and MS shall instruct its counsei
0 cooperate with COMPANY's counsel m kecpmng
COMPANY informed about the status and progress of each
sut or procesding for cach lndemnified Clazm for which
MS s providing the gefense.

(b) In the event MS recrives information concerning an
inteilectual property mfringement or govemnmental claim
(including an Indemnified Claim) related to the Producus)
or Mark(s), MS may at its expense. without obligation o do
so. euner (i) procure for COMPANY the nght to contnue
1o distribute. and © use and have others conunue 0 use. the
alleged infringing or affested Product  (“{nfnnging
Product™) or Mark: or (ii) replace or modify the Infringmg
Product or Mark 10 make it non-infringmg, in which case,
COMPANY shail thereupon cease dismibution of the
alleged Infninging Product or Mark. If MS elects to replace
or modify the Producl then uniess COMPANY consens
othcmwise i wnung, such replacement or modificadon
("Replacement  Product™ shall meet subsmanually the
specificanons  for the Infnnging  Product Uf such
Replacement Product snould require or result in muluple
delivenes of ali or parts of Replaczment Product (e an
“intenm” Repiacement Product followed by 8 subsequent
Replacement Product), MS will reasonabty compensate
COMPANY for its out-of-pocket expenses incurred m
providing Replacemant Product [f a Replacement Product
does not supstanually conform to specifications applicadie
W the replaced or [afringing  Product MS will use
reasonabic best efforts o resolve any Replacement Product
compaubility probiems for munasmeam  sofrware
appiicanon producas MS and COMPANY will cooperate
on such efforts and develop a plan of acuon to reduce the
impact of such mcompatibility end 10 muumize expense
associuted thaewith In the evemt MS  provides
Replacement Product, MS will accommodate and exercise
its best efforts w assurc that Authonzed Repiicators
accommodae COMPANY's ble etection to

with 2 pnor Product reicase which is found or agreed not o
be infringing or otherwise affected

(¢) MS shall have no liability for anv intellectual property
nfrningement claum (including an Indemnified Clum) based

solely on COMPANYs (i) manufacture. dismbution. 0¢ use
of any Product or Marx efter recept of MS wniten nouce
thar COMPANY should cease manufacture, dismibution. or
usz of such Product or Mark duc to such 3 clum. provided
a1 the nme of such nooee MS has either (A) provided a
Revlacement Product in accordance with the requirements
of Secuon S(b). (B) advised COMPANY mar MS
making reasonably prompt provision for the procurcmen:
of such Replaccment Product or for conunued distmbuuon
rights for the Infinging Product or (ii) combinanion of a
Product with 8 non-MS product. program or daa if such
claum would have been avoided by exclusive usz of the
Product or (iii) unauthonzed adaptation or modification of
any Product For all claims descnibed in clauses (i) and
(iii) of this Secuon 5(cl. COMPANY agrees to defend MS
from and against and pay the amount of any damages. cosis
and eaxpenses.  including  anomeys’  fect  including
anomeys’ fees. (1) awarded by a court or governmenal
agency of compeaent jurisdicuon for which payment must
be made. (2) included m any scmiement W which MS
consents. and (3) rexsonabie atomeys fees (if any) incurred
by COMPANY in connection with opposmg an apphcauon
for a restraming order, provided COMPANY is noufied
prompty in writing of the such indemnified claim after
knowiedge thereof by MS, COMPANY has sole conuol
over its defense or settiement, and MS provides rcasonabic
coopcration. 8t COMPANY s expense. in the defensc of |
same. MS shall have the night to engage scparate counscl
at MS’™ expense. o monitor and advise MS about the starus
and progress of COMPANY"s defense of anmy such claim,
and COMPANY shall instruct its counsel to cooperaze with
MS® counset in keepiag MS informed about the stamus and
progress of cach suit or proceeding for cach such ¢laum for
which COMPANY is providing the defense.

(d) MS shail have no obligation to COMPANY for any
[ndemnified Claims which arise outside the geographical
boundaries of any counuy mto which MS dismbutes or
markess Product (*Included Junisdicuons).

6. ADDITIONAL RESTRICTIONS.

(3) (i) COMPANY shall distribute Producus) oniy with
Customer System(s) and (x) only inside the Customer
Sysiem package or m a manner reasonably calculated to
prevent sale or distibution of the Producy(s) separate from
sale or diswribution of the Customer Sysfem or (y) as 2 non-
point of sale distributon of the Produci(s) that represents
follow-up activity in support of the original customer
transacuion for which a2 Product ficense was 1aciuded in the
saie of the Customer Symemm. COMPANY shall not
remove or modify the package comtents of Product or APM
as received from the Auwthonized Repticator or Authorized
Distibuter in compliance with the terms of this Agreement,
except that modifications for the registauon card, the end
user license agreement (CEULA™) and other matenais shall
be negouated and resolved in good faith between MS and
COMPANY. -

(i) COMPANY shall ‘comply with the additional
provisions. if any, providedtin Exhibir(s) C with respect ©
Product 10 the exient such provisions do not conflicx with
any terms sct forth- in the main body of this Agreement.

(iii) COMPANY shall (A) contractually obiigate {e.g..
by conuacl invoice or other wnfien wsgument) all
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aismbuters and deaiers in its distmmbuuon  channels o
comply with the forcgowng provisions of this Secuon &)
(B) maxe avauiadie 1o MS. upon reguest ind subject ©
1ppropniae non-disclosure agreoment ("NDA™) with MS,
copres of such conmacts (or relevant poruons thereof)
(C) promotiy disconunue distnbuuon of Product 0 any
such disuioutor or dealer in s dismbuuoa channe! which
does not comply with the forgowng xnd (D)
reasonably cooperate with MS m invesugaang msances of
dismouton of Product wnich does not comply with the
foregoing.

(v} If COMPANY distbutes the Producys) sofrware

on meaia other than wistalied on the Customer System hard |

disk or ROM. COMPANY shall distibute the- Producuss)
scfrware on separale mediz (e.g.. separate diskenes. CD-
ROM disc. c12.) from other non-MS procucts.

(5} (1) COMPANY shail acguire al! components of each
unit of Product o be distributed with a Customer Sysiem
(1.c.. APM. Product end user documenmuon. and Product
software on external media. as applicabie) from a single
Authorized Replicator and ! 8 single package or stock
kefping umit. provided however, tus shall aot preciude
COMPANY from acquinng scparate unis of Product
Deliverabies from muhtiple Authorized Replicators MS
and/or the Authonzed Replicttor wilf provide COMPANY
with & least fourteen (14) days advance notce of any
change to an eusung APM. mcluding xy changes in the
bill of matenais for the APM. MS will asnmre thar each
APM (i) complies with commercally acceptable standards
of readability, accuracy and quality of end user presermation
and (i) 15 available to COMPANY on the applicabic
Product reiease dates in all languages specified in Exhibit
C for the Product to which the APM relates

() COMPANY shall not reverse engineer, decompile or
disassembic any Product except as permiasd by MS or
applicabic law. In the event that COMPANY is unabic 10
dedug devicr drnvers. support the additon of devices with
new device dnvers, debug other compiex sinuations refated
to the form and function of products nnmg in conjunction
with Produci(s). COMPANY shall request assistance of MS
and MS shall respond to COMPANY's request within
seventy-rwo (72) hours.

(d) COMPANY shall dismibute and license the use of
Product to end users onty pursuant to a EULA substantially
in the form and content anached herewy as Exhibit A or in
such other form and content as mutually agreed pursuant to
good faith negouauons between MS and COMPANY. The
EULA shal! be adapied by COMPANY as may be requred
by the laws of any non-US.A jurisdicnon in which
COMPANY distributes the Product; provided that MS shall
provide COMPANY with copies of MS* EULAS used by
MS for dismbution outside of the USA, whch
COMPANY may use and rely upoa in sdapting its EULAS.
Where COMPANY  distributes  Preinsmalied  Product
Sofrware. COMPANY may use ahemative procedures to
request acknowiedgment of end usT agreement w0 the
erms of the EULA, provided that (i) the end user is
required 10 take some affirmative actioa to use or insall the
Product software. such as breaking a seal or responding w0 a
user-sign-on screen dispiayed on the Customer System:
(11) the end user is advised that taking such action indicazes
acceptance of the terms and conditioas of the EULA; and

o~

(

(iii) the e user has Aic oopormuniry o read e ELLA on-
ltne or i paper format before axing such action

{e) Technical support for the Products) shall be avalabie
from MS or an MS supsidigry pursant w0 mumalh
awcepabie terms and condiuons sct forth ina scparuc

agrecment
(0} Provided MS provices COMPANY with commerziaily
reasonable aceess to Product technical assistancs under el
1hove. COMPANY stall provide o 1ts end user cusiomers
commercially reasonabie access to  Product (echmical
assisance and shall promunendy display s customer
suppon tesephone mumo<r for such assistancs i Customer
Systern documentauon.

7. INTELLECTUAL PROPERTY NOTICES.

(a) COMPANY will not remove sny copvnghl, Tademark
or paent pouces that appear on the Product as delivered to
COMPANY. and COMPANY shail have and hercov s
granted a right and license w use, reproduce and distibute
such notices with the Product as they appear on the Product
delivered o COMPANY. -

(b) COMPANY shall market the Product only under the
Product mame(s) and vermion aumber for such Product
provided to COMPANY. COMPANY agrees to usc the
appropriaze Tademark, product descriptor and rademark
symbol (aither “™= or “¥*) and clearly indicate MS or
wpplicable third parties’ ownership of such wademark(s)
provided to COMPANY whenever the Produc name s first
mentioned n znry adverusement, brochure or in any other
maaner in connccnon  with the Product  provided
COMPANY has becn timely and appropniaely provided
with and notified of such marks by MS. COMPANY shall
not. af any tme, usc any aame or wademark confusingty
similar to 20 MS or MS-licensed third party tademark,
trade name and/or product name, and COMPANY shall
underuke 0o acuon that will interfere with or diminish MS
right. utle end/or interest in MS or MS-licensed thud
party’s trademark(s), Tade name(s), or Product name(s):
provided that COMPANY is imety and adequately notified
of such marks or names and MS’ nghts therein
COMPANY shail. upon request for reasonable cause
shown. provide MS samples of specifically requested
COMPANY markeung literzcure  which uses  Product
name(s) in 3 manner conuary to thaf authonized herein.
Nothing in this Agreement grams MS aay nght to use any
COMPANY wademark, trade name and/or product name at
any ume or in any MANDer.

(c) COMPANY shall not use or disptzy any MS logo (Le.
including without limitation any stylized representation of
the MS name used by MS) in its matcrials or packaging.
except as required herein or as provided by scparae wnigen
agreement with MS. ‘Anry such scpariie written agreement
shall not include any royalty or terms for monctary
consideration o MS, shall be limited solety 1o terms for the
stylistic represenmation and wsc of the logo (which terms
shall not be inconsistent with or contradictory w any of the
terms st forth in this Agfrement), and shall not inciude
any lerms with respect 1o the use, adaptaton, disoibunon,
payment. scope oc other terms related to license rights for
the Product(s).
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5. PROHIBITION AGAINST AISIGNMeNT AND
SUBLICENSE

(3) This Agreement and any nghs or gbliganoas
hercunder. shall not be assigned or subhicensed by
COMPANY by congacl merger. operation of law. or
otherwise (except o COMPANY Supsidianes or excspt as
otherwise provised or Miowed by the nghts granted here:n)
without the pror wriaen approval of MS, wnich snall not
be unrcascnaply withheld

(b) Nowithstanding e foregowng  Secuon 8L
COMPANY muay assigh his Agreement 0 any SucsTssor
to all or susstanually all of e COMPANY's Computer
Sysiem products dusiness

9. TERM OF AGREEMENT.

The Term of this Agrezment snall run from the Effecuve
Date through Fepruary 28. 1998

t0. DEFAULT AND TERMINATION.

(a) This Agreement may terminae if any of the following
events of default occur: (i) either party mazenally fails o
perform or comply with any matenal provision of this
Agreement: (i) COMPANY manufactures or dismibutes
any MS product which s not property licensed under this
Agreement or another valid agreement with MS or an MS
icensee; or (iit) COMPANY becomes insoivenl eaters
bankruptcy, reorganizauon. composinon or other sumilar
proceedings under applicabie laws, whether volunmry or
involuntary, or admits in wriang its mability w pay it
dedts, or makes or aAncmpts W0 make an assignment {or the
benefit of creditors.

(b) Terminauon duc W the first sentence of Secuon &(c),
by anempted assignment by COMPANY pursuant to
Secuion 8(a) withowr first providing modee to MS and
secxing MS® wnoen approval. or Scction 10(aXiii) shall be
eflfecuve upon nouce or as soon thereafler as is permitted
by applicabie law. At the option of the non-defaulting
party. terrnination due o0 3 mazenal breach of any material
provision of this Agreement mxy be effective upon nouce
10 the defaulung party If such party has recetved two (2) or
more previous aouces of default for the same cause during
the term of this Agreement (whether or not such previous
defaults have been cured). ln all other cases. termination
snall be effective thurty (30) dzys after wnaen nouce of
terTunanion 10 the defaulting party if the defauits have not
been cured witin such thuty (30) day penod  Any
termination of this Agreoment other than as specified
solely in the first senuence of this Secuon 10 (b), shall not
occur until the foliowing procedures of this Secuoa 10(b)
have first been satisfied

(i) A designaied represemative of MS and a designated
represenauve of COMPANY will meet as reasonably
requested by either paty to review the performance of
cither party under this Agreement fn the evem of any
dispute or disagreement between the designaled parties
crther with respect to the intcrpretanon of any provision of
this Agreement or with respect 0 the performance by either
parTy hercunder, either party may give 0 the other party a
wrizten notice of such dispute. Upoa receipt of such notce,
an officer of MS and an officer of COMPANY shall

designaie ® 3 leoxr 2 represenanve of €367 P whose
sk 1t will B¢ 10 meer for tie purpose of endeavanng 1o
resoive such dispute. Such represenauves will discuss e
protlen and/or negouate 1 good fath m an cffort w0
resoive Lhe dISpULe of ACEOTRIC AN INIETPITIANON OF TTYISion
of the apphcabdie Secuon or provision. mururily agreeabic
to both parues. wrthout the necessity of anv  formas
procecedings relaung thereto Dunng the course of sucn
negovauon. il reasonabie requests mace by onc party 1o
the other for informauon thal i not confidenual will be
honored 1n order that each of the parues muay be fully
advised o the promuses.

(ii) Termuanon of this Agrecnent other than pursuant @
the first sentence of Secuon 10(bL may occur onty afler the
designated representauves mutually agres in good {aith tha
resolution trough contmued negouauos of the mamer in
issue is not likety: provided that the ume pentod for
negouazion and resotunion under this Sccton [G(b) shall not
extend loager than ainety (90) calendar days afier the date
such wnren notice of dispute (as referenced above) s
received

() In the event of a material default herciinder and subject
o cormpliance with the foregang provisions of this Section
10. MS or COMPANY, as the casc may be, may terminate
this Agreeman m its cnurery or as W any individual
Producys). Termmation of this Agrecment as to any
parucular Producys) will pot affet the iterms and
condirions of this Agrecment as they apply o the omer
Product(s) licensed under this Agreement

11. OBLIGATIONS UPON TERMINATION.

(a) Within ten (10) days after termination or expiratioa of
this Agrezment, provided it has not been replaced bry 3 new
Agrezment, COMPANY shall reaum 10 MS all unms of
Product for which a rovalty has not been paid and all
retated Product Deliversbiess. COMPANY and eaach
COMPANY Subsidiary mxy, however, reqain  sufficient
units of cach Product and reisted Product Deliverabies for
purpases of Section 3(i) (i) and for mmpport purposes only.
including Section (i} (ii).

(b) Upoo termination or expuauon of this Agreement
provided 1 has not been replaced by 3 new Agreemenc
COMPANY shail cease dismibution of Product and all
license nghts herein shall cease. Secuwons |, 2(h), «b), 5.
11,12, 13, 14, 15, 16 and 17 of this Agre=ment and Section
SI{d) of Exhibids) S. if appiicabic. shall survive
terminatica or expuation of this Agresment

12 LIMITATION OF LIABILITY AND REMEDY.

(a) Each party’s liability to the other under the terms of
this Agr shall be limited. at the tme of the payment
of such liability, to the gremter of (i) an amount equal to (x)
in the case of lubility payable by MS. onc hundred percent
(100%). snd (y) m the case of liability payabie by
COMPANY, fifty percent (50%). of the amount having
actually then been paid by COMPANY 10 MS under
Secnon 3(a): or (ii) &n Imount cqual w Scventy-Five
Million Doflars (§75.000.000.00); provided, however, that
the torms of this psragraph and the limuation of liability
stared in this paragraph shall not mpply 10 eny liabiiity of
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Cluler pany LA AMSCT UNdCT the terms of Seznon § of thus
Agreement

(b) The ngnes and remediss granwed w COMPANY under
Secuons 4 § and 6i¢) consumne COMPANY's soie and
oxclusive remedy gunst MS, s officers. gens and
empioyers for neghigence urexcusable delzy, breach of
wamanty. express or imoied. or for ary default whatsoever
rciaung o the condiuon of the Product or MS dunes w
correct any defecs n Product performunce or deviazions
from specificauons

(c) SECTIONS 4 AND § CONTAIN THE ONLY
WARRANTIES MADE BY MS. ANY AND ALL
OTHER WARRANTIES oF ANY KIND
WHATSOEVER. INCLUDING THOSE FOR NON-
INFRINGEMENT, MERCHANTABILITY AND/OR
FTTNESS FOR A PARTICULAR PURPOSE. ARE
EXPRESSLY EXCLUDED. MS MAKES NO
WARRANTY THAT THE PRODUCT WILL
OPERATE PROPERLY ON ANY CUSTOMER
SYSTEM(S): PROVIDED THAT THIS SENTENCE
DOES NOT REDUCE OR MODIFY THE MS
WARRANTIES IN SECTIONS 4 AND 5. EXCEPT
FOR DAMAGES DESCRIBED OR REFERENCED IN
SECTION 5. EACH PARTY AGREES THAT THE
OTHER PARTY SHALL NOT BE LIABLE FOR ANY
CONSEQUENTIAL., INCIDENTAL. INDIRECT.
ECONOMIC OR PUNITIVE DAMAGES EVEN IF
THE OTHER PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

(d) COMPANY agrees not o sue MS for mfringement of
COMPANY patents ;n accordance with, as sat forth in
more dewril in the erms of MS Contract #281)1.5179
entered inw berween COMPANY and MS with an effective
date of July 1. 1995,

13. NONDISCLOSURE AGREEMENT.

COMPANY and MS snall keep confidennal the Product
Deliyerabies. the tzrms and conditions of this Agreement,
and other non-public informatoen and know-how disciosed
hereunder. However, COMPANY may disclose the terms
and condivons of this Agreement in confidencs 1o its
immediats legal and financial consultants as required in the
ordinary course of COMPANY's business.

14. AUDITS AND INSPECTIONS.

(2) Duning the term of this Agreement. COMPANY agrees,
i compliance with its pormal and accepied business
practces as in effect from ume 0 ume duning the term of
this Agreement. to keep all usual and proper records and
books of account and all usual and proper enmies reiating
cach licensed Product sufficient to substantiate the number
of copies of Product and the number of Customer Systems
diswibuted by or for COMPANY. COMPANY shall
mamwun such records for mself and for each COMPANY
Sutsidiary which exercises rights under this Agreement.

(b) In order w verify compiiance with the terms of this
Agreement MS may cause (i) an andit 0 be made of
COMPANY's or COMPANY's Subsidianes’ books nd
recards  and/or (i) 20 inspection W be made of
COMPANY"s or COMPANY's Subsidianes' facilines and

~

procedwTs. Any udit end/or inspecion s o< conaucicd
dunng reguler business hours & COMPANY's  or
COMPANY s Subsidianes’ facilines with 60 days agvancs
wnnen nouce. provided no such nouce shall be isuc pnor
to August |, 1997 Any audit shall be conducied (1)
expediyousty by an indepenaent cerufied pubiic accountant
of nauonal saoot selecied bv MS (other than on 2
conungent fer basis) and resonabiv  accTpuable 1o
COMPANY and (i} wn such a2 manaer 2s not 1o interiere
with COMPANTY's or COMPANY's Subsidianies’ normal
business acuvToes.

(c) COMPANY wgrecs w provide MS™ designated audit or
Inspecuon Leam reasonabie access W reievant COMPANYs
or COMPANY's Subsidanes’ records and facitiues. The
resuits of anv audit or muspecuon will be mantained as
confidenual mnformaton by the auditor and bv MS and
COMPANY.

(d) Prompt adjustmnent shall be made o compensate for any
crors or amusions disclosed by such-audit  Any such
audit shall be paid for by the MS unles maeral
discrepancies are disciosed and specifically subsanuated
“Matcrial* shall mean USS$1,000.000.00 (Ome Miltion
Dollars) in any consccutive six (6) month penod. In no
event shall audns be made more frequenty than annually,
and the penod(s) audited annot extend more than 12
months pnor w the commencement date of the audit

15. CONTROLLING LAW; ATTORNEYS' FEES.

(s) This Agreement and all maners relanng w0 this
Agreement shall be construed and congolled (i) in
accordance with the laws of the State of Washington
applicabie 10 agreements made and performed entircty in
that state by persoms domiciled thercin, if an action or
proceeding ts brought by COMPANY w enfores this
Agreement md (ii) in accordance with the laws of the
State of Texas applicabie 0 2grecmens made and
performed endrely in that smate by persons domiciled
therewn, if an action or proceeding is brought by MS w0 |
enfarce this Agreement. Each party eonsenss 10 junsdicuon
and venue m the state and federal courts simng in the
counfy and sars wnere the other partv’'s United States
headquarters s located. Process may be scrved on cither
party 1in the manner st forth in Section 16 for the delivery
of nouces or by such other rncthod./u s authonzed by
applicable law or court ruie.

(b) If cither MS or COMPANY ecmploys attomeys 1o
enforee any nghts ansing out of or rclaung o this
Agreement, the prevailing party shall be engtled to recover
1ts reasonable aaomeys’ fecs, costs and other cxpenses.

16. NOTICES.

All nodces, authorirafions. and requests in connection with
this Agr shall be d d given on the third business
day that inmediately follows the day they are (i) deposited
in the US.A. mails. postage prepaid, centified or registered.
rewm recoapt requested: or (i) sent by air express courier,
charges prepaid: providedthat the notices. authonzauons
and/or requests are addressed as stated in Exhibit N (or to
such other address as the party to reccive the notice or
request SO dCSIgNates by wnaen nouce o the other),

FL AG 0000084
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17. GENERALL

(3) Any Product which COMPANY dutbutes or licenses
10 or on benall of the United Saates of Amenca. its agencies
and/or insmumentaliues (the “Covenmenr™)., shall be
provided with RESTRICTED RIGHTS tn accordance with
DFARS 252.227-7013(c) (i), of. pursuant o wnaen
rouficanon from MS, as set forth m the parucular
department or agency regulanons or rules. or particular
congact which provide MS cquivaient or greater protection
1s specifically delincazed by MS in such natice.

(b) COMPANY agrees thar it will not expont or re—export.
in violanon of agnlicable law or regulations Product w any
coungy. person. entty or end user which 15 subjet 0
US.A oxpon resmictions  Resmicied countnes curreatdy
include. but arc not necessaniy limited w. Cuba, the
Federal Repubnlic of Yugosiavia (Serbia and Montenegro),
lrar. Ilrag. Libyva Nenh Korea, and Syma COMPANY
warrants and represents ta nesther the U.S.A. Bureay of
Export Admuuiswauon nor any other federal agency has
suspended.  revoked or  denied COMPANY's  expont
privileges.

(c) This Agreement does not coasuitite an offer by MS and
it shail not be effecuve until signed by both parnes  Upon
execuuon by both parties this Agreement shall constinne
the enure agresment between the parnes with respect W the
subject maner hervof and mages all prior and
contemporancous commuucatons. [t shall not be modified
xcept by @ wngen agreement signed on behalf of
COMPANY and MS by ther respecuve duly authorized
represeniatives. ANy STAlEMENt appearing as a1 resTicuve
endorsement or aoucs on a check or other document which
purports to modify a nght obligzuon or liability of either
party shall be of no force and effect

(d) Nesther this Agreement. nor any terms and conditions
conwuned heren, shall be constued as creatng a
parmership. jownt venture or agency relanonship or is
granung a francnuse.

~

(e) I any provision of mus Agreement or license of amy
parucutar Product shail be held by & count of competan
junsdicuon 0 be illegal. mvalid or uncnforceatic tac
remaining provinions nd licenses for renunng Producs.
1s applicadle. shall rernaun in full foree and effect

(N Ne wave of anv breach of anv provision of this
Agreement shall consurute & wwver of amy pnor
concwTENt Or suosequent greach of the samce or any owtheT
provisions hercaf, and no wasver shall be effective unless
made in wnung and signed by an authonzed represenuanve
of the wasving party.

(g) Each party shall at 1 own expense. promptly otwun
and arange for the munienance of all non-U.S A
government approvais if any, as may be necsssary for such
party's performance under this Agreement

(h) Neither party may enter 0 any agrezment the
execuuon or performance of which would viofate the terms
of or interfere with the performance af this Agreement

18 EXHIBITS.
The following Exhibits are part of this Ag;t:mcm:

Exhibit A Samptle End User License Agreement

Exhibit B Minimum Commitnent Payments

Exhibiys) C Product and Customer Sysiems

Exhibit D  Brand Names and Tradamarks

Exhibit ' Suppiement Rights

Exhibit [ (if azached) Company Use of Third Party
Insaallers

Exhibt N Addresses

Exhibit R Royalty Repont

Exhibit T (if execuned) Shipments o Third-Party MS Licensers

Exhibit X (if smached) COMPANY Subsidiznes

Exhibit Z (if executed) Additional Country/Region Provisions

The s of the Exhibiu's) shall supersede any wnconsistent
terms contined in this Agreement

FL AG 0000085
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r (“

N WITNESS WHEREOF. tne paru=s have exsuuied TS Agrecment oy thewr duly authorized representaaves as of the date s< fortn above
All signed copies of s Agresment shall be dcemed ongals. Each indrvicual signmg below herehy represents and warmanes that he of
shec has full authonty 10 sign this Agrecment and bind his Of BeT respecove ofganuzznon o peform all duues and obligauons contempiated
by tus Agreement If COMPANY is located m a junisdiction in which & corporate seal of “chop” is commonty used &s an musTument of
;}::r.—ncm executior. in addiuen © the wdividual signaqure provided below, COMPANY's sal or “chop” should be entered beiow

COMPANY '3 signature brock. B
MICROSOFT CORPORTION UTER CORPORAT?ON%C‘
By (Signamrs) !7 / e
R T ARER LIND et Natia
Name (Prin) Name nt) !
DIRECTOR, lg\mci—d{i_ ) p\"wf\\—
Tule _ Tide
e 2)25/5%7
11 + T
Dare Date
7 COMPANY's seal or “chop”™ .
NOTICE:

This is an OEM distribution license. Product can only be dirtributed with 2 Castomer System. as specified in Section 2.

{
of "
FL AG 0000086 ——
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EXHIBIT A - SAMPLE END USER LICENSE AGREEMENT - Saaadard Words far this

L»{_PORTMT—&L&DC&RDTJLLY:MWImAamrEUUWilhzﬂwmywlmmmmmw
a2 sngie enory) and the racorer “PC Magufs —ﬂo{hempmmr‘comv@-hﬁmmmmmﬂ
software products) identfed above (~SOFTWARE PRODUCT™ or “SOFTWARE™). If e SOFTWARE PRODUCT s oot sccompaased by
nmmmwm)‘wmwﬂwmvyuwmmmODUCT The SOFTWARE PRODUCT exchxdas compurter software,
the ssocmted meda. any protad matrmi, and any “oafne” of sectronx docsmentooa. By inaling, copymrg or othawox wang the
SOFTWARE PRODUCT, you sgree © be bound by the torma of ths EUTA If you da a0t agree 1 the wrmns of thss EULA. PC Manutaciurer
1nd Microsaft Corporatoa (“Macrosoft™) are unwilling © baroe te SOFTWARE PRODUCT 1 you. In such event. you mary 8ot use or &y
mSOﬂV'AREPRODUCT.MMmHmpﬂymd?CM&numbfmmmmo{mmusd products) for a

refund.

SOFTWARE PRODUCT LICENSE

The SOFTWARE PRODUCT is proweczed by copyngnt laws and micrmagonai copynight rezoes. a5 weil &5 other meeliecnual propery Laws and
e=anes The SOFTWARE PRODUCT is licensed, not soid.

1. GRANT OF LICENSE. Ths EULA grares you the following ngho:

« Software You may ms@ll and use one copy of the SOFTWARE PRODUCT on the COMPUTER.

o Storage/Nerwork Use You may aiso Store or msall & copy of the compuier software porooa of the SOFTWARE PRODUCT oa the
COWUTERmﬂ\owyMOMmbu&:SOFTWAREPRODUCTmmwMmddm'un:m:
SOFTWARE PRODUCT o vour other compracrs over an mucTal network.  However, you must acquurs and dedicae 2 license for the
SOFTWARE PRODUCT for each computer an which the SOFTWARE PRODUCT & used or o which it is dismibuzed. A Lemise for the
SOFTWARE PRODUCT may 5ot be shared or used concurrently on diffarert compraers.

D B.nck-upCopy.LfPCMmuﬁcum:hnnamdudd:bnd:-wmpyo(h:SOﬁ'WARE?RODUCT\gimm:COMPU'TELywmly
make 1 smgle back-up copy af the SOFTWARE PRODUCT. You may use the back<p copy sokely for archrval purposes.

2. DESCRIPTION OF OTHER RIGHTS AND LIMITATIONS
« Limiaoons oa Reverse Eagineenag, Decompitation and Dz béy. You may not reverse cngineer, decompiic. or disassamble the

SOFTWARE PRODUCT, excesx and only o the o that such acaviry 15 expressly parmitied by pplaable law notwithsandmg dus

limanon

Separzoon of Compoaent The SOFTWARE PRODUCT is liccnsed s 2 single product. Its comporrent partss mary not be scparaed for

USE 0N MOXE TN ONC COMIPULES. -

Single COMPUTER. The SOFTWARE PRODUCT is licensed with the COMPUTER as a singfe quegrated product. The SOFTWARE

PRODUCT muay onfy be used with the COMPUTER.

« Renal You may not e or iease the SOFTWARE PRODUCT.

o Software Transfer. You may pemunendy wansfer all of yoor nghss unde tus EULA onfy s pant of 2 sake o wansfcr of the
COWUTEImeMywmmwpis.wauaﬂofmSOﬂWAREPRODUCT(MW;NWmmm
ang printec matenals, amy upgrades. tus EULA and, if applicabic, the Cornfican(s) of Authandarty). and the reciprent agress o the wams
of mus EULA  Uf the SOFTWARE PRODUCT & an upgrads, any mansfo must mctude all prior versions of the SOFTWARE
PRODUCT.

+ Terminanon, Wihowt projudice © any other nghs, Microsoft may taminare tus EULA if you fail o compty with the torms and

condinons of tus EULA. ln such evert. you must destroy dlwprsofﬁ:SOﬂwAREPRODUcrmﬂloﬁsaW pants.

Language Version Selectioa. PC Mamufactrer may have clecied 10 provide you with & seiecoon of language versions for one or more of

the Microsoft software producss licosad under this EULA. I the SOFTWARE PRODUCT is inchuded in more than onc

vonen, you are licensed t use only one of the linguage versons provided.  As part of the seap process for the SOFTWARE PRODUCT

you will be grven a one-ame opoon © seiex a lnguage version. Upon seiection. the ianguage version seiecwed by you will be sex up on

the COMPUTER. and the tanguage vermon(s) not scieced by you will be awzomancally and permancraty dedesed from the hard disk of the

COMPUTER. : . - T

3. UPGRADES. If the SOFTWARE PRODUCT is an upgrade from snother product. whether from Micrasofl or anather supplicr, you may
use or rander the SOFTWARE PRODUCT only tn conjuncoon with that upgraded prociact, wmiess you desToy the upgraded product. [f the
SOFTWARE PRODUCT s an upgrade of & Migosoft product, you now oy tse thit upgraded product oaly in accordance wrth this EULA
If the SOFTWARE PRODUCT s an upgrade of 3 componet of a paciage of software programs which you licensed s a sngic procuct, the
SOFTWARE PRODUCT may be used and ransforred onty a5 pant of that singie product package and maxy nx be separaed for use on more
than onc compester. °

. COPYRIGHT. M!mkwwpyﬁmhmuhSOFTWAREPRODUCT(MMMGﬁ\Mmmmgaphowgnphs.
aumanons. video, xudia, music, &t and “appies,” incorporsted g the SOFTWARE PRODUCT. the accompanymng printed marruals,
and any comes of the SOFTWARE PRODUCT. are owned by Microsoff or o supplicrs. You may not copy the prnted muazenals
accompanymg e SOFTWARE PRODUCT. All nghts not speaificalty gransed under this EULA are reserved by Microsofl

.

.

=
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EXHIBIT A
(Coaanoced)
DUAL-MEDIA SOFTWARE. You muay reczive tre SOFTWARE PRODUCT @ more than one mednam. Resardiess of the nvpe or sszx of

) MecIUM you reSIve, YOU MAY use onty one mednom that s approprais for e COMPUTER. You may no e or mstall e ote mediam
an anocher computer. Y Ou MY DOL koan. rent, lease. O otherwise Tansier O 0 Medum W MO Us. et as part of the permanen:

Teasie (2s providad above) of the SOFTWARE PRODUCT.

PRODUCT SUPPORT. Product support for the SOFTWARE PRODUCT o not provided by Microsoft or ris subsidumer. For
product suppart. piease refer o PC Manufacrer's support nurmber provided i the docurmenaaon for the COMPUTER. Should
vou have any quesnons concerning tha EULAL or if you dasire © contsct PC Manufacrurer for aay other remson. picase refer (o the

1ddress provided in the documenaton for the COMPUTER.

[4

FOR THE LIMITED WARRANTIES AND SPECLAL PROVISIONS PERTAINING TO YOUR PARTICULAR
JURISDICTION, PLEASE REFER TO YOUR WARRANTY BOOKLET INCLUDED WITH THIS PACKAGE OR
PROVIDED WITH THE SOFTWARE PRODUCT PRINTED MATERIALS.

APPENDIX
WARRANTY AND SPECIAL PROVISIONS
FOR
THE UNTTED STATES OF AMERICA AND ANY OQTHER COUNTRY

LIMITED WARRANTY
LIMITED WARRANTY. PC Manufacturer warmans that (a) the SOFTWARE will perform sutsanually tn accordance with the
accompanying wninen matenals for a penod of ninety (90) days from the date of recerpt. and (b) any Microsoft hardware accompanying the
SOFTWARE will be free from defecs in mazenals and workmanship under normal use and service for 3 penod of one (1) year from the
date of receipt  Any implied warranues oa the SOFTWARE and Microsoft hardware are limited 10 ninery (90) days and one (1) year,
respectiveiy. Some stares/junsdiclions do not aliow {imimuons on durarion of an implied warranty, so the above limmaton may not apply

o you.

CUSTOMER REMEDIES. PC Maufacurer's and i suppliers’ enare lisbility and your exciusive remedy shall be, &t PC
Manufacturer's opuon. either (&) reurn of the price paid. or (b) repawr or replacement of the SOFTWARE or hardware that does not meet
this Limited Warranry and which is rerumned to PC Manufacturer with 2 copy of your receipt  This Limited Warranty is void if failure of
the SOFTWARE or hardware has resutted from accident abuse. or misapplication. Any replacement SOFTWARE or hardware wiil be
warranted for the remainder of the onginal warranty peniod or thoty (30) days. whichever is longer.

NO OTHER WARRANTTES. To the maximum exteat permitted by applicabie taw, PC Maaufacturer 1ad s muppliers
disclaim all other warranties. either express or implied. including, but sot limited to implied warrsaties of merchaatability and
fitness for & particular purpose. with regard to the SOFTWARE. the accompaaying writtea materisks, and any sccompaaying
hirdwart. This limited warruaty gives you specific legal rights. You may have others which vary from smte/jurisdiction to

state/jurisdicton.

NO LIABILITY FOR CONSEQUENTIAL DAMAGES. To the maximum extent permitted by spplicabie law, in 80 event
shall PC Manufacturer or ity sappliers be lisble for any damages whatoever (inciuding withoat limitatioa. specisl. incidencal,
consequentizl or indirect dsmages for personal injury, loss of business profits, business interruption. km"! business iaformation.
or sny other pecuniary loss) arisiag ot of the use of or inability to use this product. even if PC Manuafacturer has been advised of
the possibility of suck damages. la agy case, PC Manafacturer's aad it sappliers' entire liability uadel any provuwa of this
agreement shall be limited to the amount actually paid by you for the SOFTWARE and/or Microsoft hardware. Becsuse some
states/jurizdictioas do aot allow the exciusion or limitstou of Liability for consequential or incidental dsmages, the above limmation

may not 2ppty to you.

SPECIAL PROVISIONS
U.S. GOVERNMENT RESTRICTED RIGHTS. The SOFTWARE PRODUCT and docurmentation are provided with RESTRICTED
RIGHTS. Use. duplication. or disciosure by the United States Government is subject 10 restnctions as sct forth m subperagraph (e X 1Xii) of
the Rights m Technical Data and Computer Software clause it DFARS 252.227.7013 or subpanegraphs (cX 1) and (2) of the Commercial
Camputer Software——Restricted Rights at 48 CFR 52.227-19, as applicabie. Manufacnurer is Microsoft Corporation/One Microsoft
Way/Reamond, WA 98052-6399. . .

If you acquired the SOFTWARE in the United States of America. this Software Liconse Agrecment and Warranty are governed by the laws
of the State of Washingion. U.S.A. If you scquired the SOFTWARE outside the United States of Amenca. local law may apply.
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EXHIBIT B
MINTMUM COMMTITMENT PAYMENTS

Cumuijauve Amount

Payment Amount of Psymengo for
Duae (USS) Penod (U'S3)
Aol 30, 1967 $2.000.000.00 $2.000.000.00
July 3101997 $11.000.000.00 $13.000.000.00
October 31, 1997 $11.000.000.00 $24.000.000.00
January 31, 1998 $11,000.000 00 $35.000.000 00
Tow Muumum Corumitment $15.000.000 00 $35.000.000 00
./-
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EXHIBIT C!I
APPLICATION PRODUCTS

PRODUCT TABLE

Product ! Product Neme a0d Version Liceased Applicabte Per System Per Copy | Balhing
Number | Laagusge Additonal Royelty * Rovalty * ] Type*=*
| Version(s)** Provisions
1. Officz 37 Small Business Eqiuon EN (al. (b (c). USS$70.00 Uss |
f (d). (e (O l
i (). (h). (i |
| G) !
2. Office 97 Professional “upseli” EN (3l (b) (e} uss____ USS176.00
' (d) (&) (N ’
| (g). (i) (j)
3. Office 97 Smail Business Editon X2, XA XV, (aj (b). (c). US585.00 USs
W%FP;TDEL (dX (e3. (D,
ba SV, FL (8) (). Q)
NO
4. Office 97 Professional ~“upsell” XZ XA XY, (ak (4L (ch Uss US$240.00
| XD.FR.DE | (q), (el ()
[T.ES. FT.NL @) LM -
DAL SV, FL
NO
s Encartz 97 or Booxsnelf §7 EN (8% (ch (d} LUS$5.00 Uss
) @ G) !
6. Office Protessional version 7.0 for EN (a), (b} (ck uss US$240.00 ’
Windows® 95 (d), (g). (k)
7. QOtfice Proressional version 7.0 for All svauladic (a}, (b), (c), Uss - US$325.00 '
Windows® 95 languages (d). (g). (k)
8. Office Protessional version 4.3 for EN ahn (b), () uss US$240.00 '
Windows® (d). (g). (k)
9. QOffice Professional version 4.3 for All avaiadie (a), (b} () uss USS$325.00 ‘
Windows® langusges (d). (g (k)

* A Product is aot licensed hereuader ualess royalty ‘rue(J) are indicated in the Product tabie aad the Product is indicated as
licensed for one or more Castomer Systems in the Customer System table of this Exhibit C.
L for explanation of Language Versioa codes.

** Language Version Key: Please refer to the Language Version Key in Exhibit
Locaized versions are liceased oa an if and as svsilabie basis

< Billing Type: based on DELL royaity repors. as specifically set forth in Section 3 of the Agreement

ADDITIONAL PROVISIONS KEY
(Note: Only those Addicional Provisions applicabie 10 licensed Produa(s) may appear. Section letering m;.nar be consecutive.)

(s) The foliowing provisions shail appty o all Products listed in this Exhibit C: -

(1) The royalry rate(s) specified above require pre-mustallation of the Product. provided MS provides DELL adequately in advance
with a Premsullaton Guide and Proinsaallation Kit for the Product that are free of Severiry 1 arors. DELL shall premsall the Product
software soiely in accordance with the installarion instructions set forth in the “Preinstailation Guide® (except in instances in which the
Proinstallation Guide has a requircrnent thas conflicts with the terms of this Agreement, in which case the terms of this Agreement shall
congol), which is included in the premstallation kit poruon ("Preinsallation Kit®) of the Froduct Deliverabies. DELL may use the
information. tools. and materials conained in the Preinstalladon Kit solety to preinstall the Product sofrware in accordance with the
Preinstallanion Guide and for no other purpose. Other than a3 specified in the Preinstallation Guide, DELL shall not modify the Product
software, nor deleiz or remove any features or funconality without the prior wrinen approval of MS in each instance.

(2)  Norwithsanding anything w0 the conrary contmed i Sectos 2. DELL must distribute Product documentation (two computsory
manuals only - for Small Business Finance and AutoMap Streets) with each Customer System distributed with Product software. A
COA must be affixed to each copy of Product documenanon. DELL must distmibute oaly one (1) copy of Product documentation with
cach Product version distibuted.

(3)  Except for saccunue informasional refercaces to and descriptions of the Product(s), and accurate reproductions or depictons of the

Produci(s) front packaging. MS cxpressiy prohibrs any use of the Product(s) coatents {e.g. photographs, video. audio. screem shots.
cic.) and associated packaging m connecton with DELL's distribution of the Produci(s), including, without limutation, adverusing and

promotional use.
T FL AG 0000030
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(41 1 MS proviass DELL wth 2 markeung masenals wt for Product (“Marxeung Maemaly Kit™), then DELL 15 suthcnzed o use. in
DELL s discretian. matenais conwuned i the Marxeung Matenais Kit m connecuion with DELL s promotion acuvities 3ag puroses
provided Lhat

(A) Use 1s 1n comphance with the guidelines provided in Markeung Matenais Kit

(B) DELL's promotion of Producus) with usc of the Marxeung Matenals Kit snall be resmcied to e guidenings providss in
Marxeung Matenais Kit and supsecuon (aX ) above.

{C) Use 1s confined W the sdverusing and promousn of Customer Systems licensed for and distnbuteg with Procuct. and

(D) DELL agrees 1o czase use of the Markeung Mazcnals Kit and ccase any promouon for Procucus) upon expiration or
tzrmination of DELL s license for this Product
(5)  Wath respest 1o adverusing that includes tose Customer Systems dismbuted with Product(s). if the Products are referred 10 in the
agverusing. DELL snall accuraicty refer 10 the refevant Product names. and anv reoroductions and depictions of the Product's front
pacxaging tn point of purchase malsnals, print agverusing. packaging. and marxeung collateral shadl be acsurae reproductions and
deoicuions
The individual sofrware programs which comprise the Product shall be dismbuted together with oae Customner Sysiem and mav not be

(b}
distnbuted separatety or licensed for use by mare than onc end-user. Informauocn on licensing any of the components scparately may
be obuned from the MS Account Manager assigned o DELL.

(¢) Computer svstemns marketed or distnbuted through channeis other than the direct channel as umpicmented by ‘DELL are not licensed

for the Product under thus Exhibit C.

(d) Notwithsunding anything 1o the conTary contained in the Agreement (including Exhibis), DELL may dismibute Produci(s) aniy with
Customer Systems which are marketed and distibuted exclusively under DELL's or DELL Subsidianes’ brand names. tade names and
wademarks. The Produci(s) may not be dismibuted with Customer Systems which are marketed or dismibuted under any name which
incluges any thud party brand names, Tade names or tademarks. 1. ar any ume. MS becomes aware 6f any violauon of the foregomg.
then withaut himiang its remedies. MS may charge DELL for cach such Customer System an addinonal royalty equal 1o thurty petcent
(30%) of the highest rovaity for the Produc(s). DELL shall pay such additional royafty within thirty (30) days of receipt of MS' proper

mnvoice.
{¢) (1) DELL may “upscll” end user purchasers of Office 97 SBE to Office 97 Professional Edition for the additional royairy indicated
avove. DELL may adveruse Office 37 Professional Edition as an optional availabie “upsel!™ item.

(2) DELL will not expose or publicize an Office 97 SBE price on the DELL website or in DELL"s pnaut or elecoonic adverusing.

(3) In the event of an Office $7 Professional Edition “upseil”, the rovalty for Product No. § shall not xppiy uniess the ~upsell” system
1s also shipped with pre-installed Encara 97.

(h  DELL and MS shall work cooperatively w launch Office 97 SBE in DELL's adverusing and press releases, as appropriate. DELL
agverusing. as appropnate tn DELL's discretion. shall include prominent text content fexrunng Office 97 SBE.

(g) Up t¢ June 30 1997, DELL may distibute Office Professional 95 (“0O957) or Qffice Professional 4.3 ("04.3™) as OEM prewnstailed
‘ product in ail available languages. upon customer request. in liew of Office 97 SBE: however. the rovaity will equal the Office 97
Professional rovalty (USS$240 for US English: US$325 for non-US English) uniess MS fails to umeiy deliver 10 DELL Office 97 SBE Pre-
inswallanon Guides and Pre-installarion Kits in the above prescribed languages. in which case DELL may continue to distribute O9S and/or-
043 (in heu of Office 97 SBE) 1n the nondclivered languages at the royaity rates specified in Amendment No. 14 o Congact No. 2811-
2160 berwesn MS and DELL until 30 calendar days afier DELL's reecipt of the Guide and Kit in the specified language. DELL may
distbute Office 95 or Office 4.3 Professional or Standard Edition to customers identified in Exhibut C3 pursyarm to contacts 1o supply
Office 95 or Office 4.3 entered into between DELL and such customers on or before December 31, 1996, and 0 swch extent. Amendment
No. 14 referenced above 1S renewed and extended to allow for such licensing and distribution under Exhibit C3.

(h) The first $0.000 units of Product | shall be at 2 royalty race of USS63.70; thereafier the royaity rate of Product | shail be as smted in
the Product Table. T

(i) MS represents and warmants that in the above Product Table. the royalty specified for cach Product Number represents the best roysity
price offere by MS 10 ary MS customer for such Product Number, plus (notwithsanding Secuon 2(i) of this Agreement) $10.00 in the
case of Product Number | and Product Number 3. If the best royalty price for any such Product Number is reduced to any MS cuswomer at
any ume dunng the term of this Agreement. the royalty specified in the Product Table for such Product Number shall be reduced by the
same amount that such best royaity price is reduced, and such reduction under this Agreement shall be effective on the same date that such
best price reduction is made for zay MS customer, =

() Addiuonalty, DELL shall not be otligated to pay MS s royaity under either Exhibits C1 or C4 for up 10 six perent (6%) of its
cumulanve Customer System shipments provided that such Customer Systems are 8ot distributed with Product.  Provided further that on
of before July L. 1997 such clause as sex forth in this additional provision (j) (o¢ similar vaniation thereof) for Product is withdrawn and not
replaced by similar fype language in alt and anry other OEM or customer conaracts of MS. this clause in this (J) is subject o withdrawal and
TNEZz0UaNoN 50 As W maintun party berween DELL and any such other OEM or customer of MS.

(k) Amendment No. 14 w0 the Liccng Agreement berween Microsoft Corporation and DELL Producrs, L_P. dated April |, 1992, Contract
No. 2811-216Q. heredy is amended with respest W license. disribution and other Nghts under such Amendment for all orders for Producy(s)
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unger such Amenament which e reverved and eniereg oy DELL from 1ts customers on of before miaaignt on Fevruan 28 1997 Allsuen

oracrs mav be fulfilied and shipped by DELL on or dbefore Masch 31,1997
CUSTOMER SYSTEMS

DELL's Customer Systems snall be the assempied computer Sysiems descnibed m e abie beiow which (1) arT configured for use oniv b
1 mclude a \cast 2 CPU. a motherboard. a power suppty, and a sz, For'cach Product which DELL cnooses o iicense

a2 singic user and (u
-5~ or *C™ in the reievant box ndicaues wnewner DELL s hicensing the Product

for aisTibuuon wich the histed Customer Sysiem. the letier

on a “per sysiem” of Tper copy” basis. respectivety. New models may be added by agreement of the panics

Ar DELL's oston. for purposss of adminismranve convenience. DELL may designate models by -ail modcis™ or by
~senes”. (c.g ~Jaguar model hine”, ~faguar Pro senes”, “laguar Pro 750 modet Linc™, ~jaguar Pro 950 senes”. etc.). Customer Svsiems

fined by ~all models™ shall include all current and furure models that meet the descipuon specified m the able (e.g “All models which
inciude 2 CD-ROM dnve, 500 Mb or larger harg disk dnive. and sound card.”) and utilize the listed microproczssans)  Customer Sysiems
defined by model line or senes shall include all current and future modeis whuch inctude the designated model line or series name. (¢.¢
“Jaguar Pro model line™ incluges Jaguar Pro. faguar Pro 950. Jaguar Pro S. ctc.; ~Jaguar senes” incluaes faguar. Jaguar Pro. Jaguxr Pro

950, Jaguar S400. ctc.: ~Jaguar Pro 950 senes” includes Jaguar Pro 950. Jaguar Pro 955, exc.).

“mode!l hine” or

Product Number Kev: Please refer to e Product Number in the Product Tabic anove.
Rovairv Basis Kev: C = per copy; S = per systemn: if Product bax 1s blank. such Product 1 not ticensed for distibution with tne histed

Customer Sysiem.
CUSTOMER SYSTEM TABLE

£rogduct Dumoer

Model Neme. Model Number. Hodd Lise, or Processor
Mode Docnipooa Type [ ¢ 7 '} 9 10

I. Al icast 65% af all Dimension modets after
excluding (a) models subjeat © dause (j) avove
and (b) models that are sold pursusnt 1 an MS
waderue license for Officed7 Profcssional or
Sundard Edition

2 All Models descnbed @ . above o the ‘ ,

insanee of an upsell w Product Numoer 2

3. Al Lauawe Expresso models with & CD-

ROM drve and an intel MMX mucroprocessor -
which are soid wih 3 US English  language
version of Windows 95 operating sysem.

4. All Modeis described i ). adove m the
instance of an upscil to Product Number 2

S, All Dumension XPS mooels whuch arc sold

with 1 localzed version of a 32-bt Windows b

operaung  system  for which thar 8 2

cotresponcing localized language verson of uch

Produc after exciuding models that ot sold

pursuant © an MS academic license for Offieed?

Professional or Stndard Edition. -
-

[% All Models descnbed m 5. sbove m the
ingtance of an upscll o Product Number 4 =

7. All Lanmde Expresso moddds with & CD-
ROM dnve and an Inzel MMX microprocessor.,
which are sold with & Windows 99 opermmg ’ .
sysems  language vermon for which there 5 8 .
corresponding localized language version of such
Product

E 9 All Modeis descnbed n 7. above b e
instnce of an upsell o Product Numbcer 4

DELL hereby represents and wurraan that the aames sad sumbers iadicated in the Model qu; or Model Number columa in the
tabie sbove substantially denote the actual designation used by DELL to identify the listed models (on the Customer System case

and ia DELL's internal books and records)
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ATTACHMENT { TO EXHIBIT C1

Outline of engagement progrim berweea DELL Field Sales 2nd MS Field Sales

The parucs acknowicdge the ongaing commiaments and obligauons as deailed i tie ieae dated Fevruary 4. 1997 signed by Kelley Gues

on penalf of Deli and by Bengt Akeriind and Andrew Berman on behalf of Micosoft and & further augroeniedd if any, by wniften muni
agrezment of tre paries. Addisonalty the following 2 provisions shall be operanve:

| MS and MS Canada will work wrth DELL in good faith to promptly establish LAR samus for DELL i Canada

MS 2nd MS Laan Amenca will work with DELL m good faith to promptly establish LAR smrus for DELL in Latin
Amenca
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EXHIBIT C2
OFFICE PRODUCTS TECHNICAL GUARANTEE UPGRADE
(Per Copy) .

Proauct Name and Version Licensed Apphicabte Per Copy Pror Product Durributioa . Bilitng Type
! Language | Additcasl Roystry * Terrtory | oo :

; Version(s) | Provusas l

{ * !
. OfTice 97 Small Busines EN.XY, TINTINS US320.00 Office Protessionas USA anc ;
i Editon Upgrade XD (d). (e), (), version 7.0 for ! Canaza I ]
’ J (g M Windows® 95 !
OfTice 97 Proiessional ENCXY, (a), (B} (L US340.00 Office Professiona i USA ana | ‘

Upgrage XD (d). (e) (M. version 7.0 for | Canaca ;
(g (h Windows® 95 | !
OfTice 97 Small Business XZ. FR. (al (b), (<) USS$20.00 Otfice Protessional Europe ;
Edition Upgrade DE (d, (e), (D versioa 7.0 for i ‘ ‘l
(g). (h) Windows® 95 )
OfTice 97 Professioaal XZ FR. (a), (b)) {Ck US$40.00 Office Protessional Europe |
Upgrade DE (dL (el (D version 7.0 for l ;
{gh (h) Windows® 95 !

“If Royatry and Language Version(s) are not specified for 2 psrucuiar Product ia the table adove, then sucs Product o not
ficensed under this Agreement .

«* Language Version Key: Please refer to the Language Version Key in Exhibit L for explanaton of Languege Vertioa codes.
Locaiized versions are liceased oa 2a if and as available basis.

es Billing Type: based oa DELL royaity report. as specificaily set forth ia Section 3 of the Agreement

PRODUCT UPGRADE PROGRAM SCHEDULE

The current Produs Upgrade Program Schedule is sex forth in the table below for each language version of the Product MS may, in s
sole discreuon. extend the Product Upgrade Program Schedule for one or more of the language versions of Product on wnisn notics to

DELL.

Proauct Cffice 97 Smail Business| Office 97 Professional |Office 97 Smail Business| Office 97 Professionat
Edition Upgrade Upgrade Edition Upgrade Upgrade
(US Engluh & French | (US-English & French | (UK English & Non- (UK English & Non-
Version(s)) for US & Version(s)) for US & | English Version(s)) for | English Vernion(s)) for
Canada Canada Europe Europe
Qualifying Customer Novemoer |, 1996 Decomoer |, 1996 January 21, 1997 January 21, 1997
System Purchase 7] ‘To Tt To
Penod Februsry 28, 1997 February 28. 1997 April 30. 1997 Apul 30, 1997
Product Dutribunion Maren 31, 1997 ° “Maren 31, 1997 May 31, 1997 May 31, 1997
Expiration Date

! Upgrage coupons are vaiid for redemption if pesanarked by 3/31/97. DELL may fuifill these Product Upgredes uaul 531/97.
P

ADDITIONAL PROVISIONS KEY -

(s) Norwithstanding anytung w0 the congary conuined i Secuons 2 and 6 of the Agrecment, Product shall oaly be distibuted in the
form/packaging availabie from an Authorized Fulfillment Center (FAFC™). DELL may request the Authonzed Replicator w mclude
DELL-deveioped. MS-approved matenals in the formvpackaging. including without limmaucn tech sheets, drivers or other third party
masenals. ‘

(b) For purposes of this Exhibit C2. “Customer Systern” shall mean DELL computer systems which DELL can conclusively establish: (i)
were distibuted with a specific language version of the Prior Product within the Qualifying Customer System Purchase Period specified
for such language version in the Product Upgrade Program Scheduic above in compliznee with a valid OEM license agreement between
DELL and MS: and (ii} were marketed and distribeted under DELL's or DELL Subsidiaries’ (and pot any third party's) beandnames and
radernarks., -

(c) Notwithstanding anything to the congary conmined in Scctions 2 and 6 of the Agreement, the Product shall be distributed onty as an
“upgrade” to an exisung suthorized end-user of the Prior Product on & Customer Sysiem directty theough an MS Authoruzed Fulfillment
Center 1n accordance with MS' then-axremt specifications for fulfillment of upgrades. MS  shall provide DELL with a list of MS
Authonzed Fulfillment Centers. DELL's license to dismibute each language version of the Produet under this Exhibit C2 shall expue oa
the Product Distributon Expiration Date specified for such language version in the Product Upgrade Program Schedule above

1Ed) (1) All markeung or promouon of the Product shall be trgeied exclusivety o end wsers of Customer Systems. as defined in this
xhibit C.
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(1) Except fun ecCurite Informanional refercaces (o aa descripuons of the Product sk and accurate reoroductions or dopictions of e
product s) front packaging. MS expressly pronibits any use of the Producys) contents (€. . photdgTepAs. video. audi0, SCTTTN SN0V, @)
and associated packaging n connecuon with DELL’s distnbuuon of the Producus). wncluding. without lumianof. aSverusing anc

promouonal usc.
e) DELL mav dismibute Producus) only within the geograpmcl boundancs of the counoy(ics) listed in tae D
column of the Product tble above.
(N MS shall reduce DELL s Upgrade royaity (in the form of 1 credit avuiabie © DELL aganst rovalues then due or comung duc o MS
for omer Producis) for Product delivered under this Exhibit (by $10.00 for MS Office 97 SBE and 51000 for MS Office 97 Pro) for each
recesmed coupon that s fuifilled by DELL's AFC to qualified end users of DELL Cuswomer Sysiems. provided that in North Amenca
DELL performs the following:
(1) Impiements an Office 97 SBE promouonal program for a focused segment of i North Amencan nstalied base customers  MS
snall have the [t o pre-2pprove the design. messaging. logisucs. and umung of such promouons. DELL snall have soic conmrol of
sncing offercd W0 1ts customers. Such impiementauon cfforts shall include:
(A) A cover promotion. accompanying inside story and pncing offers for Office 97 SBE in the next munsally agresd upon
cdiuon of the DELL Publicaton or another mutually agreed upon, wnacw promouton by DELL o address their instaiicd base of

wmbucon Temien

users.
(B) Three direct mail offers duning 1997 o DELL end users that have purchased Office Professional with 2 DELL Customer
System. Suen offers will include Office 97 SBE. DELL and MS will work together to maxe such offers <o such end users up o
three (3) umes dunng 1997
(2) If MS and DELL enter into an agrezment for the MS lntcllimouse. then DELL shall promoate and advernse the MS IntelliMause
with all DELL Custwomer Systems that are shipped with Office 97 SBE duning 1997 if DELL refers o penpheral poinuag devicss
for such Sysiems in the reicvant adverusing. )
DELL shall provide a link on DELL's support and markeung web sits(s) to the web page. for the Product a1 MS website
(http \\www.microsofl.com). -
DELL shall prominenty feature Office 7 SBE on the home page of the DELL website (hep:\\www.DELL.com) for the first
tares (3) montas after mgoduciag the Product and thereafier, shall prominenty display on its inside pages dunng the term of this
Agresment .
(g) Bv December 31, 1997, MS and DELL will mutally determine in good faith if the objectives described in the preceding Additional
Provision () have been sausfactonily accomplished. If the result of the determinanan is that any ¢iements have not been reasonably
sausfactonly accompiished. then DELL shall not receive the Upgrade royalty recucing credits described-above.

3)

(€)
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EXHIBIT G

Eristing Contractual Arrzagement with Office 3£

~

Here s a list of DELL customers thar DELL has a pre-exusning (ie prior 10 12/13/96) corurac: but not extensions of am o
same wrich are made after ine Effectrve Date, with to suppiy Office 95

Customer 1: Norm Carolina Deparmment of Correcnons conmact througk December 1997
Customer 2: PWAC Telos contract through September 1997

Customer J: [CPT conmact through December 1997

Customer 4: Naval Medical Hosprat through June 1997

Customer §: GTSLINTH conzact through September 1997

HIGHLY
CONFIDENTIAL
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EXHIBIT C4

Consumer Producn

PRODUCT TABLE

[Product Praduct Name and Vertion Liceased Applicabte |  Per System ‘ Per Copy | Balhing
Number | {aoguage Additicasl l Royastty * Rovatey © ‘ Type***
i Versioo{s)** Provuions
L home Essenuals 97 l EN (aL (bL (), |  USS25.00 LSS i
! And (d). (e} ’
’ Best of Entertanment Pack

« A Product 13 nat licensed hereunder maiess rovalty rate(s) are indicated in the Product table and the Product s indicated a3
Iicensed for one or mare Customer Sysierms in the Custoroer System tabile of thes Exhibit C.
+s Language Versioo Key: Please refer to the Laaguage Version Key 1a Exhibit L for explaaation of Language Version codes.
Localized versions sre licensed oa an if and as svailable basu.
«<< Billing Type: Based on DELL roysity reports, as specificaily set forth in Sectioa } of the Agreement
ADDITIONAL PROVISIONS KEY .
(Note: Only those Additional Provisions applicable 10 licensed Produci(s) may appexr. Section leaering may not be corsecurrve )

(8) The following provisions shall apply o all Products lisied in this Exhibit C:

(1) The royalry ruets) specified above require pre-inszallation of the Product, provided MS provides DELL adecquately tn advance
with 2 Prewsallanca Guide and Preinsullation Kit for the Product that are free of Seventy | errors. DELL shali prewnstall the Product
softwars saiely (n accordance with the mnswmllation insgucucns set forth m the “Premstaliation Guide™ (except 1n instances i which the
Pre:nsullauon Guide may conflict with the terms of this Agreement, in which case the terms of this Agreement shall control), which 1
included in the preinstaiiacon kit poruon (" Preinstallation Kit") of the Product Deliverables. DELL may use the mformavioa. tools. and
matenals conained in the Preiastatiarion Kit soiety 10 preinsall the Product software m accordance with the Preinstallauon Guide and
for no other purpose. Other than as specified in the Preinstallation Guide, DELL shali not modify the Product software, nor defete or
remove any fearures or funcoonality without the prior wnitien approval of MS in each msance.

(2) Norwithstanding anything 0 the conoary contamed in Section 2, DELL must distribute Product documenmtion with each
Customer System distributed with Product saftware. A COA must be affixed to each copy of Product docurnenation.  DELL must
distnbute only one (1) copy of Product documentation with cach Product version dismibuted.

(3) Except for accurate informarioeal references 10 and descriptions of the Producx(s), and accurate reproductions of depictions of the
Product(s) front packaging. MS expressty prohibits any use of the Products) contents (e.g. photographs. video. audio. screen shots.
¢12.) and associated packaging in connection with DELL s distribuuon of the Producy(s), inciuding. without limitauon. adverusing and

promouaonal usc.

(4) If MS provides DELL with a markenng materials kit for Product (“Mxrk:n‘.ﬁg Mazerials Kit™), then DELL is authonzed to use. m
DELL's discreuon. matenals contamed in the Markzung Materials Kit in connection with DELL 's promouonal acuviues and purposes

provided that:
{A) Use ts in compliance with the guidelines provided in Marketing Matenats Kiz
(B) DELL’s promouon of Producu(s) with use of the Marketing Materials Kit shall be restnced 0 ove guideiines provided in
Markeung Matenals Kit and subsecuon (a)3) above: -
(C) Use ts confmed to the adverusing and promotion of Custotner Sysierns licensed for and distributed with Product and
(D)} DELL agrees w0 cease use of the Marketung Materiais Kit and ccase any promoucn for Products) upon expinanon or
termunanon of DELL s license for this Product
(5) With respect o advertising that includes those Customer Systems distributed with Product(s), if the Products arc referred to tn the
agverusing. DEU_. shall accurately refer to the refevant Product names. and vy  reproductions and depicuons of the Product’s
front packaging in powu of purchase maicrials, print adverusing, packaging and marketing coflateral shall be accurme
reprocductions and depictions.
(6) DELL \yill oot expose or publicize a2 Home Essentials Produc pricc on the DELL website or in DELL's pant or ciccwroaic
adverusing. N

(v) The individual wfrw;re programs which comprise the Product shal! be distributed together with, ene Customer System and may not be
distriouted separately or licensed for use by more than one end-user. [nformation on licensing any of the components scparatety may be

obtaned from the MS Account Manager assigned to DELL.
(¢) Computer sysiems marketed or diswributed through channcis other than the direct channel as impiemented by DELL are not licensed for

the Product under tus Exhibit C.
_ FL AG 0000037
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(d] Notwiastanding anyming 10 the conTaY comuuncd m the Agresment (including Exhibizs) DELL may dusmbute Producis) onn wicn
Customer Systems which are markeed and dismbuied exclusively under DELL'S OF DE!'L Subuduances’ brand nmame< walc names ang
mcemans. The Products) may not be distibuted with Customer Sysmems which are markered or disTibuted under any name whics
includes any thind party brand names. gade names or pademarks. [f, u any ame. MS becomes aware of any viotauon of the foregoung.
tnen without Liminng s remedies. MS may charge DELL for eack such Customer System an addinonal rovalty egqual to Ly peroone
$30%) of the hignest rovalry for the Progucas). DELL snall pay such addinonai rovalty witun turty (30) days of rexeint of MS’ prooer
INYOICE.

tel MS and DELL wil! work 1n good futh w define x mumally accspable Consumer Bundle sqaegy for Europaan Rgional markes

CUSTOMER SYSTEMS

DELL s Customer Systems shall be the assembied computer systems described in the @ble below which (1) are configurza for use oniy by
a1 singie user: and (1) include &t least 2 CPU. 2 moterboard. a power supply. and 3 case. For cach Product whien DELL chooses 1o license
for disTioution with tie listed Customer Sysiem. the teaer =S~ or “C™ 1a the reicvant box indicates whetner DELL « heensing the Product
on a “per systam™ or “per copy " basis. respecuvety. New models may be added by agreement of the parucs.

At DELL's opuion. for purposes of adminismauve conveuance. DELL may designate models by ~all models™ or by “mode! line” or
~senes”, (¢.g. “Jaguar model line”, “Jaguar Pro senes™. “Jaguar Pro 750 model! line”, ~Jaguar Pro 950 senes”. ew.). Customer Sysiems
defined by ~all models™ shall include all current and future modeis that mext the descripaon specified m the Labic ({e.g. “All models which
inciude 2 CD-ROM drive. 500 Mb or larger hard disk drive. and sound card.”) and wrilize the listed mucroprocexsonts). Customer Systems
defined by mode! ine or senes shall include ail current and future modeils which mclude the dssignaied model line or senes name. (e.g.
“Jaguar Pro mode! line” inciudes Jaguar Pro. Jaguar Pro 950, Jaguar Pro S, ere; “Jaguar senes” includes Jaguar. Jaguar Pro. Jaguar Pro
950, Jaguar $400. ctc.; “Jaguar Pro 950 senes” includes Jaguar Pro 950, Jaguar Pro 955, ac).
Product Number Key: Please refer to the Product Number in the Product Table above. -
Rovairy Basis Kev: C = per copy; S = per system: il Product box is blank, such Product 1s aor licensed for distibuuon with the lined

Customer System.

CUSTOMER SYSTEM TABLE
Product Mumber
Model Name. Model Number, Model Processor ‘
Line, or Model Description Type 1 2 3 4 s (1 7 8 9 10
S

Those Dimension models which are sold in
the USA and Canada wich U.S. English
Windows 95 operating system, after
excluding (2) modets subject to clause (j) in

Exhibie Cl and (b) models which do not
include pre-wnstalled Product wdendfied in :
Exhibit C1 or are sold pursuant o an MS
acagemic heense for Office 37 Professional
or Saandard Ediuon

| | { | | -~

-

DELL hereby represents sad warrants that the sames sad aumbers indicated in the Model Name or Model Number column ia the
table above jubstantiaily denote the actusi desigaation used by DELL to identify the listed models (0a the Customer System case
and ia DELL's internal books sad records). v
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EXHIBITL
LANGUAGE VERSIONS KEY
rdigaa e Veno oA A E IO N od R ST o et e O 5
| Afnkaans | AF | | Greex | EL ‘
| Anaoic | AR | | Hebrew PIw
[ Araoic. Freneh | YD ' Hunganan | HU
|: Banasa I IN lalian | |
| Basque | EU Japanese | JA I
| Bulganan | BG Korean | KO |
i Catanan | CA Larvian | LV |
| Chunese - Simplified | XT Lithuanian [LT |
Chinese - Tradional | ZH Norwegiza | 'NO !
Croauian | YX Polish | PL |
Czeeh | cs Porniguese | PT
Danish DA Poruguese (Brazlian) - | XC
Dutch NL Romantan RO
Eastern European (English) | YL Russian ~ RU
English (USA) EN Serbun R | SR
Engtish (UK) Xz Singhaiese St
English (Austwaiian) XA Siovak SK
English (Canaduan) | xv Slovenuan | sL
Estonian | ET Spanish ES
Farsi | FA Spanish (Laoia Amernican) . hod
Finnush ] Swedish 3%
French [ FR Tha [ TH
French (Canadian) [ xD Turkish | TR
| Gaiscian | GL Viemamess | V1
| German | DE -
_/
FL AG 0000099
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EXHIBITD
BRAND NAMES AND TRADEMARKS

DELL AND DELL SUBRSIDIARIES BRAND NAMES AND TRADEMARKS

If DELL Customer Systems are marketed. licensed, or dismbuted under DELL's or DELL Subsidiancs’ brand names and gadomarks
which do not tnclude DELL's aame. those brand names and trademarks must be listed delow

Brand Names & Tradernarks

-

THIRD PARTY BRAND NAMES AND TRADEMARKS

[f DELL Customer Systems arc marketed, licensed. or dustributed by a third party under brand names and rademarks which do sot incluce
DELL's name. those brand names. tademarks and mode! names used for the Customer Systems by & third party must be listzed below
Certain Products may not be marketed or distributed under any third party brand aames of Tademanks. Such Products are indicated 1n the

applicable Exhubiys) C.
Mode! Name Used by Third Parrv

Brand Names & Trademarks Customer Svstem

- HIGHLY
CONFIDENTIAL
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EXHIBITE
SUPPLEMENT RIGHTS

The purpose of this Exhibit 1s 10 ser form ad
proviced by MS from ume o ume. The »
\aentified ia the "Suppiement Addeadua

\n the appiicadie Suppiement Addendumn shall be subject to tac
;mciemenys) shall exprre the eartier oft (i) Wrmunation or expiration o

Suge

corresponds. or (i} leTmination or expirauon of the Agreement

1. “Reproducnon Rigbn". if granted shall mean:

(1) Reproduce. 1n aczorcance with specificauions provided by MS.
the Supplement softwarc In object code form on external media
(ic.. diskene or CD-ROM) and end user documenuanion for the
Supplement. if anv

(b) Reproduce Product nmames and Product wademarks on
packaging. lapeis. and end user documentauon for the Suppiement
subject to the following resmcuons:

() DELL's labeiing and packaging for the Suppicment shall
clcarty indicate that the Suppiament s a2 suppicment to and/or
replacament of the Product provided by DELL for use on DELL's
Computer Systems:

(i) DELL will causc 0 appexr on the conmine and labels of
Suppicment the copynght wademark and patent nouce(s). a5 they
appear on the applicable reicase of Product Deliverabies: and

(iii) DELL's name and/or trademarks shall not be displaved in
relation 0 Product name wn 3 manner which suggests that DELL's
name and/or trademarks are part of the Product name. DELL's
name and/or rademarks shall be disptayed on the packaging and
disk labels more prominendy than the name “Microsoft”,

2. “Distribution on External Medis with Customer Systems
Right ™. if granted. shall mean:

(1) Dismibute ane (1) copy of the Suppiement software
reproduced in accordance with the reproduction nghts granted for

diuonal heense nghts and refated resmcuons which mayv appty © Supp
ctual sdditronai license rghn 2ad relsted resmicnons for exch Suppiement shall be

" for esch such Suppiemeot The hiccnse nghos snall be rovairv-free and. exeept 38 spectfied
terms and condinons of the Agreement

plemenys) as may o<

DELL's license ngass 10
{ DELL's license ngnts 10 the Proguct o which the Supplement

sample addendum anached hereio as Adachment . except that i
snail be acapted as may be required by wc laws of anv non-U.S A
junsdicnoa 1 which DELL distnoutes the Supptement. and

(i) DELL shall offer the Suppiement & N0 Charge excost it
DELL may charge its feasonadle cost of materals anc snipping
and handling costs.

4. "Distribucion via Buileun Boards Righo'. if granted. shail
mean:

(2) Post and manaun the abject code version of the Supplement
on DELL's pownt to point communicauon link by modem (not
lnternet) bulledn board comer(s) ("BBS”) for dismibution 10 end
users of DELL's Customer Systems onginally dismbuted win
Product. subject to the following condruons: }

(i) DELL shall ensure that each copy of the Supplement includes a
EULA addendum which is substangally similar to the sample
addendum amached hereto as Amachment |. except that it shall be
adapted as may be required by te laws of any non-U.5.A.
jurisdicuon in which DELL diswibutes the Suppicment: and

(it) DELL shail offer the Suppicment a1 no charge to end users.

& “Distribation via [aternet Link Rights™. if granted. shall
mean:

(1) Creaze and maintun a fink oa DELL's Internet home page(s) to
MS" copy of the Suppicment on MS’ Internet home page(s), a the
Universe Resource Locator(s) listed in  the Suppicment
Addend

such Supplement with each of DELL's licensed Cu
Svstems to be distbuted with Product, subject to the foliowing
caonditions:

(i) DELL shall include with each copy of the Suppicment 2 EULA
adcendum which shall be substanually similar o the sample
adcencum anached hereto as Afachment |, except that 1t shall be
acapted as may be required by the laws of any non-U.S.A
junsdicion in which DELL distibutes the Suppiement.

3. “Distributien to Existing Ead Users Righa", if granted
shall mean: .
(a) Distnbute onc (i) copy of the Supplement software. as
acquired from an Authonzed Replicator if availabie, or reproduced
in accordance with the reproduction ngats. if any, granted for such
Suppiemnent. 10 licensed end users of DELL's Customer Systems
ongmalty distibuted with the Product, subject to the following
condiuons:

(i) The Suppiement shall be dismbuted directly from DELL or an
MS-authonzed fulfiliment source.

(i) DELL snall inciude with each copy of the Suppiement a
EULA addendum which shall be subsantially simiier to the

6. "Distribution via laternet Page Rights". if granted. shall
mean: .

(2) Post and mainuin the objecx code*version of the Suppiement
on DELL's home page(s) on the intemst for dismbution to end
users of DELL's Customer Svsems onginally dismibuted with
Product. subject to the following conditions:

(i) DELL shall include with each copy of the Suppiement a EULA
addendum which ts substanually simiiarf the sample addendum
amached hereto as Atachment 1. except taat it shall be adapted as
may be required by the laws of any non-U.S_A. junsdicuon m
wiiich the Supplement is distributed; and

(i) DELL shalf offer the Suppicment &t no charge to end uscrs.

7. “Other Rights". if granted. and reswictions shall be as set
forth in the applicable Suppicment Addendum. Additionally, the
parues agree thm the license and distribution nghts granted @
DELL under or pursusm af the implementation of the terms of this
Exhibit F shail be af least a3 favorabie &s the rights granted under
such same or similar Exhibst to any other customer of MS.
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ATTACHMENT I TO EXHIBIT £

ADDENDUM TO THE MICROSOFT SOFTWARE LICENSE AGREEMENT
FOR

PORTANT READ THIS FIRST. By using the software files (the “Sofrware®) provided with Lus Adeencuri. You U7 1g7eing o b
bound by the following wrms. [ you do not agree o be bound by these Lrms. you may not uwse the Softwarc.

The Softwart 15 provided for the sole purpose of repiacing of supplemenung cotain poraons of a Licensee copy of M apove lisied
Uicrosoft soffware produc: ("ORIGINAL PRODUCT™). Upon wnsullauon tne Softwase files become a par of the ORIGINAL
PRODUCT and are subject to the same wamnty and hicsnse terms and conditions as tie ORIGINAL PRODUCT If you do not have 3

vaiid hicense 1o use the ORIGINAL PRODUCT, you may not use the Software. Any other use of the Sofrwars s prehibited
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