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dated March 15, 1995

with ACER AMERICA CORPORATION, a corporation of California.

Thus License Agreement (“Agreement”) is made and eotered into as of the date
first set forth ahove (Effecuve Daw’), by and between MICROSOFT
CORPORATION, a Wastungton. USA. corporation, ("MS™), and the company
specified above (TCOMPANY™

1. DEFINITIONS.
(2) "Associated Product Mategals™ or "APM" shall mean a cerificair of

authenticity, an end user license agreemeat. 3 MS product registration card. and/ot
other matecials desigoated by MS from ume o time which COMPANY may

acquire from an Authorized Replicator.

() "Authorized Replication Product” shall mean Product which 15 identified as
such in the applicable Exhibit C.

(c) "Authorized Replicator” shall mean a third party approved by MS from which
COMPANY may acquire Authonzed Replication Product reproduced by the
Authocized Replicator in accordapee with MS specifications. MS shall provide
COMPANY with a list of Authocized Replicators and shall notify COMPANY
from time to ime of changes to this list -

(d) "COMPANY Subsidiary” shall mean 2 compaay listed in Exhibit X, in which,
on a class by class basis, more than fifty percent (50%) of the stock entitled to vote
for the election of directors is directly owned by COMPANY, but only so long as
such ownership exists.

(&) "Customer Svstem” shall mean COMPANY's computer system product(s)
described in the Exhibius) C.  Uudless otherwise cxpressly specified in the
applicable Exhibit C. a Customer System shall be an assembled computer system
which (i) is coafigured for use oaly by 2 single user; and (i) includes at least a
CPU. 2 motherboard, a power suppty, and a case.

(f) “lnitial Term" shall meaa the term of this Agreement as set farth in Section 9
as of the Effective Date. The [nidal Term shall not include any extension W the
termm unless expressly agreed in writing by the parties.

(g) "OEM Replication Product” shall mean Product which is identfied as such in
the applicable Exhibit C

() "Product” shall mean the copyrighted and/or patested MS product(s)
(indluding. where applicable, Product software in object code form, Product
documentation, APM, Product packaging, and Product hardware) ideatified in the
attached Exhibit(s) C as OEM Replication Product and/or Authorized Replication
Product. Ouly thase Product(s) for which coyalty rate(s) and Customer System(s)
are specified in the applicable Exhibit C are licensed under this Agreemeat.

(i) “Product Deliverables” shall mean (i) Product software in object code form:
(ii) installation utilities, if applicable; (iii) a single copy of Product documentatioa:
and (iv) any other deliverables identified in Exhibit C or otherwise ideonfied by
MS as Product Deliverables.

() "Product Release” shall mean a release of Product which MS designates as 2
change in the digit(s) © the left of the decimal point in the Product vession number
{(x).xx}.

(k) "Update Release” shall meaa a release of Product which MS designates as a
change ia the digit(s) (o the aght of the teaths digit in the Product version number
[x.x(x)}.

(1) “Version Release” shall mean a release of Product which MS designates as a
change io the teaths digit in the Prodoct version number {x.(x)x}.

2. LICENSE GRANT.

(2) MS graots to COMPANY the non-exclusive, worldwide lcease nghts to:
(1) instail no more thaa oue (1) copy of Product software oa each Customer System
hacd disk or ROM ("Preiastalled Product Software™); and (i) directly or indirectly
distribute © end users (1a addition © Preinstalled Product Software) no more than
one (1) copy each of Product software and Product documentation with each
Customer System. Except as gecessary 1o iastall Product software. COMPANY
may not reproduce Authorized Replication Product ot Product Deliverables.
COMPANY may supplement but shall oot modify or transiate Product
documentation.

(b) With respect solely o OEM Replication Product, MS grants COMPANY the
additional rights to: (i) reproduce. in accordance with specifications provided by

MS. Product software ia object code form. Product documentation, and Product
packaging for distnbuuon pursuant © Section 2(a)(ii): and (ii) reproduce Product
azmes and Product rademarks oa Product packaging, tabels. and documentation 1n
accardaner with specificaloas provided to COMPANY from Uime 0 Ume by MS.

(c) COMPANY may grant (0 COMPANY Subsidiaries the foregong sights
subject to the terms and conditions st forth ia thus Agreement. COMPANY hereby
guarantees each of its COMPANY Subsidiaries' compliance with e terins aad
conditions of this Agresment. At least thinty (30) days prior W0 eXercisiag any
license rights ot receiving any coafidential information under this Agrecmeal, cach
COMPANY Subsidiary shall execute and deliver @ MS te COMPANY
Subsidiary Agreemeat ia the form iadicated in Extubit X.

(d) COMPANY acknowledges that Authorized Replicator may refuse to {ilk ceders
for Product in quantiues beyond thase which, in MS' opinion, COMPANY will be
able o distribute in compliance with the terms of this Agreemeat. COMPANY
further acknowledges that MS may suspend COMPANY's liccuse tights hereunder
and/or require Authocized Replicator to refuse to 611 COMPANY's onders if
COMPANY fails to comply with any provision of this Agreemeot of if Product
Licensed to COMPANY is available other thaa inside Customer System package.

(e) COMPANY shalt include APM with Product software distributed by
COMPANY if specified as required in Exhibit C foc the Product. If COMPANY
deas not to distnbute Product documentation with amy Customer Systesis
distributed with Product software, it is mandatory that COMPANY make Product
documentation available 1o ead users as 2 mail order fulfillmeat item directly from
COMPANY or 2 MS designated fulfillment source. Product documestatioa shail
ot be available through agy other COMPANY diswibution chanoel.

{(fy COMPANY's lceuse shall extend to Update Relcases and Version Releases.
MS may increase coyalties for new Version Releases subject o the foilowing
maximum amount: Maximum royalty = R + (R*N*1.5%), wherc R is the iaficl
royalty and N is the oumber of months that have elapsed from the Effective Liate
until MS delivers the new Version Release. COMPANT's licease shall oot extend
to Product Releases.

(g) This Agreement does 1ot include technical suppoct by MS © COMPANY, is
distributors, dealers ot end users. Techuaical support may be availablc from MS oc
an MS subsidiary pursuant to a separate agreement

(h) MS may change type of Product (Authodzed Replication or DEM Feplicadcn)
liceased to COMPANY uader this Agreement upoa ninety (90) days wnttzn noticz
to COMPANY.

(i) COMPANY shall make no use of Product Deliverables except as Jdescobed 12
Sections 2(a) and 2(b) of this Agreement.

() MS reserves all rights not expressly granted including, without limitatioa,
modification rights, translation dghts, rental rights and rights to source code. MS
shall retain tide (o Product software and Product Deliverables.

3. PAYMENT AND REPORTING.

(a) COMPANY agrees to pay MS the royalties in Exhibiys) C. Royalties exclude
any charges by the Authorized Replicator for units of Product o APM ordered by
COMPANY. Royalues also exclude any taxes, duties, fees. excises o dffs
imposed on any of COMPANY's or COMPANY's Subsidiaries' activities i
connection with this Agreemeat.  Such charges, if apy. shail be paid by
COMPANY.

(b) COMPANY further agrees © pay MS the minimum comsutment paymeats it
Exhibit B. To the exteat that royalties exceed the cumulative minimu
commitment paymeats, COMPANY shall pay MS for royalties. To the extent !
cumulative mipimum commitment payments excesd royalties, such excess shal
kmown as prepaid royalties and shall be recoupable, against funure royalues;
duriog the laitial Term of this Agreement and ouly for the Product(s) liol
herein. Mimimum commitmeat and royalty payroetts made 1o ooe peniod 4od.

be applied (0 muaimum commitment paymeat obligauoas 0 anote el
Prepud royalues are not recoupable against paymegts made 0 { w
Replicator. Once COMPANY has accepted any release of v xuct

Secuoa 4. migimum commutmeant paymeats are not refundable
[

«©) o the event income laxes are requred to be withheld ™~ 2 :My,\}i‘(
government - paymeats to MS n:quxmd hereunder, provided 'Ji““‘ « wihet
srompry elivers to MS an official receipt for any such Lses -~
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documents necessary © enable MS to clam a USA. Foreign Tax Credit
COMPANY may deduct such uxes from the amount owed MS and shail pay them
w the approprinte tax authonty. COMPANY will make certain that 2ay taxes
withheld are minimized (o the extent permitied by the applicable law.

(d) COMPANY agrees 1o make consolidated (i.e.. on behalf of COMPANY aod
COMPANY Subsidiaries) quarterly royalty reports and payments ¢ MS as
specified in Exhibit N within thirty (30) days after the end of each caleadar quarter,
and thirty (30) days after terminalion ot expiration for the final full oc partial
quartet.

(i) lo the event that COMPANY's quarterly report is aot recesved by MS
within the abave-specified turty-day penod. COMPANY authonzes MS to bill
COMPANY. aod COMPANY agrees lo pay MS. based on reports subrutted 0
MS by the Authorized Replicator(s). for the subject period and a1 MS' option, for
all subsequent periods during the term of tus Agreemeal. MS' billing of
COMPANY based on reports subrrutted by the Authorized Replicator(s) shall oot
retieve COMPANY of any reporung or payment obligations under the Agreemeat

(i) COMPANY's reports shail be cerufied as complete and correct and signed
by a duly authorized officer ot director of COMPANY. A copy of COMPANY's
report shall be seat to MS electronically or via facsimile in addition W the o ginal
copy set in accordance with Exiubit N. COMPANY shall make such teports even
if no royalties are due for such quarter. COMPANTY's royalty repotts shall be in
the royalty report format attachegd as Exhibit R or other format as MS may provide
from Gme to time. COMPANYs-royalty reports shall specify royalties for cach
Product and language version described in Exhibit(s) C.

(¢) A ten percent (10%) late charge and a ooe percent (1%) moothly Gnadice
charge will be assessed on all amounts that are past due, including receipts foc
foreign taxes withheld.

(f) No royalty shall accrue o MS for Product software (i) used by COMPANY
solely for testing systems; (ii) stupped to replace defective copies ot defective media
(including hard disk drives) for copies of Product software previously licensed
under this Agreement; (ili) shipped as a backup copy in addition to Preinstalled
Product Software in accordance with Section 2(a)(ii); or (iv)used for
demonstrations to prospective customers if dearly marked “For Demoanstration
Purposes Only” (oot to exceed oge hundred (100) copies per Product).

() COMPANY shall provide MS with a copy of its US.A. state resalé exempt
certificate, if applicable, with this Agreemeat whea it is returned for sigpature by
MS.

4. DELIVERY AND LIMITED WARRANTY

(a) For cach Product liccased hereunder, MS shall deliver Product Deliverables to
COMPANY.

(b) MS warmaats that Product software conforms to the specifications contained in
Product documentation.

() If the Product software fails © conform to such specifications,
then within thirty (30) days after MS' delivery to COMPANY of
Product Deliverables for each release of Product licensed hereuander,
COMPANY. may report such deviations to MS in woriting. I
COMPANY reports any deviations from Product specifications prior
to acceptance, thea MS shall bave sixty (60) days to correct such
deviatious. Upoa delivery of a corrected release of Product to
COMPANY. COMPANY shall have thirty (30) days io which to reject
the Product software for failure to meet specifications.

(ii) If COMPANY does not report deviations from Product
software specifications within the applicable thirty (30) day period
described in Section 4{b)(i) above, or if COMPANY distributes the
Product to a customer for reveoue, COMPANY shall be decmed to
have accepted the Product. If MS fails to correct deviations from
specifications prior to acceptance. thea as COMPANY's sole remedy
COMPANY may terminate this Agreement with respect to such
release of Product.

() MS shall have go Liability for failure to deliver Product Deliverables by any

particular date. COMPANY shall oo distnbute for reveaue aay celease of a
Product untl MS delivers Product Deliverables o COMPANY.

5. DEFENSE OF INFRINGEMENT CLAIM

(a) MS agrees o defead COMPANY against, and pay the amouat of aay adversc
final judgment (or settlement 0 which MS coaseass) resuking from, third pany
claim(s) (heresnafter “lodemnified Claims™) that: (i) the Product(s) iafringe any
copyright eaforceable in any locluded Jurisdictions (defined in Section 5(d).
below); or (i) the Product oame(s) of wademark(s) ("Mark(s)") iafringe aay
wademark nights enforceable ia the tncluded Jurisdictions: provided MS is noufied
pomptly in writing of the Indemaified Claim aad has sole control aver its defense
or settlement. and COMPANY provides reasonable assistance in the defense of the
same.

(b) ln the event MS receives information concerning an intellectual property
infringement claim (includiag an [ndemnified Claim) related w0 the Product(s) oc
Mark(s), MS may at its expense, without obligation w do so, cither (i) procure for
COMPANY the nght W coatinue (o distibute the alleged infringing Product ot
Mark. or (ii) replace of modify the Product or Mark to make it poo-infringing. and
in which case, COMPANY shall thereupoa Cease distribution of the alleged
infringiog Product or Mark.

(c) MS shall have no liability foc any intellectual property infringement clarm
(including 2n Indemaified Claim) based on COMPANY's (i) manufacture,
disribution, or use of any Product o Mark after MS' notice that COMPANY
should cease manufacmure, distibution, o use of such Product or Mark due to such
a claim: or (ii) combinatioa of a Product with 2 noo-MS product, program or data;
oc (iif) adaptation or modification of any Product. For all claims desaribed in this
Section 5(c). COMPANY agrees 0 indemnify and defend MS from and agaiost all
damages, costs and expegses, including reasooable amorneys' fees, provided
COMPANY is notified promptly in writing of aa Infringement Claim and has sole
control over its defense oc settiement. and MS provides reasooable assistance in the
defense of the same.

(d) MS shall have no obligation o COMPANY for aoy lodemaified Claims which
arise outside the geograptucal boundaries of the United States, Canada, Australia.
Japan, the European Union. Sweden, Norway, and Fialand ("Included
Junisdictions™).

6. LICENSE RESTRICTIONS.

(a) {i) COMPANY shall distbute Product(s) caly with those CQustomet System(s)
listed oa Exhibit(s) C for the particular Product(s) and caly insidz the Customer
System package. [n addition to MS' other remedies, for each copy of the Product(s)
that is available other than inside the Customer S package, MS may charge
COMPANY an additional royalty equal thirty percent (30%) of the royalty rate
stated in Exhibit C for the Product. COMPANY shall pay such additiosal royalty
within thirty (30) days of receipt o MS' invoice. COMPANY shall got remove of
modify the package cooteats of Authorized Replication Product o APM.

(ii) COMPANY shall comply with the additiosal provisioas. if any. provided
in Exhibit(s) C with respect to Product.

(iif) COMPANY shall (A) coatractnally obligae (e-8-, by conTact. invoice of
other written instrument) all distributors, dealers and others in its eatire distribution
channels to comply with the faregoing: (B) deliver copies of such cootracts (or
relevant poctions thereof) to MS upom request: (C) promptly  discontinue
distribution of Prodact to any such distributor, dealer or other in is diswibuton
channel which does not conply with the foregoing; and (D) cooperate with MS io
investigatiog instances of distribution of Product which does gt comply with the
foregoing.

(iv) Notwithstandiag anything to the contrary coatained in Section 2(a) of this
Agreement, in lieu of Product software acquired from an Authorized Replicator,
COMPANY may distribute a single backup copy o Preinstailed Product Software
oa a CD-ROM disc reproduced by COMPANY (“Backup CD7) which may be
used in conjuaction with COMPANY's dedicated user suppoct program (“Acer
CPR™. The Backup CD may include backup copies of noo-MS products that are
distributed by COMPANY preinstalled og the hard disk of the Qustomer System.
The Acer CPR support program shall include a BIOS check w0 venfy that the
computer system to which Product files will be downloaded from the Backup CD s
2 COMPANY Customer System. Product files on the Backup cD sh;.ll be
encrypted such that the Product files cannot be downloaded o used yxghout
decryption using Acer CPR wtilities. The Backup CD shail {odicate that it is foc
hard drive recovery oaly, and the label of the Backup CD shall include the clear
and indelible notation, “May be used only with Acer Computes Systems. May oot
function on other Compurer Systems.” The Acer CPR maoual shall clearly indicate
that the Backup CD is for hard ddve recovery oaly on designated Acer COMPULED
svstems. The Acer CPR support program shall iaclude a pop-up or splash screes
that uiforms the cad-user that (i) the software is provided oalv tof purpose of
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restonng files W the Acer compuier sysiem with which the Backup CD origioally
was provided. and () e Product(s) contained on the Backup CD are subject lo
the 1erms of the EULA(s). The end user shall be required to affirmatively accept
the tenmns of the EULA in ocder 1o proceed with using the Backup CD. Except as
expressly provided above in tus subsection, f COMPANY distnibutes the
Product(s) software on media other than oeeinstalled oa the Customer System hard
disk or in ROM, COMPANY shail distribute the Product(s) software on separate
media (e.g., separate diskettes, CD-ROM disc. eic.) from noo-MS products.

(o) COMPANY shall not reverse enginoer. decompile or disassemble any Product
except as permutted by applicable law without the possibitity of contracmal waiver

() COMPANY shall distribute and license the use of Product w0 end users oaly
pursuant 1 i end user Lcense agreement ("EULA™). COMPANY's EULA shall
conform substantially to the EULA thea currently available for the Product from
the Authorized Replicator, or, for OEM Replicayoa Product, provided in the
Product Deliverables, except that it shall be adapted as may be required by the laws
of agy aon-U.S.A. junsdictioa ia which COMPANY distributes the Product. MS’
current standard EULA for most Products is atached hereto as Exhibit A. Where
COMPANY distributes Preinstalled Product Software, COMPANY shall place 2
notice over either the Customer System powet switch in the "off" position or the
power tnlet connectar which informs the end user that wrmigg on the Customer
System indicates acceplance of the terms of the EULA. COMPANY may use ag
alternative procedure, subject to MS review and approval, provided that (1) the eod
userismqtﬁmdmukesomcvdﬁrmaliveaaiontouseorinsull the Product
software, such as breaking a seal Tii) the end aser is advised that taking such action
indicates acceptance of the terms and coaditioas of the EULA; and (iii) the end user
has the opportunity to read the EULA before taking such action. ~

(d) COMPANY shall provide to its end user customers commerdaily
reasonable access to Product technical assistance and shall prominently
display its customer support telephone number for such assistance in
Customer System documentation or on Product decumeatation.

7. INTELLECTUAL PROPERTY NOTICES.

(a) COMPANY will not remove aay copyright, rademark or patent notices that
appear on the Product as delivered to COMPANY.

®) COMPANY shall market the Product ouly under the Product pame(s) and
vession number for such Product provided w COMPANY. COMPANY agrees to
use the appropriate trademark, product descriptor and trademark symbol (either
“TM* o *®= and clearly indicate MS' or applicable third parties ownership of its
rademark(s) wheaever the Product name is first meationed in any advertiserneat,
brochure or ia any other manner in connectioa with the Product. COMPANY shalt
gol, at any Ume, use any aame of wrademark confusingly similar to an MS or
licensed third party trademark. trade name and/or product same. COMPANY
shall undertake no actioa that will interfere with of diminish MS' right, title and/or
interest in MS" or licensed third party's trademark(s), trade name(s) of Product
game(s), COMPANY shall, upos request. provide MS samples of all COMPANY
marketing literamure which uses Product name(s).

(¢) COMPANY shall not use or display any MS logo (i.e, incduding without
limitation any stylized representation of the MS name used by MS) in its
matecials or packaging, except as provided by separate written agreement
with MS. COMPANY shall nat use or imitate the trade dress of MS
products.

(d) With respect to OEM Replication Product oaly:

() COMPANY will cause to appear on the container and labels of cach copy
of Product software and on the tide page of cach volume of Product documestation.
the copyright, trademark and pateat otice(s), as they appear on te applicable
release of Product Deliverables.

(i) COMPANY's name and/oc wademarks shall not be displayed in relation to
Product pame in a manner which suggests that COMPANY's name and/or
wrademarks are part of the Product name. COMPANY's name and/or trademarks
shall be displayed oa the packaging and disk labels and title page of Product
documentation more promineatly than the oame “Microsoft”:

(i1) COMPANY's Product packagiog shall promicently indicate that the
Product can only be distributed with a {oame of COMPANY] computer system:
and

{ivl Upoa request. COMPANY shall submit Product packaging ta MS for
approval.

3 PROHIBITION AGAINST ASSIGNMENT AND SUBLICENSE.

This Agreemeat, and any ghts oc obligations hereunde, shall a0t be assigoed or
subliceased by COMPANY (by coatract, merger, operation of law, or otherwise)

except to COMPANY Subsidiaries as provided ia Secuon 2(c).

9. TERM OF AGREEMENT.

(2) The term of tus Agreemeat shall run from the Effecuve Daie untl May 31,
1995, unless exteoded o terminated eadier by the parties in accordance with
applicable provisions of this Agreement

(b) If the license for any Product is extended beyond the expiration date stated in
Section 9(a), the term of this Agreement shall be deemed 1o have been extended o
run until the expuration date of such Product license. unless terminated earlier by
the partics in accordance with applicable provisions of this Agreement

10. DEFAULT AND TERMINATION.

(a) This Agreemeat may terminate if any of the following events of defanlt occur:
(i) if either party materially fails 10 perform or comply with any provision of this
Agreemeat; (ii) COMPANY magufacaures or distributes any MS product which is
oot property licensed under this Agreemeat ot another valid agreement with MS or
an MS licenses; (iii) if Product is available other than inside the COMPANY's
Customer System package: (iv) f COMPANY becomes insolveat, eaters
baokrupicy, reorgasizatios. compasition ot other simulac proceedings  undet
applicable laws, whether voluatary o involintary, or admits in writing its inabulity
!opayitsdabls‘o(nuksormunpu‘mmkcuassigumentformebcncﬁto(
reditors; or (V) upon termination of any other agreement betweea COMPANY and
MS due to defauit by COMPANY.

(b) Termination due to besach of Sections 6(2)(i). 6(b), 8. 13, 14(a), 14(c) or Gf
applicable) Exhibit S shall be effective upon motice W the defauliog party.
Terminatioa due to Section 10(2)(iv) shall be effective upon notice of as sood
theseafter as is permited by applicable law. At the option of the non-defauldng
party. terminatioa due to 2 breach of any provision of this Agreemeat may be
effective upon natice © the defaulting party if such party has received two (2) or
more previous aouces of default during the term of this Agreement (whether or not
such previous defaults have beca cured). In all other cases, termunation shall be
effective thirty (30) days after notice of termination to the defauliag pacty if the
defanlts have not beea cured within such thirty (30) day pedod-

(©) In the eveat of COMPANY's default, MS may terminate this Agreement in its
entirety ot a5 © any individual Product(s). Termination of this Agreement as to
any particular Product(s) will not affect the terms and conditions of tus Agreement
as they apply to the other Product(s) ficensed under this Agreement

11. OBLIGATIONS UPON TERMINATION.

(a) Within ten (10) days after termination or cxpiration of dus Agreement
COMPANY shali return (o MS all units of Product foc which a royalty has oot
been paid and all Product Deliverables. COMPANY and cach COMPANY
Subsidiary may, however, retain ten (10) units of each Product for support
purposes oaly.

(b) Termination of this Agreement as a result of COMPANY's default shall
result in acceleration of COMPANY's obligation to pay all suras COMPANY
contracted to pay under this Agreement, induding all minimum commitinent
payments as described in Exhibit B.

(¢) Upon termination ot expiration of this Agreemeat, COMPANY shall cease
distibution of Product and all of COMPANY's license cights herein shall cease.
Sections §. 12, 13. 14, 15 and 16 of this Agreement and Section S1(d) of Exhibit(s)
S. if applicable, shall survive ination ot cxpiration of this Agreemeat

12 LIMITATION OF LIABILITY AND REMEDY.

(a) MS' total liability to COMPANY under this Agreement. including Section 5.
shall be limited to ooe hundred percent (100%) of the amount having actually been
paid by COMPANY to MS under Section 3. COMPANY releases MS from all
obligatioas. liability, claims o demands in excess of the limitagoa.

() The dghts and remedies gramted to COMPANY uoder Sections 4 and 5
constitate COMPANY's sole and exclusive remedy against MS, s officers, agents
and employees for negligence, inexcusable defay, breach of warraaty, express ot
smplied, or for any default whatsoever relating to the conditog of the Product ot
MS duties to correct any deviations from specifications.

(c) SECTIONS 4 AND § CONTAIN THE ONLY WARRANTIES MADE

BY MS. ANY AND ALL OTHER WARRANTIES (IF ANY KIND
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WHATSOEVER, INCLUDING THOSE FOR NoN-lNFRJNCEMENT,
MERCHANTABILITY AND/OR FITNESS FOR A PARTICULAR
PURPOSE, ARE EXPRESSLY EXCLUDED. MS MAKES NO
WARRANTY THAT THE PRODUCT WILL OPERATE PROPERLY ON
ANY CUSTOMER SYSTEM(S). COMPANY AGREES MS SHALL NOT
8E LIABLE FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT,
ECONOMIC OR PUNITIVE DAMAGES EVEN IF MS HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

) () As parual coasideration for the rights granted © COMPANY hereunder,
COMPANY agrees not 1o (A) sue o (B) bring, proseculs, assist or parucipate i
any judicial, admuustratve or other proceediags of apy kund agaunst MS oc tts
licensees (nctuding without limuzucs OEM customers and cod users) foc
nfringemest of COMPANY Patents (as defined below) oa account of the
manufacture, use, sale or distribution, during the Immunity Period (as defined
below). of:

1) Any releases of the Product(s) Lceased 0 COMPANY hereunder.
except as otherwise provided 1o (iii). below; or

2) Future releases of the Product(s). or replacement OT SUCCESSOT products
1o the Product, 1o the exteot such future releases or replacement of sucoessor
product(s) use of embody invenuons used or embodied in 2 version of such
Product(s) Liceased W COMPANY hereuader.

(i) "COMPANY Patents”. as—used in this subsection 12(d) means all patents
throughout the world, other than design patents ot the equivalent, owned of
acquired by COMPANY for inventions made prior 10 termination ot expiration of
this Agreemeat, or for which COMPANY has of acquires tights prior 1o the
lermination oc expiration of this Agreemeot.  The “Tmmunity Period” shall
commence upop the first to issue and shall termigate upoa the last to expire, of any
of the COMPANY Pateats (ia any jurisdicion).

(ili) In the event that MS provides COMPANY a new release o a Product
aader this Agreement, and COMPANY determiges that such aew release uses o€
embodics investions aot used o embodied in a peioc release of the Product licensed
10 COMPANY hercuader, COMPANY may elect ©0 aot lLicense such new release
by so noufying MS in writing within sixty (60) days after its receipt and paoc to
stupment of such aew release. COMPANY's election under this paragraph shall
not afféct COMPANY's obligations ahove with respect to any prior retease(s) of the
Product licensed hereunder.

13. NONDISCLOSURE AGREEMENT.

COMPANY shall keep coafidential the Product Deliverables, the terms and
conditions of this Agreemeant. and other noa-public informadon and know-how
disclosed to COMPANY by MS. However, COMPANY may disclose the terms
and conditioas of this Agreement in confidence 1o its imumediate legal and financal
wasultants as required in the ordivary course of COMPANY's business.
Notwithstapding the foregoing. COMPANY shall have no obligation under this
Section 13 with respect to any information that COMPANY can conclusively
establish: (i) is or subsequently becomes generally publidly available without
COMPANTY's breach o any obligation owed MS: (ii) became rightfully kmown 1o
COMPANY prior to MS’ disclosure of such information to COMPANY; or (iil) is
independendy developed by COMPANY without use or access 0 confidental
information or matesals.

14. AUDITS AND INSPECTIONS.

(2) During the lem of this Agreement, COMPANY agrees (o keep all usual and
proper records aad books of account and all usual and proper cntres relating 0
each Product licensed sufficieat to substantiate the number of copies of Product and
the number of Customer Systems distributed by ot for COMPANY. COMPANY
shall maintain o COMPANY premises such records for itself and for each
COMPANY Subsidiary which exetcises rights under this Agreement.

() ln order (0 verify statements issued by COMPANY and COMPANTY'S
compliance with the terms of this Agreement, MS may cagse (i) an audit to be
made of COMPANY's and/oc COMPANTY's Subsidiaies’ boaks and records and/or
(ii) aa inspection to be made of COMPANTY's and/ocr COMPANTY's Subsidianes’
faglities and procedures. Any audit apdfor inspection shall be conducted during
regular busigess hours at COMPANY's andfot COMPANY's Subsidiares’
facilities. with ot without aolce. Any andit shall be conducted by an independent
cerufied public accountaat selected by MS (other than oo 2 contingent fee basis).

(c) COMPANY agrees to provide MS' designated audit ot inspection team access
© the relevant records and facilites of COMPANY and/or COMPANY's
Subsidiaries.

{d) Prompt adjustmest shall be made 1o compensalc for any emTors of orussions
disclosed by such audit. ADY such andit shall be pad for by MS uniess matenai
discrepancies are disclosed. “Material™ shall mean the lesser of Tea Thousand
Dollars (USS10.000.00) o€ five percent (5%) of the amouat that was reported. [f
Material discrepancies are disciosed. COMPANY agrees © pay MS for the costs
associated with the sudit. Further. COMPANY shail pay MS an additiooal royalty
of tweaty-five perceat 25%) of the applicable royalty on Exhibit(sj C for each anit
COMPANY failed to repoct that is in excess of five percent (§%) of the samber of
units actuaily repocted by COMPANY. In no eveat shail andits be made more
frequendy than semi-annually unless the immediately preceding audit disclosed a
matedal disxepancy.

15. CONTROLLING LAW; ATTORNEYS' FEES.

(a) This Agreement and all matters relating o thus Agreemeat shall be coastrued
and controiled by the laws of the State of Washingtoa, and COMPANY coasents ©
jurisdiction and venue in the state and federal ocourts siming in the State of
Washiggtoa. Process may be served on cither party i the manner set forth in
Section 16 for the delivery of nouces ot by such other method as is authorized by
applicable law oc coust rule.

(b) [f either MS or COMPANY emplays artorgeys to coforce aay tights arisiog out
of or relating 1o this Agreemeat, the prevailing party shall be catitled to recover €5
reasonable atorneys’ fees. costs and other expeases.

16. NOTICES.

All notices, suthorizations, and requests in connection with this Agreemeat (a) shall
be deemed given oo the day they are (D) deposited in the USA. mails, postage
prepaid, certified of registered, return receipt requested: or (i) seat by air express
courier, charges prepaid; and addressed as stated in Exhibit N (ot to such other
address as the party © receive the aotice o request so designates by written sotice
10 the other), aad (b) shall be deemed received as of the date of actual receipt by e
party to which such otice, authorization, of request is given.

17. GENERAL.

(a) Any Product which COMPANY distributes or licenses (o or 0a behalf of the
United States of America, its agencies and/or instrumentaliues (the “Government™),
shall be provided with RESTRICTED RIGHTS in accordance with DFARS
252.227-7013(c)L(iD), or as set forth in the particular department or ageacy
regulations or tules. ot particular coatract which provide MS equivaleat or greaiet
protection.

(b) COMPANY agrees that it will not expoct or re-expart Product (0 a0y country,
person, entity of end user subject to U.S.A. export estictions. Restricted countries
curreatly include, but are got necessarily limited to, Cuba. the Federal Republic of
Yugoslavia (Serbia and Mooteoegro), Iran, lrag, Libya, Nogth Korea, and Synia
COMPANY warrants and represeats that geither the US.A. Burean of Expoct
Administration ooc any other federal ageacy has suspeaded, revoked or deaied
COMPANY's export privileges.

(c} This Agresment does oot coustitute an offer by MS aad it shall not be cffective
until signed by both parties. Upon execution by both parties, this Agrecmeat shall
constitute the entire agrecment between the parties with respect 0 the subject
roatter hereof and merges all paoe and contemporancous communicatioas. {t shall
aot be modified except by a writtea agreemeat signed on behalf of COMPANY and
MS by their respective duly anthorized representatives. Ay stalement appearing
as a restrictive eadocsement oa a check or other document which purports 10
modify a right. obligation o liability of either party shall be of no foree and effect

(d) Neither this Agresmeat, not agy terms and conditions contaised herein, shall
be construed as creating a partnership, joint venture ot agency relationship o as
granting a franchise.

(¢) If any provision of this Agreement or licease of any particular Product shail be
held by a coart of competent jurisdiction to be illegal, invalid ot upenforceable, e
remainiog provisions and license for remaining Products. as applicable. shall
rermaia in full focce and effect.

(f) No waiver of any breach of any provisica of tis Agreement shall consutute a
waiver of any prior, concurreat of subsequent breach of the same of any other
provisions hereof, 10d no waiver shall be effective unless made in writing and
sigeed by an authorized represeatative of the waiving party-

{g) COMPANY shall, at its own expenss, promptly cbtaia and arrange for the
maintenance of alt aon-U.S.A. goverument approvals. if any. as may be necmssary
for COMPANY s performance under this Agreemeat -

CONFIDENTIAL HIGHLY CONFIDENTIAL UNDER
PROTECTIVE ORDER Microsoft
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Exhibit P (if executed) Promissory NoteAGuaraatce

Exhibit R Royaity Report

Exhibit(s) S (if executed) Source Code

Exhibit T (if executed) Shipmeats to Third-Party MS Licensees
Exbibit X (if executed) COMPANY Subsidiaries

Exhibit Z (if exccuted) Additional Country/Regioa Provisions

(8. EXHIBITS. ]
The following Exhibits are part of this Agreement:
Exhibit A Sample Ead User License Agrecmeant
Exhibit B Minimum Commitments
Exhibit(s) C gz: Product and Customer Systems
- Yo -
Exbibit N : Addresses

[N WTTNESS WHEREOF, the parties bave executed this Agrecment as of the date set forth above. All signed copies of this Agreement shail be

deemd driginals.

OfPCO ON ACER AMERICA CORPORATION
2z 7 W :
i Vz.tvu:r.)/ vor / By (Sigpature)
Y 1 L.
.rfﬁllr i.oCannum, of. MIUCHAE L 0 CULVE/Z
Name (Print) Name (Print)
P nease (\}m DO SR JrEcTor  PRolwcT MEmT
Title ] / A\J/ Title
A V00 1275 3[afie
Date / e Date

NOTICE:
This is an OEM distribution license. Product can ouly be distributed with a Customer System, as specified In Sections 1{e) and 6(a).

1/05/95 31790005 .00C

&E

b e

HIGHLY CONFIDENTIAL UNDER
PROTECTIVE ORDER Microsoft
J).C P P No. 406.CA
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Page §
Microsoft OEM Licsase Agreement With Minimum Commitment Payments dated March 1€ € hetaeent MICROSOFT CORPORATION and ACER AMERICA
CORPORATION.

ACER 004446



. 1S G

IMPORTANT— READ CAREFULLY BEFORE OPENING SOFTWARE PACKETSS) ANDYOR USING THE SOFTWARE. By opening the sealed gacket(s) containing the soltwace andier esing the smftwace,
you indicalz your acceplance of the {otiowing Software Licensz Agreement. :

[ —
SOFTW ARE LICENSE AGREEMENT
(Single User Products)
Thas software locase agreemen, wndludiog the Wamanty and Speaal Pmﬁioa::tfubmt:wa&x«mbmnmmudedm\tupmn.uak;i agrecmeat berweea you (erbxr 0 @Amdesl or a8 saty) and e
f: ("PC Marmf *) of the coaw sysiem purchascd st this software prodact Byopnn;u:u«mpam)uwuwu@ww-rﬂmmwhwhhmoluu
agrement If you do oot agrec to the tero of dus agrecment, prompdy reoud e anopescd sofrwars pockeds) and (e acconpanywag 1 (incteding my Microsoft bardwasxc, wnaco wawnals, ad boders or other

contuocis) o the place froc which you obuned them

! GRANT OF LICENSE Tas Licerse Agracment permeus you o uie ooc copy of the Macrosoft saftware progracys) \ncluded © tus paciage (ke “SOFTWARE’) oa a angle coapuer  Tlx
SOFTWARE o315 "usc™ 00 2 computsr wben 1t1s {oaded wio eaporary memory (i ¢ . RAM) or rsialled 1o\ permanc ol memay (e g bard sk, CD-ROM._ or other soge denoe) af that compuiey. Howevor, usailaton ou
2 betwerk xrver for i ole purposs of iniernal datnbuuon shall oot coastuse “use” for which 3 wepanate Loctse 13 required, prowded you have 2 scparse bocox for cach coazpuict ©© wincl e SOFTWARE u duunbued

z mwugm&&u&cuﬁﬂﬁw If tbe SOFTWARE icludes 3 Microsofl izmguage program then you bave a royalty-free nght to reprodoce nd dstabue
ezecuuble flca created uang the SOFTWARE lfuzlug\ugcpmgmulBAS(C«ODBOmekrp’o&Ad.MPCMm-f;aumpqn\:\oyouuvyd!y-&eenmm produce 20d distnba the rupame des of
\.tcSOFl'WAREprunddihlyou.(l)aﬂnbnumcrununzmoduk:unlyineoq‘unmoummmdu:pn‘olyoumwomc:(b)domusPCMmbdam(:aiunw&u‘nm,lop&uanmr‘:e(
Mmm«z(c)‘ndu&:v;hdcopyn;hnweeouyuuwuduclhbdmdupn\ofm-np—ounm:gz(uymlml:vmpm&:&nd(dlapeemnnd:mfy.holdhmﬂcﬂ.nd&ftod?CMlﬂbmmudlu
nppﬁaxkumudamuydma\:vnu.mdud&n‘w‘rm,mmumdlmmusudhmmo{ywnhmmﬂ:'nnmmﬁu‘mmﬁhinnsomﬁEtmm\d:mrgd
in e ying user a3 requusred dunng of your oftw mmnun:xnoduh-ueh'miedmmm&aﬂuﬂﬁh,udlsmmmmﬁla

P PoF

3 COPYRIGHT Tbe SOFTW ARE (including agy unages, “applets’. photograpts, amamtions, nded, aadio, maxic and lext incorporatcd 10l e SOFTW ARE) is owoed by Microsoft Corpocation of its
suppliers and is protecied by Umied 5“‘6&0”“@“!\'/! and inte it onal treaty provimons and all other spplicablc muoaal Bws Thberefore, you amst ueal te SOFTWARE Ho: any otber copyni ghied menal (e.§.. 3 book
amﬁdmﬁn@mmdksuﬂwmum copy protecied you may cither (2) ke coe capy of e SOFTWARE salely for backup or archival m,u(b)mfcnsoﬁwuﬁwuw:mu
pravided you kocp the onpisal solely for backup or arcioval purposes. Y os may Dot cogy the user doaume §lazoo accompATYog W SOFTWARE.

4. SOFTWARE MEDIA You mmy reu:uequOFTWAREinumdilaun:GJ-ROMot\nnu:doam:Ma;xdn-cq ROM o(wuw@«m.umnﬂuﬂefm}dw Regardess of
t.bemherurM:)dwywmw.yonmymmlylb:mﬁ:mpnamﬁryour-nd:mmpw. Yummm@mﬁﬂnoamﬁmmuulmmn“ammumm
excopx as part of the peamanent transfer (as pravided below) of all SOFTWARE and aser documenlation.

5 OTHER RESTRICTIONS You may pot rent of keasc the SOFTW ARE, bul you may tamsfer be SOFTW ARE and any 1ccompaoy\og Microsoft basdware, user docagsentatioa 00 1 permanent basas
pron'kdywr:mnnnwp-uuﬂ(kncvum:gnﬂmdzlcxmso(lh:Apetnﬂ. lrnh:SG’-TWA.R.E'umupdaeum&:nup&u&muﬁ«mmmmmm(wmmmamm Y ou may
DOA FEVETIC CORDC aple. of & b v.h:SOFI'WA.RF.‘nlusmb:rwh:mvbedblb:meﬁSp:mleimforywmw.

[ WLW The SOFTW ARE and documentzuoa are provided wath RESTRICTED RIGHTS. Use, duplication, o disclosare by tbe Udited Stades Goveramea

subpect 0 restcions as xt forth @ subparagraph (cX(1Xia) of Tbe Rights Tectmical Datz and Computer Software clause 2t DEARS 252.227-7013 ar subparagraphs (cX1) and () of &= Commercial Compuicr Soltware —
Restncicd Rights at 48 CFR 52227-19. as applicable. Mmaufacnarer is Microsoft Corporation/Oae Microsoft WaylRedmond, W A 98052-639

Plcase soc the Warraoty and Speaal F for ui io0 ¢ ing g g law.

Product support for the SOFTWARE (s nat provided by Microsofl Carparation or [ts subsidiaries. For product suppart, please refer to PC Manufacturer's support pumber provided in the documentation fof the
SOFTWARE or for your computer. Should you have any questions coacerning thls Agreement, of 0 you desiee 1o costacdt PC Manu(actucer for any other reasos, please refer o the sddress provided ia the

& for your put

FOR THE LIMITED WARRANTY AND SPECIAL PROVISIONS PERTAINING TO YOUR COUNTRY, PLEASE REFER TO APPENDKX OF THE SOFTWARE DOCUMENTATION OR THE
WARRANTY AND SPECIAL FROVISIONS BOOKLET INCLUDED IN THIS PACKAGE.

_MEWWEMW
W, Vv
LIMITED WARRANTY
LIMITED WARRANTY PC Marufacturer warmmnts that (a) e SOFTWARE will perfoan iy @ dance with the Ang writes al. (ulpun'odofﬂ.octy(w)d!ﬁﬁw!ﬁﬂﬂwﬂf
mPLwd(b)myMiamﬁbudvnummuuSOFrWAREviube&u&undebusinmmdswwmﬁpmtwwlumdmc(uluuwddc(l)puhnlh:an:ot’nﬂi!'- Any umpbed
Wunl}tsmmmdwmﬁmmnﬁnihdwm(mdlysundme(l)yw,rq’aw{y Some urisdi do oot alow limi wm-‘mo(mmpuedmm.wth:abovc

lLimitatoo may bot apply © yao.

CUSTOMER REMEDIES. PC Manufoctarer’s and its suppliers’ cotice lisbility and your exclesive recredy st be, 1t PC Mas facturer's optioa, eitber (3) retam of the pace pd.u(h):vpkuwhmxolme
SOFTWARE or bardware (bt docs not meet this Liauied Warranty ndwh‘d:hmwmthCMmmw«h:mpydywnwu'pL N:umedWMuvoidi{fﬂwedm:SWAREuwmmm
from accident, abuse, of Any repl SOFTWARE or will be d for b 'J—ofmempmlmwypuiod«lhﬁy(‘w)dxygvmbknw.

NO_OTHER WARRANTIES. To the maximum extent permitted by applicatile law, PC M. facturer and its suppll ﬂlmtmmmemuxnpud.wu bat not
{imited to implied warranties of merchantablity and fitness for & particalar purpase, with regard o the SOFTWARE, the accompanying written matertals, and sy sccompanying hardwace. This Umited warranty
gives you specilic legal rights. You may have others which vary from stateJurisdiction te state/furisdiction.

meﬂwﬁm To the maximum extent permitied by applcable faw, i no event shall PC Manuscturer oc is suppliers be Unble for any damages whatsaever
(Induding without fimitatien, direct o Indirect damages for personal (afury, loss of business profis. business interruptlon, loss of bastness \nformatlon, ot any olher pecaniary foss) artstng oat of the use of or
\nabtilty to use this product, evea i PC Manuacturec has been advised of the posstbliity of such damages. in any case, PC Manu(actarer's and lts suppliers’ eatire bty wnder sy proviston of Whls agreement
shail be limited to the amount aciually pald by youa (or the SOFTWARE sndlor Microsm® hardware Because some states/Jurisdictions do not altow Lhe exclusion or limitation o Itabticy (or coasequential of
Incidental damages, the abave (imitation may nat appiy ta you.

SPECIAL PROVISIONS
Tins Sofiware Liccase Agreemeat and Warasty are goveroed by e laws of the State of Wastngroa, U S A.

LY CONFIDENTIAL UNOER
’:l‘gOTECTNE ORDER MK rosoft
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EXHIBITB
MINIMUM COMMITMENT PAYMENTS

First Period of This A greement
Cumulative Amouat

Payment Amount of Paymeuts for
Date US$) Period (US$)
Signing of this Agreement
(payment due upoa sigaing) 30 30
May 31, 1995 ("FIRST PAYMENT DATE") $1,460,000 $1.460,000

Total First Period Minimum Commitmeat $1,460,000 $1,460,000

.
Except the payment due on signing, if any, payments shall be due as specificd in Section 3(d) of the Agreement

HIGHLY CONFIDENTIAL UNODER
PROTECTIVE

CONFIDENTIAL SRS
‘S‘up‘ﬂo\' Cn‘ur’\. San Francisco
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EXHIBIT C
- MICROSOFT OFFICE

(DIRECT CHANNEL DISTRIBUTION)

«{f rayaity rate and Customer System are not specified for a particular Product, then such Product is not licensed under this Agreement.

s*Language Key: A = Arabic, CE = Cyrillic Enabled, CH = Chinese, CZ = Crech, D = German, DA = Danish, DU = Dutch, E = Spanish, EE = Eastern and
Central European, EN = English, FI = Finnish, FR = French, HAN = Hangeul, HB = Hebrew, HUN = Hungarian, | = ltafian, K = Kanji, N = Norwegian, POL=
Pulish, POR = Portuguese, PRC= PRC Simplified Chinese, RU = Russian, SW = Swedish, TH = Thai, TU = Tuarkish

Applicable Customer Royalty/Basis Non-English Added by
Product Name and Product Language APM Additional System (per system oc Additional Amendment
Version Type Version(s) Required Provisions Number* per copy)* Royalty Number
x%
Microsoft Office Authocized EN Yes (a), (b). 12 US$175.00 N/A
Yersion 4.2 for Replication (<) per system

Windows®
Standard Version

“PER SYSTEM" ROYALTY CALCULATION
For Product(s) which specify "per system” in the Royalty/Basis columa in the above table:

(1) COMPANY agrees to pay MS a royalty, at the applicable rate set forth above, for each full or partial Customer System distributed or placed in
use by ot for COMPANY.

(2) In addition. COMPANY agrees to pay MS the Noo-English Addifional Royalty specified above for each full or partial unit of non-Epglish
versions of Product licensed or distributed by COMPANY. Non-Eaglish versions are provided oa an if and when available basis.

(3) Where multiple "Releases” (i.e., Update Releases, Version Releases or Product Releases), language versions, or media versioos (e.g., MS-
DOS aad MS-DOS ROM) of a Product are licensed for the same Customer Systems, COMPANY may distribute Product sottware ooly as
Preiostalled Product Software in ooe language and Release for use on each such Customer System. COMPANY shall pay MS the royalty
applicable to the Release and language version shipped.

(4) Any Customer System distributed without Product shall bear the base royalty for the most recent Release of Product licensed oa a per system
basis for distribution with such Customer System.

“PER COPY" ROYALTY CALCULATION
For Product(s) which specify "per copy" in the Royalty/Basis column in the above table:

(1) COMPANY agrees to pay MS a royalty, at the applicable rate set forth above, for cach full or partial ugit of Product licensed or distributed by
COMPANY.

(2) In addition, COMPANY agrees to pay MS the Noo-English Additional Royalty specified above for each fuil or partial uait of noo-Euglish
versions of Product licensed or distributed by COMPANY. Noo-English versions are provided ou an if and when available basis.

{(3) Where multipie “Releases" (i.e., Update Rel , Version Rel or Product Releases), language versions, or media versions (€.g., MS-DOS
and MS-DOS ROM) of a Product are licensed for the same Customer Systems, COMPANY may distribute Product software only as Preinstalled
Product Software in one language and Release for use on cach such Customer System.

HIGHLY CONFIDENTIAL UNDER
PROTECTIVE ORDER Micrasalt

|-V Cases, J.C.P P No 406, CA
COt NTf IDENTIAL Sanlm:éoun. San%mncuco
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EXHIBIT C
(Continued)

CUSTOMER SYSTEMS

COMPANY'’s Customer Systems shall be defined to be COMPANY's current and future single user computer systems described below.

Customer System Number Micropeocessor Tvpe aximum Number of Micro orstt Model(s
[ BO4B6 T AcerPower models 5695 and 5096 that are equipped with
a hard drive
2 Penuum? AcerPower models §710, 9714 and 9136 that are

cquipped with a hard drive

t [ntel microprocessors, or noa-lotel microprocessors that execute the same iostruction sets.
tt  If no maximum oumber of processors is specificd, the maximum number of processors shall be one (1)
ttt 1f no models are specified, Customer Systcms shall include all models that utilize the specified processor.

COMPANY BRAND NAMES AND TRADEMARKS:

If COMPANY markets, licedses, ot distributes COMPANY Customer Systems under brand games and trademarks other than COMPANY's pame,
those brand names and trademarks are listed below: -

l.
2.
3.

4.

ADDITIONAL PROVISIONS KEY
(a) Use of Product conteat for marketing/advertising purposes may be subject to restrictions which MS will provide.

(b) The software is liceased as a single Product, aod its componeat parts may not be separated for inclusion with more than one computer for use
by more than one user at any time.

(c) Notwithstanding any provisioa in the Agreement to the contrary, the following provisions shall apply to this Product (Office for Windows®Y:

(i) This Product may be distributed with licensed Customer Systems marketed under the Acer brand name (“Office Customer System”) only
directly to end user customers by COMPANTY, i.c., the “Acer Direct Response Channel.”, or to business end user customers by COMPANY's
distributors, value added rescllers, system integrators, corporate account reseilers, mail order companies and other companies that do oot display
computer systems for sale predominately to the general public (collectively, “Acer Distributors™)., i.e., the “Acer Distributor Channel.”
COMPANY acknowledges and agrees that Office Customer Systems may not be diswibuted with this Product through any of the following channel
segment customers af COMPANY as defined in International Data Corporation's *US PC Distribution Chanaels Forecast, 1994-1998" (IDC
#9544): (A) Computer Specialty Retailers, (B) Computer Superstores, (C) Mass Merchants, (D) Consumer Electronic Retailers, (E) Office Product
Dealers, or (F) Others (¢.g., distributors that sell directly to end users and liquidators, home shopping networks and on-line buying services).

(i) COMPANY shall oot distribute any computer hardware and software combination that is identical to an Office Customer System except
for absence of the Product ualess such combination is designated with a differeat model pumber. COMPANY acknowledges and agrees that MS
may impose additional restrictions on the distribution of this Product at any time upon written notice to COMPANY.

(iii) COMPANY shall provide Preinstafled Product Software on all hard drives of Customer Systems with which COMPANY distributes
Product. In addition to Preinstalled Product Software, COMPANY may provide oge (1) additional copy of Product software ouly cither (A) as
included on a Backup CD in accordance with Section &a)(iv), or (B) as a fulfillment item © end user purchasers of such Customer Systems for use
as a backup copy of the Product.

{iv) COMPANY shall provide a copy of the related Product documentation with all Customer Systems with which COMPANY distributes
Product, provided however. COMPANY may exclude Product documentation relating to the “Visual Basic” component of this Product

HIGHLY CONFIDENTIAL UN
PROTECTVE ORDER Mlcrog::

LVC
CONFIDENTIAL Superior Sout, San Erancices
Page 9

Microsoft OEM License Agreement With Minimum Commitment Paymeats dated March 5. 1995 betweea MICROSOFT CORPORATION and ACER AMERICA
CORPORATION.

ACER 004450



(v) COMPANY shall oot distribute Office Customer Systems with this Product directly wo any Acer Distributor unless and uatdl COMPANY
and such Acer Distributor have entered into a written agreement that requires the Acer Distributor to comply with the restrictions of this
Additional Provision (c), and expressly provides that MS is a thurd party intended beneficiary with rights t0 enforce such written agreement.

(vi)  (A) Theliceuse for this Product shall expire as of the earlier of May 31, 1995, or the date the Agreement terminates or expires
(“Product Expiratiog.g2e”). yuless terminated earlier by MS in accordaace with Additional Provisiog (c)(vi)(B). or extcnded in accordance with
Additional Provision (€)1 vi)(C).

(B) Prior to the Product Expiration Date, MS shall have the right to terminate the lcease for this Product, with or without cause,
immediately upon written notice to COMPANY. COMPANY uaderstands and acknowledges that (I) COMPANY may be required to terminate
immediately distributioa of Office Customer Systems with this Product and that there may be 0o phase out period. In such event, COMPANY
shall require all Acer Disaibutors o terminate diswibution of Office Customer Systems with this Product withia thirty (30) days thereafter,
provided, however, MS may direct that COMPANY requirc Acer Distributors identified by MS to terminate immediately distribution of such
Office Customer Systems aod Product, and to retura them to COMPANY. In additioa, COMPANY's minimum commitment shall terminate and
COMPANY shall pay oaly royalties based oo the qumber of licensed Office Customer Systems distributed.

(C) 1f COMPANY has complied with all terms and conditioas for distribution of this Product (and MS has aot terminated the Product
liceose prior to the Product Exptration Date), COMPANY may give writtea request MS within tea (10) days prior @ the Product Expiration
Date 1o extend the Product license for a period of tea (10) additional months, i.e.. through March 31, 1996, under oue of the following options

which COMPANY shall specify in its request:

Option 1: COMPANY's quarterly minimum commitmeat obligation shall be Two Million One Huadred Eighty
SeveswSousard- Five Hundred (US$2,187,500) for the period that begins as of the Effective Date of the
Agreement and eads June 30, 1995 (to be allocated between calendar quarters as the parties may mutually agree),
and for each subsequent calendar quarter of the exicoded term, and the per system royalty rate shall be Oue

Hundred Seventy Five Dollars (US$175.00); or

Option 2: COMPANY's quarterly minimum commitmeant obligation shall be Two Million One Huandred Eighty
Seven Thousand Five Hundred (US$2,187,500) for the period that begins as of the Effective Date of the
Agreement and cads Juoe 30, 1995 (to be allocated between calendar quarters as the partics may mutually agree),
and increased to Three Million Five Hundred Thousand Dotlars (US$3,500.000) for each subsequent calendar
quarter of the extended term, and the per system royalty rate shail be reduced to One Hundred Forty Dollars

(US$140.00) effective as of June I, 1995.
Product royalties fo_r___chqnscd Office Customer Systems distributed by COMPANY between March 15, 1995 and May 31, 1995 shall be applied
against COMPAﬁ,binimum commitmeat obligation for the period that begins as of the Effective Date of the Agreement and cads June 30,
1995. ‘
MS shall accept such request and prepare a formal amendment to the Agreement unless within ten (10) days after receipt of COMPANY's written
request, MS nodfies COMPANY that such request is declined based oo a good faith determination that continued disgibution of this Product with
Office Customer Systems will bave a significant adverse cffect oo retail sales of the Product by MS.

(D) If the license for this Product is extended in accordance with Additional Provision (¢)(vi)(C), during such extended license term:
(1) MS shall have the right to terminate the license for this Product upon thirty (30) days prior written notice if MS
determines in good faith that continued distribution of this Product with Office Customer Systems will have a significant
adverse effect on retail sales of the Product by MS.

(2) COMPANY may termipate the license for this Product as of Scptember 30, 1995 by providing MS with thirty (30) days
prior written notice.

(E) MS and COMPANY agree to enter into good faith negodations for the licensing of the successor o this Product, commonly

referenced within MS as “Office 95." If the parties fail to reach agreemeat for the licensing of Office 95 after reasonable period of negotiatios,
but i no event later than thirty (30) days aftera licensing proposal has been offered to COMPANY by MS, COMPANY may terminate the license

for this Product upor™thirty days prior written notice to MS.
(F) Except as provided in Additional Provision (c)(vi)(ﬁ), if cither party terminates the license for this Product in accordance with

Additional Provision (¢), COMPANY's minimum commitment for the reporting period in which tbe date of such termination occurs shall be
prorated for the duration that has clapsed since the beginning of such reporting period. and COMPANY's minimum commitment for subsequent

reporting period(s), if any. shall be terminated.

Exhibit to the License Agreement dated March 15, 1395, between MICROSOFT CORPORATION and ACER AMERICA CORPORATION.
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EXHIBIT N

ADDRESSES
COMPANY: MS:
NOTICES: NOTICES:
ACER AMERICA CORPORATION MICROSOFT CORPORATION
2641 Orchard Parkway One Microsoft Way

San Jose, CA 95134

Attn: Director of Product Marketing
Telephone: (408) 433-3646

Fax: (408) 922-2939

Redmond, WA 98052-6399
US.A.

Attn: Vice President, OEM Group

With copy to:
BILL TO: MICROSOFT CORPORATION
ACER AMERICA CORPORATION One Microsoft Way
2641 Orchard Parkway Redmood, WA 98052-6399

San Jose, CA 95134
Attn: Accounts Payable

SHIP TO:

ACER AMERICA CORPORATION
2641 Orchard PafRkway

San Jose, CA 95134

Awn: Director of Product Marketing

COMPANY Support
telephone no.: (408) 432-6200

U.S.A.
Attn: Law & Corporate Affairs
Fax: +1-206-936-7329

Other Correspondence:

OEM Sales

MICROSOFT CORPORATION
One Microsoft Way

Redmond, WA 98052-6399
US.A.

CONFIDENTIAL

Page 1
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Reports and Payments:

If COMPANY is a U.S.A. based company, payments and royalty reports shall be made to:

If sent by US.A. Mail If seat by private courier:
MICROSOFT CORPORATION MICROSOFT CORPORATION
Attenton: OEM Finance Attention: OEM Finance

P.O. Box 84808 Remittance Processing

Seattle, WA 98124-6108 Wholesale Lockbox

6801 South 180th
Tukwila, WA 98188

Fax coples of royalty reports to:
OEM Finance Fax: (206) 936-5298

If COMPANY is based outside the U.S.A., COMPANY agrees to make such paymeats and royalty reports as follows:

Payment by wire transfer to: Royalty reports to:

Citubank N.A. MICROSOFT CORPORATION
399 Park Avenue : One Microsoft Way

New York, NY 10043 . Redmond, WA 98052-6399
US.A. - US.A.

ABA 021000089

Regarding: Attention: OEM Finance
Microsoft International OEM Collections Fax capies of royalty reports to:
Account #38468231 +1-206-936-5298

or to such other address or account as MS may specify from time to time. COMPANY agrees to specify the MS License Agreement number and
the MS invoice gumber, if any, with respect to which paymeat is made.

HIGHLY CONFIDENTIAL UNCER
PROTECTIVE ORDER Microsoht
-V Casas, J.C.P.P No 406 CA
Superior Court, San Francrsca

10/28/94 42350010.00C
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EXHIBIT R
ROYALTY REPORT

Rayalty Report for [COMPANY]
Reporting Period: 19 to L9
Microsoft Liccnse #
PER-SYSTEM PRODUCT
" Product, Yersion Number, and Language Version:’
R S C=AxB)
Royalty
so Pueisc

o

Total Royalty Reported: )

Total Payment Enclosed: S

If this is your initial royalty report, please indicate date of first Product shipment for revegue:

The undersigned bereby certifies that he/she is an officer ar director of COMPANY and that this report is complete and correct.

(Signature)
(Print)
(Title)
(Date)
Telephone Number: { )
HIGHLY CONF
PROTECTAE ORDER Microuon
-V Cases, J.C.P P No 4«08 CA
12 Superior Court, San Francisco
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‘ EXHIBIT X
COMPANY SUBSIDIARIES

COMPANY Subsidiaries authorized to exercise rights under this Agreement are:

[ Name: 0. Name: —
Address: Address:
Telepbone: Telephone:
Fax: Fax.

COMPANY shall provide MS at least thirty (30) days prior written ootice of the pame and address of each additional COMPANY Subsidiary that
COMPANY wishes to add to Exhibit X. The addition to Exhibit X of any such additional COMPANY Subsidiaries shall be deemed accepted by
MS unless MS sends written notice of rejection to COMPANY within thirty (30) days of MS' receipt of COMPANY's written request. Each
COMPANY Subsidiary sball execute and submit to MS a COMPANY Subsidiary Agreement ia the form provided below prior to exercising any

rights under the Agreement.

reprinted on Company Subsidiary Letteshead). .
SUBSIDIARY AGREEMENT = ©

. a corporation of e
ton:-{}.S.A. corporation: that COMPAN
R ("COMPANY“)QU nant

MICROSOFT CORPORATION
(Name of COMPANY)
By By
Name (Print) Name (Print)
Title Tile
Date Date
HIGHLY CONFIDENTIAL UNDER
PROTECTIVE ORDER Microsoft
11 |-V Casas, 3.C.P P No. 408, CA
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