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Comes v. Microsoft

From: Stefanie Reichel

Date:  July 6, 1992

License Summary
Liccnse Agreement G150-2183, dated July 1, 1992
Licensing MS-DOS Version 5.0, MS-Shell Version 5.0 and M5-Windows Version 3.1
with
VOBIS MICROCOMPUTER AG

With this License Agreement, Vobis Microcomputer is cancelling their former contract G150-0271 and
implementing this new license agreement and its terms and conditions. Vobis has changed their annual
commitment level from 200K units per year for MS-DOS and 100K for Windows, to 400K units of MS-
DOS and 320K units of Windows per year. In addition, they will now be pre-instailing both MS-DOS and
Windows and they made a commitment for an additional 1 year beyond their original contract expiration
date which makes this a one and a half year contract with the expiration date of December 31st, 1993.

Instead of reducing their.royalty rates for the increased commitsment level, it was left at the same price
since they already have a below standard guideline price. They do however pay the same price for all
language versions. This is different from the last contract because in that agreement, they actually paid
$7.82 for MS-DOS English Version and $13.05 for Windows English Version. With this new contract
there is just one price for all versions. In addition, they have committed in a separate one year contract for
100K units of Works for Windows Version 2.0, 80K units of PC-Works Version 2.0 and 40K units of
Entertainment Pack Vol.1 Version 1.0. Vobis will no longer be licensing OS/2.

Most significant to note about this new contract is that there is a lot of additional provisions since they
will be implementing a new distribution procedure for software. Basically they are no longer going to be
distributing software diskettes. Instead, they will be pre-installing all software on the hard drive and
handing out the manual and license agreement and registration card in a carrying box. If the customer
wants to have diskettes as a backup they may have them at the point-of-sale for an approximately
DM20.00. The hope is that with this procedure that it will save them the cost of goods for the diskettes
and discourage unbundling of software. Another procedure they will be doing is pre-installing ALL
software on the hard drives and then physically deleting the products that are not 10 be licensed 1o the
customer. Microsoft will review and give approval for this procedure and make sure that there is no abuse
of this process. It will be under a trial period with Vobis.
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Provisions placed in this contract were:

Standard:
- Pre-installation on the named systems (With the exception of the diskless Colani machine. This
is because their is no hard drive with the Colani 386 machine. In those cases, the software
disks and manuals will be packed in with the hardware itself.).

- Separated set-up diskettes if software disks are distributed.

- Disk Jabels and manuals printed with message that it is to be sold in conjunction with
hardware only.

- Product update registration card to be included. (Vobis no longer has Update business).
- Serialization and tracking procedures required.

Non-Standard:
- Rights to audit the printer owned by Theo Lieven, President of Vobis Microcomputer AG.

- Because Vobis is trying a new distribution method of pre-installing all products on their
hard drives for the computers sold in German-speaking countries, we have included
language requiring them to have MS approval of the method and that it have the equivalent
functionality of the Wipefile program from Norton Utilitics. We also retain the rights to
tell Vobis to cease pre-loading the MS-software if we are not satisfied with the
cffectiveness of this new distribution method.

- We have language allowing us the right to have access to all of their point-of-sale receipts
and that on those receipts that their customer’s name, address, configuration data must be
included on these receipts. Basically, we have access to their entire customer database and
are only restricted in that we do not share the information with other companies.

- Mandatory approval necessary for any software packaging design before distribution of a

MS-product.

Summary of Terms:

Product ListPrice  License  Rovalty® Volume  _mig Int'l Uplifts**

MS-DOS 5.0 $15.00 i34 $9.00 400,000 $3,600,000.00 None

with Shell Pre-install

Windows 3.1 $19.00 P/P $15.00 320,000 $4,800,000.00 None
Pre-install

Ycarly Total in Royalty Revenues: $8,400,000.00

Subnotes:

*: Royalty Rate is the same as that which Vobis previously paid for the 250K units level. This was the
only agreeable price since they were upping the annual commitment and would not go any lower on price.

*s; Royalty is for all language versions. No uplift.
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Payment Terms:

Due on Signing - $840,000.00
1m/c- : $1,890,000.00
2m/c- $1,890,000.00
Im/c- $1,890,000.00
4m/c- $1,890,000.00
5 m/c - $2,100,000.00
6 m/c- $2,100,000.00
Total Commitment: $12,600,000.00
Stefanie Reichel

Vobis Account Manager
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SIGNED
ORIGINAL

LICENSE AGREEMENT

for
Microsofl® MS-DOS®, Version 5.0
Microsoft® Shell, Version 5.0
Microsoft® Windows ™, Version 3.1

Between

MICROSOFT CORPORATION,
a Delaware, U.S.A. Corporation,

and

VOBIS MICROCOMPUTER AG,
a German Corporation

Effective Date: July 1, 1992

Microsoft Contract # G150-2183
02/26/91 07/01/920283Urc  LES11270.001
HIGHLY
CONFIDENTIAL MS 0029302
CONFIDENTIAL

MS-PCA 1194585
CONFIDENTIAL




LICENSE AGREEMENT

This License Agreement ("Agreement”) is made and entered into this first day of July, 1992
("EFFECTIVE DATE"), by and between MICROSOFT CORPORATION, a Delaware U.S.A. corporation,
(hereafler "MS"), and VOBIS MICROCOMPUTER AG, a corporation of Germany (hereafler
"COMPANY™),

The parties agree as follows:

1, _DEFINITIONS

For purposes of this Agreement, the following terms shall have the following meanings:

(a)

®

(d)

(e)

"

. L

(a

“Customer System® shall mean the single user/single CPU computer system product(s)
described in the Exhibit(s) M marketed and distributed under COMPANY's trademark(s) or
product name(s).

*TAP" shall mean MS' then standard technical assistance procedures offered to OEMSs,
including, if available where COMPANY is located, MS' then standard electronic product
support service offered to OEMs ("OnLine®).

*Product” or "Products” shall mean the MS software products described in the attached
Exhibit(s) C, including where applicable the specified user documentation. "Product software®
or “Product documentation® shall mean the software or documentation components of the
Product.

"Product Release® shall mean a release of Product which is designated by MS in its sole
discretion as a change in the digit(s) to the left of the decimal point in the Product version
number [(x).xx]}.

“Version Release" shall mean a release of Product which is designated by MS in its sole
discretion as a change in the tenths digit in the Product version number [x.(x)x}.

"Update Release” shall mean a release of Product which is designated by MS in its sole

discretion as a change in the digii(s) 10 the right of ihe tenths digit(s) in the Product version
number [x.x(x)].

N R
MS grants to COMPANY the following nonexclusive, woridwide license rights:

() o adapt the Product as necessary to enable it 1o execute on COMPANY's Customer
System(s);

() 1o reproduce and manufaciure the Product in object code form; and
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(i)  to distribute directly or indirectly and ficense the Product in object code form to end
users, under the terms of COMPANY's end user license agreement.

() COMPANY's license shall extend to, and each Product shall be deemed to include, any Update
Releases and Version Releases that COMPANY accepts under Section4 and elects to
distribute under this Agreement. The per copy or per system royalties for new Version
Releases may be increased in accordance with the appiicable Exhibit C. COMPANY's license
hereunder shall not extend to Product Releases.

(€©) MS further grants COMPANY the right to modify, reproduce, publish and sell the Product
documentation as a component of the Product, provided that COMPANY's modifications shall
not render the Product documentation incomplete or inaccurate. COMPANY shall not translate
the Product documentation without MS' written consent.

(@) COMPANY's rights hereunder shall not extend to Product source code unless Exhibit S is
attached and executed.

(e)  All rights not expressly granted, including without limitation transtation rights, are reserved by
MS.

(h  COMPANY shall deliver to MS, in source and object form, any "adaptation code” it writes 1o
enable the Product to execute on its Customer System(s), and COMPANY hereby grants MS a
nonexclusive, perpetual, royalty-free license to use such "adaptation code® for the sole purpose
of supporting COMPANY.

3._PRICE AND PAYM

(@ COMPANY agrees lo pay MS the amount(s) and within the times stated in this Section 3,
Exhibit B and Exhibil(s) C. COMPANY's obligation 1o pay such amounts is unconditional
except as is otherwise expressly staled to the contrary herein.

() Inthe event taxes are required lo be withheid by any foreign govemment on payments required
hereunder, on such withholding taxes as will enable MS to cfaim and receive a U.S. Foreign
Tax Credit, COMPANY may deduct such taxes from the amount owed MS and pay them to the
appropriate tax authority; provided, however, that COMPANY shall promplly secure and deliver
10 MS an official receipt for any such taxes withheld or other documents necessary to enable
MS 1o claim a U.S. Foreign Tax Credit. COMPANY will make certain that any taxes withheld
are minimized to the extent possibie under applicable law. Prices stated are exclusive of any
federal, state, municipal or other governmental taxes, duties, licenses, fees, excises or tariffs
now or hereafter imposed on COMPANY's production, storage, ficensing, sale, transportation,
import, export or use of @ Product. Such charges shall be paid by COMPANY, or in lieu
thereof, COMPANY shall provide an exemption certificate acceptable to MS and the applicable
authority. MS, however, shall be responsible for all taxes based upon its personal property
ownership and gross or net income. A finance charge of one and one-half percent (1-1/2%) per
month will be assessed on alt amounts thal are past due.

(€) Except where otherwise provided, COMPANY agrees to make quarierly reports and payments
to MS within thirty (30) days after the end of each calendar quarier and thirly (30) days after
termination or expiration for the final full or partial quarter. COMPANY's quarterly report shall
provide the information descried in the applicable Exhibit C for each Product licensed
hereunder, and shall be signed by a duly authorized representative of COMPANY, COMPANY
shall submit quarterly reports, even if no royallies or other amounts are due for such quarter
including the quarter in which termination or expiration occurs. COMPANY shali use the
royally reporting form attached as Exhibit R, or such other form as MS may provide from time
to time.
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{d)

()

No royalty shall accrue 1o MS for copies of a Product: (i) used solely for testing systems; (ii)
shipped as replacement copies for copies found 10 be defective in materials, manufacture, or
reproduction; (i) used for demonstrations 1o prospeclive customers, such demonstration
copies not to exceed one hundred (100) copies; (iv) sample copies provided o MS under
S(ection 7(N; or, (v) provided as a back-up copy 1o end users by COMPANY under Seclion
6(c)(ii).

COMPANY agrees to make such payments by wire transfer to:

Citibank N.A.

3399 Park Avenue
New York, NY 10043
USA

ABA 021000089
Regarding:

Microsoft Intemational OEM Collections
Account #38468231

or to such other address or account as MS may specify from time to time. COMPANY agrees 1o specify
the MS invoice number, if any, with respect to which payment is made.

4, ACCEPTANCE AND WARRANTY
{a)  Within thirty (30) days after the later of COMPANY's execution of this Agreement or MS*

)

©

detivery to COMPANY of each Product licensed hereunder, COMPANY shall either accept
such Product or report deviations from specifications in writing. COMPANY is nol required to
accept or reject test versions of a Product (e.g., Alpha or Beta test versions). Conformance to
specifications as referenced in the applicable Exhibit C shall solely determine acceptability. If
COMPANY does not report deviations from Product specifications within the thity (30) day
period, or if COMPANY ships the Product to a customer for revenue, COMPANY shall be
deemed to have accepted the Product.

If COMPANY reports any deviations from Product specifications prior to acceptance then MS
shall have sixty (60) days to correct such deviations. Upon delivery ol a corrected release of
Product to COMPANY, COMPANY shall have thirty (30) days in which to re-evaluate the
corrected release for conformance to specifications as provided in Section4(a). If any
deviations from specifications reported before acceptance are not eliminated in the sixty 60)
day cofection period, then as COMPANY's sole remedy: (7) the Product may be retained at an
equitable adjustment in price as may be agreed by the parties; (ii) the comection period may be
extended as may be agreed by the parties; or, (iii) (ailing any agreement, COMPANY may
reject the Product, and provided that COMPANY has rejected the first version of each released
Product licensed under this Agreement, then COMPANY shall be entitled to a refund of one
hundred percent (100%) of the payment due on signing as specified in Exhibit B and this
Agreement shall immediately terminate. COMPANY shall not have the right to a refund of
prepaid royallies, or to terminate this Agreement, if it has accepted any release of any Product
under this Agreement.

MS represents that each Product meets the specifications referenced in the applicable
Exhibit C. {f COMPANY reports any deviations from specificatians in a Product following
acceptance and during the temm of this Agreement, then as COMPANY's sole remedy MS
agrees 1o use reasonable efforls to corect such deviations. COMPANY's notice of any
deviations from Product specifications shall be made using the TAP system in accordance with
the notice provisions of Section 15. MS' obligations under this Section 4(c) as o a particular
release of a Produc! shall cease ninely (90) days afier delivery to COMPANY of an Update
Release or Version Release wilh a higher version number which conforms to specifications as
provided in Section 4(a).
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(d W any Product licensed hereunder has not yet been released by MS, MS shall have no liability
for failure 1o deliver such Product by any particular date or within the term of this Agreement.
COMPANY shall not distribute for revenue any release of a Product until MS gives its written
approval of such distribution by ils OEMs generally or upon receipt by COMPANY of a final
OEM Adaptation kit from MS.

(6) Except as expressly provided, this Agreement does not include technical support. Such
suppori may be available separately pursuant to Microsoft's Online agreement, for which a
separate fee is charged. Notwithstanding the foregoing, technical support may be available
from an MS subsidiary.

5. INDEMNIFICATION FOR INFRINGEMENT

(8) MS represents and warrants that:

M the Products do not infringe upon any copyright enforceable under the laws of any country
listed in Section 5(d); and

(i) the Producis do nol violate the trade secret rights of a third party.

MS agrees o indemnify, hold hanmless, and defend COMPANY from and against any and all
damages, costs, and expenses, including reasonable attomeys’ fees, incurred in connection
with 8 claim which, if true, would constitute a breach of the foregoing warranties (hereinafter
"Infringement Claims"); provided MS is nolified promptly in writing of an infringement Claim
and has sole control over its defense or settiement, and COMPANY provides reasonabie
assistance in the defense of the same. ’

(o)  Following notice of an Infringement Claim, MS may al ils expense, wilhout obligation to do so,
procure for COMPANY the right to continue 1o market, use and have others use, the alleged
infringing Product or, without obligation 1o do so, may replace or modify the Product to make it
non-infringing. If MS elects to replace or modify the Product, such replacement shall meet
substantially the specifications as provided or referenced in the applicable Exhibit C and shall
be subject to the acceplance provisions of Section 4(c).

() MS shall have no liability for any Infringement Claim based on COMPANY's (i) use or
distribution of any Product after MS' nolice that COMPANY should cease use or distribution of
such Product due to an Infringement Claim, or (i) combination of @ Product with a non-MS
program or data, if such Infringement Claim would have been avoided by the exclusive use of
the Product. For all Infringement Claims arising under this Section 5(c), COMPANY agrees to
indemnify and defend MS from and against all damages, cosls and expenses, including
reasonable atiomeys' fees.

(® MS shall have no obligation to COMPANY for any Infringement Claims made against
COMPANY which arise from the use or distribution of a Product oulside the geographical
boundaries of the United States, Canada, Australia, Japan, France, Germany, the Netheriands,
the United Kingdom, ltaly and Sweden, and COMPANY hereby releases and discharges MS
from any and all Infringement Claims resulting from such use.

6,_LICENSE RESTRICTIONS

(a) COMPANY shall market and distribule each Product only 1o end user purchasers of
COMPANY's Customer System(s). COMPANY shall disiribute and license Product(s) only with
those Customer Systems listed in the Exhibit C for the particular Product(s). COMPANY's
Product packaging shall clearly indicate thal the Product is intended for use only on such
Customer System(s). COMPANY shall require its distributors, dealers and others in its 3
distribution channels 10 comply with the foregoing. i
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COMPANY shali not reverse engineer, decompile or disassemble any Product.

0] COMPANY shall distribute and license the use of Product to end users only pursuant to
its end user license agreement ("EULA"). COMPANY's EULA may be a "break-the-seal®
end user license agreement or a signed end user license agreement. COMPANY's
EULA shall conform substantially to the sample License Agreement attached as
Exhibit A, except that it shall be adapted as commercially reasonable for any market in
which COMPANY markets or distributes the Product. The limitations of liability and
remedies in COMPANY's EULA shall inure to the benefit of MS. COMPANY shall be the
"L icensor” under its EULA.

(i) Inthe evenl COMPANY distributes Customer System(s) with Product installed on the
Customer System hard disk or in Read Only Memory, COMPANY shall package the
Product so that a notice placed over either the Customer System power switch in the
~off* position or the power inlet connector informs the end user that tuming on the
Customer Syslem indicates acceptance of the terms of the end user license agreement
attached to or contained in either the sealed envelope which contains the Product disk(s)
or the Product documentation. In the event COMPANY elects o instail Product on the
Customer System hard disk or Read Only Memory, COMPANY may provide a single
copy of Produci on diskette(s) to the end-user for use as a back-up copy.

COMPANY shall not reproduce, duplicate, copy or otherwise pemmit the manufacture of
Product software except on COMPANY premises by COMPANY employees.

Upon request, COMPANY shall provide MS with the name and address of any third party who
participates in any manner in the manufacture or production of any part of the Product other
than software, and a written summary of the terms of their agreement conceming such
manufacture or production, including: the specific activity to be performed by the third party;
the quantities involved; the term of the agreement with the third party; and such samples as
MS may reasonably request of the work product of the third party. COMPANY shall promptly
notify MS of the termination, expiration or significant modification of the terms of such
agreement(s). COMPANY shall indemnify MS with respect to any and all unauthorized
reproduction and/or distribution of any portion of the Product by any such third party.

Z._COPYRIGHT NOT! . TRADEMARK

(@

COMPANY will cause to appear on the container and labels of each copy of Product, the
copyright, trademark and patent notice(s), if any, for the Product that appear on the applicable
release of the Product as provided 10 COMPANY pursuant to Section 2 hereof. COMPANY will
not remove any copyright, irademark or patent notice(s) that appear on or in the Product(s) as
delivered by MS. COMPANY shall cause 10 appear on the title page of each volume of its
documentation, and at any other location where any copyright, trademark or patent notice(s)
appear(s), the MS and third party copyright, trademark and patent notice(s) that appear in the
release of Product documentalion from which COMPANY's documentation is derived,
COMPANY shall promptly implement any addition, deletion or modification with respect to any
such notice(s) as MS may request.
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(b) COMPANY shall market the Product only under the Product name(s) for such Product as
appear on/in the applicable release of the Product as provided to COMPANY pursuant to
Section 2 hereof, and COMPANY_agrees to use the appropriate trademark, product descriptor
and trademark symbol (either T or "®" in a superscripl) and clearly indicate MS' or
applicable third parties’ ownership of ils trademark(s) whenever the Product name is first
mentioned in any advertisement, brochure or in any other manner in connection with the
Product. COMPANY shall not, at any time, use any name or trademark confusingly similar to
an MS trademark, trade name and/or Produclt name, and agrees that its use of MS
trademark(s), trade name(s) or Product name(s) shall not direclly or indirectly create in or for
COMPANY any right, title or interest therein. COMPANY shall undertake no action that will
interfere with ar diminish MS' right, titte and/or interest in MS' trademark(s), trade name(s) or
Product name(s).

(© COMPANY's name and/or trademarks shall not be displayed in relation to the Product name in
a manner which suggests that COMPANY's name and/or trademarks are par of the Product
name. COMPANY agrees to maintain the high level of quality accorded products associated
with and marketed by MS under MS' trademarks.

(d) COMPANY shall not use or display any MS logo in its maleriais or packaging.

(&) COMPANY shall not use or imitate the trade dress of MS products. COMPANY's name and/or
trademarks shall be displayed on the packaging, cover and litle page of all Product
documentation, and disk !abels for the Product more prominently than the name "Microsoft®,

n Upon request, COMPANY shall submit up to five (5) copies of the Product in proposed and
fina! finished goods form (including software and documentation) 1o MS for approval prior to
distribution, which approval shall not be unreasonably withheld. COMPANY shall, upon
request, provide MS samples of all COMPANY literature which uses Product name(s).

(@ COMPANY shali market each release of Product only under the version number assigned by
MS 10 such release.

(h) COMPANY's Product documentation shall prominenily advise end users that Product Is
supported by COMPANY and shall include COMPANY's or its designee’s lelephone support
number for the Product.

0] MS, at its own expense, will settle or defend and pay any damages, costs, and expenses,
including reasonable atiomeys’ fees, resuiting from any claim made against COMPANY by a
third party for infringement or alleged infringement of the frademark, trade name or product
name rights of such third party, or for unfair competition resulling from COMPANY's use of MS'
trademarks, trade names or product names, in the countries listed in Section 5(d); provided,
that COMPANY promptly notifies MS of any such claim. In meeting its obligations hereunder,
MS may, without obligation 10 do so, procure for COMPANY the right to continue to use the
trademark, trade name, or product name on the Product.

8 | N IN SIGNMENT ANO SUBL!

This Agreement, and any rights or obligations hereunder, shall not be assigned or sublicensed by
COMPANY without the prior wrilten approval of MS. COMPANY shall give MS ninety (S0) days prior
wrilten notice of its desire 10 assign this Agreement. Notwithstanding the foregoing, COMPANY may
assign this Agreement to any purchaser of substantially all the assets of COMPANY's computer systems
products business upon thirty (30) days prior written notice to MS.
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9. TERM OF AGREEMENT

Provided this Agreement has been properly executed by COMPANY and by an officer of MS, the termn of
this Agreement shall run from the Effective Date until December 31, 1993, COMPANY shall give MS
written notice of the first date of shipment of any Product by COMPANY to a customer for revenue.
*Initial Term® shall be that term initially set forth in Section 9 of this Agreement and shail not include any
extensions thereto uniess explicitly agreed 10 in an amendment to this Agreement.

10, DEFAULT AND TERMINATION

€)]

(®)

©

This Agreement may terminate if any of the following events of defaull occur: (i) if either party
materially fails to perform or comply with this Agreement or any provision hereof; (i) If either
party fails to strctly comply with the provisions of Section 13, Exhibit S, or makes an
assignment in violation of Section 8; (i) if COMPANY becomes insolvent or admits in writing
its inability to pay ils debts as they mature, or makes an assignment for the benefit of creditors;
{iv) if a petition under any foreign, state, or United States bankruplcy act, receivership statute,
or the like, as they now exist, or as they may be amended, is filed by COMPANY; or (v) if such
a petition is filed by any third party, or an application for a receiver of COMPANY is made by
anyone and such petition or application is not resolved favorably to COMPANY within sixty (60)
days.

Termination due to a breach of Sections 6, 13, 19 or (if applicable) Exhibit S, shall be effective
upon nolice. In all other cases termination shall be effective thirty (30) days after notice of
termination to the defaulling party if the defaults have not been cured within such thirty (30)
day period. The rights and remedies of the parlies provided herein shall not be exclusive and
are in addition 1o any other righls and remedies provided by law or this Agreement.

In the event of COMPANY's default, MS may terminate this Agreement in its entirety or as to
any individual Product(s). Termination of this Agreement as to any panticular Product(s) will
not affect the terms and conditions of this Agreement as they apply to the other Produci(s)
licensed under this Agreement.

11.OBLIGATIONS UPON TERMINATION

(a)

®)

©

@

(e)

Within ten (10) days after termination or expiration of this Agreement, COMPANY shall retum
to MS all full or partial copies of each Product in COMPANY's possession or under #s control,
including, if applicable, copies of the Product in source code form, COMPANY may, however,
retain ons copy of each Product in object code form and one copy of the Product
documentation to be used solely for support purposes.

From and after termination or expiration, COMPANY shall not use internally nor employ any
Product as pan or portion of any Product that COMPANY may use, sell, assiga, lease, license,
of transfer (o third parties. COMPANY shall cease and desist from all use of any Product
name(s) and associated trademark(s) and, upon request, deliver to MS or its authorized
representatives or destroy all malerial upon which the Product name(s) and the associated
trademarks appear.

Termination of this Agreement as a result of COMPANY's default shail result in acceleration of
COMPANY's obligation o pay alf sums COMPANY contracted to pay under this Agreement,
including all minimum commitment payments as described in Exhibit B.

End user licenses propedy granted pursuant to this Agreement and prior to expiration or
termination of this Agreement shait nol be diminished or abridged by expiration or termination
of this Agreement.

Sections 5, 12, 13, 14, 15, 16(a), 17, 18(a) and 18(b) shall survive termination or expiration of
this Agreement.
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12 LIMITATION OF LIABILITY AND REMEQY

(a8) MS' liability to COMPANY under any provision of this Agreement, including Section 5, or any
transaction contemplated by this Agreement shail be limited to one hundred percent (1 00%) of
the amount having then actually been paid by COMPANY 1o MS under Section3. MS'
limitation of liability is cumulative with all MS' expenditures being aggregaled to determine
satisfaction of the limit. The existence of claims or suits against more than one Product
licensed under this Agreement will not enlarge or extend the limit. COMPANY releases MS
from all obligations, liability, claims or demands in excess of the limitation. The parties
acknowledge that other parts of this Agreement rely upon the inclusion of this Section 12,

(b) The rights and remedies granted to COMPANY under Sections 4 and 5 constitute COMPANY's
sole and exclusive remedy against MS, ils officers, agents and employees for negligence,
inexcusable delay, breach of warmanty, express or implied, or for any default whaisoever
relating to the condition of the Product or MS' duties o correct any deviations from
specifications.

(€)  As pantial consideration for the rights granted to COMPANY herein, COMPANY hereby grants
MS and its licensees (including without fimitation OEM customers and end users) a non-
exclusive, paid-up, royally-free worldwide license (including the right to sublicense) under ail
COMPANY palent(s) (other than design patents or the equivaient) thal cover any Product(s)
(inciuding Upgrade Release(s) and Version Release(s)) licensed by COMPANY during the term
of this Agreement, including any exiensions or renewals hereof.

0] This license shall apply to any COMPANY Patent in which COMPANY has or acquires
sufficient fights to grant the foregoing license during the term of this Agreement,
including any extensions or renewals hereof.

(i)  The foregoing license shall apply only o COMPANY Patents that cover the Product(s)
licensed hereunder (including Upgrade Release(s) and Version Release(s)), and which
are camied forward 1o future releases of the Produci(s) and replacement(s) and
successor(s) thereof.

(i) Each such Patent license shall expire two (2) years following writiten notice of its
termination to MS, which notice shall specify the COMPANY Patent involved.

@v) This subsection 12(c) shail survive lermination or expiration of this Agreement, and shall
be binding upon any successors or assigns of COMPANY.

(@) SECTIONS 4 AND 5 CONTAIN THE ONLY WARRANTIES MADE BY MS. ANY AND AlLL
OTHER WARRANTIES OF ANY KIND WHATSOEVER, INCLUDING THOSE FOR
MERCHANTABILITY AND/OR FITNESS FOR A PARTICULAR PURPOSE, ARE EXPRESSLY
EXCLUDED. COMPANY AGREES MS SHALL NOT BE LIABLE FOR ANY
CONSEQUENTIAL, INCIDENTAL, INDIRECT, ECONOMIC OR PUNITIVE DAMAGES EVEN
IF MS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

13. NONDISCLOSURE AGR

COMPANY expressly undertakes to retain In confidence and to require its distributors to retain in
confidence all information and know how transmitted to COMPANY by MS that MS has identified as
being proprietary and/or confidential or that, by the nature of the circumstances surrounding the
disclosure, ought In good faith 10 be treated as proprietary and/or confidential, and will make no use of
such information and know-how excepl under the terms and during the existence of this Agreement.
However, COMPANY shall have no obligation to maintain the coafidentiality of information that () #
received rightfully from another party prior to its receipt from MS; (i) MS has disclosed to a third parly
without any obligation to maintain such information in confidence; or (iii) is independently developed by
COMPANY, Further, COMPANY may disciose confidential information as required by governmental or
judicial order, provided COMPANY gives MS prompt notice of such order and complies with any
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protective order (or equivalent) imposed on such disclosure. COMPANY shall treat all Product
adaptation materials (including source code) as confidential information and shall not disclose,
disseminate or distribute such materials {0 any third party without MS' prior written permission,
COMPANY shall treat the terms and conditions of this Agreement as confidential; however, COMPANY
may disclose such information in confidence to its immediate legal and financial consultants as required
in the ordinary course of COMPANY's business. COMPANY's obligation under this Section 13 shall
extend to the eartier of such time as the informalion prolected hereby is in the public domain through no
fault of COMPANY or ten (10) years following termination or expiration of this Agreement.

14 IT

(a)  During the term of this Agreement, COMPANY agrees to keep all usual and proper records and
books of account and all usual and proper entries relating to each Product licensed.

{b) MS may cause an audit to be made of the applicable records in order to verify statements
issued by COMPANY and prompt adjustment shall be made fo compensate for any emors or
omissions disclosed by such audit. Any such audit shall be conducted by an independent
certified public accountant selected by MS (other than on a contingent fee basis) and shall be
conducted during regular business hours at COMPANY's offices and in such a manner as not
10 interfere with COMPANY's normal business activities. Any such audil shall be paid for by
MS unless malerial discrepancies are disclosed. “Material” shall mean the lesser of Ten
Thousand Dollars (US$10,000.00) or five percent (5%) of the amount that should have been
reporied. If material discrepancies are disclosed, COMPANY agrees to pay MS for the costs
associated with the audit. In no event shall audits be made more {requently than semi-annually
unless the immediately preceding audit disclosed a material discrepancy.

()  For any third party which COMPANY uses pursuant lo 6(e), COMPANY and its President
grant 10 MS at feast the same audit rights which MS enjoys with COMPANY.

(d) Neither the right to examine and audit nor the right to receive an adjustment shall be affected
by any statement to the contrary, appearing on checks of otherwise, unless expressly agreed to
in writing by the party having such right. :

(&) In the event that MS makes any claim with respect 1o an audit, upon COMPANY's written
request MS will make available to COMPANY the records and reports pertaining to such audit
prepared by MS' independent auditor.

15.NOTICES AND REQUESTS

All notices, authorizations, and requests in connection with this Agreement shall be deemed given on the
day they are (i) deposited in the U.S. mails, poslage prepaid, certified or registered, retum receipt
requested; or (if) sent by air express courier, (e.g., DHL, Federal Express or Airbome) charges prepaid,
return receipt requested; and addressed as follows:

COMPANY: VOBIS MICROCOMPUTER AG
Rotler Bruch 32-34
W-5100 Aachen
Federal Republic of Germany
Altention: Mr. Dirk Metz .
Tel: (011)-49-241-51 47 44
Fax: (011)-49-241-50 54 12
BILL TO:
COMPANY: see above
MS 0029311
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Attention: Mr. Achim Mansen

SHIP TO: see above

Attention: Mr. D. Metz

COMPANY Support

Phone Number: (011)-49-241-50 40 11

MS: MICROSOFT CORPORATION

One Microsoft Way
Redmond, WA 98052-6399, U.S.A.

Altention: Vice President
OEM Group
With Copy To: MICROSOFT CORPORATION
One Microsoft Way
Redmond, WA 98052-6398, U.S.A.
Altention: Law & Corporate Affairs
Fax: (206) 936-7329

or to such other address as the party to receive the notice or request so designates by written notice to
the other. For other correspondence to MS, the address is:

MICROSOFT CORPORATION
One Microsoft Way
Redmond, WA 98052-6399, U.S.A.

16. CONTROLLING LAW; NO FRANCHISE

@

(®)

This Agreement shall be construed and controtled by the laws of the State of Washington, and
COMPANY consents to jurisdiction and venue in the state and federal courts sitling in the State
of Washinglon. Process may be served on either party in the manner set forth in Section 15
for the delivery of notices, or by such other method as is authorized by applicable law or court
nle.

Neither this Agreement, nor any terms and conditions contained herein, shall be construed as
creating a parinership, joint venture or agency relationship or as granting a franchise as defined
in the Washington Franchise investment Protection Act, RCW 19,100, as amended, or 16 CFR
Section 436.2(a). The price and payment described in Section 3 of this Agreement shall be
tf:onstrued as a royaity fee for the rights granted in Section 2 of this Agreement, and not as a
ranchise fee,

17 ATTORNEYS' FEES

If either MS or COMPANY employs attorneys 1o enforce any fights arising out of or relaling to this
Agreement, the prevailing party shail be entilled to recover its reasonable attomeys’ fees, costs and
other expenses.

" MS 0029312
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18 GENERA

(@)

(b)

©

@

(e

0

Any Product which COMPANY licenses or acquires under this Agreement for or on behalf of
the United States of America, its agencies and/or instrumentalities (the Government”), Is
provided to COMPANY wilh RESTRICTED RIGHTS. Use, duplication, or disciosure by the
Govemment is subject to restrictions as set forth in subparagraph (c)(1)(ii) of the Rights in
Technical Data and Computer Software clause at DFARS 252.227-7013 or as set forth in the
pasticular depatment or agency reguiations or rules which provide MS protection equivalent {0
or grealer than the above-cited clause. COMPANY shall comply with any requirements of the
Govemment (o oblain such RESTRICTED RIGHTS protection, including without limitation, the
placement of any restrictive iegends on the Product sofiware, Product documentation, and any
license agreement used in connection with the distribution of the product. Manufacturer is
Microsoft Corporation, One Microsoft Way, Redmond, WA 98052-6398, U.S.A. Under no
circumstances shall MS be obligated to comply with any Govermental requirements regarding
the submission of or the request for exemption from submission of cost or pricing data or cost
accounting requirements. For any distribution or ficense of the Product that would require
compliance by MS with Governmental requirements refating 1o cost or pricing data or cost
accounting requirements, COMPANY must obtain an appropriate waiver or exemption from
such requirements for the benefit of MS from the appropriate Govemmental authosity before
the distribution and/or license of the Product to the Govemment.

COMPANY agrees that neither it nor its customers intends to or will, directly or indirectly,
export or transmit (i) any Product or related documentation and technical data or (ii) any
product (or any part thereof), process, or service that is the direct product of a Product, to the
People's Republic of China, Afghanistan, or any group Q, S, W, Y, or Z country specified in
Supplement No. 1 of Section 770 of the Export Administration Regulations or {o any other
country to which such export or transmission is restricted by an applicable order, reguiation, or
statute, without the prior written consent, if required, of the Office of Export Administration of
the U.S. Department of Commerce, or such olher governmental entity as may have jurisdiction
over such export or transmission.

This Agreement does not constitute an offer by MS and it shall not be effective until signed by
both parties. Upon execution by both parties, this Agreement shall constitute the entire
agreement between the parties with respect to the subject matter hereof and merges all prior
and contemporaneous communications. It shall not be modified except by a written agreement
signed on behalfl of COMPANY and MS by their respective duly authorized representatives.
Unless agreed to in a separale writing signed by both parties, any statement appearing as a
restrictive endorsement on a check or other document which purposts to modify a right,
obligation or liability of either party shall be of no force and effect.

if any provision of this Agreement shall be held by a court of competent jurisdiction to be
illegal, invalid or unenforceable, the remaining provisions shall remain in full force and effecl.
If this Agreement as i relates to any Product(s) licensed hereunder shall be held by a court of
compelent jurisdiction to be invalid, illegal or unenforceable or if this Agreement is terminated
as to particular Product(s), this Agreement shall remain in full force and effect as to the
remaining Product(s).

No waiver of any breach of any provision of ihis Agreement shalt constitute a waiver of any
prior, concurrent or subsequent breach of the same of any other provisions hereof, and no
walver shall be effective unless made in writing and signed by an authorized representative of
the waiving party. :

The Section headings used in this Agreement and the attached Exhibits are intended for
convenience only and shall not be deemed to supersede or modify any provisions.

MS 0029313
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19 COMPANY'S GOVERNMENTAL APPROVAL OBLIGATIONS

(@) COMPANY shall, at its own expense, obtain and arrange for the maintenance in full force and

effect of all governmental approvals, consents, licenses, autharizations, declarations, filings,

_and registrations as may be necessary or advisable for the performance of ail of the ferms and

conditions of the Agreement including, but not limited to, foreign exchange approvals, import

and offer agent licenses, fair trade approvals and all approvals which may be required to

realize the purposes of the Agreement. COMPANY warrants and represents that the

Product(s) is importable into the country identified in the "Ship To" address for COMPANY
listed in Section 15.

(b) If any necessary approvals are not or cannot be obtained within a reasonable time in form and
substance satisfactory to MS, MS may immediately terminate this Agreement, and upon receipt
of such notice by the COMPANY, this Agreement shall be null, void and of no effect.

20.PRIOR AGREEMENT:

Provided that, as of the EFFECTIVE DATE of this Agreement, COMPANY has paid MS all amounts due
under G150-0271 dated Seplember 1, 1990 between COMPANY and MS (hereinafier the *PRIOR
AGREEMENT™), and COMPANY has complied with all the terms and conditions of the PRIOR
AGREEMENT:

a) COMPANY shall receive a credit equal to: i) the minimum commitment payments made
by COMPANY pursuant 1o Exhibit B of the PRIOR AGREEMENT, minus ii) the amount of
said minimum commitment payments delermined lo represent earned royalties in
accordance with the PRIOR AGREEMENT. If eamed royalties exceed such minimum
commilment payments, there shall be no credit. Any credit due COMPANY pursuant to
this provision shall be applied to royallies which exceed the minimum commitment
amounts; and,

(t) The PRIOR AGREEMENT shall be deemed to be terminated as of the EFFECTIVE DATE
hereof.

MS 0029314
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth above. All

signed copies of this Agreement shalt be deemed originals.

MICROSOFT CORPORATION

>

By
&.ié‘ B an)

Name (Print)

Title

%o/gm/ /0/, /99

Date J
o2t 0285L.00C

V% 05@9(@(/1
& N

Mr. Theo Lieven

Name (Print)

THW

Date

14

il 1992
\ ¢
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EXHIBIT A - SAMPLE LICENSE AGREEMENT

COMPANY LICENSE AGREEMENT

This is a legal agreement between you, the end user, and COMPANY. BY OPENING THIS SEALED
DISK PACKAGE, YOU ARE AGREEING TO BE BOUND BY THE TERMS OF THIS AGREEMENT. IF
YOU DO NOT AGREE TO THE TERMS OF THIS AGREEMENT, PROMPTLY RETURN THE
UNOPENED DISK PACKAGE AND THE ACCOMPANYING ITEMS (including wrilten materials and
binders or other containers) TO THE PLACE YOU OBTAINED THEM FOR A FULL REFUND.

COMPANY SOFTWARE LICENSE

1. GRANT OF LICENSE. COMPANY grants 10 you the right to use one copy of the enclosed
Microsoft software program (the "SOFTWARE") on a single terminal connected to a single
computer (i.e. with a single CPU). You may not network the SOFTWARE or otherwise use it
on more than one computer or computer terminal at the same time.

2, COPYRIGHT. The SOFTWARE is owned by Microsoft Corporation of its suppliers and is
protected by Uniled States copyright laws and international trealy provisions. Therefore, you
must treat the SOFTWARE like any other copyrighted material (e.g. a book or musical
recording) except that you may either (a) make one copy of the SOFTWARE solely for backup
or archival purposes, or (b) transfer the SOFTWARE to a single hard disk provided you keep
the original solely for backup or archival purposes. You must reproduce and include the
copyright notice on any copy. You may not copy the written materials accompanying the
SOFTWARE.

3. OTHER RESTRICTIONS. You may not rent of lease the SOFTWARE, but you may transfer
the SOFTWARE and accompanying wrillen malerials on a permanent basis provided you
retain no copies and the recipient agrees to the terms of this Agreement. You may not reverse
engineer, decompile or disassemble the SOFTWARE.

4, DUAL MEDIA SOFTWARE. If the SOFTWARE package contains both 3-1/2° and 5-1/4" disks,
then you may use only the disks appropriate for your single-user computer. You may nol use
the other disks on another computer or loan, rent, lease, or transfer them 1o another user
except as part of the permanent transfer (as provided above) of all SOFTWARE and writien
materials.

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

. MS 0029316
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EXHIBIT A
(Continued)

LIMITED WARRANTY

LIMITED WARRANTY. COMPANY warrants that (a) the SOFTWARE will perform substantially in
accordance with the accompanying writlen materials for a period of ninety (80) days from the
dale of receipt; and (b) any hardware accompanying the SOFTWARE will be free from defects
in materials and workmanship under normal use and service for one (1) year from the date of
receipt. Any implied warranties on the SOFTWARE and hardware are limited to ninety (80)
days and one (1) year, respectively. Some jurisdictions do not allow limitations on duration of
an implied warranty, so the above limitation may not apply to you.

CUSTOMER REMEDIES. COMPANY's entire liabilily and your exclusive remedy shall be, at
COMPANY's option, either (a) return of the price paid or {b) repair or replacement of the
SOFTWARE or hardware that does not meet COMPANY's Limited Warranty and which Is
retumed to COMPANY with a copy of your receipt. This Limited Warranty is void if failure of
the SOFTWARE or hardware has resulted from accident, abuse, or misapplication. Any
replacement SOFTWARE will be warranied for the remainder of the original warranty period or
thirty (30) days, whichever is longer.

NO OTHER WARRANTIES. COMPANY DISCLAIMS ALL OTHER WARRANTIES, EITHER
EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT TO
THE SOFTWARE, THE ACCOMPANYING WRITTEN MATERIALS, AND ANY
ACCOMPANYING HARDWARE. THIS LIMITED WARRANTY GIVES YOU SPECIFIC LEGAL
RIGHTS. YOU MAY HAVE OTHERS, WHICH VARY FROM JURISDICTION TO

JURISDICTION,
NO LIABILITY FOR CONSEQUENTIAL DAMAGES. IN NO EVENT SHALL COMPANY OR ITS

SUPPLIERS BE LIABLE FOR ANY DAMAGES WHATSOEVER (INCLUDING, WITHOUT
LIMITATION, DAMAGES FOR LOSS OF BUSINESS PROFITS, BUSINESS INTERRUPTION,
LOSS OF BUSINESS INFORMATION, OR OTHER PECUNIARY LOSS) ARISING OUT OF
THE USE OF OR INABILITY TO USE THIS MICROSOFT PRODUCT, EVEN IF COMPANY
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. BECAUSE SOME
JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF LIABILITY FOR
CONSEQUENTIAL OR INCIDENTAL DAMAGES, THE ABOVE LIMITATION MAY NOT
APPLY TO YOU.

U.S. GOVERNMENT RESTRICTED RIGHTS

The SOFTWARE and documentation are provided with RESTRICTED RIGHTS. Use, duplication, of
disclosure by the Government is subject to restrictions as set forth in subparagraph (c)(1)(ii) of the Rights
in Technical Data and Computer Software clause al DFARS 252.227-7013 or subparagraphs (c)(1) and
(2) of the Commercial Computer Software — Restricted Rights al 48 CFR 52.227-19, as applicable.
Manufacturer Is Microsoft Corporalion/One Microsoft Way/Redmond, WA 98052-6389, U.S.A.
Subcontractor is COMPANY, {Agdress) .

Should you have any questions conceming this Agreement, or if you desire to contact COMPANY for any
reason, please write: COMPANY Customer Sales and Service/, (Address)

Exhibit to the License Agreement daled July 1, 1992, between MICROSOFT CORPORATION and
VOBIS MICROCOMPUTER AG.
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EXHIBIT B

PAYMENT SCHEDULES
MINIMUM COMMITM

First Period of This Agreement

COMPANY agrees to pay a minimum of Eight Million Four Hundred Thousand Dollars uss
8.400,000,00) for Product(s) licensed under this Agreement wilhin the first period of this Agreement as
described below. The Minimum Commitment Schedule listed below sets forth the minimum cumulative
amounts of payments which COMPANY shall make to MS during the first pericd of this Agreement. To
the extent that aclual earned royalties exceed the cumulative minimum commitment payments,
COMPANY shali pay MS for actual eamed royalties. To the extent thal cumulative minimum
commitment payments exceed actual eamed royalties, such excess shall be known as prepaid royalties
and shall be recoupable against future eamed royalties only during the Initial Term of this Agreement
and only for the Product(s) licensed herein. The minimum commilment amount payable upon signing of
this Agreement as set forth below is refundable pursuant 1o Section 4(b) of this Agreement. All other
minimurn commitment payments are no! refundable.

MINIMUM COMMITMENT SCHEDULE

FIRST PERIOD
Cumulative Amount
Payment of Payments

Date Amount (US$) for Period (US
Signing of this Agreement

(payment due upon signing) $ 840,000.00 $ 840,000.00
End of the calendar quarter
(CFIRST PAYMENT DATE") during
which the first of the following occurs:
the date of first COMPANY shipment of
any Product to a customer for revenue,
or six (6) months after the Effective
Date of this Agreement $ 1,890,000.00 $ 2,730,000.00
3 months afier the FIRST PAYMENT DATE $ 1,880,000.00 $ 4,620,000.00
6 months after the FIRST PAYMENT DATE $ 1,890,000.00 $ 6,510,000.00
9 months after the FIRST PAYMENT DATE $ 1.890,000,.00 $ 8,400,000.00
Total First Period Minimum Commitment $8,400,000.00 8.400,000.00

Except for the amount due on signing, the date of payment for the above calendar quarter amounts shall
be as provided in Section 3.

MS 0029318
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EXHIBITB
(Continued)

INIMUM COMMITMEN

Second Period of This Agreement

COMPANY agrees to pay a minimum of Four Milion Two Hundred Thousand Dollars uss
4,200,000.00) for Produci(s) ficensed under this Agreement within the second period of this Agreement
as described below. The Minimum Commitment Schedule listed below sets forth the minimum
cumulative amounts of payments which COMPANY shall make to MS during the second period of this
Agreement. Payments made during the first period of this Agreement shall not be credited towards the
minimum commitment requirement in the second period. To the extent that aclual eamed royaities
exceed the cumulative minimum commitment paymenls, COMPANY shall pay MS for actual eamed
royallies. To the extent that cumulative minimum commitment payments exceed actual earned
royalties, such excess shall be known as prepaid royalties and shall be recoupable against future eamed
royalties only during the Initial Term of this Agreement and only for the Product(s) licensed herein.
Minimum commitment payments are not refundable.

MINIMUM COMMITMENT SCHEDULE

{SECOND PERIOD)
Cumulative Amount

Payment of Payments
Date Amount (US$) for Period (US$)
End of the:
12 months afler the FIRST PAYMENT DATE $ 2,100,000.00 $ 2,100,000.00
15 months afier the FIRST PAYMENT DATE $2.100.000.00 $4,200,000.00
Total Second Period Minimum Commitment $.4.200,000.00 $.4,200,000.00

The dale of payment for the above calendar quarter amounts shall be as provided in Section 3.

Exhibit to the License Agreement dated July 1, 1992, between MICROSOFT CORPORATION and
VOBIS MICROCOMPUTER AG.
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'DENT,
EXHIBIT C1 (SYSTEM COMMITMENT) AL
COMPOUND PRODUCT
PRODUCT: A.  Microsoft® MS-DOS® VersionNo. 5.0
(includes QBASIC Interpreter)
B.  Microsoft® MS-DOS® Shell Version No. 5.0
LANGUAGE VERSION: (Do not fill In it Domestic USA Version)

R CT DELIVERABLES:

(a)
(®)

PRO

Product in Object Code form.
Standard Documentation in Series Number D781-5Z for Product A and Series Number
D782-5Z for Product B that MS delivers with the Product.

T SPECIFL NS:

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

ROYALTY PAYMENTS AND REPORTING REQUIREMENTS:

(a)

®

For each Customer System identified below, COMPANY agrees 1o pay MS a royalty, at
the applicable rate set forth beiow, multiplied by the greater of (i) the number of full or
partial Customer System(s) shipped or placed in use by or for COMPANY during the term
of *his Agreement, or (i) the number of full or partial copies of Product A, or the number of
fuli or partial copies of Product B, including Update Releases and Version Releases,
licensed or otherwise disposed of by COMPANY during the term of this Agreement.

Customer System Royally Rate (SUS)
Exhibit M1____ $600
Exhibit M2 $900
Exhibit M3 $9.00

COMPANY's report shall specify the number of copies of Customer System(s) shipped or
placed in use by or for COMPANY during that calendar quarter and the number of copies
of Product A and B, including Update Releases and Version Releases, licensed or
otherwise disposed of by COMPANY during that calendar quarter. COMPANY shall
futnish this statement for each Customer System identified in the Exhibit M(s) and shall
repor for each Customer System separately. In the event that no Customer System(s)
are shipped or placed in use by or for COMPANY during a calendar quarter and no coples
of Product are licensed or otherwise disposed of by COMPANY during such calendar
quarter, COMPANY shall indicate this on the royalty report.

MS 0029320
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DENTIA L

EXHIBIT C1 (PER SYSTEM)
(continued}

ROYALTIES FOR NEW VERSION RELEASES:

MS may elect to Increase the per system royalty applicable to new Version Releases, which royalty shall
apply to succeeding releases until changed hereunder or by agreement of the parties. The maximum per
system royaity for a new Version Release shall be determined as foliows:

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

where R is the initia! per system royalty described above and N is the number of months (rounded 1o the
nearest whole number) that have elapsed from the Effective Date until MS delivers the new Version
Release.

ADDITIONAL PROVISIONS:

COMPANY agrees to the following provisions to reduce piracy and avoid confusion with the retail
product:

(@ COMPANY has selected and agrees to pre-install this Product only on the hard disks of the
Customer Systems licensed in this exhibit. However, for Customer Systems M1, M2, M3 being
sold in countries other than Germany, Austria and Switzerland, COMPANY has selected and
agrees to distribution of this Product via floppy disks in addition to pre-installation on hard
disks.

() To meet the request of a purchaser of a Customer System, COMPANY may distribute a
package containing the documentation and/or disks, except the program setupfinstallation
files. COMPANY may distribule the package only to the end user at the time of purchase
of the Customer System.

(¢) COMPANY agrees 10 print on any disk tabeis and the package containing this application
*For distribution only in conjunction with COMPANY's microcomputer systems”.

(d) COMPANY agrees to include a Microsoft product update registration card in the package
containing the application. Upon written request from COMPANY, MS agrees to provide
to COMPANY the information obtained from the registration cards completed by
COMPANY's end users. MS shall not disclose this information to any competitor of
COMPANY,

(e)  Prior to distribution of product by COMPANY, COMPANY shall implement a tracking procedure
(e.g., bar coding, serialization) that has been approved in writing by MS. COMPANY's tracking
systern shall enable COMPANY to identify its cuslomer (i.e. distribulor, dealer, end user) for
each unit of the Product distributed. COMPANY shall not license or otherwise dispose of the
Product unfess and until such tracking system has been appraved by MS and implemented by
COMPANY,

5 0029321
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EXHIBIT C1 (PER SYSTEM)
(continued)

(1)) if, in addition 10 the box containing the individual Customer System, COMPANY
distributes a package which contains the documentation andfor disks, COMPANY
agrees lo place the program setup/instaliation files in a separate envelope from the
package containing the remainder of the program and documentation.

(@) COMPANY agrees that its point-of-sale ("POS") receipts shall accurately record all software
and hardware which COMPANY provides 10 each purchaser of a Customer System, The POS
receipts shall also include the name, address, and telephone number of each purchaser and
shall specify the model and configuration of the Customer System soid. COMPANY shall
provide this information to MS whenever providing the relevant royaity repor to MS. Upon
written request from COMPANY, MS agrees to provide 1o COMPANY the information obtained
from the POS receipts. MS shall not disclose this information to any competitor of COMPANY.

(h) COMPANY has requested special installation procedures 1o aid COMPANY in reducing
production costs. MS agrees to allow COMPANY fo use these procedures on a trial basls,
provided that COMPANY striclly complies with the procedures and implements them to
MS' complete satisfaction.

o Notwithstanding anything to the contrary regarding the licensing of these Producls only on
certain Customer Systems specified in Exhibils C, COMPANY may pre-instali all Products
licensed in this Agreement on all Customer Systems. However, prior to use of and
delivery 10 a purchaser or user of an unlicensed Customer System, COMPANY agrees to
delete all files refating ta any MS Products not licensed for the Customer System in the
relevant Exhibit C. COMPANY shall ensure such deletion by using a program with at least
the equivalent functionality of the Wipefile program distributed as part of the commercially
available software product called Norton Ulilities.

) The parties agree to comply with the letter and spirit of this Agreement. COMPANY
agrees to submit packaging designs 1o MS for any MS Product to obtain MS' written
approval before distributing MS products in such packaging.

Exhibit to the License Agreement dated July 1, 1992, between MICROSOFT CORPORATION and

VOBIS MICROCOMPUTER AG.
02726/91 09781
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EXHIBIT C2

ADDITIONAL LANGUAGE VERSIONS

The Product described in Exhibit C1 ("Reference Exhibit") shall include the addilional language
versions identified below. COMPANY shall license al most one language version of the Product for
use on each applicable CUSTOMER SYSTEM. COMPANY's royalty obligations shall be as set forth
in the Reference Exhibil regardiess of the language version licensed with each applicable
CUSTOMER SYSTEM. Notwithstanding the preceding sentence, COMPANY shall pay MS an
additiona language version royally of Zero Dollars (US $ 0.00) 1o MS for each full or partial copy of
each language version of the Product identified below which is licensed or otherwise disposed of by
COMPANY during the term of this Agreement. COMPANY shall repont, on a language version by
language version basis, and pay such language version foyallies pursuant to and as part of its
royalty payment and reporting obligations under the Royalty Payments and Reporting Requirements
section of the Reference Exhibit. The Product Name and Associated Trademark are, in all
Language Versions listed below, the same as in the Reference Exhibit.

1. Language Version: Dutch
Product Deliverables:
(a) Productin Object Code Form
(b) Standard document in Series Number D781-5NL for Product A and Series Number
D782-5NL for Product B that MS delivers with the Product.
2. Language Version: French
Product Deliverables:
(a) Product in Object Code Form
(b) Standard document in Series Number D781-SF for Product A and Series Number
D782-5F for Product B that MS delivers with the Product.
3 Language Version: German
Product Deliverables:
(a) Product in Object Code Form
(b) Standard document in Series Number D781-5D for Product A and Series Number
D782-5D for Product B that MS delivers with the Product.
4, Language Version: italian
Product Deliverables:
(@) Product in Object Code Form

{b) Standard document in Series Number D781-51 for Product A and Series Number
0782-51 for Product B that MS delivers with the Product.

MS 0029323
22 CONFIDENTIAL

MS-PCA 1194606
CONFIDENTIAL




EXHIBIT C2
(continued)

5. Language Version: Portuguese
Product Deliverables:
(a) Product in Object Code Form
(b) Standard document in Series Number D781-5P for Product A and Series Number
D782-5P for Product B that MS delivers with the Product.
6. Language Version: Russian
Product Deliverables: .
(a) Product in Object Code Form
(b) Standard document in Series Number D781-5SU for Product A and Series Number
D782-5SU for Product B that MS delivers with the Product.
7. Language Version: Spanish
Product Deliverables:
(a) Product in Object Code Form
(b) Standard document in Series Number D781-5€ for Product A and Series Number
D762-5E for Product B that MS delivers with the Product.
8. Language Version: Swedish
Product Deliverables:
(a) Product in Object Code Form
(b) Standard document in Series Number D781-5S for Product A and Series Number
D782-58 for Product B that MS delivers wilh the Product.
Exhibit 1o the License Agreement dated July 1, 1992, between MICROSOFT CORPORATION and

VOBIS MICROCOMPUTER AG.
02/26/81 0975L
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EXHIBIT C3 (PER SYSTEM)
PRODUCT: Microsoft® Windows ™
VERSION NO: 3.1
LANGUAGE VERSION: English

PRODUCT DELIVERABLES:
(a) Product in Object Code form.

() Standard Documentation in series number W770-3Z that MS delivers with the Product.

(c) Adaptation Materials: Yes (__X_) No( ) Not Applicable ( )
PRODUCT SPECIFICATIONS:

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

ROYALTY PAYMENTS AND REPORTING REQUIREMENTS:

(8) For each Customer System identified below, COMPANY agrees to pay MS a royalty, at
the applicable rate set forth below, multiplied by the greater of (i) the number of full or
partial Customer System(s) shipped or placed in use by or for COMPANY during the term
of this Agreement, or (ii) the number of full or partial copies of Product, including Update
Releases and Version Releases, licensed or otherwise disposed of by COMPANY during
the term of this Agreement for use with such Customer System, but excluding copies of
the Product for which COMPANY pays royalties at the Upgrade royaity rate (see below).

Cusiomer System Royaity Rate {$US)
Exhibit M2 $ 15.00
Exhibit M3 $15.00

(t) COMPANY's report shall specify the number of Customer System(s) shipped or placed in
use by or for COMPANY during that calendar quarter and the number of copies of
Produdt, including Update Releases, Version Releases, and Upgrades licensed or
otherwise disposed of by COMPANY during thal calendar quarier. COMPANY shall
fumnish this statement for each Customer System identified in the Exhibit M(s) and shall
report for each Cusiomer System separately by processor. In the event that no Customer
System(s) are shipped or placed in use by or for COMPANY during 8 calendar quarter and
no copies of Product are licensed or otherwise disposed of by COMPANY during such

calendar quarier, COMPANY shall indicate this on the royalty report.
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EXHIBIT C3 (PER SYSTEM)
(Continued)

ROYALTIES FOR NEW VERSION RELEASES:

MS may elect 1o increase the per system royalties applicabie to new Version Releases, which royaity
shali apply 10 succeeding releases unlil changed hereunder or by agreement of the parties. The
maximum per copy royalty for 8 new Version Release shali be determined as follows:

Maximum royalty = R + (R*'N*1.5%),

where R is the initial per system royally described above and N Is the number of months (rounded to the
nearest whole number) that have elapsed from the Effective Date until MS delivers the new Version
Release. ’

ADDITIONAL PROVISIONS:

COMPANY agrees to the following provisions to reduce piracy and avoid confusion with the retail
product:

(@) COMPANY will cause 1o appear on the sign-on screen, labels and the documentation of
each copy of the Product the following patent notice:

U.S. Patent No. 4,974,159

() COMPANY has selecled and agrees to pre-install this Product only on the hard disks of the
Customer Systems licensed in this exhibil. However, for Customer Systems M2 and M3 being
sold in countries other than Germany, Austria and Switzerland, COMPANY has selected and
agrees to distribution of this Product via floppy disks in addition 1o pre-installation on hard
disks.

(¢) To meet the request of a purchaser of a Customer System, COMPANY may distribute a
package containing the documentation and/or disks, excepl the program setupfinstaliation
files. COMPANY may distribute the package only to the end user at the time of purchase
of the Customer System.

(@) COMPANY agrees (o print on any disk labels and the package containing this application
“For distribution only in conjunclion with COMPANY's microcompuler systems".

(&) COMPANY agrees to include a Microsoft product update registration card in the package
conlaining the application. Upon written request from COMPANY, MS agrees 10 provide
to COMPANY the information obtained from the registration cards completed by
ggMPANY‘s end users. MS shall not disclose this information to any competitor of

MPANY.

()  Prior to distribution of product by COMPANY, COMPANY shall implement a tracking procedure
(e.g., bar coding, serialization) that has been approved in wriling by MS. COMPANY's tracking
system shall enable COMPANY to identify its customer (i.e. distributor, dealer, end user) for
each unil of the Product distributed. COMPANY shali not license or olherwise dispose of the
nguct unless and until such tracking syslem has been approved by MS and implemented by

MPANY.

$ 0029326
25 CONFIDENTIAL

MS-PCA 1194609
CONFIDENTIAL

W

/



EXHIBIT C3 (PER SYSTEM)
(Continued)

(@ If, in agdition to the box containing the individual Customer System, COMPANY
distributes a package which contains the documentation and/or disks, COMPANY
agrees to place the program setup/installation files in a separate envelope from the
package containing the remainder of the program and documentation.

(h) COMPANY agrees that its point-of-sale (POS™ receipts shall accurately record all software
and hardware which COMPANY provides to each purchaser of a Customer System. The POS
recelpts shall also inciude the name, address, and telephone number of each purchaser and
shall specify the model and configuration of the Customer System sold. COMPANY shall
provide this information 1o MS whenever providing the relevant royalty report to MS. Upon
written request from COMPANY, MS agrees 10 provide 10 COMPANY the information obtained
from the POS receipts. MS shall not disclose this information 1o any competilor of COMPANY,

0] COMPANY has requested special installation procedures to aid COMPANY in reducing
produclion costs. MS agrees to aliow COMPANY to use these procedures on a trial basis,
provided that COMPANY strictly complies with the procedures and implements them to
MS' complete salisfaction.

Q) Notwithstanding anything to the contrary regarding the licensing of these Products only on
certain Customer Systems specified in Exhibits C, COMPANY may pre-install all Products
licensed In this Agreemeni on all Customer Systems. However, prior to use of and
delivery to a purchaser or user of an unlicensed Customer System, COMPANY agrees to
delete all files relaling to any MS Products not licensed for the Customer System in the
relevant Exhibit C. COMPANY shall ensure such deletion by using a program with at least
the equivalent functionality of the Wipefile program distributed as part of the commerciafly
available software product called Norton Ulilities.

(k) The parties agree 1o comply with the letier and spirit of this Agreement. COMPANY
agrees 10 submit packaging designs 10 MS for any MS Product to obtain MS' written
approval before distributing MS products in such packaging.

PRODUCT NAME AND ASSOCIATED TRADEMARKS:
Microsoft® Windows™ graphical environment

Exhibit to the License Agreement dated July 1, 1992, between MICROSOFT CORPORATION and

VOBIS MICROCOMPUTER AG.
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EXHIBIT C4

ADDITIONAL LANGUAGE VERSIONS

The Product described in Exhibit C3 ("Reference Exhibit”) shall include the additional language
versions identified below. COMPANY shall license al most one language version of the Product for
use on each applicable CUSTOMER SYSTEM. COMPANY's royalty obligalions shall be as set forth
in the Reference Exhibit regardiess of the language version ficensed with each applicable
CUSTOMER SYSTEM. Notwithstanding the preceding sentence, COMPANY shall pay MS an
additional language version royally of Zero Doltars (US $ 0.00) to MS for each full or partial copy of
each language version of the Product identified befow which is licensed or otherwise disposed of by
COMPANY during the term of this Agreement. COMPANY shall report, on a language version by
language version basis, and pay such language version royallies pursuant to and as part of its
royally payment and reporting obligations under the Royalty Payments and Reponting Requirements
section of the Reference Exhibit. The Produclt Name and Associated Trademark are, in all
Language Versions listed below, the same as in the Reference Exhibit.

1. Language Version: Danish
Product Deliverables:
(a) Product in Object Code Form
(b) Standard document in Series Number D/W770-3DK that MS delivers with the
Product.
2. Language Version: Dutch
Product Deliverables:
(a) Product in Object Code Form
(b) Standard document in Series Number D/W770-3NL that MS delivers with the
Product.
3. Language Version: Finnish
Product Deliverables:
(a) Product in Object Code Form
(b) Standard document in Series Number D/W770-3SF that MS delivers with the
Product.
4. Language Version: French
Product Deliverables:
(a) Product in Object Code Form

(b) Standard document in Series Number D/W770-3F that MS delivers with the
Product.

MS 0029328
CONFIDENTIAL
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EXHIBIT C4
{Continued)

5. Language Version: German

Product Deliverables:

(a) Product in Object Code Form
(b) Standard document in Series Number D/W770-3D that MS delivers with the
Produd.

6. Language Version: Italian

Product Deliverables:

(a) Product in Object Code Form
(b) Standard document in Series Number D/W770-31 that MS delivers with the Product.

1. Language Version: Norwegian

Product Deliverables:

(a) Product in Object Code Form
(b) Standard document in Series Number D/W770-3N that MS delivers with the
Product. ’

8. Language Version: Portuguese

Product Deliverables:

(a) Produdt in Object Code Form
(b) Standard document in Series Number D/W770-3P that MS delivers with the
Product.

8. Language Version: Spanish

Product Deliverables:

(a) Produc! in Object Code Form
(b) Standard document in Series Number D/W770-3E that MS delivers with the
Product.

10. Language Version: Swedish

Product Deliverables:

(a) Product in Object Code Form
(b) Standard document in Series Number D/W770-35 that MS delivers with the
Product.

Exhibit 10 the License Agreement dated July 1, 1992, between MICROSOFT CORPORATION and

VOBIS MICROCOMPUTER AG.
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EXHIBIT M1
MPANY'S C MER SYST

For purposes of this Agreement, COMPANY's Customer Systems shall be defined to be the following
single usec/single CPU computer system products:

Customer Systems:

All COMPANY's current and future computer systems that utilize & single one of the following intel
microprocessors or non-Intel microprocessors that execute the same instruction sets:

80286

Exhibit to the License Agreement dated July 1, 1992, between MICROSOFT CORPORATION and
VOBIS MICROCOMPUTER AG.
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EXHIBIT M3

COMPANY'S CUSTOMER SYSTEMS

For purposes of this Agreement, COMPANY's Customer Systems shall be defined 1o be the following
single user/single CPU computer system products:

Customer Systems:

All COMPANY's current and future computer systems ihat utilize a single one of the following Intel
microprocessors or non-iniel microprocessors thal execute the same instruction sets:

§048685X

80486DX

Exhibit to the License Agreement dated July 1, 1992, between MICROSOFT CORPORATION and
VOBIS MICROCOMPUTER AG.
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EXHIBIT
Royalty Report for [COMPANY]
Reporting Period: .19 to , 19
Microsoft Contract #
PER-SYSTEM PRODUCT A B C(=AxB)
Greater
Product Name and Version Number of
Product 1D CcPU Royalty Systems or Royalty
Language Type Rate Copies Shipped  Due
System 1: S $
System 2: s 3
Systern 3: $ $
Additional copies $ $
Upgrades
System 1: — 3 X - S
System 2; - — $___ - S___
System 3: — — s —_ S
PER-COPY PRODUCT A B C(=AxB)
Product Name and Version
Product ID Per Copy Copies Royaity
Language Royalty Shipped Due
$ $
Other: Per Copy Copies Royalty .
(Describe) Royally Shipped Due
$ $

Total Royalty Reported: $

Total Payment Enclosed: $____
this is your initia} royalty report, please indicate date of first Producl shipment for revenue.
Report Completed by: . (Signature)

(Print)
(Date)

Telephone Number ()

Exhibit to the License Agreement dated July 1, 1992, between MICROSOFT CORPORATION and
VOBIS MICROCOMPUTER AG.
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Microsolt Corporation Tel 206 ¥82 SUSU
One Microsoft Way Telex 160520
Redmond, WA 98052-6399 Fax 206 9IMSFAX

August 25, 1992

Mr. Dirk Metz

VOBIS MICROCOMPUTER AG
Rotter Bruch 32-34

W-5100 Aachen

FEDERAL REPUBLIC OF GERMANY

RE: Microsoft License Agreement $G150-2183.

Dear Mr. Metz,

Enclosed is the fully executed original License Agreement
for Microsoft Products, dated July 1, 1992.

Please note that the due on signing payment of $840000.00 is
due immediately. An invoice will be sent to you within a

few days and is payable upon receipt.

Payments are to be made via telegraphic transfer to:‘

citi Bank N.A.
399 Park Avenue
New York, NY 10043

ABA 021000089

Re: Microsoft Int’l OEM Collections
Microsoft License Agreement #G150-2183

Account #38468231

Thank you

rewarding’ relationship with you.

Bengt/ Akerlind
Diregtor,
European OEM Sales

cc: Stefanie Reichel
License Administration File

BA/nc

Microsoft Corporation is an equal opy ity employer.

4 licensing Microsoft Products. Microsoft is

looking rward to continuing a pos

jtive and mutually
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AMENDMENT NUMBER 2

Dated October 1, 1992

TO THE LICENSE AGREEMENT

July 1,.1992
Numbered G150-2183

for
Microsoft® MS-DOS®, Version 5.0

Microsott® Shell, Version 5.0
Microsoft® Windows™, Version 3.1

Between

MICROSOFT CORPORATION,
a Delaware Corporation,

and

VOBIS MICROCOMPUTER AG,
a8 Gemman Corporation

02-08-93/ ks

HIGHLY
CONFIDENTIAL
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Etfective October 1, 1982, the below signed parties agree that the indicated portions of the above
referenced License Agreement (hereinafler the "Agreement”) are hereby amended by this instrument
(hereinafier the "Amendment®), as follows:

1. Exhibits C7 and C8 are hereby added to the Agreement and as added shall read as set forth in
the attached Exhibits C7 and C8.

IN WITNESS WHEREOF, the parties have executed this Amendment as of Oclober 1, 1992. All signed
copies of this Amendment shall be deemed to be originals.

MICROSOFT@ON VOBIS MICROCOM%TER AG
(-Klgk/ (///IZiX/-::ZZ

N \_-__-‘-_k_
By l \J / By

ra

BENg T XKE'Q-\.I/\D Mr, TheoTfeven _ Daséz,-;“

Name (Print) Name (Print)
1 ReTTaP Sraidertl
Title Title™
/Ha—w! ;2 / 9573
Date | / Date
HIGHLY - - MS 0029277
CONFIDENTIAL Page2 — CONFIDENTIAL
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EXHIBIT C7
(for use to add 10 existing Exhibit C1 license to require MED from authorized replicator)

PRODUCT: MS-DOS® PACKAGED PRODUCT (EASY DISTRIBUTION PACKAGE)
VERSION NQ: 5.0 (English and other languages, 8s available)
PRODUCT DELIVERABLES:

MS-DOS® 5.0 Easy Distribution Package (Concise Documentation and Disk); either 3.5" (PN#036-

815AV500 ) or 5.25" (PN#036-814AV500) Cx e

PRICE, ROYALTY PAYMENTS AND REPORTING REQUIREMENTS:

(a) Price. COMPANY shall pay Eight Dollars (USS$ 8.00) for each unit of Product ordered by
COMPANY pursuant to this Exhibit C. Prices are subject to change upon thirty (30) days written notice
from MS sent pursuant to Section 15. Prices shall be fully prepaid to the Authorized Replicator
designated below for the benefit of MS at the time of Product order. Prepald royalties paid by
COMPANY pursuant to Exhibit B of this Agreement shall not be recoupable against the price
identified in this subsection (a).

(b) Royalty. COMPANY agree to pay MS the royaities owed according to Exhibit C 1.

(© Royalty Repots. COMPANY's consolidated royalty report shall specify the number of
Customer System(s) shipped or placed in use by or for COMPANY during that calendar quarter and the
number of copies of Product licensed or otherwise disposed of by or for COMPANY during that catendar
quarter. COMPANY shall fumish this statement for each Customer System identified in Exhibit M and
shall report for each Customer System separately by processor pursuant to Exhibit R. In the event that
no Customer System(s) are shipped or placed in use by or for COMPANY during a calendar quarter and
no copies of Product are licensed or otherwise disposed of by or for COMPANY during such calendar
quarier, COMPANY shall indicate this on the royalty report.

RODU R S, P NT AND SUPPORT

(a) COMPANY's initial order must be in writing and for @ minimum of one hundred (100) copies of
Product. Each subsequent COMPANY order must be in writing and for a minimum of fifty (50) copies of
Product. All orders shall be in increments of fifty (50) units. COMPANY's order shall clearly indicate the
quantity, version number and media type of Product being ordered, and shall be accompanied by
payment at the unit price payments identified in subsection (a) of the Price, Royalty Payments and
Reporting Requirements of this Exhibit C. COMPANY's order payment shall be:

() made payable to the order of the Authorized Replicator; and
(i) in the amount of all moneys due for such order.
Orders received without the required associated payment will not be processed. The Authorized
Replicator will attempt to ship the Product within two (2) business days of receiving COMPANY's
payment.
(b) COMPANY's orders shall be sent to the address listed under PRODUCT ORDERS, RETURNS

AND AUTHORIZED REPLICATOR in this Exhibit C. MS may, with prior notice to COMPANY, elect to
specify a different address for COMPANY to send lts Product orders.

HIGHLY y
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(¢) The Products will be shipped to the address indicated by COMPANY at the lime the order is
placed. COMPANY may maintain only one (1) shipping address. The Authorized Replicator may select
the carrier of its choice for Product shipments to COMPANY. In the event of Product shoitages, MS shall
have the right to allocate available supplies among its customers.

(@) COMPANY shall use reasonable efforts to support its end user customers of Product on
Customer Systems and shali designate on each copy of Product the customer support telephone number
identified in Seclion 15 to provide COMPANY'S end user customers commercially reasonable access 1o
technical assistance. MS does not wamrant and shall not be responsible for any incompatibility between
the Product and COMPANY's Customer System(s).

(¢) MS may refuse or direct the Authorized Replicator(s) not to fill any COMPANY order(s) if
COMPANY fails to strictly comply with the provisions of this Exhibit C.

(D MS may, without prior notice to COMPANY, elect to cancel the production of Product. Any
moneys pald by COMPANY for orders of Product received after MS' cancellation will be retumed to
COMPANY.

ACCEPTANCE AND LIMITED WARRANTY

Notwithstanding the provisions of Section 4 of the Agreement, with respect to the Product described
in this Exhibit C:

(a) COMPANY shall be deemed to have accepied the Product unless it provides written notice of
non conformance as provided in Section (b) below. Conformance to the applicable MS written
specification shall solely determine acceptability.

{b) MS warrants that the Product fumished hereunder will, at the time of shipmen!, be free from
defects in materials and will conform to MS' applicable standard written specification. COMPANY's
remedy and MS' obligation under this limited waranty shall be limited to, at MS' election, return of the
Product for credit to COMPANY's account or replacement of any defective Product. This limited wamanty
applies only if: -

() written notice of non conformance Is received by MS within thity (30) days after shipment;

(i) after MS' authorization, the non conforming products are returned to MS, freight charges
prepaid; and

(iii) after examination, MS determines to its satisfaction that the products are non conforming.
Any replacement shall not extend the original wamanty period. This limited warranty shall not apply to
Product which MS determines has been subject to misuse, neglect, improper installation, repair,
alteration, or damage either by COMPANY or another.

{c) Product may be retumed only in the event of a breach of the above limited warranty. No
other returns or exchanges will be allowed for any other reason.

() Neither the COMPANY nor any of its employees shall have any right to make any other
representation, warranty, or promise, or give any instructions for the use of Product not contained on the
Product label or container or authorized in writing by MS. MS makes no warranties as to items which are
not manufactured by MS but included in or with the Product. To the extent permitied by its contract with
the supplier for such included item, MS shall assign to COMPANY any rights it may have under such
supplier's warranty.

HIGHLY ' MS 0029279
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INTELLECTUAL PROPERTY NOTICES:

Sections 7(a) and 7(d) of the Agreement shall not apply to Product in this Exhibit C. However,
COMPANY shall not remove any copyright, trademark or patent notice(s) that appear on or in the Product
as delivered by the Authorized Replicator.

LICENSE RESTRICTIONS:

Notwithstanding the provisions of Section 2 of the Agreement, with respect to the Product described
in this Exhibit C:

(@) MS grants to COMPANY the non-exclusive right to distribute the Product direcily or indirectly
10 end users, subject o the restrictions in this Exhibit C. All rights not expressly granted are reserved by
MS. COMPANY shall not alter or customize the Product except as expressly permitied herein.
COMPANY is not authorized to nor shall COMPANY manufacture, modify, copy, or duplicate Product
except as set forth in Section (d) below.

(b) COMPANY shall only be authorized {o acquire Product from an Authorized Replicator identified
in this Exhibit C. MS shall give COMPANY natice of the identity of any Authorized Replicator from which
it can acquire Product. COMPANY's right to acquire product shall be subject to a determination by MS in
fls sole discretion that COMPANY is maintaining no more inventory than is necessary for its authorized
distribution.

() COMPANY shall market and distribute Product only along with, and to end user purchasers of,
COMPANY's Customer System(s) identified in Exhibit C. COMPANY shall distribute the Product only as
a component included within COMPANY's Customer System packaging. COMPANY shall require its
distributors, dealers and others in its distribution channels 1o comply with the foregoing.

(d) COMPANY may distribute Customer System(s) with Product installed on the Customer System
hard disk. In such case, COMPANY shall place a notice over either the Customer System power switch
in the "off* position or the power inlet connector which informs the end-user that tuming on the Customer
Systemn indicates acceptance of the terms of the end-user license agreement attached to or contained in
either the sealed envelope which contains the Product disk or the Product documentation. Except as
provided in this Section (d), COMPANY may not reproduce the Product in any other form. In the event
COMPANY preinstalls Product on the Customer System hard disk, it shall nevertheless provide a copy of
the full packaged Product along with that Customer System pursuant to Section (c) above.

(&) COMPANY agrees that it shall not distribute unauthorized copies including, but not limited to,
piratical or copies of MS Product(s) from a source other than MS or an Authorized Replicator.

(0 In addition to the provisions of Seclion 14 of the Agreement, MS may inspect without notice
COMPANY's procedures in order to verify COMPANY compliance with Section (a) of the License
Restrictions of this Exhibit C. Any such inspection shall be conducted during regular business hours at
COMPANY's offices and In such a manner as not 1o interfere with COMPANY's normal business
activities.

PRODUCT ORDERS, RETURNS AND AUTHORIZED REPLICATOR:
R. R. Donneliey Nederiand BV

Microsoft Easy Distribution '
curaceo 2 S ' coﬂ?-xg‘e’ﬁ?%iﬁ
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7332 BM Apeldoom
Netheriands :

Telephone: 31-79-6869 18
Telefax : 31-79-686922

Attn.: Mr. Remco Fontain

Exhibit to the License Agreement dated July 1, 1992, between MICROSOFT CORPORATION and
VOBIS MICROCOMPUTER AG.
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EXHIBIT C8
(for use to add to existing Exhibit C3 license to require MED from authorized replicator)

PRODUCT: WINDOWST™ (EASY DISTRIBUTION PACKAGE)
VERSION NO: 3.1 (English and other languages, as available)

PRODUC LI

MS-DOS® 5.0 Easy Distribution Package (Concise Documentation and Disk); either 3.5% (PN#050-
815AV310) or 5.25" (PN#050-814AV310)

PRIC! YA PAYMENTS AND REPORTING REQUIREMENTS:

(a) Price. COMPANY shall pay Thiteen Dollars (US$ 13.00) for each unit of Product ordered by
COMPANY pursuant to this Exhibit C. Prices are subject to change upon thirty (30) days written notice
from MS sent pursuant to Section 15. Prices shall be fully prepaid to the Authorized Replicator
designated below for the benefit of MS at the time of Product order. Prepald royaities paid by
COMPANY pursuant to Exhibit B of this Agreement shall not be recoupable against the price
identified in this subsection (a).

®) Rovally. COMPANY agree to pay MS the royalties owed according o Exhibit C 3.

(©) Rovalty Repols. COMPANY's consolidated royally report shalt specify the number of
Customer System(s) shipped or placed in use by or for COMPANY during that calendar quarter and the
number of copies of Product licensed or otherwise disposed of by or for COMPANY during that calendar
quarter. COMPANY shall fumish this statement for each Customer, System identified in Exhibit M and
shall report for each Customer System separately by processor pursuant {0 Exhibit R. in the event that
no Customer System(s) are shipped or placed in use by or for COMPANY during a calendar quarter and
no copies of Product are licensed or otherwise disposed of by or for COMPANY during such calendar
quarter, COMPANY shall indicate this on the royatty report.

PRODUCT ORDERS, PAYMENT AND SUPPORT

(a) COMPANY's initial order must be in writing and for a minimum of one hundred (100) copies of
Product. Each subsequent COMPANY order must be in writing and for a minimum of fifty (50) copies of
Product. All orders shall be in increments of fifty (50) units. COMPANY's order shall clearly indicate the
quantity, version number and media type of Product being ordered, and shall be accompanied by
payment at the unit price payments identified in subsection (a) of the Price, Royalty Payments and
Reporting Requirements of this Exhibit C. COMPANY's order payment shall be:

(i) made payable to the order of the Authorized Replicator; and
(i) in the amount of all moneys due for such order.

Onrders received without the required associated payment will not be processed. The Authorized
Replicator will attempt to ship the Product within two (2) business days of receiving COMPANY's
payment.

(b) COMPANY's orders shall be sent to the address listed under PRODUCT ORDERS, RETURNS
AND AUTHORIZED REPLICATOR in this Exhibit C. MS may, with prior notice to COMPANY, elect to
specify a different address for COMPANY to send its Product orders,

. MS 0029282
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() The Products will be shipped to the address indicated by COMPANY at the time the order is
placed. COMPANY may maintain only one (1) shipping address. The Authorized Replicator may select
the carier of Hts choice for Product shipments to COMPANY. In the event of Product shortages, MS shall
have the right to aliocate available supplies among its customers.

(@) COMPANY shall use reasonable efforts to support its end user customers of Product on
Customer Systems and shall designate on each copy of Product the customer support telephone number
identified in Section 15 to provide COMPANY's end user customers commercially reasonable access to
technical assistance. MS does not warrant and shall not be responsible for any incompatibility between
the Product and COMPANY's Customer System(s).

(e) MS may refuse or direct the Authorized Replicator(s) not to fill any COMPANY order(s) if
COMPANY fails 10 strictly comply with the provisions of this Exhibit C.

(h MS may, without prior notice to COMPANY, elect to cancet the production of Product. Any
moneys paid by COMPANY for orders of Product received after MS' cancellation will be returmed to
COMPANY.

ACCEPTANCE AND LIMITED WARRANTY

Notwithstanding the provisions of Section 4 of the Agreement, with respect to the Product described
in this Exhibit C:

(a) COMPANY shall be deemed to have accepted the Product unless it provides written notice of
non conformance as provided in Section (p) below. Conformance to the applicable MS written
specification shall solely determine acceptability.

(t) MS warrants that the Product furnished hereunder will, at the time of shipment, be free from
defects in materials and will conform to MS' applicable standard written specification. COMPANY's
remedy and MS' obligation under this limited wamranty shall be limited to, at MS' election, retumn of the
Produdt for credit to COMPANY's account or replacement of any defective Product. This limited warranty
applies only if: .

(@) written notice of non conformance is received by MS within thirty (30) days after shipment;

() afler MS' authorization, the non conforming products are returned 1o MS, freight charges
prepaid; and

(i) after examination, MS determines to its satisfaction that the products are non conforming.
Any replacement shall not extend the original warranty period. This limited warmanty shafl not apply to
Product which MS determines has been subject to misuse, neglect, improper instaliation, repair,
alteration, or damage either by COMPANY or another.

(¢) Product may be returned only in the event of a breach of the above limited wamranty. No
other returns or exchanges will be allowed for any other reason.

(d) Neither the COMPANY nor any of its employees shall have any right to make any other
representation, warranty, or promise, or give any instructions for the use of Product not contained on the
Product label or container or authorized in writing by MS. MS makes no warranties as to items which are
not manufactured by MS but included in or with the Product. To the extent permitted by its contract with
the supplier for such included item, MS shall assign to COMPANY any rights it may have under such
supplier's warranty. .

- HIGHLY S T 0029283
CONFIDENTIAL Page 8 T CO,NFIDENTIAL

-

MS-PCA 1194624
CONFIDENTIAL

v
|
I

'



h 3

INTELLECTUAL PROPERTY NOTICES:

Sections 7(a) and 7(d) of the Agreement shall not apply to Product in this Exhibit C. However,
COMPANY shall not remove any copyright, trademark or patent notice(s) that appear on or in the Product
as delivered by the Authorized Replicator.

LICENSE RESTRICTIONS:

Notwithstanding the provisions of Section 2 of the Agreement, with respect to the Product described
in this Exhibit C:

(a) MS grants to COMPANY the non-exclusive right to distribute the Product directly or Iindirectly
to end users, subject to the restrictions In this Exhibit C. All rights nol expressly granted are reserved by
MS. COMPANY shall not alter or customize the Product except as expressly permitted herein.
COMPANY is not authorized to nor shali COMPANY manufacture, modify, copy, or duplicate Product
except as set forth in Section (d) below.

(b) COMPANY shall only be authorized to acquire Product from an Authorized Replicator identified
in this Exhibit C. MS shall give COMPANY notice of the identity of any Authorized Replicator from which
it can acquire Product. COMPANY's right to acquire product shall be subject to a determination by MS in
its sole discretion that COMPANY is maintaining no more inventory than is necessary for its authorized
distribution.

() COMPANY shall market and distribute Product only along with, and to end user purchasers of,
COMPANY's Customer System(s) identified in Exhibit C. COMPANY shall distribute the Product only as
a component included within COMPANY's Customer System packaging. COMPANY shall require its
distributors, dealers and others in its distribution channels to comply with the foregoing.

(d) COMPANY may distribute Customer System(s) with Produdt installed on the Customer System
hard disk. In such case, COMPANY shall place a notice over either the Customer System power switch
in the "off™ position or the power Infet connector which informs the end-user that turning on the Customer
System indicates acceptance of the terms of the end-user license agreement attached to or contained in
either the sealed envelope which contains the Product disk or the Product documentation. Except as
provided in this Section (d), COMPANY may not reproduce the Produc! in any other form. In the event
COMPANY preinstalls Product on the Customer System hard disk, it shall nevertheless provide a copy of
the full packaged Product along with that Customer System pursuant to Section (c) above.

(&) COMPANY agrees thal it shall not distribute unauthorized copies including, but not limited to,
piratical or copies of MS Product(s) from s source other than MS or an Autharized Repticator.

() In addilion to the provisions of Section 14 of the Agreement, MS may inspect wilhout notice
COMPANY's procedures in order 1o verify COMPANY compliance with Section (a) of the License
Restrictions of this Exhibit C. Any such inspection shall be conducted during regular business hours at

COMPANY's offices and in such a manner as not to interfere with COMPANY's normal business
activities.

PRODUCT ORDERS, RETURNS AND AUTHORIZED REPLICATOR:
R. R. Donneliey Nederiand BV

Microsoft Easy Distribution -
Curacao 42 :

NS 0029284
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7332 BM Apeldoom
Netherlands

Telephone: 31-79-6869 16
Telefax : 31-79-6869 22

Atin.: Mr. Remco Fontain

Exhiblt fo the License Agreement dated July 1, 1992, between MICROSOFT CORPORATION and
VOBIS MICROCOMPUTER AG.
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Microsoft Corporation Tel 206 882 8080
One Microsoft Way Telex 160520
Redmond, WA 98052-6399 Fax 206 936 7329

Microsoft

December 31, 1892

Mr. Theo Lieven

VOBIS MICROCOMPUTER AG
Rotter Bruch 32-34
5100 Aachen

GERMANY

Dear Mr. Lieven,

Enclosed is a fully executed original Amendment dated
October 1, 1992 to the License Agreement #G150-2183 for
Microsoft Products between Microsoft Corporation and VOBIS
MICROCOMPUTER AG dated July 1, 1992.

Thank you for 1licensing these products. Microsoft is
looking forward to continuing a positive and wmutually
ewarding relationship with you.

r
Bengt Akerlind

Director,
European OEM Sales

cc: Stefanie Reichel
OEM License Administration File

BA/nc

Enclosure

$ 0029286
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AMENDMENT NUMBER 3

Dated October 1, 1992

TO THE LICENSE AGREEMENT
dated

July 1, 1992
Numbered G150-2183

for
Microsoft® MsS-DOS®, Version 5.0
Microsott® Shell, Version 5.0

Microsoft® V\nndowsTM. Version 3.1
Between

MICROSOFT CORPORATION,
a Delaware, U.S.A. Corporation,

and

VOBIS MICROCOMPUTER AG,
a German Corporation

HIGHLY
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Amendment No. 3
to the License Agreement Between
VOBIS MICROCOMPUTER AG and MICROSOFT CORPORATION
Dated July 1, 1992, Contract No. G150-2183

This Amendment ("Amendment”) to the License Agreement (“Agreement”) between MICROSOFT
CORPORATION ("MS") and VOBIS MICROCOMPUTER AG ("COMPANY") dated July 1, 1992, is made and
entered into this 1st day of April, 1993

L The following provisians shall amend or modify the corresponding provisions of the Agreement with respect
1o Product licensed in Exhibits C9 through C10 of this Amendment only, but shall not modify or amend such
provisions with respect to other Products.

1. DEFINITIONS.

(d) "Product” or "Products” shall mean the copyrighted and/or patented MS sofiware products described in
the attached Exhibit(s) C (including MED Product and Product acquired for Authorized Replicator), including
where applicable the specified user documentation. *Product software” ar "Product documentation” shall mezn the
software or documentation components of the Product.

() "MED Product*® shall mean Product in "Easy Distribution Package™ form available for purchase from
Authorized Distributor. :

@) “Authorized Replicator” shall mean 2 third party approved by MS which may reproduce and
manufacture Product for COMPANY. MS shall provide COMPANY with a list of Authorized Replicators and
shall notify COMPANY at least thirty (30) days in advance of any additions ar deletions from this list.

() “Authorized Distributor” shall mean a third party approved by MS from which COMPANY may
purchase MED Product. MS shall provide COMPANY with a list of ‘Authorized Distributors and shall notify
COMPANY at least thirty (30) days in advance of any additions or deletions from this list.

{Sections 1a), 1(b), 1(c). 1{e), 1(f) and 1(g) - no change]
2. LICENSE GRANT.
(2) MS grants to COMPANY the following non-exclusive, worldwide license rights:

(i) to reproduce and install no more than one (1) copy of Product software on each Customer Sysicm
hard disk or Read Only Memory ("ROM™);

(i) to distribute directly or indirecdy and License copies of the Product (reproduced as per Section
2(a)() and/or acquired from Authorized Replicator or Authorized Distributor) in object code form o end users; and

(iif) 10 grant to COMPANY Subsidiaries (as “subsidiary® defined in Section 1(a)) all rights granted to
COMPANY herein (cxcept that COMPANY Subsidiaries may not further grant rights to third parties).

Such License rights are subject 1o the restrictions and conditions in this Agreement, and in particular in
Section 6.

() Except as necessary to install Product software, as pu'mmed under Section 2(a)(i), COMPANY may not
reproduce Product. Product software (in diskette form) and Product documentation (in hard copy form) shall be
available 1o COMPANY only from an Authorized Distributor and/or Authorized Replicator.

€) COMPANY scknowledges that MS may require Authorized Distributor and/or Authorized Replicator to
refuse 1o fill COMPANY's ordess if COMPANY (ails to comply with any provision of this Agreemeat.

s 0029266
CONFIDENTIAL

HIGHLY Tl )
CONFIDENTIAL ‘

MS-PCA 1194629
CONFIDENTIAL |




"

(@ COMPANY shall not modify or substitute Product documentation without MS' prior written permission.
However, COMPANY, at its option, may distribute supplemental Product documentation in conjunction with the
Product, provided that COMPANY's supplemental documentation is consistent with Product documentation
providad by MS. -

© COMPANYs license shall extend 10, and each Product shall be deemed 1o include, any Update Releases
and Version Releases that COMPANY accepts under Section 4 and elects 0 distribute under this Agreement.
RoyalﬁcfamVuﬁmMmmyuhaummWwimmeappﬁabkwbnc COOMPANY's
license hereunder shall not exiend to Product Releases.

() COMPANY"s rights hereunder shall not extend to Product source code unless Exhibit S1 is azached and
executed.

(2) All rights not expressly granted. including without limitation translation rights, are reserved by MS.

() MS agrees 1o negotiate in good faith with COMPANY to license Product Releases and other products
not available to COMPANY under this Agreement at MS' then applicable price(s), terms and conditions.

3. ERICEAND PAYMENT.

(a) COMPANY agrees lo pay MS the amount(s) and within the times stated in this Section 3, Exhibit B and
Exhibit(s) C. COMPANY's obligation to pay such amounts is unconditional except as is otherwise expressly stated
to the contrary herein.

() Prices stated are exclusive of any federal, state, municipal or other governmental taxes (including
foreign tax withholding except as provided in Section 3(b)(iD), dutics, licenses, fees, excises or tariffs now or
hereafter imposed on COMPANY's or COMPANY Subsidiaries’ production, storage, licensing, sale, transportation,
import, export or use of 2 Product or on any intercompany charges between COMPANY and COMPANY
Subsidiaries. Such charges shall be paid by COMPANY, or in licu thereof, COMPANY shall provide a resale or
exemption certificate acceptable to MS and the applicable domestic state and local authorities. MS, however, ghall
be responsible for all taxes based upon its personal property ownesship and gross or net income.

(&) In the event COMPANY is based outside the US and income taxes arc required (0 be withheld by any
foreign govemment on payments requised hereunder, on such withholding taxes s will enable MS to claim and
receive a U.S. Foreign Tax Credit, COMPANY may deduct such taxes from the amount owed MS and pay them to
the appropriate tax authority; provided, however, that COMPANY shall promptly secure and deliver to MS an
official receipt for any such taxes withheld or other documents necessary to enable M5 to claim a US. Foreign Tax
Credit. COMPANY will make certain that any taxes withheld arc minimized 10 the extent possible under
applicable law.

(d) Except where otherwise provided, COMPANY agrees to make consolidated (ie. on behalf of
COMPANY and COMPANY Subsidiaries which exercise rights under this Agreement) quanerly reports and

‘payments 1o MS within thirty (30) days after the end of each calendar quarter, and thirty (30) days after termination

or expiration for the final full or partial quarter. COMPANY's quarterly report shall provide the information
described in the applicable Exhibit C for each Product licensed hereander, and shall be signed by a duly authorized
representative of COMPANY., COMPANY shall submit quarterly reports even if no royalties or other amounts are
due for such quaner. COMPANY shall use the royalty reporting form attached as Exhibit R or other form as MS
may provide from time to time. A finance charge of one and one-half percent (1-1/2%) per month will be assessed
on all amounts that are past due, including receipts for foreign taxes withheld.

(¢) No royalty shall accrue to MS for copies of a Product (i) used by COMPANY solely for testing systems;
(ii) shipped as replacement copies for copies found 10 be defective in materals, manufacture, or reproduction;
(iif) used for demonstrations o prospective customers, such demonstration copies not 1o exceed one hundred (100)
copies; or (iv) provided as back-up copies to end users by COMPANY under Section 6(d).

MS 0029267
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() COMPANY shall provide MS with a copy of its US state resale exempt certificate, if applicable, with
this Agreement when it is returned for signature by MS.

(8) If COMPANY is a US based company, payments and royalty reports shall be made to:
MICROSOFT CORPORATION
P.O. Box 84808
Scattle, WA 98124-6108

1f COMPANY is based outside the US, COMPANY agrees to make such payments and royalty reparts
as follows:

Payment by wire transfer to: Royalty reports to:

Citibank N.A. MICROSOFT CORPORATION
399 Park Avenue One Microsoft Way

New York, NY 10043 Redmond, WA 98052-6399
USA USA

ABA 021000089 ATTIN: OEM Finance
Regarding:

Microsoft International OEM Collections

Account #38468231

or 1 such other address or account as MS may specify from time 1o time. COMPANY agrees 10 specify the MS
invoice number, if any, with respect to which payment is made.

4. ACCEPTANCE AND LIMITED WARRANTY.

(a) With respect to Product Deliverables defined on the applicable Exhibit C provided to COMPANY by
MS: .

(i) Within thirty (30) days after the later of COMPANY's exccution of this Agreement or MS' delivery
10 COMPANY of each Product licensed hercunder, COMPANY shall cither accept such Product or report
deviations from specifications in writing. COMPANY is not required 1o accept of reject test versions of a Product
(¢.g., Alpha or Beza test versions). Conformance o specifications as referenced in the applicable Exhibit C shall
solely determine acceptability, If COMPANY does not report deviations from Product specifications within the
thirty (30) day period, or if COMPANY ships the Product (o a cusiomer for revenue, COMPANY shall be deemed
10 have accepted the Product. .

(ii) If COMPANY reports any deviations from Product specifications prior to acceptance, then MS shall
have sixty (60) days to correct such deviations. Upon delivery of a corrected release of Product 1o COMPANY,
COMPANYshaﬂhavethiny(SO)daysinwlﬁchmm-evaluaxeuweouecwdrdmeforconfommcelo
specifications as provided in Section 4(a). If any deviations from specifications reported before acceptance are not
eliminated in the sixty (60) day correction period, then as COMPANY's sole remedy (A) the Product may be
retained at an equitable adjustment in price as may be agreed by the parties, or (B) the correction period may be
exiended as may be agreed by the parties, or (C) failing any agreement, COMPANY may reject the Product, and
provided that COMPANY has rejected the first version of each released Product licensed under this Agreement,
then COMPANY shall be entitled to a refund of one hundred percent (100%) of the payment due on signing as
specified in Exhibit B and this Agreement shall immediately terminate. COMPANY shall not have the right to a
r:fund of prepaid royalties, or to terminate this Agreement, if it has accepted any release of any Product under this

greement,

(iii) MS represents that each Product meets the specifications referenced in the gpplicable Exhibit C. If
CQMPANY reports any deviations from specifications in a Product following acceptance and during the temm.of
this Agreement, then as COMPANY's sole remedy MS agrees 1o use reasonable efforts to correct such deviations.

o MS 0029268
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COMPANY's notice of any deviations from Product specifications shall be made using the OnLine system or the
notice provisions of Section 15. MS* obligations under this Section (iii) as to a particular release of a Product shall
cease ninety (90) days after delivery w COMPANY of any subsequent reiease of Product which conforms to
specifications as provided in Section 4(a).

() Authorized Dismibutor and/or Authorized Replicator, as applicable, shall provide warranty(ies), if any,
for copies of Product provided to COMPANY by such Authorized Distributor and/or Authorized Replicator.

(¢) IfanyProduct licensed hereunder has not yet been released by MS, MS shall have no liability for failure
to deliver such Product by any particular date or within the term of this Agreement. COMPANY shall not
distribute for revenue any release of a Product until MS gives its written approval of such distribution by its OEMs
generally.

(d) Except as expressly provided, this Agreement does not include technical support o COMPANY. Such
support may be available pursuant to 3 separate agreement.

5. [nochange}

6. LICENSERESTRICTIONS.

(a) COMPANY shall market, distribute and license Product(s) only with those Customer System(s) listed on
Exhibit C for the particular Product(s) and only inside the Customer System package. In addition o Product
software installed on & Customer System, COMPANY may distribute only one copy of Product with each such
Customer System. COMPANY shall also comply with the additional provisions, if any, provided in Exhibit(s) C
with respect 1 Product distribution. COMPANY shall contractually obligate (e.g. by contract, invoice or other *
written instrument) its distributors, dealers and others in its distribution channels to comply with the foregoing.
COMPANY agrees that it will discontinue disuibution of Product to any such distributer, dealer or other in its
distribution channel which does not comply with the foregoing.

(b) COMPANY shall not reverse engineer, decompile or disassemble any Product, except that in the
European Economic Community, COMPANY shall have the limited right 1o decompile the Product solely (o the
extent permitied by the terms and conditions of Article 6 of the European Community's Directive for the Legal
Protection of Computer Programs, OJL 122/42 (17 May 1991).

(c) COMPANY shall distribute and license the use of Product 1o end users only pursuant to its end user
license agreement ("EULA"). COMPANY's EULA may be a “break-the-seal” end user license agreement or a
signed end user license agreement. COMPANY's EULA shall conform substantially to the Sample License
Agreement attached as Exhibit A, except that it shall be adapted as commercially reasonable for any forcign
jurisdiction in which COMPANY markets or distributes the Product.

(d) Where Product software is installed on the Customer System's hard disk or ROM, COMPANY shall:

(i) package the Product so that a notice placed over either the Customer System power switch in the "off”
position or the power inlet connector informs the end user that tuming on the Customer System indicates
acceptance of the terms of the EULA; and

(ii) cither (A) provide, in accordance with Section 6(a) above, a single copy of Product documentation
with each Customer System; or (B) make the Product documentation available directly to COMPANY''s end user
purchasers as a mail order fulfillment item. Such Product documentation shall not be available through any other
COMPANY distribution channel,

(&) COMPANY shall markel each release of Product only under the version number assigned by MS 1o such
release.

(H COMPANY shall provide to its end user customers commercially reasonable access to Product
tscchnical assistance and shall prominently display its customer support telepbone number in Customer
ystem documentation and on each copy of Product package. :
MS 0029269
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(@ COMPANY agrees to include an MS Product registration card in COMPANY's Customer System
package for those COMPANY Customer Systems on which COMPANY installs Product on the hard drive or
in ROM. MS agrees to negotiate in good faith with COMPANY a mechanism by which COMPANY can
receive a listing of COMPANY's end users who bave registered with MS. COMPANY must obtain the
appropriate registration card from Authorized Replicator.

7. [Sections 7 to 19 - no change]
IL  The attached Exhibit C9 for MS-DOS 6 shall be added to the Agreement.
I The attached Exhibit C10 for Enhanced Tools for MS-DOS 6 shall be added to the Agreement.

IV. If the term of the Agreement extends beyond June 30, 1993, COMPANY's rights to distribute all versions of
MS-DOS and MS-DOS Shell, if applicable, prior © versions numbered Iess than Version 6.0 shall cease effective
July 1, 1993, From the date of this Amendment through June 30, 1993, COMPANY may ship a single copy of
tither MS-DOS 6 (and/or Enhanced Tools for MS-DQS, if licensed) or an earlier version of MS-DOS (and/or MS-
DOS Shell, if licensed), but not both, with each Customer System.

V. Except as provided herein, all terms of the Agreement shall remain in full force and effect. In the event of
inconsistencies between the Agreement and this Amendment, the terms and conditions of the Amendment shall be
controlling.

MS 00292
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This Amendment shall be null and void unless signed by COMPANY and returned to MS within thirty (30) days of
receipt by COMPANY.

IN WITNESS WHEREOF, the parties have executed this Amendment to the License Agreement as of the date set
forth sbove. All signed copies of this Amendment (o the License Agreement shall be deemed criginals. This
Amendment does not constitute an offer by MS. This Amendment shall be effective upon execution on behalf of
COMPANY and MS by their duly authorized representatives.

Evr il

(<
PN T AKER UND .
Name (Print) Name (Print)

_preeeast. —
fpA 2 1993 (5. /P 993

11/10/92 LE$22880.010
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PRODUCT: MS-DOS

VERSIONNO: 6.0

FOREIGN LANGUAGE: (Do not fill in if Domestic USA Version)
PRODUCT DELIVERABLE:

OEM Distribution Kit consisting of Product in object code farm and pre-installation utilitics.
Single copy of Product documentation for support purposes only.

PRODUCT SPECIFICATIONS:
The Product will have features as specified in the Product documentation.
ROYALTY PAYMENTS AND REPORTING REQUIREMENTS:

(a) COMPANY agrees to pay MS a royalty, at the applicable rate set forth below, multiplied by the number
ot'fullorpanialCustmnaSystan(s)ﬂﬁppedmphcedhmbyqrforCOMPAN’Y during the 1enn of this
Agreement, except those Customer System(s) shipped with Product identified on Exhibit C1 for MS-DOS operating
system version 5.0 prior to July 1, 1993.

Qustomer System Royalty Raje (IS
ExhibitMl_ $ 1000
ExhibitM2 $ 10.00
ExhibitM3 $ 1000

NOTE: The above royalties are exclusive of any charges by the.Authorized Distributor or Authorized
Replicator, as applicable, for copies of Product ordered by COMPANY.

() MED Product is only offered in the form of MS-DOS 6 with Enhanced Tools for MS-DOS. Therefore,
COMPANY must be licensed for both MS-DOS 6 and Enhanced Tools for MS-DOS in order to purchase the MED
Product. :

©) If COMPANY licenses or distributes a non-US English language version of the Product, then, in
addition 10 the royalty payable in Section (a) above, COMPANY agrees to pay MS a royalty of (US$0.00)
multiplied by the number of full or partial copies of such transtated version of the Product licensed or distributed by
or for COMPANY during the term of this Agreement.

(d) COMPANY's report shall specify the number of Customer System(s) shipped or placed in use by or for
COMPANY during that calendar quarter and the number of copies of Product for cach language version licensed or
distributed by or for COMPANY during that calendar quarter. COMPANY shall fumish this statement for each
Customer System identified in Exhibit M and shall report for cach Customer System scparately and by language
version of Product, InlheevemdmnoomomaSym(s)mshippedotplacedinusebyorforOOMPANY
during a calendar quarter and no copies of Product are licensed or disibuted by or for COMPANY during such
calendar quarter, COMPANY shall indicate this on the royalty report.

: MS: 0029272
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(Continued)
ROYALTIES FOR NEW VERSION RELEASES:
MSmayelecttohamthcpersymmyﬂtynppﬁablemmwvwmkdmwhichmymymnwlyw

meceedingmlusumﬁlchmgedhunmdcxorbyammofthepaﬁe& The maximum per system royalty fora
new Version Release shall be determined as follows:

Maximum royalty = R + (RON*1.5%),

whemRistheiniﬁalpasyswnmyaltydmibedahoveandNisﬂwnumberofmomhs(rmmdedlomeneamt
whole number) that have elapsed from the Effective Date until MS delivers the new Version Release.

PRODUCT NAME AND ASSOCIATED TRADEMARKS:
Microsofi® MS-DOS® 6 operaling system

Exhibit 10 the License Agreement dated July 1, 1992, between MICROSOFT CORPORATION and VOBIS

MICROCOMPUTER AG.
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EXHIBIT C10 (SYSTEM COMMITMENT)

PRODUCT: Enhanced Tools for MS-DOS 6

YERSIONNQ: 1.0

POREIGN LANGUAGE: (Do not £ill in if Domestic USA Vession)

PRODUCT DELIVERABLE: '
OEM Distribution Kit consisting of Product in object code form and pre-installation utilities.
Single copy of Product documentation for support purposes only.

PRODUCT SPECIFICATIONS:

The Product will have features as specified in the Product documentation.

RQYALTY PAYMENTS AND REPORTING REQUIREMENTS:

(a) COMPANY agrees 1o pay MS a royalty, at the applicable rate set forth below, multiplied by the number
of full orparﬁalCusmeSymm(s)siﬁppedorphcedinusebyorforCOMPANYdurh\gmemmonhis
Agreement, except those Customer Syster(s) shipped with Product identified on Exhibit C1 for MS-DOS Shell
version 5.0 prior to July 1, 1993.

Customer System . Royalty Rate (USS)
ExhibitMl $5.00
ExhibitM2_ $5.00
ExhibitM3 $5.00

NOTE: The above royalty is exclusive of any charges by the Autborized Distributor or Authorized
Replicator, as applicable, for copies of Product ordered by COMPANY.

(b) If COMPANY licenses or distributes & non-US English language version of the Product, then, in
addiﬁontomemyalrypayableinSﬁm(ﬂmcowm;gmmpymlmofwsmﬂm
mulﬁpliedbymenumberoffunmpuﬁalwpiudmchmmedvusionofmchoductumsedordisuibuwdby
ot for COMPANY during the term of this Agreement.

© COMPANTstepmshauspccifymembuofcummuSysun(s)shippedwphcedmusebyorfor
COMPANYduﬁngumcalu\daxqumum!thenumberofcopisofhoduafaeachhngmgevusionlicmedor
distributed by or for COMPANY during that calendar quarier. COMPANY shall furnish this statement for each
Customer System identified in Exhibit M and shall report for each Customer System scparatcly and by language
vession of Product. In the event that no Customer System(s) are shipped or placed in use by or for COMPANY
dun'ngacalmdaxqwtermdnocopiaofmductmlicmsedordisuibutedbyurfor COMPANY during such
calendar quarter, COMPANY shall indicate this on the royalty report.
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(Continued) .
ROYALTIES FOR NEW VERSION RELEASES:
MSmyelecuoinmmcpexsymmyallyappﬁmblemmvmmkskamwhi:hmyakymlpplylo
succeeding releases mntil changed hereunder or by agreement of the parties. ‘The maximum per system royaity for &
new Version Release shall be determined as follows:

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

whueRismehiﬁalpusyswnmyahydsuibedabovemdNisdwnmnbuotmauhs‘(mmMlolhcncanst
whole number) that have elapsed from the Effective Date until MS delivers the new Version Release.

PRODUCT NAME AND ASSQCIATED TRADEMARKS:

Microsoft® Enhanced Tools for MS-DOS® 6

Exhibit 10 the License Agreement dated July 1, 1992, between MICROSOFT CORPORATION and VOBIS

MICROCOMPUTER AG.
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