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LICENSE AGREEMENT

This Liceme Agreement ("Agreement’) is made and entered into this Ist day of April, 1997
(’Effective Date’), by. and between MICROSOFT CORPORATION, a Washington, U.S.A. corporation,
(’MS") and COMPAQ COMPUTER CORPORATION, a Delaware corF~ration (’COMPAQ’).

The parties agree as fo|lows:

1. DEFINITIONS. For purposes of th~s Agreemem, the following terms shall have the following
meanings:

(a) "COMPAQ Subsidiary" shall mean a company in which, on a class by elms basis, more than
fifty percent (50%) of the stock entitled to vote for the elect~on o~ dLrectors is owned or con~’olled by
COM2~AQ, but o~y so long as such ownersl~ or control
its COMPAQ Subsidiaries’ performance under this Agreement. Upon request, COMPAQ shall provide
MS with the m~,me a~.d addx’ess of its COMPAQ Subsidiaries.

~) "Customer System" shall mean the computer system product(s) described in the Ex~bit(s) C
manufactur~ an~or distributed by COMPAQ.

(c) "Prodhct Su!:~port Services" ("PSS’) shall mean MS’ then standard product support service(s)
offered to OEMs.

(d) "product’r or "Products" shall mean the MS software products described m the attached
Exhibit(s) C auc~ successors’replacement products, including where applicable the specified user
documentation. "Product software" or "Product documentation" ~ mean the soft,care or
documentation components of the Product.

(e) "Product Release" shall mean a release of Product which is designated by MS in its sole
discretion m a cha~ in the digit(s) to the Ieft of the decimal point in the Product version number
[(x).xx] or a change ia the amaual identifier (¢.g. 97

(f) "Version Release= shall mean a release ~f product which is designated by MS in its sole
discretion as a change in the ~eaths digit in the Product version number [x.(x)x].

(g) "Ulxtate Refease" shall mean a release of Product which is designated by MS in its sole
discretion as a change in thg digit(s) to the right of the temhs digit(s) in the Product version number
[x.x(x)(x)l.

{’h) "Upgrade" shalI mean a full or partial replacement copy of the Product provided to an existing
end user of the Product on a Customer System. COMPAQ sl~ll establish a reaso~ble proeedm-e to
assure the return or clestr~tion of any replaced Product. The packaging f(~r Upgrade Product shall
indicate tha~ it is inte~nded as an "upgrade" only (or similar wording) and not for use by a new customer.
Copies of Product not strictly in conformance herewith shall not be considered Upgrade Product.

{i) "A’athor~zed Replicator" shall mean a third party approved by MS ~rom wb_ich COMPAQ shal!
acquire Prod~et software, APM and Prodtmt end user docx~memation reproduced in aceordartce with MS
specifi~atiorm. MS st~,’tll provide COMPAQ with a list of Authorized Replieators and shall notify"
COMPAQ flora time to tLme of changes to this lisl. MS agrees to promptly designate additional
Authorized Replieators proposed by COMPAQ providod that such replicators enter into MS’ standard
Authorized Replicaror Agreement.
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(j) "A~c¢iated Pr~luct Materials" or "APM" shall m~ a ~ificate of au~nuci~, ~
~er li~ ~t, a MS pr~uct r~afio~ c~d, ~or o~r mandrils desi~at~d by MS which
COMPAQ ~I ~qmre ~m ~ Au~or~

2. LICENSE G~

(a) MS ~s to COMPAQ ~e follo~g ~xcl~iv~. worldwide lic~ right:

CO~AQ’s C~mer System(s);

(ii) to ~uc, ~d ~t~ ~ more ~ one (1) copy of each rele~e of ~o~¢t so~e m
object c~e fore on ~ C~tomer System ~I¢1y ~ COMPAQ presses by COMPAQ employees or,

(fii) to ~t m COMPAQ S~si~i~ M1 ri~ts gr~t~ to COMPAQ he~ (¢x~pt
COMPAQ Subsi~s may not ~er ~t n~ m ~d p~ies): ~d

(iv) m distribute d~cfly or m~fly ~d lic~ ~e Pr~uct so~¢ ~ object ~de fo~ to
end ~e~, ~er ~e m~ of COMPAQ’s e~ ~r lic~e aveement pro~ded ~m when ~oduc:
so~w~ is p~l~ on C~tomer System, CO~AQ may d~tnbum o~y om back-~ ~ of
Pr~ct ~,wi~ e~h Customer Sy~em at no ad~o~ roy~. U~ess ~ifi~ly ~ot~ o~e~se
m ~e a~li~ble E~bit(s) C. Pr~uct s~l ~ d~m~med ~ COMPAQ p~t~ on Customer
Syste~ ~ per S~on 2(a)(fi). If COMPAQ chases to ~s~ibute back-up me~, s~h m~ia s~l ~ m
¯ ske~e, CD-ROM or o~r mesa fo~ ~ ~q~ &ore A~omed Replicator.

~) ~ speci~ not~ o~e~i~ m ~ app~c~le ~bit(s) C. COMPAQ’s ~c~ s~I
exte~ m, md e~h ~d~t s~l ~ d~m~ to ~l~e my U~ate Relem~ ~d ~y Ve~ion Rel~ses
¯ at CO~AQ accepm ~r Seefion 4 md eiec~ to d~m~ute ~er ~s A~e,mem.

(c) MS ~s CO~AQ ~e fi~t ~ ~bm, ~od~t d~men~ion to end ~e~ of C~omer
Sysm~. COMPAQ sh~l ob~ P~duct ~mem~on o~y from A~oriz~ Rep~¢ators. CO~AQ
may ~me ~plemn~ ~uct d~enta~on to e~ use~ of Customer S~mms prodded ~at my
s~h ~lemen~ d~tafion ~ ~ com~mnt ~ ~ct d~umemafion. COMPAQ may adapt
~odm ~enmfion ~ a~es~ for ~bu~on m me~ o~er ~m h~d copy ~dia. Upon
request, MS sh~ ~o~ COMPAQ ~ Pr~uct d~tafion m ei~omc fo~ for ~e solely to
peHo~ s~h ~aptaflom. U~n ~en ~t, CO~AQ may ~late ~e ~ct d~menm~on but
o~y ~to l~ges o~er ~m ~o~ for w~ch MS eider cu~endy h~ ~Iatiom or ~mn~ to cream
tr~sladom w~ ~e (9) monks of CO~AQ’s req~st. COMPAQ sh~ sub~t ~y
~u~ d~m~m~on to MS for appro~ prior to d~s~ibution. MS s~l re~nd to ~y such ~est
wi~m ~ (~) ~ys.

(d) CO~AQ’s r~u her,~der ~l not e=~ to ~oduct ~urce ¢~e ~ m E~bit S
a~ached md

(e) All fi~ not e~re~ly ~t~, ~lu~g ~&out I~t~on ~lafion fi~S, are rese~ed
by MS.

(f) Upon COMPAQ’s request, MS agrees to negotiate in good faith with COMPAQ m license
other MS products n(~t available to COMPAQ under this Agreement at MS’ then applicable price(s),
terms and conditions.

(g) COMPAQ shaft include APM with Product software distribmed by COMPAQ.
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PRICE AND. PAYMENT

(a) COMPAQ agrees to pay MS the amount(s) and w~thin the tunes stated m this Section 3,
E.x.h.ibit(s) B, ~ Exllibft(s) C. COMPAQ’s obligation to pay such amounts is uncooditional except as is
otherwise expressly stated to the contrary herein.

(b) Prices stated ~ exclusive of any fexlera.I, state, municipal or other goveramenta.l taxes.
duties, licenses, fees, exc~s or tariffs now or berea~r imposed on COMPAQ’s producUon, s~orage,
licensing, sale, transportation, import, export or use of a product. Such charges shall be pa~d by
COMPAQ, or in lieu thereof, CO,MPAQ shall provide an exemption certificate acceptable to MS and the
applicable authority. MS, however, sl~all be r~sp~nsible for all taxes based upon its persomal property
ownership and gross or net income. A finance charge of one and one-half pen:era (1-1/2%) per month
will be assessed on all amounts that are past due.

(c) Except where otherwise provided, COMPAQ agrees to make cousolidated (i.e. on behalf of
COMPAQ and COMPAQ subsidiaries) quarterly reports and payments to MS within forty-five (45) days
a~ter the end of ea~ calend~ quarter, and forty-five (45) days a~ter termination or expirauon for the
final full or pania/quarter. COMPAQ’s quarterly report shall provide the information described in the
applicable Exl~’bit C for each Product lice~ed beretmder, and shall be signed by a duly a~thorized
representative of COMPAQ. COMPAQ shall submit quarterly reports even if no royalties or other
amounts are duefor such quarter. COMPAQ shall use the royalty reporung form attached ~s E.vd~ibit R
or other form as the parties may agree to from ume to time.

(d) No royalty shall accrue to MS for copies of a Product (Lucluding Product documentation)
(i) used solely for testing systems: (ii) shipped as replacement copies for copies found to be defective
materials, manufacture, or reproduction: (iii)used for demonstrations to prospective customers not to
exceed five hundred copies (500) per eacl~ Product, provided diskeues and documen~ion for such copies
are market[ "For Demonstration Only" or the like; or (iv) provided as back-up copies to end users.

(e) MS shall provide all new releases of Product (including OPK/ODK) licensed under
Agreement to COMPAQ no later than the date such ~ew releases ar¢ provided to other MS customers.

4. ACCEPTANCE AND WARRANTY

(a) Witl~ sixty (60) days after the later of COMPAQ’s execution of this Agreement or MS’
delivery to COMPAQ of each Product licensed h~,reunder, COMPAQ shall either accept such Product or
report devia~ons from specifications in writing. COMPAQ is not r~quired 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 CObIPAQ does not report deviations
from Product specifications within the sixty (60) day period, or if COMPAQ ships the Product to a
customer for reve,~ne, COMPAQ shall be deemed to have accepted the Product.

(b) If COMPAQ reports any deviations from Product specificatious prior to acceptance then MS
shall have sixty (60) days to correct such deviations. Upon delivery of a corrected release of Product to
COMPAQ0 COMPAQ shall have sixty (60) days in which to re-evaluate ~e corrected release for
conformance to specifications as provided in Section �(a). If any deviations fl’om specifications reported
before acocptance are not eliminated in tl~ sixty (60) day correction period, then as COMPAQ’s sole
remedy (i) the Producz may be retained a~ an equitable adjustmem in price as may be agr~ by the
parues, or (Li) the correction period may be ex~nded as may be agreed by the parties, or (iii) failing any
agreement, COMPAQ may reject the Product, and provided that COMPAQ has rejeoted the first version
of each released Product licensed under this Ag~eemem, COM~AQ may terminate this Agreemem.

(c) MS r~resems that each Product meets the specifications referenced in the applicable
Exhibit C, except for deviations from specifications aluabutable m Authorized Replica~ors’ manufactunng
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of Product. If COMPAQ reports any deviations from specifications m a Prod.uc, following acceptance
and during the term of this Agreement, then as COMPAQ’~ sole remedy MS agrees to use reasonable
efforts to correct such dev~atiorts. COMPAQ’s notice of an~ deviatio~ from Product specificauotm shall
be made using the OnLine system, the notice provzsions of Section I5 or COMPAQ’s designated MS
support engineer. MS’ obligations under this Scion 4(c) as to a particular release of a Product shaI1
cease at such tmae r.hat MS discontinues support for such release of Product.

(d) If any Product ticensed hereur.~r has not yet been retea.sed by MS, MS shall have t~o liability
for t’ailua-e to deliver ~cla Product by any particular date or within the term of this Agreement.
COMPAQ shall not distribute for revenue any release of a Product until MS gives its written approval of
such distribution by its OF, Ms generally. COMPAQ shall receive such approval no tater than approval
granted to any ocher OEM.

(e) Except as exprezsly provided, this Agreement does not include technical supporx. Such
support is available separately as ,an option pursuant to Microsof~’s standard PSS Agreement(sl at MS’
then standard rates.

5. I~D~MNIFICATION FOR INFRINGEMENT

(a) MS represents and warrants tim,:

(i) th8 Products or combination of Products do not infringe any copyright or patent
enforceable under the laws of any cmmtry listed in Section 5(a); and

(ii) the Products do not violate the trade secret rights of a third party; and

(iii) MS ~ the ri~t ~o grant the rights it has granted under tills Agreement (except as to
copyrights or parents enforceable under the taws of any countries not listed m Section 5(d)).

MS agrees to indem.m~, hold harraless, and defend COMPAQ from and against any and all damages,
costs, and expenses, including reasonable ~orneys’ fees, incurred in connection with a claim wtdch, if
:rue. would constitute a breach of the foregoing warranties (hereiaaf’ter "Infringement Claarts’); provided
MS is notified promptly in writing of an Infringemern Clagm and has sole control over its defense or
settlement, and COMPAQ provides reasonable assistance in the defense of the same.

(b) Following notice of an Infi’ingement Claim, MS may at its expense, but without obligauon
to do so, procure for COMPAQ the right to coutinue to market, use and have others use, ~ alleged
infringing Product or, without obligation to do so, may replace or modify ~e Product to make it non-
infringing ("Non-Infringing Product"). If MS elects to replace or modify the Product, such replacement
shall meet substantially the specifications as provided or referenced in ~e applicable Exhibit C and shall
be subject to the aeceptanc~ provisions of this Agreem~t. Microsoft agrees to reimburse COM’PAQ for
its reasonable and identifiable out-of-pocket expenses incurred in removing, reworking, or replacing
(except as to royalties/fees for Non-Infringing Products or Non-InIxingirtg non-MS products) Affected
product including copies on Customer Systems, clhaaael invemory, and COMPAQ’s inventory (including
work-m-progress a~d ftmshed goods). In the event MS requests or a court of competent jurisdiction
orders that COMPAQ recall or take any other action with respect to Affected Product (on account of an
Infringement Cla.ma), ~en MS shall reimburse COMPAQ for its reasonable and identifiable out-of-pocket
expenses incurred ha comaection with sucl~ recall or other action. MS payments for tl~ above described
out-of-pocket erpenses shall be no greater than Prodnct royalties which are due and/or have been paid by
COMPAQ for Products after the effective date of this Section 5(b). For purposes of this Section 5 (b)
"out-of-pocket" expenses shall intrude direct labor and materials, transportation, mailing costs, media
costs, rework fees and the like, but shall exclude overhead. T’fte term "Affected l:h’tx~ct" shall mean any
product that breaches any of the warranties set forth in Section 5(a)(ii), 5(a)(ii), and/or 5(a)(iii) as a
result of a decision rendered by a cour~ of competent jurisdiction of any Product designated as such by
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MS. Should a court of competent jurisdiction order or MS request that Affected Product be removed
from a Customer Systems, then (1) where MS provides Non-infringing Product, roy.’tltie~ for such

- removed Affected Products shall not be refunded and shall be due, as applicable, and such royaJdes shall
be included in the above out-of-p~cket expense [ifmt and (2) where MS does ~ot provide Non-Infrmgmg
Product, royalties previously pa~d for such removed Affected Products shall be refunded or shall not be
due, as applicable, and such royalties shall not be iuc[uded in the above out-of-pecker exper~e limit.
COIVlPAQ shall cooperate with MS so as to minimize any such om-of-pock¢t expemes.

(c) MS shall have no liability for any Infringement Claim based on COMPAQ’s (i) use or
distribution of any Product commencing the earlier of sixty (60) days after MS’ notice that COMPAQ
should cease use of distribution of such Product due to an Infrmgemem Claim, or sixty (60) days after
MS provides COMPAQ with complete Norl-Infi-ingmg Product which passes COMPAQ’s standard
acceptance tests, or (ii) combination of a Product with a non-MS program or data (other than mere
dis~butiotx of Product with Customer Systems), if such Infringement Claim would have been avoided bv
the excl~ive use of the Product or combination of Products when used for tlmir mmeded purposes. Fo~
all Infringement Claims arising under t.his section 5(c), COMPAQ agrees to indemnify and defend MS
from and agaimt all damages, costs and expenses, including reasonable moraey’s fees. Following
COMPAQ’s cessation of distribution of a~a alleged infringing Product due ~o an Infringemem Claim,
COMPAQ shale (1) continue to pay ~he "per system" royalty (or "per copy", if applicable) Products
which are ~ot infringing and (2) be entitled to a pro-rata reduction of the royalty for those Customer
Systems for which COMPAQ pays a royalty for a combination of the alleged infringing Product and
other Prcxiucts(s) based on the relative individual royalties for such Products, as appticable. (For
example, if the royalty for Product A is $~.0~ and the royalty for Product B is $5.00, but the royalty for
the combination of Product A and Product B is $9.00, and the alleged inftq, ngmg Product is Product A,
then COMPAQ shMI be emifled to a royalty red~ction of $5.00 for those Customer Systems for which
COMPAQ pays a royalty only for Product A and a royalty reduction of $4.50 for those Customer
Systems for which COMPAQ pay~ a royalty for the combinaUon of Product A and Product B.) In the
event MS fails to provide COMPAQ with NON-Infringing Product within sixty (60) days of ,.he date of
MS’ notice of an Infringement Claim, then COMPAQ may terminate this Agreemeut with respect to such
Product. In tm event shall Compaq be required to pay a "per system" royalty on a Prod~x that has been
withdrawn from marketing according to ~ Section.

(d) MS shah have no obligation to COMPAQ for any Infringem~m Claims made against
COMPAQ which arise from the u.~ or dismbut~on of a Product out~ide the geographical boundaries of
those countrie~ in which MS dis~butes Products (including Upgrades) and COMPAQ hereby releases
and discharges MS from any a~d all lafri.ngemem Claims resulting from use or dismbutlon. COMPAQ
shall have no obligation to notify MS of Infrmgemem Claims m such countries and COMPAQ may
respomi to such Infringement Claims as it see~ fit.

6. LICENSE RESTRICTIO~¢S

(a) Unless specifically mentioned otherwise in the applicable Exhibit(s) C, COMPAQ shall
market ~md distribute each Product only (directly or indirectly) to end met purchasers of COMPAQ’s
Customer System(s). Except for Upgrades, COMPAQ shall distribute and license Product(s) only with
those Customer Systems listed on Exkibits C for the particular Product(s). Producta shall be distribut~:[
only inside the Customer System Package and preimtalled on the Customer System. COMPAQ’s Product
packaging shall clearly indicate that the Product is intended for ~ only on stmh Customer System(s).
COMPAQ slxall make reasonable best efforts to require its distributor~, dealers and others kl its
distP~bution ehanneks to comply with the foregoing.

(b) COMPAQ shall not reverse engineer, decompile or disassemble any Product.

(c) (i) COMPAQ shall distribute and license the use of Product to end users only pursuant to its
end user license agreement ("EULA"). COMPAQ’s EULA may be a "break-the-seal" end user license
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a~"eement or in electromc forra appearing on the sigh--on screen of the Product which is ¢ouspicuous to
¯ e end ~er a~ ag~ed by the parties. COMPAQ’s EULA shall conform sub~a.ntially to the Sample
L~ceme Agreemenl attached as E~ibit A, excmpt that it shall be adapted as commercially r~asonable for
any foreign jurisdiction in which COMPAQ markets or distributes the Product.

(ii) The limitations of liability and remedies in COMPAQ’s EULA shall inure to the benefit
of MS. COMPAQ shall be the "Licensor" under its EULA.

(d) Except as provided in Section 2(a)(ii), this A~,n’eement does not include reproduction rights.
Product shall be reproduced by Authorized Replicator. MS shall provide COMPAQ with a !Ast of other
Authorized Replicators upon COMPAQ’s.request.
7. INTELLECTUAL PROPERTY NOTICES

(a) COMPAQ will cause to appear on the packaging and labels of each copy of Product, the
copyright, trademark or patent notices for the Product that appear on the applicable release of the Product
as provided to COMPAQ pursuant to Section 2 hereof. COMPAQ will not remove any copyright,
trademark or patent notices that appear on the Product as delivered by MS. COMPAQ shall cause to
appear or* the tide page of each volume of its documentation, and at any other location where any
copyright, patent or trademark notice appears, the MS and third party copyright, pa~ent or trademark
notices that appear in the release of Product documentation from which COMPAQ’s documentation is
derived.

(b) COMPAQ shah market the Product only under the Product name(s) for such Product as
appears on/in the applieable release of the Product as provided to COMPAQ. COMPAQ agrees to use
the appropriate wademark, product descr~tor and trademark symbol (either "TM- or "®" in a
superscript), and clearly indicate MS’ or applicable third pa.nies’ ownership of its trademark(s) whenever
the P’roduct name is Erst mentioned in any advertisement, brochure or in any other manner m connection
with the Product. COMPAQ shall not, at any time, use any name or trademark confusingly similar :o an
MS or licensed third party ~rademark, trade name and/or product name and agrees that its use of such
trademark(s), trade name(s) and/or product name(s) shall not directly or indirectly create in or for
COMPAQ any fight, title or interest therein. COMPAQ sttall tmdertake no action that will ~nterfere with
or diminish MS’ right, title and/or interest in MS’ or licensed third party’s a’ademark(s), trade name(s)
or Product name(s).

(c) COMPAQ’s name and/or trademarks daall not be displayed in relation :o the Product name in
a manner which suggests that COMPAQ’s name and/or trademarks are part of the Product name.
COMPAQ agrees to rnaimain the b.igh level of quality accorded products associated with and marketed by
MS ander MS’ trademarks.

(d) Except as separately licemed by MS, COMPAQ shall not use or display any MS logo in its
materials or packaging.

(e) Unless otherwise agreed to by the parties in writing, COMPAQ’s Product packaging shall
corfform to guideli~w.,s to be provided by MS to COM[PAQ and/or Authorized Replicators. MS agrees to
discuss Product packaging alternatives with Compaq in good faith on a case-by--case basis provided such
alter’natives conform to MS" quality, brand and consistency standards. Approval (or any such Product
packaging alternatives stroll be at MS’ sole discretion.

(0 COMPAQ shall market each releas~ of Product only under the version number assi.m~ed by
MS to such release.

(g) Unless otherwise specified in Exhibit(s) C, COMPAQ’s Productdocumentation and/or
Customer System documentation shall advi.s~ end users that Pnxiuct is supported by COMPAQ and shall
include COMPAQ’s (or other’s) telephone support number for the Product,
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{h) MS, at its ow~ expense, will settle or defend and pay any damages, cosr.~, and expe~es,
including reasonable attorneys’ fees, resulting from a~ claim made again.st COMPAQ by ~ dUfd party,
for infringement or alleged infringement of the trademark, trade name or product name r~ghts of such
third pan’y, or for ttnfai.r competition resulting from COMPAQ’s use of MS’ trademarks, trade names or
product names, i~ the countries listed in Section 5(d); provided, that COMPAQ pr~mpdy notifies MS of
any such cla.u~. In meeting its obligatiom hereunder, MS may, without obligation to do so, proc~e for
COMPAQ the right to continue to use the trademark, trade name, or product name on the Product.

~. ]~ROHIBfTION AGAINST ASSIGNMENT AND SUBLICENSE

This Agreement, and any rights or obligations hereunder, shall not be assigned or sub[.icett~ed (except as
permiued hereunder) by COMPAQ. Notwithstanding the foregoing, COMPAQ may assign tJus
Agreement (except for license rights to Source Code in Exhibit S) to a purchaser of substamially all of
CO~MPAQ’s assets upon thirty (30) days prior written notce to MS.

9. TERM OF AGREEMENT

Provided this Agreement has been properly executed by COMPAQ and by an of-ricer of MS, the imtial
term of this Agreemmt ("Initial Term") shall run from April i, i99"/tmt.d Ma~ch 31, 1998.

I0. DEFAULT AND TE, RMINAT[ON

(a) This Agreement may be terminated by the nondefau]ting party if any of the fotlowing events
of default occur: (i) if either party materially fails �o perform or comply with this Agreement or any
provisio~ hereof; (ii)if either party fails to stric~y comply with the proVLSiOnS of Sec~on 13 or
COMPAQ makes an assignment in violation of Section 8; (iii) if COMPAQ bec:omes insolvent or admits
ha writing its inabiliD" to pay its debts as they mature, or makes m assignment for the benefit of creditors;
(iv) if a petidon under any foreign, state, or United States b~"uptcy act, r~eeivership ~amte, or the
l~ke, as they now exist, or as they may be amended, i~ filed by COMPAQ; or (v) if such a petition ts
tiled by any third pan’y, or an application for a receiver of COMPAQ is made by anyone and such
pemion or application is not resolved favorably to COMPAQ within sixty ((50) days. Fu.rther, either
party may terminate th~s Agreement as provided m Section 12(c)(ii).

t’b) Terminalion due to a breach of Socdo~ 6, 13, or (if applicable) S shall be effecuve upon
nodce. In all other cases, termination shall be effective thirty (30) days after notice of termination to
the defaulting party i.f the defaults have not been cured withi~ such thirty (30) d,.a. y l~tiod. The rights and
remedies of the partie~ provided herein shall not be exclusive and are m addition to any other rights and
remedies provided by law or tlxis Agreement.

(c) In the event of COMPAQ’s default, MS may terminate this Agreement in its entirety or as to
any individual Product(s). Termination of thi;~ Agreement as to any particular Product(s) will ~ot affect
the terms and conditions of this Agreement as they appty to the other Product(s) licensed under this
Agreement.

l ~. OBLIGATIONS UPON TERMINATION

(a) Subject to Section ll(t3 , witl~ ten (I0) days after termination or expiration of this
Agreement, COMPAQ sha// remm to MS or certify d~e destruction of all full or parual copies o~ each
Product in COMPAQ’s possession or under its control, include.he, if applicable, copies of the Product in
source code form. COMPAQ and each COMPAQ Subsidiary, however, may retain an ad~,-quate number
of copie~ of each Product in object code ~orm and the Product documentation, and unless this Agreement
has been termh-mted due to COMPAQ’s default, m adequate number of copies Source Cc~le (~ per
Exhibit S) to be u~ed solely for support puxpose,~.
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(b) From and after termination or expira~on, COMPAQ sha~l mot use imernally nor employ any
Product as part or portion of a,~y product that COMPAQ may use, sell, assign, lease, license, or transfer
to third parses. COMPAQ shaiI cease and desist from all use of any Product name(s) and ass~cialed
trademark(s) and, upon request, deliver to MS or its authorized representatives or destroy a~l material
upon which the Product name(s) and the associated trademaxks appear.

(c) Termination of this Agreement a,s a result of COMPAQ’s default shall result in acceleration of
COMPAQ’s obligation to pay all sums COMPAQ comracted to pay under this Agreement.

(d) End user licenses (including those granted to COMPAQ employees) properly granted pursuant
to this Agreement and prior to termina~on of this Agreement shall not be dimimshod or abridged by
termination or expiration of this Agreement.

(e) Sections 5, ll(a), 11(b) (secoud sentence), 12, 12(a), 12(’o), 12(c), i3, 14, 15, 16(a), 17,
18(a), and 18(b) shall survive termination or expiration of ti~ Agreement.

(f) Norwi~g anytl~ing to the contrary in this Section 1 I, except where this agreement has
been terminated due to COMPAQ’s default, COMPAQ may distribute existing inventory as of the date
of termination of ~ agreement (subject to the terms of this agreement), for a period of Sixty (60) days
following su¢ia termination or exptradon.

i2. LIMITATION OF LIABILITY AND REMEDY

(a) Except for COMPAQ’s liability for ¢onsextuential damages as provided in Section
either party’s liability to the other party under any provision of this Agreemeat, or any transaction
contemplated by ~ Agreememt shall be limited to the greater of Three Million Dollars
(US$3,{X30.000.~0) or one hundn~ percem (100%) of the amount having then actually been paid or owed
by COMPAQ to MS under Section 3. Tiffs Iimitat:on of liability is cumulative with all of a party’s
expenclitures being aggregated to determine satisfaction of the limit. Tile existence of cLaims or suits
against more than on~ Product licensed trader rlxis Agreement will not ettiarge or extend the limit. Each
p&rty releases the o~¢r from all obligations, liability, clah-ns or demand~ ha excess of t.he limitation. The
parues acimowledge that other parts of thia Agr~mem rely upon tim inct~ioa of tkis Section 12.

(b) The righes amt remedies granted to COMPAQ under Sections 4 and 5 constitute COMPAQ’s
sole and ex¢lusi’ce remedy against MS, its o~cers, agents and employees for negligence, inexcuaable
delay, breach of warranty, express or implied, or for any defaMt whaLmever relating to the condition of
the Product or MS’ duties to correct any deviation., fxom specifications.

SECTIONS 4 AND 5 CONTAIN THE ONLY WARRANTIES MADE BY MS. ANY AND ALL
OTHER WARRANTIES OF ANY KIND WHATSOEVER. INCLUDING THOSE FOR
MERCHANTABILITY AND/OR FITNF_~S FOR A PARTICULAR PURPOSE, ARE EXPRESSLY
EXCLUDED. EXCEPT FOR DAMAGES RESULTING FROM UNAUTHORIZED USE OR
DISCLOSURE OF SOURCE CODE IN VIOLATION OF SECTFION 13, NEITHER PARTY SHALL
BE LIABLE FOR ANY CONSEQUENTIAL (I~CLUDING WITHOUT LIMITATION LOST
PROFITS. UNL~QUIDATED INVENTORY. ETC.). INCIDENTAL. INDIRECT. ECONOMIC OR
PUNVI’IVE DAMAGES EVEN IF THE OTHER PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

(c) Each party hereby provides the other party an Immumty from Suit (~ defined below) for the
Immumty Period (as deffmed below) for hafringemem of a~y U.S. or foreign patem, other than a design
patem or the equivalent, as to which the party has the right to assert an inf"rillgement on aer~unt of the
use, mamifactu~, or distrit~tion of Prodact~ a~d Customer Systems subject to the ~ollowing.

FL AG 0001082
CONFIDENTIAL

HIGHLY CONFIDENTIAL



"Immunity from Suit" shall mean:

[mmtmity extends to MS, and to user~, licensees, purchasers and reseller~ of the Pr~lucts for
Produc~ ~ed, manufactured or distributed during the Immunity Period. However, the immtmity shall
t~ot extend to an infringement based on the combination of the Product with a third party’s product or
pr~iucts, where the infringement would have occurred absent the Product.

lmmumty extend~ to COMPAQ, and to users, licem~e~, purchasers, and r~ellers of the Customer
Systems for Customer Systems used, manufa~’tur~d or distributed during the lmmumty Period. However,
the umnunity shall not extend to an infringement based on the combination of the Customer System with
a third party’s prodtmt or producs where such infringement would have occurred absem the Customer
System.

"Immmnty Period" shatl mean:

A~ to MS’ gr-aat of Immumty from Smt, the lmmtmity Period as to a Customer System shall
commence on the first date of issuance of any of the a!:rplicable MS patents and shall termtr~te upon the
date on which such Customer System ts no longer mbj~ct to this Agreement. unless earlier terminated as
provided below.

A~ to COMPAQ’s grant of Immumty from Suit, the Immunity Period as to a Product shat!
comme~ce on the ~%rst date of issuance of any of the applicable COMPAQ patents and ¢hall terminate
upon termination of the Agreement as to such Product, unless e~lier termmamd as provided below.

(i) The Immunity Period as to a particular pamm shall terminate six (6) montt~ after a party has
g~ve~ a notice of termmaaoa of the lmmuai~/ from Suit with respec~ to a particular patent (’Specific
Patent Immumty Termination Notice’). A "Specific Patent Immumty Termmatiou Notice" means a
w-nrtea notice based upon a party’s good faith belief a~er a reasonable amount of research that the other
party’s Product or Customer System, as applicable, infringes a patent, and wttich provides su~cient
detail to enable a person reasonably proficient h~ the art to tmderstand the invention and the nature and
extent of the alleged intriagemem.

(ii) Either party may terminate the Immunity fi’om Snit grained to the other party as to alt of its
patents ("Immunity Period Termination Notice") at any time ~fxm ninety (90) days written notice, which
shall automatically also terminate the other (nou-initiamag) party’s lmmtmity from Suit as to all patens as
of the same date. Further, the non-imtiating party shall have the option to terminate the enure
Ag’ceement at any time after receipt of such Immunity Period Termination Notice, upon thin’y (30) days’
written notice (but not earlier than the end of the maety (90) day notice period described above). If
COMPAQ ~ermmates the Agreement pu~mt to ~ subsection t2(c)(ii), it shall pay MS all our.standing
amotun~ owed. If MS tenamates th~ Agreement (with respect to a Product or in its entirety) pursuant to
this subsection 12(c)(i~, all outstaadi~ amounts owed shall be d~e a~ though MS had terminated tl~.is
Agreement due to COMPAQ’s default (see Section 1 l(e)).

(iii) Neither party ~all have the right to terminate the Agreement on account of the other parry
giving a specific Patent Immunity Termination Notice.

(iv) The parties may, but shall not be required to, subtmt any Specific Patent Immumty
Terramadoa Notice or Immunity Period Terra.marion Notice to arbiwatioa, subject to su~h rules and
restrictiom as the parties may agree upon.

(v) Notlfin~ in this Section 12(¢) itself shall create any defeme of laches or estopt~l. Stmh
defen.~es shall be available a~ they otherwise would be without reference to thi~ Section 12(e).
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(vi) Notwithstanding anything to the contrary, either party may terminate the [m.mumty from Suit
as to a parucular parent(s) immediately uO<:)n notice to the other party, solely for the purpose of asserting
its patent fights defensively in response to a patent infringement lawsuit filed by a third party agatmt such
party. Any such termination of the lmmm~ty from Suit shall be limited to its assertion in that particular
suit against that particular third party.

(vii) The limita~mas of liability and remedy ua Sectio~ 1.2(a) and I2CO) shall not apply to claims of
patent infringement asserted by either party again.st the other following termination of the applicable
Immtmity Period.

(viii) The parties agree to negotiate in good faith a patent cross license.

13. NONDISCLOSUR~ ~,GREEMENT

(a) COMPAQ expressly undertakes to retain in confidence all information and know-how
transmitted to COMPAQ by MS that MS has identified as bein~ proprietary and/or confidenlaal or that,
by the nartlre of the c~rcmnstances surrounding the disclosure, ought in good faith to be treated as
proprietary and/or confide,n~al, and will make no use of such reformation and know-how except under
the terms and during the existence of thin Agreement. COMPAQ agrees to use the same degree of care
to protect MS coa.Hdential information as COMPAQ takes to protect its owe confiden~a.l information of
like importance. However, COMPAQ shall have no obligation to maintain the confidentiality of
information that(i) it received rightfu.l!y from another party prior to its receipt from MS; (ii) MS has
disclosed to a third party wir.h.out any obligation to maintain such information in confidence: or (iii) has
been or is independently developed by COMPAQ. Further, COMPAQ may disclose confidential
information as req~red by govermnental or judicial order, provided COMPAQ gives MS promp~ notice
of such order and complies with any protective order (or equivalent) imposed on such disclosure.
COMPAQ s~all treat all Product adaptation materials (including source code) as confidential LtLformation
and shall not disclose, disseminate or distribute such materials to any third party without MS’ prior
written perra~ion. COMPAQ shall treat the terms and conditions of this Agreement as confidential;
however, COMPAQ may disclose such information in corffidence to its immediate legal and fimancial
consultants as required in the ordinary course of COMPAQ’s business. COMPAQ’s obligation under
this Section 13 shall extend to the earlier of such time as the information protected hereby is in the public
domain through no fault of COMPAQ or five (5) years following termmadot~ or expiration of this
Agreement.

Co) MS shall have the same obligations in Se.edon 13(a) above w~th resl:)ect to COMPAQ’s
information and know-how.

t,). AUDITS

(a) During the term of this Agreement, COMPAQ agrees to keep all usual and proper recards and
books of account and alI usual and proper entries relating to each Product licensed comisteat with
generally accepted accounting principles.

(b) MS may cause an audit to be made of the applicable COMPAQ records and facilities in order
to verify COMPAQ’s compliance with the mr’ms of tl:ds Agreement and to verify royalty reports issued
by COMPAQ and prompt adjustment shall be made to compe~ate for any errors or omissions disclosed
by such audit. Any such audit shall be conducted by an ixtdependent certified public accountant of
national stature (e.g., Deloirre) selected by MS (other than on a contingent fee basis) and ~hall be
conducted during regular business hours at COMPAQ’s offices and in such a manner as not to interfere
with COMPAQ’s normal business activities. Any such audit shall be paid for by MS tmless Material
discrepancies are disclosed. "Material" shall mean the lesser of Fifty Thousand Dollars (US$50,000.00)
or five percent (5%) of the amount that should have been reported, but not less than Ten Thousand
Dollars Ct2S$10,000.00). If Material discrepancies are disclosed, COMPAQ agrees to pay MS for the
costs associated with the audit not to exceed Twenty Thousand Dollars (US$20,000.00). In no event

HIGHLY CONFIDENTIAL



~h~ll audiL~ be made more freque.miy thau amvaafly u~ess the i~ed~ely p~ce~ audk ~i~los~ a
M~r~ ~y.

(c) Nei~r ~e d~t ~ e~ ~d a~it nor ~e ~t ~o ~ce~ ~ advent ~I be ~d
by my ~nt ~o ~e con~, ~e~g on c~ or o~e~ise, ~ess exp~ly agr~ to ~ ~g
~ ~ P~W ~g s~h ri~t.

(~ ~ ~e event ~at MS m~s my cl~m ~ reset to m a~t. ~on COMPAQ’s w~R~
~t ~ ~ m~e a~ilable to COMPAQ ~e r~r~ ~ r~ pe~g to s~h aunt prep~ by
MS’ ~d~t a~itor.

15. NO~ A~ ~Q~TS

~ ~o~, a~o~fiom, ~d r~ m co--on wi~
day &ey ~ (i) ~i~ m ~ U.S. ~s, ~stage pr~d. ~nified or register~ re~ r~eip[
re~; or (~) sere by ~ e~r~ co~er, ~h~g~ prepmd; ~d a~ m follows:

CO~AQ: COMPAQ COMPU~ CO~ON
20555 S.H. 249
H~I~, Te~ 7707~2698

A~n~: " Smv~ Deck~, So~e ~mem M~g~

TeIep~e: (281) 514~87
F~: (28 I) 514~032

~ Copy To:
CO~AQ: COMPAQ ~G~ D~ENT

20555 S.H. 249

A~on: G~e~ C~l
Td~ho~: (281) 51~14~
F~: (281) 518-fl2~

BILL TO:
CO~AQ: COMPAQ COMPUT~ CO.OPTION

205~ S.H. 249. M~ Stop ~I
H~, Tex~ ~2698

Aee~ou: Con~oHer

SH~ TO: CO~AQ COMP~ CO~TION
2~55 S,H. 249. M~I St~ 070805
Ho~ Texm 77070-2698

Air.from ~ ~ple. M~er of So~ ~oc~ement ~ee~g

~on~ N~r: (281) 518-3593
CO~AQ Su~
Phone Nut,r:

MS: MICR~O~ CO~O~ON
~ ~c~R Way
R~o~, WA 9~52~399
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Attention: St. Vice Presidem, OEM Sales Division

With Copy To: MICROSOFT CORPORATION
One Microsoft Way
Redmond, WA 98052-6399

Attention: Law & Corporate Affairs
Fax: (425) 936-7329

or to such other address as the party to receive the uo~"ice or rec~est so designates by written notice co the
other, For other correspoadence to MS, t~e address is:

OEM Sales
MICROSOFT CORPORATION
One Microsoft Way
R~dmond, WA 98052-6399

[6. CONTROLLING LAW; NO FRANChqSF,

(a) This Asr~ment shall be corstr~ed and ¢~ntrolled by th~ laws of th~ S~a~ of Wasllm~on.
Process may b¢ served on ~ither party, in die manner set forth in Section 15 for th~ delivery of notices or
by such othe: mctho4 as is authorized by appLicabl~ l~w or =ourt rule.

(b) N~ither this Ago’cement, sot ally ~nm.s and ~onditiors ~’ont2da~d h~rei., shall be ¢~)n.q~rue.d as
crea:in~ a part~rship, .foin~ venn~e or a~ency relationship o~ as grantm~ a fralac!lise as d~fmed in
W~shington Fraacaise I,w~stmem P~o~e~tion A~t, RCW 19.100, as amended, or 16 CFR Section
436.2~a). Th~ price and psyment described in S¢¢~io~ 3 of thi~ Agr~m~nt sllall be ¢onstrue~l as ~ royalty
f~ for the rights granted m Section Z of this Ag:~m~nL and ~o~ as .~ fi’anchis= fee.

17. ATTORN~S’ FEES

If eider ~S or COMPAQ ~mploys attorneys to e~’otce any righLs arism~ o~ of or relating ~o this
Agr~eraenL ~� pr~vailm~ party shall be entidc4 to ~cover ~r.s reasonabl~ a~[omeys’ ~e~, costs a~d other

[8. G F~NERAL

<a) Any Produ~ whk-h COMPAQ 4istributes or licens=s to or on behalf of the Unit~l $~a~cs of
America. its ag~n¢ifls and/or in.qnm~n~liti~s (th~ "Gov~rmm~nt’), are p~ovidcd ~o COMPAQ with
RESTR!CTED RIGHTS. Us~, d~plication o~ dis~’losu~ by th," Gov~rnmem is subjec~ to restri~tifls as
se~ for~ in ~bparagra~ll (¢)(~)(ii) of the righ~ m Technical Data and Computer Sofl~are clause
DFAR 252.227-7013, ~r as se~ forth in ~h~ parti¢~ar 4epartm~.~ or n~ency r~gx~ations o~ r~les
provide MS prote~tion equivalent to or gr~a~r tha~ [h~ abov~-ciu:d clause. COMPAQ ~ comply with
any requiremcms of th~ Gov~rnm~m to obtain such RESTRICTED RIGHTS p~ot~ctio., in~ludin~
withou~ limitation. ~h~ placcm~m of any reswioIiv¢ ie~cads o. the Product soflware, Produc~

~anufa~tu~er is Mi~:osof~ Corpora~on, Otto Mi~rosof~ W~y, R~dmond, Wa.~h~g~on 98052-6399. Under
no c~rcumsmnces ~hall MS b¢ obli~.~tcd m comply vH~ am/ Governmental r~quirem~sts r~azdi~ th~
submission of or th= rcq~s~ for ~x~mplio- gr~m submission of cos~ or pricin~ dam or cos~
requirements. For any dismbution or license of the ProdL~ th.’,! would r~ compliance by MS with
Governmental reqair~ments r~latm~ to co~ o~ pri¢iag da~a or ¢~st a~couming r~quir=mcnts, COMPAQ
mus~ ob(ain an appropdat~ waiver or exemption from such req~irera~nts for the ben~t of MS from
appropria~ Governmental ~.thority befo~ ~h~ distrib~do~ and/or license of th~ Product ~o the
Govermm~nL
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(b) COMPAQ agrees that it will ant, and will take reasonable steps to ensure that its customers
will not, directly or indirectly, export or transmit (i) any Product or related documentation atml 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 m
Supplement No. I of Section 770 of the Export Adrainiswation Regulations or to any other country to
which such export or transmrssiort i~ restricted by such regula~ior~ or statute, wi~out the prior wrttten
coment, if requ~-ed, of the Office of Export Admm.istration o( ±e U.S. Department of Commerce, or
suctt other goveramemal entiT/as may have ju_dsdiction over such export or r.ransmission.

(c) This Agreement does not constitute an offer by MS and it sha/l not be effective until signed by
both parues. Upon execttdon by both parties, this Agreement shall eo~titute the entire agrecmem
between ~e parties with respect to the subject matter hereof and merges all prior and contemporaneous
communications. !t shall not be modified except by a writ~n "agreement signed on behalf of COMPAQ
amt MS by their respective duly authorized representatives. URless agreed to in a separate writing signed
by both parues, any statement appearing ~ a restrictive endorsement on a check or other doctmaem
which purports to modify a right, obligation or liability of either party &all be of no force and effect.

(d) If any provision of this Agreement shall be held by a court of competent jtn’i.sdiction to be
illegal, invalid or unenforceable, the remaining provisions shall remain m full force and effect. If this
Agreement as it relates m any Product(s) licensed hereunder shall be held by a court of competent
jur~sddct~on to be invalid, ilIegai or unenforceable or if this Agreement is terminated as to particular
Prbduct(s), this Agreement shall remain in full force and effect as to the remaining Product(s).

(e) No waiver of any breach of any provision of this Agreement shall constitute a waiver of any
prior, concurrent or subsequent breach of the same or any other pr~visions hereof, and no waiver shall be
effective unless made in writing and signed by an authorized representative of the waiving party.

(f) The Section headings used in this Agreement and be attached Exhibits are intended for
convemence only and shatI not be deemed to supersede or modify any provisions.

19. COMPAQ’S GOVERNMENTAj, APPROVAL OBLIGATIONS

COMPAQ sha.~, at its own expeme, obtain and arrange for the maintenance in full force and eff~t of all
governmenr2d approvals, consents, licenses, atrthorizations, d~elara’dons, filings, and reg~stratious as may
be necessary or advisable for the performance of all of the terms and conditions of the Agreement
including, but not limited m, foreign exchange approvals, import and offer agent licen.ses, fair trade
approvals and all approvals which may be required to realize the purposes of the Agreement. COMPAQ
warrants and represents that the Product(s) is importable into the country" identified in tim "Ship To"
address for COMPAQ listed ~ Section I5.

If any necessary approvals are not or cannot be obtained witlxin a reasonable time in form and substance
satisfactory to MS, MS may imm~liately terminate this Agreement, and upon receipt of such notice by
the COMPAQ, this Agreement shaIl b~ null, void and Of no effect.

PaBe t4 FL At; 0001087
CONFIDENTIAL

HIGHLY CONFIDENTIAL



IN WITNESS WHEREOF. the parties ~av~ exe~1~d
si~d copi~ o~ ~ Agr~n~ ~ ~ d~med o~s.

co~T~o~ co~o co~P~ coR~o~MI~OSO~

Title                                          Ti~�         "

Date

Date of
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E~’~.’ ]" A - SA,~LPLE END USER LICENSE AG~" ....MENT
~tPORTA.NT---READ CAREFULLY: ~ E~-U~r M~ .~t ~E~ 8 a ~ ~m~t ~n you (~er an
m~ or a ~ ~ and ~e m~o~r ~ ~~ or"~nu~ ~ of~e ~mputer ~em or ~mp~
~ c~t ~’~W~ ~ ~ ~u ~ui~ the ~�~ ~ p~u~s) ~ a~e or on ~e
~u~ ~n ~ a~m~n~ ~ E~ ~~ PRODU~ or ~~ ff ~e
PR~U~ ~ mt ~m~ by a n~ ~m~ ~em or ~m~ter ~ ~m~ you ~ not ~ or ~ ~e
~~ ~ODU~. ~e ~~ PRODU~ incl~ ~m~l~ ~ ~ ~ m~ any
ha~ ~m~ ~ ~m~r ~ any p~ ~ ~ ~y -~, or ~ ~fio~
~ m~ or ~ ~g t~ ~~ PRODU~, you ~ ~ ~ ~d by t~ t~ of ~ ~. ff you
not ~ ~ ~ ~ of~ E~, Manu~ and ~ Co~n ("~ ~ ~w~g to ~ ~e
SO~ ~ODU~ ~ yo~ In ~ ~en~ ~u may n~ ~ or ~py ~e ~~ PRODU~, and you sho~ pmmp~
con~ ~nu~r for ~ on ~ of~e p~s) for a ~n~

SO~ PRODU~ LICENSE

p~ laws ~d ~ea~. ~� SO~A~ PRODUCT ~ [i~ nc~ ~t~ ~e t~ "CO~R" ~ ~d h~m sh~l me~
~e ~W~ ~e ~W~ ~ a com~ ~ or ~e zompmer ~t~ wi~ which ~e ~W~

1. G~OF ~NSE. ~ EULA ~ you ~e fc[Iow~g ~:

~ lns~l~fion and Us~ Exert ~ ~ e~[y p~vid~ m ~ 1 of~ EL~, you may only ~l
-~e ~e co~ of~e SO~A~ P~ODU~ ca ~e CO~U~.
~L ~, Word,on System [~tion and Us~ If~¢ SO~A~ PRODU~ is SQL Se~,
S~, ~e fc~o~ng a~li~ to yo~ ~ ~d ~ of~e SO--ARE ?R~DU~ subj~t ~ ~e r~c~ons
~ 3. For ~ ~oc~r Ve~ion (de~ ~[cw) ~pplie~ ~� SO~A~ PRODU~ co~i~ of ~�~¢r
"~i~ So~", ~d "~velopm~ T~t" com~a~. Vou ~y i~l ~d use o~ c~py of one ~o~or Vernon
S~ ~ ~m~ent only on ~e CO~. ~ may ~l ~e Cli~ So~ ~d ~elopm~t
c~ of ~� SO~ PRODUCT, ~g~ess of~cc~r V~io~ ~ ~y n~r ofyo~ co~, p~vid~
¯ ~ ~ o~y one ~ cf~h ~sor V~i~ of~ ~ch ccm~nent ~ ~e a~ ~y

Ne~rk ~ic~ K~pt ~ may c~ ~ p~vid~ ~low, if~e SO~ P~ODU~ d~on m~ca~
¯ ~ SO~A~ PRODUCT ~cl~es ~cfio~li~ ~t ~[~ ~e CO~ to ~ ~c~ over a ae~c~
compu~ or w~ons, ~y a~ ofc~pu~ ~ ~o~ m~ ac~s or o~is¢ ~ ~e ~ic ne~o~
s~ic~ ofSO~ PRODU~ ~ ~e CO~ ~e b~ic ne~o~ ~c~ ~ m~e ~Uy d~d
mm~ ~om~ymg ~e SO~ PRODU~ ~d ~ctud¢ file ~d ~t ~ ~d ~r Web se~ic~.

Sto~g~o~ Use. You ~y also ~ ~ ~ a co~ of~e computer ~ ~on of~e S~ P~ODUCT
on ~e CO~ ~ ~ow yc~ o~ ~ut~ m ~e ~e SO~ PRODU~ over ~ m~mal ne~c~

de~ a lic~ ~r ~e SO~ ?RODU~ for ~h compu~r cn ~ch ~e SO~ P~DU~ is
which i~ ~ ~bu~ A license f~ ~e SO~ PR~DU~ may act ~ s~d or us~ con~nfiy on

~-up Copy. [f~ M~u~r h~ n~ ~clu~ a ~ck~ ~py of~e SO~ ~R~UCT wi~ ~e
y~ may m~e a s~e back-up copy o~e ~put~ ~ ~cn of~¢ SO~ PRODU~. Vo~ may
b~k-~ ~py solely f~r ~v~ p~. ~ck~p Ufl~. rf~he SO~ P~ODU~ ~c[~d~ a Mi~so~
u~ you may ~ ~ ~ m~e ~e s~e ~-~ ~ d~ ~¢r ~e s~e back-~ coFy ~ m~e, ~� backup ufili~ wiII
~ p~ ~1~

~. DE~ON OF ~ ~G~ ~ ~A~ON~

Sp~h R~n. lf~e SO~ PRODU~ ~c[ud~ a ~h ~fion com~nec~ it should be tm~¢~o~ by
you ~ s~h ~on ~ ~h~ a~ p~: ~ ~o~fi~ ~ ~ ~e~t ~ ~ pr~ ofs~ch
~o~fion; ~m h ~ ~ ~ibfl~ m pin.de ~r hmdl~g such e~ md m moni~r ~e s~ ~i~on
co~ ~ ~m. Nei~er Manufac~r or i~ ~ppl~ shall be ~ble for any ~ma~ a~mg out ofe~ in
s~h ~iflon pm~

Appll~n Sha~g ~th Ne~M~ng Co~e~cing ~re. ~e SO~A~ PRODUCT may conm~ t~olo~
~ ~lm applic~o~ to ~ sh~ ~ ~o or morn c~ ev~ ifm ~on ~ ~l~d on onIy one of~e
compu~. You may ~ ~ t~hnoI~ wi~ N1 Mi~soR p~c~ only for mulfi-~ ~. For
appl/~fi~ you ~ould consuR ~r ~~g lic~sr ~em or ~n~ ~e I~c~or ~o dem~e whe~r ~li~on
shag is ~i~d ~ ~e licit, Y~ m~ ~mp~ wi~ all Wpli~ble la~ m~g ~e ~e of~e SO~
PRODU~.
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SQL Server, Workstation SystJ "f’the SOF-’L-WARE PRODUCT is SQL Server, ’ _~tation System. the
applies to your use of the SO~,~.v,E PRODUCT. Open Dam Services. The Open Data Services component oft~e Server
So~cwaz~ is licensed 0nly for use with SQL Server and SQL Server extendecl stored pr~cedar-,.~ and for developing and ~estmg
Open Data Services-ba.s~ soRware applicazions. Any other use of the Open Data Services component, such as for general
operation of(i) s~nd-alone gateways, or (ii) custom Open Daha Services-~a~ed applications, rcqu~s a separ’~te license even if
they ar~ run on ..~e ~ne computer ~s SQL Server. Run-T._~e Soft’ware - You have a limited nonexcl.usive, royalty-free r’ig~t to
reproduc~ and d~stribu~� those DB-Library, Net-Library and ODBC flies included in Microsoft SQL Server which are required
for run-time e.xec’atfon o fcompiled applications ("Run-Time Files~’) in conjunction with and as a part oI" your applicntion
soft’ware pnxtuct that is created using the Microsoft SOL Server Server Software ("Applic~ion"), provided thaz: (a) you
comply with the export r~trictions m Section 6; (b) you do not use Micr~so~’s name, [ego, or tra~emargs to market your
Application; (c) you include a valid copyright notice in your Application, (d) it-your Application contains ODBC filt~ (i) ,,,our
Application must operat-, in conjunction with Microso~ SQL Server. and (ii) you a~ee to d.h,-tri.bute al~ ODBC components
speci~ied in the README file in conjunction with your Application: (e) you do not charge separately ~’or the Run-Time Files:
(0 you do n~t modi~ the Run-Time Flies; and (g) you agree to ~dem~.ify, hold harm[~_.~, and defend MicrosotL Manufacturer,
and their su.~iiers from and against any c!a.in~ or lawsuits, including attorneys’ fees, that arise or result fi’om the use or
distribution of your Application. You mall display any pazent or prppriemry notices on each copy ofyo~ar Applic~ion(s)
contains Run-Time File~. if an o.s requiz,~l in the clocumentanon or other materials provided with the SOFTW.~RE PRODUCT,
or subsequ~fly provided to you by Microsof~ or Manu~crurer.
Note On dAVA Sap!~rt. The SOFTWARE PRO[~UCT may contain support for prograr~ wrraen in JAVA. JAVA
technology is not fault tolerant and is not designed, manufactured, or intended rot use or resale ~ts on-line control
equipment in 13a~rdou~ environments requiring fail-safe performance, such as in the operal~on of nuclear f’acilitie~
aircra~’t navigation or communication ~ystems, air franc controL, dLrect life support machines, or weapons systems, in
which the failure of JAVA technology could le~td directly to de~th, personal inj ury, or severe physical or environ mental
damage.
MultipleProcessor Version Selection. The CD or disketZe(s) on which the SOFTWARE PRODUCT resides may contain
several copi~ of~e SOFTWARE PRODUCT, e,~ch o~’~v~ich ~s compatibIe with a different microproce.~or architecture, such
as the x86 an:hitecra~ or various RISC architt’ct~res ("]~"ocessor Version(s)"). Vou may ins~zll and use only one copy o[’one
Proce.~r V~sion of the SOFTWARE PRODUCT on the COMPUTER.
Language Version Selection. Manu~’acturer may have ~[ected to provide you wit~ a selection or’language versions for one or
more of the Microsoft soft, ware pr~tucts licensed under ~ EULA. if the SOFT’WARE PRODUCT is included in more than
one language version, you are licensed to u~ only one of the language versions provide. As part of the setup process for the
SOF’I’WARE PRODUCT you wilt be given a one-nine option to select a language v~rsiorL Upon selection. ~e language
version selected by you will be set up on r.b.e COMPUTER, ~d the language version(s) no~ selected by you will be
automatically and permanently, deletec[ ~’om the ha~ disk of the COMPUTER.
Limitatinus on Reverse Engineering, DecompilatJ.on and Disassembly. You may not reverse engineer, decompile, or
disassemble the SOFTWARE PRODUCTF, except and otL]y to the e~ent mat such aeuv~:y is expr~sly permitted by applicable
law notwithstanding this Iimitafion.
Separation of Components. The SOFTWARE PRODUCT is licensed as a sing.[e product Its component par~ may not
sep~a~ed for us~ on more than one cornpu~r.
Single COMPUTER. The SOFTWARE PRODUCT ~ licensed wi~ the HARDWARE a~ a single integrated product. The
SOFTWARE PRODUCT may only be used with, the HARDWARE as set forth in this EULA.
Single EULA. The package for the SOFTWARE PRODUCT may con~n multiple versions of this EULA, such ~ multiple
~",~nslations an~or rau~tiple media versior~s (e.g., in th¢ user documentation and in the sof~v~.r¢). In this case, you am or.ly
licensed to use one (1) copy of~e SOFTWARE PRODUCT.
Rental. You may not rent, lease, or lend the SOFTWARE PRODUCT.
Software Traa.sfer. You may permanemly Wansfe, r all of your righzs u~der ~is EULA only as part of a sale or ~a’ansfer of the
HARDWARE, provided you retain no copies, yo~ tran..ffer aH of the SOFTWARE PRODUCT (including all component parts,
th~ media ~ pci~t~l mazeriaZs, any upgrades, this EULA and, ffapplicable, ~e Certificate(s) of Authenticity), and the
recipient agrees to ~ terms of this EULA. If the SOFTWARE PRODUCT is an upgrade, a~y transfer must include all przur
versions of the SOFTWARE PRODUCT.
Termination. Withom prejudice to any otla~-rig~ Microsoft or Manufacturer may terrainate your ri?ght to use the
SOFTWARE PRODUCT under t~is EULA if you fail to comply with ~e terms and conditio~ of this ELrI.A. In such event,
you must des~y all copies of the SOF"D/vARE PRODUCT and all of its component parts.

3. UPGRADES. ffthe SOFT’WARE PRODUCT is [,-,bele~ as an apgrade, you must b~ properly licensed to as� a produ,~
identified by Micros~f~ or Manufacturer as being eligible for the upgr~e in order to use ~e SOFTWARE PRODUCT ("Eligible
~oduct’). For ~z~ purpose of upgrade products only, "FIARDWARE" shall mean the compute" systean or compute- system
component with which you received the Eligible ~ A SOFTWARE PRODUCT labeled as an upgrade r~pla~s and/or
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su~,pI~’n~ts the EIigfble
a¢co~c¢ ~ ~e ~s of~ ~b~ ~d only wi~ ~e ~W~.                                  "

¯ COP~G~. All ~fle md
photo~phs, m~a~o~ ~d~, mdi~ music, text md "~pl~" ~co~m~ ~to ~e SO~A~ PRODU~, ~e
~comp~ymg ~t~ m~e~ ~d my copi~ of~e SO~ PRODU~, ~e o~ed by Mi~ff ~ i~ supp~e~. You
may not copy ~e p~ ~ ac~m~y~g ~: SO~A~ PRODU~. A~ d~m not ~ific~ly ~t~ ~d~ ~is

:
5. ~~ ~DE~ You may ~ive ~e SO~ PRODU~ h mo~ ~ ~e m~, Reg~dl~ of~e ~ or

s~e of m~i~ you ~iv~ you may ~ only one m~i~ ~ is ap~p~{e for ~e CO~ Y~ may not ~ or {n~lI
¯ e ~er med~ on ~o~ com~. You may not Io~, mat, ~, or o~ ~sfer ~e o~ m~i~ to ~o~er ~er,
except ~ ~ of~e ~t ~ (~ pmvid~ ~o~) of~e SO~ PRODUCT.

6,E~RT ~~Oh~. You a~ ~ nei~ you n~ yo~ ~ ~tend to ~ ~ d~y or md~y, ex~ or
~it (i) ~e ~~ PRODU~ or mla~ d~on ~d ~ ~ or (ii) y~ App{i~uon, ~ d~nbed
a~ve m S~ffon ~ de~i~d ~ SQL Se~ S~ so~, or p~ or ~ice ~ is ~e d~ pr~uct of the
SO~’A~ PRODUCT m ~y ~ to which ~ch e~o~ or ~i~ ~ r~ct~ by ~y ~c~le U.S. ~ I~ion or
statute, wi~no~ ~e phor ~ c~n~ if mqu~ of~e B~ ofExpo~ A~fion of~e US. ~ent of
Co~e, ~ mob o~ go~ ~ti~ ~ may ~ve ~cfion over m~ expo~ or ~i~iom

If SO~ PRODUCT ~ label~ ~o~ Ameh~ ~ly VeBion" ~ on ~e ~ I~on ~ or ~ ~e
SO~ PRODU~ pac~m~ or o~ ~uen
Minded for ~on
~I~ by ~e ~onal T~c ~ ~ Re~l~e~ ~ ~ CFR 12~130) of~e U.S. S~ D~en~ O~ce of
~fe~ T~e Con~ A S~ De~ent 1[~ i~ ~ ~ exp~ ~e ~~ PRODUCT ou~ide ~e Unit~ Stat~
or C~ You ~ ~at you ~11 not ~t~ ~ m~, e~o~ ~ ~ ~e SO~ PRODU~ (or ~ons
¯ e~oh to ~y ~o~, om~
ob~m~ a S~e ~t ~ ~ceme. You ~t ~d ~e~t ~t heifer ~e U.S. S~ D~t O~ee of Defense
T~ Con~ nor ~y o~er U.S. fede~

~.PRODU~ S~RT.
subs~ri~. For p~uet sup~ p~e ~fer ~ Manuf~em~Ps supBo~ number p~vifl~ in the doeum~m~on for the
~W~ Sho~ you have ~y qu~{io~ ~n~g {h8 E~, or if you d~ire m ~nmel Manu~r for any
other ~n, p~ ~fer to ~e add~ p~vid~ in ~e d~umenmfion for ~e ~W~.

FOR ~ LIMITED WARRANqH]~S AND SPECIAL PROVISIONS PERTAINING TO YOUR PARTICULAR
JURISDICTION, PLEASE REFER TO "I-HE WARRANTIES INCLUDED BELOW OR PROVIDED WITH T’H£ SOFTWARE
PRODUCT PRINTED MATERL4,LS.

APPENDIX
WARRANTY AND SPECIAL PROVISIONS

FO.__=~R
~ UNITED STATES OF AMERICA AND ,~Y OTHER COUNTRY

LI~,fl’I’ED WARRANTY
LIMITED WARRANTY. PC Manuxeacturer warrants that (a)the SO--ARE will perform substantially in accordance with the

,’c~ompanying wrirt~m materials for a perie~i of ninety (90) days from lhe date of receipt, and (b) any Microso~ har~.ware accompany.lag the
SOFTWARE will be free from defectn in materials and workm~aship under no~ use and service for a p~iod of one (t) year from the date
of receipt. A~y implied warranties on the SOFTWARE and Microsoft harctware ~ limited to ninety (90) ~ays zrtd one (1) year. respectively.
Some s~atec~jurisdictaon~ do not allow I(m~tzaions on dura~on of’an implied, warranty, so the above timitanon may not a~0ly to you.

CUSTOMER REMEDIES. PC Manufacturer’s and its supptiers’ entire Iiability and your exclusive remedy .shall be. al PC
M’~u~’acnarcr’s optio~, either (~) return of the pace ~u& or (b) relx~Ur or r~laeement of the SOFTWARE or hardwm-e that does not meet this
Limited W’arra~ty and which is returned, t~ PC Manufacturer with a co~y or your receipt. This Limited Warr-a~ty ~ void if failure of the
SOFTWARE or hardware has resultm:t from accident, abuse, or mi~ap~l!calion. Any replacement SOFTWARE or harct~are will be warranted
~r the remainder of the original, warranty period or thirty (30) days, whichever is longer.

NO OTHER WARRA_WrlI~. To the maximum extent permitted by applicable law, PC Manufacturer and its supplier~
disclaim all other warran~e~ either" e’~pr~ or implied, Ineludinll, bt, t not limited to implied warrantie~ of met"ehantabilRy and
far a particular purpo~, with regard te the SOFTWARE, the accompanying written matertah, and any accompanying hardware.
This limited warranty give~ you specific legal rigllt~. You may have otl~e~ which vary from state/|urisdictiea to $late/.~urisdlction.
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¯ ~O L[AB[LITY FOR CONS1r    ZNT1AL DA~IAGE,.~ To the maximum exteut~"--" ~itted by npplicable law, in no event shall

PC Manufacturer or it~ suppi|en _. liable for any damages whatsoever (including w~hout limitation, speciaL, inciclen~l,
consequential, or indirect damages for personal injury, loss of business profit~ bustne~s interruption, loss of business information, or
any other pecuniary loss) erbing out of the use of or inability t~ use this product, even if PC Manufacturer has been advised of the
possibility of such damages. In any e~se, P(2 Manufacturer’s and it~ suppliers’ entire liability under any provision ol this agreement
shall ~e limite~l to tile amount actually paid by you for the SOF’I’Vv’ARE and/or Microsut~ hardware. Because some
¯ tate-’~jur~sdictions do not allow the exc{usion or limitation of liability for consequential or incidental damage~, the above limitation
may not apply to you.

SPECIAL PROVISIONS
U.S. GOVERNMENT RESTRICTED RIGHTS. "The SOFTWARE PRODI~CT and docum~:ma~on ~ provided ~nt~ RESTRICTED
R3GHTS. Us~. dupiicatio~ or dis¢losu.~e by the United St,~e,s Gover~men~ is subject to restrictions ~ s~ ~orU~ ~u subpara~r~p~ (c)(l)(ii) of
¯ e Ri~h~s in T~ch~ic~J Dat~ a~d Comguter Software ¢~a~se at DFARS 252.227-701] or s~bparagraphs (¢)(1) and (2) o~" ~he Commerci~J
Compu~er SofD.v~’e--R~s~i¢.~ed Rig~.~ ~ ~ CFR 52.227-19, ~ app~i¢~bi~. Ma~efac~er is Microso~ Corpora~On¢ Microsoft
~’sy/Redmond, "9,7A 9~0~2-6~99.

~’you a~qui~:d the SO~W~ ~ ~e Un~d St~ o~e~c~ th~s So~v~ Lice~ A~m~t ~d W~ ~ gove~d by the laws of

Exhibit to the License Agreemeat dated April I, 1997, between MICROSOFT CORPORATION and COMPAQ COMPUTER
CORPORATION.
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.oo

M I(~OSOI~T

Product P~duet NI~e end Ve~ion Lice~ Appil~l~e Per S~em P~ Copy
Number La~u~� Additional Roy~l~ * Roy~l~

V~oe(s)**
1. Wor~ 4.0 ~or ~m~ 9~ ~ (*), (b). (c). US$2.75

Mongy 97 tot Win~ 95
En~ 97 ~clopgdia

B~f~97

2, Wo~ 4.0 ~r W~ws 95 ~ (a), ~), (c), USS4 50
Mo~ 97 ~r ~ndo~ 9f

~o~lf~97

3. Wor~ 4.0 for W~o~ 95 ~, ~, ZH. DA, (a), (b), (d), US$3.75
Mon~ 97 for Windo~ 95 NL ~, ~, FI,

En~a 97 World Afl~ ~ Windows 95 F~ ~, DE. IT.
C~tiv~ Wn~t 2.0 IA, KO, NO.

Soc~ i 0 XC. ES, SV, ~
4~ Wo~ 4.9 for Windows 95 ~, ~, Z~ DA, (a). ~). (d), U~5.00 N/A

M~ey 97 f~ Win~ 9f NL ~ ~ FL
E~ 97 World A~ fo~ ~m~s 95 ~ ~. D~ ~,

C~v¢ Wm~ ~0 I~ KO, NO,

& Pl~[ I.O for Windo~ 95 ~ (a), ~) U~I.~

¯ A Produ~ is not licen~d h~nder un~ roya~ ra~s) are indited in ~e Product ~ble an, the P~duct is [ndica~ as li~ns~
~or one or more Cu~mer Systems in ~e Cu~omer S~m ~ble ~fffib Exhibit C.

¯ * Language Ve~ion ~ ~=En~ish, ~=Chin~ (Simplifi~), ZH~hin~e ~r~diflonal), DA=Dxnish,
~In~ernatiooal Englhh (~, ~=English (Au~alian), FI=Finnish. ~=French, ~=French (Can~d~n~ D~erman,
IT=Italian, JA~apan~ K~Ko~n ~n~ NO=No--an, XC=Po~ugue~ (B~zilian~ ~panish,

PRODU~ D~~S:

~a) O~ Di~ufi~ ~i co~i~g of P~d~ ~n ob~ co~ fo~ and in~ udlki~. ~ ~y subs~m[e a ~py of re~[ ~uc~ if

~) Singi= coW of P~ ~um~on for su~n ~ o~.
(c) EIec~ro~c ~py of ~duc[ d~on (i~l~i~ ~h~cs fii~) for ~[ion pu~ o~y ~ d~

Ag~meaL

PRODUCT SPEC~CA~ONS:

~e Pr~ct will have ~s ~ ~c~fi~ tn ~e a~v~ref~e~ ~t ~gtfon.

Exce0t ~ p~vid~ for in S~fi~ 3(d) of ~e Ag~mem, COMPAQ a~ to pay MS a ~yal~, at one of
above, m~plied by ~ ~mr of ~ ~r of (0 ~t~r S~(s) idemifi~ ~er C~tomer Sy~ ~low, n~ of rem~, s~pp~
or placed in ~ by CO~AQ or (i~ Pr~uct(s) ship~ or pl~ m ~ ~ or for C~MPAQ. No~g ~y~i~ to the contm~ in
~ction 2(a)(iv), ~nt of ~ myalw s~l entitle CO~AQ to ~ip a sin~e copy of ~ Pr~t(s) I~ted ~r MICROSO~
PRODU~ T~ a~ve wi~ ~ ~tomer Sy~, ~r t~ of ~e Agre~em. Royalff ~ exc~ive of c~ of g~ (i.e. c~t or
m~ ~or d~~, ~M, etc.) to be p~d by CO~AQ to Au~o~ Repil~or(s).
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ADDITIONAL PROVISIONS

(a) The following provision~ sh~II al~ply to all P~u~ lis~ed in ~is E~i~it C:

~e a~ve my~s r~u~re ~ COMPAQ d~tr~b~e ~� F~s p~i~mlled on atl Cu~omer S~te~.

CO~AQ ~y ~lude P~uc~ on a R~ove~ CD-ROM (~ickR~tom CD) ~t ~ploys a B[OS checking m~hanl~
provi~ ~t COMFAQ

(i) s~lies MS wi~ a R~ove~ C~ROM Bill of M~er~s ~OM) and sel~ Au~r~ed Regt~mor for ea~ R~nv~
~ROM pl~d.

(ii) suppli~ MS wt~ c~i~ of ~1 amwor~ ~d ~a~ masters prior to MS ~ign~g a =~ng aum~r.
(lid prin~ ~e ~ msi~n~ ~kmg n~r en each R~ove~ C~ROM provi~ ~t MS ~pplies s~ trackm8 n~ber to

COMPAQ wi~in a re~omble time,
(iv) pfinm appropriate MS Copyright

1981-i~ Micr~o~ Co~tion. All ~gh~ re~w~."
(v) i~u~ lan~age similur to "For Di~ibuuon o~y wi~ ~ new Co~aq PC" on ~ch Re~ve~ C~ROM and ~ pa~ of

¯ e ove~ll R~ove~ C~ROM package.

,~y ch~ges m ~ BOM o~er ~an ~e a~o~sub~tJon of nowMS Pr~uct m~ire mvie~ by MS a~ ~y r~ult in a
new ~king

AII ~ct d~nmtion, bac~ m~ia ~ ~ove~ ~RO~ (~tckR~tore ~) ~11 ~ p~v~d~ e~y by an
Au~o~ R~[i~tor.                                                                            "

(2) T~hm~ S~oa for CO~AQ C~tomem

~e a~ve P~c: roy~lti~ r~uire ~t COMPAQ’s ~u~ d~umenmti~ an~or Cu~mer Syg~ d~eata~on ~1
ad~ e~ ~s ~t ~e Pr~uct(s) is ~ed by Co~aq (or for CO~AQ by a ~ird p~) ~d ~t in~ude COMPAQ’s
(or o~er’s) te~c~ ~a number for ~e ~u~(s).

(b) Pr~m whi~ am ~led "No~ ~efica
~bu~ ~ ~ USA ~d ~. If ~ is ~1~ "No~ .~eri~ O~y Ve~ion" o~ ~e ~u~ ~ckagmg or o~er
w~a~ ~fl~. ~ ~e follow~ a~li~: ~ P~ ~ ~te~ed ~r ~s~bution o~y in the United S~es ~d Cam~. At
¯ e time of ~ Ag~m e~ of ~ ~u~ ~om ~ U~ted Smt~ is ~t~ by ~e ~e~oml Tra~c ~n A~
Reg~fiom OT~, ~ C~ 1~130) of ~e U.S. S~ ~t O~ of ~feme Trade Co~o~. A S~te De~ent lice~
m r~uir~ to e~o~ ~ ~uct ~ide of ~e U~ S~ or C~. CO~AQ age~ ~ it wiI1 ~ ~ay or m~r~tly,
ex~ or ~o~ ~e ~ (or ~ions ~er~ m ~y ~. o~er ~an Camda or to ~ ~n. emi~ or ~d ~er subj~
to U.S. ~ ~t~ctions wi~om first obm~g a
U.S. S~ ~e~ ~ of ~fen~ Trad~ C~ nor ~y o~er ~.S. f~er~ agen~ h~ ~. revokea or denied yo~
expoa privilege. Effe~i~ J~ [. 1~7. ~e U.S. ~ove~t witl t~fer e~m ju~c~on of ~e ~ to ~e Expoa
Admission R~fiom ~, 15 C~ 73~7�9) of ~e U.$. Co~e~ D~ment B~eau o¢ ~ Administ~tion.
COMPAQ ac~wl~ges
r~tr~ctl~ of ~is pa~g~ph

(c) CO~AQ may s~e M~y 95 for W~dows 95 ~t (US E~l~h) for Mon~ 97 for Wi~s 95 Pro~ ~S ~h)
for C~tom~ Sysm~ ~u~ ou~ide of No~ Ame~ ~d sub~tly i~o~ for e~ ~cmer p~e inside No~
Ameri~ in ~e ev~ ~m CO~AQ d~ ~t ~v~ a p~per U.S. S~e D~ent or U.S. Co~er~ De~ent lice~ per
Spectal P~vision ~) a~ve.

(d) CO~AQ may ~b~mte E~ 97 ~cIo~ for W~ows 95 Pr~t (US Eagle) for ~ 97 World A~s for
Widows 95 ~.

(e) Notwi~i~ ~g to ~e ~n~ in S~fion 2(a) of ~e Ag~at or under Royal~ Paymen~ ~ Repo~g Requireme~
a~ve, CO~AQ ~y s~ Wor~ ~.0 for Widows 95 p~lled in ~US ~gl~h ~d Fm~ large versions as oa~ of a
Windows 95 ~1 I~8e pre~l, p~vi~ ~t o~ ~e ~er ~s sel~md a Windows 95 t~gmge, ~ ¢~y of Works 4,0 for
Wi~ws 95 in ~e ~m~l~ I~g~ge will ~ amo~ti~ly a~ pe~n~y ~mov~ ~m ~ h~ disk ~iw.

No~i~mnd~g ~ m ~e con~ m S~fion 2(a) of ~ Ag~ent or ~der Royg~ ~enm ~ ~aing Requir~en~
z~ve. CO~AQ ~y ~io Wor~ 4.0 for Win~ws 95 ~ Money 97 ~or Windows 95 prei~ll~ ~ bo~ Dmch ~d Fr~h or
French a~ Ge~ I~ge ve~iom ~ p~ of * W~ows 95 ~ lan~ge p~mll, p~id~ ~t on~ ~e user ~ select~ a
Windows 95 I~g~ge, ~e c~oi~ of Wor~ a.0 for W~dows 95 a~ Mo~ ~ for Wi~ 95 ~ ~ n~-sete~ lan~ge will
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_CUSTOMER SYS’I’F~

COMPAQ’s Customer Systems s~lt be tbe assembled compeer systems described in ~he ~able below which (i) are ¢om~gured for ~e onJy
by a single user: and (ii) include at le~t a CPU, a motherboard, a power supply, argl a case, For each Product which COMPAQ chooses to
I~.cense for distribution wihh the listed Customer System, the letter "S" or "C" in the relevant box irgtica~ whether COMPAQ is licensing
th~ Product on a "p¢¢ ~ystem" o¢ "per copy" basts, cespoctively. New models may be added by agreemem of the parUes.

At COMPAQ’s ot0tion, for purposes of administrative convenience. COMPAQ may designate models by "all models" or by "model line" or
"series’. (e.g. "2"aguar model I~.e’. "Jaguar Pro series’. "Ja~.hTa" Pro 750 mode~ line’, "laguar Pro 950 series’. ~c.). Customer Systems
defined by "all models" shall include all c~-ront and f-ature models :hat meet the description specified in the ~ble (e.g. "All models which
in¢tucio a CD-ROM drive. 5~3 Mb or larger hard disk drive, and s~und card. ") and utilize the listed microprocessor(s). Customer Systems
defined by model line or series shall include al! currem and f’umre models which include the designated model [ir~e or ser;es name, (e.g.
".raguar Pro model line" includes Jaguar Pro, J’aguar Pro 950, J’aguar Pro S, etc.: "Jaguar series" includes Jaguar, Jaguar Pro, Jaguar Pro
95’0. J’aguar $400, ere,; °Iaguar Pro 950 ~eries" includes Jaguar Pro 950. Jaguar Pro 955. etc,).

Pn~duct Number Key: Please refer to the Product Number in ~ Microsoft Product Table above.
Rov:~ltv Basis Key: C = per copy; S = per system; ff Product box is blank, such Product is not lice~ed for distribution wkth he listed
Customer System.

CUSTOME, R SYST’E,~/~ TABLE

Produel Number
~lodel Name, ~’t,4odel Number, l~Iode| Line, or ~lodel      Procmor

De,~rip tion Type !. Z ,3 4 ~ 6 7 ~
?re~ano 12xx Series known wiatin COMPAQ as ’" Road
Warriors Li~e" and shipped into North America (United Pent, urn or

S
Stat~ and’Canada) Pentmm II

?resario IL’,:x Serie~ known within COMPAQ as ~’ Road
Warnors Lite" and shipped outside of North America Pemium or

(Umted State..s and Canada}                Pemium I1                       S
Pre~ano 16xx Series known within COMPAQ as "Road

Warnors" and shipped into North America (United States Pentium or
S

and Canada)                       Pentium 1I
Presano 16xx Series known within COMPAQ as "Road

Waldorf" and shipped outside of North Amm’ica (United Peatium or

State~ and Canadn~ Pentium II S

Presa~’~o 22xx Series known withfn COMPAQ as
"Conquest" and shipped into North America (United States Cydx Media

S
and Canada) GX

Presarto 22xx Series known within COMPAQ as
" Conquest" ~nd ~ipped outside ofNoRb .~a-nesica (United Cynx Media

States and Canada) GX S

Presano d-2x.x Series known within COMPAQ as
"Commando" and ~ipped into North America (United Pentium or

S
Stat~s and Canada) Pentium [I

Presario 42xx S¢~i~, known within COMPAQ as
"CorrLmando" a.~d shipped outs~de of North America Pemium or

(United States and Canada) Penthtm iI S

Presano 45xx Series known w~,thin COMPAQ as
"Termin~toff’ and 5hipped ~nto North America (United P~rium or

S
States and Canada) Pentium I!

Presa.rio 45.’,rx Series known wi~in COMPAQ as
"Termin~or" and shipped outside of North America P~tium or

S
(United States and Canada) P~tiana I1

!
Presario ~Sxx Series k~own within COMPAQ as

~ Warriors" and shipl:~-d into North America (United StaW.s Pentium or
S

and Canada) Pentium II

Presano ’48xx Series known within COMPAQ as
"Warriors" and shipped outside of’North America (United Pentium or

S
States mad Canada) Pentham II

PC The~t~ Series Pentium or
P~tium II S

Exhibit to the Liceme Agreement dated April i, ~.997, between MICROSOFT CORPORATION and COMPAQ COMPUTER
CORPORATION.
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OFFICE PROD UL-’I’S

MICROSOFT PRODUCT TABLE ’

Product Product Name ~tnd Ve~ion Licel~l Appficable Per System Per Copy
~ Language Addit:lonal Royalty ° RoyaLty ¯

Version(s)’* Pr~v~ioos
t. laK ~bl,

Offl~ 97 Small ]~mine~ E~i~ion XZ (d). (�). (t3, US$150.00

¯A Prodn~ i, not llcen3ed hereunder unles~ royalty rate(s) are indicated in the Prnduc$ table and the Product is indicated as
licen~d for one er more C-stomet- Systems in t~e Customer System table of this Exhibit C.

¯ * Language Version Key: EN=EnglL~h, XT=Chinese (Simplified), ZH=Chinese (Traditional), DA=Dani~h, NL=Duteh,
XZ=ln~ernational Eng|lsh (UK), X.A=,Engtish (An~(3’Itlian), Fl,-Finni~h, FR-French, XI)~French (Canadian), DE,W~erman,
[T=l[lalian, JA-=Japanese, KO=Korean (Han~el), NO=Norwegian, XC~Portugue~e (Brazilian), E,S=Spani~h, SV=Swedish,
TH=Thai.

PRODUCT DELIVERABLES:

(d) Ot~I DL~tribufion Kit co~sLsting ot~ Product in object code ~’on~ a~d install uUlities. MS way subsut~{e a copy of retail
Product ~f such OEM Distribution Ki{ is no{ avaitabl~

~e) Single copy of Pr~ct docu~ent,ttion t~or support p~ orgy.
(f) ~ectronic copy of.Produ~ doc~menuttion (£ncludin8 gzaphic~ f]le~) for 3d,~.pu~ion pur3w~e~ only as descx-ibed in Sec:~on 2(c) of

PRODUCT SPECIFICATIONS:

The Product ~ have featur~ as specified in ~he above-referenced Producl doctu~er~.~.ion.

ROYALTy PAYMI~TS AND REPORTII~IG RE~UI]~EME.NTS:

Except as provided for in Sec~ol} 3(d) n~’ the Agreement, COMPAQ agr~ to p~y MS a royalty, at one of ~he applic.~bIe r3ies set Forth
above, multiplied by th~ g~,~ or" the nun3ber of (i) C~.s~o~3e~ Syst~n3(s) £{~enrifiecl Ltnder C~stome~ Systems below, ne~ of rename,
shipped or placed in u.~ by COMPAQ or (ii) Product(s) s~pped or placed in u~e by or For COMPAQ. IVot~v~thb*tan~g a~ything to
contrary in Secdon 2(~)(iv), pay~ of such royalty shall enUtle COMPAQ tD sh~ a sing]e copy of ~e t3roc~uct(~) I~sted under
MICROSOFT PRODUCT TABLE above with each Cus~mer Sy~.m. per ter~s of ~e Agree.~enL Royalty is exc~u~i’ve of cost of
goods (i.e. cost of medi~ and/or documentatlou, APM, etc.) to be paid by COMPAQ to Autbnrtzed Repllcator(s),

.~r)DITIONAL PROVISI01V$

(a) The following provisions shall apply to all Prod~ lis’,~d in ~ Exhibt~ C:

(l) Pr ein.,;tafiadon

T’~e ats3ve royalues requir~ that COMPAQ dismbute the Products prein.stailed on all Customer Systems. COMPAQ shall
preinsl~ll the Product software solely in accnn~.nCr~ with the ins~Iladon ins~ctions set forth in the "Preinstaliadon Guide".
which is included in the pr~installB~ion kJt pordon (’Pr~Lnstaltation Kit") or" the Product Deliv~able~ CO~’V~PAQ may use
~he information, tools, ~nd materials contaLned in the Preinsl-~llation Kit suI¢iy to pr~i~l the Product so~twa~ in
accordBJ~c¢ with the Prein.~alladon Guide and for no other purpose. Other ~han ~s sl~cL(ied i~ Lhe Preinstal.lafion Guide.,
COMPAQ shall ~oc modi~ the Product su~-vv-a~e, nor dele~ or remove ~ny F~at~r~ or t:tmc~ionality v,’ithout the prior
wri~en ~ppruval ot’MS in e~ch inst~nc~.

COMPAQ may inclucre Produc~ on a Recovery CD-ROM ((~ticki~core CD) th~ employs a BInS checking mechanism
provid~ {bat COMPAQ

(vi) supplie~ ~S ~ a Recovery CD-ROM Bill or" Materials (BOM) ~ seJncted Authorized t~pli~.tor for
Recovery CD-ROM planne~

(vii) supplies MS wi~h copies of all artwork a~l softwtre mas:ers prior to MS a~signin8 a ~racking number.
(viii) prinm {be MS assigned tracking numberon each Recovery CD-ROM p~ovided tl~at MS supplies s~ch ~racking

numbe~ m COMPAQ within a reasonable time,
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(IX) prints appropriate MS CopyrigtR and Trademark Mentifica0on on each Recovery CD-ROM a~ follows: -P~r’tions ¢
1981-1997 Mim’~.sofi Corporation. All eights re, eyed.~

(x) include~ language similar to "For Distribution only wt.th a new Compaq PC" on each Recover7 CD-ROM and a~
part or" the overall Recovery CD-ROM paciaging,

Any c~anges to the BOM other ti,.an the add~on/subtraction of no~MS Product require review t~y MS and may result in a
~w tracl~mg number.

AI! Product documentation, baek-~p media and Recovery CD-ROMs (Qu.icId~.estore CD) shall Ix: provided oMy by an
Authorized Replicator.

(2) Tectmical Stmport for COMP&Q Customers

The above Product royald~ require tha~ COMPAQ’s Product documentation and/or C~stomer System docamemation
shall advts¢ end users that tim Prociuct(s) is supported by Compaq (or for COM2AQ roy a ’d’ttrd parity) and shall incJade
COMPAQ’s (or other’s) telephone support number for the Product(s).

COMPAQ shall provide a li~’h~ on COMPAQ’s support and ma~l~eun~ web sitefs) to the web page for Pro~luct(s) a~ MS’
",~¢b sire ~ttp:/lwww.rmcrosoft.com)

(3) Te~n of Ex/]ibit C2

The Pn:u~uct(s) desccibed in this Exhibit C’2 ~ licensed i~or the pro-pose of a limited market test. Notwiths~ancling
anythm~2 m ~he contrary in Section 9 of the Agre~’aenL COM.PAQ’s license rights to Producer(s) in this ExJltbit ~ shall ~e
effective ~’om ~uly l. 1997 t/h-’~ugb Sepmm~r 30. 1997. MS shall have no obligation to renew these license rights upon
exptration.

In the evem t~at h’~is limir.ed rnark~ test is deemed successful ~y both COMPAQ a~d MS, MS asters to negotiam with
COMPAQ in good faith to ent=r into a separue license agreement to disrribum th, PrcmXv.-t(s), subject to terms and
eondi~ons to be agreed upon by both parties.

(’b) (1) Except for accurate inforrnarioz~a/ref,=rences t~ and descriptions of the Product(s), and accurate reproductions or ~epicdon.s
or~ the Produw.(s) front packaging, MS expressly proMbits any ase of ~e Product(s) conten~ (e.g.. photographs, video,
audio, screen shots, etc.) and asso~iatm:i peckagin8 in connection wi~ COMPAQ dismbution of the Product.(s), including
withoat linumtion, advertising and promotional use.

(2) If MS pr~vtcles COMPAQ wi~ a marking materials kit for Product CMarketmg Martials Kit"), then COMPAQ is
~,thori.z~ to use materials contained in Marketing Materials Kit for ~romodonal purposes provided that:

(A) Use is in compliance with ~e guidelines provided m Marketing Materials Kit:

(B~ COM~AQ’s promotion of ~o<tuct(s’~ shall be res~"i¢:1:�~ to ~e g~idelines p~’ouided in Marke~g Materials Kit and
~bsection (b)(!) ~ov,;

(C) Use is con~’in~d to the acNemsmg and promotion of C~stom~ Systems lice.nsecl for and distributed wi~ Product; and

(D) COMPAQ a~ to cease use of ~e M~k:eting Materials Kit and c~a.s¢ a~y promotion for Product(s) upon ~X!0Lra~on
or te’trnination ot’COMPAQ’s license for this Product

(3) With r~spect to advertising that includ¢~ those Custom=" Systems distributed with Product(s), COMPAQ shall refer to the
"                    r~tevant Prodact names and plact accurate r~productions or depictions of ~e Product’s fi’ont packaging in point of" purc~=se

materials, print advcrasing, pac.kagi~g, and marketing col~eral.

(¢) Notwithstanding anything to th© conmary contained in Section 2, COMPAQ must distribute Product documentation as SUpl~lieA
by an Author~z.~d geglicator wi~ e==i~ ¢~stomer System distribut~ with Product software. A COA must be aftixeb to or
accompany eact~ copy of Fmduc~ documenta~on. Company must distribute only one (i) copy of Product docum~mation with
ca~h. Product version dis~butcd. COMPAQ may not adapt, mansla~e,, or otherwise modif~ Product documentation.

(d) COMPAQ may dis~’ibute Product(s) only wi~in the geographical boundafi.es of tt~e United Kingdom (England, Scotland,
Wales, ireland).

~e) (i) COMPAQ may only ~lis~bute Pro,’luc’~s) directly to end user custom’~s through the COMPAQ ~Home and Offic," direct
sal~s channel; COMPAQ may not off-~" Castomer System.s with Product(s) ~rough COMPAQ’s disl~butor, r~,~.ier, or
dealer channels.

(2) COMPAQ sha.ll include as licensed Customer Systems for this Product in the =able b~low only those Custome~ Sysmms
wt~ich are marlcct~:l an~l distribut~ by COMPAQ ~irectly, to small busza~s and home/consumer customers. For purposes
of ~is Exhibit C2, a small business shall be a bnsin~ss entity emIfloying 100 or fewer employees. Computer systems
marketed or dis~il~uted to o~¢r channels arc not licensed for the P~luc= under ~is Exhibit C2.

FL/10 0001098
C0NFIDENII/tL

HIGHLY CONFIDENTIAL



(t’) T~o iadividaal soi~var~ programs which compri~e ~ ~uct shall be di~lbu[ed ~og~er w~th o~e Cu~mer System ~d may
n~t b~ d~bu~ s~te~y o¢ l~ce~ for ~ hy ma~ ~ one end-us~ [nfo~a~oa on l~c~g ~y of
~p~ly may ~ ob~ned ~m ~e MS A~o~ M~ger ~ig~ to CO~AQ.

(g) ~l) ~o~s~d~g ~ing Io ~e con~ m S~on 7(c) of ~e A~menL COMPAQ’s ~ of ~e ~uct or P~du~
~i~ Logo ~I be ~bj~ to ~e ~ctio~ ~d ~idelin~ d~ribed in the ~ogo Guidelin~ Ibr ~ch L~go p~vtd~ by
MS.

(2) ~e my~ ~te(s) ~pecifi~ a~ve for ~u~(s) ~ b~ed on CO~AQ’~ A~e~enk a~o~ing to ~e ~s~ic~ions ~d
~i~lin~ ~nmtn~ in ~� Logo Guideline~ to place ~e Product or P~uct f~iIy Logo on all poim of o~ch~e matenal~
print ~v¢~n~, pac~gin~, ~d m~keting collate~ ~at include those Custom~ Sy~ di~bm~ wi~ ~ductts).

~STOMER SY~S

~AQ’s C~mer S~t~ sh~ ~ ~e a~mbled co~r ~stems ~cn~ in ~e ~le ~low whi~ (i) are configur~ for use
o~y by a single u~r: ~d (ii) i~lud¢ at I~ a CPU. a m~r~, a power ~ly, a~ a ~. For ~h ~ which CON~AQ
c~o~ to lic~ ~r a~m~ioa wi~ ~e listen Cusm~r Sys~m, ~ I~ "S" or "C" in ~ ~le~ant ~x i~i~t~ whe~er
CO~AQ is lic~g ~e ~um on a "~r ~smm" or "~r eo~" b~is. restively. New m~els ~y ~ ad~ by agr~mem of the

At C~MPAQ’s ~iom for p~s~ of a~misff~ve ~avem~e, CO~AQ ~y desi~te m~els by "all m~els" or by "model line"
or %eri~’. (e.g. "Jag~ m~el I~". "Ia~ P~ se~’, "Ia~r ~o 750 m~el line’. "I~ P~ 950 ~’. ~.). C~tomer
Syste~ defi~ ~ "all m~els" sh~l i~lude all cu~ ~ ~e models ~at m~t ~ des~ption ~cifi~ m ~e ~le (e.g. "All
m~els which i~Iude a CD-ROM &ire. 5~ Mb or la~er ha~ di~ d~ve. ~d sou~ ~rd.’) ~ miti~ the I~d mi~pr~sor(s).
Cuaomer Syste~ defin~ by mo~l I~ or se~ ~I include ~1 c~nt a~ ~mre models whi~ ~cl~e ~e d~ig~ m~ei tine or
~es ~e, (e.g. "/ag~ ~o m~el line~ i~lud~ Ja~r ~o, J~r ~o ~0, Ja~ P~ S, ~c.; "Ja~ ser~" ~clud~ Ja~.
Ja~ ~o, Jag~ ~ 950. ta~ ~, ~. ; "lager ~o 950 ~" inc~u~ Ja~ Pro 950, Ia~r ~ 955,

Produ~ Number Ke~: PI~ rear zo ~ Pro~ct Num~r m ~ Micr~oft P~t T~le ~ove.
Ro~alff Bas~ ~: C = ~r c~; S = ~r Wstem; ff Pr~t ~x ~ bl~, ~ P~uct is not licem~ for d~bu~ wi~ ~e listed
C~tomer System.

CU~OMER S~M

~oau~ Number
Model Nam~ Model Num~r, Modal Lin~ or M~el

~scrip~an Type 1 2 3 4 5 6 7 8
P~o L~ S~es ~own wi~in CO~AQ ~

"Co~quest" ~d shi~d ~m the Onimd Kingdom Cy~ Media
GX     S

Exhibit to the License Agreement dated April I, 1997, b~tw~ .MICROSOFT CORPORATION and COMPAQ
COMPUTER CORPORATION.
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~.,~llIl] IT I
COM’PA(~ USE OF THIRD PARTY ENSTALLEl~

Exee!~t as expressly provided in this Exhibit [, COlvlPAQ shall Third Pa.n3, Installer by or on behalfofCOMPAQ.
not reproduce, duplica2e, copy or otherwise permit the
irtsmllataon of Product So~vm’~ or placement of the Product (d) COMPAQ hereby iaderrmifies MS t’or all damages

[includin8 reasonable attorney’s fees) of any kind m connectaonImckages inside Customer System packages exceat on
with the Third Party lrtstaller’s activities for COMPAQ,COMPAQ premises by COMPAQ employee,. COMPAQ may
including, without Iimttation. damages resulting from: (I) aengage a third party inst~ler specifically approved in writing by

MS ("Tb.ird Party Insm.ller~) to install the Product Sot%rare for breach of the terms of this Agreement and/or the Installation
Agreement, or (2) any and aJ[ uamathonzed reproduction and/orCOMPAQ on the Customer System hard disk pursuant to
dismbution ~ the Third Party In, taller of any ~orrton of theSection 2(aXii) and/or place the Product package~ inside the o -Product delivered by COMPAQ or by Authorized ReplicatorCttsr.omer System packagang provided that all of’ the condidor~s

listed below are and remain satisfied, behalf of COMPAQ.

(a) COMPAQ sh~l pro’vide MS with the name and address (e) Within thirty (30) days of COMPAQ’s execution of the
Installation Agreement with each Third Party Inst~dler.of any Third Party Irk~taller COMPAQ intends to engage for

irm-tallation of the Pr~duct(~)’. COMPAQ shall provide a co~y of such agreement to MS at the
address for notices specified in Section 15 of the Agreement. If

(b) COMPAQ shall enter into a written agreement with ~e the Installation Agr,’ement is not completed in the English
Third Party lmtalter (heremafmr "Installation Agreement’)tttat language, COMPAQ shall also provide an accurate ancl
expressly provides that MS is a third party intended beneficiary complete English wanslafion thereof.
of. the Installation Agreement with rights to enforce such
agreemenL and ~at is ~bstantiaily similar to Amachment I to (O COMPAQ shall promptly notify MS of the termination.
this Exhibit [. expiration or significant modification of the terms ¢f the

Installation Agreement.
(�} In order to distmffruish each P~duct package

Product pac~es of other ~vlS OEMs, prior to delivetV of any {g) Sections (d) and (e) of thu~ Exhibit I shall survive any
termination or e.xpLration of this ExhibitProduct to any Third Pasty. insta!Ier. CO~LPAQ shall require the

Authorized .Replicator to place CO.MPAQ’s name on
con~icuous location oft each Product package delivered to the

Exhibit to the Licen.~e Agreement dated April I, 1997, between MICROSOFT CORPORATION and COMPAQ
COMPUTER CORPORATION.
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Attachment 1 to Exhibit I

COMPAQ COMPL~F.R CORPO ~TION
P~INSTAL~ON

ThB Preinstallation Agr~ment ("A~em~t’) ~ made ~d ente~d into ~is      day or"
, ~9__ {"Eff~ive Dine") by md ~veen CO~AQ COMPU~R COlOPhOn, aDelaw~e - co.aragon ("COMPAQ") and , a co~o~on("~STA~ER").

RECITALS

Whereas, COMPAQ is licensee to certain solar.ware owned by MicrosoR Cof~3ration
under OEM License Agreement #I 107-6292 dated October 1, 1996 ("MStCOMPAQ License Agreement"};
and

Whereas, COMPAQ desires to have INSTALLER preinstall certain MS [icensed software
described in Attachment A to this Agreement (the "Product(s)") in the ROM of COMPAQ’s handheid
computing devices; and

Whereas, under the MS/COMPAQ Licease Agreement, COMPAQ is required to contractually
obligate, ~ writihg, third parries to comply with specific terms and conditions relating to installation of
licensed ~/~’ware.

Now, Therefore, for good and valuable consideration, the receipt and sufi.’iciency of whLch is
hereby acknowledged, the parties agree as follows:

AGREEMENT

1. License Groat.

a.      Subject to the terms and conditions of this Agreement, COMPAQ grants to INSTALLER
a non-e×clusive, non~’ansferab[e, worldwide license right to only premstall the Product(s) in object code
form on the hard disk of COMPAQ’s personal computers identified in Attachment B ("COMPAQ
Customer Systems") to ~ Agreement.

b.      COMPAQ shall make reasonable efforts to ensure INSTALLER.’s compliance with r.he
terms and conditions imposed on COMPAQ by MS/COMPAQ License Agreement.

2.      License Restrictions. The license rights granted to INSTALLER are subject to the following
restrictions:

a. INSTALLER shall not reverse engineer, decompile or disassemble ~ny Product(s).

b. INSTALLER shall only pr~install Product(s) on COMPAQ’s Customer System(s).

�.      INSTALLER shall perform preinstallation of Product(s) only on INSTALLER.’s
premises by INSTALLER employee~.
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3. Intellectual Property Notices.

INSTALLER will not remove any copyt-zght, trademark or patent notice that appears on
the Product(s) as delivered by COMPAQ.

b.     The parties agree that this Agreement will terminate if INSTALLER violates MS’
intellectual property r~ghts as provided herein.

4.      Confidentiality. INSTALLER expressly undertakes to retain tn cunfidence all information and
know-how transmitted to INSTALLER by COMPAQ that COMPAQ has identified as being proprietary
and/or confidential or that, by the nature of the circumstances surrounding the disclosure, ought in good
faith to be treated as proprietary and!or confidential to COMPAQ or MS, and will make no use of such
information and know-how except under the terms and during the existence of this Agreement. However,
INSTALLER shall have no obligation to maintain the confidentiality of information that is independently
developed by [NSTALLER, Further, INSTALLER may disc]nse confidential informatnon as required by
governmental or judicial order, provided INSTALLER gives COMPAQ prompt notice of such order and
complies with any protective order (or equivalent) imposed on such disclosure. INSTALLER shall treat all
Product adaptmion materials (including source code) as confidential information and shall not disclose,
disseminate or distribute such materials to any thLrd puny without COMPAQ’s and/or MS’ prior written
permtssion. INSTALLER shall treat the terms and conditions of this Agreement as confidentzal; however,
INSTALLEK may disclose such information in confidence to its immediate legal and financial consultants
as.required in the ordinary course of INSTALLER’s business. INSTALLER.’s obligation under this Sect’ion
4 shall extend until the earlier of such time as the information protected hereby is in the public domain
through no f~ult of INSTALLER. or ten (10) years following termination or expiration of this Agreement.

5. Audi.t~.

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

COMPAQ or MS may cause an audit to be made of the applicable INSTALLER records
and facilities in order to verify INSTALLER’s compliance with the terms of this Agreement and to verify
statements zssued by INSTALLER and prompt adjustment shall be made to compensme for any errors or
omissions disclosed by such audit. Any such audit shall be conducted by an independent certified public
accountant selected by COMPAQ or MS (other than on a contingent fee basis) and shall be conducted
during regular business hours at INSTALLER’s offices and in such a manner as not to interfere with
i"NSTALLER’s normal business activities. Any such audit shall be paid for by COMPAQ or MS unless
material discrepancies ~ disclosed. "Material" shall mean the lesser of Ten Thousand Dollars
(US$10,0O0.00) or five percent (5%) of the amount that was reported, tf Material discrepancies are
disc[oseck INSTALLER agrees to pay COMPAQ or MS for the costs associated with the audit. In no event
shall audits be made more frequently than semi-annually unless the Lrnmediately preceding audit discloses
a Maverial dizcrepancy.

e.      Neither the right to examine and audit nor the ri~,jat to receive adjusmaent shall be
affected by any statement to the contrary, appearing on checks or otherwise, unless expressly agreed to m
writing by the parW having such a righL

d.     In the event that COMPAQ or MS mak~ any’ claim with respect to an audit, upon
INSTALLER’s request COMPAQ or MS will make available to INSTALLER the records and repot’~s
pertaining to such audit prepared by COMPAQ or MS’ independent auditor.
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6, Reports to ~ Upon req~uest by MS, FNSTALLER shall report promptly to MS by Customer System
and Product(s), (i) the number of Customer Systems r~ceived from (or manufactured for) COMPAQ during
the preceding calendar quarter(s), and (ii) the number of copies of Product(s) preins~alled for COMPAQ on
such Customer Systems.

7. Tern. This Agr~emeut shall commence on ~he Effective Da~e and continue until r.he earlier of
termination or ~piratio~ of the MSiCOMPAQ License Agreement or term~a~on or expiration of this
Agreement as agreed by COMPAQ a~d INSTALLER or as provided in Section 3(b) of this Agreement.

8. Ob]ieattons Upon Termination. Within thirty (’~0) days aft~ earlier of: (i) tm-rnination or expu’adon
of this Agre~m~t; or (ii) notice to INSTALLER from COMPAQ of termina~on or expu-ation of the
MS/COMPAQ License Agreement, INSTALLER shall return the preinsmllaticn "mas~er" and any
Product(s) in its possession or under its control to COMPAQ. From ,’rod after termination or expiration,
INSTALLER shall not use internally nor employ any Product(s) as part or portion of any product that
INSTALLER may use, sell, assign, lease, license or u-ansfer to third parties. INSTALLER shall cease and
d~sis-t from all use of any Product(s) name(s) and associated trademark(s) and, upon request, deliver to
COMPAQ or its authorized, representatives or destroy all material upon which the Product(s) name(s) and
the associated trademark(s) appear.

9. MS Intended Third Parts, Beneficiary. INSTALLER hereby acknowledges that MS Ls an intended
third party beneficiary of this Agreement with rights to ent-or~e any of the terms and conditions contained
herein.

10. Attorneys’ Fee~. INSTALLER agrees to pay COMPAQ’s or MS’ attorneys’ tees if COMPAQ or MS
employ attorneys to enforce any rights of this Agreement.

In Witness Whereof, ~e parties have executed this Agr~emem as of the date set forth above. All signed
copies of this Agreement shall be deemed originals.

COMPAQ COMPLrTER CORPORATION
INSTALLER Name

By (Signature) By (Signature)

Name (PrmO Name (Print)

Title Title
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ROYALTY REPQI~T

COMPANY NAME:
LICENSE #:
REPORTING PERIOD:
REPORT DUE:

Prod.l Prod.2 Prod.3 Prod.4 ih-od.5 Prod.6 Prod.7

[ Customer System

’] (:’ Model Name or Product Units /
Model Number Royalty Type

i "1" "Per System" units
"Per Copy" units

2 "Per System" units
"Per Copy" units

3 "Per System" units
"Per Copy" units

4 "Per System" units
"Per Copy" units

I:, "5 "Per System" units
’"Per Copy" units

6 : "Per System" umts
i"Per Copy" units

’ 7 "Per System" uaits
"Per Copy" units

8 "Per System" units
"Per Copy" units

"9 "Per System" units
"Per Copy" units

tO "Per System" units
"Per Copy" units

SUMMARY
Total Units "Per System" units 0 0 0 0 0 C 0

"Per Copy" units

Enter the number of localized version
.units shipped for each Microsoft Product
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(Con~noed)

Dollar Re~zp

Product I

"Per System" Activity "Per Copy" Activity
~ Ro~ltv ~ Amount Units ~ ~ Amount

Du_~� Du__~e
I to 0 $0.00 0 $0.00 1 to 0 $0.00 0 $0.0C

$0.00 $0.00
¯ "                  + $0.00 + $0.00
" 0 0

Localized Version Activity
~

Rovalq~ Ouanfi~ Amoun.____!
Due

0 $0.00[ Product Total

Pro~uc~ 2

"Per System" Ac~ "Per Copy"
Units Rov~ Ou~fitv Amount Units Roval~ ~ Amount

Du_._~ Du._.~e
I to 0 S0.00 0 $0.00i l to 0 $0.00 0 $0.00

$o.oo $o.oo
+ S0.00

0 0

. Localiz~l Vernon Acli~ty
I

::’- Roval~ ~ Amount I
SO.O0        0    $o.0oj               Product Total

Microsoft Corporation Total Reported so.oo
OEM Accounting Services

FAX: (1) 206--936-529g

The undersigned hereby cemfies that h~shc is duly authoriz~l by COMPANY to complete this report, ~ar the title ~i~ed below is
~isiher ~u¢ and correct title, ~md thal this report is complete and correct.

Repor~ completed by:
Signarar~ Date

Print name and title Telephon~ Number
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E,X~IB IT R
(Con tin ued)

Dollar Recap

Product 1
"Per SyMem" Aclivit~ ~Pcr Copy" Activi~

Uni~ ~ ~ Amour Uni~ ~ ~
~e

1 to O $0.00 0 $0.0~ I to 0 $0.00 0
$0.00 $0.00

+ $0.00 ~ SO.O0
0 0

L~’~ Ve~ion Ac~vi~

I~ ~ Amount
~Due I
$0.00J Product Total $0.00

Product 2
"P~r Syatem" Aclivir~ "P~ Copy" Ac.~it~

Units Rovalt’y Ou~fiW Amount Units Royalty. Ou~tiW Amount

1 to 0 $0.00 0 !;0.00 1 to 0 $0.00 0 $0.0~
$0.00 SO.O0

+ $0.00 ÷ S0.00
0 0

L~ca~Ized V~rsion A c~vity                            ]
Rovalt,Z Ouan~W Amount

Due__ ]
0 $0.00J Product Total $0.00

Please send report to: I
Microsoft Corporation Total Reported ~o.0o

~    OEM Accounting Services

F.~’(:: (1) 206-936-$298

I’he tmder~sgcted hereby cemfi~s that he/she is duty authorized by COMPANY to comp|ete this report, that the t~tle ]ist~ ~tow is
~is/het axte and correct title, and that this report hs �ompl,-te and correct.

Report completed by:
Signature                         Dam

Print name and title Telephone Number

Exhibit to the License Agreement dated April I, 1997, between MICROSOFT CORPORATION and COMPAQ COMPUTER
CORPORATION.

FL AG 0001106
CONFIDENTIAL

HIGHLY CONFIDENTIAL


