PLAINTIFF’
; EXHIBI'IE S

n——0S3

TOm: Hal i .

gom: wﬁym 1999 8:26 PM Comes v. Microsoft
To: Candace Grisgaie; Remco Hendrikse (LCA) b
Cc: Junko Suzuki

Subject: RE: Phone Number Aki 3t MSKK

*Candace, here's the pre-final draft which Toshiba can start reviewing.
- Remco, please note that Exhibit B has been exciuded from the draft.

)

AAL Liconse wnd C
6_4 9 nco..
thanks
aki
—0Qriginal Message—
From: Candace Grisdale
Sent: Tuesday, June 29, 1999 12:14 PM
To: Remco Hendrikse (LCA); Haruaki Kayama
Ce: Junko Suzuki

Subject: RE: Phone Number Aki at MSKK
Importance: High

| have Aki on the phone righi now. Can someone send me the draft final again so that we're all on the same page?

——0riginal Message—

From: . Remco Henorikse (LCA)

Sent: Monday. June 28, 1999 8.08 PM
Jo: Junko Suzuki

Cc: Candace Grisdale

Subject: Phone Number Aki at MSKK
impontance: High

Junko-san, please email us ASAP the phone number(s) at which Aki Kayama can be reached.

Doomo arrigato.

MS-PCA 2599146
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DRAFT - FOR DISCUSSION PURPOSES ONLY

AMENDMENT NUMBER §
Amendment Date: Jupe 1, 1999
1o MICROSOFT OEM LICENSE AGREEMENT WITH MINIMUM COMMITMENT PAYMENTS
berwess MICROSOFT CORPORATION, 3 Washingto, U.S.A. Corporatics
and TOSHIBA AMERICA INFORMATION SYSTEMS, INC., 3 Corporation of California
(as assigned to MICROSOFT LICENSING, INC., 3 Nevada, US.A. Corporation)
Effective Date: May 1, 1997
MICROSOFT LICENSE # 5000020157 (5505-7143)

Microsoft Corporation transferred its OEM licensing operations to its wholly owned subsidiary, Microsoft Licensing, Inc.. 2
Nevada, U.S.A. corporaion. on December 31, 1997. Accordingly the above-referenced license agreement was assigned by
separate instrument to Microsoft Licensing, Inc. on that date.

Effective as of the Amendment Date indicated above, the below signed parties agree that the indicared pormons of the above

referenced license agreement (hercinafier the “Agreement™) are hereby amended by this instrument (hereinaiter the
*Amendment”), as follows:

Seciion-1. Section 9 of the Agreement is hereby amended and as amended shall read as follows: |

“The term of this Agreement shal) run from the Effective Date through December 31, 1999.”

2. Exhibit B4 of the Agreement is hereby amended and replaced with the anached Exhibit B&I-.

3-3._Exhibit C1 of the Agreement is hereby amended and replaced with the atached Exhibit C1,

4. The anached Exhibit C4 is herebv added 1o the Agrecment.

Al capitalized terms used but not defined herein shall have the meanings ascribed to them 1n the Agreement. The terms of this
Amendment shall supersede any inconsistent terms contained in the Agreement.

N WITNESS WHEREOF. the parues have executed this Amendment in duplicate as of the date first wnitten above. All signed
copies of this Amendment shall be deemed onginals. This Amendment is executed only in the English language.

MICROSOFT LICENSING. INC. TOSHIBA AMERICA INFORMATION SYSTEMS,
INC. .
By (Signature) By (Signature)
Namne (Printed) Name (Printed)
Title Title
Date Date
1
CONFIDENTIAL

Amendment #5 10 the Microsoft OEM License Agreement with Minimum Commitment Pavments, License No. 5000020157,
dated Mav 1, 1997. between MICROSOFT CORPORATION and TOSHIBA AMERICA INFORMATION SYSTEMS, INC. (as
assigned to MICROSOFT LICENSING. INC.). l -

MS-PCA 2599147

HIGHLY
CONFIDENTIAL



EXHIBIT C1
OFFICE PRODUCTS
PRODUCT TABLE(S)
Proguct # | Product Name And Language Apphcable Royalty**® | Basis|e.g. per | Bilimg
Version Versions** Addidonal copy or per Type****
Provisions system)

Microsoh® Office 97 EN (01, (02),(03). | US852.00 Per Svstem Tvoe | |
£]269- Professional {Academic (06). (09). (20), !
0194 Edinon) (30). (67). (88),

(99)
[esoduss | Microsofi® Office 2000 EN (01). (02). {03), USS$52.00 Per System Tvpel
#3021, | Standard (Academic (06). (09), (20).
03485 Edinon) and aatk (30). (67). (88),

Teaching and Learning (L)) :

with Microsoft® !

- Language Version Key: Please refer to the Language Version Kev in Exhibit L efthe-Business~TamsDocumant-for |
cxplanation of Langusge Versisn codes. Lecalized versions are licensed on an if and as available basis.

e»s A Product is not licensed hereunder unless royalty rare(s) sre indicated i the Product table snd the Product is licensed for
one or more Customer Systemy(s) described in the Customer System section of this Exhibit C.

»vev  Billing Type: Tml-Mm&Wmmen—MuCOWANYanW

. ADDITIONAL PROVISIONS KEY
(Note: Only those Additional Provisions applicable to licensed Preducy(s) may appesr. Section numbering may not be
consecautive.)

(01) The following provisions shall apply to all Producs listed in this Exhibit C:

(a) The royalty rate(s) specified above require pre-installation of the Product. COMPANY shall preinstall the Product software
solely in accordance with the mstaliation instructions set forth in the "Preinsuliation Guide™, which s included in the
preinstaliation kit portion (“Premstaliation Kit") of the Product Deliverables. COMPANY may use the information. tools, and
materials contained in the Preinstallation Kit solely to preinstall the Product software in accordance with the Preinstallation
Guide and for no other purpose. Other than as specificd in the Preinsullation Guide, COMPANY shall not modify the Product
software, nor delete or remove any features or functionality without the prior written approval of MS in each instance.

(b) Notwithstanding anything to the contrary contained in Secnon 28 of the &b A QTeeTENI-oi-Seciion-o-oithe-B
Termi-Document, COMPANY must distribute Product documentation with each Customer Sysiem distributed with Product
software. A COA must be affixed 10 or accompany each copy of Product documentanon. Company must distribute only one (1)
copy of Product documentation with each Product version distributed.

(c) The rovalty rate(s) specified above for Product(s) are based on COMPANY s agreement as follows:

(i) With respect to advenising that includes those Customer Systems distributed with Produci(s), COMPANY shall refer to
the relevant Product names and place accurate reproductions or depicnons of the Product’s front packaging in point of purchase
matenials, print advernsing, packaging, and markering collateral; and

(ii) Upon request by MS, COMPANY shall provide MS, or MS® designee. with the names of the end-user cusiomers
registering Customer Systems distributed with Productis) in order that MS, or MS' designee. may send mailings to such
customers or perform market research. COMPANY shall take all sieps necessary to ensure that COMPANY's collection and
provision of such imformation will comply with all applicable national data protection laws.

(02) The individual software programs which comprise the Product shall be distributed together with one Custorner System and
may not be distributed separately or licensed for use by more than one end-user. Information on licensing any of the components
scparately may be obtained from the Account Manager assigned to COMPANY.

(03) The royalty rate(s) specified above for Product(s) are additionally based on COMPANY's agreement as follows:

" (a) COMPANY shall provide a link on COMPANY"s support and marketing web site(s) 10 the web page for the Product at the
website (Http:\\microsoft.com) or as otherwise identified by MS from time to time.

(06) (a) COMPANY acknowledges that Products labeled “North America Only Version™ are U.S. products which are subject to
U.S. export laws, and therefore, may be distributed only withm the U.S.A. and Canada COMPANY agrees that if “North
2
CONFIDENTIAL

Amendment #5 1o the Mictosoft OEM License Agreement with Minmmum Cormmitment Payments, License No. 5000020157,
dated May 1. 1997. between MICROSOFT CORPORATION and TOSHIBA AMERICA INFORMATION SYSTEMS, INC. (as
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DRAFT—65.41008 |

America Only Version" appears on the Product packaging or other writien materials, then the following applies: The Product is
intended for distribution only in the United States and Canada. At the hme of this Licence-Agreement. expont of the Product |
from the United States is regulated under "El Controls™ of the Export Adminisoation Regulations (EAR. 15 CFR 730-799) of the
U.S. Commerce Department, Bureau of Export Administration (BXA). A Commerce Department export license is required to
export the Product outside of the United States or Canada. COMPANY agrees that it will not, directly or indirectly. export or re-
export the Product (or portions thereof) to any country other than Canada, or 10 any person, entity or end user subject to U.S.
Expon restrictions without first obeaining a2 Commerce Department export license. You wasrant and represent that neither the
Commerce Department, Bureau of Export Administration nor any other U.S. federal agency has suspended. revoked or demied
your export privileges.

(b) Additionally, COMPANY acknowledges that it has received and understands MS' then-cwrrent version of the “Notice to
Licensees of Microsoft Export Restricted Products™ which applies to this Product.

(09) This Product may nof be distributed to india.

(20) Notwithstanding anything to the contary contained in the Licenss-Agreement (ncluding Exbibits-and-the-Buciness—Tamns I
Decumeni-as-incorperaied-thessin), COMPANY may distibute Producy(s) saly with Customer Systems which are marketed and
distributed exclusively usder COMPANY's or COMPANY Subsidiaries’ brand names, tade aames and uademarks. The
Product(s) may pot be diswibuted with Customer Systems which are marketed or distributed under any pame which includes any
third party brand names. rade xames or madanarks.

(30) Notwithstanding anything to the contrary contained in the License-Agreement (including Exhibits-and-the-businsss—Terns

b b sposaled—ihesein), the Default Charge for this Product as described in Section 3(beXws) of the
AgreementBusiness-Terni-Document shall be we———5190.00 m addition to the rovalty listed above for the Product.

(67T) (a) Except for accurate informational references to and descriptions of the Product(s), accurate reproductions or depictions
of the Product(s) front packaging. and as otherwise expressly set forth in the Marketing Materials Kit, if any, provided for the
Product under this Licsnse-Agreement ("Markering Materials Kit"), MS expressly prohibits any use of the Products) contents |
{¢.g., photographs, video, audio, screen shots, ec.) and associated packaging in connection with COMPANY s distribution of the
Product(s). including, without lirmitation. point of purchase materials, marketing collatersl, adverusing. packaging, and
promotional use.

(5) 1f COMPANY is provided a Marketing Matenials Kit for Product under this License-Agreement, then COMPANY is |
authorized to use materials contained m Marketing Materials Kit for promotional purposes provided that:

(i) Use is in compliance with the guidelines provided in Marketing Maierials Kit:

(i) COMPANY's prometion of Product(s) shall be restricted to the guidelines provided in Marketing Matenals Kit and
subsection (3) above;

(iii) Use is confined to the advertising and promotion of Customer Systems licensed for and distributed with Product: and

(iv) COMPANY agrees to cease use of the Marketing Materials Kit. and cease any promotion for Product(s), upon
expiration or termination of COMPANY's license for this Product.

the geographical boundanes of the United States and Canada.

(88) Notwithstanding anvthing 1o the contrary in the b Agreement. this Product mav onlv be distributed to and for use in I

(99) Notwithstanding any provision in this Licshse-Agreement 1o the contrary, the following provisions shall apply to this
Product:

(a) Customer Svstem: In addition to the other requirements for a Cusiomer System set forth under this Licensa-Agreement, the
Customer System must be a laplop (i.c., porable) computer.

(b) Definitions: the following terms shall have the following meanings for the purposes of this Exhibit C:

(i) “Accredned” means accredited by associations recognized by the U.S. Department of Education. a Statc Board of
Education, or a Canadian provincial or territorial government.
(i) “AER"™ or “Authorized Education Reseller” means a2 company that has executed a current Authorzed Education
Reselier Agreement with MSCORP and that has additionally emtered into a written agreement with COMPANY empans
(“AER/COMPANY ampany Agreement”™) that expressly provides: '
(A) that AER will comply with obligations identical to those imposed on COMPANY by Scctions 20, 67, 99(a), 99(b),
99(c). 9K i), I(FNiii), F9(EXiv), and 99(f)v) of this Exhibit C: and

(B) that expressly provides that MS is a third party intended beneficiary of the AER/Company Agreement with rights
to enforce such agreement.

(i) _"inlﬁd Instinstien™ means an entity that satisfies each of the sixfour requiremvents listed below and that is (A) 3 ]
public or pnivate K+12 (K-13 in the province of Ontario) Accredited school (including any such school offering a subset of
K-12, e.g., 6-8, 9-12) organized and operated exclusively for educarional purposes (“Educational Institutions™), or (B) a |

3
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DRAET 65441000 |
district adminisgative office of any Educarions! Institution. The entity must be directly associated with an Educational
Instirution that:

()) requires students 10 use laptop computers and has chosen Microsoft Office Academic Edition Professienal-as |
parnt of the cumculum;

(2) requires their teachers to mncorporate Laptop computers and Microsoft Office Rsefacsional-Academic Edition |
into their classroom teaching twenty-five pereent (25%) of the time. on an average monthly basis;

(3) agrees w provide a list of Qualified Students 1o COMPANY or its AER;

(4) agrees that MS and/or COMPANY may upon reasonable notice verify the number of Qualified Srudents n
that Educarional Ingtitution;

(5) has signed and submiued a Qualified Institution Participation Lener; and
(6) is located within the geographical boundaries of the U.S. or Canada.

(iv) “Qualified Student” means students who are enrolled in a Qualified Institution and who are within the 4 through 12*
grade.

(v) “Financing Organization” means 2 corporation, school, or association validly organized and existing under the laws of
a siate or temvitory of the United States or Canada that in association with COMPANY, an AER. or Qualified Insntunion. has
executed a lemter in the form arached hereto as Addendum 1 to this Exhibit C (“Financing Lener™). and has agreed 10
provide financing to Qualified Students, their parents, or their legal guardians for the purpose of the student’s acquisition of
a Customer System.

(v) “Qualified Person™ means (A) 2 Qualified Institution. (B) a Qualified Student, (C) a parent or legal guardian of 3
Qualified Student, or (D) a Fimancing Organization that intends to acquire Compurer Systerns for the sole purpose of
providing the Customer Systems to Qualified Srmdents.

(c) Distribution: COMPANY and its AERs may only distribute the Product (as pant of 3 Customer Systern) to Qualified
Persons in such a manner that anly one Customer System is distributed 10 a Qualified Srudens, whether the Qualified Studen:
acquires the Customer System himvhersclf, or whether it is acquired on their behalf by another Qualificd Person.
Notwithstanding anything to the contrary in the Licsase-Agreement. this Product is limited 1o distribution within the geographical |
boundaries of the U.S. and Canada.

(d) Rovalty Reporting. COMPANY shall repont by Product and Customer System — the royalties for the Product licensed in
this Exhibit C separatcly from other Customer System royalries on its royalty reports to MS under this-bicenss Agreement. |

(¢) Authorized Replicator. COMPANY may only acquire Product from a singie designated Microsoft Authornized Repiicator
and COMPANY agrees to notify MS of the Authonized Replicator it has selected.

(f) Additional Cenditions. Notwithstanding any other provisions of this Licenca-Agreement, the royalty rate specified above |
for Product is conditioned on COMPANY 's compliance with the following:

(i) Dedicated Full-Time Emplovee: COMPANY shall designake an employee as COMPANY 's primary contact person for
all maners relanng to COMPANY's performance of the obligations contaned m this Additional Provision (99)
(“COMPANY Contact™). The COMPANY Contact shall be available 1o promptly respend to MS in connection with the
program outlined in this Exhibit C. The COMPANY Contact shall supervise and coordinate COMPANY'S support services
which shall be available to respond promptly to all inquiries and suppont requests made by 2 Qualified Person regarding the
Product and/or Customer Sysiems. COMPANY may change its COMPANY Contact upon prior wntten notice to Microsoft
so long as the COMPANY Comnmact is a full-time COMPANY employee, and COMPANY uses reasonable effons 1o
maintain consistency in the COMPANY Contact position. .

(ii) Sales Reponting: In additien 1o the other reporting requirements under this Liceass-Agreement, COMPANY and/or its |
AERS on behall of COMPANY shall submit monthly reports to the MSCORP Educanional Customer Unit at:  Microsoft
Education Customer Unit, Student Mobile Computing Program, One Microsoft Way, Redmond, WA 98052 which reports
shall contin the following information: (A) the name of the Qualified Institutions whose Qualified Students have acquired
Customer Systems (either directly or through another Qualified Person), (B) the number of Customer Systems distributed to
Qualified Persons associated with that Qualified Institution and (C) any other information reasonably requested by MS,
including, without limitation copics of the executed Financing Lenter(s) and the Qualified Institution Participation Leners
required in section (99)(bXiii) and (v) above.

a
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(iii) Notice 1o End Users: COMPANY agrees it shall be responsible to provide, and to cause its AERs to provide. clear
notice to Qualified Persons prior to their acquiring the Product (including without limitation in all advertisements. marketing
materials, point of sale marerials, Customer System packaging and any other appropriate communication), that such Product:

(A) 1s an Acadernic Edition of the Product; and
B is 10 be used solely for educarional purposes by a Qualified Student or Qualified Institution: and

) is-not-sligible-forupgradesc-or-updatssmay not be tansferred and would only be be-uparaded..ia-aneligible
for e if an Academic Edition Microsoft® Office U e is made generally available, if ever; and
(D) has an “academic use only” placard on hardware/recovery CD and jewel case.

(iv) Failure to Enforce Licease—Agreement: MS may suspend COMPANY"s license rights for the Product under this |
Exhibit C, refuse to fill COMPANY's orders for Product, and/or require the Authorized Replicator 1o refuse two fill
COMPANY’s orders if COMPANY fails to comply with any provision of this Exhibit C. Furthermore, COMPANY mus
pay to MS the Default Charge specified in Section (30) of this Exhibit jor each Product distributed in violanon of this
License-Agreement. ‘ o |

{v) Indemnity: COMPANY hereby indemnifies MS from and against all damages, costs. and artorneys’ fees arising from
claims or demands resulting from COMPANY's marketing and distribution of the Product, mncluding, without limitation.
claims ‘that adventisements. marketing materials, point of sale materials. Customer System packaging, or other
communication made by or from COMPANY are false or misieading.

CUSTOMER SYSTEMS

COMPANY's Customer Systems shall be the assembled computer systems described in the tabie below which (i) are configured
for use only by a single user: and (ii) include at least a CPL!, 2 motherboard, a power supply, and a case. For cach Product which
COMPANY chooses to license for distribution with the listed Customer System, the lener "S™ or "C” in the relevant box indicates
whether COMPANY is licensing the Product on a "per system” or "per copy” basis, respectively. New models may be added by
agreement of the parties. :

At COMPANY s option, for purposes of administrarive convenience, COMPANY may designate models by "all models” or by
"model line” or “series”, (e.g. “Jaguar model line”, "Jaguar Pro scries”, "Jaguar Pro 750 model line”, "Jaguar Pro 950 senes".
etc.). Customer Systems defined by "all models” shall include al} current and future models that meet the description specified in
the table (e.g. "All models which include a CD-ROM dnve, 500 Mb or larger hard disk drive, and sound card.”) and utilize the
listed microprocessor(s). Customer Systems defined by model line or scries shall include all current and future models which
include the designared mode! line or serics name, (e.g. *Jaguar Pro model line” includes Jaguar Pro, Jaguar Pro 950, Jaguar Pro S.
etc.; "Jaguar senes” includes Jaguar. Jaguar Pro, Jaguar Pro 950, Jaguar 5400, etc.. "Jaguar Pro 950 series” includes Jaguar Pro
950, Jaguar Pro 955, etc.).

Product Number Kev: BRI sefar-to-the-Rroduci-Numberin-the-Rroduci-Table-abous.] = Office 97 Professional (Academic
Edition). 2 = Office 2000 Standard ( Academic Edition) and Teaching and Leaming with Microsoft®

Royaity Basis Kev: C = per copy: S = per system: if Product box is blank in the Customer System Table below, such Product is
not licensed for dismibunion with the listed Customer System.

CUSTOMER SYSTEM TABLE

Modei Processor le<Productinn <cRpoduct-3aa) <cProducttan
Name/Model ' -
Number
NFS2060CDS Pentium S S
NFS2590CDT Pennum - S S
NFS3020CT Pentium S S
NFS3110CT Pennium S - S

5 .
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and warrants that the names and nambers indicated in the Model Name or Model Number column
ﬁ?::?:b!::’:;?:t:wﬂm rately depote the actual designation used by COMPANY to identify the listed models (on the Customer
Svsiemn case and in COMPANY's intu'nlbookjand records).

6
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Addendum 1
to Exbibit C
|OEM LETTERHEAD|
[Daie]

[Name of Finance Company)
[Name of Finance Company Contact]
[Address of Finance Company)
Re: Microsoft Office 8--Rrofessional-Academic Edition Discount Program : |
Dear Sir or Madam:
[OEM] would like to0 thank you for participating in the Microsoft Office 8- Reofassional-Academic Zdition Discount Program

("Discount Program™). The Discount Program is intended to make low cost laptop computers with Microsoft Officc 8=
Profassional-Academic Edition available to students enrolled in schools participating in Microsoft leammeg programs that
encourage the use of technology in the classroom. To weam with [OEM] in providing low-cost laptop computers pronstalled with
Microsoft Office 83-Rrofessionak-Academic Edition to sudents, you agree to the following conditions: |

1. You acknowledge that {OEM] is offering {laptop name and model number) (“Laptop™) 10 students in qualifying schools
and/or school districts at discounted prices.

2. You acknowledge that the Laptops are only to be distributed 10 4* through 12* grade students who are. enrolled at
certain schools that qualify for the Discount Program as determined by [OEM] or its resellers. -

3. You acknowledge that each qualified student may only scquire (1) one Laptop.

4. You acknowledge that the Laptops come with cermin pre-insualled Microsoft software products (“Microsoft Products™)

and that these products are subject 1o the terms of an “End User License Agreement.” |

If you foreclose on any Laptop containing Licenses you agree to permanently remove and desiroy all Microsoft

“Acadermic Edition™ software applications from the Laptop, and destroy the corresponding End User License

Agreement, Centificate of Authenticity and back-up media relating to such products.

6. You may not retransfer in any manner any Microsoft “Academic Edirion™ applications software (e.g. Microsoft Office
93 Professionsl-Academic Edition™). However, in the event the Laptop is preinstalled with 3 validlv licensed Microsoft |
operaung sysiem (e.g. Windows 95, Windows 9§, eic.), such operating system product preinstalled on such Laptop may
be ransferred as pan of a permanent tansfer of the Lapiop, provided there is a valid End- User License Agreement for |
the operating system product and in accordance with its terms.

e

If you agree to the conditions of this letter agreement, please sign where indicated below and return 1o {Insert OEM contact info}

or [Insen AER Contact nfo] : . If you have any questions. please coniact

at . Thank you for your support of Microsoft products and furthering the education of today's
vouth.

Yours truly,
Agreed and Accepred:
By:
Its:
Date:
7
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Addendum 2
to Exbibit C
Quualified lnstitution Participatioo Lener
|OEM Lenterbead)

[Name of School]
[Name of School Contact}
[Address of School]
Re: Microsoft Office §2-Bsofessional-Academic Edition Discount Program
Dear Sir or Madam:

We thank you for pariicipating in a program that allows students 1o obtain at discounted prices laptop computers
preinstalled with Microsoft Office 92 Rrofassional-Academic Edition. Your efforts to empower students with access to their own |
lapiop computers and your commitment to.using computer technology m the classroom will help your students become our
jeaders in the future. To ensure the continued success of the program we ask that you review this lemter outhamg vour
responsibilities for participation in, and for maintaining the integrity of. the program. Prior to you or your students oblaning any
Japtop computers in connection with this program, we ask that you rerurn to jinsert OEM or AER contact info] 2 signed copy of
this letter acknowledging your understanding and agrecment.

As you are aware, the program is intended by our company and by Microsoft for students in the 4 through 12™ grade
that are fully matriculated into 2 qualifying accredited educasiona! imstivution within the U.S. or Canada. To qualify for
participation i the program. we ask that you be 2 public or privaie school (accreditarion recognized by U.S. Deparmment of
Education State Board of Educarion, or Canadian provincis) or territorial government) and that you agree to cnsure that every
qualifying student participating in the program has access 10 3 laptop computer and to incorporate the lapiop computers and
Microsoft Office Academic Edition Reofessienal-as part of your cumiculum. On average, twenty-five percent of your classroom
teaching should incorporate the use of the variety of tools available in Microsoft Office Academic EditionReslessional.

The laptop program is intended to further the educarion of the participanng students and we want the program resources
to stay focused on the children. As you can understand, we do not intend this program 1o be a general opportunity for those not
qualifying for the program to obtain discounted computers and software, and if this is to occur the futre of the program would be
jeopardized. Therefore, we ask you to agree to fully cooperate with our company and Micrasoft to prevent laptops preinstalied
with Academic Edition software which are obtained for the program from circulating outside the program. To ensure that only
eligibie srudents obtain ewe (1) laptop computer preinstalled with Academic Edition software product, and no more, you agree to |
make available 1o [Insert OEM contact info, or insert authorized education reselier contact info) (and Microsoft if requested) a
list of those students participating in the program. Finally, software piracy is a significant issve. In order to participate in the
program, you agree that you will review the software end user licenses with your students and their parents 10 ensure everyone
knows their rights to use the sofrware. You should review with the participants, for example, that the use rights are outlined in
the end user license agreement. and that the version of Microsoft Office =-Rsolfassional-i luded with their laptops is an
*Academic Edition™ for use by students only for educational purposes and that tis version may not be eligible for anv upgrades.

To acknowledge qualification 10 pasticipate and your agreement with the above, piease sign where indicated below and
retum to {OEM or AER] . If you have any questions, please contact a . Thank vou for your
support of this program and furthering the education of today's youth. .

Yours truly,
{OEM Name}
Agreed and Accepted:
By: for -
Insert Name of Educational Insutution
Its:
Date:
8
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ATTACHMENT TO EXHIBIT(S) C |
APPLICATION PRODUCTS BACKUP CD OPTION

K1) This Anachment is not a Yicense for MS products. COMPANY must maintain 2 valid OEM license agreement for all MS |
products included in whole or in part on the Backup CD (as defined below).

{2) For Customer Systems which inciude a CD-ROM drive in the Customer System package, COMPANY may dismibute, in liev

of a separate copy of the Product software as provided in Section 2H(a)iiNB) of the Licsace-Agreement. a singlc CD-ROM |
which includes a single copy of the Product software for two or more of the Microsoft application product(s) diszributed by
COMPANY preinstalied on the hard disk of the Customer System ("Backup CD").

(3) MS’ authorization to distribute the Backup CD is subject 10 COMPANY"s compliance with all of the following provisions:

(2) The Backup CD shall comply with the specifications set forth in the then-current "Microsoft OEM Backup and Recovery
CD-ROM Implementation Guide™ (the “Implementation Guide™). MS shall have the right to madify the lmplementarion Guide
from time 10 time and provide COMPANY updated versions thereof.

(b) COMPANY shall comply with all provisions of this Licanse-Agreement as well as any other MS license agreements |
which govem COMPANY s disribution of any of the MS application products included on the Backup CD, including, without
limitation. the Additional Provisions of the applicable Exhibit(s) C for such MS products.

(¢) The Backup CD shall include only Microsoft applications Product software; it shall not contain any non-Microsoft
products. )

{d) The Backup CD may be replicated only by an Authorized Replicaror. - .

{e) The Backup CD may only be distributed inside the origina) Customer System package. COMPANY shall also include
inside the Customer System package the APM specified by MS for distribution with the Backup CD in licu of the APMs for the
ndividual products. .

(f COMPANY shall submit the Backup CD master media to MS for review and approval. If approved. MS shall provide
such master media 1o 3 single Authorized Replicator of COMPANY’'s choice. COMPANY shall not distnburte the Backup CD
before the date MS provides wrinten notice 1o COMPANY approving distribution of such Backup CD.

(g) COMPANY shall pay MS a non-refundable, non-recoupable, administration fee of Five Thousand Dollars
(USS5.000.00) for each Backup CD specification approved by MS. Such amount shall be paid in accordance with the payment
procedures specified in Exhibir Ni-obthe-Busi Tosms-D> 3 l
(4) MS shall have the right to terminate or restrict COMPANY s rights to replicate and/or disuibute 3 Backup CD upon thirty
(30 days prior wnmen notice to COMPANY. Without limiting the generality of the preceding sentence, MS may terminate or
restrict such replication and distribution rights by product(s). by market(s) to which Backup CD may be distributed, or by
Customer System configuration.

(5) COMPANY hereby indemnifies MS and its Suppliers from and against all damages. costs and attorneys” fees arising from
any and all claims or demands in ion with the hi ing, distribution, or use of the Backup CD. 1o the extent such claims
could have been avoided by COMPANY s distribution of standard Product media

(6) COMPANY agrees to provide commercially reasonable end user suppon for the Produci(s) licensed in the Licenss |
Agreement which, in any event, shall be under terms and conditions at lcast as favorable to the end user as the terms under which
COMPANY provides suppon for COMPANY's Customer Systems 10 end users generally. COMPANY agrees 10 provide MS
with ninetv (90) days prior written notice of any substantive change in COMPANYs suppon policy for the Produci(s).

(7) Provided COMPANY complies with all of the requrernents stated above, COMPANY may include the Backup CD inside
COMPANY"s Customer System package without payment of additional royalnes to MS } I

9
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EXHIBIT C4
MICROSOFT PRESS PRODUCTS
PRODUCT TABLES)

Produa # | Product Name And Tanguege | Applicable | Royakty™~ Basis (e.g. per | Billing

Version Versions** | Additional copy or per Type****
Provisions system)
1255 Microsoft Press® EN 025, (13), | USS3.00 Fer System Type Il

Training and Reference (30),(99)
Suite for Microsoff®
Word 97/Excel
97/0utlook™
Includes:
Microsofi® Word

97/Microsaft Excel 97
in-Depth Trainmg Suans
Here™,

and

Running Microsoft®
Qutlook™

|
|
|
|
|
|

bl Language Version Key: Please refer to the Language Version Key in Exbibit L olshe-Business-TasmsDocument-for |
explanation of Language Yersion codes. Localized versions are licensed on an if and as available basis-

*+= A Product is not licensed bereunder uniess royaity rate(s) are indicated in the Product table and the Product is licensed for
one or msre Customer System(s) deseribed in the Customer System section of this Exbibit C.

s+»+  Billing Type: Typl-undmmwmmeﬂ-buduCOWANYny:kymW
forth-in-Section-2ie)of.the Business T D .

ADDITIONAL PROVISIONS KEY
(Note: Only those Additienal Provisions applicabie 1o licensed Produci(s) may epp
consecutive.)

. Secrion

bering may not be

(02) The individual software programs or titles which comprise the Product shall be distributed together with one Customer
Sysiern and may not be distributed separately or licensed for use by more than one end-user. Information on licensing any of the
cornponents separately may be obtained from the Account Manager assigned to COMPANY.

(13)(a) COMPANY’s license to preinstall the Microsoft Press titles included in this Product in accordance with Section 28(a)
of the bicense-Agreemnent and-Secton-J(e)oithe-Bucinesi-Tammi-Docurment-shall be limited to instaliation of the execurable
file(s).

(b) Notwithstanding anything to the contrary conmined in Sections 24Ha), 2(c), 2(d). 25e) and 4K of the Licanse-Agreement
and-bechons-2ei-2idr-and-2arobiha-Business-TermsDosument, COMPANY shall dismbute the Microsoft Press tities mciuded
in this Product on CD-ROM media and Product documentation, in each case as acquired from an Authonzed Replicator, as pan
of each unit of Product distributed.

(30) The Default Charge for this Product as described in Section 3(beXvs) of the AgreemeniBusiascs-Tasms-Document shall be |
thirty percent (30%) of the highest royaity rate for the Product stated in the Product abie above.

(81) If a per copy royalty is specified in the Product table above, then, norwithsianding the provisions of Section 6(a) of the
Bucinssi-Temi-DacumentAgreement. COMPANY may distribute not more than one (1) unit of Product separate from a |
Customer System to each existing authorized end user of any of COMPANY s single user computer systemis). COMPANY may
distribute Product only as a mail order fulfillment item directly (without use of deaiers or other intermedianes) to end users from
COMPANY or an MS pre-approved fulfiliment source. COMPANY shall pay the per copy royalty specified in the Product table
above for cach unit of Product distributed in accordance with this Additional Provision (81). If this Exhibit C is attached 10 an
OEM License Agreement that includes rminimum comsmitment payments, minimum conumiument payments paid in accordance

10
CONFIDENTIAL
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DRAFT 85441009 |

with Exhibits) B to the bicsace—Agreement shall not be recoupable against royalties for units of Product dismbuied n |
accordance with this Additional Provision (81). Product licensed on a per-system basis may only be dismbuted with the
Customer Systems identified in this Exhibit C. l

(99) If Customer Systems) licensed per svsiem for this Product {Microsoft Press® Training and Reference Suite for MicrosoffE
Word 97/Excel 97/0utlook™) are also licensed per svstem Tor and distributed with Office 2000 Standard (Academic Edinon}
then COMPANY shall be relieved of its obliganon 1o pav the rovalty for this Product for such

under this_Agreement. gation 10 pay MS
Customer Systern(s), provided COMPANY does not distribute this Product with such Customer Svstemis).

CUSTOMER SYSTEMS

COMPANY 's Customer Systerns shall be the assernbled computer systems described in the table below which (i) are configured
for use only by a single user; and (ii) include at least a CPU, 2 motherboard, a power supply, and a case. For each Product which
COMPANY chooses ta license for distribution with the listed Customer System, the letter “S” or “C" in the relevant box indicates
whether COMPANY is licensing the Product on a "per system” or "per copy” basis, respectively. New models may be added by
agreement of the pasties.

At COMPANY 's option. for purposes of administrative convenience, COMPANY may designate models by “all models™ or by
*model line” or "series”. (e.g. "Jaguar model line™, "Jaguar Pro series”, "Jaguar Pro 750 model line™, “Jaguar Pro 950 senes”.
etc.). Customer Systems defined by "all modeis™ shall include all current and furure models that meet the description specified 1n
the table (¢.g. "All models which include a CD-ROM drive, 500 Mb or larger hard disk drive. and sound card.”) and utilize the
listed microprocessor(s). Customer Systems defined by mode! line or series shall include all current and future models which
include the designated mode! line or series name, (e.g. “Jaguar Pro model line” includes Jaguar Pro, Jaguar Pro 950, Jaguar Pro S,
etc.; "Jaguar senes” includes Jaguar. Jaguar Pro. Jaguar Pro 950, Jaguar S300, etc.; “Jaguar Pro 950 series” includes Jaguar Pro
950, Jaguar Pro 955, etc.).

Product Number Key: | = Microsoft PressE Training and Reference Suite for Microsoft® Word 97/Excel 97/Outlook™ Rlease

rotorio-the-Rroduct-Numbariathe-Rrodusi-Table-abous. l

Rovaity Basis Kev: C = per copy: S = per systemn: if Product box is blank in the Customer System Table below, such Product s
not licensed for dismibution with the listed Customer System.

CUSTOMER SYSTEM TABLE
Model Processor Reoduct Psaduss <<Rroduct CRIoane —=Riod —Piod
Name/Model =] =0 & =0 XY =

Number

NFS2060CDS | Penuum
NFS2590CDT | Pentium
NFS3020CT Pentiurr:
NFS3110CT Penuium

wmjunjnjn

|
|

COMPANY hersby represents and wasvants that the pames and sumbers indicated in the Model Name or Model Number column
in the table above accurstely denote the acmual designation used by COMPANY to identify the listed modeis (on the Customer
System case and in COMPANY's internal books and records).

1
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