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LICENSE AGREEMENT
Ape
This Licenss Agreement {"Agreement”) is made and cutersd into this Ist day of Jammaty, 1992

(“Effactive Date®), by and between MICROSOFT CORPORATION, & Delawars, U.S.A. corpomtien,
(*MS"), and ALPHA SYSTEMS LAB., INC, a Califoroia corporation (*COMPANY™).

The parties agree 25 follows:
E. DEFINTTIONS. For purpeses of this Agreement, the following terms shell have the following
meanings:

(s} "COMPANY" chall include sny subgidiary of COMPANY. A “subsidizcy® is & compaay in
which, on u class by clasy bagis, more than fifty pereeat (S0%) of the stock entitled to vote for the
election of dirseters s owned or contralled by COMPANY, but only zo long as such ownership or
eoatrol exists,. COMPANY hersby puarantess zech of its subsidiaries' performancs usder this
Agrcement. COMPANY shall provide MS written notice of the name and address of cach such
subsidiary before the subsidisry exercises any rights under this Agreement.

(t) "EDS" shall mean Electromic Data Systemss Corporation, the sole supplier of Customer
Systems in Ezhibit M1 and M2 to the Government under ths contract specified in Exhibit G.

fc} "Customer System* shall mean the single user/single CPU compueter system product(s)
described in the Exhibit(s}) M marketed and distributed under COMPANY's irademsrk(s) or
product name(s).

(@} "Customer Motherhoard” shall mean the singie user/single CPU computer component(s)
described in Exhibit M2 marketed and distributed ymnder COMPANY'S trademark(s).

{z) "OnLine" shall mean MS' the standard elsctronic product support service offered to OEMs.

() "Product” or "Products” shall mean the MS software products described in the attached
Exhibit(s) C, iocinding whers applicable the specified user documentation. “Product softwars” or
"Product documentation® shall mesy the sofiware or documentation components of the Product.

{2) “Product Relcase® shall mean a release of Product which is designated by MS ia its scle
discretion ae 2 changs in the digit(s) to the Isft of the decinm] point in the Produet version oumber
[(x).xx].

(b "Version Releasc® shall mean o release of Product which is designated by MS in its sole
discretion as s change in the tenths digit ia the Product version mumber [x.(x)x].

{) “Updatc Release" shall mcan z releasc of Product which is designated by MS in its sole
diseretion 28 a chxnge in the digit(s) to the right of the tenths digit(s) io the Product version number
[x.x(x}].

G) “Upgrade” shali mean 2 replacement copy of the Product provided to ap cxisting end user of
the Produst on a Customer System. COMPANY shall establish a rcascnable procedure to asure the
roturn or destruction of aay replaced Product. The packaging for Upgrade Product shall indicate that it is
inteaded as an "upgrade" only (or smilar wording) wnd net for uss by & new customer. Coples of
Produst pot strictly in conformanss herewith shall not be considersd Upgrads Product.
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2, LICENSE GRANT

{a) MS grants to COMPANY the following nooexclusive, worldwide license rights:

(D to adapt the Product as pecsseary to enxble it to execute on COMPANY's Customer
System(s);

(i) te reproduce and manufacture the Produst in object code form; and

(ii}) to distribute directly or indirectly and license the Product in object code form to end
users, under the terms of COMPANY's end user license agrenment.

(b) COMPANY's licenss shall extend to, and each Product shall be deemed to includs, aoy Update
Releases and Version Relcascs that COMPANY accepts under Scotion 4 end elects to distribute under
this Agreement. Royajties for zew Version Releases may be increased in sccordence with the applicable
Exkibit C. COMPANY's licetise hersupder shall not extend to Product Releases.,

{¢) MS$ further grantt COMPANY the right to modify, reproduce, publish aad sell the Produst
documentation as a compoenent of the Produet, provided that COMPANY's modifications shall nol reader
the Product documsntation incomplete er insccurate. COMPANY shall not wassiate the Produet
documentation.

(d) MS grants COMPANY the rights to chip vnassambled Custsmer Systems in Exhibit Ml to
EDS for assembly and distribution to the Gavernment under contract specificd in Exhibit G.

(&) COMPANY's rights hereunder shall not extend te Product sourcs cods unlesa Exhibit St is
attached and executed,

(i All rights not expeessly granted, incieding without limitation translation rights, sre mserved
by MS.

(g} COMPANY shall deliver 14 MS, in soutcs xud objest form, any “adaptation code® it writcs to
enablz the Product to exscute om ity Customer System(s), snd COMPANY hersby granis MS a
nonsxclusive, parpetual, royalty=fres license to vse suchk "adaptarion code” for the sole purpose of
supporting COMPANY.

(h) MS agrees to negotinte in good faith with COMPANY io licestse products not svailshle to
COMPANY under this Agrecment at MS' then applieshle prioe(s), terms and cenditions.

3 CEAND P

(n) COMPANY agress to pay MS the amount(s) and within the fimes stated in this Sectfon 3,
Exhibit B and Exhibit(s) C. COMPANY's abiigation io pay such amounts is unconditional except
s is otherwise expressly stated to the contrary herein,

(5} In the eveat taxes arc required to be withheld by aay foreign govemment on paymeuts
required hereunder, on suck withholding taxes as wili enable M5 to claim and resive & U.5. Forcign
Tax Credit, COMPANY may deduct such taxey from the amount owed MS and pry them two the
appropriate tax authority; provided, however, that COMPANY shall prowpty scours aod deliver to M5
an effictal receipt for any such taxes withheld or other dacuments necessary to coable MS to claim a U.S.
Foreign Tax Credit. COMPANY will make certain that any taxss withheld are miimized to the extent
possible under applicable law. Prices stated arc oxclusive of any federaf, state, municipal or other
govermreata) taxes, duticy, licanset, foes, excises ar lariffs pow or hereafter imposed on COMPANY's
production, storsge, licensing, sale, trunsportstion, import, export of use of s Product, Such charges
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shall be paid by COMPANY, or in lieu thereof, COMPANY thall provide aa cxemptica cerifieats
aceeptable to MS and the applicable authority, MS, however, shall be responsible for il taxcs bazed
upou its personal property ownership and gross or nst income. A finsoce charge of onc and one-half
pereeat (1-1/2 %) per month will be assassed on sll xmounts that are past duz,

(¢) Except where otherwiss provided, COMPANY ngrees 1o make quartesly reports and payments
to MS within thirty (30) days after the cod of each ealendar quarter, 2ad thirty (30) days sfter termination
or expirstion for the fimal full or partial quarter, COMPANY's quantstly repart shall provide the
informatioa described in the spplicable Exhibit C for esch Product Heeased hercunder, and shall be
signed by a duly authorized representative of COMPANY, COMPANY shall submit quarterly reports
even if 10 royaltiea or other ameunts ars dus for such quarter. COMPANY shall use the royalty
reporting forsa attached as Exhibit R or other form as MS may provide from time to tie.

() No royalty shall acerue to MS for copies of & Frodust (i) used solcly for testing systems;
(ii) shipped a3 replscement copics for copies found to be defective in mutarials, manufasnics, or
reproduction: (iH) used for demonstrations 6 prospective customers, such demonstration copiss not to
exceed one hundred (100) copiss; (iv) sampie copies provided to MS under Section 7(D); or (v} provided
25 back-up copies to end users by COMPANY under Section 6(c)(ii}.

4, ACCEPTANCE AND WARRANTY

(x) Within thirty (30) days after the later of COMPANY's exerution of this Agreswment or MS'
delivery to COMPANY of cach Product licensed hereunder, COMPANY shall either accept such Produet
or report deviations from specifications in writing, COMPANY is aot fequired to accept or rejeet teat
vegsions of & Product (e.g., Alpba or Beta test versions), Conforoszcs to specifications as refereaced in
the applicable Exhibit C sball solcly determine acceptability. [f COMPANY does not report deviations
from Product specifieations within the thirey (30) day period, or if COMPANY ships the Product to &
eustomer for revenis, COMPANY shall b decmed to have accepted the Preduct,

(&) 1 COMPANY reports any deviations frova Product specifieations prior to xsocptance thea MS
shall have sixty (60) days o correct such deviations, Upon delivery of & corrected relesse of Product {0
COMPANY, COMPANY ihall have thirty (30) days in which o ro-cvaluats the corrected release for
conformance to specificationy as provided is Section 4(s). If any deviaticns from specifications reported
befors acceptanca are not climinated in the sixty (60) day correction period, then a3 COMPANTY's wlc
remedy (i) the Product may be refsined at an equitable adjustment in price a3 may be agreed by ik
pardes, or (ii) the correction period may be extended 23 may be agreed by the pacties, or (i) failing any
agreement, COMPANY way reject the Product, and provided that COMEANY bas rejected the first
version of sach relessed Product licsnsed under this Agreemeat, then COMPANY sball be entitied to
refund of ons hundred pereent (100%) of the payment due oa signing 2% specified in Exhibit B aod this
Agreement shall immediately terminate, COMPANTY shall oot have the right to & sefund of propaid
toyafties, or to terminate this Agrecmeat, if it bas accepted aay rcicase of amy Produet under this
Agreoment.

(c) MS rcpresents that cxch Froducl mests the specifications refercoced in the applicable
Exhibit C. If COMPANY reports any devistions from specifications in a Product following areeptancs
and during the term of this Agreemcat, then s COMPANY's sole remedy MS agrees to use reasonable
efforts to correet such deviations, COMPANY's notics of any doviations from Product specifications
shall be made using the OnLinc system o the aotice provisions of Section 15, MS' obligatioas uader
this Sectisa 4(¢) a3 to & particuler reieass of a Produet shall ceass pinery (90) drys after delivery to
COMPANY of an Update Releass or Version Releass with & higher version sumber which conforms o
specifications &y provided in Section #2).

(d) If any Product liceosed hereunder has not yet been relcased by MS, MS shall have ne Liability
for failure to deliver such Product by any particular dets o within the term of this Agrcoment.
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{¢) () COMPANY shall distribute and license the use of Produet to cod ussrs only pursuant to
its cnd user licease gpreempent ("EULA"). COMPANY's EULA may be a “break-the-seal” end user
liccuse agresmesnt of = sipned cod user Hocnse agreeegent. COMPANY's EULA shail conform
substantially to the Sample License Agreement attached as Exhibit A, exeept that it shall be adapted as
cemmercially reasonable for any foreign jurmediction in which COMPANY wmarkets or distributes the
Product.

i) In the event COMPANY distributes Custamer System(s) with Product installed on the
Customer System hard disk or Read Only Memory, COMPANY shall package the Product so that a
notice placad over either the Customer System power switch in the: "off” position or the pawer infet
connector informs the cad user that turning on the Customer System indicates scceptance of the tarms of
the "hregisthe-scat® licanse agreoment coptained in the Product documentation, In the eveat COMPANTY
slects to install Product an the Customer System hard disk or Read Only Mamory, COMPANY mey
provide a singlc copy of Froduct on diskettc(s) to the cud user for use xx & pack-up copy.

(iii) The limjtations of lisbility and remecdies in COMPANY's EULA shall inure (o the
bepefit of MS. COMPANY shall ke the *Licetsor® under its EULAL

(d) COMPANY shall 2ot reproduce, duplicate, copy or atherwise permit the magufacture of
Produet software, documentstion and packaging excspt on COMPANY pramises by COMPANY
employ=as, upless the following conditions are satisficd:

(1) COMPANY and its outside cootractor eater into & wrilten agreement ("Repliestion
Agreement”) that expressly provides that MS is & third party intended beneficiary of the Replication
Agrecment with rights to enforce such sgreement, and that requiccs contractor:

2} to comply with obligations ideatical to thoss imposed on COMPANY by Sections
T(a), 11(x), 11(b), 13 and 14, xnd

k)  to halt ;eproduction of the Froduct apes patics from COMPANY or MS of the
termipation of expimtion of this Agreement, and

c) to pay MS or COMPANY's attorneys' faes if COMPANY er MS employs
sttorneys to cafores any rights anisigg out of the Replication Agreement,

(i} COMPANY gusmgtees its contrzctors’ fulfillment of tho applicable obligations imposed
on COMPANY by this Agreement;

(i) COMPANY indemnifies ME for all dareges of any kind without limitation, caused by a
breach of the Replication Agreement by a contractor; and

(1)) CIII}MPANY provides MS with 2 capy of the Replication Agrcement prior to execution
thereof.

7. INTELLECTUAL PROPERTY NOTICES

(1) COMPANY will canse to appear oo the container and labels of cach copy of Product, the
copyright, trademark or patent Botices for the Product that appear on the applicable relsssc of the Produst
21 provided to COMPANY pursuant to Section 2 hereof. COMPANY will oot remove any copyright,
trrdemerk or pateat notices that appear on the Product as delivered by MS. COMPANY shall cause to
appear on the title page of each velums of its docitmensation, snd a¢ any other loestion where any
copyright, patent or tradsmark notice appears, the MS and third party copyright, patsat or trademark
netices that xppear in the relcsss of Product decumenution from which COMPANY's decumentation is

derived. HICELY
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(b) COMPANY shall market the Product only uader the Product same(s) for such Product zs
sppears on/in the applicabls relsase of the Produet as provided o COMPANY, COMPANY agrees ta
use the appropriate trademark, product descriptor and trademark symbol (either "™° or "®" in &
superscript), and clearly indicats MS' or applicable third parties’ ownership of its trademark(s) whenever
the Product namo is first mentiooed in any rdvertisement, brochure or in any other manner in connoction
with the Prodict, COMPAINY shall not, at mmy time, uss any nams or tradomark confusingly stmilar to
a3 MS or liesnsed third party trxdemark, trade game sad/er product name and agress that ity vse of such
trademark(s), trads name{s) andfer product naupe(s) shall not directly or indircctly create ig or for
COMPANY any right, title or interest thesein, COMPANY sball updertake aa action that will interfere
with or diminisk MS' right, title and/or interest in MS' or licensed third prety's trademark(s), irde
narme(s) or Produst name(s).

(¢ COMPANY's name and/or trademariks shall not be displayed in relation ta the Prodoct
name in a manner which suggests that COMPANY's name and/or trademarks are part of the
Product name. COMPANY agrees to maintain the high level of quallty accorded products
associated with end marketed by MS nnder MS' trademarks.

{d) COMPANY shall not use or display any MS Iogo in its materials or packaging.

(e} COMPANY shali not use or imitate the trade dress of MS products. COMPANY's name
andfor trademarks shall be displayed on the packaging cover and title page of Product
documentation and disk labels for the Product more prominently than the name "Microsoft.”

) COMPANY shall submit five (5) copies of the Product in propesed and final finished
goods form (ncluding software, disk label(s}, documentation and outside boxes) to MS far written
approval at least thirty (30) days prior to distribution, which approval shall not be unreasonably
withheld. COMPANY shail, upon request, provide MS samples of all COMPANY literature which
uses Product name(s).

(s) COMPANY shall merket cach refease of Produet only under Lhe versign number assigaed by
MS to such release.

() COMPANY's Product documentation shall prominently sdvise and users that Product is
supported by COMPANY and shall include COMPANY's (or other's) telephone support muonber
for the Product.

Q) MS, at its own expenss, will settlc or defend and pay ey damages, costs, snd expenses,
including reasonable attorneys' feot, resulting from any cliim made aguinst COMPANY by a third parly
for infringement or alleged infringstorat of the trademark, trade zame or product name rights of such
third party, or for unfair competition resulting from COMPANY s"use of MS' trademarky, tradz mames
or product names, in the eoustries listed in Section 5(d); provided, that COMPANY promptly notifies
MS of any such claim. In meeting ity obligations herounder, MS may, without cbligation to do s,
procurs for COMPANY the right to continus to usc the trademerk, trade name, or product name on the
Produst,

8. ] ON AG. AND SUBLT SB

This Agresment and say rights or obligations hareunder, shall ast be assigned or sublicensed by
COMPANY.
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9. TERM OF AGREEMENT

Provided this Agreszent has besn properly executed by COMPANY and by an officer of M8, the initial
term of this Agreemeat (*Initial Term®) shall run from the Effeetive Dats unti the eariier of: 1) twa (2)
years from the end of the calcudar quarter in which COMPANY's first shipment to a customer of aay
Product for revenue securs; or (i) two (2) years and six () manths from the end of the caleadar quarter
in which the Effective Dute oocurs. COMPANY sball give M5 written notice of the first date of
shipment of any Product by COMPANY s & custommer for revenue,

10. DEFAULT AND TERMINATION

(1) This Agrocment may termioate if any of the following events of default occurs (i) if either
party materially fails 1o perforin or comply with this Agreemeat or say provision bereof; (i) if zither
party fails to sirictly comply with the provisions of Section 13 or makes an assignment in violation of
Section 8; (i) If COMPANY becomsas insolvent or admits in writing its inability to pay ite debts es they
mahure, or makes an assignment for the beaefit of creditors; (iv) if a petition under any fareign, stats, or
Unitsd States bankrupicy act, receivership satuee, or the like, ts they now exist, or as they may be
amended, is filed by COMPANY; or (v) if such a petition is filed by any third party, or an application
for & receiver of COMPANY is made by snyonc and such petition or application is not resolved
Zvarabiy to COMPAN'Y within sixty (60) days.

(b) Termimatiog due to a breash of Scctions 6, 13, or (if applicable) 51 shall be cffective upcn
notice. In al] ather cases tarmination shall be effective thirty (30) days after goties of termination Lo the
defsulting party if the defsults have not been eured within such thirty (30) day period. The rights and
temedies of the parties previded hersin shali not be exclusive sud aro in addition to any other rights and
temedics provided by law or this Agreement,

(c) In the event of COMPANY's defanit, MS may terminate this Agrecment in it entirsty or as
to any isdividual Product(s). Termunation of this Agroement as to any particular Produer(s) will not
affect the terms and conditions of this Agresmest x5 they apply to tho othet Produet(s) licensed uader this
Apgresmept,

11. DBLIGATIONS UPQO ATIO

(5) Within e (10} days afier termination or expirstion of this Agroement, COMPANY shail
return to M$ all firll or partial copicz of each Product in COMPANY"s possession or under ily control,
iacluding, if applicable, capies of the Product in source code form. COMPANY aud each subsidiery of
COMPANY may, however, retxin ome copy of each Product in object code form and oms copy of the
Produet documentatiop to be vaed solely for support purposss.

(b) From and after teceninations or expiration, COMPANY zhall not use intezuaily nor cmpioy sy
Produst zs part or portion of sy product that COMPANY may use, sell, assign, lease, license, or
transfer to thind pardes. COMPANY shall ccase and desist from all use af any Product nams(s) sand
associated traderpark(s) and, upon request, deliver to MS or its xuthorized repressnixtives or destroy all
materig] upes which the Product oama(s) aad the associsted trademariy sppear.

() Termination of this Agreement as n result of COMPANY's default shall result in
accelerstion of COMPANY's cbligation to pay all sums COMPANY coutracted to pay wnder this
Agreement, including all minimum commitment payments as described in Exhibit B.

(d) End user licenses properly granted pussuant to this Agresmeat and prior to termination of this.

Agresment shall net be ditninished ar abridged by termination er cxpiration of this Agresment.
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() Seetions 5, 12, 13, 14, 15, 16{a), 17, 18(a), and 13(b) shall survive termination or expirstion
of this Agresment.

2. MITATION OF T1ABI REMEDY

(a) MS" liability to COMPANY ugder any provision of this Agrecment, including Ssctien 3, or
any transaction contemplated by this Agrecment shall be limited to cne hundred percent (100%) of the
amount having then actuelly been paid by COMPANY to MS undee Section 3. MS* limitaticn of Lability
is cumulative with il MS' expenditures being sggregated to determine satisfaction of the fimit. The
existenes of claime or suits against more than ooe Product licensed under this Agresment will not splarge
or eatzod the limit. COMPANY relsases MS from all obligations, liabiity, claims or damands in cxcess
of the limitation. The parties acknowledge that other parts of this Agresment rely upen the inclusion of
this Section 12.

(b) The rights and reomedies grnted to COMPANY under Sections 4 and 5 coostinue
COMPANY" sole and exclusive remedy againet MS, its officers, agenrs end employees for negligence,
inexcusable delxy, breach of warranty, express or implied, or for any defeult whatsoever relating o the
condition of the Product or MS5' duties to coiTect sny deviations from specifications.

{e} () As partial consideration for the rights granted to COMPANY hercunder, COMPANY
agrees oot Lo suc MS or its licensees (including withott limitation OEM customers and end users) for
icfringement of COMPANY Patents (as defined bolow), on account of the manuficture, uss, asie or
distribution which occurs prior to the Effective Duts and during the Emmunity Period (as dafined below)
of:

1)  Any versions of Product(s) licensad to COMPANY hereunder, cxeopt 88 otherwise
provided in {il), below; or

b) Future vegsions of such Product(s), or replecomeat or suscessor products {0 such
Product(s), to the gxtent such funme versions or replacement or zccessor
prodoct(s) wse or cipbody inventions used or embodied in 2 version of such
Product(x) licegyed to COMPANY hersundsr.

"COMPANY Patents” as used in this subsection (c) means afl petoats throughout the warid, other than
design patents or the equivalent, owned or aoquired by COMPANY for inventious made prior to
termination or expiration of this Agreemant, or for which COMPANTY has or saquirss rights prior o the
termination or expitation of this Agreement.

(i) In the event that MS provides COMPANY a new verzion of & Product under this
Agreoment, and COMPANY determines that such ew verxion uses or cmbodies inveations oot used or
embodied in a prior versicn of the Product licensed to COMPANY hermunder, COMPANY may elect to
oot licenss such new versieg by so notifying MS in writing within sixty (50) days after its recsipt of such
aew vetsicn xad prior to shiprpeat of such mew version W a customer for tsveaue. COMPANY's
clection under this paragreph shall not affect COMPANY's apreement not to sue with respest to, or
COMPANTY"s licenss to, any prior vertion(s) of the Product liceased hereunder.

(i) The "Imrmunity Period” shall commsnce upon the Effective Date snd shall sndure uatil
cxpiration of COMPANY's right to sue under the last to expire of the COMPANY Parsaus), and shafl
be binding on any suscescors or assigns of COMPANY and/or COMPANY Patents.

SECTICNS 4 AND § CONTAIN THE ONLY WARRANTIES MADE BY MS. ANY AND ALL
OTHER WARRANTIES OF ANY KIND WHATSOEVER, INCLUDING THOSE FOR
MERCHANTABILITY AND/OR FTTNESS FOR A PARTICULAR PURPOSE, ARE EXPRESSLY
SXCLUDED. COMPANY AGREES MS SHALL NOT BE 1LIABLE FOR ANY CONSEQUENTIAL,
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| INCIDENTAL, INDIRECT, ECONOMIC OR PUNITIVE DAMAGES EVEN [F MS HAS BEEN
‘ ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

“ 13. NONDISCLOSURE AGREEMENT
[
v COMPANY exprmly undertakes to retain in confidense and to require its distributors to retain In

¢oafidence all information and koow-how trensmitted to COMPANY by MS that MS has identified 25
being proprictary agdfor confideatial or that, by the saturs of the circumstances surrounding the
disclosure, ought in good faith to be treated as propristary apd/or confidential, and will make oo use of
sueh informstion agd know-bow except under the terms and during the sxiiteace of this Agreement.
However, COMPANY shall have no obligation to maintain the confidentiality of information that (i} it
received rightfully from another party priar 10 its reesipt from MS; (ii) M3 has disclozed o & third party
without any obligation to maigtain such information in confidence; or (iii) is independently developed by
; COMPANY. Further, COMPANY may disciose confidential information as required by goveramental
ar judicial order, provided COMPANY gives MS prompt notice of such order and compliss with any
v protective order (or equivalent) imposed on such disclesure. COMPANY shall ireat all Product
adapiation materials (including source code) as confidential information and shall not disclose,
disseminate or distribute such materials to =ny third party without MS' prior writitn permission,
COMPANY shall treat the terms and conditions of this Agreement as confidential; however, COMPANY
may disclose such informetion in confidence 1o its immediate legal and finansia] consultants as required
in the ordinsry course of COMPANY's business. COMPANY's obligation under this Section 13 shall
extend to the eariier of such time as the information protected hereby is in the public domaig through o
fault of COMPANY or tea (10) years following termination or expirstion of this Agreemeat.

P

14. AUDITS

(2) During the term of this Agreement, COMPANY zgrees to keep all vsusl and proper records
and Books of account snd all usual and proper sutries relating 10 each Product licensed.

L b) MS may couss an audit o be made of the applicabls COMPANY records and faslities in

order to verify COMPANY's compliance with the terms of this Agreement and to verify statcments
; issued by COMPANY and prompt adjustment shall be made o compensate for any errors or omissions
” disclosad by such sudit, Any sueh audit shall be condueted by an indepegdent certified public accountagt
selected by MS (other than on & contingent fec basis) and shall be coaducted during regular busincss
dours at COMPANY's offices and in such = manner 23 not to intcrfore with COMPANY's normal
business activities. Any such andit shall be paid for by MS unless material discrepancies are disclossd.
"Material” shall mean the lester of Ten Thousand Dollars (US$19,000.00) or five percent (5%) of the
amount that should have beso reported. If material discrepancies are disciossd, COMPANY agrees to
pay MS for the costy axsociated with the audit. In no eveat shall sudils be made more frequently than
sami-annuaily umless the immediataly preceding audit discloacd & marerial discrepasey.

(&) Neither the right to examips and audit ner the right to recsive ag adjustment shell be affected
by any statement to the contrtry, appearing on checks or otherwise, unless sxpressly sgreed to in writing
by the party baving such right.

() In the ovent that MS makes any claim with rcspect to an zudit, upon COMPANY's written
request MS will make available to COMPANY the records and reports pertaining to such sudit prepared
by MS" independent auditor.

¥ 15, NOTICES AND REQUESTS

! All notices, zuthorizations, and requests in ¢onnection with this Agresment shall be deemed given on the
‘ dey they are (1) deposited in the U.S. malls, pestage prepaid, cenified or registersd, return receipt

rzquesled; or (ii) sent by air express courier, charges prepaid; and addressed a3 follows: HIGHLY
CONFIDENTIAL
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COMPANY:

Attention:
Telaphone:

With Copy Ter
COMPANY!

Altegtion:
Fax:

BILL TO:
COMPANY:

Attention:

SHIP TO:

Attention:
COMPANY Support
Phone Number:

MS:

Atteption:

With Copy Ta:

Atteation:
Fax:

ALPHA SYSTEMS LAB., INC.
#8, Hammoand Drive, Unit 111
Irvine, CA 92718

Mitchell Phan
714-820-5838

ALPHA SYSTEMS LAR., INC.
#8, Hawmond Drive, Unit 111
Irvine, CA 92718

Mitzhell Phan
714-587-9473

ALPHA SYSTEMS LAE_, INC.
#8, Haemmond Drive, Unit 111
Levine, CA 92718

Accounts Payabie
ALFHA SYSTEMS LAB., INC.

#8, Hammeond Drive, Unit 111
Irvine, CA 92718

Shipping/Recsiving Department
714-830-35838

MICROSOFT CORFORATION
Oue Microsaft Way

Redmond, WA 930526393
Vice President, OEM Graup
MICROSOFT CORPORATION
One Microsoft Way

Redmond, WA 98052-6399

Law & Corporate Affairs
(206) 936-T329 (93 MS FAX)

ar to such ather address £y the party to reccive the notica or request so designates by written notice to the
other, For other correspondense to MS, the address is:

OEM Sales
MICROSOFT CORPORATION
One Microsoft Way

Redmond, WA 98052-5399
RIGHLY
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16, CONTROLLING LAW: NO FRANCHISE

{2) This Agreement shall be construed and controlled by the lews of the State of Weshington, and
COMPANY consents to jurisdiction 2ud venue in the state and federal courts sitting in the Stus of
Washington, Process may be served aa cither party in ths manner set forth in Section 15 for the delivery
of notices ar by such ather method as is authorized by applicable law or court rule.

(k) Neither this Apreement nor amy tarms and conditions contained heretn, shall be construed as
creating & parmership, joint venture or agency reletionship or as granting 2 franchise ag defined in the
Washingion Franchise Investment Protaction Act, RCW 19.100, zs amended, or 16 CFR Sention
436.2(a). The price and payment deseribed in Section 3 of this Agrecmeat shall be construed 2s a rovalty
fex for the rights grantad in Section 2 of this Agreement, and pot as a franchiss fee,

i7. ATTORNEYS' FEES

If either MS or COMPANY cmpioys attorneys 1o enforco any righis arising out af or rclating to this
Agreement, the prevailing party shall be entitled to recover its reasonable attorneys® fess, costs znd other
expenses.

18, GENERAL

() Any Preduct which COMPANY distributes or licenses to or on bebalf of the United States of
America, its agencies andfor instrumentalities (the "Governmeat®), are provided to COMPANY with
RESTRICTED RIGHTS, Usc, duplieation or disclosure by the Government is subject to restriction as
set forth in subparagraph (c}(1)(il} of the rights in Technics] Datax and Compuisr Software clauss at
PFAR 252.227-7013, or as et forth in the pacticular department or ageacy regulations or rules which
provide MS protection equivalent to or grestcr than the above-cited clause. COMPANY shall comply
with any requircments of the Governmexgt to obtain such RESTRICTED RIGHTS protection, including
without limitation, the placement of any restrictive legends on the Product software, Produet
documentation, and any licemse agrosment used in conncction with the distribution of the Product,
Manufasterer is Microsoft Corporation, One Microsoft Wiy, Redmond, Washingion 98052-6399.
Under ne circumstances shall MS be obligaicd to comply with auy Governmeqtal requirements regarding
the submission of or the request for exemption from submission of cost or pricing data or cast accounting
requirements.  For any distribution or license of the Produoet that would require complisnce by MS with
Governmental requirements relating to cost or pricing data or cost accountipg requirements, COMPANY
must abtain za appropriets waiver or exemption from such requirements for the benafit of MS from the
appropriste Governmenta| authority before the distribution asdfer liccose of the Product ta the
Government,

(b) COMPANY agrees that peither it nor its cestomers igtends to or will, directly or indirectly,
eXport or tmasemit (i) any Produst or refated documentation aad technical data op () any produst {or any
part thercof), process, or sacvice that is the direet produst of 2 Praduct, to the People's Republic of
Chiox, Afghenistan, or zoy group Q, §, W, Y, aor Z country specified in Supplement No. 1 of Section
770 of the Export Administration Regulations or o any other country t which such export or
transmission is restricted by such regulation or statuts, without the prior written conssnt, if required, of
the Office of Export Administration of the U.S. Department of Commetee, or such othzr goverumental
entity a3 may have jurisdiction ever such export or tragsmissien,

(c) This Agreement does not constitute an offcr by MS 2nd it shall ot be effective until signad by
both parties, Upom cxecution by both parties, this Agreement shall oomstituts the entirc agreement
between the parties with respsct to the subject mattar hereof and marges all prior and contemporanegus
commuricativas. It shali oot be modified except by » written sgreement signed on behalf of COMPANY
and MS by their respective duly autharized reprasentatives. Unless agreed 1o in a separate writing signed

HIGHLY
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by both partiss, =ny stateruent sppearing as a restrictive endorsement ap & chesk or other document which
purperts to modify = nght, obligation or liability of sither party shall be of no forcs and effect.

(d) If sy provision of this Agreement shall be held by » court of campelent jurisdiction to be
illegal, invalid or unsnforceable, the remaining provicions shall remain in full fores and effest. [f this
Agreoment as it relates to agy Product(s) licenssd hercusder shajl be held by 2 cowrt of competogt
Jjunsdiction to be invalid, illsgal or unenforceable or if this Agreetient is tarminated 25 (o particular
Product(s), tis Agreement sball remain i (ull foree and cffect as 1o the reomining Produat(s),

(e} No waiver of any hreach of any provision of this Agrecment sball constitutz & waiver of apy
priar, concurrent or subssquent breach of the sams or tuy other provisiouy hersof, and no waiver shall be
effective unless mede in wriling and signed by an authorized represcotative of the waiving party,

(f) Ths Section hcadings used in this Agreement and the attached Exhibits are intended for
convenicnce only and shall not be decmed to mupersede or modify any provisions.

19. COMPANY'S GOVERNMENTAL APPROVAL OBLIGATIONS

COMPANY shall, at its own expense, obtsin and arrange for the maintenanes in full force and effect of
all governmenta| approvals, consents, liccoses, authorizations, declarations, filings, and regisirations as
may be necessary or advisabie for the performance of all of the terms and conditions of the Agreement
ipcluding, but pot limited o, foreign exchange spprovals, import tnd offer agent liccuses, fair trads
approvals and all approvels which may be required to realize the purpeses of the Agreement
COMPANY warrants and represents that the Produet(s) is importable into the couniry identified m the
"Ship To” addresy for COMPANY listad in Section LS.

If ray necssmry approvals are oot or cannot be obtained within a reasonable lime in form and substanca
satigfactery o MS, MS may immediately terminnte thic Agroement, and upon receipt of such notice by
the COMPANY, this Agreement shall be null, void and of no effect.

IN WITNESS WHEREOR, the parties have exacuted this Agreoment as of the date st farth above, All
signed copies of this Agr=emment shall be decmad eriginals.

MICRQSOFT CORPQ] ON ALPHA SYSTEMS LAB., INC,

'L Q,.(\U.. lc(p tEP\DC Rosey Hwang
Name (Print) Name (Print)

D OFpn. Tl Prasident
Titie Title

<2/ 9L =il 0>
Dats ' ! Date |
Date of lesug: November 8, 1991 CONT!%!;;;AI
10/03/91 01641 LES11420.046 11/08/91 LE®13120.003
MSC 00837800
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oA A - SAMP NSE AGREEME

COMPANY LICENSE AGREEMENT

This is a legal agroement between you, the end user, apd COMPANY. BY QPFENING THIS
SEALED DISK PACKAGE, YOU ARE AGREEING TO BE BOUND BY THE TERMS OF THIS
AGREEMENT. IF YOU DO NOT AGREE TO THE TERMS OF THIS AGREEMENT, PROMPTLY
RETURN THE UNGPENED DISK PACKAGE AND THE ACCOMPANYING ITEMS (including
written materials and bindere or olber comtainers) TO THE PLACE YOU OBTAINED THEM FOR A
FULL.REFUND.,

COMPANY SOFTWARE LICENSE

I.  GRANT OF LICENSE. COMPANY grants to you the right to use one capy of the saclosed
Microsoft software program (the "SOFTWARE") on a single terminal connected 1o a single computer
{l.e. with 2 single CPU). You tay not network the SOFTWARE or otherwise use it on more than ane
computer or compuler lerminal at the same time.,

2. COPYRIGHT. The SOFTWARE is owned by Microsoft or its suppliers and is profecied by
United States copyright laws and intzmatioral tresty provisions. Thersfore, you must treat the
SOFTWARE like any other copyrighted material (z.g2. £ book or musical recording) except that you may
cither (a) make one copy of the SOFTWARE solely for hackup er archival purpases, or (b) tragsfer the
SOFTWARE to a single hard disk provided you keep the origins! salcly for backup or archival purpases,
You may not copy the written materials accompanying the SOFTWARE.

3. OTHER RESTRICTIONS. You may not rent or lcase the SOFTWARE, but you may trzasfar
the SOFTWARE and accompanying writien materials on & permaneqt basis provided you retzin 0o copies
aod the recipient agrees to the terms of this Agreement. You mmy not reverse enginser, decompile or
diszssemble the SOFTWARE. Any transfer of the SOFTWARE most include the most recant update zod
adl prior versions,

4. DUAL MEDIA SOFTWARE. If the SOFTWARE package contains beth 3-1/2" agd 5-1/4"
disks, then you ray uss oaly the disks approprizie for your single-user computer, You may got use the
other disks on enother computer or loa, rent, lease, of tansfer them to agother user except as part of the
permancat transfer (as provided above) of all SOFTWARE and written materials.

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

LIMITED WARRANTY

LIMITED WARRANTY. COMPANY warmnts that (z) the SOFTWARE will perform
substantially in accordance with the sccompaaying written materials for 2 period of uinety (90) days frem
the date of receipt; and (b) any hardware sccompeaying the SOFTWARE will be free from defects in
matsrials and workmanship under pormal uss aod servies for & peried of one (1) year from the date of
receipt.  Aay implied warranties on the SOFTWARE and hardware ar limited to ginaty (90) drys and
one {1} year, respectively, Some statet do oot allow limjtations on duratiost of an imphied warmnty, so
s above limitation may not apply to you.
HIGHLY
CONFIDENTIAL
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EXHIBIT A
(Continued)

CUSTOMER REMEDIES. COMPANY's catire liability and your exclusive remedy shalt bs, at
COMPANY"s opticn, either (s) retarn of tha price paid or (b) repair or replacement of the SOFTWARE
or hardware that does not meet COMPANY s Limitad Warmnty and which is retumned to COMPANY
with # copy of your reecipt, Thizs Limited Warranry is void if failure of the SOFTWARE or herdware
hzs resulted from aceident, abuse, or misapplication. Any repiscement SOFTWARE will be warrsated
for the remainder of the original warranty pericd or thirly (30) days, whichever is langer.

NO OTHER WARRANTIES. COMPANY AND [TS SUPPLIERS DISCLAIM ALL OTHER
WARRANTIES, ETTHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO IMPLIED
WARRANTIES OF MERCHANTARILITY AND FITNESS FOR A PARTICULAR PURPQSE, WITH
RESPECT TO THE S0FTWARE, THE ACCOMPANYING WRITTEN MATERIALS, AND ANY
ACCOMPANYING HARDWARE, THIS LIMITED WARRANTY GIVES YOU SPECIFIC LEGAL
RIGHTS. YOU MAY HAVE OTHERS, WHICH VARY FROM STATE/FURISDICTION TO
STATE/TURISDICTION.

NO LIABILITY FOR CONSEQUENTIAL DAMAGES. IN NO EVENT SHALL MICROSOFT
OR ITS SUPPLIERS BE LIABLE FOR ANY DAMAGES WHATSOEVER (INCLUDING, WITHOUT

LIMITATION, DAMAGES FOR LOSS OF BUSINESS PROFITS, BUSINESS INTERRUPTION,
LOSS OF BUSINESS INFORMATION, OR OTHER PECUNIARY LOSS) ARISING OUT OF THE
USE OF OR INABILITY TOQ USE THIS MICROSOFT PRODUCT, EVEN LF MICROSOFT HAS
BEEN ADVISED QF THE POSSIBILITY OF SUCH DAMAGES. BECAUSE SOME
STATES/JURISDICTIONS DO NOT ALLOW THE EXCILUSION OR LIMITATION OF LIABILITY
FOR CONSEQUENTIAL OR INCIDENTAL DAMAGES, THE ABOVE LIMITATION MAY NOT
APPLY TO YOU.

U.5. GOYERNMENT RESTRICTED RIGHTS

The SOFTWARE acd documcatation are provided with RESTRICTED RIGHTS.  Use,
duplication, or disclosure by the Government is subject to estrictions as sct forth in subpamgraph
(e} 1K1 of The Rights in Technical Date and Camputer Software clause at DFARS 252.227-7013 or in
subpsaragraphs (c)(1) and (2) of the Commercial Computer Software — Restricted Rights at 48 CFR
52.227-19, ax applicable. Manufacturer it Microsoft Corporation/Ouc Microsoft Way/Redmend, WA
98052-635%. Contractor is COMPANY/ {Addrmss) .

This Agrecment is governed by the laws of the Stats of Washington,

Should you have any questions eopceming this Agreament, or if you desire to coptact COMPANY for

any reason, plesse write: COMPANY Customer Sales and Service/ {Address)
Bowil 1,1902
Exhibit to the Licenss Agrcement dated : . between MICROSOFT CORPORATION and

ALPHA SYSTEMS LAR., INC.
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CONFIDENTIAL

MSC ooss7s02

Page 15

RBC 003397




PR |

EXHIBIT B
PAYMENT SCHEDULFES

MINT COMMI
First Period of This Agreement -

COMPANY ggrees to pay & minimum of Three Hundred Thousand Dollars (US$300,000.00) for
Product(s) licensed under this Agrsement within the first poriod of this Agreoment as desctibed below.
The Minirpum Commitment Schedule listed below sets forth the minismum cummlative smounts of
payraeats which COMPANY shall make to MS during the first period of this Agreement. To the exteat
that actual earncd royaities cxceed the simulative minisgum commitment payments, COMPANY shall
pry MS for actual earned royalties. To the exteat thet cumaolative mupiom commitsent paymeats
cxceed actital carmed royaltics, such exccss shall be known s prepaid royalties and chall be recoupabie
against future earmed yoyalties only during the Initis] Teqm of this A grecment and only for the Producys)
licenssd herein. The minimum commitment amougt payable upeg signing of this Agreement ax sat forid
below s refundsble pursuant to Scction 4(b) of this Agreememt. All other minimum comfutment
payments are not refundable.

NI COM ULE
(FIRST PERIOD)
Cumulative Ameouat
Payment Amount of Paymeats for

Data (UISy) Perfod (USH)
Signing of this Agreement

(paymeat due upon signing) $15,000.00 $15,000.00
End of the calendar quarter
("FIRST PAYMENT DATE") during
which the first of the following oceurs:
the data of first COMPANY shipment of
any Product to a customer for revenue,
ot six (§) mouths after the Effsctive
Date of this Agreem=nt §71,250.00 $36,250.00
3 months afier the FIRST PAYMENT DATE $71,250.00 $157,500.00
§ months sfter the FIRST PAYMENT DATE $71,250.00 $2238,500.0
9 months after the FIRST PAYMENT DATE 250.00 $300,000.30
Total First Period Minimum Commitment $300.000.00 §300,000.00

Except for the amougt due on signing, the date of payment for the above calendsr quarter amaunty shall
be a5 provided in Sectica 3.

HIGHLY
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EXHIBIT B
{Continuad)

MINIMUM COMMITMENT

Second Period of This Agrecment

COMPANY agrees to pay = minimum of Three Hundred Thousend Dollers (US$5300,000.00) for
Product(s) licensad tmder this Agroement within the seoond period of thiz Agrecment 25 deacribed below.
The Minimum Commitment Schedule listed below scts forth the minimum cumulative amounts of
paymeats which COMPANY shal] meke to MS during the sscond period of this Agreemsent. Fayments
tmade during the first period of this Agreement shall oot be credited towards the minimum commitment
requirement in the second period. To the extegt that actual carmed royalties exceed the cupelative
minimum commitmeat payments, COMPANY shall pay MS for actua] carned royalties. To the extmat
that cumylative minimum commitment payments excesd actual exrmed roysi:cs, such exeess shall be
known as prepeid royalties and shall be resaupable ageinst future earnzd royeltics only during the Initial
Tarm of this Agreement and only for the Product(e) licensed herein. Minimum commitment payments

are pot refupdable.

MUM €0 5 ULE
{(SECOND PERIOD)

Payment Amount
Date —lss
End of the:
12 manths after the FIRST PAYMENT DATE 275,000,00
15 months after the FIRST PAYMENT DATE $75,000.00
18 months after the FIRST PAYMENT DATE +75,000.00
21 months after the FIRST PAYMENT DATE 5.000.00
Total Second Period Minimum Commitment £300,000.90

Cumulative Amount
of Paymeats for
. Pefod (USS)

$75,000.00
$150,000,00
$225,000.00

$300.000,00

$300,000.00

The date of payment for the above caisgdar quartey amounts shall be as provided in Sectica 3.

*ewl |, 1992 % '
Exhibit to (o Liscass Agreement dated Tz 1s 5992, MICROSOFT CORPORATION and

ALPHA SYSTEMS LAB., INC.
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EXHIBIT Ct (SYSTEM COMMITMENT)

PRODUCT: MS-DOS® and MS-DQS® Shell
YERSION NG: 5.0

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

PRODUCT DELIVERABLES:

{a}) Product iy executable form.
(b) Standard Documeatation in Series No.D70{-5Z, D702-5Z and D70T-4Z that MS delivers with
the Praduct.

PRODUCT SPECIFICATIONS:

The Produet will have feahires es specified in the sbove-refersnced Product documentation.
ROYaAL AYM AND REPORTING R ENTS:

(=) For each Customer System identificd below, COMPANY agrees (o pay MS & royaity, at the
appliceble rate set forth below, multiplied by the greater of (i) the oumber of full or pastill Customer
System(s) shipped or placed iz use by or for COMPANY duriog the term of this Agreement, or (i) the
number of full or partial copies of Product, including Update Releases and Version Releases, licsscd or
atherwise disposed of by COMPANY ducing the term of this Agreemeat for use with such Customer
System, but exciuding copies of the Product for which COMPANY pays royalties at the Upgrade royalty
ratc (ses below),

Customer System Rovalty Rate (SUS)
Exhibit M1 & M2 £30.00

(®) If the Product licensed for use with COMPANTY's Customer Systems is a tragslated version of
the Product, then, in addition to the royalty payable in Section {a) above, COMPANY sgrees to pay MS
an additional royalty of JUSS4.5 (15%) multiplied by the gumber of full or partial copies of such
translated version of the Froduct licmnsed or otherwise dispasad of by or for COMPANY during the term
of this Agreement.

{c} COMPANY's repart shall specify the sumber of Customer System(s) shipped or pluced in use
by or for COMPANY during that caleadar quarter acd the muttuber of copies of Produet for cach Janguage
version, including Update Releases, Vermion Relexses and Upgrades, licensed or otherwise dispossd of
by or for COMPANY during that caleadar quarter. COMPANTY shall furnish this statement for each
Customsr Systsm identified in Exhibit M and shall report for sach Customer System separately by
processar and by lmpusge version of Product. In the event that ao Customer System(s) are shipped or
plazed ig use by or for COMPANY during a calendar quericr and no copies of Proditet are liceased or
atherwise dispoted of by or for COMPANY during sush calendar quartor, COMPANY shall indicate this
an the royalty tepeort.

HIGHLY
CONFIDENTIAL
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BIT C) (SY COM EN
(Continund)
7] ROYALTIES FOR VERSION ASES:

M5 may elect 1o increago the per system royalty spplicablt to new Version Releases, which rayalty shall
) apply to succeeding releases until changed bereunder or by agreement of the parties. The maximum per
i ] system royalty for & aew Version Release shall be determined as follows:

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

. where R is the initial per system royalty described above and N is the number of months (rounded to the
: aeqrest whols pumber) that bave elapsed from the Effective Date until M$ delivers the now Version
Release.

BROYALTTES FOR UPGRADES:

In the event COMPANY distributes Upgrads Produet to its customars, COMPANY agrees to py MSa
par copy royalty of fifty percant (50%) of the then highest rayalty under this Exhibit C (i.e., the highest
per system royally stated abeve plus increases, if any, for new Version Relesses) for exch full or partial
sapy of the Product, including Update Reieases and Varsion Releases, liceased or otherwise disposed of
by COMPANY 14 an Upgrade during the tatm of this Agreentent. Upgrade Product shall conform to the
definition contained in Section I of the Agmement.

B PRODUCT NAME AND ASSOCTATED TRADEMARKS:

Misrosoft® MS-DOS®
Microsoft ® MS-DOS Shell®
Microsaft QuickBASIC™ Interpretar

2

: 1 A\
; Extibit to tc Lisease Agroement dated Jasuery 1, 1992, betwesa MICROSOFT CORPORATION wad {447
ALPHA SYSTEMS LTD., INC. IR

RIGHLY
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EXHIBIT £2

(for use oaly in conjunction with separate Exhibit € for MS-DOS®)

PRODUCT: MS-DOS® PACKAGED PRODUCT (BEASY DISTRIBUTION PACKAGE)
: l VERSION NO: 5.0 (DOMESTIC USA VERSION)
PRODUCT DELIVERARL ES:
MS-DOS® 5.0 Easy Distribution Package (Dacumeatation and Disk)
PN#036-815YS00 3.5* Disk Media
PN#036-814V500 5.257 Disk Media

PRICE:

(a) COMPANY shall pay MS Five Dollars (U.5.$5.00) for cach unit of Product in this Exhibit C
purchased from MS. Prices oo subject to change upon thirty (30 days wrilten notice from MS pursuant
1@ Section 15 of the Agresmcat,

{6} In addition to the Fire Dollar ((S$5.00) price, for cach Customer Systemn identified in
Exhibit M1 and M2, COMPANY agrees to pay MS a royalty, at the applicable rate set forth in
Exhibit CI, multiplied by the greater of (@) the oumber of full or partial Customer System(s)
shipped or. placed in vse by or for COMPANY during the term of this Agveement, or (i) the
' munber of full or partial copies of Product, including Update Releases and Version Releasex,
licensed or otherwise disposed of by COMPANY during the term of this Agreement for use with
such Customer System, but excluding copies of the Product for whish COMPANY pays royalties at
the Upgrade royalty rate as identified in Exhibit C1.

{c} All prices ideptified in Section (x) above sre FOB MS' shipping point and aro cxclusive of
appiicabls sales or use taxes or other taxes, import and export fees, duties or tariffs, and any other txes,
duties or fees of any kind which may be lavied in connectioa with the tragsactions esvered hereby. Such
charges shall be paid by COMPANY. MS, however, shall be respensible for ali taxes based op its et
income.

(&) COMPANY shall provide MS with & copy of ity state resale exempt certificate with this
Agreement when it is returned for sipnatuve by MS,

(=) Propaid royalties are not recoupabls 2gainsi the price ideatified in Section () sbove paid for
Product in this Exhibit.

ACCEFTANCE AND LIMITED WARRANTY:

) (a) COMPANY shall be deemed to have aczepted the Product unless it provides writtag notice of
j ooeconformance as provided inm Section (b) below. Conformance (o the applicable MS writteg
specification shall golely determine acceptability.

HIGHLY
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EXHIBIT 2
(Continued)

(b) MS warrants that the Product furnished hareunder will, at the time of shipment, ba free from
defects in taterials and will conform to MS' applicabls standard writteg spesification.  COMPANY's
semedy and MS' obligation under this limited warranty shall be [imited to, at MS' election, retum of the
Product for credit to COMPANY's account or replacement of any defective Product,  This lizmited
warranty applies only if:

{i) written notice of nonconformance is recsived by MS within thirty (30) days aficr shipment;
(i) after MS' 2uthorization, the nogconforming products are remmed to MS, freight charges
prepaid; znd

(i1f) after examination, M$ determines to its satisfactian that the products are noncenforiing.
Any replacement shall not extend the original warranty period. This limired warranty shall not epply to
Produet which MS determines has been subject to misuse, neglest, improper installation, repair,
alteration, or demage either by COMPANY or another,

{e) Product may be returned only in the event of & breach of the above limited wacranty. No
other returns or exchanges will be allowed for any other reason,

(d) Neither the COMPANY nar any of its employees shall bave any right to make any gther
mpresentation, warraaly, or promise, ar give any instructions for the uss of Product tet contained e the
Product label or container or authorized in writing by MS. MS mazkes uo warrantics as to itemy which
are not wanufaemured by MS but included in or with the Produst. To the extent permittad by its contract
with the suppliar for such included item, MS shall assign to COMPANY any rights it may bave under
such supplier's warranty.

PRODUCT ORDERS, PAYMENT. AND SUPPORT:

(@) COMPANY's initia] order must be in writicg and for x minimum of five huadred (500) copics
of Product. Each subsequeat COMPANY order must be in writing and for a minimum of fifty {5
copies of Produet, All enders shall be in increments of ten (10) units. COMPANY's order shall clearly
indieate the quntity, version nuraber and media type of the Produet being ordered, and be accompanied
by payment:

(1) made payable to the order of MS; and
(1} it the amount of all menies dus for such order.

Orders recsived without the required assaciated paymeat will not be processed, Orders should be placed
at least thirty (30) days prior 1o the requegted shipment date.  MS will sttempr ta deliver the Product
within thirty (30) days of receiving COMPANY's order, Requests 10 decrease an order or to delay
shipment should bs made in writing at Icast thirty (30) days in advance of the previously scheduled
shipping date. If COMPANY cancels all or any part of any order, 2 cancellation fee equal to twenty-five
percent (25%) of the prics of the cancelled portion will be charped at MS' diserztion.

(&) MS will ship the Products to the xddress indiested by COMPANY at the time the order i3
placed. COMPANY may maintain oaly cne (1) shipping address. MS may seice! the carmicr of its
chotes for Produet shiptozaty io COMPANY, In the evant of Product shortzges, MS shall bave the right

to allocate available suppiies among its cusiomers.
HIGHLY
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IT
{Continued)

(¢} MS may refuse to fill any COMPANY order(s) if COMPANY fails to strictly comply with the
shave.

(d) MS may, without priar naticc to COMPANY, elect to cancel the production of Product. Any
moaies paid by COMPANY te MS for orders of Product reecived by MS after MS' cancellation will be
returned to COMPANY.

£ AL PRO NOTY

Sections T(a), 7(¢) and 7([} of the Agrcement shall not apply to Product in this Exhibit C,

LICENSE RESTRICTTONS:

{a) Without lirniting the genernlity of Section 6(a) of the Agreement, COMPANY shall
market and distribute cach Produet enly along with, and to end user purchasers of, COMPANY's
Cistomer System(s) identified in Exhibit M1 and M2. COMPANY shall distribute the Product only
as a component included within COMPANY's Customer System packaging, COMPANY shall
require its distributors, dealers and cthers in its distribution channels to comply with the foregoing.

() In zddition to the provisions of Section 14 of the Agpeement, MS may inspect COMPANY's
procedyres in order to verify COMPANY complisncs with Section {a) above without potics.  Any such

inspection shall be conductzd during regular busincss bours st COMPANTY's offices aod in such a
manner as not o interfare with COMPANY's narmal business actvities.

PRODUCT ORDERS:
Mictesaft Carporation
Qne Microsoft Way
Redmogd, WA 980526399
Atm: OEM DIVISION Q—

o§-o/- 199

Exhibit to the License Agreement dated Jemuare b, 1992, between MIC. OSOFT CORPORATION and (8

ALFHA SYSTEMS LAB., INC,
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EXHIBIT G

] M co

Contract Neme

SMC Contract
(Srmail Multiuser Camputer Contract)

e oi-1{8n

Contract Number

Exhibit te the License Agreement dated Igauary 1, 1992, between MICROSOFT CORPORATION an

ALPHA SYSTEMS LAR., INC.
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EXHIRIT M1

OMPANY'S CLISTOMER S

For purpases of this Agreerient, COMPANY's Customer Systems shall be defined to be the following
sinple user/single CPU comg uter system products:

i Custorner Systems:

All COMPANTY's current 21d future computer systems that utilizs a singis one of the following Intel
microprocessors, or nan-Intsl microprocawsors that excouts the same instruction sets:

80384
80486 or above
L EPRL LN
Exhibit to the License Agroement dated Januang, 1, 1932, between MICROSQOFT CORPORATION xqd
D
ALPHA SYSTEMS LAB., TINC, HIGHLY o
CONFIDENTIAL
Page 24 MG ooudTeT?
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EXHIBIT M2
COMPANY'S CUSTO

For purposss of this Agreerient, COMPANY's Customer Systems shall be defined to be the following
single usarfsingle CPU computer components:

COMPANY's current snd £ ture compuiar motherbarad that (1} wtilize a single one of the following Latel
microprocessors, or nensInt [ microprocessors that executs the same instruction setx; and (2) are sold to
EDS for distribution s CI'U upgrade packages to the Government under the contract specified In
Exhibit G:

20386
30428 or above

oy-ol- 1292 Fleox)
Exhibit to the Liccase Agreerent dated Januase 1, 1992, berwsea MICROSOFT CORPORATION an ifﬂ‘;? .
ALPHA SYSTEMS LAE., IliC. o
s f HIGHLY oh
CONFIDENTIAL
M3C ovezraiz
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LZ°d THLO0L
EXHIBITR
Royalty Reson for [COMPANY]
Reporting Period: + 19 to . A8
Mlicrosoft Contract #
PER-SYSTEM PRODUCT A B C(=AxB)
Greater of the
Product Name and Versina Number of
Product [D CPU Royalty Systems or Royalty
Language Type Ratc Copies Shipped Dus
System 1{: h3 5
System 2 s L I
System 3: b 3
Additional copizs 5 s
Upgrades
System !: 3 ¥
System 2: L3 $
System 3: $ $
PER-COPY PRODUCT A B C(=AxE)
Product Name and Version
Produt ID Per Copy Copies Royalty
Leaguage Royalty Shipped Dus
$ s
Other
(Deseribe) Par Copy Copies Royalry
Royaity Shipped Due
5 S
Total Royalty Reported: b
Total Payre=at Enclosed: $

If thie i3 youy initial royalty mport, please ipdicate date of first Product shipmeat for revesue.
Report Completed by: (Signature)

(Print}

(Date)

Telephone Numberr  { -

Exhibit to the Licenss Agrecinent dated Janwasy L, 1592, between MICROSOFT CORPORATION and ‘ﬂé
ALPHA SYSTEMS LAB., INC. Sl 57
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