
TECHNOLOGY LICENSE AGREEMENT
between

Network Computer, Inc.

Fuj{ Et~trie Co,, Ltd.

This T~hnology l.ieerae Agreement ("Agreement") is entered into by Network Computer, Inc.
("NCI") and Fuji Electric Co., Ltd. and its Subsidiaries (as defined below) who have agreed in a
writing delivered to NCI to be hound by the tern-is and conditions hereof (collectively, "FUJI
ELECTRIC’3.

WHEREAS, NCI design, develops and licenses software for Network Computer devices and
desirm to encourage the manufacture and the use of such Network Computer devices.

WHEREAS, FUJI ELECq’KIC desires to design, build, and distribute computer hardware which
comply with the NCI iNetw~rk Computer Design Standards [or such Network Computer device.

Therefore, in consideration of the mutual promises and covenants set forth below, NC! and FUJI-
ELECTRIC agree as follows:

1. DEFINITIONS                                                        -

1.1 NCI Programs. "NCI Program(s)" shall mean the computer software programs in
object code form distributed by NCI which are listed on Exhibit A hereto; the media; the
user guides and manuals for use of the software (’Documentation’); and Updates.

1.2 Network Computer Device Development KiL "Network Computer Device
Development Kit" shall mean the following materials assembled by NC[ which are
designed to assist FUJI ELECTRIC in developing an NCI Approved Network Computer
Device: (i) NCI design standards for Network Computer Devices provided to FUJI
ELECT~C under this Agreement from time to lime (the "NCI Network Computer
Design Staudards") (a copy of the current Network Computer Dezign Standard is
attached ns Exhibit B hereto); (ii) NCI server programs; and (iii) the applicable NCI
Logo(s).

1.3 iNet3vork Computer Devi~e. "Netwm’k Computer Device" shall mean hardware which
is designed and manufactured by FUJI ELECTRIC to conform to the Network Computer
Design Standards. An "NCI Approved Network Computer Device" shall mean any
Network Computer Device which is designated by NCI as conforming to the NCI
Network Computer Design Standards under the terms specified in Section 2.2 be.low.

L4 Network Computer Server. "Network Computer Se~er" shall mean a compuler which
allows an NCI Approved Network Computer Device to perform bo~ting, user
authorization and profiling, software distr~ution, and other functions, which is capable of
running ttte latest version of the RDBMS software owned and distn’buted by Oracle
CorporaOon, and which has network access vfa TCP/IP or other internet networking
protocol to either an intranet or the Imemet network.
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1-,5 Network Computer Technical Support. "Network Computer °l’echnica’t Support"
shall mean NCI Program support provided under NCI’s tec/mical support policies in
effect on the date Technical Support is ordered. A copy of NCI’s current Teclu’~cal
Support policies is attached hereto as Exhibit D.

1.6 NCI Logo. The "NCI Logo" shall mean, for any particular country, the logo identified
as such by NCI, as supplied to FUJI ELECTKIC from time to time under th~s Agreement.
The current version(s) of the NCI Logo for various countries is attached as Exht’bit C.

1.7 Branded Product. "Brandied Product" shall mean FUJI ELEC3"RIC’s Approved
Network Computer Device which is distn’buted displaying the NCI Logo.

1.8 Updates. "Updates" shall mean a subsequent release of the NCI Programs or NCI Boot
Firmware which are generally made ava~able by NCI to its customers.

1.9 Commencement Date. "Cozrm~eneemem Date" shall mean the date on which the
Programs and!or Network Computer Device Development Kit are delivered hy NCI to
FUJI ELECTRIC or it" no delivery is required, the Effective Date ot~ this Agreement.

1.10 "NC! Boot Firm~s-ar’e" shalt mean the cemputer firmware program (software ~ ROM or
Flash memory), in object code form, which is owned or licensed by NCI and runs"a
Branded Product, allowing the commun[catlort with a Network Computer Server, to
do~vn]oad NCI Programs for operalion of the Branded Product; lhe media; the
documentation including user guides and manuals for use of the software; and their
Updates.

1. I 1 "Subsiding" means a corporation or otl~er entity in which more than 5t3% of the
oulstanding shares of slock entitled to vote for the elecdoa of directors (other than any
shares of stock whose voting rights are subject to restriction) is owned or controtled by
FUJI ELECTRIC, d~rectly or indirectly, now or hereafter;, provided, that any corporation,
company or other enlity which would at any time be a Subsidiary by reason of the
foregoing shall be co~idered a Subsidiary only so long as more than 50% of is
outstanding stock as aforesaid is owned or controtte.d directly or indirectly by FUll
ELECTRIC.

fl. LICENSE GRANT

2.1.A. Developmenl License
In consideration for the payment of the license fees specified in Section 5.1 o[ this Agreement,
NCI heteby g~artts to FU3I ELECTRIC a non-exclusive, non-transferable, worldwide license,
under its intellectual property rigttts, to use the NO Programs and 1he Network Computer Device
DeveJopment Kit during the term of this Agreement and at FUJI ELECTRIC’s factory at FUJI
ELECTKIC, 1, Fuji-machi, Hino-city, Tokyo 191-8502, Japan (or another location which NO
approvc.s in writing, such approval not to be umeasonably withheld), solely a:~ follmats:

1. to clevelop, build, have built, and test the Netxcork Computer Device in
compliance with the NCt Network Computer Design Star,lard.s;

2. to tlemo~trate the NCI Approved Network Computer Device to potential
customers Ihereof;
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. 3. to provide training and technical ~upport to employees of FUJI ELECTRIC
solely in conjunction with an NCI Approved Network Computer Device; and

4. to copy the NC! Programs for archival or back-up purposes; rio other copies shall
be made without NCI’s prior written consent. All titles, trademarks,
copyright and restricted rights notices shall be reproduced in such copies. All-
archival and backup copies of the NCI Programs are subject t~ the terms of this
Agreemenl.

FUJI ELECTRIC shall have rm rights to distribute the NCI Programs or the Network Computer
Device Development Kit or any portion thereof.

In the evem that FUJI ELECTRIC w-&he:s to devdop device drivers fo~ peripheral hardware
products (such as soundeards, etc.} ("Device Drivers"), the parties shall execute a Statement of
Work substantially in the form set forth on Exhibit E (’Statement of Work’3 which shall
specifically de..qcribe the Device Drivers and set forth the ownership with respeo! to such Device
Drivers. In the event that no ownership rights are set forth in the applicable Statement of Work,
the provisions of this Agreement shall apply.

FUJI ELECTRIC agrees not to cause or permit the reverse engineering, disassembly-or
decompilation of the NCI Programs. NC[ shall retain all title, copyright, trademark and
proprietary rights in the NCI Programs. FUJI ELECTRIC doe~ not acquire any rights, express
or implied, in the NCI Programs or the Network Computer Device Development Kit, other than
those specified in this Agreement.

FUJI ELECTRIC’s right to market and distribute N¢I Approved Network Computer Devices
hereut,.der shal! be limited to FUJI ELECTRIC ordy.

FUJI ELECTRIC sh~ll not distr~ute any network computer device c~erived from or developed
using the Network Computer Device Devetopment Kit which Ls not an NCI Approved Network
Computer Device.

2.1.B. NCI Boot Firmware License

In consideration for the payment o6 the license fees specified in Section 5.1 of this Agreement,
NCI hereby grants to FUJI ELECTRIC a non-exclusiv% non-transferable, worldwide lieen~
under its intellectual property rights, to reproduce and distr~ute the NCI Boot Firmware solely as
incorporated in the Branded Product. The NCI Boot Firmware may not be sublieensed, sold, or
other,vise distr~uted separately from the Branded Product.

2.1.C Manufacture and DishSbu/ion License
In consideration for the payment of the license fees specified in Section 5.1 of this Agreement,
NCI hereby grants to FUJI ELECTRIC a non-exclusive, non4ransferable, worldwide license to
use, make, have made, sell, offer to selt, ~mport, export, reproduce and distribute the Branded
Product.

FUJI ELECTRIC shall not appoint any third party to distribme the NCI Approved Network
Computer Devices without NCI’s prior written con.seat.
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nl
2.t.D Aetmow|edgement
FUJI ELECTRIC acl~0wledges and agrees that certain operating systems and applications
programs not licemed for clistrtbution hereunder are required to operate the Network Computer
Device. The parties shall negotiate in good faith with respect to the terms a..n.d conditions of a
license agreement for those certain operating systems and application.

2,2    APPROVAL OF NETWORK COMPIY~ER DEVICE

2.2.A. Initial Approval
NCI will provide to FUJI ELECTRIC the most recent versfon of the Network Computer Design
Standard as of the Effective Date of this Agreement. Upon completion by FUJI ELECTRIC of
the design and manufacture of a Network Computer Device, FUJI ELECTRIC shall test such
device to determine whether it complies with the then current NCI Netwurk Computer Design
Standards. If FUJI ELECTRIC determines the device is in compliance, FUJI ELECTRIC
provide a complete workirtg prototype of the N~twork Computer Device to be revisited by NCI to
corffirm that the Ne~.’.mrk Computer Device meets the then current NCI Network Computer
Design Standards. To assist NCI in this determination, FU.[I ELECTRIC shall provide to
its test results and all relevant documentation as well as performing any additional reviev., and _
testing of such Network Computer Device which is requested by NCL Upon request, FUJI _
ELECTRIC will al~o demonstrate to NCI the corfformanee of the Network Computer Device to
the NCI Network Computer Design Standards. For each version or release of any Network
Computer Device subraiued l’or approval, FUll ELECTRIC shall pay to NCl an approval fee of

per device per submission t’or approval (the "Approval Fee").
The App_roval Fee shall be due and payable at the time FUJI ELECTRIC submits the Network
Computer Device [’or approv.% The Approval Fee shall be noncaneelable and nonr~fundable.
It" NCI determines that the submitted Network Computer Device satisfies the maadstont
requirements of ~he tl-e.a curium NCI Network Computer De~tgn Standards, then NC[ shall
designate in writing the Network Computer Device as an NCI Approved Network Computer
Device. It" NCI determines that the submitted Network Computer Device does not satisfy the
mandatory requirements of the NC[ Network Computer Design Standards, NCI shall return the
device to FUJI ELECTRIC l’or revision and shall provide FUJI ELECTRIC with lhe reasons for
NCI’s rejection of the subm~ued Network Computer De-,dee, and FUJI ELECTRIC may resubrrdt
a revised Network Computer Device to NCI for approval as specified herein.

2.2.B Submission f~r Reapproval,

NCI may, at its discretion, revise the NCI Network Computer Design Standards from time to thne
and will provide FUJI ELECTRIC with reasonable r~.icg of such change and wilh a mpy of the
r~vised NCI Network Computer Design Standards. FUJI ELECTRIC agrees that such revised
version of th~ NCI Network Computer Design Standards shall I~ used in determining compliance
with ~e terms of this Section 2.2 for all Nelwork Computer Device~ submitted for approval.

NCt’s approval shall be effective so long as a Network Compmer Dm,-ica complies with th~ most
current version of the Network Computer D~ign Standard. I [ a device no longer complies with
the Network Computer Design Standard, then such device .~1! no longer be considered
"Approved" under this Agreement upon the expiration of the following five (5) year grace period
(a "Grace Per[od"]. During any Grace Period, FUll ELECTRIC may, at i~ dis~dou,
continue to rr~rmfacture and distr~ute the Branded Product that was previously appleseed by
under the NCI Ngtwork Computer Standards in effec~ imraediarely prior to the commencement of

*Info rmatioo/Text
I~IG~YRedacted           CONFIDENTIAL             NCI 00045

MS-PCA1544042

MS-CCPMDL 000000330325



such Grace Period. For the avoidance of doubl, the partie~ agree that there shall be a separate
Grace Period every time NCI provides to FUJI ELECTRIC revised NCI Network Computer
Design Standards pursuant to this Section. In the event FUJI ELECTRIC is requited to fulf’dl a
~:pre-existing warranty’ obligation to a customer, FUJI ELECTRIC may distribute to a customer,
after the expiration of the relevam G~:aee Period, a Branded Product that was previously approved
by NCI under the NCI Network Computer Standard in effect immediately prior to
commencement of such (}race Period- Solely during the relevant Grace Period, FUJI
ELECTRIC: will also receive Technical Support for the Branded Product subject to such Grace
Period; provided FUJI ELECTRIC continues to pay the Technical Support Fees. Upon the
i~uance by NCI of revised Network Computer Design Standard& FUJI ELECq"RIC shall
promptly begin revising the Network Computer Device to comply with the latest Network
Computer Design Standard and submit such revised device for approval a~ specified in this
paragraph. If r~ubmission for approval is required solely because of a change in the NCI
Network Computer Design Standard, then FUJI ELECTRIC shall no~ pay any Approva! Fee for
such submission.

2.2,C. Verilication orContinucd Coml~lianc¢
Within thirty (30) days o[ NCI’s notice to FUJI ELECTRIC, no more than two (2) times in any.
calendar year for the NCI Approved Network Computer Device, FUJI ELECTRIC will provide.
NCI with the latest version or’such NCI Approved Network Computer Device at NCI’$
headquarters, to allow NCI to ensure that such NCI Approved Network Computer Device remains
compatible with the current NCI Network Computer Design Standards and quality ztandatds.
Subject to Sectfon 7-2B, upon NCI’s request, FUJI ELECTRIC shall promptly make any
modifications to arty NCI Appro’~ed Network Computer Device necessary to ensure such
compatibility and product qualily standards and upon NCI’s request shall promptly cease
shipment of any NCI Approved Network Computer Device that does not meet such standards.

2.3 Intentionally deleted.

2.4    NETWORK COMPUTER BRANDING AND LOGO LICENSE

2.4.A.        License and Use of NCI Logo
During the term otr this Agreement, NCI grams FUJI ELECTP, IC a non-exclusive, non-
transferable, world-wide license to use the NCI Logo(s) only on NCI Approved Network
Computer Device(s)’distributed by FUJI ELECTRIC under the FUJI ELECTRIC tra~temark
logo su~ect to the terms and conditions set forth below. FUJI ELECTRIC agr~ to
promi~entl~� feature the NCI Logo on all NCI Approved Network Computer Device disLr~uted by
FUJI ELECTRIC in a mutually agreeable location, including without limitation placing the
Logo on a prominent portion of the extexior of the NCI Approved Network Computer De,dee.

FUJI ELECTRIC is granted no other right, title, or license to the NCI Logo or any other NCI
trademark under this Agreement, and without limitation of the foregoing. FUll ELECTRIC has no
right or license under this Agreement to sublicens~ the NCt Logo or any other NCI tradexnark.
F!dJI ELF.L2TRIC specifically agrees that any use of the NCI Logo shall inure to the henelit of
NCI. FUJI ELF.CTRIC acknowledges that NCI has and wilt eontLaue to grant s~milar
branding rights for the NC! Logo Io other companies. The NCI Logo and any othe~ trademarks
and servfce marks adopted by NCI to identify the NCI products and services belong to NC/L.; FUJI
ELECTRIC wall have no rights in such marks except as expressly set forth herein and as specified
in writing from time to time. FUJI ELECTRIC’s use of NCI% tradexnarks shall be unde~ NCI%
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.Signature Guidelines, as amended from time to t[me, a current copy o~" which is attached as
Exhibit C. FUJI ELECTRIC agrees with respect lo each registered trademark of NCI, to knclude
in each advertisement, brochure, or other such use of the trademark, the trademark symbol ~circle
R" arid the following statement (or other lang-ua£e as requested by NCt from time to time):

~is a registered trademark of Nelwork Computer, Inc., Redwood Shores,
California

Unless otherwise notified in writing by NCI, FUII ELECTRIC agrees with respect to the NCi
Logo trademark of NCI and to every other trademark of NCI, to include in each advertisement,
brochure, or other such use o[" the trademark, the symbol "TM" and the following statement (or
other language as requested by NCI from time to time):

__(NCI Logo/trademark)__ is a trademark of Network Computer, Inc., Redwood
Shores. California

Subject to Section 9.1, NCI shot! not have any liability to FUJI ELECTRIC for any claims made
by third parties relating to FUJI ELECTRIC’s use of tI~e NCI Logos.

All rights to FUJI ELECTRIC’s trademarks and logos shall remain with FUJI ELECTRIC arid all
uses of FUJI ELECTRIC’s trademarks and lords on the Branded Products shall inure t~ the
benefit of FUJI ELECTKIC.

2.4.B. Branded Products Warranty
FUJI ELECTRIC warrants that the NCI Approved Network Computer Device dislributed as a
Branded Product shall be of at least average quality for similar products distributed in the United
States, and all NC[ Approved Network Computer Devices shall fully comply with all government
regulations applicable Io such hardware and its distribution in any jurisdiction(s) where it is
distributed. In the event FUJI ELECTRIC becomes aware that a particular country’s government
regulations require FUJI ELECTRIC not to comply with the NCI Network Computer Design
Standards, FUJI ELECTRIC will notify NCI in writing and the parties will negotiate in good faith
with respect to distr~ution oI the NCI Approved Network Computer Devices in such country.
Subject to Section 2.2.B of this Agreemem, FUJI ELECTRIC further warrants that atl Branded
Products will comply with the NCI Netwurk Computer Design Standards in effect at the time the
Branded Product is distributed.

in marketing and selling the Branded Products, FUJI ELECTRIC shall: 1. Not engage ha any
deceptive, misleading, illegal, or unethical practices that may be detrimental to NC[ or to the NC!
products; 2,. Not make any representations, warranties, or guarantee~ to End Users of the
Branded Product (i) on behalf of NC[ or (il’) that are inconsistent with or in addition to those made
in this Agreement by NC[ with respect to the NCI Programs, the NCI Computer Device
Development Kit or the NCI Boot Firmware; and 3. Comply with all applicable federal, state, and
local laws and regulations in performing its duties with respect to any NC1 products.

Ill. SERVICES

3.1 T~’chnical Support Ser~ice~.

3.1.A Tcclmical Support Fees.
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Ia the event FUJI ELECTKIC elects, NCI shall provide, solely to FUJI ELECTRIC, Tectmicat
S~Jpporl and Updates in consideration for the payment to NCI of the applicable fees specified
below, which fees shall be payable within sLxty (60) days following the Effective Date of this
Agreement and, thereafter, annually on each armiversary date of the Effective Date:

Support Ter~ Teclln_ical. ~up;x)r t Fee*~ Update Fee~
Annual Fees From Effective Date $ .~ $ ~

*Unless otherwise noted, all fees in this Agreement are given in U.S. currencypaid in the

FUJI ELEC’TRIC shall provide NCI with a report identifying the number and type of NCI
Approved Network Computer Devices manufactured by Fuji Electric during the previo~ fiscal
quarter.

3.I,B. Technical Support Contacts.
FUJI ELECTRIC shall designate one FUJI ELECTRIC employee (plus two FUJI ELECTRIC
employees as backups) who shall serve as the sole liaison between FUJI ELECTRIC and NCI as
FUJI ELECTIL1C’s on-site Techlfical Support Contact. FUJI ELECTRIC shall notify NCI
whenever the designated Technical Contact responsibtqhies are translerred to another employ,--
For any Technical Support Updates to the NCI Programs provided under this Agreement, NCI
shaLl ship to FUJI ELECTRIC at the following location: FUJI ELECTRIC, 1, Fuji-machi,
Hino-city, Tokyo 191-8502, Japan, AT’FN: Stag Manager, Development Department, IV,
Research & Development Office, S! Center, one Tectmical Support Update copy for each
Network Computer Device Development Kit. FUJI ELECTRIC shall be responsible for copying
and installing the Updates on the computers for which the NCI Programs are licemed for internal
FUJI ELECTRIC use.

3.1.C. End UserTet:hnieal Support-
FUJI ELECTRIC shall be solely responsible for providing technical support to any end-usem of
the Network Computer Device; NCI shall have no obligation to provide Technical Support
(including Updates) for any end-~ers of FUJI ELECTRIC’s Network Computer Device under
this Agreement.

3.2    Consulting Services and Training
NCI will provide, at no additional cost to FUJ1 ELECTRIC, one (1) week of training fo[ th, e (5)
employees of FUJI ELECTRIC at NCI’s faea’lities. Any additional training servfeJs ordered by
FUJI ELECTRIC will be provided to FUJI ELECTRIC at the rates arid subject tt~ NCI’s terms
and condit~ns in effect when ordered by FUJI ELECTRIC, and wil! be delivered to FUJI
I~LECTRIC, subject to availability or" NCI per~ormel, biCI may provide consulting ser~ic~
agreed to by the parties under the terms of INs Agreement. All tonsuring services shall be billed
on a time arid materials basis (plus actual reasonable travel and out-of-pocket expenses) unless the
parties expressly agree otherwise in writing. Any consulting services and training a~uired
hereunder from NCI shall he bid separately from the NCI Program licenses, and FUJI ELECTRIC
may acquire either program I~censes or consulting services without acquiring the other.

IV. THIRD PARTY BRANDING

4.1 Manufactnre of Network Computer Device Under Third Party Trademark
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4..1.i License For Man~[’acturc [’or Third Party Ven~or
If Fuji Eleca’ic has paid all fees due under the Agreement as of the Effective Date of this
Agreement and Fuji Electric has continuously maintained Teclmica[ Support and Updates for the
NCI Programs licer~ed under this Agreement, then Fuji El~ctric shal! have the option to receive
the following additional Heense (with the right to subliceme solely to Approved Third Party
Vendors) to manufacture, market and dfztrt~oute NCI Approved Network Computer Dw,,ices under
trademarks of a third putty vendor ("Third Party Vendor Network Computer Devieez") provided
NCI consents in writing to such third party yen, nor, as spee{fied in Section 4.1.2 below and
otherwise subject to the terms hereof. Upon the execulion of an amendment to this Agreement to
exercise thi~ option as specified in Section 4.1.2 below and the payment of the additional li~
fees specified in Section 4.1.3 below, NCI will,grant to FUJI ELECTRIC a, nou-~clusive,
non-tra~ retable., worldwide lieerme, under its intellectual property rights, to use the NCI
Prograrr~ and Ihe Network Computer Device Development Kit d~ing the term of this
and at FUJI ELECTI~IC’s factory at FUJI ELECTRIC, 1, Fuji-rnaehi, Hino-clty, Tokyo
191-8502, Japan (or another location which NCI approves in writing, such approval not to be
unreasonably withheld), soleIy as follows:

1. to develop, build, have built, and test Ihe Third Party Vendor
Computer Device listed on the applicable amendment in compliance with the
Net~vork Computer Design Standards;

2. to demo~trate the NCI Approv~ Network Computer Device to potential -
customers lhereof;

3. to pcovlde training and technical support ~ empl(}yees of the Approved Third
Party Vendor s~lely in conjunction ’~-ith the Third Party Vendor Network
Computer Device;

4. to copy the NCt Programs for testin~ and archival or backup purposes; n~ ~ther
copies ~hall be made withou~ NCI’s prior w~itt=~ consent. All titles, trad~r~rk~
and copyright and restricaed, rights notices shall be reproduced ia -~ueh copies.
Adt archiva! and backup collies o[ lh~ NCI Programs are subjec~ to the terrna
this Agreement.

4.1.2      Approv~ll of Third Party Vendurs
At the time FUJi ELECTRIC elecls to exercise this option, FUJI ELECTRIC: shall ~otil’y
of the potential third party/parties for whom FUJI ELECTI~.IC ~te~ds to manufacture Network
Computer Devices ("Third. Party Vendors"}. FUJI ELECTEUC: shafl also provide all information
related to the Third Party Vendor and the propped Network Computer Device vc’aich
reasonably requested by NCI. NCt shall then provide FUJI ELECTRIC with ~easo~ble
nmice of its c~}nsent (which shall, not be ur~easonably withheld) or rejection of such Third Part),
Vect(k}rs. If NCI cements to a Third Puny Vendor ("Approved Ti~d Party Vendor"), the
parties shall execute a written amendment to this Agreement identifying, the name and addrr~s of
the Approved Third Parly Vendor and any olh~ terms mutually agreed upon by the parti~,.

4.1.3 Th~ Party Vendor Fees

At the time Fuji Electric elects to exercise the option set forth in this Section 4.1, Fuji Electric
shall pay to NCI the appticable tee s(:t forth below per NCI Approved Network Computer Device
man~tfactured by FUll ELECTRIC for each Approved Third Party "Vendor (the "Third Party
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V.endor Fee").    The Third Party Vendor Fee shall be due and payable quarterly in arrears as
specified in Section 4.1.4.

Third Patty Vendor Fee
Number of NCI Approved’~letwork Per Approved Third Party
Computer Devices
1-up $

In comideration for the Ices paid by Fuji Electric under this Section 4.1.3, Fuji Electric may
receive Tecb-aical Support argt Updates specified in Section ~.I.A for ti~ Third Party Vendor
Network CaJmputer D~vices manufactured under this section. NCI shall provide Teclmical
Support and Updates soldy to Fuji F.tectric and shall be und~ no obligation to provide such
services to ~he Approved Third Party Vendor or end users o[ the Third Party Vendor Network
Computer Devices.

4.1.4      Approved Third Party Vendor Reports
Within thirty days of the ~d of each calendar quarter, FU2I ELECTI’RIC shall provide NCI whh a
report detailing the name of each Approved Third Patty Vendor, ihe number ef NCI Approved
Network Computer Devices manufactured by Fuji Electric during such fiseaI quarter for each
Approved Third Party Vendor, and the total Third Party Venck~ fees due to NCI. FUJI
ELECTRIC shall pay to NC[ all Third Party Vendor fee~ due [or the previous quarte~ at the time
it provides this report.

4.1.5 Third Party Vendor Agreements
FUJ! ELECTRIC shall manufacture Network Computer Devices for approved Third Party
Vendors solely thxough a written agreement as provided under this section (’’Third Party Vendor
Agreement’3. Every Third Party Vendor Agreement shall include, at a minimum, conlractual
provisians which:

I. Requ|re the Approved Thh’d Party Vendor to comply fully willl all relevant export
laws and regulatiorm of the United States (and any applicable jurisdiction) to assure
that neither the Network Computer Device% nor any direct product thereof, are
exported, directly or indirectly, in violatic~n of United States law (or any applicable
jurLsdiction) ;

2. Specify NCI as a third party beneficiary ef the Third Party Vendor Agreement to the
extent permitted by applicable law; and

3. Permits the Approved Third Party Vendor to distr~ute the NCI Approved Network
Computer Device solely in accordance wi~ ~e terms specizqed in Articles II, VI, VII/
and Sect[ona 9.2, 9.5, 9.t5, 10.1, 10.2, 10.4, and 10.10 of this Agreement.

Each Third Party Vendor Agreement shall also contain any other provision necessary for Fuji
Electric to satisfy its obligations umler this Agreement. FUJI ELECTRIC agrees to erfforc~ the
terms of its Third Party Vendor agreements required by this Agreeratmt and to notify
immediately of any known breach of such terms.    FU.II ELECTRIC will defend and indeaamify
NCI against (1) all claims and damages to Net caused by FUJI ELECTRIC’s failure to include
the required contractual terms set forth ia this Section 4.1.5 hereof in each Third Party Vendor
agreement; and (2) all claLms and demage~ to NC~ caused by the Third Party Vendor’s breach of
any of the applicable provision~ required by Seotion 4.1.5 hereof.

F/CI CQNFIDENTIAI, 9 r~-~r ~ ~r~,,~-~. ~.F~l,~-~_~..’~:tv’~
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V.         FEES AND PAYMENT

5.1 License" and Technical Support Fees

5.1A Initial Fees
In consideration for th~ rights granted herein for the Network Computer D~vice Development Kit,
FUJI ELECT~rC shall pay to MCI a nom’efundable(subjeet to Section 8.5 hereo0, noncancelabl¢
fee of "~. ~. FUff[ ELECTRIC shall pay such lieerae fee specified above within s~xty (60)
days following the Effective Date of th~ Agreement.

5.I.B. Quarterly Lic~mse Fees
tn addition, during the t~rm of tkis Agreement. FUJI ELECTRIC shall also pay a quarterly
royalty of $9~ J per NCI Approved Network Computer Device manufactured by or on behalf of
FUJI ELECTRIC; in the applicable calendar quarter (the "Qaarterly License Fee").

The Quarterly License Fo~ du, unde, this Agzeement shall be deemed to accrue in the ealen~r
quarter in which the NCI Approved Network Computer D~vice is manufactured by or on behalLof
FUJI ELECTRIC. Within thirty (~0) days of the ~d of each calendar quarter. FU3I
ELECTRIC shall provide NCI with a report d~ailing: (i) th~ number of NCI Approved
Network Computer Devices manufactur~ by or oa behalf of FUfI ELECTRIC; and (it’) the
Quarterly License fees du~ to NCL FUJI ELECTRIC shall pay al! Quarterly Licens~ Fees due
under this S~ction at the time it provide~ such report.

The license tees specified above shall be noncancdabl¢ and the sum paid nonr~[undable.

5.2    Payment of Fees
Unless mhefwis¢ specified herein, all fees due under this Agreement sl~ll be payable wiuki~ thirty
(~0) days from the applicable NC[ invoice da~ ~ad s~ll be d~m~ overdue if they rem~
unpaid ther~f[~. ~y amoun~ pa~ble by ~JI ~C her~a~r w~ [¢m~ unpaid
aft~ ~= du¢ ~m s~ll be subj~f to late fe~ ~ua[ to the I~ of (i) the prime ~ial
lending ~le a~ou~ &ore ~im¢ to dine by Ci~a~ N.~ at i~ p~/pal offi~ ~ N~ Yolk
U.S.A plus l~e¢ p~ (3%) or (iO ~� maximum a~ua[ ~Io~ by law, p~f momh from
~� date unlfl ~ch a~unt ~

5.3 T~
~e f~ [~td ~ t~s A~e~nl do ~t i~ude tax~ and a~ na o[ all ~x= exc~t wh~l~ng
~x~ required as a r~ult of the lic~ ~t~ h~e~; ff NO ~ ~quk~
prop~y, valae-a~d or oth~ ~x~ b~ on ~e li~ or s~i~ ~m~ ~ ~ ~r~ or
on ~JI ELE~C~ ~e of NCI p~du~ or ~c~ ~n such tax~ shM1 ~ bBled t0 aad paM
by FUJI ~E~ For the avoida~e of doub~ ~e parti~ a~ ~t ~ E~C ~li
not ~ve any obligati~ ~ ~ up the fe~ due h~ by the a~unt of su~
tax~, ~t as oth~e mutually agreed by the parti~ M ~it~g. ~ S~fion s~ll ~t apply
to tax~ based on N~’s i~me.

In ad~tio~ if FUJI ~RIC s~il be r~quR~ By a~iicabl~ law or re~lafion
tax~ from any amoun~ payable hereunder, (i) ~II E~C s~ll pay to the rd~ant t~tion

*Informatio~ext
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-’4.uthority the minimum amount necessary to comply with the applicable law or regulation, ([0
FUJI ELECTRIC shall make such payment prior to the date on which inlerest or penalty attaches
thereto, and. (iii) FUJI ELECTRIC shall promptly provide NCI a copy of the olt’i¢ia[ tax receipt
therefor.

5.4 Shipment and Delivery
Following execution of this Agreement, NCI shall deliver to FUJI ELECTRIC’s location specified
below one Network Computer Device Development Kit and one copy of the software media
(’’Master Copy") and one set of Documentation (CD-ROM or bound whichever is standardly
available) for the NCI Programs currently available in production release as of the Effective Date
of this Agree.meat for the Network Computer Device.

VI. TITLE AND INTELLECTUAL PROPERTY RIGHTS

The NCI Programs and the Network Computer Development Kit (collectively the "NCt Network
Computer Information") are and shall remain the property of NCI and NCI shatl retain all
copyrisht, patent, trade secret, trademark and any other intellectual property rights ("Inlellectua~
Property Rights") in the NCI Net,0,,~ork Computer Information. Any modifications., ports,
adaptations and/or translations ("Modifications") of the NCI Programs or other NCI Netva~rk
Computer Information made by FUJI ELECTRIC shall be the sole and exclusive property otNCI
and the copyright and other Inte||eclual Property Rights in any such Modifications shall belorl’g to
NCI. Upon completion of a port of the NCI Programs to FUJI EL~CTRIC’s Network Computer
Device, a copy of the port and all Modifications will be delivered to NCI.

FUJI ELECTRIC hereby assigns to NCI for no addiliona] consideration all Intellectual Properly
Rights in the Modifications, including the right to any exte~ions and renewals thereof. If so
requested by NCL FUJI ELECTRIC agrees to execute a written ass|grmaent of the Intellectual
Properly rights in the Modifications to NCI and to execute any other documents necessary for NCI
to establish, preserve or enforce its latellectua| Property Rights in the Modifications. NCI Shall
not be obligated to pay FUJI ELECTRIC any royatties or sublicense fees for the trarlzfer or
assigrtment of any latelteclua! Property Rights specified herein.

FUJI ELECTRIC shall have no ownership interest in and, other than the license specified in this
Agreement, shall acquire no rights in the NCI Network Computer Information and Modh’icatioas
thereof, and FUJI ELECTRIC shall hold these items in trust for NCI. NCI shall retain the
exclusive right to market, promote, distrl’bute, and grant sublicenses for the NCI Programs.

Subject to NCI’s own,rslaip o[ the NCI Network Computer Information, Modifications, and
Logo, FUJi ELECTRIC shall own any F-OIl ELECTRIC intellectual property rights (including
witlmut limitation, patents, copyrights, trademarks, trade secrets, and know-how) used or
developed in connection with, or embodied in, Network Computer Devices made by FUJI
ELECTRIC in accordance with this Agreemem.

VII. COOPERATIVE BUSINESS DEVELOPMENT

7.1 Marketing Cooperation
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NCI and FUJI ELECTP~C shall participate jointly in mutually agreed to public relatiom activities
as well as any other joint ntarketing activities agreed to by the parties from time to time.

7.2 FUJI ELECTRIC Marketing Efforts
FU]I ELECTI:UC shall also use reasonable efforts to promote FUJI ELECTRIC’s use of the NCI
Network Computer Design Standards, including undertaking appropriate (as mutually agreed by
the parties) marketing, sales, publicity and promotional activities. Such activities shall
prominetttly feature references to NCI and the NCI Logo.

Fuji Electric shall be responsible for its own costs in marketi .ng its respective products and with
respect to the above marketing activities.

VIII. TERbl AND TERMINATION

8.1    Tern
This Agreement shall remain ia effect for three (3) years unless the rights and ticertseg granted
under this Agreement or this Agreement are terminated as provided in Section 8.2. After the
expiration o[" such tlvee (3) year term without earli~ termination as provided iz this Agree~nt,
the term or" this Agreement shall automatically renew for one (I) year periods urdess either party
provides the other puny with written notice of termination no lat¢~ than one h~dred and tw~tty
(120) days prior to the end of the then current term.

8.2 Termination For Breach
Either party may terminate this Agreement or any right or license grartted under this Agreement
upon written notice if lhe other party materially breaches th~s Agreement and lulls to correct the
breach within 20 days following written notice by ~e non-breaching party specifying the breach.

8,3    Effect Of Terlnlnation
Upon ~."xpiration or terminatiov, of th~s Agreement, all licenses granted to FUJi ELECTRIC herein
shall cease, except in the event this Agreement expires or is terminated for any reason other than a
material breach by FUJI ELECTRIC, in which case (i) FUJI ELECTRIC’s lieen.se to market and
distribute existing inventory of the Branded Product shall continue for a period ol" six (6) months
following the effective date of such expiration or termination or" this Agreement, and (ii) in the
event FUll ELECTRIC is required to fulfill a pre-existing warranty obLigation to a customer,
FUJI ELECTRIC may distribute to a customer existing inventory of a Branded Product. Any
sublieenses granted to end users pursuant to this Agreement shall survive any expiration or
termination of thls Agreement. Tesmimation of this Agreement or any right or lieera¢ shall not
limit either party from pursuing other remedies available to it, including injunctive relief, nor shall
suel~ termination ~elieve FUJI F:J.ECTRIC’s obligation to pay all I~e~ tltat have accrued or are
otherwise owed by FUll ELECTRIC under this Agreement. The patties’ right~ and obligations
under Artiel~ IV, V, VII, VIII, and IX shall survive termination of this Agreemera.

8.4    Handling Of Materials Upon Termination
If a license granted under lh~s Agre~aaent expires or othervdse terminates. FU.II ELECTRIC shall
(a) cease using the NCI Programs, the Network Computer Development Kit and the NCI Logo,
ann @) certify to NO wimin one month artex expiration or termination that FUJI ELECTRIC has
destroyed or has returned to NCI such materials and all copies. This requirement applMa to
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copies in all forrn.% partial and complete, in all types of media and computer memory, and whether
or nol modified or merged into other materials.

8.5 Certain FUJI ELECTRIC Termination Rights,

8,5A FUJI ELECTRIC Termination Rights.

FUJI ELECTRIC shall have the right to terminate this Agreement upon written notice to NIL’/in
the event that any claim, lawsuit or other proceeding alleging or based upon intellectual property
infringement or violation of any law or regulation is brought again~ FUJI ELECTRIC, where (i)
the alleged infringement or violation is based upon or required by compliance with the NCI
Network Computer Design Standards or any revision thereof, and (it’) NCI ha~ not, within fifteen
(15) days of receiving written notice of such claim from FUJI ELECTRIC, notLqed FUJI
ELECTRIC in writing that NCI will indemnify and hold harmless FUJI EI~CTRIC from and
against any damages or awards arising from such claim (including without limitation FUJI
ELECTRIC’s reasonable attorney’s fees}.

8.5B FUJI ELECTRIC Remedies Upon Termination.

In the evenl of a termination by FUJI ELECTRIC under Section 8.5A hereof, FUJI ELECTRIC
shall be entitled to a prompt refund by NCI of (a) the lieeme fee paid by FUJI ELECTRIC: ufider
Section 5.1A of this Agreement, and (b) the pro-rated, unused portion of any Technical Support
and Update Fee paid to NCI under Section 3.1A of this A~eement for the contract year during
which Ihe claim resulting in such termination was made. The foregoing remedies shalt b=
without prejudice to any other remedies available to FUJI F.,LECTRIC under this Agreement or
under applicable law,

IX. WARRANTIES AND INDEMNIFICATION

9.1    NCI Indenmillcalion
NC[ will defend and indemnify FUJI ELECTRIC against a claim that the NCI Boot Firmware
and/or the NCI Programs irffdnge a copyright or patent or misappropriate, an intellectual
property right of a third party (other than a claim that is indemnified by Fuji under section 9.2
below), and against a claim that the NCi Logo infringe~ a trademark of a third party, provided
that: (a) FUJi ELECTRIC notifies NCI in writing withLn 30 days of the claim; (b} NCI ha~ sole
control of the defense and all related ~e.ttlement negotiations; and (e) FUJI ELECTRIC provide~
NCI with the assistance, information and authority necessary to perform NCI’s obligatiol~ u~tder
this Section. Reasonable out-of-pocket expenses (including reasonable attorneys’ Iced) incurred
by FUJI ELECTRIC in providing such assistance wall 1~ relmbmsed by NCI. NCI shall have
no liability for any claim o[ infringement based ou use o[ the NCI Programs (x) for which an
Update was made cenunerciaily available at the time of the claimed infringement or (y) altered
(excluding alterations made by NCI to such Programs) if the infringement would have been
avoided by the use of a current unaltered Update of the NCI Programs which NCI had offered, or
provided to FUJI ELECTRIC prior to the time of claimed infringement. In the event a ,~¢Rlement
agreement entered into pursuam to this Soetion 9_1 materially adversely affects FL1J1 ELECTRIC
which results in a signit’icam degradation of the performance of the Branded Produec% FUJI
ELECTRIC: shall have the right to teammate this Agreement upon written notice to NCI and to
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receive a refund of the pro-rated, untmed portion of any Technical Support Fee and Update Fee
paid to NCI under Seclion 3.1A hereof.

In the event the NCI Programs arelaeld or are believed by NCI to infringe, NCI shall have the
option, at its expense, to (a) modify the NCI Programs to be noninfringiag but equivatent
fuaetinnalit~ (b} oblain for FU.II ELECTRIC a license to continue ~ing the NCI Programs; or
(c) terminate the liceme [or the infringing NCI Programs and refund the license fee~ paid for those
NCI Program~. This Section 9.1 slates NCI’-� entire liability and. FUJI ELECTRIC’s exclusive
remedy for infringement.

9.2    FUJI ELECTRIC Indemnification
FUJI ELECTRIC will defettd and inderrmify NC! against a claim (~ that the Network Computer
Device infringes a patent or copyright or misappropriams an intellectual property righl of a third
party (other than a claim that is to be indemnified under section 9.1 above), (i~ that any FUJI
ELECTRIC trademarks or logos infringe a trademark of a thkd party or (ih’) arisi.,.g out of FUJI
ELECTRIC’s or any third party’s distribution of the NCI Approved Nctv~rk Computer Device
provided that: (a) NCI notifies FUJI E~RIC in writing withEa 30 days of the claim; (13)
FUJI ELECTRIC has sole control of the defense and all related settlement negotiations; and
NCI provide~ FUJI ELPCTtLIC with the assistance, inl’ormation and authority necessat’y’to
perform FUJI ELECTRIC’s obligations under this Section. Reasonable out-of-pocket
(including reasonable attorney~" lees) incurred by NCI M providing such assistance will-’be
reimbursed by FUJI ELECTRIC.

9.3 NCI Warranties

NCI Program Warcanty
NCI warrants for a period of one year from th,, Commencement Date that each NCI
Program and the NCI Boot Firmware as provided to FUJI ELECTRIC by NCI for which
FUJI ELECTRIC has continuously maintained Teclmical Support will perform the
functions described in the Documentation if used by FUJI ELECTRIC pursuartt to and in
accordance with the Documentation and the terms and conditions of tbJs Agreemem.

B.    Media Warranty
NCt warrants the tapes, diskettes or other media to be free o[ defects in materials and
workman~lffp under normal use for 90 days from the Commencement Date.

C.    Services War[anty
NCI warrants that it~ Technical Support and consulting services will be performed
eonslstent vdth generally accepted industry standards. This warranty shall be valid for
90 days from performance of service.

D.          NCI Warranty
NCI warranu that as o1? the Effective Date, NCI has nc~ actual knowledge of any claims
tlmt the Network Computer Device Development Kit infringes a third party patent or
copyright.

9.4 Exclusive Remedies

HIGI~LY
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For any breach of the warranties contained in Section 9.3(A)-(C), FUJI ELECTRIC%
exclusive remedy, and NCI’s entire liability, shall be:

A- For NCI Programs and NCI Boot Firmware
The correction of NCI Program or NCI Boot Firmware errors that cause breach of the
warranty, or if NCl is unable to make the NCI Program operate as warranted, FUJI
I~LECTRIC shall be entitled to recover the fees paid to NCI for the NCI Program license.

13. For Media
The replacemertt of defective media returned within 90 days of the Commencement Date.

C. For Ser~ic~
TI~ reperformanee of the services, or if N~ [s unable to perform ~he services as
warranted, FUJI ELECTRIC shall be entitled to recover the fees paid to NCI for the
unsatisfactory services.

9..-5    DISCLAIMERS
THE WARRANTIES IN SECTION 9.3 ABOVE ARE EXCLUSIVE AND IN LIEU OF
ALL OTHER WARRANTIES BY NCI FOR SOFI~,VARE, STANDARDS OR OTI-I~I1
DELIVERABLES PROVIDED TO FUll ELECq’RIC UNDER THE TERMS OF
AGREEMENT, WHETHER SUCH WARRANTIES ARE EXPRESS OR IMPLII~O,
INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY,
INFRINGEMENT AND FITNESS FOR A PARTICULAR PURPOSE.

NCI does not warrant that the NCI Programs will meet FUJI ELECTRIC’s requirements,
that the NC[ Programs or any portion thereof~vill operate in the combinations ~vhleh FUJI
ELECTRIC may ~elect for its use other than as specil~ed in the Documentation, that the
operation of the NCI Programs wil! b© uninterrupted or error-free, or that all errors will be
co rr~:cted.

THE NETWORK COMPUTER DEVICE DEVELOPMENT KIT AND ALL
COMPONENTS THEREOF ARE DISTRIB~ED "AS IS" WITHOUT WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY,
NON-INFRINGEMENT AND FITNESS FOR A PARTICULAR PURPOSF_.

9.6 LIMITATION OF LIABILITY
NEITHER PARTY SHALL HAVE ANY LIABILITY FOR ANY INDIREC"F, INCIDENTAL,
SPECIAL, OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED TO
RELIANCE, COVER, OR LOSS OF ANTICIPATED PROFITS, EVEN IF THE PARTY HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGF_,S. EXCLUDING ANY
LIABILITY FOR DAMAGES RELATING TO A BREACH OF SECTIONS 2.1 AND 10.1,
NEITHER PARTY’S CUMULATIVE LIABIL~Y FOR DAMAGES TO THE OTHER
PARTY HEREUNDER SHALL EXCEED ,     .~         NOTWITHSTANDING THE
IMMEDIATELY FOREGOING SENTENCE, NEITHER PARTY’S CUMULA~VE
LIABILITY UNDER SECTIONS 91 OR 9.2, AS APPLICABLF~ SHALL EXCEED
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The provisions of this Article IX allocate toe risks under this Agreement between FUJI
ELECTRIC and NCI. The fees provided for in this Ag-ccemem reflect this allocation of risks
and the limitation of liability ~peoified here~n.

X. GENERAL
10.1 Nondisciosure
By virtue of this Agreement. the parties may have access to information that is confidential to one
anothe~ ("Confidential laformatlon"). Confidential Information shall be limited to the Network
Computer Development Kit and all portions thereof, the NCI Prograrra. the terms and pricing
under this Agreement, NCI’s and FU2I ELECTRIC’s trade s~crets, lamw-how, and information
relating to the technology, customers, business plans, promotional, and marketing activities,
finances and other business affairs of NCI and FUJI ELECTILIC marked as confidential, all
written test results and relevant documentation, marked as com"idential and related to FUJI
ELECTRIC’s testing of the Network Computer Device, and all other information clearly
identified as confidemiaL

A party’s Confidential Information shall not include information that: (a) is or become~ a part of
the pub!ic domain through no act or omissinn of the other party; (b) was in the other party’s law~l
possession prior to the disclosure and had not been obtained by the other party either directly
indirectly from the disclosing party;, (c) is lawfully disclosed to the other party by a third party
without restriction on disclosure; or (d) is independently developed by the other party. FI~JI
ELECTRIC shall not disclose the results of any benclxmark tests of the NC[ Programs to any third
party without NCI’s prior written approval.

The parties agree to hold each other’s Corffidential Information in confidence during the term of
this Agreement and for a period of two years after termination of this Agreement. The parties
agree, that unless required by law, not to make each other’s Confidtmtial Information available in
any form to any third part)" for any purpose other than the implementation of this Agreement.
Each party agrees to take all reasonable steps to ensure that Comqdential Information is not
disclosed or distributed by i~s employees or agent~ in violation of the terms of this Agreement.

10.2 Records.
FUI! ELECTRIC shall maintain adequate books and records in connection with activity under this
Agreement. Such records shatl include, without limitation, executed Third Party Vendor
agreements. Upon NC[’s requ~t, the FUJI ELECTRIC shall provide NCI with a copy of the FUJI
ELEL-~RIC’s standard Third Party Vendor Agreement and any executed Third Party Vendor
Agreements. NCI may audit th, relevant books and records of the FUJI ELEC-’I~C to ensure
compliance with the terms of this Agreement upon reasonable notice to the FUJI ELECTRIC.
Any such audit shall be conducted during regular business hours at th¢ FUJI ELECrRIC’s o[Iicm
and shall not interfere umeasonably with the FUJI ELECTRIC’s business activities. If an audit
reveals that the FU.II F.L, ECTRIC has underpaid fees to HCL the FUJI ELECTRIC shall be
invoiced for such underpaid fees based on the Pric~ List in effect at the time the audit is completed.
if the underpaid fees exceed live percent (5%) of the applicable liccnse fees or Sublicense
payable during arty aadited quarter, then the FUJI ELECTRIC shall pay NCi’s reasonable costs of
conducting the audit. Audits shal! be made no more than once armually

I0.3 Rdationship of lhe Pa~ie~.
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T~te parti~ relationship during the term of this Agreement wilt be that of independent eorttraetors,
and nothing in this Agreement shall be construed to create a partnership, joint venture or agency
relationship between the parties.

10.4 Assignment.                                          ~S’
This Agreement shall not be assignable by either part~, provided, however, that either party may
assign thi~ Agreemem to a subsidiary or entity controlling, controlled by, or under common
controL with such assigning party.

10.5. Govert~ng Law
TI~ Agreement, and all matters aris~g out of or re|ating to this Agreement, shall be governed by
the laws of the State of California, a~d shah be deemed to be executed in Redwoed Shores,
Cali[ornia.

10.6 Jurisdiction
Any legal action or proceeding relat~g to th~ A~eement ~ha[1 be i~tituted in a state or federal
court in San Francisco or San Marco County, Califozrtia. NCI and FUJI ELECTRIC agree to
submit to tim j~isd[ction of, aad agree that venue is proper in, these courts in any such legal
action or proceeding.

10.7 Notice                                                                     -
All notice~, inctudlng notices o£ address change, required to be sent hereunder shall be in writing
and shall be deemed to have been given when mailed by first class mat| to the respective addre~,$es
li~ted below:

Network Computer, Inc. with a copy to:
General Court, el

1000 Bridge Park-way
Redwood Shore~, CA 94065
USA
ATTN:Vic~ President Asia Pacific

General Manager
Computer Systems Dept.
Industrial & Instrumentation Systen~ Die.
Systerrm Group
Fuji Electric Co. Ltd.
Shinjuku Koyama Bldg., 30-3. Yoyogi 4-chome
Sht’buya-ku, Tokyo 151-8520 Japan

10.8 Severability
In the event any provision of this Agreement is held to be invalid or unenforceable, the remain2ng
p~ovi~ion.s of this Agreement witI remain in l~ntl force.

I0.9 Waiver
The vca~ver by either party or" any de[ault or brea~h oE thi~ Agreement ~hal[ not eonstltute a waiver
of any other or subsequent cl~fauit or breach. F-xc~-pt for action_~ for nonpayment or breach of
NCI’s proprietary rights in the blCI Programs, no action, regardl~s of fomx arising out of thfs
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~tgreement may be brought by either party more than one year af~e~ the cause of action has
accrued.

10.10 Export Administration
FUJI ELE~RIC agrees to comply fully with air r~evant eEporl laws and reguhtt[ons of the
United States ("Export Laws’) to a~ure that neither the NCI Programs nor any direct product
thereof are (1) exported, directly or indirectly, in violation of Export Laws; or (2) are intended to
be used for any purposes prohibited by the Export Laws, incind~ng, without limitation, rtuelear,
chemical, or biological weapons proliferation.

10.1L Entire Agreement
This Agreement constitutes the complete agrecmem between the partM~ and supersedes all prior or
eontemporan~us agreement~ or representations, written or oral, concerning th~ subject matter of
this Agreement. ThLs Agreement may not be modified or amended e~cept in a writing signed by
a duly authorized repr~entative of each party;, no other act. doettment, usage or custom shall be
deemed to amend or modify this Agreement.

10.12 Counterparts                                                        " "
This Agreement may be executed ia any number of counterparts, and each executed counterman
shall have the same force and effect as an original instrument.                         _

The Effective Date of tiffs Agreement shall be March 23, 1998.

Name: - Nature.
Title: Title:

]~CI CONFIDENTIAL I8
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EXHIBIT A

NCI Programs

1. N~tw~rk Compu~ Operat~g Sys~vm ("Network Computer OS")
2. Network Computer Multimedia F.octensions including various ¢o(1¢c~ ~o ~uppon video,

audio, ~x~ ("Network Computer MM Exts’~
3. Network Computer Browser ("Network Compute~ Browser")
4. Network Computer Java Virtual Machine ("Network Computer JVM")
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EXHIBIT B

NCI Net,~ork Computer Design Standards Version I
Subject to Change

To be P~ovidad By

I~GI~Ly
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EXHIBIT C

NCI LOGOS
AND NCI SIGNATURE GUIDELINES

NCI Logo:
NOITM

n~c design logo (set forth in NCI Signature Guidelines)

Below are the NCI Signature Guidelines. Notwlt~tandhag the S|gnamre Guidelines set forth
below, NC[ ~ waived the following requirements for FUY[ ELECTRIC:

I. Until further "~,Titterl llol[ce by NCI to FUJI ELECTRIC, FUJ’I ELECTRIC ~ not
required to put the (TM) notation by the NCI Logo oa the Branded Product.

2. FUJ[E LECTRtC is not required to use white for the front plastic panels on their first
set of units. This waiver applies only to plastic panels already produced as of the
Effective Date.

EXHIBIT D

NCI NETWORK COMPUTER MANUFACTURER TECIINICAL SUPPORT
SERVICES

NC[ Standard Manufa¢|urers Support

NCI Standard Manufacturers Support include.z:

¯ Real Time & After Hours Telephone Technical Assistance
o 8:00 a.m. to 6:09 p. ra. (Pacific Time), Monday through Friday
o 24 hour, 7 day/week emergency suppon via pager and callback
o Problem u3lving, bug reporting, d~cumentation clarification, technical guidance

¯ NCI Program Support
o Patches and fixes (nomversion rdeasea)
o Documentation updates

Information Manufacturers Need When Calling Support

Before Support can begin work on any problem, information about the nature and location of th~
problem is required. Whenever a call is placed to the hodine, the following information should
be provided:

¯ The Manufacturer Support Identification (MSI) number
¯ The area c~de and phone number listed under the MSI number
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;- Operating system (irtclud~ng version) on which NCI Programs are installed
¯ The NCI product component aacl its version number the call concerns. Support questions

involve product components -- that is, constituent parts of an NCI product
° The relevant NCI Programversion(s)
¯ Arty NCI Program error number that appeared
¯ Brief description of the probMrn
¯ Swerity of the problem. NCI Support classifies problems according to how they impact the

Manufacturer% bus~ner, s. S~ list below for explanation of Technical A.~islance Request
(TAR) Severity Levels.

Technical Assistance Request (TAR) Severity L~vels

The chart below lists standardTedan.ical Assistance Request Severity Levels. NCI
Manufacturers Support responds to TARs based on Severity Level.

Severity Level

Scvtwity I
Critical Business Impact
Manufacturer’s work, regardless of the e.nvironm.ent of product usage, is stopped or so severel;
impacted that the Manufacturer cannot reasonably continue to work,

Severity 2
Severe Business Impact
Manufacturer’s work is continuing (not stopped) however there is a serious Lrnpact on the
Manufacturer’s productivity and/or service levels.

Severity 3
Minor Business Impact
The Manufacturer’s work regardless of th~ environment or product usage, haz minor loss of
services or resources.

Severily 4
No Btcsiness Impact
Manufacturer is in full working mode - there is no work being impeded at the time - information is
requested but has no impact oa the operation of the products.

TARs are logged and lracked in NCI’s support system Response will be given to the
Manufacturer by tdephone and logged directly into the problem-tracking systen,.

Support~ response may include a written respo~.se, patch tap% aupplet~ntary documentation, a
temporary mea~ of circumventing the problem pending a new release, or other correctional aids.

Manugaeturer CPU Support Identillcatton {’MSI) Humber

Manufacturer shaIi receive a MS! Number upon purchasing NCI Technical Support services.

The MSI number identifies the Manufacturer with respect to the following informatiom
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° Company Name and Address
° Product Set and Version
¯ Opera.tlng System
¯ Teelm~eal Contact Information

NCI Support uses the MSI number to idenlify the Manufacturer’s Support contract when a
Manufacturer calls the Support Hotline.

Teclmir~al Support Liaison
(’Technical Contact’)

Manufacturers shall designate one (1) primary and two (2) backup Maaufacturex employees
(’Technical Contacts") to serve as liaisora with NCI Support. Tl~e designated "Technical
Contact" is the sole liaison between technical so,port and Manufacturers for all product support
and shall be b~ed on the Manufacturer site. Manufacturer may elect m add additional Technical
Contacts for an additional fee.

To assure uninterrupted Technical Support service, Manufacturers must notify NCI wheaeve~
Teclmieal Contact responsibilities are transferred to anot~r indivklual.

Teclmical Support Fees

Technical Support fees are due and payable in advance of the term of Support.

Reinstatement Fees

In the event Teclmical Support services lapse or were never originally printed, a reinstatement
fe~ shall be assessed upon eommenceraeat of Technical Support, such fee shall be subject to NCI’~
policies in effect when Teetmieal Support is ordered. NCI currently calculates Reinstatement
Fees from the drtte lhat the Teclmlcal Support services lapse (or the license order date if the
program licenses were not pr~.vio~asly supported) to the date that the technical support serviee~ are
renewed based on ~e list support fe~ ha NCl’s Price List in effect at the time the Technical
Support services are ordered_

Terms of Suplmrt

NCI Manufaettrrer Support’s technical assistance is i~aited tO licenses, products, a~a:l Approved
NC devices that ate fully supported and to problems vchteh are demonstrable in the eu~ent release
of the licensed program, running unaltered on an Approved NC Device.

Technical Support for olde~ versions of NCI products or for non-NCI products ~s subject to
additional fees.

These Teelmical Support policies are NCI’s current poI~eies and are subject to clmnge at NCI’s
discretion.

Termination
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Manufacturer may termL, ate tectmical support at any time by notifying NCI in writing at least
thirty (30) days before the desired date of termination. Techrdcal Support shall be terminated
upon receipt of such notice. On termination. NCI shall reftmd the unused portion of technical
support fees paid by the Manu£aeturer for the licenses for the allocable period for wHch technical
support is tem,.Inated.

Phone Numbers and Address Information

NCI Manufacturer Support Hotline: USA +1-415-631-4600

Technical Support Address

NCI Technical Support
1000 Bridge Par!cway
Redwvod Shores, CA 94065
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EXHIBIT E

STA’I~.aMENT OF WORK

1. Device Driver~: [DESCI~JBE IN DETAIL THE CODE/~IODULES TO BE
DEVELOPED]

Ownership: [DESCRIBE OWNERSHIP OF DEVICE DRIVERS]

3.     All work perform~ under this Statement of Work by NCI shall be performed at NCI’s
time and materials rates in dfect at the time and shall be ~ubjeet to NCI’s then-current terms and
conditions and to the availability of NCI personnel.

FUJI ELECTRIC CO., LTD. NETWORK COMPUTER, INC.

By:. _ By:.
Name: Name:
Titl~ Title:
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