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MEMORANDUM OF UNDERSTANDING (“MOU”)

Among Microsoft (Thailand) Limited, a Thai corporation, having its principal office at

AND

AND

37th Floor, Unit No. 1-7, CRC Tower All Seasons Place, 87/2 Wireless Road,
Lumpini Pathumwan, Bangkok 10330, Thailand ("Microsoft")

Kenan Institute Asia, a Thai Non-Governmental Organization, having its principal
office at Queen Sirikit National Convention Center 2nd Floor, Zone D, Room 201/2
60 New Ratchadapisek Road, Klongtoey, Bangkok 10110, Thailand ("K.l.Asia")

Department of Skill Development, Ministry of Labour a Thai corporation having
its principal office at Mitmaitri Road, Dindaeng District, Bangkok, Thailand 10400
(IIDSDII);

(Microsoft, K.l.Asia and DSD together, the “Parties” and each, a “Party”).

BACKGROUND:

(A)

(B)

(C)

Microsoft Corporation is a developer, manufacturer, distributor and publisher of software
technologies, and Microsoft (Thailand) Limited, its wholly-owned subsidiary, markets those
software technologies. Microsoft approved a grant to support the “BETTER” - Building
Employability Through Technology and Entrepreneurship Resources” project. The
“BETTER” project is the project which aims to help people become more employable by
training their ICT skills (both those entering or already in the workforce), and to help
people become better prepared to engage in entrepreneurial activities through ICT and
entrepreneurial training.

K.l.Asia is leading Thailand based, non-profit organization serving the sustainable
development needs of Thailand, Cambodia, Vietnam, and Lao PDR. In 1999, K.|.Asia
was granted charitable status by the Thai government, while the US government granted
K.l.Asia IRS 501(c)3 equivalency status. K.l.Asia specialize in designing, managing and
implementing sustainable development programs on behalf of their corporate, government
and multilateral clients in four main areas: entrepreneurship, business and economic
development; public health; youth education and vocational training; and Corporate Social
and Responsibility (CSR). K.I.Asia has been approved to receive the “BETTER” grant
from Microsoft.

DSD is/provides a wide array of work around skills enhancement, standard skills testing
and certification, promotion of skill development and skills competition. There are 3 main
skills development activities which consist of (1) job orientation: to train new employees
on basic skills in different disciplines as well as to instill positive attitudes for employment;
(2) skills upgrading: to strengthen skills or to advance workforce skills for higher work
efficiency or to be able to cope with a higher technology advancement; and (3) new skills
training: to develop a new skill for workforce in order to enhance new/second job
employment opportunities. DSD is a party in the “BETTER” project.
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(D)

(D)

The Parties recognise the capabilities and resources that each Party brings, and agree to
use their best efforts to bring together those capabilities and resources to develop the
skills of the Thai people in using ICT in order to raise their employability standards, to
enhance their employment competitiveness and to be effective entrepreneur for the
sustained social and economic development. This will be done through the use of the
Microsoft Unlimited Potential Community Learning Curriculum, Microsoft Digital Literacy
and newly developed ICT for Entrepreneurship (collectively referred to as “Learning
Curriculums”) in the DSD training centres and its channels across Thailand.

(the “Project”).

DSD, K.l.Asia and Microsoft have agreed to enter into this MOU to record their present
state of agreement in principle in respect of the Project.

OPERATIVE PROVISIONS:

Intention / Objective

The Parties will engage in consultations to increase their business relationship, and shall
use reasonable efforts and exercise good faith to negotiate and execute an appropriate
agreement to implement the Project.

This MOU sets out the current intentions of the Parties with respect to the Project, and any
agreement between the Parties is subject to the negotiation, finalisation and signature of a
final agreement (the “Agreement’). Nothing in this MOU will be deemed to constitute or
create a joint venture, partnership or other formal business entity or fiduciary relationship
between the Parties. Except for Clauses 5, 6, 7, 9 and 11 which are legally binding on the
Parties, this MOU in no way gives rise to any legal obligations on either Party or on any
third party. Neither Party shall assert any claim for damages or injury arising from this
MOU or reliance on any of the provisions of this MOU (other than the terms set forth in
Clause 6, 7, 9, 10 and 11). Any binding terms related to licensing can only be offered in a
licensing agreement approved in writing by Microsoft Operations Pte Ltd and/or Microsoft
Regional Sales Corporation. collaboration undertaken by the Parties.

Microsoft Contribution
It is intended that the Agreement shall include, but not be limited to, provisions obliging
the Microsoft to make the following contributions to the Project:

(a) Provide a grant to [K.I. Asia valued at USD 324,892.00 which is to be paid over 3
years in 3 instalments which shall be paid annually. The first installment shall be
paid no later than April 30, 2009

The installments are divided as follows:-

18t installment - USD 154,409
2" installment - USD 95,848
3" installment - USD 74,635

The 2™ and 3™ intstallments will be paid on the 1% and 2™ anniversary of the 1°
installment (as the case may be), subject to K.I Asia and DSD performing their
obligations as stated in clauses 3 and 4 below.
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(b)

(c)

(d)

(e)

At Microsoft’'s discretion, provide various learning curriculums developed by
Microsoft or its affiliates or vendors including but not limited to the Microsoft
Unlimited Potential Community Learning Curriculum.

Assist in the training of teachers from DSD on the use of Microsoft Unlimited
Potential Community Learning Curriculum and future curriculums to enable the
teachers to provide training to others to upgrade the skills of the Thai people to
enable them to obtain better employment.

Be a member of a committee established by K.l.Asia which would look into
strategies to use the Project to reach the unemployed or people who are at risk of
losing their employment.

Publicize and promote the Project to stimulate project awareness among the
unemployed.

3. K.l.Asia Contribution
It is intended that the Agreement shall include, but not be limited to, provisions obliging
the K.I.Asia to make the following contributions to the Project:

a)

b)

g)
h)

D)

Manage and implement the Project effectively to ensure the success and
sustainability of the Project.

Form a Board of Advisors comprising of prominent leaders from the relevant
Government ministries and private sectors. The objective of the Board of Advisors
is to provide advice on employment issues and issues relating to the successful
implementation of the “BETTER” project.

Work closely with any provincial level committee which has been created by the
Board of Advisors for the purpose of the implementation of the “BETTER” project in
the various provinces in Thailand.

Develop the ICT for Entrepreneurship curriculum which consists of content to
improve the skills of existing and potential entrepreneurs. It would emphasize
“learning-by-doing” through activities and experiences.

Develop templates through the use of Microsoft Office software for use by
entrepreneurs and to provide those templates to the project at no charge.
Organize train the trainer sessions with teachers from DSD on the use of ICT
Entrepreneurship curriculum to enable the teachers to provide training to
entrepreneurs to upgrade the skills of the entrepreneurs to enable them to become
efficient entrepreneurs. _

Working with Microsoft and DSD to publicize and promote the Project to stimulate
project awareness among the unemployed.

Report the number of people trained, and the number of people who managed to
obtain employment after taking the training or to become entrepreneurs.

Evaluate the Project on a regular basis in order to ensure a high level of efficiency
in the implementation of the Project.

4. DSD Contribution
It is intended that the Agreement shall include, but not be limited to, provisions obliging
the DSD to make the following contributions to the Project:

(a

(b)

(c)
(d)

Provide funding for travel, accommodation and administrative support for DSD
trainers (including but not limited to provision of training and other materials) for the
successful implementation of the Project.

Be a member of the Board of Advisors to be set up by K.l.Asia and participate as a
committee member on any provincial level committee which has been created by
the Board of Advisors for the purpose of the implementation of the “BETTER”
project in the various provinces in Thailand..

Provide manpower for Project collaboration.

Encourage teachers from DSD to obtain training from K.l.Asia and Microsoft on
the use “Learning curriculum” to enable the teachers to provide training to the
unemployed.
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(e Promote the Learning Curriculums as a core basic ICT learning curriculum.

® Promote the value of the Microsoft Unlimited Potential certification issued
by Microsoft and Ministry of Labor, Thailand as a certification which will be valued
for employment.

(9) Promote the value of the ICT Entrepreneurship certification issued by Microsoft,
Ministry of Labor, Thailand and K.. Asia as a certification for graduated
entrepreneurs.

(h) Provide such ICT infrastructure as may be necessary to ensure successful

implementation of the Project.

(i) Provide training on the Learning Curriculums at no charge.

)] Keep a record of the number of people trained, and the number of people
who managed to obtain employment after taking the training or to become
entrepreneurs.

5. Term and Termination

This MOU will commence on May 1, 2009 (the “Effective Date”). If the Parties fail to
finalise an Agreement by March 26, 2012 or as otherwise mutually extended, the MOU is
terminated. Either Party may terminate this MOU at any time on 30 days’ prior written
notice to the other Party, with or without cause, and without liability of any kind to the
other Party. On termination of this MOU, each Party agrees to return all properties (e.g.
content, technology, software, documentation etc) owned or provided by the other Party.

6. Expenses ‘
Each party shall bear its own costs and expenses incurred in connection with the
performance of their respective obligations under this MOU unless otherwise agreed in
writing by the Parties.

7. Right to Use Name/Public Announcements
Neither Party may use the name of the other . Party as a reference in negotiations with
third parties or in press releases or other public notifications except with the prior written
consent of the other party or to the extent required by applicable law.

8. Non-exclusivity
This MOU is non-exclusive and the Parties shall be free to enter into agreements with
other parties covering cooperation on technologies and products within the scope of this
MOU. :

9. Confidentiality

The Parties shail keep confidential the terms and conditions of this MOU, and other
information disclosed during the course of the Parties’ cooperation under this MOU
pursuant to the terms of the Nondisclosure Agreement entered into between (1) Microsoft
and K.l. Asia; (2) Microsoft and DSD; and (3) DSD and K.l.Asia by the Parties dated
[ensure that (1) both KI Asia and DSD sign separate NDAs with us and (2) that KI Asia
and DSD enter info a NDA on similar terms. Our NDA can be generated from http:iea
nsert the date it was signed here and attach a copy of it to this MOU] which are attached
to this MOU as Appendix A (and which forms an integral part of this MOU).

10. Limitation of liability
' To the full extent permitted by law:
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a. Microsoft is not liable for loss of profits, business interruption, loss of business
information, economic loss or any other indirect, incidental, consequential or
special loss or damage, even if the loss or damage was caused, or contributed to,
by Microsoft’s negligence or breach of this MOU; and

b. Microsoft’s total liability for any other damage is limited to the amount actually paid
to Kl Asia by Microsoft in respect of the Project.

1. Governing Law
The validity and interpretation of this MOU shall be governed by the laws of Thailand.

This MOU is signed by the Parties on May 1, 2009.

MICROSOFT (THAILAND) LIMITED
By signing this MOU, | also confirm that | am authorised to sign on behalf of Microsoft.

T Ui

(signature)

Name:
Ms. Patama Chantaruck

Title:
General Manager

Department of Skill Development, Ministry of Labour By signing this MOU, | also confirm that |
am authorised to sign on behalf of DSD.

By: M Mk/‘

(signature)

Name:
Mr. Nakorn Silpa-archa

Title:
Director General

Kenan Institute Asia By signing this MOU, | also confirm that | am authorised to sign on behalf
of K.|.Asia.

oy (_Aur m///

(signature)
Name:

Mr. Paul Wedel
Title:

President
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Non-Disclosure Agreement

This Non-Disclosure Agreement ("agreement") is between the parties signing below. “We,” “us” and “our” refer

to both of the parties signing below.

Department of Skills Development Ministry
of Labour, Thailand

MICROSOFT (THAILAND) LIMITED

Address: Mitrmaitri Road, Dindaeng

Bangkok
10400

_Thailand

37th Floor and 38th Floor,

CRC Tower, All Seasons Place,

87/2 Wireless Road, Lumpini, Phatumwan,
Bangkok 10330

Thailand

o Unite

Print Name: Mr. Nakorn Silpa-archa

Patama Chantaruck

Print Title: Director General

Managing Director

Signature Date:

1. The purpose of this agreement. This agreement allows us to disclose confidential information to

each other under the following terms.

2. Confidential information.

a. What is included. "Confidential information" is non-public information, know-how and trade secrets in any

form that:

= Are designated as “confidential”; or

= A reasonable person knows or reasonably should understand to be confidential.

b. What is not included. The following types of information, however marked, are not confidential information.

Information that:

= Is, or becomes, publicly available without a breach of this agreement;

»  Was lawfully known to the receiver of the information without an obligation to keep it confidential;

= Is received from another source who can disclose it lawfully and without an bbligation to keep it

confidential;

= Is independently developed; or

= Is a comment or suggestion one of us volunteers about the other’s business, products or services.

3. Treatment of confidential information.

a. In general. Subject to the other terms of this agreement, each of us agrees:

Microsoft Filing Instructions: after both parties sign and date this Agreement, return one original to your
customer, fax a copy to NDA Records at +1 425-708-6452, Attention "NDAREC” and send the second original to your
country’s repository. You can find the mailing address at this link: http://lcasharel/NDAAddLst/Addressdoc.doc
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= We will not disclose the other’s confidential information to third parties; and

‘s We will use and disclose the other’s confidential information only for purposes of our business relationship
with each other.

b. Security precautions. Each of us agrees:

= To take reasonable steps to protect the other’s confidential information. These steps must be at least as
protective as those we take to protect our own confidential information;

= To notify the other promptly upon discovery of any unauthorized use or disclosure of confidential
information; and

= To cooperate with the other to help regain control of the confidential information and prevent further
unauthorized use or disclosure of it.

c. Sharing confidential information with affiliates and representatives.

= An “affiliate” is any legal entity that one of us owns, that owns one of us or that is under common control
with one of us. “Control” and “own” mean possessing a 50% or greater interest in an entity or the right to
direct the management of the entity.

= A “representative” is an employee, contractor, advisor or consultant of one of us or one of our respective
affiliates. ;

= Each of us may disclose the other’s confidential information to our representatives (who may then disclose
that confidential information to other of our representatives) only if those representatives have a need to
know about it for purposes of our business relationship with each other. Before doing so, each of us must:

o ensure that affiliates and representatives are required to protect the confidential information on
terms consistent with this agreement; and

o accept responsibility for each representative’s use of confidential information.

= In order for one of us to disclose confidential information directly to an affiliate of the other, we must
enter into a non-disclosure agreement with that affiliate.

= Neither of us is required to restrict work assignments of representatives who have had access to
confidential information. Neither of us can control the incoming information the other will disclose to us in
the course of working together, or what our representatives will remember, even without notes or other
aids. We agree that use of information in representatives’ unaided memories in the development or
deployment of our respective products or services does not create liability under this agreement or trade
secret law, and we agree to limit what we disclose to the other accordingly.

d. Disclosing confidential information if required to by law. Each of us may disclose the other’s
confidential information if required to comply with a court order or other government demand that has the
force of law. Before doing so, each of us must seek the highest level of protection available and, when
possible, give the other enough prior notice to provide a reasonable chance to seek a protective order.

4. Length of confidential information obligations.

a. Termination. This agreement continues in effect until one of us terminates it. Either of us may terminate
this agreement for any reason by providing the other with 30 days’ advance written notice. Termination of
this agreement will not change any of the rights and duties made while this agreement is in effect.
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b.

No other use or disclosure of confidential information. Except as permitted above, neither of us will use
or disclose the other’s confidential information for five years after we receive it. The five-year time period does
not apply if applicable law requires a longer period.

5. General rights and obligations.

Law that applies; jurisdiction and venue. The laws of Thailand govern this agreement. We each consent
to jurisdiction and venue in the courts of Thailand.

Compliance with law. Each of us will comply with all export laws that apply to confidential information.

'Waiver. Any delay or failure of either of us to exercise a right or remedy will not result in a waiver of that, or

any other, right or remedy.

Money damages insufficient. Each of us acknowledges that money damages may not be sufficient
compensation for a breach of this agreement. Each of us agrees that the other may seek court orders to stop
confidential information from becoming public in breach of this agreement.

Attorneys’ fees. In any dispute relating to this agreement the prevailing party will be entitled to recover
reasonable attorneys' fees and costs.

Transfers of this agreement. If one of us transfers this agreement, we will not disclose the other’s
confidential information to the transferee without the other’s consent.

Enforceability. If any provision of this agreement is unenforceable, the parties (or, if we cannot agree, a
court) will revise it so that it can be enforced. Even if no revision is possible, the rest of this agreement will
remain in place.

Entire agreement. This agreement does not grant any implied intellectual property licenses to confidential
information, except as stated above. We may have contracts with each other covering other, specific aspects

'of our relationship (“other contracts”). The other contract may include commitments about confidential
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information, either within it or by referencing another non-disclosure agreement. If so, those obligations
remain in place for purposes of that other contract. With this exception, this is the entire agreement between
us regarding confidential information. It replaces all other agreements and understandings regarding
confidential information. We can only change this agreement with a signed document that states that it is
changing this agreement.
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