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LICENSE AGREEMENT

This Licease Agrecaxat (“Agreement”) is made and cateced into this st day of October, 1992
’ ‘(“Effective Date®), by and between MICROSOFT CORPORATION, a Delaware, U.S.A. corporation,
("MS") and COMPAQ COMPUTER CORPORATION a Delaware corponuon ("COMPAQ").

The pasties agree as fallows:

1. DEFINITIONS. For purposes of this Agreement, the following terms shall bave the following
meanings:

(2) “COMPAQ Subsidiary” shall mean & company in which, on & class by class basis, more than
fifty perceat {50%) of the stock entitled to vote for the election of directors is owned or cogtrolied by

COMPAQ, but caly 5o long as such ownership or coatrol exists. GOMPAQ bereby guarantees each of

its COMPAQ Subsidiaries’ perfomance under this Agreement. Upon request, COMPAQ shall provide
MS with the nagwe and address of its COMPAQ Subsidiaries.

() “Customer System® shall mean the computer system product(s) dmnbed in the Exhxbxt(s) M
manufactured and/or distributed by COMPAQ.

(c) “OdLine" shall mean MS‘ then standard electronic product support service offered to OEMs.

(d) “Product” or “Products” shall mean the MS software products described in the attached
Exhibit(s) C and successor/replacement products, including where applicable the specified user
documentation.  "Product software® or “Product documentation® shall mean the software or
documeatatiop compogents of the Product. -

(¢) “Product Release® shall mean a release of Product which is designated by MS io its sole

) . discretion as a change in the digit(s) to the left of the decimal point in the Product ‘version number
{(x).xx].

(f) “Version Release” shall mean 2 selease of Product which is designated by MS ia its sole
discretion as a change in the teaths digit in the Product versioa number [x.(x)x].

() “Update Release” shall mean a release of Product which is designated by MS in its sole

discretion as a change in the digit(s) to the right of the tenths digit(s) in the Pmduc( version number
fx.x(x)(x)}.

(h) “Upgrade® shall mean a full or partial replacement copy of the Product provided to an existing
ead user of the Product on 2 Customer System. COMPAQ shall establish a reasonable procedure to
assure the return or destruction of any replaced Product. The packaging for Upgrade Product. shall
indicate that it is intended as aa “upgrade® oaly (or similar wording) and not for use by a new customer.

Copies of Product not strictly in coaformance lierewith shall not be considered Upgrade Product.
2. NSE G
(2) MS grants to COMPAQ the following nonexclusive, worldwide license rights:

() to adapt the Products software as necessary to enable Products software to execute oa
COMPAQ's Customer Systemy(s) and/or to improve the installation process;

(ii) to reproduce and install no more than onc (1) copy of each release of Product softwuc in
object code form on each Customer System; and
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(iii) W distribute direcdy or indirectly and license the Product software (preinstalled ou
Customer Systems s per Section 2(a)ii) sad/or in diskette, CD-ROM or other media form as acquired
from Authorized Replicator) in object code form to end users, upder the terms of COMPAQ's end user
license sgreement provided that whica Product software is preinstalled on Customer Systeo, COMPANY
may distribute oaly one back-up copy of Product software with each Clstomer System at no additional
royalty; aud

@iv) to grant to COMPAQ Subsidiaries all cights granted to COMPAQ herein (except that
COMPAQ Subsidiaries may not further grant rights to third parties).

(b) COMPAQ's licease shall extend to, and each Product shall be decmed to include any Update
Releases, Version Releases, Product Releases, Upgrades, and all successor/seplacemeat products, and

any rewil upgrade versions that COMPAQ sccepts under Section 4 and elects to distribute uader this
Agrecment.

(t) MS grants COMPAQ the right to distribute Product documentation o end users of Custamer
" Systems. COMPAQ shall cbtain Product documentation oaly from Authorized Replicators. COMPAQ

miay distribute supplemental Product documieatation to ead users of Customer Systems provided that any -~
such supplemental docimestation shall be consistent with Product documentation.. COMPAQ may adapt
Product documentation s necessary for distribution in media other than hard copy media. Upon written
request, MS shall provide COMPAQ with Product documentation in electronic form for use solely to
perform such adaptations. Upon written request, COMPAQ may translate the Product documentation but
oaly into languages other-than those for which MS either currently has translations or inteads to create
translations within nine (9) months of COMPAQ's request. COMPAQ shall submit any translated
Product documentation to MS for approval prior to distribution. MS$ shall respond to any such request
within thirty (30) days. .

(d) COMPAQ's rights hereunder shall not extend to Product source code unless Exhibit S1 is
attached and cxccuted.

() Al rights not expressly granted, including without limitation translation rights, are reserved
by MS.

(f) COMPAQ shall deliver to MS, ia source and object form, any commercially distributed code
derived from the Product OEM Adaptation Kit ("OAK®) or OEM Developmeat Kit (*ODK"),
(collectively "Adaptation Code”), it writes to enable the Product o execute oa its Customer System(s),
. and COMPAQ hereby grants MS a nonexclusive, perpetual, royalty-free licease to use Adaptation Code

for the sole purpose of supporting COMPAQ.

(g) MS agrees o negotiate in good faith with COMPAQ to license other MS products not
available to COMPAQ under this Agreement at MS* then applicable price(s), tecms and conditioas.

3. PRICE AND PAYMENT

() COMPAQ agrees to pay MS the amount(s) and within the tiroes stated in this Section 3 and
Exhibit(s) C. COMPAQ's obligation to pay such amounts is unconditional except s is otherwise
expressly stated to the coatracy herein.

() Prices stated are exclusive of any federal, state, municipal or other goveramental taxes, duties,
licenses. fees, excises or tariffs now or hereafier imposed on COMPAQ's production, storage, liceasing,
sale, transportation, import, export or use of a Product. Such charges shall be paid by COMPAQ, or in
lieu thercof, COMPAQ shall provide an exemption cectificate acceptsble 10 MS aod the applicable
authority. MS, however, shall be responsible for all taxes based upon its personal property ownecship

and gross or net income. A finaiice charge of one and one-half perceat (1-172%) per moath will be
assessed on all amounts that are past due.
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(¢) Except where otberwise provided, COMPAQ agrees to make cousolidated (i.c. on behalf of
COMPAQ and COMPAQ Subsidiaries) quarterly reports and paymealts to MS within forty-five (45) days
after the end of each caleadar quarter, 2nd forty-five (45) days after termination or expiration for the

" final full or partial quarter. COMPAQ's quasterly report shall provide the information described in the
applicable Exhibit C fac each Product liceused bereunder, and shall be signed by a duly authorized
represeatative of COMPAQ. COMPAQ shall submit quarterly reports evea if oo royalties or other
amouats are due for such quarter, 'COMPAQ shall use the royalty reporting form attached as Exhibit R
or other form as the parties may agree to from time to time. °

(d) No royalty shall accrue to MS for copies of & Product (including Product documentation)
(i) used solely for testing systeins; (ii) shipped as replacemcat copies for copics found to be defective in
matecials, manufacture, or reproduction; (ili) used for demonstrations to prospective customers not o
excoed five hiindred copies (500) per-each Product, provided diskettes and documentation for such copies
are marked *For Demoastration Ondy® or the like; or (iv) provided as back-up copies to ead users.

(©) MS shall provide all new releases of Product (including OAK) liceased under this Agreement
to COMPAQ no lates than the date such new releases ace provided to other MS customers.

‘() (i) .Atany given unit volume, combined royalty rates charged COMPAQ for MS-DOS,
Enhanced Tools, Windows, Windows for Workgroups and successor/replacement products (*Coce
Products*) will be at least tweaty perceat (20%) less than combined royalty rates for Core Products
charged any Noa-Strategic OEM (defined in Exhibit P) under any agreement eatered into afier the
execution date of this Agreemeat. Any adjustment to COMPAQ's royalties based oa the forcgaing shatl
be made .at the time of first shipment of all Core Products by such Non-Stratcgic OEM. "Such
adjustmeants shall continue oaly for 2s loag as such Noo-Strategic OEM distributes all Core Products.

(i) At say given unit volume, combined royalty rates charged COMPAQ for Core Products
will be at least as favorable as combined royalty rates for Core Products charged 1o any Strategic OEM
(defined in Exhibit P} which liccases all Core Products under the same material tenmus and conditioas as
those togtained in this Agreement (including without limitation absence of minimum commitmeats; same
royalties for futire relesses of Core Products during term of Agreemeat, efc.) under any xgreement
entered into after the execution dats of this Agreement. Any adjustment to COMPAQ's royalties based
on the foregoing shall be made at the time of first shipment of all Core Products by such Strategic OEM.
Such adjustments shall continue only for as loag as such Stratcgic OEM distcibutes all Core Products.

4. C N WAR

(a) Within sixty (60) days after the later of COMPAQ's execution of this Agreemeat or MS®
delivery to COMPAE of cach Product liceased hereunder, COMPAQ shall cither accept such Product or
report deviations from specifications in writing. COMPAQ is not required to accept or reject test

versioas of & Product (e.g., Alphs or Beta test versions). Conformance 1o specifications as refercaced in
the applicable ExhibitC shall solely determine scceptability. . If COMPAQ does aot report deviations
from Product specifications within the sixty (60) day period, ‘or if COMPAQ ships the Product to a
customer for revenne, COMPAQ shall be doemed to bave accepted the Product.

(b) If COMPAQ reports any deviations from Product specifications prior to acceptance then MS
shall have sixty (60) days to correct such deviations. Upon delivery of a corrected release of Product to
COMPAQ, COMPAQ shall have sixty (60) days in which to re-evaluate the corrected telease for
conformance to specifications as provided in Section 4(x). If any deviations from specifications reported
before acceptancs are not eliminated in the sixty (60) day correction period, thea as COMPAQ's sole
remedy (i) the Product may be retained at an equitable adjustment in price as may be agreed by the
parties, or (ii) the correction period may be extended as may be agreed by the pasties, o (iii) filing any
agreetacat, COMPAQ may reject the Product, and. provided that COMPAQ bas rejected the first version
of each released Product licensed under this Apreement, COMPAQ may terminate this Agroement.
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(c) MS represents that each Product meets the specifications referenced in the applicable
Exhibit C, except for deviations from specifications attributable to Authorized Replicators’
manufacturing of Product. If COMPAQ reports any deviations from specifications o & Product
following scceptance and during the term of this Agreement, thea as COMPAQ's sole remedy MS agrees
to use reasomable efforts 6 correct such devistions. COMPAQ's notice of any devistions from Product
specifications shall be made using the Ouliae system, the natice provisions of Sectioa 15 or COMPAQ's
designated MS support engineer. MS' obligations uader this Section 4(c) as to & particular releasc of 2
Product shall cease at such time that MS discoatinues support for such release of Product.

(d) If any Product licensed hereunder has not yet been released by MS, MS shall have no lisbility
for failure to deliver such Product by any particular date or within the term of this Agreement.
COMPAQ shall not distribute for reveaue any release of 2 Product until MS gives its writtea approval of

such distribution by its OEMs generally. COMPAQ shall receive such approval no later thaa approval
granted to any othec OEM. :

(¢) Except as expressly provided, this Agrocmeat: does not include technical support. Such

support is available separately as an aption pursusnt to Microsoft's standard OnLine Agreement at MS" <
then standard rates.

5. INDEMNIFICATION FOR INFRINGEMENT

(a) MS represents and warrants that:

(i) the Products or combination of Products do not infringe any copyright or pateat
eaforceable under the laws of any country listed in Section 5(d); and

(i) the Products do not violate the trade secret rights of & third party; and

(iii) MS has the right to grant the rights it has granted under this Agreement (except as to
copyrights or paieats enforceable uadec the laws of any countries not listed in Sectioa 5(d))-

MS agress to indemnify, hold harmless, and defend COMPAQ from and against sny aad all damiges,
" costs, and expenses, including reasonable attomeys* fees, incurred in coanection with a claim which, if
true, would constitute & breach of the foregoing warcanties (bereinafier “Infringement Claims™); provided
MS is notified prowoptly in writing of sn Infringement Claim and bas sole control ovec its defease or
scttlement, and COMPAQ provides reasonable assistance in the defense of the same.

() Following notice of sn Infringement Claim, MS may at its expense, without obligatioa to do
so, procure for COMPAQ the right to-ceatinue to market, use and have others use, the alleged infringing
Product or, without obligation to do so, may replace or modify the Product to make it noo-infringing
(*Noa-lnfringing Product®). If MS elects to replace or modify the Product, such replacement shall meet
substantially the specifications as provided or referenced in the applicable Exhibit C and shall be subject
to the acceptance provisions of Section 4(3). :

() MS shall have mo liability for say Infringemeat Claim based on COMPAQ's (i) use or
distribution of any Product after MS* notice that COMPAQ should cease use ‘or distribution of such
Product due to an Infringement Claim, or (ii) combination of 2 Product with a nog-MS program or data
(other than mere distribution of Product with Customer System), if such Infringement Claim would have
been avoided by the exclusive use of the Product or combinatioa of Products. For all Infringement
Clairas arising under this Section 5(c), COMPAQ agrees to indemnify and defend MS from and against
all damages, costs and expeases, including reasonable sttormeys’ fees. In the eveat MS fails to provide
COMPAQ with Noa-Infringing Product within three (3) months of the daic of MS' notice of sn
Infringement Claim, thea COMPAQ may terminate this Agreement with respect to such Product. In
such event, the parties shall negotiate in good faith an appropriate royalty adjustmeat.
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(6) MS shall have no obligation to COMPAQ for any Infringement Claims made sgainst
COMPAQ which arise from the use or distribution of 8 Product outside the geographical bouadargies of
the United States, Canada, Australia, Japan, New Zestand, Hoog Kong, Cayman Islands, the Europera
Commuaity, Swedea, Norway, Finlaad, Chile, Singapore, and U.S. Virgin lslands, and COMPAQ
heceby releases and discharges MS from sany und sll Infringement Chiims resulting from such use
COMPAQ shall bave no obligation to notify MS of Infriogemeat Claims in countries not listed in this
Section 5(d) aad COMPAQ may respond to such Infringement Claims as it sees fit.

6. NS 1

(2) COMPAQ shall market and distribute each Product oaly (directly or tndirectly) (o cad user
puirchasers of COMPAQ's Customer System(s). Except for Upgrades, COMPAQ shall distribute and
licease Product(s) oaly with.those Customer Systems listed on Exhibits M for the particular Product(s).
Products shall be distributed oaly cither preinsialled oa Customer System, included inside Customer
System paciage or packaged separately from Customer System in packaging not suitable for retail
display. COMPAQ's Product packaging sball clearly indicate that the Product is intended for use ouly
on such Customer System(s). Product packaged sepasately from Customer Systems shall not be displayed 7
as » retail iten. COMPAQ shall make reasoaable best efforts to require its distributors, dealers aad
others in its distribution chaanels to comply with the foregaing.

(b) COMi’AQ shall not reverse engineer, decompile or disassemble any Product.

(©) (i) COMPAQ shall distribute and license the usz of Product to end users only pursuaat to its
end user license agreement ("EULA®). COMPAQ's EULA may be a “break-the-seal” end user license
agreement or in electronic form appearing on the signi-on screen of the Product which is conspicuous to
the cad user ss agreed by the parties. COMPAQ's EULA shall cSaform substantially to the Sample
License Agrecment attached as Exhibit A, except that it shall be adapted as commercially reasoaable for
any foreign jurisdiction in which COMPAQ markets oc distributes the Product. :

(ii) The limitaticas of liability and remedies in COMPAQ's EULA shall inure to the beaefit
of MS. COMPAQ shall be the “Licensor” under its EULA.

(d) Except as provided in Section 2(a)(ii), this Agrecment does not include reproduction rights
Product and sny Adaplation Code shall be reproduced by MS Authorized Replicators (currcatly R.R.
Donnelly & Soas Coutpany and Phoenix Technologies Ltd.). MS shall provide COMPAQ with the
identity of other Authorized Replicators as they become available. MS agrees to designate additional
Authorized Replicators propased by COMPAQ provided that such Authorized Replicators eater iato Ms®
standard Authorized Replicator Agreement. .

7. INTELLECTUAL PROPERTY NOTICES

(x) COMPAQ will cause to sppear oa the packaging and labels of each copy of Product, the
copyright, trademark or patent notices for the Product that appear oa the applicable release of the Product
as provided to COMPAQ pursuant to Section 2 hereof. COMPAQ will not remove any copyright,
trademark or patent notices that appear on the Product as delivered by MS. COMPAQ shal] cause to
appear on the title page of each volume of its documeatation, 20d at any other location where any
copyright, patent or trademark notice appeass, the MS and third party copyright, patent or trademark

notices that appear in the release of Product documeatation from which COMPAQ's documentation is
* derived.

(b) COMPAQ shall macket the Product ocaly uader the Product name(s) for such Product as
appears anfin the applicable release of the Product as provided to COMPAQ. COMPAQ agrees 1o use
the appropriate trademark, product descriptor and trademark symbol (cither “™° oc “®° in & superscript).
and clearly indicate MS* or applicable third parties’ ownership of its trademark(s) wheacver the Product
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name is first meationed in any advertiscment, brochure oc in any other manaer in coanection with the
Product. COMPAQ shall not, at any time, use any name or trademark confusingly similar to an MS or
v!iansedt!ﬁtdpaﬂymdemrk.mdehamemdlorptodwtmumdtgmsthniuuseotaxb
trademark(s), trade name(s) and/or product name(s) shall not directly or indirectly creats in or for
COMPAQ =y right, title or interest therein. COMPAQ shall undertake 6o action that will interfere with
or diminish MS' right, title and/or interest in MS* or licensed third party's trademark(s), trade name(s)
or Product name(s). .

() COMPAQ's name and/or trademarks shall not be displayed in relation to the Product name in
2 manner which suggests that COMPAQ's name and/or trademarks are part of the Product name.
COMPAQ agrees to maintaia the high lovel of quality accorded products associated with and marketed
by MS under MS" trademarks. ’ '

(&) Except as scpanately licensed by MS, COMPAQ shall not use or display any MS logo ia its
materials or packaging. -

() COMPAQ's Product packaging shall cooform to guidelines to be provided by MS to
COMPAQ and/or Autborized Replicators. . “

() COMPAQ shall market each release of Product only under the version number assigned by
MS to such release. .

(g) COMPAQ's Product documentation and/or Customer System cocumentation shall advise end
usecs that Product is supparted by COMPAQ and shall include COMPAQ's (or other’s) telephone
support pumber for the Product.

() MS, at its own expease, will settle oc defend 2ad pay iny damages, costs, and expenses,
including reasonable attorneys® fees, resulting ‘from any claim made against COMPAQ by a third parnty
for infringement or alleged infringement of the trademark, trade name or product name rights of such
third party, or for unfair competition resulting from COMPAQ's use of MS' trademarks, trade names oc
product pames, in the countrics listed in Section 5(d): provided, that COMPAQ promptly notifies MS of
any such clsim. In mecting its obligatioas hereunder, MS may, without obligation to do so, procure for
COMPAQ the right to coatinue to use the trademark, trade same, of product name on the Product.

8. OHIBITION AGAI N A UB S

This' Agreeneat, and any rights or obligations hereunder, shall not be assigoed or sublicensed (ekcept as
permitted bereundery by COMPAQ.  Notwithstanding the foregoing, COMPAQ may assign this
Agrecment (except for licease rights to Source Code in Exhibit S1) to a purchaser of substantially all of
COMPAQ"s-assets upon thirty (30) days prior writtea notice o MS.

9. TERM OF AGREEMENT : : :

Provided this Agreement has been properly executed by COMPAQ and by an officer of MS, the initial
term of this Agreement (“lnitial Term”) shall run from the Effective Date uotil March 31, 1998;
provided, that COMPAQ may terminate this Agreement oa March 31, 1995, Macch 31, 1996 or
March 31, 1997, by giving MS at least one hundred cighty (180) days written notice prior to any such
date. .

10. DEFAU ND TER ION

(a) This Agreement may be terminated by the nondefaulting party if any of the following events
of default occur: (i) if either party materially fails to perform or comply with this Agrecmeat or aay
provision bereof; (ii) if either party fails to strictly comply with the provisions of Section 13 or
COMPAQ makes an assignmeat ia violation of Section 8; (iii) if COMPAQ becomes iasolveat or admits
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in writing its inability to pay its debis as they mature, or makes an assignment for the benefit of
creditors; (iv) if a petition under any foreign, state, or United States bankruptcy act, receivecship stanste,
or the like, as they now exist, or as they may be amended, is filed by COMPAQ; or (V) if such a petition
is filed by any third party, or an spplication for 2 recciver of COMPAQ is made by anyone and such
petition or application is not resolved favorably to COMPAQ within sixty (60) days. Further, eitber
party may terminate this Agrecmoent as provided in Section 12(c)(ii). : ‘

() Termination due to & breach of Sections 6, 13, or @f applicable) S1 shall be effective upoa
actice. In all other cases, except for breach of obligations in Exbibit P, terminstion shall be effective
thirty (30) days aficr notice of termination to the defaulting party if the defaults have oot been cured
within such thirty (30) day period. In the eveat of & breach of any obligations contained in Exhibit P, the
parties shall moet aad attempt to resolve sy such breach. Terminatioa shall be effective absent a cure or
other resolution of such breach within onc hundred eighty (180) days aftcr notice of such breach. The
rights aid remedies of the pasties provided berein shall not be exclusive and are in sddition to any other
rights and remedies provided by faw or this Agreement.

() In the event of COMPAQ’s default, MS may terminate this Agreement in its catirety oc as to
any individual Product(s). Termination of this Agreement as to any pasticular Produci(s) will not affect: 7
the terms and eonditions of this Agrecment ss they spply to the other Product(s) liceased under this

Agreement.
{1. OBLIGATIONS N TER ION

(a) Within tea (10) days aftec termination or expiration of this Agreement, COMPAQ shall recum
to MS or certify the destruction of ali full or partial copies of each Product in COMPAQ’s possession or
under its coatrol, including, if applicable, copies of the Product in source code form. COMPAQ aod
each COMPAQ Subsidiary, however, may retain aa adequate number of copies of each Product in object
code form and the Product documentation, and unless this Agrecment has been terminated due to

COMPAQ's default, an adequate number of copies of Adaptation Code and Source Code (as per Exhibit
S1) to be used solely for support purposes.

(b) From and after termination or expiration, COMPAQ shall not use internally nor employ say
Product as part oc poction of aay product that COMPAQ may use, sell, assign, lease, licease, or transfer
to third parties. Notwithstanding the forcgoing, in the eveat this Agreemeat is terminated other than by
reason of COMPAQ's material default prior to March 31, 1998, thea uatil March 31, 1998 COMPAQ
may delivér Product ordered pursuant to written purchase orders or coatracts executed peor W the date of
such terminiation. COMPAQ shall cease and desist from all use of any Product name(s) and associated
trademark(s) and, upon request, deliver to MS oc its authorized representatives or destroy all material
upon which the Product name(s) 2ad the associated trademarks appear.

- (¢) Termination of this Agreement as 2 result of COMPAQ's default shall result in acceleration of
COMPAQ's obligation to pay all sums COMPAQ contracted to pay under this Agreement,

(d) End usec licenses (including those granted to COMPAQ employees) propecly granted pursuant
10 this Agreement and prior to termination of this Agreemeat shall not be diminished or sbadged by
terruination or expiration of this Agreement.

(¢) Sections 5. 11(s), 11(b) (second senteace), 12, 12(x), 1200), 12(c), 13, 14, 15, 16(s), 17,
18(a), and '18(b) shall survive termination or expirstion of this Agrecment. '

12. LI 0 BIL D DY

(2) Except for COMPAQ's liability for consequential damaga.as provided in Section 12(b),
either party's liability to the other pary under any provision of this Agreewment, or any transaction
coutemplated by this Agreemeat shall be limited to the greater of Six Million Eight Huadred Thousaad
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Dollars (US$6,800,000.00) or oae hundred percent (100%) of the smount having thea actually beea paid
or owed by COMPAQ to MS uader Section 3. This limitation of liability is cumulative with all of 8
party’s expeaditures being aggregated to determine satisfaction of the limit. The existence of claims or
suits against. more than ane Product licensed under this Agreemeat will not ealarge or extend the limit.
Each party releases the other from all obligatioas, liability, claims or demands in excess of the limitatioa.
The parties scknowledge that ather pasts of this Agreement rely upoa the inclusion of this Section 12.

(b) The rights and remedies granted 1o COMPAQ under Sectioas 4 and $ coamstitute COMPAQ's
sole and exclusive remedy against MS, its officers, sgeats and employees for negligeace, inexcusable
delay, breach of warraaty, express of implicd, or for any default whatsoever relating to the coaditioa of
the Product or MS' duties to correct any deviations from specificatioas.

SECTIONS 4 AND S CONTAIN THE ONLY WARRANTIES MADE BY MS. ANY AND ALL
OTHER WARRANTIES OF ANY KIND WHATSOEVER, INCLUDING THOSE FOR
-MERCHANTABILITY AND/OR FITNESS EOR A PARTICULAR PURPOSE, ARE EXPRESSLY
EXCLUDED. EXCEPT FOR DAMAGES RESULTING FROM UNAUTHORIZED USE OR
- DISCLOSURE OF SOURCE CODE IN VIOLATION OF SECTION 13, NEITHER PARTY SHALL
BE LIABLE FOR ANY CONSE UENTIAL (INCLUDING WITHOUT LIMITATION LOST -~
PROFITS, UNLIQUIDATED INVENTORY, ETC.), INCIDENTAL, INDIRECT, ECONOMIC OR
PUNITIVE DAMAGES EVEN IF THE OTHER PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. ’ : ’

(c) Each party hereby provides the other pasty sn Immunity from Suit (as defined below) for the .
Immunity Period (as defined befow) for infringement of any U.S. or forcign patent, other than a design
patent_or the equivalent, as to which the party has the right to assert an infringement on accouat of the
use, manufacture, or distribution of Products and Customer Systems subject to the following.

“Immunity from Suit® shall mean:

‘Immunity extends to MS, and to users, liceasees, purchasers and rescllers of the Products for
Products used, manufactured or distributed during the Immunity Period. However, the immunity shall
ot éxtend o an infringement based on the combination of the Product with a third party's product oc
products, where the infringemeat would bave occurred absent the Product.

_ Immunity extends to COMPAQ, and to users, ficensees, purchasers, and résellers of the Customer
‘Systems for Customer Systems used, manufsctured or distributed duriag the {mmunity Period. However,
the irmuaity shall not extend (o n infringement based ea the combination of the Customer System with
a third party's product or products where such iafringement would have occurred abseat the Customer
System. ) ’

*Immunity Period” 'shall mean:

As to MS' grant of Immugity from Suit, the Immunity Period as to 2 Customer System shall
commence oa the first date of issuance of any of the spplicable MS patents and shall terminate upon the

date on which such Customer System is no longer subject to this Agreement, unless eaclier terminated as
provided below. '

As to COMPAQ's grant of Immunity from Suit, the Immunity Period as to a Product shall
commence on the first date of issuance of any of the applicable COMPAQ patents and shall terminate
upon termination of the Agreemeat as to such Product, unless earlier terminated as provided below.

(@ The Immunity Period as to a particular pateqt shall terminate six (6) months afier'a party has
given 1 notice of termination of the Immunity from Suit with respect to 2 particular patent ("Specific
Patent Imumunity Termination Notice™). A "Specific Pateat Immunity Terminstion Notice™ means &
written notice based upon 8 party's good faith belief afier 2 reasonable amdunt of research that the other
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party's Product or Customer System, as applicable, infringes a pateat, and which provides sufficient
detail to easble 2 person reasonsbly proficieat in the art to understand the inveation and the sature and
extent of the alleged infringement. .

(i) Either party may terminate the Immunity from Suit granted o the other pasty as to all of ies
pateats ("[nmunity Period Termination Notice®) at say time upoa ninety (90) days written notice, which

- shall automatically aiso tecmipate the other (non-initiating) party’s Immunity from Suit as to all pateats as
of the same date. Further, the nop-initiating party shall have the option o terminate the eatire
Agroement st aay time after receipt of such Immunity Peciod Terminstion Notice, upoa thirty (30) days’
written notice (but not earlier than the ead of the ninety (90) day motice period described above). U
COMPAQ tecminates the Agreement pursuant (o this subsection 12(c)id), it shall pay MS all outstandiag
amounts owed. If MS tcrminates the Agreement (with respect to & Product oc in its eatirety) pursuant to
this subsection 12(c)(ii), all outstanding amounts owed shall ‘be duc us though MS had terminated this
Agreement due to COMPAQ's default (see Section 11(c)).

(@ii) Neither party shall me the right to terminate the Agreement on account of the other party
giving s Specific Patent {mmunity Termioation Notice. ' ‘

(iv) The parties may, but shall mot be required to, submit any Specific Pateat lmmunity
Termination Notice or Immunity Period Termination Notice to arbitration, subject to such rules and
restrictions as the parties may agree upoa. .

(v) Nothing in this Section 12(c) itself shall create any defease of laches or estoppel. Such
defenses shall be available as they otherwise would be without reference to this Section 12(c).

(vi) Notwithstanding anything to the contrary, either party may terminate the {mmunity {rom Suit
2s 10 a particular pateat(s) immediately ypon notice to the other party’, solely foc the purpose of asserting
"jits-patent rights defensively in response to a pateat infringement lawsuit filed by a third party against
such party. Any such termination of the Immunity from Suit shall be limited to its assertioa in that
particular suit against that particular third party.

(vii) The limitations of liability and remedy in Sectioas 12(s) and 12(b) shall not apply to claims of

patent infringement asserted by cither party against the other following termination of the spplicable
Immunity Period.

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

13. NONDISCLOSURE AGREEMENT

~ (x) COMPAQ expressly undertakes to retain in confidence all information and know-how
transmitted to COMPAQ by MS that MS has ideatified as being proprietary and/or coafideatial or that,
bythepammof!hedrcum'sunbtmdinzlhedisdomm.oughtingoodfaithtobeuutedu
proprictary and/or confideatial, and will make no use of such information and know-how except under
the terms and during the existence of this Agrecmeat. COMPAQ agrees to use the same degree of care to
‘protect MS confidential information as COMPAQ takes to protect its oum confidentisl informatioa of
like importance. However, COMPAQ shall have no obligation to maintain the coufidentiality of
information that (i) it received rightfully from another party prior to its receipt from MS; (ii) MS has
* disclosed to a third party without any obligation to maintain such information in coafidence; or (iii) bas

beea or is independently developed by COMPAQ. Further, COMPAQ may disclose confideatial
information s required by governmeatal or judicisl order, provided COMPAQ gives MS prompt notice
of such order and complics with any protective order (or equivalent) imposed on such disclosure.
COMPAQ shall treat all Product adaptation materials (including source code) as confidentidl fnformatioa
and shall not disclose. disseminate or distribute such materials to any third party without MS prior
written permission. COMPAQ shall treat the terms and conditions of this Agreement as coafidential;
however, COMPAQ may disclose such information in confidence to its immediate legal and figancial

MSV 0002619

CONFIDENTIAL
Page 10

"MS-PcA 109408 ]




consultants as required in the ordinary course of COMPAQ's business. COMPAQ's obligation under
this Section 13 shall extend 10 the earlier of such time as the information protected hereby is in the public
domain through no fault of COMPAQ or five (5) years following termination or expiration of this
Agreement.

(b) MS shall bave the same obligations in Section 13(s) above with respoct to COMPAQ's
information and know-how. . :

t4. AUDITS

(@) During the term of this Agreement, COMPAQ agrees to keep all usual and proper records and
books of account and all ususl and proper entries relating to each Product licensed counsistent with
generally accepted accounting principles. . .

(b) MS may cause an sudit to be made of the applicable COMPAQ records and facilitics in order
to verify COMPAQ's compliance with the terms of this Agreement and (o verify royaity reports issued
by COMPAQ sad prompt adjustment shall be made to compeasate for aay errors or omissions disclosed
by such sudit. Any such sudit shall be conducted by an independent cetified public accountant of -
national stature (e.g., Deloitte) selected by MS (other than on a coatingeat fee basis) and shall be -
conducted during regular business hours at COMPAQ's offices and in such & maaner as not to intecfece
with COMPAQ's normal business activities, . Any such audit shall be paid for by MS ualess Material
discrepancies are disclosed. “Material® shall mean the lesser of Fifty Thousand Dollars (U$$50,000.00)
or five percent (5%) of the smount that should have boea reported, but not less than Tea Thousand
Dollars (US$10,000.00). If Matecial disérepancies are disclosed, COMPAQ agrees to pay MS (or the
costs associated with the audit not to exceed Tweaty Thousand Dollars (US$20,000.00). [n no eveat

shall audits be made more frequently than annually unless the immediately preceding audit disclosed a
Material discrepancy. =

(c) Neither the right to examine and audit nor the right to reccive an ndjusu;:ent :hxll be affected
by any statemeat to the contrary, appearing on checks or otherwise, unless expressly agreed to in writing
by the party haviag such right. )

(d) In the event that MS makes any claim with respect to an audit, upon COMPAQ's writtea
request MS will miake available to COMPAQ the records and reports pertaining to such audit prepared by
MS' indepeadent auditor.

15. NOTICES AND REQUESTS
All notices, autharizations, and requests ia connection with this Agreement shall be deemed given on the

day they are (i). deposited in the U.S. mails, postage prepaid, certified or registered, retum receipt
requested; or (ii) seat by air express courier, charges prepaid; and addressed as follows:

COMPAQ: COMPAQ COMPUTER CORPORATION
20555 S.H. 249
Houstoa, Texas 77070-2698
Attention: ' Vice President, Portable and Software Marketing, PC Division
Telephone: (713) 374-4781
Fax: (713) 3744485
With Copy To: "
COMPAQ: COMPAQ LEGAL DEPARTMENT
20555 S.H. 249

Houston, Texas \ 77070-2698
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Altention: Managing Attorney. Operatioas

Telephone: (713) 374-6130

Fax: (713) 374-8332

BILL TO: : )
COMPAQ: COMPAQ COMPUTER CORPORATION

20555 S.H. 249, Mail Stop 040801
Houstoa, Texas 77070-2698

Attention: . Coatrollier, Personal Computer Division
SHIP TO: COMPAQ COMPUTER CORPORATION

20555 S.H. 249, Mail Stop 070805
Houston, Texas 77070-2698

Atteation: Director of PC Software, Jim Odom
Phone Numberz . (713) 374-5720
COMPAQ Support
Phone Number: 800-345-1518
MS: MICROSOFT CORPORATION
Oune Microsoft Way
Redmond, WA 98052-6399
Atteation: Vice President, OEM Group
With Copy To: MICROSOFT CORPORATION
. One Microsoft Way
Redmond, WA 98052-6399
Atteation: Law & Corporate Affairs
Fax: (206) 936-7329

or to such other address as the party to receive the notice or request s0 designates by writtea notice to the
other. For other correspondence to MS, the address is: .

OEM Sales

MICROSOFT CORPORATION
One Microsoft Way

Redmond, WA 98052-6399

16. 0 W NCHIS ' . L

() This Agreement shall be construed and cootrolled by the laws of the State of Washington.
Process may be served oa either party in the maaner set forth in Section 15 for the delivery of notices or
by such other method as is authorized by applicable law or court rule.

(b) Neither this Agreement, nor aay terms and cocditions coatained herein, shall be construed as
creating & partnership, joint venture or sgency relationship or as graating a franchise as defined in the
Washington Franchise Investment Protection Act, RCW 19.100, as amended, or 16 CFR Section
436.2(a). The price and paymeat described in Section 3 of this Agroemeat shall be construed as a royalty
fee for the rights granted in Section 2 of this Agreement, and not ss a franchise fee.
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17. ATTORNEYS' FEES

If either MS or COMPAQ employs sttorneys tc eaforce any rights arisiog out of or relating to this
Agreemeat, the prevailing party shall be eatitled to rocover its reasonable attoraeys’ fees, costs and other
CXPC-HSCS. .

18. GENERAL

(2) Aany Product which COMPAQ distributes or liceases to or oa behalf of the United States of
Amériaa, its agencies and/or instrumentalitics (the *Government®), are provided to COMPAQ with
RESTRICTED RIGHTS. Use, duplication, or disclosure by the Goverament is subject to restriction as
set forth in subparagraph (c)(1)(ii) of the rights in Technical Data and Computer Software clause at
DFAR 25§2.227-7013, or as sct forth in the particular department or agency regulations or rules which
provide MS protection equivaleat to or greater than the above-cited clause. COMPAQ shall comply with
any requirements of the Government to obtain such RESTRICTED RIGHTS protection, including
without limitation, the placement of any restrictive legends oo . the “Product software, Product
documentation, and any license agreement used in connection with the distribution of the Product.

Manufacturer is Microsoft Corporation, One Microsoft Way, Redmoad, Washington 98052-6399. 7

Under no circumstances shall MS be obligated to cormply with any Governmental requirernents regarding
the submission of or the request for exemption from submission of cost o¢ pricing data or cost accounting
requircments. For any distribution or license of the Product that would require compliance by MS with
Governmental requirements relating to cost or pricing data or cost accounting requirements, COMPAQ
must obtain an appropriate waiver or exemption from such requirements for the benefit of MS from the
appropriate Govemmental zuthority befare the distribution and/or licease of the Product to the
Govemment.

() COMPAQ agrees that it will not, and will take reasonable steps to ensure that its customers
will not, directly or indirectly, export or transmit (i) any Product or related documentation and technical
data of (ii) any product (or any part thereof), process, oc service that is the direct product of a Product,
4o the People’s Republic of China, Afghanistan, or any group'Q, S, W, Y, or Z country specified in
Supplement No. 1 of Section 770 of the Export Administration Regulations or to any other country to

- which such export or transmission is restricted by such regulation or statute, without the peior writtca
consent, if required, of the Office of Export Administratioa ‘of the U.S. Departrent of Commerce, or
such other governmental eatity as may have jurisdictioa over such export or transmission. :

(©) This Agreement does not constitute an offer by MS and it shall not be ‘effective uatil signed by
both parties. Upon execution by both parties, this Agreement shall constitute the eatire agreement
between the parties with respect to the subject matter hereof and merges all prior and coatemporancous
communications. Upoa execution of this Agreement by both parties MS/COMPAQ Agrecments #1107-
2139 and 1107-4092 shall be decmed terminated. It shall not.be modified except by 8 written agreement
signed on bebalf of COMPAQ and MS by their respective duly authorized representatives.  Unless
agreed to0 in & separatc writing signed by both ‘patties, any statement appearing as 2 restrictive
endorsement oa a check or other document which purports to modify a right, obligatioa or liability of
¢ither party shall be of no force and offect. :

(&) If any provision of this Agreement shall be held by 2 court of competent jurisdiction to be
illegal, invalid or unenforceable, the remaining provisions shall remain in full force and ‘effect. If this
Agreement as it relates to any Product(s) licensed hereunder shall be held by 2 court of competent
jurisdiction 10 be invalid, illegal or unenforceable or if this Agreemeat is terminated as to particular
Product(s), this Agreemeat shall remain in full force and effect as to the remaining Product(s),

(e)' No waiver of any breach of any provision of this Agresment shall constitute 2 waiver of any
prior, concurrent ar subsequent breach of the same or any other provisions hereof, and no waiver shall be
effective unless made in writing and signed by an authorized representative of the waiving pacty.
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() The Section headings used in this Agreement 25d the attached Exhibits are inteaded for
coavenicace only and shall not be decmed 1o supersede or modify any provisions.

19. AQ* oV LI S

COMPAQ shall, at its own expease, obtain 2nd arrange for the maintenance in full force and effect of all
governmeantal approvals, conscats, liceases, authorizatioas, declarations, filings, sod registratioas as may
be necessary of advisable for the performance of all of the terms ind coaditions of the Agreemeat
including, but ot limited t0, foreign exchange approvals, import and offer ageat licenses, fair taade
approvals and all approvals which may be required to realize the purposes of the Agroament. COMPAQ
wasrants and represents that the Product(s) is importable into the country identified in the “Ship To®
address for COMPAQ listed in Section 15.

If any necessary approvals are not or cannot be obtained within a reasonable time in form and substance
satisfactocy to. MS, MS may immedistely tcrminate this Agrecment, and upoa receipt of such potice by
the COMPAQ, this Agreement shall be null, void and of no effect. .

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth above.: All
signed copies of this Agreement shall be deemed originals. ’

COMPAQ COMPUTER CORPORATION

| s
@ 74 A u/,—,a\ /B%A-.e// x{ Y

MICROSOFT CORPORATION

b

By By < S
Joachim Kempin Lorie Strong
Name (Print) : Name (Print)
Vice President Vice Pn&ident
Title ’ Title
February 22, 1993
Date Date
Date of Issue:

12/05/91 0164L LE911420.046 02/17/93 LES30360.004 (LE930350.019)
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EXHIBIT A - SAMPLE LICENSE AGREEMENT

" COMPAQ LICENSE AGREEMENT

This is 2 legal sgreement betwecn you, the ead user, aad COMPAQ. BY OPENING THIS
SEALED DISK PACKAGE, YOU ARE AGREEING TO BE BOUND BY THE TERMS OF THIS
AGREEMENT. IF YOU DO NOT AGREE TQ THE TERMS OF THIS AGREEMENT, PROMPTLY
RETURN THE UNOPENED DISK PACKAGE AND THE ACCOMPANYING ITEMS (including

written materials and binders or other contsiners) TO THE PLACE YOU OBTAINED THEM FOR A
FULL REFUND.

COMPAQ SOFTWARE LICENSE

1. GRANT OF LICENSE. COMPAQ grants to-you the right o use oac copy of thie eaclosed
Microsoft sofcware program (the “SOFTWARE") on a single terminal conaccted to a single computer
(i.e. with 2 single CPU). You may not network the SOFTWARE or otherwise use it on moce than ooe
" complter or computer terminal at the same time. 7

2.  COPYRIGHT. The SOFTWARE is owned by Microsoft or its supplicrs and is protected by
United States copyright laws and international treaty provisions. Therefore, you must treat the
'SOFTWARE like any other copyrighted matecial (e.g. & book or musical recording) except that you may
either (2) make oae copy of the SOFTWARE solely for backup or archival purposes, ot (b) transfer the
SOFTWARE (o a single hard disk provided you keep the original solely for backup or archival purposes.
You may not copy the writtea materials accompanying the SOFTWARE.

3. OTHER RESTRICTIONS. You may ot reat or lease the SOFTWARE, but you may transfer
the SOETWARE and accompanying written materials on a permanent basis provided you retain no copies
and the recipieat agrees to the terms of this Agreement. You may not reverse engineer, decompile or

disassemble the SOFTWARE. Any trasisfer of the SOFTWARE must include the most recent update and
all prior versions.

4. DUAL MEDIA SOFTWARE. If the SOFTWARE package coatains both 3-1/2° sod 5-1/4°
disks, then you may use only the disks appropriate for your single-usec computer. You may not use the
other disks on another computer or loan, rent, lease, or transfer them to another user except as part of the
permanent transfer (as provided above) of all SOFTWARE 2ad written materials.

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

LIMITED WARRANTY -

LIMITED WARRANTY. COMPAQ warrants that (a) the SOFTWARE will perfonn substantially
in sccordance with the sccompanying written materials for a period of ninety (90) days from the date of
receipt; and (b) any hardware accompanying the SOFTWARE will be free from defects in matecials and
workmanship under normal use and service for & period of one (1) year from the date of receipt. Any
implied warranties on the SOFTWARE and hardware are limited to ninety (90) days and oge (1) year,
respectively. Some sutes do not allow limitations on duration of an implied warranty, so the above
limitation may not apply to you.
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EXHIBIT A
(Continued)

CUSTOMER REMEDIES. COMPAQ's eatire Liability and your exclusive remedy shall be, at
COMPAQ's option. cither (a) rettrn of the price paid of (b) repair or replacement of the SOFTWARE or
hardware that does not meet COMPAQ's Limited Warranty and which is returned to COMPAQ with =
copy of your receipt. This Limited Warraaty is void if failure of the SOFTWARE or hardware has
resulted from accideat, sbuse, or misapplication. Any replacement SOFTWARE will be warraated for
‘the remainder of the original wamanty period or thirty (30) days, whichever is longer.

- NO w . COMPAQ AND ITS SUPPLIERS DISCLAIM ALL OTHER
WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO IMPLIED

WARRANTIES OF MERCHANTABILITY AND.FITNESS FOR A PARTICULAR PURPOSE, WITH
RESPECT-TO THE SOFTWARE, THE ACCOMPANYING WRITTEN MATERIALS, AND ANY
ACCOMPANYING HARDWARE. THIS LIMITED WARRANTY GIVES YOU SPECIFIC LEGAL
RIGHTS. YOU MAY HAVE OTHERS, WHICH VARY FROM STATEJURISDICTION TO
STATE/JURISDICTION. , <

NO LIABILITY FOR CONSEQUENTIAL DAMAGES. IN NO EVENT SHALL MICROSOFT
"OR ITS §UPPLIERS BE LIABLE FOR ANY DAMAGES WHAT_SOEVER (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 TO USE THIS MICROSOFT PRODUCT, EVEN IF MICROSOFT HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. BECAUSE SOME
STATES/JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF LIABILITY
FOR ‘CONSEQUENTIAL OR INCIDENTAL DAMAGES, THE ABOVE LIMITATION MAY NOT
APPLY TO YOU.

U.S. GOVERNMENT RESTRICTED RIGHTS .

The SOFTWARE and documentation are provided with RESTRICTED RIGHTS.  Use,
duplication, or disclosure by the Govemment is subject to restrictions as set forth in subpacagraph
(c)(1)Gi) of The Rights in Te;hnial Data and Computer Software clause at DFARS 252.227-7013 or in
subparagraphs (c)(1) and (2) of the Commercial Computer Software — Restricted Rights at 48 CFR
52.227-19, as spplicable. Manufacturer is Microsoft Corporation/One Microsoft Way/Redmond, WA
98052-6399. Coatractar is COMPAQ/ {Address) .

“This Agreement is governed by the laws of the State of Washingtoa.

Should you bave any questions concerning this Agreemeat, or if you desire to contact COMPAQ for any
reason, please write: COMPAQ Custotmer Sales and Service/ (Address)

Exhibit to the License Agreement dated October 1, 1992, between MICROSOFT CORPORATION and
COMPAQ COMPUTER CORPORATION.
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PRODUCT: Microsoft Windows

VERSION NO: 3.XX

FOREIGN LANGUAGE: All forcign languages made available >by MS.
PRODUCT DELIVERABLES:

(2) Product in executable form.
(b) Standacd Documentation in Series No. W770-3Z that MS delivers with the Product.
" () Adaptation Matecials
Yes (X) No() Not Applicable ( )
(d) Early Shipper Prognm -
Yes (X) No{ ) Not Applicable ( )

PROD SPECIFICATIONS:

The Product will have features as specified in the above-referenced Product documentatioa.

ROYALTY PAYMENTS AND REPORTING REQUIREMENTS:

(@) Uatil December 31, 1992, COMPAQ agrees to pay MS a2 royalty of Fourteen Dollars
(US$14.00) multiplied by the greater of the number of (1) Customer System(s) ideatified in Exhibit M,
net of returas, shipped or placed in use by COMPAQ or (2) Product(s) shipped or placed in use by or for
COMPAQ . Commencing January 1, 1993, COMPAQ agrees to pay MS a royalty of Fourteca Dollacs
(USS$14.00) multiplied by the greater of the number of (I) Customer System(s) ideatified in Exhibit M1,
net of requrns, shipped or placed in use by COMPAQ or (2) royalty bearing Product(s) shipped or placed
in use by or for COMPAQ. In addition, for each Upgrade distributed to end users of Customer

System{s), COMPAQ agrees to pay the Upgrade royalty rate (sec Additional Provasmn #4 below)
multiplied by the number of Upgrade(s) distributed.:

() For Products shipped with Customer Systems and for Upgrades ideatified in Section (2) above

. which are Noa-English Versions (f.e., translated versions of the Product), COMPAQ agrees to pay MS
an additional royalty of 15% of the applicable royaity rate (Sectioa (a) above for Product shipped with
Customer Systems, Additional Provisions #3 below for Upgrades) multiplied times the oumber of Noa-
English Versions of Product shipped with Customef Systems and Upgrades mcluded in Section (a) above.

(c) COMPAQ's report shall contain the information set forth in Exhibit R.

MSV 0002626
CONFIDENTIAL
Page 17 i

HS-PCA 1094095 j




BIT C1 M
) (Coatinued)

AD ON OVISIONS:

1. Notwithstanding anything to the coatrary, for & period of forty-five (45) days after COMPAQ's
ficst distribution of a new Update or Version Release of Product, COMPAQ may distribute goldea
masters of such new Update or Vession Release of Product to its resellers to replace existing inveatory of
the immediately preceding release of Product at no royalty to MS, provided that (a) COMPAQ provides
such new refcase of Product on 1 "no.charge® basis, except that COMPAQ may charge its reasonable
costs of materials, freight, and handling and (b) COMPAQ takes reasonable steps to easure that all copies
of the immediately preceding release of Product are destroyed and that the number of copies of the new
relcase of Product do not exceed the number of copies of the immediately preceding release of Product.

2. COMPAQ may distribute Product versioa 3.1 to COMPAQ employees on & royalty-free basis for
internal use only.

3. COMPAQ may distribute Product as an Upgrade (xs defined in Section 1(h)) at no royaity to thase
end users who bave purchased a Customer System withia thirty (30) days prior to and for forty-five (45)
days following MS® release of s subsequent rclease of Product, provided that COMPAQ provides such
Upgrade on & *oo charge® basis, (except that COMPAQ may charge its reasonable costs of materials,
freighit and handling) and at a royalty of two huadred percent (200%) o the royalty in Section (s) sbove,
thereaker, for each copy of Upgrade distributed.

4. Where 2 COMPAQ customer has a purchase commitmeat with another MS division (e.g. SMSD)"

for the Product, MS agrees to permit such customers to apply piirchases of Product reccived from
COMPAQ under this Agrecmeat toward the customners’ purchase commitmeat to the othec MS division.

PRODUCT NAME AND ASSOCIATED TRADEMARKS:
Microsoft® Windows™

Exhibit o the License Agreement dated October 1, 1992, between MICROSOFT-CORPORATION and
COMPAQ COMPUTER CORPORATION. .
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PRODUCT: Microsoft M5-DOS

VERSION NQ: 5.0
FOREIGN LANGUAGE: All foreigu languages made available by MS.
'PRODUCT DELIVERABLES:
(2) Product in executable form. ’
-(b) Standard Documeatation that MS delivers with the Product.
(c) Adaptation Materials ,
Yes (X) No() NotApplicable ( ) .
(d) Early Shipper Program s
Yes (X) No () Not Applicable ( )

PRODUCT CA S:

The Product will have features as specified in the above-referenced Product documentation.

ROYALTY PAYMENTS AND REPORTING REQUIREMENTS:

(2) . COMPAQ agress to pay MS 2 royalty of Fourteea Dollars (US$14.00) multiplied by the
greater of the number of (1) Customer System(s) identified in Exhibit M1, net of returns, shipped or
placed in use by COMPAQ or (2) Producy(s) shipped or placed in use by or for COMPAQ.

() COMPAQ's report shall contain the information set forth in Exhibit R.

. ADDITIONAL PROVISIONS

Notwithstanding anything to the coatrary in Section §, COMPAQ may distribate its existing inaventory of
retail packages of MS-DOS S until such inveatory is depleted and/or reproduce and distribute additional
such packages in order to fulfill existing non-cancellable Product orders, provided that such packages are
distributed oaly in conjunction with and to end user purchasers of Customer Systems.

oDuC ND ASSOCI TRADEMARKS:

Microsof® MS-DOS?® . : ' -

Exhibit to the License Agresment dated October [, 1992, between MICROSOFT CORPORATION and
COMPAQ COMPUTER CORPORATION.
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it shall be ive oy the earlier of (hirty (30 fler
MS-DOS 6.0 or COMPAQ's first shipment of MS-DOS 6.9

! 1pt of

PRODUCT: Enbanced Tools for MS-DOS
Microsoft MS-DOS
Microsoft Windows
Microsoft Windows for Workgroups
‘Microsoft Windows NT (clieat only)
Microsoft Pea Extensioas with handwriting recognition
MS CDX (iacluded in MS-DOS 6.0)
Business Audio (subsct of Microsoft Wiadows Sound System)
Voice. Pi
‘Successor/replacement products

EOREIGN LANGUAGE: All foceign languages made available by MS.
PRODUCT DELIVERABLES:

(a) Product in exccutable form.
(b) Standard Documentatioa that MS delivers with the Product.
(c) Adaptation Materials
Yes (X) No() Not Applicable ()
(d) Eady Shipper Program
Yes (X) No() Not Applicable ( )

EC ONS:

The Product will have features as specified in the standard Product documentadion.

OYALTY PAYMENTS AN P RE

(a) COMPAQ agrees to pay MS a royalty, at the applicable rate set forth below, multiplied by the
greater of the number of (1) Customer Systeays) ideatified in Exbibit M, net of returns, shipped ar
. placad in use by COMPAQ or (2) Product(s) shipped or placed in use by or for COMPAQ. In addition,
for each Upgrade distributed to ead users of Customer System(s), COMPAQ agrees to pay the Upgrade
_royalty rate (see Additional Provision #4 below) multiplied by the pumber of Upgrade(s) distributed.
Notwithstanding the foregoing,-for those ‘Cistomer Systems refereaced in (aX1) shipped with a copy of
any particular languige versioa of MS-DOS 5.0 and for copies of any particufar language version of MS-
"DOS 5.0 Product referenced in ()(2), COMPAQ shail receive a credit of $3.00 for each such Customer
System or copy of Product, as applicable. COMPAQ's sight to receive such credit shall cease whea MS
provides COMPAQ with the corresponding language version of MS-DOS 6.0.

Calendar Quarterly Shipments alty Rate _
375,000 - 625,000 $32.50
625,000 - 750,000 $31.75
over 750,000 $31.00

Calendar quarterly shipments shall be equal to the total aumber (identified above) of Customer Systems
and royalty bearing Products shipped indepeadeat of Customer Systems but shall exclude Upgrade(s).

Calendar quarterly shipments and corresponding royalty rates shall be determined on a quarter-by-quarter
basis. '

MSV 0002629

CONFIDENTIAL
Page 20

HS-PCA 1094054 7




~ e

-EXHIBIT C3 (SYSTEM COMMITMENT)
' (Coatinued)

() In addition to the royalty in (a), for each cc;py of Voice Pilot shipped or placed in use by or
for COMPAQ, COMPAQ shall pay M5 a royalty equal to MS" royalties to third parties for each copy of
Voice Pilot. As of the Effective Date, MS' royalties to third parties for cach such copy is $2.00.

(¢) COMPAQ's report shall contain the information sct forth in Exhibit R.

NAL PROVISIONS:

1. Notwithstanding anything to the contrary, fora period of ninety (90) days afier COMPAQ's first

distribution of a new Update or Version Release of Product, COMPAQ may suthorize its resclles o 7

replace existing inveatory of the immediately preceding release of Product with such new Update oc

Version Release Product at nio royalty to' MS, provided that (2) COMPAQ provides such new release of

. Product on a “no charge® basis, éxcept that COMPAQ may charge its reasonablé costs of matecials,
freight, and bandling and (b) COMPAQ takes reasonsblc sieps to casure that all copies of the

" immediately precedidg release of Product are destroyed and that the number of copies of the new release

of Product do not exceed the number of copies of the immediately preceding release of Product.

2. COMPAQ may distribute Product to COMPAQ employees on a royalty-free basis for employee use
only. -

3. COMPAQ may distribute Product as an Upgrade (as defined in Section 1(h)) at no roysity to those
ead users who have purchased a Customer System within thirty (30) days prior to and for forty-five (45)
days following MS’ release of 2 subsoquent release of Product, provided that COMPAQ provides such
Upgrade on a "no charge® basis, (except that COMPAQ may charge its reasogable costs of materials,
freight and handling) and at a royalty equal to tweaty perceat (20%) of the Suggested Retail Price of the ~

corresponding MS retail upgrade version of the Product, for each copy of Upgrade distributed to other
end users.

4. Where s COMPAQ customer has a purchase commitment with another MS division (c.g. SMSD)
for a Product, MS agrees to permit such customers to apply purchases of Product received from
COMPAQ under this Agreement towacd the customers’ purchase commitment to the other MS division.

S.  Where a COMPAQ customer has or makes a puschase commitment with another MS channel (e-g..
distributor, reseller, etc.) for any Core Product, MS agrees negotiste s reasonsble corresponding
adjustment to COMPAQ's royalty obligation for Customer Systems distributed-t0 such customer which
does not include such Core Product. -

6. ‘COMPAQ shall include s MS Product registration card with each Product distributed. MS shall
provide COMPAQ with MS Product registration card information it bas collected relating to end users of
COMPAQ Customer Systems on an on-going basis.

7. No royalty shall accrue for copies of MS-DOS, Windows, and successor/replacement products
which exclude command.com and progman.exe, respactively, or applicable successoc/ceplacement files,
provided that such copics are distributed solely for use to facilitate Customer System coafiguration,
setup, diagnostics, documentation access and/or product registration.

\
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EXHIBIT C3 (SYSTEM COMMITMENT)

(Coatinued)
PRODUCT NAM E AND ASSOCIATED TRADEMARKS:
Microsoft® MS-DOS®
Eghanced Tools for MS-DOS?®

Microsoft® Windows™
Microsoft® Windows™ for Workgroups
MMicrosoft® Windows™ NT
Microsoft® Pen Extensions with bandwriting recognition
Ms CDX
Business Audio

Vaice Pjlot

Exhibit to the Licease Agroement dated October I, 1992, betweea MICROSOFT CORPORATION aad
COMPAQ COMPUTER CORPORATION. :
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EXHIBI M

‘'S SY S

Note: This Exhibit shall be deemed deleted fram the Agreement effective January 1, 1993.

For purposes of Exhibit C1, COMPAQ's Customer Systems shall be defined to be COMPAQ's curreat
and future computer systems that are shipped with a pointing device excluding such systems in which (2)
the pointing device cousists solely of & “pen” pointing device and is shipped without & copy of the
Product in Exhibit Cl or (b) the systcm is shipped with a copy of the product curreatly known as
Windows NT.

In the event COMPAQ distributes Customer Systems with & pointing device (but without Product in
Exhibit C1) as part of a large volume purchase agreement, COMPAQ may exclude such Customer
Systems from royalty calculation purposes provided that such Customer Systems shafl not exceed three
percent (3%) of total number of Customer Systems shipped by COMPAQ during say given twelve (12)
month period. . -

Exhibit to the License Agreement dated October 1, 1992, between MICROSOFT CORPORATION and
COMPAQ COMPUTER CORPORATION.
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EXHIBIT Mi

COMPAQ'S CUSTOMER SYSTEMS

For purposes of this Agrecruent, COMPAQ's Customer Systcms shall be &ﬁd to be all of COMPAQ's
curreat and future X86 or X86 compatible computer systems, except the following:

1)
b)
<)
)
<)
)

diskless workstations;

“tower® systems marketed or designed for use as & server;

systems for large volun;e opportunities for & minimum of 1000 system.s per customer;
systems for govemment bids where Products are not specified in governmeat bid;

up to S% of snnual “build-to~order” systems;

systems which do not have traditiona! PC architecture (e.g. PDA's and "Pen only® systems);

provided that such excepted systems in (a) - (f) arc not shipped with any Product.

Exhibit to the License Agreement dated October 1, 1992, betweea MICROSOFT CORPORATION and
COMPAQ COMPUTER CORPORATION. :
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EXHIBIT R

Royalty Repart for COMPAQ

) Reporting Period: JI9___to , .19

Microsoft Coatract # 1107-2139

Unaits Rate Royalty Due

Product

English Version

—___Non-English Version

Pd
Upgrades

English Version

____Non-English Version -

Total

Number of royalty-free Upgrades .
Distributed per Additional Provision #3
of Exhibit C1 2nd Additional Pravision #3

3 of Exhibit C3.

Report Completed By: (Siimtun:)
(Printed)
(Date)

Telephone Number:

COMPAQ Confidential (when completed)

Exhibit to the License Agreement dated October 1, 1992, between MICROSOFT CORPORATION and
COMPAQ COMPUTER CORPORATION.
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EXHIBIT S1
SOURCE CODE

MS and COMPAQ have eatered into a License Agreement (the “Agreemeat”) dated October 1, 1992
ideatiffed by Micrasaft Contract # . Upoa execution by both pacties, this Exhibit § is
deemed part of the Agreemeant. . .

Si1. LICEN OR SOURCE CO

(3) MS grants o COMPAQ s uonexclusive, personal, nontransferable, noaassigoable licease
during the term of the Agreement to use and modify the source codes of the Products (*Source Code”)
described in the Exhibits listed in Section S2 below solely for the purpose of cresting derivative works
which include the adaptation work described in Section 2(a)(i) of the Agreemeat or which include error
corrections in the Product. Creation of all other derivative works shall be subject to MS* prior written
conseat. For purposes. of this Exhibit S1, the term *Source Code® shall exclude source code provided to
COMPAQ in the Product OAK, DDK, Software Developer's Kit ("SDK") or Device Driver Kit
("DDK?®). The licsase granted hereunder is solely for COMPAQ's internal use and COMPAQ shall at <
times strictly comply with the provisions of Sections 13 and S1(d) of this Agreemeat. -

(b) The licease granted hereunder shall extend to the Source Code for any new releases to each

Product as are supplied by MS and accepted by COMPAQ. Source Code for new Update Releases shall
be provided free of charge. )

() COMPAQ hereby conveys to MS all right, title and interest to any decivative works made to
the Source Code by or for COMPAQ. MS graats to COMPAQ non-exclusive marketing and distribution
rights to the object code version of any such derivative works;. provided, however, that COMPAQ's
soarketing and distribution rights shall be limited in that such desivative works shall .caly be marketed
and distributed as part of the Product on whose Source Code the derivative work was based. COMPAQ
agress that MS is oot graating marketing or distribution rights to cither (i) Source Code as supplied to
COMPAQ-by MS, or (ii) derivative works made to the Source Code by COMPAQ.

(d) Notwithstanding anything to the cantrary coatained herein, COMPAQ shall oot reproduce,.
duplicate, copy or otherwise disclose, distribute or disseminate Source Code (code or listing) in any
‘media’ except for COMPAQ's own internal use by COMPAQ’s full-lime employees on a need-to-know
basis on COMPAQ premises. COMPAQ agrees (o use the same degree of carc to protect Source Code 2s
it takes to protect its own most confidential information. However, COMPAQ may disclose Source
Code to a third party who has sigued a nondisclosure agreement if MS approves such disclosure in
writing or fails to object to such disclosire within thirty (30) days after MS® receipt of the signed
nondisclosure agreement. ‘The nondisclosure sgrecment shall be in a form approved in writing by MS.
COMPAQ agrees to ‘indemnify MS. for any damages MS may suffer as s result of the failure of
COMPAQ or aay recipieat of Source Code from COMPAQ to abide by the terms of its nondisclosure

agreement. COMPAQ's obligations hereunder with respect to Source Code shall survive termination of
the Agreement. ’
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EXHIBIT S1
N (Coatinued)

(¢) Notwithstanding anything to the contrary, the Source Code license described herein shall aot
be assignable by contract or by operation of law: An assignmeat shall be decmed (0 include without
licnitation & merges of COMPAQ with snother party, whether or not COMPAQ is the surviving eatity, or
the scquisitioh or more than tweaty perceat (20%) of sny class of COMPAQ's voting stock by another -
party, or the sale of more than fifty perceat (50%) of COMPAQ's assets. In the eveat of aa assignment
or attempted assignment, the Source Code license shall terminate and all Source Code and related
materials shall be returned to MS within tea (10) days. COMPAQ shall provide & declaration signed by
a0 officer of COMPAQ attesting that all copies of Source Code and related materials bave been returned
to MS. .

() MS further grants to COMPAQ a non-exclusive royalty-free right to modify, create derivative
works based upon, reproduce sad distribute the object code version of those portions of Microsoft
Windows Software Development Kit 3.1 ("SOFTWARE") designated as shell.dll, olecli.dll, olesvr.dil,
ddeml dll, peawin.dll, regload.exe, ver.dll, madanidi.exe, commdig.dil, winhelp.exe, winbelp.hlp,

" toolbelp.dll, dib.drv, v1d.386, mcipioar.dev, oemsetup.inf,” smallb.fos, smalle.foa, soullf.fos, -
expand.exe, lzexpand.dll, stress.dil, setup.exe, setup.ist, _mstest.cxe, _mssctup.exe, mscomstf.dll,
msdecstf.dll, msinsstf.dll, msshistfdll, msuilstf.dll, setupapi.inc, msdetect.inc, msregdb.isc,
msshared.ine, winmem32.dil  and successor/replacements  and  derivative “works thereof (the
“Redistributables”) provided that COMPAQ: (s) distributes the Redistributables oaly in coajunctioa
with and as a pant of COMPAQ's software application product which is designed to operate ia the
Microsoft Windows eavironment; (b) docs not use Microsoft's name, logo, or trademarks to macket
COMPAQ's software application product; (c) includes Microsoft's copyright notice for the SOFTWARE
on COMPAQ's product disk label and/or on the title page of the documentation for COMPAQ's software
application product; and (d) agrees to indesmify, hold harmless, and defend MS from and against any
claims or lawsuits, including attorncy's fees, that arise or result from the use or distribution of
COMPAQ's software application product.

S2._P OoDU SOUR DE
Products in Exhibit C3

MICROSOFT CORPORATION COMPAQ COMPUTER C RPORATION
‘[ 77 '{ S é 'C '(/ -
By ” \//’ 13 / \
Joachim Kempin Lorie Strong
Name (Priat) * Name (Print) .
Vice President - Vice President
Title Title
February 22, 1993
Date Date

Exhibit to the Licease Agrocment dated October 1, 1952, betweea MICROSOFT CORPORATION aad
COMPAQ COMPUTER CORPORATION. '
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EXHIBLT

PAR B

MS and COMPAQ have catered into a License Agreement (the "Agreemeat®) dated October 1, 1992
Upon execution by both parties, this Exhibit T is dcemed part of the Agreement.

TI. R NG RIG EGARDING (&

Notwithstanding saything to the contrary coatained herein, COMPAQ may also market the
Product, in copy object form oaly, to not more than (__.) companies listed in
Section T6 (hercinafter “Exhibit T Companies®) in conjunction with their purchases from
~ COMPAQ of COMPAQ's Customer Systems described in Exhibit(s) M. There shall be no
"changes or substitutioas permitted with respect thereto. The Exhibit T Companies shall-oaly
distribute the Product in conjunction with the spplicable Customer Systems listed in Exhibit M
umﬁsqthaﬁonTE.TIeEﬂﬁﬁtTCbmpumsunymm«wuﬂmw‘«myaxnn&ﬁ;uﬁpq
or otherwise use the Product. The number of copies of the Product COMPAQ may provide each -~
Exhibit T Company for its described computer system shall not exceed the number of Customer
$ystems COMPAQ supplies such Exhibit T company.

T2. AQ'S REQUI O BIT °T° S

(1) COMPAQ shafl, by written agreement with each of the Exhibit T Compagies require
the Exhibit T Companies to fulfill, and COMPAQ hercby guarantees in writing the Exhibit T
Companies' fulfilimeat of the following obligations, terms and conditions:

(i) Esch Exhibit T Company shall market the Product(s) only under the same product
name(s) and tradewark(s) as COMPAQ does; and

(ii) Each Exhibit. T Company shall comply with Sections 6(x)-{d). 7(«)-D). 13. 18(z)-

(b). snd the applicable Exhibit C(s), as if each was directly spplicable 1o such company

including, without limitation, retention in confideace of, and requiring its customess to retain in

confidence, such proprietary or coafidential information and koow-how tragsmitted to it by
" COMPAQ and/or by MS through COMPAQ:

®) - ' COMPAQ shall retain such audit rights as may be required to ensure and/or verify the
Exhibit T Companies* compliance with the above aad MS shall be an intended third pacty
beneficiary of such rights.

(<) COMPAQ shall ensurc and guarantes that-nonc of the rights regarding any Product, the
associated product pame, and/or trademark, obtaioed through COMPAQ by say Exhibit T
Company shall be assignable.

(@  Neither this Agrecment nor the agreement between COMPAQ and any Exhibit T
Company shall be decmed to create a partnership, joint veature, agency or cootract of
cmployment between such Exhibit T company and MS.

(O) COMPAQ shall at its own expease, obtain and arrange for the approvals, conseats,
licenses, authorizations, declarations, filings and registrations as may be necessary or sdvisable
for the performance of all the terms and conditions of the above refereaced writlten agreemeats
pursuant to its obligations under Section 19 of this Agreemeat.

0

MSV 0002637
CONFIDENTIAL

Page 28

HS-PCA 1094106




EXHIBIT T

THIRD PARTY PRIVATE LABELING

(Continued)

EXHIBIT *T° COMPANIES' OBLIGATIONS UPON TERMINATION

Upon termination of this Agreement, all agreemeal(s) betweea COMPAQ and the Exhibit T
Companics relating to Product shall also be deemed terminated.  Upoa such terutination, or if
COMPAQ's agreement with any Exhibit T Company otheswise terminates, COMPAQ shall
causz and requice the returu of all full or partial copics of the Product ia the possession or
control of each terminated Exhibit T Company to COMPAQ within tea (10) days following the
termination date. Such Exhibit T Companies may, however, each retain one (1) copy of the
Product in object code form and one (1) copy of the Product documentation to be used solely for
support purposes. lermination shall in no event relieve any Exhibit T Comptay of the
obligations it has under its agreement with COMPAQ pursuaat to this License Agreement,
including, witbout limitation, its obligations regarding the confidentiality of the Product. 7
‘COMPAQ shall require and ensure that from and afier termination the Exhibit T Companies will
not use internally nor employ the Product as part or portion of any product which any such
company may use, sell, assign, lease, ficense, or tansfer to any, third pasties. COMPAQ shall
require and ensure that from and after termination each Exhibit T Company will cease aad desist
from all use of the product name arid associated trademark(s) and upoa request deliver 1o MS or
its authocized representatives all material upon which the product name and the associated
trademark(s) appears.

INDEMNIFICATION OF MS REGARDING EXHIBIT T COMPANIES

COMPAQ hereby agrees to indemnify, save and hold MS harmless from any and all actioas,
causes of action, claims, demands, losses, liabilities, expecases and damages (including
reasonable attomey fees) acising out of or in coanection with any activity, action and/or failure
-to perform by any Exhibit T company pursuant to the terms sad coaditions of this Agreemeat,
of due to failure of COMPAQ to provide MS with timely notice of any required information
regarding aay Exhibit T company. COMPAQ shall promptly reimburse MS for tay peymeat
‘pade or amount incuried by MS in respect of any liability, expcase, damage or claim to which
the foregoing indemnity relates.

DI IB OMPANIES

MS shall have no liability to any Exhibit T Company under any provision of this License

Agrecment or any transactioa coatemplated by this Liccase Agreemeat.
. .

The following are the Exhibit T Companies. If any of the information to be provided with

respect to any Exhibit T Compaay is mot set forth below at the time of execution of this

Agreement, it must be provided by COMPAQ at feast sixty (60) days before actual shipment and
is subject to prior approval by MS before any shipment.
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EXHIBIT T

> : (Cont-inued)

1. EXHIBIT T Company Name:

Computer System Name:

Address:

Telex:

Fax:

Contact:

Phone:

Company CUSTOMER SYSTEM:

2. EXHIBIT T Company Name:

Computer System Name:

Address:

Telex:

Fax:

Coatact:

Phone:

Company CUSTOMER SYSTEM:

3. EXHIBIT T Company Name:

Computer System Name:

- Address:

Telex:

Fax:

- Contact:

Phone:

Company CUSTOMER SYSTEM:

4.  EXHIBIT T Company Name:

Computer System Name:

Address:

Telex:

Fax:

Contact:

Phone:

Company CUSTOMER SYSTEM:

N o~
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EXHIBITT
ELING
(Coatinued)

IN WITNESS WHEREOF, the parties have executed this Exhibit T as of the date first set forth above.

MICROSOFT CORPORATION

By ) By

Name (Print) | Name (Print) ' ”
Tide ' Title

Date Date

-

Exhibit to the License Agreement dated October 1, 1992, between MICROSOFT CORPORATION AND
COMPAQ COMPUTER CORPORATION.
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EXHIBIT P

COMPAQ/MICROSOFT STRATEGIC PARTNERSHIP
The intent of this Exhibit P is to establish criteris. for recognizing COMPAQ as a *Strategic OEM* for
Microsoft and Microsoft as & “Strategic Software Providec” for COMPAQ in order to exploit mutual
_ opportunitiés for our customers and the PC industry. COMPAQ and MS will work together to define the
requiremeats and capsbilities that COMPAQ customers require and mutuzlly sgree oo where it is
- appropriate 1o build these capabilities into Microsoft systems products in s timely fashion. Additionally
this Exhibit will describe mutual goals, implementation and expected results for each of the following

areas:. 1) Sales Cycle Reduction; 2) Cooperative Development Projects; 3) Ead User Support; and 4)
Joint Program Managemeat.

The position of "Strategic OEM”, Status within Microsoft will be limited to 2 maximum of 4 Persogal
Computer manufacturers including COMPAQ. In the spirit of the COMPAQ/MS relationship, MS is
proposing that, wherever possible, MS will offer COMPAQ the first opportunity to participate in
potential projects thai MS js entertaining and that COMPAQ will wherever possible, offer MS the first s
opportunity to participate in poteatial projects that COMPAQ is entertaining. Poteatial projects shall be,
defined as projects that advance the state of the PC industry, while . also meeting the business
requirements of COMPAQ and MS. :

The terms “Strategic OEM® and “Strategic Software Provider® are subject to change as agreed by the
parties. :

The criteria for the "Strategic QEM" relationship with MS is the following:

- OEM will offer significant joint development projects to MS from time to time (e.g.. “plug and
play” easc of use).

- OEM will provide 2 significant fevel of systems input to MS during new MS product alpha and beta
testing. ’

- OEM must apply resources well beyond the industry nocm to the activities and projects

_ contemplated in this proposal.

- OEM will issuc a press statcment announcing the relationship and will iaclude poiats on the
relationship in press statements from time (o time, -

- OEM will do active compatibility testing of OEM's products using curreat M§ system products and
their enhancemeats using significantly more tests than the MS HCT's.

- OEM must bave dedicated deveiopment personne! and at lcast one dedicated marketing persoa to
work with MS on joint technical and marketing projects respectively.

- OEM must offer Desktop, Server and Portable products.

- OEM must be focused on, committed to, and primarily promote MS desktop software platforms,
i.e., MS-DOS, Windows for Workgroups, Windows, Windows NT, and Pea Extensions with
handwriting recognition, while also meeting the business requiremeats of OEM. .

- OEM should bave presence in sll major channels of distribution i.e. Direct, Reseller and Mass
Market. .

- OEM must be a worldwide supplier. . .

« OEM must offer worldwide Support and Customer Facilities.

- OEM must ship a significant volume of PC's and Secvers on an annual basis.

- OEM must be a recognized leader in the PC industry with brand name fecognitioa-

An OEM which meets the above criteria shall be referred to as a “Strategic OEM.” Aay other OEM
shall be referred 10 as a “Non-Strategic OEM.”
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The criteria for the "Strategic Software Pravider” relationship with COMPAQ is the following:

- Compaany tmust 9mvicie both Dskt.op and Server Software.
- Company must have worldwide market locations for distribution and product support.
- Company must bave designated development personnel to coordinale COMPAQ's software related

-

development activities with Company, and st feast oac dedicated U.S. marketing pecson to work
with COMPAQ oa joint techaical and marketing projects respectively.

- Company must bave significant brand name recognition sod chanoel streagth in both Retail snd
OEM channels. ~

- Compasny must use COMPAQ's products in development and periodically state 5o to the press.

- Company muist make COMPAQ's products available in its regional and worldwide data ceater for
customer briefings, demoustrations and testing of customer applications.

- Company will issue & press statement announcing the relatioaship and will include points oa the
relationship in press statements from time (o time.

1. SALES CYCLE REDUCTION

Common Goal:
Reduce the selling cycle for customer hardware/software purchases.

Implementation Commitments:

MS COMPAQ
- Cruss train sales organizations oa each company’s systcms Yes Yes.

strategics and large account sales strategy, ¢.g. presentations at

cach company's natioaal, regional and local sales meetings,

where appropriate, and disseminate sales aids and tools to cach °

other's sales forces on an ongoing basis.
- Cross trzin development teams on an ongoing basis. ; Yes Yes
- Eacourage joint executive sales calls to target strategic accounts

and exchange large sccount sales leads.

- Participatioa in Solution Provider Event. © Yes Yes
- COMPAQ Solutions st MS Technical Bricfing Centers. Yes Yes
- Assign designated Technical 2nd dedicated (U.S. only) Marketing

Program Managers. Yes Yes
- Recoguize MS Corporate Account Managers for COMPAQ NT sales  Yes -
- Joint customized customer seminar and ruarketing eveats. Yes Yes
- Public Statemeat re: MS/COMPAQ relationship to Press. Yes Yes
- Plan utilization of dedicated joint marketing fuads to programs Yes Yes

Expected Results:

Increased visibility of the MS/COMPAQ relationship s0d & clear positioning of the MS/COMPAQ
hardware/software platform as a proven, viable solution fully endorsed, promoted and supported by both
companies. The increased sales and marketing cooperation described above is expected to make purchase
decisions easier for customers and shortedi the time frame for such decisioas.

2. COOPERATIVE DEVELOPMENT PROJECTS

Common Goal;

Optimize MS and COMPAQ technology to deliver i.n.navuive-soluﬁons to custoroers and advance the
state of the industry.
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Implementation:

.~ Formal quarterly review of curreat and future projects by seaior

" mansgement teams from both companies.

- Develop new business model for unique projects. — =

- Wherever possible give each other the first opportunity to
eagage in potential projects. .

- Define budget and resources required for project success, -

~ Projects agreed to by highest level responsible company
executives.

~ Establisk COMPAQ us the lead OEM for the Chicago Product.
COMPAQ and ‘MS will be the primary providers of "Plug and
Play” features, elegant clieat networking solutions and other
system optimizations.

- Train COMPAQ's engineers so that they can better design
products to efficieatly sun MS products.

- Public recognition for COMPAQ and MS contributions.

{

Yes

Yes
Yes

Yes

Yes.

Yes

Yes

Yes

Yes

Yes
Yes

Yes
Yes

Increased sales of COMPAQ bardware and MS software, and increased opportuaities for both companies

to demoastrate industry leadership. [mproved MS aad COMPAQ products.

3. END USER SUPPORT

Common Goal;

Reduce costs associated with supporting end users of MS software/COMPAQ hardware platforms.

Implementation;

- Provide backup support o each other's end user support
personnel.

- Sbare relevast support databases and technical support
icformation.

- Establish joint escalatioa proceduces for large sccounts/
significant issues.

- Implement cagoing “train the trainer” type product training.

- Extead the MS/COMPAQ TSA to include Windows /NT

~ Train and Certify COMPAQ st no charge as an authorized
sclf-training organination for Windows, Windows for
Workgroups, Windows/NT, LAN Manager and SQL Server
and follow-ons to the basic and MCP level.

- Provide MCP cextification testing on Windows NT for COMPAQ
at no charge.

MsS
Yes

Yes

Yes

*Yes

Yes
Yes

Yes

Yes

Yes.
Yes

Improved quality and timeliness of end user support to joint customers, and reduced support costs to both

MS 2ad COMPAQ.
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4. JOINT PROGRAM MANAGEMENT

Fifty Ceats (SO.SO) from exch COMPAQ Customer System royalty will be reserved by MS for funding
of joint marketing activities such as joint ~scminars, large sccotiat marketing, joint prodoct
announcements, etc. Such reserved royalties also shall be used to fuad unploymmt of ooe dedicated
Marketing Progrim Mansger for MS and COMPAQ), zmpedxvely
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