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Comes v, Microsoft

AMENDMENT NUMBER 13
Amendment Date: June 1, 1995
16 LICENSE AGREEMENT FOR MICROSOFT PRODUCTS #1107 - 5023 ,j
“between MICROSOFT CORPORATION. 3 Washington. USA Corporation T—
and COMPAQ COMPUTER CORPORATION. a Delaware. USA Corporation

Effecuve as of the Amendment Date indicated above, the below signed panics agrec that the indicated
portions of the above referenced licknse agreement (hereinafier the "Agreement”) are hereby amended by
this instrument (hereinafter the "Amendment™), as follows:

1. Exhibit M6 is added to the Agreement

2. Extubit C17 (BackOffice) is added to the Agreement. -

3. This Amendment No. 13 is null and void unless it is signed by both parties oa of before June 9.
1995, ’

All capitalized terms used but not defined herein shall have the meanings ascribed o them in the
Agreement. The terms of this Amendment shall supersede any inconsisient terms contained in the
Agresment.

IN WITNESS WHEREOF, the parties have executed this Amendment in duplicate as of the date first
written above. All signed copies of this Amendment shall be deemed originals,

: |1
MICROSO CORP TION COMPAQ COMPUTER CORPORATION ;
"”"Cf // ) / /j )
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EXHIBITC17 (PER SYSTEM)

L PR
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,

PRODUCT NAME: Microsefi £ BackOffice e ¢- irs - AP - /’_ .
VERSION MO Lxand 2.x ’ ‘
LANGUAGE YERSION(SY; English, and other languages if and as available. - ..

- e e e

PRODUCT DELIVERABLES AND BRODUCT SPECIFICATIONS:

OEM Distribution Kit consisting of Product in object code form and preinstaft utilities. Single copy of Product
documentation for support purposes only. The Froduct will have fearures as specified in the Product
documentation. Product will include sofnware intended for installation on a server {"Server Software™} and
software intended 10 permit access to the server when installed on client workstations connected to the server
¢“Client Software”).

- ~ 5
ROYALTY PAYMENTS AND REPORTING REQUIREMENTS: Lypier ey

{a) COMPAQ agrees to pay MS a rovalty of Five Hundred Dollars (US $500.00) for each full or partial
Customer System, identified in Exhibit M6, distributed or placed in use by ar for COMPAQ, nay of retums.
Altheugh no minimum commitments are associated with this Exhibit. the joint expeciation is for COMPAQ 10
disuribute 10,000 Customer Systems identified in Exhibit M6 on or before March 31, 1996,

&) Inaddition, COMPAQ agrees to pay MS the Non-English Additional Rovalty of Zero Dollars
(US $0.00) for cach full or partial unit of non-English versions of Product disuributed or placed in use by
COMPAQ. Non-English versions are provided if and when available.

(¢} Where one or maore “Releases™ {i.e. Update Releases, Version Releases or Product Releases), language
versions, of media version of a Praduct are ficeased for the same Customer Systems, COMPAQ may grant to
the end ser the right 10 (i) use one copy of the Server Software on one server {“Server License™). and (i)
use ane copy of the Server Software on More than one (1) server provided that the sbove rayslty is paid for
each such server for which such use is suthotized by COMPAQ.

(d) Any Cusiomer System licensed on 2 Per Systerm basis for a Product, but distributed without Product,
shall bear the bage royalty for the most recent Release of the Product licensed.

{c} COMPAQ's quanerly royalty report shall specify number of Customer Sysiems licensed of distributed
by or for COMPAQ during that calendar quarter, Inthe event that no Customer Systenus were licensed of
distributed by or for COMPAQ during 2 calendar quaner, COMPAQ shall indicate this on the report. !

NOTE: The above royaltics arc exclusive of any charges by the Authorized Replicator, as applicable,
for copies of Product ordered by COMPAQ. The above royalties are for Product for use on Customer
Systems with no more than four (£) processors.
! e ATTORNEY'S
EULA: EYES ONLY
{a) For the purposss of this Exhibit C17. Scction 6{c)(i) of the Agreement shall be replaced in its entirely
by the following:

(3) G} COMPAQ shall distribute and license the use of Product to end users only pursuant to its end user
license agreement (EULA). COMPAQ's EULA agrecment may be a “break-the-seal” end user license X
agreement or inelectronic form appearing on the sign-on screen of the Product which is conspicuous to the
end user as agreed by the pariics. COMPAQ's EULA shall be substantially similar to the MS Sampﬁlﬁc_l,iccns;'
Agreement.
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ENHIBIT.C17 (PER SYSTEM)
{Continued)

(b} If during the term of this Agreement. M5 amends or cevises its EULA o licensing practuees for
Product. MS will use reasonable best efforts 1o notify COMPAQ of such amended terms and thair effective
date as far in advanice of such effective date as is practical, Entirely at its option. COMPAQ may amend its
EULA to include all or any pan of such changes which shall be effective o earlier than the effsctive date of
MS' amended terms. . COMPAQ may grant to end users of Product distributed under the original COMPAQ'
EULA pan or all of any such additional rights or terms but only to the same extent that MS grants such
amended terms (o end users of Product distributed under the original MS EULA.

UPGRADES: ‘

) (1) Free Upgrade-Product Licensed Other Than Front COMPAQ, COMPAQ may disteibute Product
_as an Upgrade (as defined-in Section 1¢h)) with no royalty due 10 MS to end users of Customer Systems who
licensed a previous retail version of Product oilter than from COMPAQ during the period, if any. in which MS
makes commercially available-a “no charge” retail Upgrade version of Product (“MS Free Upgrade Period™).
provided that COMPAQ provides such Upgrade on a “no charge”™ basis (except that COMPAQ may charge its
reasonable costs of materials, freight and handling in orderto qualify for no royalty due to MS), This Section
shall apply only in the event that MS makes commercially available a “no charge” retail Upgrade version of
Product. ’ :

{1} Free Upgrade-Product Licensed From COMPAL. COMPAQ may distribute Product as an Upgrade
with no rovalty due 1o MS, 1o thase end users of Custoriier Sysiems who have licensed previous version of
Product from COMPARQ as follows: (A) in the cvent COMPAQ commences distribution of following the MS
Frec Upgrade Period, COMPAQ may distribute Upgrades to cnd users who licensed Preduct from COMPAQ
‘commencing with the MS Free Upgrade Period and ending on the earlicr of the date that COMPAQ
commences distribution of Product or four months after conclusion of the MS Fres Upgrade Period; (B) in the £
event CONPAQ commences distribution of Product prior to expiration of the MS Free Upgrade Period,
COMPAQ may diswribute Upgrades until expiration of the MS Free Upgrade Period. In either case (A) ot (B)
above, COMPAQ shall provide such Upgrade on & “no charge” basis (except that COMPAQ may charge its
reasonzbic costs of materials, freight and handling in order to qualify for no royalty dueta MS). This Scction
shall 2pply only in the event that MS makes commmercially available a “no charge™ retail Upgrade version of
Product. .

o

TE&&SA\TIQN' —

2y Notwithstanding anything to the contrary in this Agreemen. License rights © Products in this Exhibit
C17 expire on Scptember 30, 1996.

~

&) COMPAQ may, atits discretion, terminate this Exhibit C17 on December 31, 1995 by providing prior
wrinen notification to MS. .

(¢} 1f this Exhibit C17 is sull in effect after December 31, 1995 cither pasty may, at its discretion,
rerminate this Exhibit C17 on March 31, 1996 by providing (30) days prior written notification to the other
party. In such cvent, COMPAQ shall have 60 days afier March 31, 1995 to distribute its existing inventory.

' : ATTORNEY'S
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EXHIBIT C17 (PER SYSTEM)

(Conunued)

D N VISIONS

(a) Microsoft BackOITice tneludes the following mdividual Products: Windows NT Server. Microsoft
SQL Server, Microsoft SNA Server, Microsoft Sysiems Management Server. and Microsoft Mail Server. Mail
Server operates only on Intel-based platforms. {Microsoft Mail Server will be replaced by Microsoft Exchange
in the furure.) Access 1o BackOffice from 2 clieat workstation requires scparate Clienit Access Licenses which
are available through MS rescller channels. The royairy for BackO(Tice does not include Cliemt Access
Licenses, as defined in the EULA for this Product. BackOffice is licensed for use only on a single Customer
Systern pursuant to the EULA for the Product. The individual Products which comprise BackOffice shall be
disuibuted together with one Customer System 2nd may not beé disiributed separately.

(o) In order to suppon end-users, COMPAQ agrees to employ for so long as COMPAQ continues to
market and support the Product at least one support technician who has successfully completed, 2t COMPAQ's
expense, the Microsoft Cenificd Professional program for BackOffice. COMNPAQ agrecs 1o provide support 1o
COMPAQ channel partners and end user customers for SmanStan instatlation and optimization of

- BackOffice, MS agrees o allow end user customers ‘to purchase software support through MS' available
support programs. MS is not responsibie for providing free support to COMPAL rescilers or customers.

{c) COMPAQ agrees 10 use reasonable best efforts to provide monthly sales out reponting. including pant
number, description, quantity of units, and zip code or country of sales out destination. COMPAQ shall use
reasonable best efforts to obtain this information from its dealers and others in its diswribution channels, MS
shall treat all such information as COMPAQ Confidential and shall distribute such information to MS ficld
sales management in a timely manner. MS shall use such information solely to determine sales recognition
and/or sales compensation for MS' sales force. : P

{d) COMPAQ agrees {0 include a MS Product regisration card with each Customer System in Exhibit M6
distributed by COMPAQ. MS shall provide COMPAQ with MS Product registration information it has
collected relating to end users of COMPAQ Customer Systems on an on-going basis.

€€} The SmartStart wtiliry shall ship with each Customer System in Exhibit M6. COMPAQ may utilize
zero cost encryption keys for the purpose of tracking and reporting.

(f; Where applicable: (3) COMPAQ agrees to endorse MS BackOffice as a premier zpplication server
salution and as 2 good file and print server solution. and (b) MS agrees to endorse the CONMPAQ Proliant
server family as a premier BackOffice server platform. )

{g) COMPAQ may modify existing Customer Systems or add additional Customer Systems (which
are uniquely configured) to Exhibit M6 on a Per System basis at a royalty of US $500.00 by providing 2
written request. MS rescrves the right to approve modifications or additions for new Custorer Systems
submitted by COMPAQ. Such approval will not unreasonably be withheld.

(b} MS agrees to adjust the royaity for BackOffice by a commensursle perceniags, if the Estimated .
Retzil Price (ERP) of the equivalent BackOffice retail SKU changes during the term of this Extibit C17.
S agrees 10 use reasonable best efforts to provide writen notice to COMPAQ 2t least {30} thirty days
prior to a change in the Estimated Retail Price (ERP) of the equivalent BackOffice rewail SKU. Such
! . ) .-
2djustment shall not be retroactive. /\1" ’*““ 1 c Gortr o1 G 1 ~X 1.
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7
{Continucd)

(i) COMPAQ and MS mutually agree to ereate a US $4.500.000.00 fund for joint activities specified
in a jointly developed marketing plan to encompass; {icld engagement. training. channel development,
promstion, public relations, events. and other key activities, Edch party shall contribute a ponion of funds
on or before July 14, 1995 13 described below. If afier Decernber 31, 1995 this Exhibit C17 isstill in
effect, the balance of the joint fund shall be contributed. I this Exhibit CI7 s extended beyond March 31,
1996, left over funds shall be available for additions! joint activities. COMPAQ and MS shall contribute
funds as follows: .

() COMPAQ shail contribute US $2,000.000.00, of which US $500,000.00 shali be
allocated for COMPAQ equipment purchased 2t COMPAQ's fully burdened manufacturing cost.

COMPAQ shall allocate US $750,000.08 in cash on Jalv 14, 1995. On or befare Janvary 1. 1996

COMPAQ shall allocate the remaining UJS $750,000.00 in cash provided this Exhibit C17 is sull
then in effect. The timing for the allocation of the US $500,000.00 in COMPAQ equipment shalt
be determined by the joimly developed masketing plan.

(ii} MS shall contribute US §2,500,000 in cash. MS shall allocate US $500.000.00 upon
signing of this Amendment, and US $1, 37500000 on July 14, 1995, On or before January I,
1996, MS shall allocate the remaining US $625,000.00 in cash provided this Exhibit C17 is still
then in effect. . . - -

(iii} COMPAQ and MS shall each designate individuals responsible fot jointly managing the
BackOffice marketing plan and funds. The ¢ash pontion of the joint fund shall reside with MS.

(v} Upon termination of this Exhibit C17, COMPAQ and MS agres 1o split the remaining
balance of the joint funds.in the same proportion as cach pary’s cash contribution at the point of
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{jy Provided Amendment No. 13 is signed by both parties prior w0 June 10, 1995, COMPAQ and
agree 1o jointly make an announcement regarding the BackOffice/COMPAQ solution at PC EXPO in New
York City in June, 1995,

() COMPAQ agrees to provide SmanStan utilities for Windows NT Server and Microseft SQL
Server at first shipment of BackOffice on all Customer Systems in Exhibit M6, Provided that MS: (i)
provides COMPAQ with adequate Product information, and {ii) makes appropriate adjustments to the
BackOffice set up utility, COMPAQ agrees o provide SmanStan wtilities for the remaining components

‘of BackOfTice on all Customer Systems in Exhibit M6 concurrent with COMPAQ's distribution of -
BackOffice 2.0.

(1) Nowwithstanding anyhing to the contrary in the Agrecment, COMPAQ agrees to limit the distribution

.of Bacs:om_cdc,xgstomcr Systerns in Exhibit Mé w North America aud Europe.

{m) No royalty shal} accrue to MS forup 1o SGO‘ sorver licenses and 1,000 client acoess licenses of Product

to be used by COMPAQ solely for the purposes of* () testing, (i) demonsiration, (iif) support , of (iv)
development. Product used for demonsteations to prospective customers must be clearly marked “For

Demonsirations Purposes Onty” or the like. COMPAQ agrees not {0 use such rovalty-frez Product for internal

business use.

(n} Where 2 COMPAQ customer has a purchase commitment with MS for Product, MS agrees to permit
 guch customers 16 apply purchases of Product received from COMPAQ under this Agresment loward the
custoiners' purchase comumiunent to MS.

*

ms
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EXHIBIT C17 (PER SYSTEM)

fContinued)

{o} AL any given volume level. royaky rates charged COMPAQ for Product in this Exhibit C17 will be at
feast as favorable as rovaly rates for such Product charged to any Strategic BackOffice OEM (as defined by
MS) which licenses Product under the same material terms and conditions as these applicable to Product in
this Exhibit C17. Any adjustment to COMPAQ's royalties based on the foregoing shall be made at the time of
first shipment of Product by such Strategic BackOffice OEM. Such adjustments shail continue only for as long
as such Strategic BackOffice OEM distributes Product. This Additional Provision (o) docs nol apply 1o any
other Produgt in the Agreement and terminates the eartier of: (i) the termination of this Exhibit C17, or (i1)

September 30, 1996,

{p) MS agrees in good faith to renegotiate the terms and canditions in this Exhibit C17, if: ) MS offers a
retail SKU of BackOffice bundled with (1) one or more Client Access Licenses, and (i) MS and COMPAQ
mutually determine that such retail SKU has an adverse material impact on sales of COMPAQ Customer
Systems in Exhibit M6. This Additional Provision (p) docs not apply to any cther Product in the Agrecment
and terminates the earlier of: (i) the terminztion of this Exhibit C17, or (ii) Scptember 30, 1996.

Exhibit to the License Agreement dated October §, 1992, between MICROSOFT CE)RPORATION and
COMPAQ COMPUTER CORPORATION. (Added by Amendment No. 13 dated June 1, 1995)
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E T M6

COMPAD'S CUSTOMER SYSTEMS

For purpases of this Exhibit C17, COMPAQ’s Customer Systens shall be defined as the follewing 1-4 CPU
computer systiem products:

I Proliant 4500 (tower cabinetry)
Pentium 133 MHz
&4 MB Memory
Netfiex-3 Network Interface Card
CD ROM
Fioppy Drive
Smart Array Controller
Cheyenne ArcServe
SmantStaartudliy . -

2. Proliant 4500 (rack mount cabinetry)
Pentium 133 MHz
64 ME Memary
Netflex-3 Network Interface Card -
CD ROM
Floppy Drive
Smarnt Array Controller
Cheyenne ArcServe
SmanStant utility

»

Model numbers for Customer Systems 1 &2 above 10 be provided by COMPAQ to MS in writing by 8730793,

Exhibit o the License Agreement dated October 1, 1992, berween MICROSOFT CQRPORAT TON and
COMPAQ COMPUTER CORPORATION. (Added by Amendment No. 13 dated June 1, 1993)
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