SIGNED
(; Cooperative Market Dovelopment and Support Agroement for OR'GlNAL
’ Microsoft® Windows® ™ Desldop Operating System Products

This Market Development and Support Agreement ("Agrecment”™) is made and entered into this let
day of March, 1996 (“Eficctive Date™) by and between MICROSOFT CORPORATION, a Corporation
of Washington, U.S.A. (“Microsa™) and INTERNATIONAL BUSINESS MACHINES
CORPORATION a Corporation of New York (TBM™).

Definitiong

For purposes of this Agreement:

“Windaws Products™ shall mean Windows 3.11, Windows for Workgroups 3.11, Windows 9x, and
Windows NT Workstation (x86).

“OEM Agrecmcent” shall mean the then current OEM license agreement between Microsoft and IBM
for Windows Products and, if applicable, other Microsalt products.

“Customer Systems™ shall mean perscnal computers which are licensed for distribution and shipped
with Windows Products under the OEM Agreement.

Milestone Activities

This Agreement defines a cooperative framework between Microeaft and IBM to expand the market - -
. foc IBM's Customex ;Systems  through investments fn Windows related platfomm development,
C’j promaotions and suphort improvements,

In consideration of IBM's successfil sccomplishment of the below deseribed Milestone Activities,
Microsaft §s willing to offer IRM incentive discoants in the amounts stated below against royalties for
Windows Products which are liceneed under the OEM Agreemcut as mors specifically described under
the Geaeral Terms and Conditicns below.
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Milestone Activitics

Incentive Discountss™

7

1.

Expand the market for IBM's Customer Systems by developing new Customer Systems with
advanced ease-of-usce features based ea Windows technologics,

All new IBRM Customer System models manufactured and relessed (refemred to by IBM as
“Generally Available™ or “GA™) after Angust 1, 1996 that ship with Windows 9x shall
mect the requirements outlined in the PC9S Hardware Design Guide for Microsaft
Windows 95 AND the “Revised Requirements™ as outlined in the Hardware Design
Guide Supplement for Microsoft Windows 95 (collectively, “PC 95 HDG™).
Repeesentative Customer Systems (s coafigured foc sale to end wsers) shall pass
validation testing st Microsaft’s Windows Hardware Quality Labe (WHQL).

All new IBM Customer System models relezsed (referred to by IBM as “Generally
Available™ or “GA™) after Angust 1, 1996 that ship with Windews NT Workststion
Windows shall pass the Windows NT Workstation Hardware Compatibility Test CHCT™)
and ghall appear or shall be eligible to sppesr in the related Hardware Compatibility List.

2. Expand the market for IBM's Custooxr Systems by developing new Customer Systems with next
gencration advanced case-of-use featurcs based on Windows techoologics.  All new IBM
Customer Systems models released after Angust 1, 1996 that arc shipped with Windows 95 shall
mext the requircments in the PC9S HDG 2nd shall implement any oae of the following “"Revised
Recommendstions™ as outlined in the Hardware Design Guide Supplement for Microsoft Windows

MICROSOFT CONFIDENTIAL

95:

Advanced Power Management (APM) Version 12
Ummodun/qupdﬂ:bVch’mcapabkmodan
Full 16-bit andio (16 bit decode, 16 bit DMA)

Easure that customers of IBM’s Customer Systems receive the beacfits of the Windows “ready-to-
run” experience with the most up-to-date versions of Windows Products.

~

Ensure that IBM's customers peccive the maost up-to-date Windows Product saftware
available pre-installed on IBM't Customer Systems: IBM shall pre-install licensed
Windows Products Version Releases, Update Releases, 20d Supplements as defined in the
OEM Agreement, on all Customer Systems that are liceased for shipment with such
Windows Products within 60 days of Microsoft's shipment of the corresponding OEM
Preinstallation Kit (“*OFK™) MMM Release or Supplement,

exoept .
n Mmmmdmom%mmammm
between September Lst and November in case IBM ghall begin
preinstallation of the Release or Supplement po later than February st of the
following year, i
2) whea an IBM cuttomer specifically requests in writing that such Version
Releases, Update Releases, and o nat be pro-installed on IBM
Customer Systems ghi customer. At a minimum, such IBM
Customer Systems shall be pee-inctafled and shipped with the ociginal version of
Windows Product defined in the OEM Agreement
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@ «  Grow the market foc IBM's Customer Systems in developing countries and ensure that $1.00
users in such countries rective localized Windows Product that matches their native
langrage. IBM shall pre-install all licensed localized Windaws Products (if available) ca
all Customer Systems that are manufactured for shipment to China, Israsl, Greces,
Turkey, Eastern Europe, and the Middle Bast within sixty (60) days of Microsaft's
shipment of the applicable localized version OPK to IBM, except where the cod-user
custoaxer in any such country requests & different fanguage.

4. To improve IBM's compctitive advantsge by ensuring the highest level of integration possible $1.00
with Windows Products, IBM shall wark dlosely with Microsoft as an active participant in the
testing and development of Windows relxted tools and technalogies by:

Atteading the annusl Windows Hardware Engincering Conferencs

Attending the Microsaft hosted QFK training course for Windaws NT Workstation

Attending the Microsoft hosted OFK refresher course for Windows 95 -
Providing Microsaft with fesdback and test results on Customer Systems no later than 30

days after IBM's reccipt of the revised Systems Compatibility Test (“SCT™) for Windows

9s.

e Testing all of the Windows Products BETA QFKs supplied t IBM and providing

detailed written foedback to Microsoft thirty (30) days after receipt of such kits,

» & » »

5. To fmprove and acceleraie weahility of Costomer Systems that IBM delivers with Windows 9x and $100
Wmmwmmmmuxmmwmmmmmm .
engincer any cabanced “ghell, an«uhamhmﬁmmdiﬁaﬁm(s)h
" compliance wish'the specification for Windows 9x thell eahancement (s¢ provided by Microea®t),
: This requirement shsll apply to all soch Castomer Systems ntannfactured no later Gamn S0 days
afier Microsoft's shipment of the respective peoduct OPKs that incinde an “HTTML enabled” shell
update,

6. Tomﬁnﬁm&cmdmbmcﬁkb&hdﬂhf:ﬁugﬂhy&mpanbh&mmsmm $2.00
add-in cards distributed by YEM with any of TEM's Windows 95 based Castomer Systemss shall be
Windows 95 Plug-n-Play ("PnP™) compliant as determined by WHQL on or before July 1, 1996.

7. As a means of improving customer satisfaction levels by broadening end mser support alternatives, $3.00
IBM ¢hall publish the following on the IBM PC Company’s home page and/ar the IBM PC
Company’s “Brand™ home page (e.g- “Aptiva,” “Mobile,” “Commercial Desktop™) on the World
Wide Web by July 1, 1996, Such bome page(s) shall integrate seamlessly with Microsoft’s web
resources. .

+  Universal Resource Locator CURL”) to Microsoft's website for support, information, and
file download parposes 2 supplicd by Microsoft,

» URL to Microsaft's Internct Explorer update page as supplied by Microsaft.

* The “Microsaft Internet Bxplorer™ Logo,
IBM'¢ support informatica as related to Microsaft's Windows Products. Specifically, end
uscr access information (c.g. phoas mumbers), support policies, and other support related
information (e.g., peblication of IBM's “Top-10" Windows related quastions and
answers, e¢c)
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8. Eocourage repeat and replacement sales of IBM's Customer Systems by increasing end user
satisfaction levels through improvements in the quality of IBM’s cod uscr suppoart as follows:

e Employ oa or before August 1, 1996, at least onc active Microsaft Cartified Professional
for Windows 9x and/or Windows NT Workstation in the role of support engineer in its
support arganization and an additional engineer for every 100,000 units of annualized
Windows Products shipped by IBML

¢ Participate in Microsoft-developed “Train the Trainer™ Windows NT Workstation
support program and institute 2 Microsoft approved written plan for training IBM’s
support personncd by July 1, 1996

SEAT

9. To aid end users in the identification, sclection, and purchase of IBM's Windows compatible
Customer Systarus and componeats, IBM shall use the Windows Products related promotional
logos defined by Microsoft in conjunction with such Customer Systems as follows:

}h e License (pursuant to a Windows Product Logo licensz) and display the applicable
w Windows Product Logo in IBM's Customer System print ads, marketing and sales
materials
e  License (pursuant to the Windows 95 Logo license) and display the “Designed For
_ ..@m s Customer Systems shipped with Windows 95 by cither:
9 2) Attaching the Lago in sticker form to the Customer System chassie
v b) Eagraving or printing the Logo oa the Customer System chassis.

1o.romnm&'smpdﬁwmm@@mommmmmgm”
peoduct and to promote IBMs kgitimate operating system offerings through end user swareness
programs, IBM shall commence the following oa of before July 1, 1996:
. Ummwm:mumm(mmwwww)mwé/
i System advertising, collateral, and other promotional materiale.
e  Eaosure that all of IBM's advertised personal computer systems inciude an operating
) system 25 @ standand componcnt
¥« Enosure that all of IBM's persanal computer systems ship with 21 operating system when
shipped to any of the following countrics: India, Indonesia, Peoples® Republic of China,
Russia and former Soviet Socialist Republics.

« Incarporate 3 URL oa the IBM PC Company's home page and/or the IBM PC Company's
“Brand™ home page (e.g. “Aptiva,” “Mobile,” “Commercial Desktop”™) to the Business
Saftware Alliance (BSA) Home Page.

e Notwithstanding saything to the contrary in this Section 10, IBM may:

(@) distribute diskless personal computer systems (i.¢. those which do not include
bard drives) with an operating system included on 3 “recovery CD” distributed
with such

®) to Configure”™ personal compater systems (ie. those distributed
without any software) without an operating systear; provided that the total
aumber of such shipments shall not exceed ten percent (10%) of IBM's annual
shipments of personal computer systems,
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Genersl Terms snd Conditions

1. Confidentiatity

IBM snd Microsaft shall keep confidential all terms and conditions of this Agreement and all
communications between IBM and Microsoft regarding the werms and conditions of this Agreement
However, IBM may disclose the terms and conditions of this Agreement as required by law upon prior
notice to Microsoft, or in confidence to its imumediate legal, advertising and financial coasultants as required
in the ardinary course of IBM'c business. In the event of any breach of confidendality by IRM, Microsoft
may immediately terminate this Agreement in which case IBM shall not be entitled to any discounts or other
consideration in exchange foc its participation in the above described Milestone Activitics, whether or not
such Milestooe Activitics have been completed at the time of such termination.

2 licabili ive D1 fc Activiti

2) Any incentive discounts carned under this Agreement shall apply to Microsoft's Windows Products
MmMWMWMm&WﬂCmM‘WWDMFW
and shipped between January 1, 1997 2ad December 31, 1997,

b) Except for the incentive discounts sct forth in this Agreement, IBM shall not be eatitled to aay
discounts or other consideration in exchange for its participation in the sbove Milestone Activities.

c) In the event of terminatioa of the OFEM Agreement, following such termination IBM shall not be
entitled to any discounts or other consideration in exchange for its participation in the above described
Milestone Activitics, whether or not such Milestone Activitics kave been completed 2t the time of such

P

d) In the event that Microsoft miakes additionsl or alternate incentive discoants for market develdpment
mﬁmwwmmmmoanmny Microsaft shall offer IBM the
opportunity to cara such inceative discounts for Microsoft Windows Products,

3. Mogitoring of M} Activit

JIBM ghall cooperate with Microsoft OEM Sales o monitor status of Milestone Activities. This cooperation
'wdlmdndcpmﬁngmcomwnhpmodicmumpommdmpmngmfcmmmnmybc
requested by Microsoft, and Microsoft agrees to provide reasonably detiled written foedback (with
suggesicd curative measurcs, if applicable) to the periodic statos reports, IBM agrees to make & written
progress report o Microsaft oa November 30, 1996 stating the Milestone Activities accomplished and
including supporting materials, Microsoft shall determine whether IBM has satisfactorily completed each
Milestone Activity. In the event that Microsoft and IBM disagree as to whether IBM has satisfactorily
completed any Milestone Activity, the partics ghall each appoint a senior level executive to meet and sttempt
0 resolve any such disagreement.  Failing mutual resolution, Microsoft shall make a final binding
determination as to whether IBM has satisfactorily completed any Milestone Activity, IBM agrecs o kecp
records relating to completion of each Milestone Activity and will make such records available to Microsaft
upon request. ;

4. Continuation of Milestone Activities

Except in those cascs whene the epplicable Milestone Activity set forth above specifically requires the
accomplishment of 2 single ovent (e.g atteading an owent), all Milestone Activities are ongoing, and
continnous performance ontil December 31, 1997 is required for successful accomplishment of all Milestone
discounts will be discontinned cffective as of the date that performance has beea discontinued.

5. NoLicense Agreement Implied or Created
This Agreement docs not create and fs not intended to create a license for any Microsoft Products. Further,

the incentive discounts described above shall be applicable only in the event Microsaft and IBM enter into 2
liccase agroement for Windows Products which includes an Exhibit C entitled “Windows Desktop Family”.
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Such incentive discounts  shall not be applicd to amy other products carreatly licensed of which may be i
liccosed in the futnre from Microsaft, por shall IBM be cotitled to any other compeansation of other
coasideration in exchange for its participation in the above described Milestone Activities.

6. Controfling Law and Attorneys’” Focs
a) This Agrecment and all matters relating to this Agreement shall be construed and controlied by the
laws 25 specified in the OEM Agreement, and IBM consents o jurisdictioa in the statc and foderal
courts as specified in the OEM Agreement Process may be served oa cither party in the manner set
forth in the OEM Agreement.

B) If cither Microsoft or TBM eomploys attorncys to eaforce azy rights arising out of or relating to this
Agreement, the prevailing party shall be entitled 10 recover its reasonable attorncys’ fees, costs and
other expenses, (o the extent provided, if anry, in the OEM Agreement.

7. Nofices

Mmmhommu:dmnmmmnmmmmmuwmshaﬂbcdmadmonmc
umcmdmlhcma.nncr:peaﬁaimmcomAgmcman

8. Miscellznoous
1) Upon request by Microsoft, IBM agrees w provide Microsoft with up to two Customier Systems per year
Systems to IBM within thinty (30) days of completion of testing and evaluation,

b) This Agreement, and aay rights oc obligations herender, shall not be assipned by IBM except to the
amﬂmy,aﬁgmmd&comwmkpcnﬁmdmdamcumdﬂtomwm

€) This Agreement docs not constitute an offer by Microsa®t £nd it shall not be effective until signed by a‘)
b«hpugd' Upon execation by both parties, this Agreement shall coastitute the entire sgreement -
bdmﬁepmwhmmdnaﬂaﬁmmhddmwmmmm
comnunications. It shall not be modified oxxpt by a written agreement signed on behalf of IBM and
Microgaft by their respective duly autharized representatives. ‘

@) H any provision of this Agreement shall be held by 2 court of competent jurisdiction to be illegal,
invalid or uncaforceable, the remaining provisions shall remain in fill force and effect.

£) No waiver of agy breach of any provision of this Agreement shall coastitute a waiver of any prior,
' coocunrent of subsequent breach of the same or 2ny other provisions hereof, and no waiver shall be
cffective unless made in writing and signed by an authorized representative of the waiving party.

Lulipeee:, o

IN WITNESS WHEREOF, the partics have exccuted this Agreement as of the date set forth above.  All signed
copics of this Agrocment shall be decmed ariginals.

WRATION INTERNATIONAL BUSINESS MACHINES
Wl D L
(Signatare) !

By (Signatare
Mk Basm. D D Romeen

Name (Prict) Name (Prigt) '

0K Gl Nadager [0ragec_Mieiasolt Cortraces
Title 4 :

Opeadions
5 /9/ 4L 4269

Date

il
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