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wlicrosoft Memo

To the OEM Sales Team:

Microsoft’s licensing business with the PC manufacturers
contributes significantly to Micosoft's business as well as
achieving our goal of providing end users with “Information at
Your Fingertips” (IAYF) later In this decade. It is therefore
imperative that we constantly strive to improve our OEM
relationships in the years to come and help OEMs improve their
competitiveness through the design of better personal
computers.

The key to our mutual success is you—the OEM Account
Manager. Over time, you will obtain a unique set of selling and

technical skills to develop your accounts. This book will help
you do so.

Please be aware that because of OEM's strategic importance to the
Company, you'll enjoy top management’s attention and access at
any time. We are here to help you be successful. Tell us what
prevents you from doing so. Early escalation to management is
a great way to make sure we are all well informed and continue
to build a very market aware company.

Do .what is right for your customers. Only when our OEM
customers are successful can Microsoft fulfill its mission.

Plesir
Joachim Kempin

Vice President
OEM Sales
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September 1992 OEM Business Manual

The Vision:
A personal computer
on every desk and in every fome
running Microsoft software.

Microsoft designs, develops, markets and supports a prodact line of systems and applica-
dons software for business and professional use. Microsoft markets microcomputer
sofrware products, including opevating systems, local arca nerworks, computer language
products and business applicaton software in all major categories including: word
processing, spreadshects, database management, integrated presentation graphics, elecyonic
mail, desktop publishing, personal money managcment and project management.
Additionally, Microsoft develops solutions for Pea Computing and Multimedia
environments. All of these products arc designed to work together to fulfill Microsoft's
vision of Information at Your Fingertips (IAYF), our campaign for the 1990s. The
Company's products are available on all the popular microcomputers. Microsoft develops
most of its software internally using propnetary development tools and methodology.
Besides software, Mictosoft develops and markets hardware peripherals, including poindng
devices (e.g. Mouse and Ballpoint), sound boards, and printer font cartridges.

Microsoft MS-DOS operating system, inroduced in 1981, is running on morc than 70
million IBM PC and compatible microcomputers worldwide. In 1985, Microsoft shipped the
graphical Windows environment, with drop-down menus, dialog boxes, and icons, making
sharing text and graphics among programs easy and intuitive. Since then, we have released
Version 3.0 of Windows which is the most successful software product in the history of
computing. At the time of this wridng, Windows 3.1 is sclling at a ratc of approximately onc
copy every four seconds. Microsoft’s next generation of Windows is called Windows NT,
for New Technology, and features a 32-bit preemptive multi-ksking operating system, with
C2 security, fault tolerance, robustaess (onc bad application will not crash the cnare sysiem).
Because Microsoft wrote Windows NT in “C", Windows NT is portable. This means
Windows NT will nun on other processars besides the Intel family (e.g. MIPS® RISC chips).

Othes key systems products inciude Windows for Workgroups, Microsoft LAN Manager,
Microsoft SQL Server and the DCA/Microsoft Communications Server. Windows for
Workgroups is a pecr-to-peer networking product targeted at the workgroup user. LAN
Manager is the advanced local arca nerwark system for MS-DOS, Windows NT and OS2
workstations and has advanced features such as a high-performance, non-dedicated scrver, a
nerwork security system, domains, and powerful network adminisation tools. Microsoft
SQL Server is a high-performance, multiuser relational database management sysiem for
local area networks that is designed to support high-volume gransacdon processing as well as
\ess demanding decision-support applications. The DCA/Microsoft Communicatioas Scrver
is a LAN Manager-based communications product expressly designed for enterprise-wide
computing. .

The Microsoft applications smategy focuses development efforts on two key systems
platforms: the Apple Macintosh and MS-DOS operating system with Microsoft Windows.
Over time, Microsoft plans product offerings in the following categories: word processing,
spreadsheets, communications, database, electronic mail, project management, presentation
graphics, small entry level accounting, and integrated software.
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Septernber 1992 OEM Business Manzal

The Company, founded as a partmership in 19735, was incorporated on June 25, 1981. Fiscal
year 1992 revenucs exceeded $2.7 billion. Worldwide, Microsoft has more than 12,000
employeses in over 46 locations.

Corporate headquarters are at One Microsoft Way, Redmond, Washington 98052-6399

USA. The phone number is (206) 882-8080. The fax nurnber is (206) 936-7329 or- (206)
93MSFAX.
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OEM Eusinacs Principles
\ 3 N .
To make our products industry standards through “parmerships” with OEM customers.
hips; '
A partership goes beyond a simple vendor/custorner reladonship. We base it upon 2

longer-term view and center it on taking STALEEIC SICPS 10 easwe both parties are successful
with their business. :

While it is clear how an OEM can help Microsoft be successful, you might ask yoursell,
“What velue can Microsoft really add to the costomer’s business?" Besides poweriul
software, we can provide customers with input on how 10 use our products to build their
business and design beter systems. We do this via our industry insights and by sharing
Microsoft's vision and product strategies. As an Account Manager, you play the critical
role of buildir.g relationships with various levels of the OEM and understanding its
business--products, markets, future plans—and developing strategics that match its needs
with our product offerings.
n S

Microsoft belicves in setting standards to advance the level of computing. Today's
standards are MS-DOS and Windows. These products were cstablished as standards
through their wide acceptance by end users and OEMs. An OEM's acceptance 2nd
incorporation of our softwarc with its systems is called a “design-in™. Design-ins ar¢
critical to our OEM business and are strategic 1o Microsoft's overall business (e.g. our

cuccess with the MS-DOS/Windows platform creates “standards” for powerful 2pplicagon
products).

Of course, when we succeed at developing partnerships and capruring design-ins, we
progress also in generatng sound business for the Corporadon. The OEM division plays a
very significant role in providing funds required for Microsoft’s ongoing growth, product
development and profit for our sharcholders.

Kev QEM Busi Principles:

« Distinct.OEM channel - The OEM channel differs substantially from the DisTibudoz
(Retail) channel, as the below table summarizes:

QEM Channel Distribution Channel
+ MS Products sold only with OEM « Distl sells MS shrink-wrapped product or
hardware products to provide a complete License Pack to resellers.

soludon. « MS product is sold “stand-alone” with no
+ OEM may ada&_MS product to OEM's added value from disti.

needs, write drivers and add value. « MS manufacrures product
+ OEM might need 10 manufacture MS -
product. MS markets product.

- OEM markets and sells the product, but | © MS supports end users.

some marketing help might be available | * OEM might be a disuibutor,
from MS

« OEM supports their end users. l
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OEM serves 25 the primary channel for the disoibudon of Microsoft systern sofrware on
PCs. This cstablishes “sockets” for applicaton products written to these standard
environments. The Retail channel is key to building momeamm for Microsoft products.
thus helping to create market demand. Retail also works as the best way to provide cod
users with product upgrades. Microsoft is most successful when we use both chammels
cffectvely 1o maximize our product exposure and revenues.

» Volume-based royalty pricing - We base our pricing on the Jevel of commimment

{volume) for which an OEM is willing to sign up...the greater the commimment, the lower

the respective royalty rate. The commitment factors that impact our pricing are:
.t " iper “or! ™ This terminology describes how
the OEM is commiting to license our products. *Per processor” means that the
QEM is licensed to distribute our product (and pay us a royalty for) every system it
ships that includes a specific Intel or Intel-like processor (e.g. 286, 386 or 486).
Note that under a “per processor” agreement, an OEM that ships a multi-processor
sysiem would pay a single royalty for such a system, regardless of the number of
processors included. A “per system™ agreement covers specific customer sysiem
models that the OEM ships (e.g., a certain model line such as Compaq's Deskpro
series). The lowest level of commitment is the “per copy™ agreement which means
that the OEM pays us a royalty for every copy of our product

OEMs most ofien choose the per processor or per system option for systems
products (¢.g. MS-DOS and Windows). Under these options, the OEM owes
Microsoft a royalty for each system shipped, whether the OEM ships our operadng
sysiem, some other software (e.g. Unix or OS/2) or no software at all

* Pre-loading of software on the hard disk: We want end users w have a great
experience with our software. A new user's abiliry 10 immediately access the
y

operating environment upon turning a system on creates this positive experience.
Pre-installadon also significantly reduoces the suppont burden on the OEM and
Microsoft, since many support issues arise from installadon questons/issues.
Consequently, Microsoft incents OEMs 1o pre-install software onto their system
hard drives by offering lower royalty pricing 10 pardcipating OEMs (refer to the
published Price Guideline). .

» Length of license agreement: Microsoft has a standard 2 year license agreement.
An OEM can receive an addidonal discount if it commits to a 3 year temm instead of
2 years (refer 1o the published Price Guideline).

» Minimumn commitment installments: Our license agreements provide for periodic
milestones in the OEM’s sadsfying its annual commitment to Microsoft. Typically, these
payments arc quarterly installments, timed to coincide with the due dates of the OEM's
royalty report.

« Provision for revenue growth: The standard OEM license agreement differendates
between Update, Version and Product releases. OEMs do not pay any additonal amount 10
Microsoft for Update releases of products they license. These Update releases (e.g. from
4.00 to 4.01) are primarily bug fixes. However, Microsoft may increase the royality raie
for a Version release (c.g. from 4.00 10 4.10). This provides an opporunity to obtain
higher rates as product enhancements increase the software’s value. Exhibit C in the
standard agreement limits the increase that Microsoft can charge an OEM for a Version
release. Product releases (e.g. from 4.00 to 5.00) rypically require the execution of a new
agreement or an amendment 1o an existing agreement in order to Yicense the new product to
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an OEM. Microsoft has the right 10 set new royalty rates for Product releases. In this way,
we keep our pricing autonomy as we enhance our products.

« Upgrades: The sundard license agreement no longer grants OEMs the right to
distribute product upgrades to their installed base. We have found that the Retail channel is
more effective at upgrading end users. However, if an OEM has a sgong interest in this
business, we can negotiate these upgrade rights, as long as the OEM is willing 0 commit to
the business on an annual basis, separate from the OEM's new licensing business.

« Replication Rights: In order to enforce legal distribution of our products, we are
removing replication rights from our agreements. Instead, we offer the OEMs a choice of
using our MED package (explained below) or obtaining their documentadon and diskzries
through one of our authorized replicators (e.g. Phoenix and R.R. Donnelley). Excepdons
to this might be granted if the OEM has added value to Microsoft’s products and is willing
10 help us enforce compliance of its distribution reswictions.

. Distribution Restrictions: Our agrecroents provide that the OEMs can only
distribute our products with the OEMs’ systems, inside the system box; the OEMs cannot
distribute our products on a “stand-alonc” basis. This is critcal to combatting software
piracy and the gray market and keeping the OEM channel distinct from other channels.
OEMs receive attractve pricing based on the assurnption that the OEMs will add value 10
our product (typically by selling it with a cornputer system), thereby delivering a more
complete solution to the end user, as well as supporting the end user. “Non-value added
distmibutors” receive different terms, conditions and prices from Microsoft

- Licensing Options: We offer two basic forms of licensing alternatdves to our OEMs:
1) our standard royalty and minimum commitment-based license; and 2) our Microsoft

Easy Disgibution (MED) program. Significant aspects of the first option, geared to larger
volume customers, were discussed above.,

. : The MED program is primarily aimed at lower volume
OEMs to provide an easy mechanism for them to obuain Microsoft logoed versions
of Product for distributon with their systemns. This program provides the benefits
of favorable volume commitments, low order quantitics, fast order tumaround and
attracdive unit prices for genuine Microsoft packaged product.

The mechanics of the MED program rest on the concept of separating the “cost of
goods™, or “COG" component (MED Pack), and 2 “royalty” component. OEMs
license the products and re royaltics on a “per system”™ basis (the number of
systems shipped by the OEM). In addition, the OEMs purchase the MED Pack at
competitive prices on a “per copy” basis. The MED Pack is a Microsoft logoed and
hologrammed original product consisting of either a “standard™ or “concisc”™ user’s
manual and the usnal program diskettes, shrink-wrapped together. The product,
which is distributed under Microsoft's name, clearly states that it is “To Be Sold
Witk New Systems Only” and is “Supported by the Hardware Manufactures™. The
product must be shipped inside the OEMs' systems box. Manufacturing,
diszibution and fulfillment of the MED Pack is handled by a third party under
contract by Microsoft. »

Two options exist under the MED program: 1) “pay as you go” and; 2) MED with
2 minimum coromitment.  WUnder the “pay as you go™ option, OEMs “prepay” both
the COG and royalty componeats upon placing the order. The second option offers
OEMs a more favorable royalry rate in exchange for commiting to a ceruin volume

level. Both optons require the OEMs to submit periodic royalty reports to
Microsoft -
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VP OEM

i

OEM ODirector

OEM Sales Manager

Account Manager

OEM Marketing

» Program Manapement - Develops and implements programs that create
@ opportunitics, resolve issues and problems, and help achieve the tactcal and
strategic goals of the OEM Division.
* Sales Development - Develops and implements activity related to training,
sales support and other programs which improve the overall productdvity of OEM
Account Managers,

OEM Operations

OEM Policies: Develops and implements worldwide policies to support our strategies.

OEM Forecasting: Microsoft uses the forecast data to monitor revenue performance
and expectations as well as to prepare the yearly OEM budget.

Customer Service: Enters and tracks customer packaged MS-DOS orders, resolves
related issues (U.S. only).

4 J_
"ﬁ@
The Players in OEM

+ Sets worldwide OEM policy, strategy.

* Owns antainment of business plan for sales groups/regions.

 Assures group’s/region’s response to strategic and financial

obligadons.

« Owns sales group’s artainment of business plan.
+ Enables group's success.

» Creates and develops Microsoft customer relationships,
together with all of the above.

« Owns attainment of strategic and financial goals for individual
customers.

kT kk K

ing Pl

wide.
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Seoternber 1992 QEM Busiress Manua!

+ Adminisrative Support: Provides support to sales teams, coordinates customer

meetngs, generates monthly mailers and processes customer packaged product orders
(U.S. only).

OEM Finance

OEM Accounting |« Reviews/approves agreements containing non-standard Snancial
Manager terms.

* Oversees OEM accounting, license administraton, & credit
« Coordinates non-standard OEM financial/operational issues.

L

OEM « Administers license agrecment’s financial issues such as
Accountanls invoicing, revenue recognition, and tracking prepaid balances.
Licensa + Keeps OEM Business System current with license agreement
Administrators and non-disclosure agreement informaton.

{
OEM Order + Coordinates OEM product ordering, manufacturing, & shipping.
Processor » Generates OEM Shippables List, status reports and order forms.

MIS and the OEM Business System

t====2 MIS maintains a VAX-based system that uses the Ingres databasc to store

o license agreement and payment information. This OEM Business System is

Microsoft’s official record of customers® names, license agreements, financial

‘ []| obligations, ctc. The System can detect upcoming minimum commitments.

catch non-payment situations and enable us to ensure that Microsoft and OEM
customers conform to the signed licease agreement.

The OEM Business System automatically generates lerters 10 the OEM customer
concerning the license agreement and financial issues; it sends you email (sender =
spankyloemdb) 1o keep you informed. A list of “Spanky™ leters is in the Appendix. Send
responses io the appropniate person, not directly t0 “spankyloemdb.” The “Spanky” letters
were previously referred to as “DINERO” or “DARLA” messages.

OEM Legal

The Legal Department maintains Iegal instruments to protect Microsoft’s

assets. They approve the legal elements of any non-standard license

. agreements o amendments to secure Microsoft's legal business posidon. If

it is impossible for you o negotiate a standard license agreement, the Legal Deparunent will

help you generate non-standard language. Legal requires written approval (email is

acccptzblq) from OEM Directors or higher for unusual, non-standard terms. All non-

standard licenses, amendments and other legal documents should be reviewed by OEM
Legal befors being sent to the OEM for signarure,
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Product Support Services

Product Support Services is made up of the telephone technicians and support engincers
who provide technical support to OEM customers. The support offersd for Domestic
OEMS and International OEMs is becoming more alike over ime; however, OEM Suppon
is, and will continue 10 be, a local issue.
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THE OEM Account Manager’s Mission
The Mission

Your mission is to sell Microsoft system and application software
on every personal computer to OEMs worldwide.

Steps toward Mission Accomplishment

Nurture the OEM reladonship.
Capture design-ins.
Manage the business.
Protect Microsoft s assets.
Gather intelligence.

Nudure the OEM Relationshi

Each Account Is Special

Each account you bave is an important customet. There are relatively few “new” OEMs
and if we lose 2 customer, there is not another waiting to take its place. OEMs are the most
precious resource of the OEM division. Therefore, the reladonship between Microsoft and
its OEM customers is extremely valuable, and Microsoft depends on you to be the watchful
guardian of that relationship. You arc your OEM customer’s advocate within Microsoft.
Devote yourself to this advocacy. Supply your customer with information; support them.

Get to Know Your OEM

Building the relationship with an OEM is & long-term project. It requires building
momentum, pursuing and getting design-ins carly enough to give the OEM a competitive
cdge, and making sure that your OEM has all the cooperation we can provide in making
adaptations to its product, Find out what is important t0 them. Gain a thorough
understanding of the business terms between Microsoft and your OEM.

The Appendix contains an Account Plan Template geared 10 help you understand your
customer and 10 give a good overvicw of your accounts to Microsoft manzgement. Use
this plan to arriculate your understanding of your customes, your plans for developing your
customer relationship, and your assessment of the design-ins 10 pursue.

Above all, watch over your OEM customer and its success with care.
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Get Your QEM to Know Microsoft

Sell Microsoft in your account. Make your account familiar with you as “Microsoft.” Eamn
your OEM’s confidence and tust. Make sure that your customer gets no surprises from
Microsoft. Keep them up-to-date on our systems products. Share available product and
collateral materials. Forward appropriate messages from product managers. ldendfy PR
opportunitics that will benefit both your customer and Microsoft.

Account Penetration

Penctrate the account at multiple levels; meet, build a relationship with and influence 2s
many people as you can within the company. Understand who are the contacts, the
influencers, the economic buyers, and the decision makers. Build a consensus that
supports your swatcgy. Penctrate the account in diverse areas, from marketing to
engineering, from management to R&D. Idendfy a Microsoft solution for your OEM, and
devise a strategy for implementing it. Match the customer’s business needs with Microsoft
products that make both businesses successful. The Appendix contains an “Account
Assessment Methodology™ document designed 1o assist you in this regard.

The OEM Annual Cycle

Each year, there are several ¢vents you can use o develop your customer relagonship.
These special events give you opportunities 1o interact with your OEM customer and to
build new business. Contact your Sales Manager or Regional Director for future dates of
such events. Below is an explanation of several of the events and activides.

DEM Sales Meesi

The OEM Sales Meeting is an annual mecting of all the Microsoft employces worldwide
that have OEM sales, suppont and management responsibiliies. Topics include both
marketing and business issues related 1o OEM. This is the time for you to get informaton
about our products, and give feedback 1o OEM management and product groups.

QEM Customer Briefings

The OEM Customer Briefing is Microsoft’s best opparmunity to present its product strategy
to your OEM customers. At the Customer Bricfing, the product managers and scnior
management present their views of the industry, demonstrate their products, and describe
Microsoft's directions and intentions. As Microsoft's products become increasingly
complex, the OEM Customer Briefing will be even more imporant. It is cridcal that your
key accounts attend. The Worldwide Customer Briefing in Redmond is usually held in the
fall. In addition, a separate spring bricfing is held in Europe and the Far East.

To make this event as successful as possible, you should:

+ Invite the most appropriate OEM representatives s s00a 25 necessary to assure their

attendance. You should know the date and Jocaton of the OEM Customer Bricfing six
months in advance.

+ Find out before you come to the Customer Briefing what your customer hopes to gain
by attending. What does he/she need to find out? Does he/she need to meet anyone at
Corporate? Be sure to send your comments to OEM Marketing; we can direct the

speakers to put a specific “spin™ on their remarks to make their presentations as
effectve as possible.
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s+ Stay with your OEM as much as you can. Attend the sessions so you know what was
said, and so you get a good idea of how Microsoft is presenting its products 1o the
OEMs. Remember: the OEMs will perceive the information to be as important as you
do. Thercfore, listen aneantively. Avoid creatng distracdons. Make centain that your
OEM can see the slides and hear the speaker, :

+ Itis possible that you will further your own knowledge at the Customer Briefing; this is
a beneficial side-effect. Remember: this meeting is for your cusiomer, first and
Sforemost.

«  After the Customer Briefing, follow up with your customer to make surc you extract
the greatest benefit from the Customer Bricfing. The Customer Briefing has
historically been a good revenue generator for Microsoft, many contemplated licenses
get signed here. Take full advanuge of this opportunity.

Trade Shows
Trade shows like Comdex, NetWorld, CeBIT, SICOB, Computex and the May Business
Show are opportunities for you to ensure that your customers sec Microsoft products.

Although you do not attend every trade show, you do have the opportunity 10 direct your
OEM in the Microsoft path. Find out in advance which of your OEMs will be going o the
trade show, and whenever possible, provide him/her a name of 2 Microsoft employee who
will greet him and help him find answers to his questons. You should kmow what your
customer is looking for cven before he/she plans to attend the show. Make sure he/she
knows what to expect from the show and how it fits with your joint strategy. Again,
communicate specific areas of interest to appropriate Microsoft employees so we can make
our demos, presentations and remarks as cffective as possible.

After the show, call your OEM to solicit his feedback. Find out what you can do to help
them understand Microsoft’s products and swrategy.

E ive Briefi [ Dand§ F us)

Microsoft uses these events 1o present our architecture and strategics to major decision
makers at large accounts. So, although these cvents are not directly targeted at OEMs,
Microsoft needs you to get involved. Since our OEMs sell our systems products, it is
important to get your OEM's customers to attend the Executive Briefings and Systems
Forums. This is 2 winning sitvation for everyone involved; Microsoft gets the appropriate
audience at the events, and that audience buys product from our OEM customers.

When these events ace announced, work closely with your OEM to explain the purpose of
the cvents, and gain their cooperadon in sending their customers.
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Design-ins Are Critical

You can't overcstimate the importance of a design-in. Design-ins are crideal 10 our OEM
business and are significantly strategic to Microsoft's overall business.

OEMs don't license our products on an impulse OEMs license products to pursue a
specific strategy-and more than likely, a long-term strategy. Swmategies are not changed
casily or often. Therefore, we live 2 long time with the design-ins we do —or do oot-
capture.

Furthermore, Microsoft bases its strategy on a set of building blocks. The design-ins you

do —or do not- capture impact Microsoft’s future ability to sell into the account, and
uldmately, into the market.

For example, if you caprure a design-in for Windows, you have influence in your OEM's
srategy. “We are going with Windows, not another operatng system.” Furthermore, you
have the poteatal to sell other products (like mice), and you open the market for our
Windows applicatons, Pen and Multimedia offerings.

But if the OEM goes with another operating system, you have lost more than that deal.
You have Jost influence in your OEM's strategy, and you have lost the ability 1o sell most

of our systems products and some applications, both to the OEM and in the general
marketplace.

Understand Microsolt’s System Strategy

Here is the OEM Division's prioridzed list of strategic systems products:
1. Windows, Windows, Windows (including all derivatives)

2. MS-DOS

3. Everything else...

OEM Marketing and your manager can kecp you current on Microsoft's strategy, and can
help you develop a strategy for pursuing and capturing design-ins.

* Understand Microsoft’s Products

+ Product knowledge. Know the fearures of Microsoft’s products and how they fit into

the Microsoft strategy. Be actve and aggressive in gaining the product knowledge you
neced. You can gzin product knowledge through training sessioas, product
documentation, manuals, white papers, and by taking advantage of the expertise within
your office. .
Know the benefits of our products and the advantages the customer gains. What can
the customer do with our product that it could not do without it? What can the customer
do now that its competitors cannot? This is the key to your customer presentations.

» Posidon our products to the OEM and the user. Know the business reasons for using
the product. Know the competitors to the Microsoft product. Be able to favorably
position Microsoft products in the business and in relationship to their competitors.
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- Presentations. Give persuasive presentatons to your OEMs. Artculate the fearures.
benefit and advantages they-and their corporare accounts—g2in.

Understand the Competition

Know the competition, their products and their sTategies. The more prepared you are, the
more likely you are to succeed. Microsoft is facing competition thar it hasa't faced since
the MS-DOS vs. CP/M barle was won. There are two reasons for this: one is that old
foes have reappeared to compete in different areas. The other is that Microsoft has entered
new product arenas, where there are established players.

Three areas to note are hardware, operating systeme/network operating systems (including
Pen OS, Multimedia and other GUI solutions) and applicadons.

Hardware

Intcl architecture, CISC (Complex Instruction Set Chip) s being challenged by

RISC (Reduced Instructon Set Chip) technology (e.g. SPARC). Currendy,
Microsoft products run primarily on Intel’s architecture. Therefors, it is important 1o know
how to position CISC, and find out if your OEMs are considering the RISC architecture.
Monitor your OEMs 1o keep track of any discussion of using RISC wechnology: if you hear
rumors of a RISC implementation, report it immediately to your manager.

operating §  [atert

[F—=.] Microsoft sets standards to advance the level of computing. Today's standards

are MS-DOS and Windows. However, MS-DOS faces competiton from other
operating system (O/S) vendors. When we have to compcete against thern on
- price, we lose a margin of revenue. If we don’t compete on price, we risk
losing the revenue altogether. Be prepared to position MS-DOS and Windows against

other O/Ses (there are cormpatibility and support 1ssues), and be on the alert for OEMs who
are considering licensing from another vendor.

As 3 high-end desktop or server O/S, Windows NT faces compettion frorm OS/2, UNIX,
SOLARIS and PINK. The UNIX issue varies in imponance in different parts of the
world. The deskiop is not as much at stake in the UNIX market; there is inadequate pre-
packaged software to run on this divergent operating system. However, as individual

UNIX perinutations succeed in getting application software ported to their pladform, this
conecern grows.

Be sble 10 position Windows NT, 0S/2 and UNIX, both on the server and on the desktop.
r ra! r I

Each of our server products has at least one strong competitor; some have more than one.
Keeping up with these products is not a small task, but it is an impontant one. Read the
trade journals and the product selling guides to learn how to position our products and ©
keep current with changes.

Our primary competitar here is also the current and long-standing market share leader.
Market share and momentum are not in our favor. However, Microsoft has a compedtve
offering with the capabilitics of LAN Manager and Windows for Wotkgroups. These
products offer adherence to open standards, ease of administration and support for server
software. Communicate this posidoning to your OEMs.
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Managing the OEM business requires your attention to business details related 1o products,
licensing, finance issucs and yout customers.

OEM Products

Work the administrative systems to make sure the customer gets what it deserves. Use the
OEM Shippables List, found on the corporate network server aaizen\thinkoem, to leam
which products you can order for OEMs. Know how to find out about product availability
time wbles, also found on Waizen\thinkoem. If a shipment is delayed or “Jost,” work with
the appropriate people at Microsoft to get the shipment cxpedited. Help the customer get
the support it needs to adapt products. Get feedback from your customer to the product
groups.

OEM Finance

Work with OEM Finance and with your custorner to make sure that royalty reports and

payments arc submined on tirne, and if they are not, make certain that the customer subrnits
themn.

You!

Set the expectations with your customer early in your relationship. Make sure that they
understand your value to thern at Microsoft, and that if you are spending dme chasing latc
royalty reports or correcting erroncous ones, you can't be a resource for them in other
areas. Gain their agreement that you are of greater value to them in areas that they do not
have control over. You are their advocate within Microsoft, but don’t loose sight of the fact
they your major responsibility is to identfy and pursue oppormunity within your account.

Forecasting

Each Account Manager has access to the forccasting system maintained by OEM
Operations. This system is vitl to our ability to monitor our customers’ performance, our
performance against our annual budget, as well s project indusoy wends and future
revenue for Microsoft. Each quarter, you are responsible for updating your customer’s
actual shipment information, 2 rolling six quarter forecast of your customer'’s processor
shipments and the resulting Microsoft product revenue.,

In addition to the obvious benefit to the OEM division, information from this system is
valuable 1 our product groups. They utlize industry trend data (e.g. adopdon of the
386sx as the “low end™ machine, the migration to the 486 pladorm, acceptance of
Windows, etc.) in developing product swrategies. The machine shipment data also serves

as the foundadon for the entire Company’s financial forecast and budget, since it provides
insight into the overall PC market.
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Protect Microsoft's Assets

Microsoft relies on its eoployees o protect its compettive assets (rademarks, copyrights,
patents, strategic knowledge, technical know-how, etc.) and its material assets (source
code, docummentason, products). There are two legal insauments for doing this: the non-
disclosure agresment and the license agreement.

Non-Disclosure Agreements

You may discuss strategic information about fumre Microsoft products and directons only
with OEM customers who have a signed Non-Disclosure Agreement (NDA) registered in
the OEM Business System, and then only if the information is not specifically Microsoft

confidendal or secret. A customer wishing to receive OEM products must have a registered
NDA.

We handle the NDA like OEM license agreements. We register the NDA in the OEM
Business Systern; this happens when the License Administrator enters the executed
agreement number into the OEM Business System.

The NDA comes in four fortns; each is the same agreement with variations on required

signaturcs and “‘reciprocity” (i.e., where Microsoft receives confidendal informadon from
the OEM).

Without Reciprocity With Reciprocity
N: Microsoft signature nol required Preferred va
S. Microsoft signature required OK OK

Remember: nothing is ever really “off the record.” Don't say-or hint-what would not
stand up 1o scrutiny. Don't play the “innuendo game.”

Standard License Agreement

Naturally, Mictosoft would like to license to ¢ach OEM all the Microsoft products the OEM
can sell and support. We would be glad to have the OEM paying the highest acceprable
royalty. And we wonld be delighted to gain all of this under the terros 2nd conditions of
our standard royalty license agreement.

Standard licenses, terms and conditions should be the goal for each agrecment. Standard
terms cnable us 10 do business under our current pricing structure. For example, one of
our standard terms is that the OEM indemnnifies Microsoft from lability exceeding the
amount already paid to Microsoft by the OEM. This standard term prevents Microsoft from
having 10 establish funds 1o prepare for legal liabilides. If we had 10 establish these funds,
the money has to come from somewhere, and that somewhere is the OEM. Our current
pricing structure is based on the understanding that we don't need to establish these funds.
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Furthermore, standard terms reduce the legal and financial overhead and reduce the
likelihood of errors. Standard terms get the various “systems” working for you to help
manage your accounts. This frees more of your time for strategic maners.

The degree to which we can accomplish this govems both our success with this channel
and our ability to develop future systezas products and to continue to influence the
advancement of the microcomputer systems plaform.

The ability to get OEMs to sign a standard OEM agreement and pay accordingly is the ue
test of the Account Manager. All other actvity—trainir.g, knowledge, account management—
prepares you for this event. Genting license agrecments signed is not the sole measure of
your success, but it is necessary for you to be saccessful.

The OEM Royalty License states the terms of the agreement berween Microsoft and the
OEM. Specific issues include:

1. Distibution of specific Microsoft sofrware on designated OEM machine(s).

2. - Royalty rate and annual minimum commianents.

3. Acceptance terms for the products.

4. Termns and limits of the warranty for the products.

5. Limits of Microsoft’s obligation to indemaify the OEM for legal challenges
(c.g., copyrights and trademarks) to the softwars.

6. Non-disciosure of Microsoft know-bow by the OEM.

7. Protect Microsoft’s rights to the software down the diszibuton chain and
enforce an end-user icense.

8. The consequences o the license if the OEM docs not meet its obligarions.

9. The period of time in which the license is effectve.

10. What happens when the license termmnates. -

11. Rights 10 audit the OEM's records by an independent auditor.

12. Rights 10 inspect the OEM’s distribution procedures and practces.

13. Official parties to receive notces and requests.

14. Other miscellancous dewils: government reswictions; the agreement docs not
constitute a parmership or franchise; which laws govern the contract, the OEM
cannot further sublicease the product, etc.

In addidon to the above issucs, the standard MED xg;rccmciu has provisions addressing the
OEM's ordering of products and the OEM's obligation to support its customers.

The upcoming section called “The Art of Licensing” gives you more guidance about
negotiating with your OEM 10 gain the standard 1erms.

Application Products

OEM s license applicadons to add value to their systems. The perceived value of an
applicadon is created mainly by its SRP/street price in the market and the reputation of
customer suppart available, Whenever we qualify aa OEM for an applicadon license, itis
important to know whether the business makes sense for Microsoft (i.e., we must
understand whether the license offers strategic gains that are easier or less expensive t0
achieve than by selling via other channels).

The higher the volume commitment, the more interesting is the opportunity for Microsoft.
We prefer “per system” licenses. However, the OEM may sclecta specific modet line or
channel specific PC (e.g., mass marker) as the “system”™.
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Another goal is that the OEM agrees 1o preinstall the application on the PC. Expericnce has
shown that end user satisfaction is increased and the suppont burden decreased when this
occurs. If the OEM will be providing diskettes and manuals, the agrecment must require
that they be shipped jnsidg the OEM's system carton. Furthermore, the applicadon’s
installation disk must be separated from the program disk and included with the operating
system diskenes. This is to help ensure against the unauthorized scparation and
diseibution of the application apart froma the OEM’s system in the dismibuton chain.

The OEM must be able to provide support for the applicaton. If the OEM cannot provide
support it must pay a higher royalty to compensate Microsoft for our resultng increased
support burden. Additionally, the OEM must agree to include 2 Microsoft registragon card
in the OEM application package. When retumed to Microsoft, these regisraton cards
allow us to provide on-going communication to the end-usex (¢.g. product upgrades, user
aps, etc.).

As with systems products, Microsoft offers volume-based pricing for applications. The
key differences are that application license terms are shorter (6 months versus 2 years),
they typically do not encompass all CPU systems, and they are not necessarily worldwide
in scope. Due to these differences and other considerations, applicadon licenses are
exccuted as separate agrecments.

Note: Do pot mix systems and application products on the same licensc agreement.

Have a separate license for applications products. Do pot condidon or “Ge” licensing of
one successful product on the customer's licensing of a second product (e.g., refusal o
license Windows unless the OEM also licenses Microsoft application product(s)). Doing
<o has serious anti-trust implicadons to Microsoft

Packaged MS.-DOS Agreement (standard, non-MIED)

' 1n DOEM, two sales groups handle most US Packaged MS-DOS. There are
q excepdons: if an OEM that is managed by somcone in 2nother sales group
wants 10 order packaged MS-DOS, that Account Manager will handle it In the

US, an account manager 11, or above, may sign Packaged MS-DOS license agreements.

Internationally, there are several scenarios: The “stocking subsidiaries™ have
localized Packaged MS-DOS licenses; the General Manager signs the license, and it
is administered at the subsidiary. Microsoft has delegated 10 most of the subsidiary
General Managers the authority to sign sandard Packaged MS-DOS agreements. The
subsidiary administers these license agreements.

In any case, localized Packaged MS-DOS may not be ordered by 2 US OEM for shipment
outside the US and Canada. Domestic OEMs who wish to fumish localized Packaged MS-
DOS 1o their OEM outside the US and Canada should conuct the appropriate subsidiary.

Negotiate this license as you would any other license. Use the Microsoft Internal OEM
Price Guideline to determine prices for Packaged MS-DOS.

Other Agreements

Other agreements include those covering packaged mice and other packaged products.
Mice should be licensed under the terms and conditons of the standard mouse agreements.
See the Microsoft Internal OEM Price Guideline for pricing. For information on other

packaged prodoct licenses, consult your OEM Price Guideline for Applications Products,
produced by OEM Marketing.
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@ Nate: Do not mix packaged product and royalty business on the same License
e Agreement

License Agreement Signature Authority .

Refer to the Signature Authority memo in the Appendix for a table regarding who has the
authority to sign our various agreemeants on behalf of Microsoft.

£

her an i

Changes in the industry affect the way we do business. The more we know about what is
happening, the better the decisions we can make. For example, when the industry shifted
from dumb terminals 1o PCs, it changed the way we did business with our OEMs who
were primarily dumb terminal manufacturers; it opened up many sales opportunities.
Report to your manager intelligence that you gather from your accounts and other sowrces.
Don't be afraid 1o communicate bad news or news that you think is already reponied. The
soaner we know what is happening, the sooner we can act.

ly wi in i T

s’ Each Microsoft employee shall conduct his/her business acdvites in a manner
i | which complies with the laws of the United States and all other counrries in which
_} we do business. The Business Practce Standards and Compliance Policies memo
included in the Appendix describes the Company’s and your legal and cthical obligations.
You must review and conform to the standards and policies set forth in the memo.

If you have any questions about the memo, or if you believe any action or conduct will
violate the laws of the United States or a country in which Microsoft is doing business, you
should immediately contact the Corporate Legal Department for guidance.
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OEM Account Manager Performance

Measuring your performance is an ongoing process. During the course of your work, you
want to know that you are on the right track, that your direction is in line with Microsoft’s
expectations. Use the following Success Drivers to assess your strengths and weaknesses,
and the GOKRs (see below) 1o understand the basis of your ongoing performance
assessment and semi-annual performance reviews.

The Mission

Your mission is to sell Microsoft system and application software
on every personal computer to OEMs worldwide.

Steps toward Mission Accomplishment

Nurture the QEM relarionship.
Capture design-ins.
Manage the business.
Protect Microsoft' s assets.

. Gather intelligence.

The Syccess Driverg
Success Drivers are those characteristcs that you will find in a successful OEM Account

Manager. They fall into three arcas: professional skills, technical knowledge and custorer
knowledge.

You will find in the Appendix, a copy of the Account Manager Development Plan,
designed 1o help you and your manager ascertain your areas of proficiency and those tha
need to be enhanced. Work with your manager to iroplement a %hn that will assist you in
gaining the skills and wols necessary for you to be successful in OEM.

Professional Skills
F, { Priority Ser

A successful Account Manager knows that he/she always has more work than one person
can accomplish. Carrectly prioritize your activities, and keep them focused on achieving
your goals. Disdnguish between the “urgent” and the “important,” and correcly prioridze
your ume and activity. To do this, create a formal time-management mechanism o conwol
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your dzily, weekly and monthly planning. The GOKRs process guides this actwiry
planning. And you should assume that your “10 do” list will never be completely finished.

Sales and Account Manggement

A successful Account Manager masters the psychology of selling and basic sales
principles. You need to know bow to:

+  Question customers to uncover their real needs, motvarions or objectons.
»  Move the sale forward to closure.
+ Manage a complex sale to many decision makers (the economic buyer, the uscr buyer,

the technical buyer, and others).
 Gain consensus among all the “buyers™ so you can close the sale.
Nevagiar

Once you have established the customer’s needs, negodate in good faith the most favorable
license. Be able to assess the rype of negotiauon, and implement a winning sategy for
that kind of negodadon.

The end result should be a license that is sadsfactory for both Microsoft and the customer.
Remember the dual importance of maintaining long-term reladonships with our customers
and securing as much business as you can for Microsoft.

Account Management Skills
You are ultimately responsible for Microsofi's relationship with your cusiomer.

You have the right, and the responsibiliry, to attend any meetings
involving Microsoft and your customer.

Account roanageroent involves more than selling and negotiaton; effective Account
Managers guide the resources at Microsoft and the OEM.

+  Make sure that. Microsoft and the OEM understand what to expect from each other.
+  Suppor the ongoing marketing and development activities for Microsoft products.
+  Get fundamentally involved in any joint development berween Microsoft and the OEM.

«  Secure Microsoft's interests with NDAGs, joint product development agreements, and
other required legal 1ools.

+  Work with the OEM Finance group to administer the financial relatonship between
Microsoft and the OEM.

These examples provide 2 skeletal oudine of effectve account management. But account

management has far greater scope and depth. Effective account management is the greatest
challenge of your position.

Knowledge
Establish a broad knowledge base encornpassing the following arcas:
Indystry

+ The information industry as a2 whole, including recent history of and current wends in
the microcomputer industry (e.g. processor run rates and mix).

+ The market position of industry leaders; the implications of their activities.
+  Microsoft’s role in the indusay. Our near- and Jong-term objectves.
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. The business needs that drive the industy.
Techaical
« Basic PC architecture.
+ Networking.
MS Products
»  Microsoft’s product technology .
"« OEM product features and benefits.

«  Microsoft’s overall systems platform and specific product posidoning (Informaton at
Your Fingerups).

MS Resources
«  Master the licensing process.

«  Use the OEM operational “systems,” such as the OEM Business Systern and the order
enTy process.

«  Know how to network within Microsoft 1o solve your problems.

Customer Knowledge

The People

. Establish relationships with the people who drive your custommer's business.

+  Understand who makes decisions, and what motivates them.

Business Terms

« Know your OEM's numbers “cold.”

« - Know the terms of all existing license agrecments between Microsoft and the OEM.

. Understand the consequences of the agreements (e.g. prepaid balances or forecasted/
budgeted revenue).

Einancial
«  Keep current on your customer's current financial status, and understand the influence

it has on our relationship. A company’s financial staws can affect many elements of its
business, from billings o overall strategy.

+ As much as possible, you should keep track of your customer’s business news, and
consider what implications you should anticipate.

Cusromer Business

Do an Account Plan (sample in Appendix) to explore your OEM's vision, products and
channels. When you complete this excrcise you will have 2 thorough understanding of
your OEM and guidance in developing the OEM relationship. .

GOKRs

GOKRs stands for “Goals, Objectives and Key Results.” It is OEM's implementation of
the widely used “Management by Objecives” (MBO). MBO provides concrete objecdves
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1o direct your activities and 10 create murually understood suatements agzinst which you and
your manager evaluate your effecuveness.

In OEM. GOKRs is both a condnuing process and an event. The “continuing process” is
one in which you and your manager assess your current goals and objectives, measure
your progress toward achieving them, and modify them (if appropriate) to set your
priorities for the next week or month. The “event” is when you and your manager use the
GOKRs as the basis for your semi-annual performance review.

You need to understand the definition of each of the terms in “GOKRs."”

« Goals: Goals generally span quarters, and remain constant. Goals set the context for
your objectives. They articulate the “big picture.” A goal is generally set in
conjunction with the overall goals of the division. Generally, goal achievernent can be
measured over the period of a year or more,

+ Qbjectives: Objecdves are specific, measurable, quandfiable results, with a specific
goal date. In some significant way, they further the intendons reflecied in the Goals.
They aren’t the day-to-day tasks one assumes, but the culmination of a number of
actvities into a notable accomplishment. They are the intentional resukt of planned
activities. Objective achievement can be measured over the period of 2 quaner.

. Key Results: Key Results arc the incrernental milestones rcached as steps in pursuit
of an objective. Key Results should be defined in such a way that it is virtally
impossidle to produce the Key Results without also accomplishing the corresponding
Objective. Key Results achicvement can be measured from month to month.

The intendion of the GOKRs process is 1o give parposeful direction to the activitics that wake
place in the midst of frequent and random interruptions, fires, melidowns and other
“natural disasters.” Clear direction enables you to get back on track, and have clear,
specific guidelines for planning your activities and managing your time. In addition, you
can elicit specific management input and Agreement on your [rgets and priorides for the
quarter. The GOKR process delivers a concrete plan against which you can continuously
check your results. ‘Where wid-course adjustments are required, you can manage those
adjustments proactively rather than waiting to react The GOKR process allows you and
your manager to ncgotiate the objective measurements that will be used to assess
performance in the semi-annual performance reviews.

In order 10 be effective, GOKRs must be “SMART™: Simple; Measurable; Atainable;
Relevang and Tirpely.
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The Art of Licensing
i he Li n ngditi

Negotiating the Standard License Agreement

The priority that has been-and will continue to be-key ta Microsoft's success is securing
design-ins. The art is 1o capture the design-ins at standard terms, and to assurc the
customer that we are now parmers in success. The primary importance is gaining the
design-in.

To do this you have to understand the situation and the customer. Examine the existang
reladonship. Work through the Account Plan in the Appendix. Where do you stand with
this customer, from both a revenue and strategic standpoint? What is your unique selling
proposition? What is the “demand™ for the product you are selling. What is the customer’s
positonal power? What is the clasticity of the demand for the product. Know what you
are willing to do to get this license signed.

W, i " rd Li 7 il

The goal is to have all licenses signed at standard terms and conditons. These terms are

those that are in the standard license agreement in the OEM Documents Binder. In

addidon, under the Standard License Agrecment Section of that binder, you will find the

most commonly requested changes asked for by OEMs and some possible responses.

Before offering any of these changes, consult with your manager 10 gain his/her approval.

WI S » - r s 7'0

Here are some criteria which determine that your proposed agreernent is nor standard.

« Any change in the standard langnage.

« Any addition to the standard terms (¢.g8., Exhibit E company language, termuinations of
prior agreements, credits, ctc.).

« Anydeletion of standard language.

- Any non-standard financial terms ( e.g., hard payment dates).

Any delayed effective date (e.g.. an agrecment signed in December with a March
Effective Date).

«  Any nudtiple versions of the same product (e.g., scveral language versions, or MS-
DOS 3.3 and MS-DOS 5.0). Although there is “standard alternate language” for
dealing with these situations, there have been a lot of problems with these so they
should be reviewed by the Legal Deparunent.

Agreements which are non-standard accarding to these criteria must be reviewed by the
Legal Department before going to the customer for signature, regardless of whether the
Legal Departnent helped draft the non-standard terms.

Avoid using amendments as corrective measures. Get the license signed right the first
ime.
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Keep your manager advised of any non-standard terms and condidons your customer
wishes to pursue. OEM Finance should review any terms of conditions that have financizl

impact. If you feel that Microsoft is being unreasonable, escalate the issue to the nex:
management level and present your case.

@ Remember: You never get what you deserve--you only get what you negouaic;
& meaning the process always involves a give-and-take on both sides. Our goal is 10
establish a long-term reladonship. Think about the impact of what you are negotiating. No
license is entirely an end in itsclf. There may be “fallout” from a “blindly negotated”
license. Account managers' performance evaluadon will consider his/her success in

negotiating standard agreements as well as how often and how much he/she gives up and
why.

Negotiating the Standard Royalty License Agreement

NOTE: The OEM Documents Binder includes a document that provides a section by
section analysis of the standard license agreement and a brief cxplanation of the business
principles embodied in cach section. YOU SHOULD CAREFULLY STUDY AND

UNDERSTAND THIS DOCUMENT. Doing so will beuer prepare you for customer
negotadons.

Pricing

The Microsoft Internal OEM Price Guidelines give us consistent pricing around the world
and gives each subsidiary opportunity to compete in its market The guidelines 2re updated
and diszibuted quarnterly,

Erice Quotes: Rovairy Products

The Internal Price Guideline prices are in US dollars. All OEM royalry business is done in
US dollars. We 2re not in the business of currency speculation and do not want exposure
10 market flucruations.

Price Quores. Packaged Products

Quote prices for OEM packaged products sold locally using local currency. The OEM

customer should pay the Microsoft location shipping the product in that locaton’s local
currency.

Managing Prepaid Balances (PPB)

Prepaid balance exists when a customer’s run rates have fallen short of the level of
business to which it has commined. When properly managed at moderate levels, PPB can
benefit Microsoft. When a custorner’s PPB gets 100 large, it can hurt our reladonship and
have a negative impact on Microsoft’s future revenue growth.

You should understand the PPB your customer is carrying. (Discover this by completing
an Account Plan.) Work with your manager to find ways to properly manage PPB. For
more informagon on PPB and minimum commitments, se¢ the OEM Financial Issues

section.
Business Proposal

Make your business proposal to your OEM customer. This provides a degree of
professionalism and a docurmnented audit trail, as well. The business proposal includes:

+  Complete product descripdon
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« Pricing

«  Delivery dates and conditions of delivery

+  Major business terms (be s specific as possible)
+ Expiration date for the business proposal

Prepare 8 written business proposal when you have negotiated a verbal agrecment with the
OEM customer. If you are proposing a noa-standard license agrecment, get OEM Finance,
the Legal Depantment and your Regional Director to review and approve the License
Agreement re stif in dr; Get the Legal Department to help you write
any non-standard language and review the \icense for overall legal adequacy. Finance
needs to review the license to determine whether there is any financial impact. (Pricing is
not the issue here: financial impact is the issuc-things like credits, terminations, payment
terms, royalty reporting, 2administration of the license agreement, audit rights, hard coded
payment dates, ctc.) Submit a new writtea business proposal if you and your OEM
customer make a new verbal agreement with different terms and conditions. A business
proposal submitted to an OEM customer should be valid for no longer than thirty days. 8¢
cure thar each proposal or price quole you submit 1o g cusiomer includes clearty indicated

ime limit.
Know When to Call for Help

One of your OEM is seriously considering 2 competing deskiop operatng system

+  One of your customers is scriously considering 2 change to a non-mainstream RISC
architecture.

You se¢ a high potendal unique licensing opportunity (c.g.. 2 promotonal applicasons
deal). :

When We Lose a Deal

If you lose a deal, writc a “postmonem” describing the reasons and send it to your manager
and your director. It will help everyone understand the causes.

: s

Here are the steps from when your customer signs the license when it actually gets the
product. Each step is described below.

1. OEM Customer 2. Microsoft 3. Finance enlers 4. Products ship
signs kcense; AM  |—imanagement reviews,}— fcense info in OEM 10 the
marks changes. signs ficense. Business System. QEM Customer.

OEM Customer Signs the License
Caver letter and License Agreement

When you submit a license agreement to 2n OEM customer for signature, include a
cover wansmittal letter. This leter explicitly says that the submitted license
agreement is not a proposal; it is the final legal document that must be signed to
proceed with the mechanics of doing business. A sample is in the Appendix.

i
1]

il
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gining C rsi .
. Get written acceptance of your business proposal.

+  Submit two original ransmittal letters and two completed license agrecments to the
OEM customer. The customer must clearly understand that this signed license
agreement is binding. Do your negodating using business proposals.

+ Review the license agreement with the customer. Fill in all the blanks, including the
effective date. Note: any non-standard license agreement language should have been
approved before you get o this point. (Sec “"Business Propasal,” above.) One of
Microsoft's goals is to minimize the number of revisions/amendments to the standard
license agreements; keep this in mind as you negodate the agreement.

= ARer the customner signs the license agrecment, create & “packet” conining
- one license summary sheet that surmmarizes the terms of the license and poinis
out changes and non-standard terms;
- one copy of the license, highlighting all changes with a highlighting pen;
- two onginal signed licenses.
- routing page with the names of the different people who must **sign-off™ on
the license

Send this packet to your group manager’s administrative assistant (domesgc account
managers) or your director's administradve assistant (internatonal account managers).

Microsoft Ma nagemeﬁt Signature

The license is reviewed by your group manager and executives; non-standard licenses are
also reviewed by Legal and OEM Finance (as appropriate). This process should be
completed within 2 weeks. If the license is not signed within this dme frame. stan
sending cmail to push it through the process.

Refer 1o the Appendix for a summary of the various signature authority levels.

OEM Finance Actlons L&
QEM License Adminiswator

« Enters license information into the OEM Business Systen, including
financial and product commitments and schedules. From this point, product shipment

is autornatic. You need not order the product for a new license. The next day a

“Spanky” message (New License Signed) is sent to you and to other designated parues.

» Distributes the License Agreement:

- One original signed license to the Group Sales Manger’s (domestic) or the Regional
Sales Director’s (international) administrative assistant for distibuuvon. The
adminisrative pssistant sends the eriginal 1o the customer and a copy to the Account
Manager (domestc) or the original to the account manager (international) for
sending to the customer.

- One original signed license and cover Jetter to Legal.

- Copies of OEM licenses to OEM Accountants.
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Product Ships to Customer

+  OEM Order Processor reviews “Open Delivery” reports, which appear the day after
product comumitnent data is entered in the the OEM Business System.

«  OEM Order Processor verifies orders; makes sure product is shippable; flags product )
be shipped.

+  OEM Order Processor coordinates manufacturing and shipping. You will get two
“Spanky" messages that tell you the status of your onder:

- “Shipment Requested™ the day afier the product is flagged for shipment, and

- “Shipment Made™ the day following shipment. Typically, shipment takes place
within 48 hours of the request.

. Sufficient Technical § for the OEM G

What the OEM Needs

OEM technical suppon is a local issue (varies with Microsoft location). Providing quality
technical support is critical for our OEMs as they adapt the OAK 10 run on their hardware.

The technical support we provide allows OEMs 1o finish their projects sooner and with
fewer problems.

OEM Support

Microsoft’s Product Support Services group (PSS) offers a number of support opdons for
OEM customess: :

i Professiona) Level: Professional Support is designed prirarily for large OEMs
1?@ ;‘ which seek priority technical assistance on software adapration issucs with
| Microsoft OEM products. Additional support options include software
development support and support of Microsoft networkang products. Undet this program,
the OEM submits Service Requests (SRs) electronically to PSS. When PSS receives the
Service Request (SR), it con s reccipt to the OEM. The SR is routed to the most
appropriate technician, who answers the question. If the question is not clear, the
technician will call the OEM directly. The technician generates a response in keeping with
the indicated priority level; if necessary, he/she calls on other resources 0 get the SR
answered. In addition to this, the OEM gets on-line access to Microsoft’s Knowledge Base
(a database of technical product information) and to Microsoft's Software Library.

Premier Level: Premicr Support is one of our highest tevels of technical support for OEMs
which seek a direct support relationship with Microsoft with the added resource of a
designated Strategic Account Engineer. In addition to the service under the Professional
Level, Premier Level customers: reccive phone access to a dedicated Stategic Account
Enginecr; can submit SRs over the telephone; are guaranteed a response or progress update
for all SRs within four hours of receipt; and receive 2 moathly copy of the Knowledge
Base on a CD-ROML

nection: Support Connection is designed to provide the OEM’s suppont
professionals easy access to technical information and tools to better support its customers
with Windows applications.

Refer 10 the Appendix for collateral informasion regarding these support offerings.
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Domessic OEMs
‘ US Domestic OEMs have access 1o these programs now.

{nternarional OEM:s
e We are in the process of making these offerings available intemationally as well.

For information specific to your subsidiary, ask the OEM Manager or the Technical
Manager.

OEM Products
OEM Products are listed on the OEM Shippables List found on the server Waizen\thinkoem
and include:
+  Sowrce Code
OAKs /ODKS(deliverables)
Pre-Releases (alphas, betas)

Miscellaneous (bug fixes, maintenance releases, product specifications, replacement
disks, etc.)

* e

Source Code

In the course of normal business, source code can be released only to an OEM customer
who has licensed the source code and paid all associated fees.

When it is not “normal business,” (for evaluadon or parmer use, for example) source code

can be released to an OEM customer that has a registered NDA and approval of the VP
QEM or higher.

Policy Vialation

Intentional violation of this policy by a Microsoft employee is grounds for
immediate termination of employment. Report accidental violations immediately 10
the Regional Sales Director and to the VP OEM.

M i i AKs) an vel

Standard policy is that an OAK/ODK is oaly shipped to OEMs Licensed for that product
Before we ship an OAK or ODK to an unlicensed customer, we must have a registered
NDA. The agreement must explicitly state the rights and conditions related to the
OAK/ODK. The VP OEM will decide what to do in special cases.

OAK/ODK Evaluation Customers

OEM Customers might need to order OAKS/ODKs to evaluate a product they have not yet
licensed, to begin adapration of a product they arc in the process of licensing, to
accommodate multple sites or multiple departments, or to replace defective kdts.

To order evaluation copies of OEM Products (except Source Code), send a written request

(cuil is OK) w the OEM Order Processor (y-oemreq) who will set the OEM Product
ordering process in moton.
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Customers with valid License agreements get product updates via OEM Kits, which are sent
within two weeks of the official release. If your OEM customer docs nor reccive an
update, send email 10 the OEM Order Processor (y-ocmreq).

New License Agreements

Products for new license agreements ship automatically when the license is entered into the
the OEM Busincss Sysiem. Don’t make a special order for products on a newly signed
licease agrecment.

Existing License Agreements

Approximately one week prior to a Version release to OEM Manufacturing, these events
will happea:
1. The OEM Order Processor will send a “Version Notice™ email to you. [t will
contain this inforrnadon:
- Productname
Product ID number
Version number
License ID aumber
Ship-to name
Address
Version charge (if there is one)

Make sure this informagon is correct.

2. Send 1o OEM Order Processor a confirmation for each OEM who should receive the
Version release. Note: an OEM customer must have a current license agreement
which explicitly states the-rights and condidons for the Version releasc.

3. OEM Order Processor will place an order for cach confirmed “Version Nodce.”
4, From this point, the order is processed as any OEM Product would be processed.

Pre-Release Versions

The value that Microsoft gets in having an OEM become a beta site is directly related to the
amount and kind of feedback we get from that OEM. Therefore, there is a Limit to the
number of OEMs who can be beta sites. In order to keep the information flowing both
directions, it is up to the Business Unit Manager and the VP OEM to determine which
OEMs may and may not be bem sites. Pre-Release versions are managed like existng
license agreements above, but are designated “Pre-Release.”

Miscellaneous OEM Products
All OEM products listed on the OEM Shippables List can be ordered. Some examples of
miscellaneous OEM products are uct specifications, bug fixes. maintenance releascs,

and replacement disks. If the ¢t you need is not listed on the Shippables List, get the
product manager's approval before you release it to a customer.
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Ordering OEM Products

Microsoft has developed an OEM Product Ordering process to provide ordesly and efficient
product delivery to our OEM customers and to allow us © keep centralized records.

There are two ways to initiate product shipment: 1) registration of a new Yicense in the
OEM Business System, and 2) use of the on-line OEM Request form. The OEM Order
Processor checks for orders throughout the day.

wly Sign icen

Newly licensed products ship automatically. After Microsoft signs the license agreement,
the OEM License Administrator enters product commitments into the the OEM Business
System. This wriggers the shipment cycle. Therefore, do not use the on-line OEM Product
Request form to order products for a newly signed license. Doing so will duplicarte the

events that will occur automadcally, making more work for everyone, and reducing our
product contol.

QOn-fine OEM Request form

Use the on-line OEM Request form to order OEM products for customers or for internal
use. If the order is for an OEM customer, fax a copy of the P.O. to the OEM Order
Processor (contact y-ocmreq) when you make your order.

To use the on-line OEM Request form, use the OEM Product Request E-Form or access
¢mail frora Windows and follow these steps:

OEM Customer Orders On-line Request Form

Prompt What you enter

XENIX $ y-vemreq

COMPANY The OEM's company name

SHIP TO ADDRESS | The street address (not a box number).

CONTACT The name of the person to whom the shipment should be sent.

COMPANY 10 The customear number.

LICENSE ID The ficense number.

ts everything comect? | y foryes, n tarno. (it “ro,” the sysiem will let you make corrections.)

PART NUMBER The pant number assigned 1o the product. This is in the OEM

R Shippatles List for part numbers.

DESCRIPTION The product name.

QUANTITY The quantity to be shipped.

Is everything commect? | y foryes, nforno. (f *ro,” the system will et you make cofrections.)

COMMENTS® This field is optional and can be left blank. Press the enter key and the
product request will be sent.

*To enter more than one line of comments, set your terminal emulation program for “auto wragaround® and
continue 10 type. Do not press the eniar key to start a2 new ine; the enter key sends the product requast.
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internal Orders On-line Request Form

Prompt What you entef |

XENIX $ y-ocemreq

COMPANY Your department name

SHIP TO ADDRESS Your subsidiary Rame or building/room number

CONTACT Your complete name

COMPANY ID Your manager's email afas

LICENSE 1D x

1s everything corect? | yfor yes, nforno. (i 'no,’the system will et you make corrections.)

PART NUMBER The parl number assigned 1o the product This is in the OEM
shippables List for part numbers .

DESCRIPTION The product name

QUANTITY The quantity to be shipped

Is everything correct? | y foryes, nforno. (it *no.’ the system will let you make correctons )

COMMENTS® This field is optional and can be left blank. Press the enter key and the
product request will be sent.

*To entar more than one line of comments. set your terminal emulation program for “auto wraparound” 3nd
continus to type. Do not press the enter key 10 st a new kine; the enter key sends the product request

Approval

When the OEM Order Processor receives your request, he/she sends it 1o the manager who
needs 1 approve the pardcular OEM product. You get a copy of the request for approval.

The approving manager responds via email to y-ocmreg. When the request is approved,
the order is entered into the database. If the rcquest is not approved, the OEM Order
Processor will notify the requestor. 1f a request is not approved, contact your manager 10
find out the reasons and 10 resolve the issue together.

Shipment

The OEM Order Processor coordinates manufacturing and shipping. You will get two
“Spanky" messages that tell you the status of your order:

«  “Shipment Requested™ the day after the product is flagged for shipment, and
«  *“Shipment Made™ the day following shipment. Shipment should take place within 48

hours after shipment is requested.
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Camera-Ready Materials (CRC)
Our standard policy is that OEMs purchase user documentation from our authorized
replicators or MED distributors. OEM;s authorized to do value 2dded product relcases that
insist on camera ready materials should understand thar such materials arc not pan of our
mainstream business. As a result, CRC is expensive to the OEM and involves a lengthy
turnaround time. If your OEM must have CRC, you must obtain Regional Director
approval and contact y-ocmreq for details on how 1o arder,

OEM Financial Issues

Boyalty Beporting
The license agreement requires the OEM customer to submit royalty reporis on specified
due dawes. At the end of each reportng period, the OEM custorner submiits a royalty report.
The reporting period is specified in the license agreement. The report should be addressed
as indicated on the royalty report form which the customer receives each period from OEM
Finance. Work with your customer to make sure it submits the royalty reports on ume. If
necessary, assist OEM Finance with collections.

Notices sent
= 60 days prior 10 due date: a written reminder to submit a royalty report will be sent to
the OEM customer. An email copy will go the Account Manager.

15 days prior to due date: an email reminder will be seat 1o the Account Manager.

15 days after due date: a third email reminder will be sent © the Account Manager,

When Finance receives the royalry report, it sends you a “Spanky” message which
ported.

summarizes units and dollars rc

Waming: If an OEM customer fails 1o sabmit imely and accurate royalty reports, the
License might uldmately be terminated. (See "Termination Process.™)

Locaiized Product Rovalty Reporing

OEM customers must report royalties on localized versions of licensed Microsoft products
they have licensed. Reporting royalties separately for localized products increases their
visibility, and lets Microsoft determine the investrnent return of localizing products.

The procedure is the same as described in “Royalty Reporting”. OEM customers report
royaitics by product and localized language version where applicable. This is stated in the
license agreement, and is provided for in the standard royalty report form.
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Revenye Re¢tqnition
Revenue & the Standard License Agreement

You and your OEM customer determine whether the OEM should license Microsoft
software on a “per copy”, “per sysiem,” or “per processor” basis. The price it pays is
based on the volume it ships; the greater the volume, the lower the price.

The standard two-year license is divided into two periods, the first year and the second
year. Under the standard license agreement, the OEM is obligated 10 pay:

« In the first year, all of the first period minimum commitments due. plus any additonal
carned royaltes; and

« In the sccond year, all of the second period minimum commitments due, plus any
additional earned royaities.

The due dates for each payment are specified in the license agreement.

Example: Suppose an OEM signs a license with the standard financial terms and condinons

for 2 $200,000 minimurm commitment (2 year terrn $100,000/year). The license schedule

and minimum commitments are described in the charts below. The OEM owes the full

$200,000 over two years, plus any additional royalges it owes for shipping more units than
anticipated in the license agreement.

Standard Two-Year Licenss Agreement for $200,000

Minimum Commitmeme Dve Yesr Ore of ° Minimym Cornimante Ove Year Twe of
Licensa Agreemarm License Agrsement
Erw O4
$:2.800 End O8 €rat 08
&rs coo 124 poo
t
sizsec
Dwe an
Sigrery
32,000
R
513,300
el Q7 frat O8
EdCn . 13,000 $25.000
s

Understanding & Managing UPB/PPB

Minimum commitment billings may differ from the amounts specificd in the license
agreement. This is because minimum commitment billings are deterrined for each period
within the license according to the following formula.

Payment due each quarier = greater of (cumulative reporied royaties,
cumnulative minimum commitment) ~ curmutative pror bilings
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Miniroum commitments are inigated in one of three ways: when the OEM customer ships
product, as specified by the license agreement or by the mere passage of Gme, keved o the
cffective date. When 2 minimum commitment is billed, the revenue is credited 10 3
fictutous product called “UPB™ (unspecified product billing). As royalties are reported by
the OEM, dollars are wansferred from UPB and credited to the products reparted by the

OEM. So, simply stated, UPB is 2 “holding bucket” for minimum commitment related
revenue.

Prcpaid Balance (PPB) is an important concept for you to understand. Exhibit B states:
“To the extent that cumulative minimum commitments exceed actual camed royaldes, such
excess is considered 'prepaid royalties,” and roay be recoupable against future carned
royalties.” This is important because the existence of PPB may impact the future amount of
revenue that Microsoft recognizes under a license agreement.

PPB is $0 if the OEM distibutes product and pays royalties equal to or greater than its
minimum commitment, otherwise it equals the difference between the cumulatve minimum
commitment and the curmnulative earnced (reported) royaltcs.

The concepts of revenue recognition, UPB and PPB are covered in detail during the New
Account Manager Training classes held from ime-to-time. If you have not anended one of
these sessions or have questions in this regard, discuss them with one of the more
experienced members of your local team or with your manager.

Royalty Reports .

The OEM customer reports for cach calendar quarter (or period specified in the license
agreement) from the effecnive date of the license agreement, even if the quandty is “none.”
To carry out the reporting, the OEM customer should:

+  Submit royalty reports when they are due.

Report only one period on each royalty report.

Repon activity for each license on a separate royalty report

Idendfy the OEM customer’s name and license number on each royalry report.

Note: OEM Finance provides the customer a royalty report form with the royalty report
reminder lenters.

If an OEM customer fails to file royalty reports, it may be subject 1o license termination.
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OEM Payments

When the OEM customer makes his paymen, it should withhold any amounts 10 be paid as
axes, and submit tax receipt documenaton related to these amounts.

Domestic US QEM payments
w The Domestic OEM pays via check.

Microsoft Corp.
Deparunent 551
One Microsoft Way
Redmond, WA 98052-6399
Telephone: (206) 882-8080
Telex 328945

r

e The International OEM pays via wire zansfer; US dollars only. Wire ransfer to:

Cigbank N.A.
399 Park Avenne
New York, N.Y 10043 USA
ABA # 021000089
Re: Microsoft International OEM Collections
Account #38468231

When the OEM customer sends the wire mansfer, it should also send a telex notce 1o OEM
Finance-Collections. This helps us track the payment.

OEM custorners should submit to OEM Credit and Collections, in a tirely manner, any @ax
seceipt documentadion related to withheld amounts as required by their government

[mponant: Onky the VP OEM or higher has the right to 1ell OEM customers that shey do rot
need to make payments while a license agreement ir being renegotiated. During contract

renegotiation, the customer must confinue 1o meet their contracrual obligarions.

Any agreed to payment plans need to be approved by your Regional
Direcior and Finance, and must be documented in a letter 1o the customer,
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Avudit

OEM Finance conducts audits of OEM customers to enswe their compliance with the terms
and conditions of our OEM license agreements. We will establish an ongoing process of
routinely selecting and auditing OEM customets. If you have customers which you helicve
should be audited, please send email to the OEM Business Manager and your Regional
Director. You will be potified before an audit is initiated.

Bovatty Repors and Payments
The OEM customer makes payments according 10 the process described in “OEM
Payments" section. If the OEM customer docs not make these payments, find out what the
problem is, and work with your OEM to resolve the problers as carly as possible.
OEM:s submit late royalty reports for various reasons:
«  Oversight.
« Cash flow problems.
+  Dispute with Microsoft-maybe they haven't received their product yet!
These problems typically delay posting payments to cusiomer accounts:
« No customer name on payment.
No remittance information (invoice numbers).
Customer's bank does not know to wire transfer the funds.
The invoice is stalled at the subsidiary.
Customer doesn't understand its obligatons under the standard license agreement.

(For example, even if the OEM is not shipping product, it is sdll obligated to repont
royalties and make minimum commitment payments.)

Be proactive in working with your customer to get these issues staight before the
probiem escalates 0 the Tesrmination Process. We and our customers are happier when
the relationship runs smoothly and as defined in the standard license agreement.

Termination Process

Our goal is 10 keep our customers and have them comply with their obligadons under the
agreements, just as we need to comply with our obligations. At the same time, we do not
wish 10 work with companies that habinally fail to file royalty repons, pay amounts due,
or comply with other aspects of the agreement (¢.g., improperly diswibute our products).
These are the most common violations our customers make.

Past Dye Payments and Rovalty Reports: As an account manager you arc constandy kept
informed via email and hard copy reports about past due payruents and royalty reports. It
is your responsibility to assistin resolving such maners. 1f your customer tends to have
problems in this arca, you should consider: charging the customer interest on past due
amounts; fequiring prepayment or conversion to the MED programy; developing a work-out
plan for the OEM's payment of past due amounts; and restructuring the agreement 1o more
closely coincide with the OEMs run rates (e.g., lower minimum commitments). But
remember that the latter sitnation may also warrant an jneTezse in royalty rates.
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An agreement with an OEM may be terminated if resolution cannot be achieved. Finance
generates reminders to you and the customer when 2 problem exists, as surmmarized below:

Royatty report or paymert After 2 days: "immediale Within 30 days: customer
past due: __| Action Reguired" letteris |__ cures default, or
Acct Mgr, Grp Mgr, Reg. sent, u;-lesgoﬂgr %:‘ect.or Termination Letter prepared
Direcior receive notice that stops i { o mer 5 for OEM mgmt signature
*Immediate Action Required” automatically ser)
leiter will be sent to OEM

When a royalty report or payment becomes past due. you and your Regional Director will
be aleried via a “Spanky” email message and hard copy monthly reports (¢.g..
“OUTSROY™. In addidon, the OEM Accountants and/or OEM Credit and Collectons
Supervisor will anempt to resolve the situation with you (via email or telephonc) and
concurrent telex reminders sent to the custoroer.

When either a royalty repont o payment remains past due, an email will be sent to you.
your Manager and your Regional Director siating that the Notice of Immediate Acrion
Required letter will be sent to the customer in 2 days. This letter notifies the OEM of the
existin Ejmblcm and asks for immediate correction. After 2 days have elapsed. the notice
is mailed or faxed to the customer unless the situation has been resolved or the Regional
Director has provided 2 substantial reason that the notdce should not be sent. The lener
gocs out under the OEM Business Manager's signatmre. (Domestc Notces of Immediate
Action go out automatically, without advance notice 1o the account manager)

The customer has 30 days from the date of the letter in which to cure its default before the
agrcement may be terminated. You should be working closely with your customer during
this Gme frame to resolve the situation. If the customer docs not make the necessary
payment or file the required royalty report within the 30-day period, a letter will be
prepared for OEM management’s signature which confirmus the termination. If the
agreement is terminated, it is turned over o the Legal deparuneat

Unauthorized Produet Distribution: Some customers do not understand or ignore the fact
that they cannot distribute Microsoft products scparately from their computer systes.
Such “stand-alone™ sales of our software seriously impact Microsoft revenues and create
channel conflict. Furthermore, software pirates use OEMs’ logoed products as a basis for
their counterfeit versions of our sofrware. Conscquenty, we are enforcing our rghts
against OEMs who violate the distribution restrictions in the license agreement.

When Microsoft becomes aware that an OEM is distributing product in an unauthorized
manner, & Jeer is sent to the OEM informing them of the violation and requiring that they

take corrective action. If the situarion persists, we will require the OEM to convert to the

MEIO) E[.aﬁgram‘ Subsequent violations may result in the rermination of the agreement with
the

Regardless of the reason fof terminadon, as stated in the standard license agreement, when
an agreement is terminated, the customer must stop all sales of our product(s) and retum

them to Microsoft. You should ensure that the Microsoft products are returned to
Microsoft.

Microsoft might work with a customer who wishes to be reinstated; reinstatement might
include financial penaldes. This is decided on a case-by-case basis.
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Credit Hold

Customers might be placed on “credit hold™ for failure to file royalty reposts or make
payments. The effects of this:

« New license agreements might not be signed.
«  Shipment of OEM Products might be withheld
+ Ttis possible that Microsoft might withhold shipment of retail products.

Mutual Terminations
A mutual terminadon is agreed 10 by both sides, and is related 1o business reasons rather
than reasons of license agreement breaches.

Only the VP OEM or higher has the authority fo agree 10 terminate royalty license
agreements. Printed copy of the email authorizing the termination is sufficient evidence.

The Regional Director should verify with OEM Finance that the OEM custorner has made
all payments and reported all royalues. Then he/she should sead email to the VP OEM and

the General Manager, copying OEM Finance, with the following information:

+  Reasons for proposed mutual terminagon

. Cenification that Microsoft has received all royalty repors for the OEM custorner
. Cetification that the OEM customer has made all payments

Do not offer your customer any assurance that terminadion is possible without authorization
from the VP OEM. If the VP OEM and the Regional Director agree 10 the terminagon, the

VP OEM will request that OEM Finance and the Account Manager implement the
termoination. :
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o

International OEM Support and Customer Visits

OEM has an Internadonal Sales Support Representative based in Redmond whose primary
job is to act as an cxtension of your OEM team and do whatever it takes to make you
successful The representative reduces the number of mransactons and the amount of time it
takes to get what you need from Redmond; this means you can spend more dme selling and
less time chasing Redmond issues.

QEM-Relgted Suppon
Here are some of the OEM-related activitics the representagve performs:
+  Organizes and manages international OEM casomer visits to Redrmond.
«  Expedites time-critical material, informaton or products.
« Troubleshoots various problems.
- Coordinates and manages special events.

Work closely with your representative to ensure successful, professional and producave
visits for your customers. At least six weeks before the requested visit daie, send your
representadve a completed Customer Visit Reguest form (sec Appendix) describing in detad
the purpose of this briefing. The representative will begin 1o make arrangements on receipt
of the form. Note: If you need VPs or higber, submit the form eight weeks ahead of dme
because executives® calendars fill up much faster.

The representative will also make surc that all ansporntation, lodging, meedng room
reservations and catering arrangements are taken care of. The representatve will plan the
cntire meeting in accordance with your completed Cuswomer Visit Request Form.

The table on the next page illustrates the time frames needed to organize a successful
customer visit, as well as the responsibilities of the organizers.
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Time Frame

Account Manager

Redmond Rep. _}

6 - 8 weeks prior to visit - Complete Customer Visit | - Durector approval for
Request form and send it10 | request _
the Redmond Rep . Reserve conference room
- Communicate with . oy
R e obegin | gk on avallabilioyof
logistical planning/needs

4 - 6 weeks prior to visit . Provide a “briefing paper” | - Final ageada approved by
o Redmoand Rep Director

- Reconfirm exccutve
anendance

2 - 4 week prior 10 visit

- Discuss logistics with
Redmond Rep, including
meals, ransporagon,
special needs, ec.

- Arrange ime ™ meet all
MS personael for briefing

1 - 2 weeks prior to visit

- Distibute agendas and
“bricfing paper” 10 MS
personnel

1 day prior to visit

- Mezt with and brief all M3
personnel

- Prepare agendas for
guests

- Asrange guest badges with
Tecepuonist

Day of Visit

-Host the meeting.
including:

- Kickoff (wclcome and
introducdons)

- Review of objectives (set
expectations)

- Keep mecting focused on

| objecuves

- Keep meeting on ime

- Wrap up (teview status of
objectves, identify all action
items, establish next steps)
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MICROSOFT OEM SALES
< . !

NS /

lAulhorizcd Signer Type of Agreement apuuhdoc 325K mm;uﬂ
Customer (U.S. Only) MS-DOS Packaged Product (<30 units) - {no MS signarwre required)
A;;mmmm_n_m.s. Only) MS-DOS Packaged Product - Swandard (no changes allowed)

QEM Grogp Manzger (U.S. Ooty) Systems Royalty License Agreements - Siandard verbiage, guideline pricing.
1ol value $3M or less
Sysiems Royalty License Amendments - Non-Substansial (see notes)
Non-Disclosure Agreement (NDA)
MED Agrecment - Standard “Pay-As-You-Go~

QOFM Arce Director Systems Royalty License Agreemeals up to $SM - Standard (see notes)
MS-DOS ROM (Cusiomer) up to $5M - Siandard (see notes)
MS-DOS ROM (Agent) - Standard
Letter of Intent (LOD) up to $5M - Standard (see notes)
Mice/Ballpoint (U.S. Ounly) up 10 $5M - Swandard

QEM Vige President Sysiems Royalty License Agreements up o S1IOM - All
Sysiems Royalty License Amendments up 10 S10M - All
Apps Royalty Licease Agreements up 10 $5M - Standard (sce notes)
Apps Royalty License Amendments - Non-Subsiantial (see notes)
MS-DOS ROM (Customer) up 10 S10M - All
Leter of Intent (LOT) - All
Mice/Balipoint (U.S. Only) - Al
Packaged Product Promos up t0 $5M (US. Only) - Standard (see notes)

Source Code
x jive Vi iden All Other
NOTES Due to tax and legal implications, subsidiary personnel cannot sign any OEM

documest (including side letters, Amendments, or other writings afTectiog License
agreements) on behalf of Microsoft Corporation.

Standard Licenses: Pricing within 10% of guidelines and contain only standard license verbisge of that of
published "sundard optional language® provisions. Agreements not meeting this
eriteria are “Non-Standard®,

Non-Substantial License: Agreements with a toul value of $5 million or Jess.

Non-Subsiaatial Amendmenis: Do not change the T's and C's other than to add of change a customer sysier of extead
the length of the agreement ynder the existing financial lerms. Any other changes 0 the
T's and Cs, royalty rates, minimum commiunents, eic. sre considered “substantial”.

ALL non-standard agreemenss, and ALL Amendments must be reviewed by {egal prior to MS signing.
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OEAM Kev Contacts

As of September 21. 1992

T~ o wmi:Region ~° "o 7 | =T Costact -
Domestc (U.S) Peter Miller (Petermi)
Europe. AIME, ICON Douglas Jackson (Dougiasy)

Far East, Australia, New Zealand David Blachman

Piracy Issues Corporate (Redmond) David Curtis (Davideu)
(note: also copy be attorney Domeste (U.S.) Jim Lowe (Jirnlo)
that handies your OEM - Central Europe Eri¢ Koenig (Ericko)
RgTTEmEDts 00 ANy pirky Northern Europe & United Kingdom | Steve Rinpleberg {Stevenn)
issucs yog have) Southern Europe Peter Davies (Peterdav)
: Far East. Australia & New Zealand | Alix Parfour (Alixp)
AIME, ICON & ROW Brian McEachroa (Brianme)
Latin America (as of Nov 92) JefT Steinhardt
ACLGURTNE Services - R\ s Cameadt
Invoicing, royalty reports, Bengt Akerlind (U.S. accounts) Ann Winter (Annw)
revenue recognition, Beng Akerlind (Europe) Barb Schmidt (Basbss)
custotner paymnesnt Ron Hosoei (U.S. accounts) Debra Smaller (Debrasma)
processing Ron Hosogi (AIME, ICON, ROW) Mary Gordon (Marvg)
Jeff Lum (U.S. accounts) Pat Recse (Patre)
Jeff Lum (Far East) Bob Stillmaker (Robertst)
Escalation or questions 1 Al Bob Lunn, Mgy (Bodblu)
Charlie Knox, Dir. (Charlick)
Licensing Services St o A Region TERL TR FtemCantact s . -
Address & contact changes, | U.S. Ra\-alw Agrecments Shirin Turnbull (Shirin()
NDAs, notices of shipment, U.S. Pkg & Far East Rayalty Anna Aubry (Aona)
new license signed of royalty | Europe, JCON, AIME, ROW Nolan Camacho (Nolanc)
report received *Spanky®
messages
Order Proccssing All Rochelle Evans (Rochelle)
Shehzad Quershi (Shehzadq)
Escalation of questions Al Lynette Leong, Mgr (Lynctiel)
Bob Lunn, Mgr (Boblu)
Charlie Knox, Dis. (Charliek)
O'edil/Coﬂa'Eﬁ‘E" 15y % TSRS Contact Sk 77
Questions Susan Wrench (Susanwr)
Donna Aichiey (Donnaa)
Nora Duffy (Norad)
Escalatios of qusstions Rick Post, Mgr (Rickpo)
“Financiol Aralysis ¥ s S AT RS Coutact 5250, &
Special reports, analysis All Nell Miller (Nelim)
and customer audits
Prodiict Reléase Séri'ic
Prod. availability, schedules Da\e Kecley (Daveke)
Shipment of product David Davis (Davidda)
Escalation or additional info | All Claudia Robbs, Dir. (Claudiar)
MS 0013309
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Account Pan Template
(\bapgins\oemnvdgVoofs\aaplan. dot)

XYZ Company
Account Plan

A_M. Name goes here
September 21, 1992

[BusnEsS B

[REVENUE SUMMARY |

[MaARKETS |
Market %

[CranneLs Il

Channel %
EMPLOYEES )
COMPETITORS 1

[Recent Business Cuances |

[ms Business - |

Product Version Royalty Per License

Expires  Ship Value

MS 0013312
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XYZ Company

Account Plan
A.M. Name goes here

September 21,1892
[Busmess B
[REVENUE SUMMARY |

[MarkeTS B!

Market %

[CrannELs )

Channel %A
EMPLO‘;EES B
COMPETITORS |
[RECENT BUSINESS CHANGES |
[Ms Buswess B
Product Version Royalty Per License Expires Ship Value

MS 00133
CDNFIDENTIAE

MS-PCA 1118009 |
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[issues ]

[MS OppORTUNMES ]

MS Revenus

35

x M

Ungs Shipped

Qigt QX QN1 Q491 QIR QZR QX Q4R QI QX3 Q33 Q40

MS 0013314
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Processor Mix

3 3

g ¥ %38

MS 0013315
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Quarterly Revenue
x $tM

[@_ AccompusHmENTS B

[@___ Goats ]

1. Design-ins
Il. Revenue

1. Account Development

MS 0013316
CONFIDENTIAL
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Account Plan - Sample
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Sample Account Plan

XYz
Account Plan
Joe Smith
September 21, 1992

{BusinesS |

XYZ Is 8 main frame and mind computer peripherals manufacturer and systems Integrator. They
manufacture IBM compatible terminals, storage subsystems, high speed tape subsystems,
printers, and a complete lne of personal computer (Intelfigent Systems). Their integration
sacvices speciafize in 3270 network producls, 0572 LANMAN based PC networks, and
sophisticated Gateway solutions. XYZ also manufactures megnetic computer supphies sold
under the Memorex fabel. They also have a very proflable service division which supports ail of
their manufactured products. The XYZ PC division is known for their customization and build to
order Integration capabilities.

|REVENUE SUMMARY i
Revenues Net Margin
FY 81 NA NA%
FY 90 $1.588 J.8%
FY 89 § 2248 12.77%
FY 88 Year of Merger NA%
[MarkEeTS |
Storage Devnces (3270) 35%
Midrange Peripherals 6%
Imelfigent Systems (PC's) 9%
Computer Supphes 15%
Service 25%
OEM Tape Subsystems T%
Alrine and Banking 2%
|CHANNELS |
Direct Sales 88%
Retalt 12%
| EMPLOYEES B

198 field sales offices in the Uniled States.
Owns of leases 3,073,295 square feet of manufacturing, office, sales, engineering and
warehouse space.

MS 0013318
CONFIDENTIAL
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[compeTToRS ]

s IBM
s Amdahl
¢ Compag

[Recent Business Crances |

Major restructuring In August of 1891 - Moved manufacturing from Poland to LA

e Al European produdt now manutactured/integrated In Hollund
« Completed a prepacksged bankruptcy in Feb, 1992
* Expecied growth for FY93 in PC shipments is expecied 10 be less than 15% workdwide.
o  Piioting a Nation wide Tele sales and malt order campaign beginning April 1982
{MS Business ]
Product Version Royalty Per License Expires Ship Value
MS-DOS 33 30.00 Proc 7/1190 930783 Yes 4.9M
4.01 30.00 Yes
5.0 30.00 Yes
Windows 3.0 45.00 Copy Yes
osR 11,121 135.00 Copy Yes
MS Mouss 6.25 13.00 Copy Yes
15.00 FinG
l1ssues |
* XYZis struggling to establish pre-install capabilities woridwide.
e XYZis negotiating new OEM contacts with 1BM, Novet, SCO, and AML.
[MS OpporTUNMES |
e Per Processor Windows
e Continue to be an 0S/2 supplier for fimited needs (Aldine, Banking, Europe)
e promotional Bundling with Office or Works
* Kanjl and DOS 5.0/V Source Agreement
2
Ms 0013319
CONFIDENTIAL
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Accourt Plan - 8/21/82
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[@3-92 Accompushments |

1. DESIGN-INS

1. Qualify Applications opportunity at XYZ. Focus: big-boy apps.
. Meet with key marketing and engineering players
e  Be able 10 expiain XYZ business model as it relates to Appiications.

lIl. REVENUE / LICENSE

1. Study and update the existing license with an appropriate amendment.
2. Propose and advocate 8 per processor license agreement for Windows.
3. Deliver 8 MCL proposal for XYZ server systems.

1il. ACCOUNT DEVELOPMENT

1. Qualify the current XYZ relationship and XYZ's 1992 Business objectives /
update MAP.

2 On site meeting with XYZ staff to meet players and resolve old business.
3. Categorize buying influences and target a “coach®.

Obtain a commitment to send st least two Engineers/Developers 1o
WInHEC.

§.  Establish a date for an Executive Review in Q4FY82.

Accourt Pan - SR21/52

ongoing

Done
Done

Done

Done

Done

Done
Done
Done

June 1892

MS 0013322
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[Q4-82 Goars |

I. DESIGN-INS

1. Propose a promotional bundiing for Applications May
2. Resolve intemationat pre-instaliation Issues. . June
3. Develop a Long Termn strategy to cope with OS/2. June

. REVENUE / LICENSE

1.  Sign a new masler ficense for Per Processor MS-DOS and Windows May
2. Sign a DOSA Kanj Amendment for Source and Object. Apnil

ill. ACCOUNT DEVELOPMENT

1.  Establish relationshlps with management in the Tele Sales and Field Sales June

organizations.
2. Suppor XYZ's efforts for their Fortune 1000 conference sefies. May
Accourt Plan - 9721/92 1
$ 0013323
CONFIDENTIAL

NS - © MS-PCA 1118019
CONFIDENTIAL




‘r Status Report Template j

Note: The above document is currently being revised. The new form will
be distributed 1o you separately in the near future.
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\7 Sample License Transmittal Letter J
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Murosah Corporiooa Tel 206 812 8080
One Microsoh Wiy Teler 160520
Redmond, WA 980526199 Fax 206 9IMSFAX

September 16, 1992

Mr. John Customer
COMPANY NAME
Address 1

Address 2
COUNTRY

RE: Microsoft License Agreement #A000-1234
Dear Mr. Smith,

Enclosed is the fully executed original License Agreement for MS-DOS 5.0,
dated August 15, 1992,

Please note that the due on signing payment of § .00 is due imrpediately. An invoice
will be sent 1o you within a few days and is payable upon receipt

Payments are to be made via telegraphic mansfer to:

Cid Bank N.A.
399 Park Avenue
New York, NY 10043

ABA 021000089

Re: Microsoft Intl OEM Collections
Microsoft License Agreement #A000-1234
Account #38468231

Thank you for licensing MS-DOS 5.0. Microsoft is looking forward to a positdve and
muwally rewarding relationship with you.

Sincerely,

Regional Director
Director
OEM Sales

cc:  Account Manager
OEM License Adminisoaton File

Enclosure

S 0013326
CONFIDENTIAL
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International Customer Visit Request
Form
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CUSTOMER VISIT REQUEST FORM

{A. CONTACT INFORMATION

1. Account name:

2. MS Subsidiary

3. Microsoft account team:

* 4 ccount manager nuist accompany

Account Manager:

Sales Manager:

customer 1o Redmond

[B. REVIEW OBJECTIVES

1. What are your measurable objectives for this briefing?

2. What are the account's measurable objectives for this briefing?

[C. ACCOUNT ATTENDEES

l

1. List everyone from the account planniog to attead this

peeded.

briefing. Expand table as

NamE

PosSITION/TITIYL
(List division 2s appropriatc.)

ROLL/BACKGROUND

(Executive, Sr. Decision Maker,
Technical Decision Maker, Infloential
User/Recommender, Other - specify)

‘What is the Eaglish language ability of the visitors?

Excelleat ( ) Good ( ) Fair ( ) Poor( )

What is the technical level of the attendees?

High( ) Medium( ) Low( )

gxacutive Revicy Request Yors - 1

MS 0013328
CONFIDENTIAL
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[D. MICROSOFT ATTENDEES

il

1. List all Microsoft persopael ¥

feel this person's presence is needed. Expand table as needed.

oa would like to attend the meeting. State why you

NaMz

PostneN/TITLE WHY 15 THIS PERSON NLEDED?

(List divisloo ay appropriste.)

[E. AGENDA

1. Proposed Meeting Date(s):

»

3. List your preference for order of topics and estimated }

Proposed Location: (Redmond or other)
2. Proposed Mecting Start Time:

e ——————rt—te.

éxpanding the table as needed.

ength of sessions,

PREFZRRED ORDER OF SESSIONS TIME ALLOTMENT Nores

[F. KEYISSUES

|

1. Do any of the attendees h

2. List any other Key

propased visit. (&g politics, hostilities between attendees)

rxacutive Reviev hequast Torm - 1

ave hot issues/concerns to be aware of?

issaes that are important to know about the account or the

s 0013329
CONFIDENTIAL
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Account Manager Development Plan

e ——
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Account Manager
Development Plan

Name: Position Title:

Group: : Date:

MS 0013355
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OEM ACCOUNT MANAGER
Job Description and Major Areas of Responsibility

Purpose

The purpose of the OEM Account Manager position Is to provide a single point of responsibility/focus for

management of OEM customer retationships in order to forward MS goais of setling standards and producing
revenue. :

Description

The OEM Account Manager is responsible for management of the relationship between Microsoft and the
assigned OEM accounts. Specific respansibilities include: Defining objeclives, developing and executing
sccount plans to achieve objectives, Maintaining and growing MS revenue and account penetration;
Communicating the status of cument business opportunities to MS management, Forecasting future product
and revenue performance, sand communicating directions/plans between the companies.

MAJOR AREAS OF RESPONSIBILITY

Relationship Management

A significant responsibility of the Account Manager is the development and promotion of the relationship
between MS and the OEM customer. The reiationship between Microsoft and its OEM customers is cruciai to
Microsoft and the Account Manager Is expected 10 own that relationship. This includes aclivities such as
developing/cuttivating relationships with key Individuals within the account, looking for opponunities to

strengthen the parinership through additional business, market development or promotional activities, and
communication of direclion/plans between the two companies.

Securing Designdns

This Is the single most important aspect of an Account Manager's responsibilities. This is prmanly a
consultative sales process that results In an OEM licensing a Microsoft product or technology 1o be provided
10 end user customers as part of the OEM's solution. Operating system design-ins are crucial because they

provide a long term commitment that aligns with our strategy, as well as a platform for sales of additional MS
products.

Business Management

Managing the OEM business requires sttention to business detalls related lo sssigned customers and
products, ficensing, and finance Issues. This includes administrative activities such as management of order
processing, tracking, and shipment, handling expediting of suppont or delivery issues, etc. The Account
Manager is also responsible for ensuring compliance with the OEM's contract provisions, including timety

submission of royalty reports and payments. From time to time Account Managers will aiso be called on to
handle vadous other logistics or administrative tasks.

Protaction of Microsoft Assets

Microsoft relies on the Account Manager to protect its competitive assets (rademarks, copyrights, patents,
intetiectual property, strategic market data & plans) and ks malerial assets (sourcs code, documentation,
products). The Account Manager ls uniquely positioned to control access to MS assets by the OEM
custiomers. This access can be qulte diverse and requires sound judgement to effectively manage.

Collection & Communication of Markating Data

Reallime access to marketing data is vital to Microscft's ability to see end react 1o market dynamics. The
Account Manager plays a vital role in coflecting and communicating such data to MS management and
product marketing organizations. Accoun! Managers are expecied 10 report any ineresting of potentially

useful data, including data related to industry, competition, hardware, operating systems, networking, and
other areas.

Account Manager Development Plan
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) 1
Q] EXCEEDS PERFORMANCE STM Cof\ﬂll'ﬂﬁy sxceeds related requirernents and expeciatons; performance oftsn
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( }
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Account Manager Development Plan

Ms 0013357
CONFIDENTIAL

MS-PCA 1118030
CONFIDENTIAL




S

I Mk -'ﬁ"z.. OO
ORI, DA A B b )

PARTONE SKILLS

Ora! Commuzication 1
Organization/Struciure
Vocabulary/Grammar
Delivery

Written Commuaication 1
Qrmanization/Struciure
Vocabulary/Grammar

Listening/Questionl 1

Presentation 1
Preparation
Delivery

Sales 2
Customer Service '
Relationship Building
Leadership
Sales StrateQy
Sales Technique

Nqnﬂ ation 3
Planning
Execution

Personal Planning/Organization 3
Goal Setling
Organization
Time Management

Adm!nistrative N 3
Legalticensing
Finance
Reporting
Forecasting
Tools
Managing Meetings

Account Manager Development Plan

S 0013358
CONFIDENTIAL

MS-PCA 1118031 }
CONFIDENTIAL




JGE

5

s
nion

6
em

6
ES

OO0 0O OO (R

Account Manager Development Plan

“Contents

PART Two KNOWI

Microsaft Enowledge .
Omganization
Business
Produdts
Strategies

Industry Knowledge.....
Operating Syste
Channels of Dis
Hardware Stanc
Key Players

Account Koowledge... .
QOrganization
Their Business
Qur Business w»

Techoial Kaowiedge..
Processors
Displays
Slorage
1o
Networking
Printing

PART THREE QUAI

Creativity.....ccoenceene..

Goal Attainment-.....—..
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Page 1

PARTONE SKILLS ﬁ

1. Oral Communlaation
= Verhally expresses hic/ber thoughts, ideas and opinioas clearly

| &

Orpanination/structure
" Thoughts #nd ideas presented ia an organized, structured manner
st Sricks to the topic and maintains focus
< Kecps to the level of detail appropriate foc the topic

Vocabulary/Gru
e« Uses words appropriately
s Follows the rules for good grammar and senteace structure

Dellvery -
e Utilizes good cye contact, body postase
=~ Speaks with confidence and poisc

2 Written Commuuicaatioa
w= Able 1o cxpress his/her thoughts, ideas and opinions clearly in writing

Organization/structure

e Thoughts and ideas arc presented in an organized, structured manges
s Sticks to the topic and maintains focus
= Keep to the level of detail appropriate for the topic

Vocabulary/Grammar
=« Uses words appropriately
e Eollows the rules for good grammar and scotence structure

‘=4 Zero spelling errors

3. Listening/Questionlng
w4 Iy not easily distracted during a conversation
% Takes the time (0 summarize the other parties key points
" Questions are relevant to the topic
* Questions add value to the discussion
Y Asks *high-gain® questions

4, Preseatatican

Preparation
® Objectives for the prescotation are dearly defined -
% (Jaderstands the customers’ peeds & bow they will benefit
% Uses high quality media
* Various modules of the presentation are consistent in form and content
® Jaformation is organized in a clear and concise mannet
# Preseatation includes and opening, body, and close
% Hac a solid understanding of the material to be presented
= Rehearses the preseatation

Account Manager Development Plan
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Page 1

PARTONE SKILLS - conmwuen

Delivery
% Nao-verbal skills such as eye contact and gestuzes are wsed effectively
% Makes use of verbal skills such as inflections, pauscs, et¢
® Visua] aids arc used appropriately and cfeaively
% Adds value to the preseatation, doesa’t just read the slidss
® Coptrols the presentation well, adapts yet keeps things on track, ete.
% Adberes to time restrictions & plans

® Uses humor sppropriately
» Takes command of the audicace

5.  Sales

Customer Service L
ms All customes phose calls are rerurned within 1 working day
m Customer contacts are satisfied (ask thea)
=1 No customers complaints

Relationship Bulldiog -
® Meets with confacts oa a reguiar basis to refresh relatioaships
% Speads informal time with key contacts, away from the business sctting
" "Works the organization® to accomptish specific account objectives
¥ Broad and deep span of contacts within the sccount

Leadership o
CDrives the MS/OEM relatonship
%Dyrives meetings, Owns action items & issues
1% Makes recommendations regarding account /MS dircction
¥ Account looks to the A M. for direction
'Y Has credibility with key account contacts

Sales Strategy.
1%Can describe the account strategy
™Can identify the key buyers, and their buyer type
%1 as established coaches ‘
% Can identify red flags, strengths and weakmesses
YAble (o effectively assess and interpret situations, issues, and data

Sales Technlque
s Can describe the sales process
' Effectively pesforms cach step of the process:
Creating interest
Qualificatioa
Presenting the product
Handling objections
Close

Account Manager Development Plan
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PARTONE SKILLS - contmiueD

Page3

. % Maintains a structured filing sysiem

. Time Maoagement

Negotiation
Mgr  AM

phnnhg
1% Has clearly defined objectives for a gives ncgotiation
% Reviews the personalities of the individuals involved
19 Understands the ‘win’ for cach of the partidpants
0 (Jearly understands the parameters & his/ber room to negodiate them
1% Ugderstands the principles behind our Lerms and conditions

Execution
% Stays within pre-defined parameters
1 Sirives a positive balance between coacessions and gains
1Y Actively drives the negotiation
1Y Dircaly and reasonably handles objections, vs. taking a 'policy’ position
T Sucoessfully casries out negotiations with minimal managemeat involvemeat

Persooal plasaing/organizatica

Goal setting
 Uscs goal setting a8 a ceotral part of their activity
% Goals do not require significant funing by managcment
® Goals are "SMART”
# Uses g daily "to-do” list

Qrganlzxtion :

# \aintaing a clean and organized work asca
* 15 consistently prepared for 1:1's
% Has ready access 1o key documents and files

#¢ 15 consistently on time for mectings
< Consisteatly mects his/ber commitments
"4 Sets expectations appropriatcly

Administrative

Legal /Licensing,
# Can paraphrase the standard MS royalty liccnse agreement
# Understands & able to cxplain OEM business practiccs/antitrust guidelines
% Usderstands OEM price guidelines
% Can write simple liccnse amcudments
# Understands & can explain the following key legal concepts:
Subsidiary, AfTiizte, Upgrade, sdapt, acocptance, COPYTEAL, patent, indemaification, rudemark, EULA. trade dress, assignment,

acccieration, timit of lability, § Yy q s pancy, jurisdiction, vessee, restaicted rights, cos or
pricing data, weiver
Flnance
% Jaderstands & can explain the following finance concepts:
Eamed R jes, R Recognition, GAAP Ad} BudF(,Founu.PrcplidBalmc:,U?B.wP.DuOnSipun‘

*Upderstaads d;e OEM billing process; minimum commitments v3 earned royaltics, ctc.
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Pagc 4

PARTONE SKILLS - Contueo

My AM.
Reporting

*Understands & adheres to status report guidclines
%Understands & adheres 1o meeting report guidelines
®Reports other data as appropriate

Forecasting -
®13 ablc to update processor sumbers
%13 able 1o updatc per-copy gumbers |
¢ able 10 add/delete customer systems
#Can produce any applicable reports
®{Jpdates forecast info on a timely basis

Tools
®Able to communicate using Email on a day to day basis
®Can eate spreadsbeets and charts using Excel

®Can create status reposts, trip reports, letters, etc. usiog Windows Word
%(Can connect to, and copy files to and from a petwork shase

Managing meetings

Preparation .
®Cousisteatly defines clear objectives for meetings
®(Consisteatly develops a writtca agenda
*Reviews the personalities of the individuals that will be iavolved
®Bricfs cach of the key MS participants prior to aa impostant customer meeting
10(Jgderstands the ‘win' for cach of the participants

Execution
*Drives meeting agenda, own action items, et
wTakes an active role as a participant io meetings
®Accomplishes bis/her objectives
®Consisteatly produces a written mecting report withio one week of 8 meeting

Account Manager Development Plan

MS 0013363
CONFIOENTIAL

MS-PCA 1118036
CONFIDENTIAL




Page S

PART TWO KNOWLEDGE - CONTINUED

MICROSOFT ENOWLEDGE

1 Orguoization
% Able 10 describe the {ollowing information about MS:
Exeautive Org chart
Top level Systems Div Org chart
OEM Org Chart
Key people

Key resources

2. Buysloess
* Xnows the following data about MS:
Annual Sales, Net profit
% Gromh
# Employees
WW Operations
History

3. Products
1% For MS-DOS, Windows, NT, LAN Manager, able 10 describe the following product atributes:
Descriptica
5 key features/benefits
Relative market position
Top 2 competitors
SRP (if applicable)
Future plans

4.  Strategies
® Able to deliver MS's strategy in cach of the following areas:
MS Systems strategy, Info at your fingertips
Unix
RISC (ACE)
Apps
Mac
Multimedia, Pea

INDUSTRY KNOWLEDGE

1. Operstisg systems
ws Able ta describe the basic differences between the following operating systems
MS-DOS, 08/2, NT, UNIX, System 7 (Mac), GO, DRI-DOS

2. Chanpels of distribut
w Can describe the common chanaels of distribution for PC's in the US.

3. Hardware standards

wit Able to name three of the commoa bardware standards associated witk PC's
Intel, SPARC, Motarola, ISA, EISA, ACE

4. Keyplayers
s Can name five of the ey players in the industry today.
MS, IBM, Novell, Sug, Intel, OSF, UXL, Apple, DEC, etc

Account Manager Development Plan

MS 00133
CONFIDENTIAL

MS-PCA 1118037
CONFIDENTIAL

\



Pag: 6

PARTTWO KNOWLEDGE - CONTINUED

ACCOUNT ENOWLEDGE
Mgr AW
1. Organinaton
For each designated account, can describe the following:

% Key organizations, their charter

% Key People, their role in the organization

19 A re the contacts relevant to the busincss goals? Is the relationskip an efective one?

® Inter-relationships, docted tiaes

Y What makes the *machinc’ rua

2. Thelr Business
® For each significant designated account, can describe the followiag
Markets
Produca
Futwre directioas
Chanaels
¢ Boployees
Aacual salex, treod
Profluabitity, tread

3.  Our Buslaess with them
%For cach designated account, has ready access to the following data:
(most recent yr/qtr, actual vs plan, tread)
Reveawe
Proccsot shipmeats
Procenor mix
MS product mix
Our goals for the account
License Administration (for each elgnificast lcense)
Prodec Bornerd
Castomes systems licessed
Royalics
Mia commitmeots
Reporting sonth
Non-¢td laagusge
Expintion date

1Y For each significant designated account, has comitted the above data to memory

TECHNICAL KNOWLEDGE
1. Pr s
Able to name five common microprocessots used in PCs:
= 8086 /88, 80286, 80386, 80486
68000, SPARC, ete

Can describe the basic difference between the following microprocessors:
s 8086 /88, BO286, 80385
% 304886, 68000, SPARC

Can describe the following processor related terms & coacepis:
=t CPUJ, microprocessar, protect mode, real mode, multitasking
WwNVDS, virtual memory, addressable memory, co-processor, graphics co-processor, interrupt, NM1

Account Manager Development Plan
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PARTTWO KNOWLEDGE - CONTINUED

2 Displays
Wit Can name three common display architecrures that have beea seca o8 PCs

Can describe the following display related terms & concepts:
™ CGA, EGA, VGA, XGA, TIGA, 8514, Hercules, display pitch, RGB, composite video, bit map, frame
buffer, bit-bht, pixel, dithering, CRT

3. Storage
Can describe the following storage related terms & coacspts:

we ${ard drive, Flexible drive, CDROM, Tape cartridge
1® WORM, plattcr, track, cylinder, sector, interieave, DE

4 1/0 ;
Can describe the following 1/0 related terms & concepts:
*= Scrial port, parallel port
1 EISA, ISA, MCA, SCSL, 1/0 bus, DMA, control bus, address bus, data bus, expansion bus
5. Networking

*< Can describe the benefits of a simple LAN.
% Can compate Netware and LAN Manager in simple terms.
% Can describe the following 1/0 related terms & coveepts
‘Rediruaos, server, cheni, NIC, oetBIOS, prosocol stack. OST modet, bridge, CSMA/CD, Domaia. 150, Suare, SMB. Volume,

TCP /TP, Eibernet, Token ring, repeasier, gateway

6. Printing
Can describe the following printing related terms & concepts:

1% PDL, font, Postscript, Truelmage, bit map v vector prisling. queue

Account Manager Development Plan
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PART THREE QUAUMES

Commbitment !
s Yilling to *do what it takes® to get the job dooe
1% Defends his/ber positioas with management

Inttiative/independence
¥ Able ta operate independently without significant mvolvement by the Group Manager
¥ Frequeatly initiates action that contributes to individual or group productivity
M Iniriates nasolicited programs and plans

Teamwork .
¢ Flexible in adjusting to the best isterests of Microsoft as a whole
wat nitiates and maintains constructive reladionships with other MS employess
17 Willing to assist others in rcaching their own goals and objectives
¥ {nitiates ansolicited action which benefits other wembers of the team

Judgement e
= Opinions arc well grounded
10 }{andles sensitive situations delicately
190 A ccurately assesses and interprets sicuations, issues, and data
1Y The majority of the AM.'s decisions stand unchanged

_ Creativity o
vat Develops innovative solutions to problems )
= Adtively participates in brainstormisg & trouble sbooting activities
¥ Challenges existing practices & recommend improvements

Additional Contributions
I Makes additional contributions beyond achicvemeat of aceount goals

Selt growth

vt Examines his/her performance oo an ongoing basis and Yook for arcas of improvemcat
sm¢ Egliows throogh on self development plans

Accountability .
s Ascopts respoasibilicy or bis/her ovm performance
wes Takes ownership of MS policies & practices whea communicating with customers
s Responds to setbacks by owning problems rather thag assigning blame

Attitude : —_——
w Responds positively to difficukt assignmests
wet Enthusiastic and upbeat
=2 Has a 'can do' approach
< Reacts o difficult situations or problems as opportunities

Goal Attainment
w1 Cansistently meets his/ber quarterly goals and objectives

Account Manager Development Plan
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SecTioN Tl TRAINING AND DEVELOPMENT OPTIONS

ORAL COMMUNICATION SKILLS
Toastmasters
Effective Exeautive Speaking - AMA
Interpersonal Review Skills - Ms wr
Managing Imerpersonal Relationships - Ms HR
The Grammar Course - AMA
Writing, Speaking, Listening for Successful
Communication - AMA

WRITTEN COMMUNICATION SKILLS
Effective Business Writing - MS HR
Sharpen Business Writing Skills - AmA
The Grammar Course - AMA :
Wriling, Speaking, Listening for Successful
Communication - AMA

LISTENING S)aLLS
Selling your ldeas - MS HR
Wiiting, Speaking, Listening for Successful
Communication - AMA

PRESENTATION SKutLs
Effective Presentation Skilis - AMA

CUSTOMER SERVICE.
Exceeding Customer Expeciations - Fortune

STRATECKC SELLING
Stralegic Seliing - Miller Helman
Creative Selling Strategies - Forune
Principies of Professional Selling - AMA
Strategies for Sefing Technical Products - AMA
Value-Added Selling - AMA

TACTICAL SELLUNG
Selling your Ideas - MS HR
Creative Selling Strategies - Fotne
Fundamental Salling Techniques - AMA
Principles of Professional Sefiing - AMA

NEGOTATION
Karmas Negotiation Seminar
Non-Manipuiative Negotiation - Fahus
Negotiating to Wint - AMA

PLANNING, TIME MANAGEMENT
Time/Business Organization Workshop - MS KR

LEGAL
OEM Legat/Finance Training

FINANCE
OEM LegalFinance Training

FORECASTING
OEM Forecasting Training

Toots (WoRD, EXCEL, WINDOWS, MAR, ETC)
MS Apps Training

MANAGEMENT OF MEETINGS
Career Planning SKills - S HR

TecrnacaL KNOWLEDGE
Chip Talk - TRIO
Hardwars Basics - TRIO
Inside the 1BM PC (MS Press book)
Hardware Management (MS Press Book)
Know Your Computer (MS Press Book)
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Account Assessment Methodology

Our goal is to be the preferred software vendor for each of our OEMs. We can
accomplish this goal by ensuring we have a strong interpersonal relationship with our
customers and by providing them with products and programs that help the customers
attain success in their markets. In order to do this, we must have a solid understanding of
our customers' business and what it takes for them to succeed in their markets.

Included in this document is a series of questions sbout 'your OEM account. The
questions are designed to help you determine your customer’s "success factors”, and the
strength of the relationship between the customer and Microsoft. The questions are
divided into two parts. The first section will help you identify the value system, or success
factors, necessary for your account to be successful in its market. The second section
helps you measure your customer’'s satisfaction with Microsoft (i.e., to what extent the
account does business with Microsoft because it wants to versus because it has to).

Many of the questions can be answered by you and your group manager. However, for
certain questions, you will need to seck information from within your account. Once this
information gathering is complete, you should work with your group manager to devise 2
plan (strategy) that will assist your account in being successful and also strengthen the
relationship. The plan may consist of a number of existing, newly developed or special
programs tailored to the specific needs of your account. In addition, you need to
strategize specific ways to improve the various interpersonal relationships Microsoft has

within the account. Attached is a planning tool designed to help you develop and track
your strategic plan.

Wbaggins\ocmmkighoois\assess.doc 1 Account Assessment
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Account Assessment Worksheet

Customer Name

A. The OEM's Value System (Success factors)

1. Fill in the charts below regarding the customer's business:

Est % in Caustomer's
Channel % Today 2 Yrs. Campetitors | Customer's Mjor Strengths

Dealer
Manufact. Direct
Mail Order
Electronic Whse.
Mass Merchant
VAR
Distributor
QEM

Customer's Proposed New
Channel Major Wesknesses Programs/Products/Services

Dealer
Manufact. Direct
Mail Orde?
Electronic Whse.
Mass Merchant
VAR
Distributor
OEM

2. What ncw products {or technologies) will your customer be announcing over the next 6

moaths?
\Wbaggins\ocrnmktghtoolsiassess.doc 2 Account Assessment
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3. What are your customer’s top three goals over the pext y2ar?

a.

4 What success factors are critical to your customer’s achievement of the above goals?

S.  What types of vendor programs doces your customer find useful in helping it to succeed?

6.  What types of programs, services or products would your customer like to scc MS offer?

\baggins\oenmktghtoolsiassess.doc 3 Account Assessment
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B. Strength of the Relationship

Microsoft
Product

Current Licensee
(yes ! no)

Distributes
Competing
Product

Prospect for
MS Product
(yes / no)

% Likeithood
will License
w/i 12. mos

MS-DOS
Windows

Wio / Wtk Grps
NT

Coasumer Apps
Mouse
Ballpoint

2. When was the last Executive Review?

3. 'Who anended and what positicn(s) do they bold in the company? Who atiended from MS?

4, Fill in the table below outlining the key contacts in each area of your account

Department Key Contact Person at MS They Talk to on Regular

Basis

Executive
Sales
Marketing
R&D
Engineering
Finance
Purchasing

5. Do wc have an cffective "coach” in the account?
6. Ifyes, at what Jevel in the company is this person?

\\baggins\oemmbkig\tools\assess.doc 4 Account Assessment

0013373
CQ‘QFIDENT 1AL

MS-PCA 1118046
CONFIDENTIAL




7. Ou a scale of 1-10 with | bein j
C g a reluctant liccasee L d
preferred vendor,” how would you rank your cus!omcr;nd 10 being they view MS as ther

{ 1
|

'l 2 3 4 5 6 10
| i i
e o P
\baggins\oemmktghtoclsiassess.doc Account Assessment
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Account Relationship Plan

1. Customer Name:

2.  Account Manager.

3.  Date:

4.  Curremt positioa on the "Relationship Barometer™

1 2 3 4 5 6 7 % 9 10

— : ~
reluctant oksy prefened
Licensse vendor

5. My position vs. the competition (check one column for each MS product):

Microsoft .
Product Exclusive Dominant Shared Zero

MS-DOS

Windows

Win / Wrk Grps

NT

Consumer Apps

Mouse

Ballpoimt

\Wbaggins\oemmktg\ools\assess.doc 6 Account Aﬁsa.éné?g 175
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There are many diffcrent people in an account that influence the relationship. List all of the
key influencers in each of the following areas and how they rate the importance of their
company having a strategic relationship with Microsoft (raung of 1 two 4, where 1 = oot
important at all and 4 = very importan; if you do not know how they feel, enter “unknown”).

Department: Name: Title: Importance of Relatioaship:

Executive
Sales
Marketing
R&D
Manufacturing
Enginecring
Finance

Purchasing

7. List the areas within the account where you do not have 2 good contact (¢.g. manufacturing
or purchasing).

8.  Summarize your position in the account today.

Who likes us: . Why?
Zbaggins\oemmbkig\tools\assess.doc 7 Account Assessment
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8. (continued)

Who does not like os:

£

9. In your Account Asscssment Workshezt, you identified the success factors critical o the
success of your customer. List the five most important success factors below. Limut them o
the customer's two primary channels or pew channels they may be emtering.

a.

b.

c.

d.

e.

\\baggins\ocmmbkig\tools\assess.doc ) Account Assessment
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10. Outline an action plan that will help move your customer toward the "Preferred Vendor™ ed
of our customet satisfaction scale. We can improve cur relationship with your OQEM by
focusing on two main areas: improving interpersonal relationships with key influcncers and
by helpiog the customer attain it most important success factors. Refer to the list of
*Suggested Programs” at the cnd of this document for ideas that might apply to your
customer. Outline below your action plan 10 address these areas. You will want to develop
and share applicable parts of this plan with your custome and mect with its personocd
periodically to specifically moaitor progress.

Inflvencer Action Completion Date
Success Factor Action/Program Completion Date

11. Include the various items of your action plans in your present GOKRs

12. You should mect with your group manager during the next 3 moaths o cvaluate your
progress and define necessary modifications and refinements to the plan. Set the dates of
these meetings and eoter them below:

Date #1:
Date #2:
Date #3:
\\baggins\oemmiag\ools\assess.doc 9 Account Assessment
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13. Choose a date to visit your customer to discuss the progress of your plan.

Date:

14. Choosc a date five moaths from today and schedule the following eveats:

a Aﬁmztor&answuxhcquuﬁansonmAcwmAsmncmwor&shcawm if our
relationship with your customer has improved.

Date:
b, Atdcphmccznbetwemyoursrwpmmscrmdakcyinﬂumwa.tyouraccoumw
evaluate the state of the relationship.
Date:
\\baggins\oemmbktgitools\assess.doc 10 Account Assessment
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Suggested Programs

[ Channe} Programs

Dealer co-marketing, joint scminars, salcs aining
vidsos

Manufact. Duect Pre-tnstall apps, sales and tech Training, speak
af usery groups, joint sales calls

Mai] Order .

Electronic Whse. Pre-install EBU apps, end uscr training;
Upgrades

Mass Merchant *

VAR Lan certification, hard disk pre-install

Distributor

OEM Speak at user groups

Examples

1. Tandy — Works for Windows video — filmed at Tandy — MS provided &/w and taleat — used o
train sales force on bow to sell Works

2. éompaq — Ballpoint exclusive when they rolled out new laptops

3. Unisys — presented at end user groups

4. Gateway 2000 — sales and technical support training for Gateway personncl.
§. Zenith — Tec shirts for sales foree — company morale.

6. Dell/Zenith — seed copics of MS software — you sell what you know.

\bagginsioemmkig\tools\assess.doc 11 Account Assessment
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Six Steps to a Successful Executive Review

1. Establishing the need for an Exec Review
2. Scheduling

3. Setting the objectives

4 Setiing the agenda/preparstion

5. Running the meeting

6. Follow-up

1. Establishing tha need for an Exectilve Review
Executive request for a meeting
Urgert kssua(s)
Relationship requirement
Signed flcensa “Kick o
Reorgankzation/new key players
One yoar since previous Exec Review

2 Schedulfing

Sixty days in sdvance— pives you ancugh time to get tha meeting on all calendars (executives,
presentars, etc.), plan agendea/objectives, etc.

Establish relationship with OEM's idmlm— this helps In schedullng, travel plans, understanding
OEM axec’s objectves/questions, leaming idlosyncrasles, food preferances.

Extablish relationshlp with exec. coach- use your contact 10 get to new contacts who can ghe you
perspoctives from the axecutive {avel Aewpoint.

Include key players only— limit number of attendees In order to keep & manageable number in the
meeting room, keap & “axpcutive level, should really keep K to one MS axec in the room at & time,
group thought Mikehal is very receptive to attending Exec Revisw meelings.

Scheduls your presenters. Xt was suggested that demos be done over lunch.

3. Setting the objectives

Agreed upon goals on both sides— everyond attanding should know exactly what to expect during
the meeting and be interested in it

Understand both company's goals~ understand WHY an OEM wants 1o discuss a cerain toplc or
learn about & new product

Inform your MS attendees/presenters of gos!s— brief every MS presenter/attendee about the OEM,
current data (shipments, design wins— MAF), what rola you want them fo take in the meeting, what you
want to end up with at the end of the mestng.

Tell OEM what MS wants to know- OEM should be fully ewara of why MS wants this meeting.
Tell MS what OEM wants 10 know— tell everyone agending why your OEM Is coming to MS.

Set expectations on both sides— make sure everyone has regsonable expectations about what can
be accomplished in one meeting- probably lots but not averything!

KPS Pagy Banters
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4. Setting the agends and preparation

Work w/the System Mktg Group- Tomsh— get the right people to do presentations, discUss crivcal
Issues.

Plan 8 ‘realistic' agenda— thare's only 8 hours in & day- don' pian too much or you'll run out of ume
for the Important Issues. Quality not quantiy.

Logleal order of pretantations— schodule prasentations like buliding blocks l.a. DOS, Windows,
0S/2, etc.) so It ‘all makes sense’. .

Talk to your presenters - 839 thelr slides— be Ruily prepared for everything that will go on that
screan— na surpiisas. st:no(ea.'ry,wmean)mlewprusamemknowwwmeﬂl
say In advanca.

Professlonal quallty presentations— most preserxations have bean done before for othar OEMs or
MS aventts and are on the ne!l ln PowearPolnt format Work with Corpcom (Jodyd) to make sura they're

&fl the same standard MS format— very impressive. How can we expect our OEMS 1o usa aur products
X we dont?

Set prasenters’ expeciations about Ume~ wam them about your schedule end tme constaints so
you stay on schedule.

Schedule breaks and lunch— givas you time to ‘catch up™ ¥ you faJl behind.

5. Running the meeting— staying on schedule

Set attendees’ expectations st Introduction about time fimit vis & vis objectives— maka them
understand that &s In thelr Interest to stay on schedule so they get the most out of thelr day.

Lesm the equipment In the conference room-— dont rely on the technical facliives peopie to move
your screens up and down= chances ere, they'lf be out to lunch when you need them. Leam the
lights, drapes, screans, what server the presamations are on, 8{C.

Have someone take notes, reschedule Y heeded, worry about catering— make sure they sit doseto
you 50 you don? have to get up to tell thom what you need (disracting). Take notes 100 but someocne
else may catch something you missed while you were facllitating.

Pay sttention to ths meeting/presentations— youra more lmportant than Just & scheduler or

facilitator so pay atterrfon fo the meating and participata. Besldes, ¥ you dont fisten, why should your

visitors?

One conversation at 3 Ume— keep control- stay in charge of the meedng at o/l imes and keep side
. conversations o & minimum i et al.

Acknowledge comments, then move on~ # youre mning fate and you have & long-winded visitor,
flsten, acknowiedge thelr comment, ask to take I ofl-ine and move on. Be courteous but firm,
aspecially  the subject lsnt pardcularly iImportant with raspect (o the cbjectives ol the meeting.

Know presentecs’ time flaxibility— ¥ you and your assistant know when people can ba moved
throughout the day, its easler to jockey people around if you have to.

6. Follow-up
Relax and congratulate yourselt
Write the meeting report within one week- /s easier to remember everything this way.
Include attendees. objectives on report )
Dont recite events of the day nor tefl a story

2. Pacty Baiern

MS 0013383
CONFIDENTIAL

- e — p—

MS-PCA 1118056
CONFIDENTIAL




Report on lssues/opponunives/naws
Keep the repott briel— no one will read a novel.

Inciude action Rem list with owners— make sure @veryone remembers what they promised to
do, aspecially the OEM executives.

Thank-you notss - coach, executives— thank people for their assisiance In making the meetng &
success

RESQURCES:
Jody Derman, Corponts Comen, - siides
Tom Shemard, Sys Mitg - prasertecs
Your admin - lunch, room, scheduting
Your manager - agenda feedback
Your account - attendses, objoctives
Kallyw and Pattys - halp, direction
Darcyr suggests that Suel may be able to help OEM since she plans Executive Briefings for SMSD.

-3- Paxy Bacers
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Product Support Sexrvices '

OEM Support
PROFESSIONAL LEVEL

Professional Support is designed primarily for large Microsoft OEM accounts secking prionty techrucal assistance o
software adaplation issues with Microsoft OEM products. Additonal support options include. sofrware development
support and support of Microsoft nerwarking products.

One-to-One Support: Priority access is available to OBEM Developer Support engineers.

Escalation
Management:

Customer can rely on an escalation process involving management designed to resolve suppont
incidents.

Support Access:

Unlimited Service Requests (SR - custornet initiated support requests) can be sent elecaonically only
{no telephone access): tlecuonic SRs are submited using Microsoft OnLine for Windows software

accessing the Genera) Elecmric Information Systems (GEIS) nerwork: unlimited acoess to GEIS is
includzd.

Response Time:

PSS guarantces response ot progress update for all SRs within 24 hours of reczipt by Microscfu

Availability:

PSS responds 10 SRs from 6:00 am to 6:00 pr, Monday-Friday, Pacific time (excluding holidays).

Product
Information:

Access 10 Microsoft's Knowledge Base (database of technical product information provided by
Microsoft) and access to Microsoft's Software Library using OnLine for Windows software.

Nurnber of Contacts: One customer contact for this support offering.

Satisfaction Guarantee: &0-day unconditional money-back guarantee.

Moduless OEM Networking Developer
Software Adaptation .
Environment Software Adapution Systems Administraton/ Software
Operations Development
Audlence Ensures Microsoft systems Ensures networks can Focuses on the
- software operates oo OEM run sophisticated development
hardware production-level projects of applications
Key Microsont® OEM adaptation kits, LAN Mamger, Mait, Software Development
Products® OEM distribution kits. SQL Server, Gataways Kits, Languages
Price per Year $2.500 $5.000 $2.500

For more Information about Professional Support far Micrasoft OEMs. call your Microsoft OEM account manager at

(206) 936-8844.

Mmosaft;
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Product Support Services
OEM Support

PREMIER LEVEL

Premizr Support is one of Microsoft's highest levels of wchrical suppost for Microsaft OEM accounzs desiring a direct sUppoTt
relationship with Microsoft with tw added resource of a designaed Strategic Account Engineer. Premizs Suppor is designed
primasity for large OEM accounts seeking technical assistance oa software adaptation issucs with Microsoft OEM products.
Premicr Level OEM suppont is composed of four modules corresponding to software sdaprarioa, development, necworking.
and application eavironments designed 10 meet all OEM suppont needs. Premicr OEM Developer Support cas be purchased
umcpricenowdbclowmlyilommnﬁaSofrw:rcMap:zbonSupponhasbempm—Jm :

One-to-One Support: Straicgic Account Engineer (SAE - Microsoft's most seniot technical engineers) sssigned O an
account; in-depth knowledge of account profile needs, hardware configuration. eic. by SAE wlows
for more Tesponsive, customized support SAE “owns™ support issues and ensures resolution

Account Reporting:  Monthly eleconic reports and quarterty hard-copy repons SUMMArizing ACCOUNL' s SUPPOT acuvity.
reporting allows account 1o have an overall picture of how support is used and w razk suppornt

issues. .
Escalation Customer can rely on an escalation process, involving management. d=signed 10 resolve suppont
Management incidents.
Support Access: Unlimited Service Requests (SR - customer initiated support requests) can be sent via telephone of

elecuonically:zlecronic SRs are subminsd using Microsoft OnLine for Windows software acoess-
ing the General Electric Infarmaton Sysiems (GEIS) aetwark: unlimited aceess to GEIS s included.

Response Time: PSS guarantees response OF progress update for all SRs within four hours of receipt by Microsoft
Availability: PSS responds 1o SRs from 6:00 am to 6:00 pav. Monday-Friday. Pacific time (excluding holidays).
Product Subscription 10 Microsoft’s Knowledge Base on CD ROM (database of technical information
Information: provided by Microsofi), updated monihly, access 10 Microsoft's Sofrware Library and Knowledge

Base using Onlige for Windows software.

Contacts: Four customer contacis included with this suppont offering: additional contasis can be purchased on
2 per-contact basis.

Satifaction Guarantee: 60-day unconditional money-back guarantes.

Modules: OEM ~ . OEM Developer ™ Networking Applications
Software Adaptaicn {option) : _
- ' .- EECI -2 . ..
Environment Software Adapution | Development SystemyAdmin Help Desk/info Cenver
: 0 ons
Audience Eagmes Microsoft 3 Regquires kigh Ensures nerworks Provides centralized
systems software { level of support can run sophisticated support to end-users
operates oo OEM 1 for applications production-level
hardware i develop projects
Key Microsoft® | OEM adaptation kits, Sofrware Devel. LAN Manager, Mail Desitop applicadons.
Products® OEM distribution Kits + Kits. Languages SQL. Server, Gateways | Windows Envirorument
Price per Year | $15.000 . . $5.000 $15.000 510,000
$5,000 per " 55,000 per $5,000 per 53,000 per
additional contact " additional contoct | additiona) contact additional contact

For mare information aboot Premicr Support for OEMs, eall your Microsoft OEM account manager at (206) 936-8844.
w1 Microsoft
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Product Support Services
Microsoft Support Connection

The Microsaft Suppart Connection is designed 1o provide suppon professionals casy actess to technical
information and tools to better support customes with Windows applications. The Windouws 3.1 Suppornt
Connection consists of the following components:

Product Subscription 10 Mictosoft's tezhnical CD ROM which includes the Knowledge

foformation: Bace, a database of technical product informaton-bug lisis, fix lists,
documentation erTors, and COMMOR questions and answers. This is the same
techaical information used by Microsoft's Product Support Services technicians 10
diagnosc and resolve customers problems. Distributed moathly on CD ROM.

Private forum on CompuScrve® providing a resgurce for technical information
including access to Microsoft enginecrs and information exchanges and dialogs
among peers. Access to this forum is available 7 dayshweck, 24 hours/day.
Microsoft will respond within 24 hours of receipt of request. Standard

. CompuServe connect charges apply. The Support Professionals CompuServe
forum is both hidden and private. Once enrolled in Support Connection, 10
access the forum while in CompuServe tvpe: GO SupProf.

Microsofi Technical Support Librar « free access (o lechnical notes on 3 wide
variety of topics relaied to Windons. Microsoft Drive Library - free ascess 1o
compatible devise drivers. Both of these scrvices are aceessible through

Microsoft Product Support Download Service (MSDL) use yous modem to cali
(206) 637-9009.

Product Support Regularly scheduled suppont training classes will be available for Microsoft

Training: Windows and Micyosoft Windows applications. Through this program, we will
proactively announce the availability of support training classes cither available
through Microseft Product Suppott Services or other training organizations
within Micresoft. Upon acceptance in this program, you will receive 2 complete
schedule of upcoming classes. Classes are tentatively scheduled for Aug/Sept.

.

Oue-10-One You may designate up 10 four SUpport engineers as your organization's contacts 1o

Support: access a tam of engineers specially uzinad 0 delives product suppont W Support
professionals. This team of engineers will respond ta phone support fequests
from 6am 1o 6pm Pacific time, Monday throvgh Friday, excluding holidays.

Each moath, hardcopy reports consolidating support activity will be distributed.

Information Monthly reporting of Windows call statistics ~ problem category, length of call,
Required from total number of calls and product enhanceroent suggestions based on product
Members: . supportability.

Enroltment in this program is limited based on cligibility requirements.

June 1992
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Support Connection for Microsoft Windows™ 3.1 — Application

Upon reczipt of this applicauan you will reccive confirmation of encollment and addiuonal deuils on speaific
pragram components including hot to access the private CompuServe forum, the prionty access phone
aumber, and a schedule of Microsoft Window and Windows application workshops for suppont professionals

Pleasc complete the following and return by August 31,1992 10

Janel Bersanti-Madrazo
Microsoit Corporation
One Microsoft Way
Redmond, WA 98052-6399
FAX (206) 93IMSFAX

lT Participation Reguirements. _]

e Members agrees to the following!
.- .Monthly reporting of Windows all sutstics -

r”. Contact Information. l

Company Mame

Address

Ciy State Zip
Business Phone Number { )

Fax Phone Number ( )

Date

Please indizate the name of the person who should receive marketing information about this program:
1.

Please indicate the names of the fout engineers who will have priority access 0 Microsaft technicians:

L 3
2. 4
[T Microsoft Product Support Training |

Would you be interested in training on Microsoft Windows 3.1 or other Microsoft Windows application for you
support engineers.
Yes No
MicrosofA Windows 3.1
Micrasolt Word for Windows
Microsafi Excel for Windows
Microsoft Work
Other

MS 0013389
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Topics you would like cavered in a Windows 3.1 workshop:

Iniermediate Advanced

What Jevel training would you prefer? Nowvice

IW. CompuServe Private Forum I

Io order to access the private forum on CompuServe, please provide your CompuServe account aumber.

CompuSenve access number

W Comments
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"Spanky'" Messages and Letters
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“Spanky”

Listed below are the eategories of “spankyloemdb™ messages that are currently available in
the OEM Business System (Ingres). Notc: these messages were formerly called

“DARLA" messages.

Type

Description

- 4

4 Yo

xal3

Accounts receivable messages

1. invoice sent

2. Credt memo semt

3. Debit memo sent

4. Journal entry

5. Paymenrt received

Minimum commiment reminder and invoice overdue
messages.

1. Invoice overdue af least 7 days.

2. invoice overdue at leas! 15 days.

lcense signed messages

Amendment signed messages

Shipment messages

1. Shipment requested

2. Shipmeni made

Royalty report received messages

Royalty report due in 15 days messages

Royalty report due in 7 days messages

Royalty report overdue at least 15 days messages.

Account managers receive all of these messages for cach of their accounts. If you are not
receiving these messages when you believe you should, please tell your license
administrator. Indicate your name and specify the messages you want to receive.
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«CATA c:\wordS\dinero\accdata.dat»«SET date=?Enter [DATE]»

«date»

«noticesn»

«IF company»«company»
«ENDIF»«addressln»

«IF address2»«address2»
«ENDIFw«city», «state» «zip»
«IF countryr«country»

«ENDIF»

Re: w«product» «version» Product Delivery under Microsoft
License Agreement #«license=.

Dear «IF salutation»«salutatione». «lastnames,
WELSE»Sir: «ENDIF»

our records indicate that Microsoft completed delivery of
wproduct» «version» on «deldate».

This letter notifies you that delivery is now complete under
the terms of License #«licenses. Please refer to the license
for additional delivery and acceptance information.

should you have any concerns regarding this delivery, feel
free to contact us. Please indicate your license agreement
number «license» on all correspondence.

Sincerely,

OEM License Administration
MICROSOFT CORPORATION

cc: «acctmanager»
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«DATA c:\words\dinero\deldata.datn»«SET date=?Enter (DATE]}»

«daten

«notices»

«IF company»«company»
«ENDIFw«addressl»

«IF address2r»r«addressa»
«ENDIFw«cityr, «state» «zip»
«IF country» «cou_ntry»

«ENDIF»

Re: «product» «versicn» Product Acceptance under Microsoft
License Agreement #«license».

Dear «IF

salutation»n«salutation».
«lastname»: «ELSE»Sir: «ENDIF»

our records indicate that Microsoft completed delivery of
«product» «version» on «deldaten.

The license provides for a «accper» day acceptance periocd.
The acceptance period has now expired.

Microsoft has not received written notice of rejection as
provided for in the license, Therefore, Microscft now
considers the product accepted.

Please refer to the license for complete acceptance, royalty
reporting and financial obligations.

Sincerely,

OEM License Administration
MICROSOFT CORPORATION

cc; «acctmanager»
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«DATA c:\words\dinero\dnupltr.dat»«SET date=?Enter

«date»

«notices»

«company»

«addrln»

«IF addr2»«addr2»
«ENDIF»«city», «statew «zip»
«IF country»«country»
«ENDIF»

RE: «product» «versions Product Shipment under
License Agreement fe«licnum».

Dear «IF salutationmr«salutation».
wlastname»: «ELSEnSir:«ENDIF»

our records indicate that Microsoft shipped
«version» on «shipdaten.

Shipment was made to: «shiptow, «company».

Daten

Microsoft

«product»

Please refer to your license agreement for specific terms

and conditions regarding this product.

If you have any concerns regarding this shipment, please

contact us. The license agreement #«licnum» should be
included on all correspondence.
Sincerely,
OEM License Administration
MICROSOFT CORPORATION
cc: «acctmgr»
5 0013395
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«DATA c¢:\wordS\dineroc\drorelta.dat»«SET DATE=? [DATE)»

«DATE»

«fullname»

«company»

waddrl»

«IF addr2»«addr2»
«ENDIFw«city», «state» «zip»
«country»

Re: Royalty Report Due - Microsoft License Agreement (License
Agreement No. «contractidw.

Dear «IF ctsaluten«ctsaluten, «ctlname»: «ELSE»Sir: «EKDIF»

our records indicate that a royalty report is due on
«rsdteduen for the Microsoft product(s) licensed in the above
referenced agreement. The period to be reported is frcaz:
«rsstart» to «rsend».

Microsoft is providing the royalty report form to facilitate

the yoyalty reporting process. The royalty report form
contains a line item for each 1licensed product. Please
provide all requested information. If there has been no

royalty activiey during the reporting period, this must be
indicated on the report as 0 in the "Number Shipped"/"Copies
Shipped® column. This will enable us to maintain your account
and avoid having to contact you to obtain this information.
Please conmplete and return all pages of the royalty report
form to Microsoft.

If you require assistance in completing the form, please
contact your account representative.

Reports should be sent to: MICROSOFT CORPORATION
one Microsoft Way
Redmond, WA 98052-6399
Attn: Pat Reese

Thank you for your timely attention to this matter.

Best regards,

«IF acctmgr=*Sheri Vail"s
Sheri vail

OEK Account Manager

«ELSE»

OEM License Administration
«ENDIF»

cc: «acctmgre
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Glossary

Legal / Licensing Terms
Acceleration :

The process through which the custorer's minimum commitments under an agreement
become immediately due. The standard MS license agreement provides for acceleration in
the event of a customers breach of specific provisions; in this case, all minimum
commitments under the agreement become immediately due to MS. This is similar to the
process & bank follows when it *calls in a loan® of & customer.

Acceptance

When an agreement is signed or when product is shipped to an OEM, the OEM has 30
days to evaluate and test the product to ensure that it meets specifications. If the
customer does not report deviations from specifications within the 30 day period, or if the
OEM ships the product to a customer for revenue, the product is deemed "accepted”.
Shipment of the product by an OEM also impacts the term of the agreement and the flow
of minimum commitment payments 10 MS.

Adapt
To adapt or modify a MS product (usually supplied in OAK form) to run on a particular

computer system. The process of a customer’s conversion of an OAK to a shippable
product.

Assignment

The process in which a company transfers the rights and obligations under an agreement
to another firm. MS does not typically allow assignment, except in cases where 2 firm is
purchased by another (i.e., more than 50% ownership). Source code is usually excluded
from assignroent under any condition.

Copyright
The exclusive right provided by law to reproduce literary, artistic, dramatic or musical
work for a specified number of years. Also applies to computer software,

Consequential Damages

Damages which occur as & result of using a MS product. For example, an accountant who
was sued by his client due to data that was improperly calculated in Excel (even if due to a
bug in Excel), or a company that suffered a large loss of data due 10 8 bug in MS-DOS.
Our OEM sgreement and our EULA (typically all vendors' agreements) specifically
exclude Bability for consequential damages.

EULA

The End User License Agrecment is the agreement between the manufacturer or licensor
of a product and its end user. End users typically "agree® to the terms of the EULA via 2
“break-the-seal” agreement on the software package. In cases where software is pre-

installed on a hard disk, the EULA may be implemented via a "break-the-seal” sticker over
the computer's power switch.
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Glossary (cantinued)

Indemnification

To reimburse another party for harm or loss incurred. Our standard agreement provides
that MS will indemnify our OEMs against claims of copyright or wade secret violations
brought by third parties against the OEM relating to MS products. .

Jurisdiction

The legal power to enforce and adrminister the law. The standard agreement provides for
jurisdiction by courts in the State of Washington. The standard agreement also provides
that the laws of the State of Waeshington will apply to and be used to interpret the
agresment. MS chooses Washington s it is one of the few states which have a
concentration of software businesses and are most likely to have computer software laws.

Limit of Liability

MS limits its financial exposure under the agreement. Typically, this limit equals the
amount that has been paid to MS by the customer. The basis for this limit is that MS is
not willing to take on more risk than the amount of revenue opportunity provided in the
agrecment.

Material Discrepsncy

In the context of the standard MS license agreement, this terma refers to the difference
berween the royalties reported by an OEM and what the OEM shouid have reporied, as
determined by an audit. A difference is deemed to be material if it is equal to or greater
than the lesser of cither: 1) $10,000; or 2) 5% of the amount that should have been
reported. If the discrepancy is material, the OEM reimburses MS for the cost of the audit.
If the discrepancy is not material, MS pays for the sudit.

Patent

The exclusive right to reproduce an invention for 2 specified number of years. In the case
of computer software, patents are typically for unique and novel algorithms or other
processes carried out by the software. Patents are typically granted for 2 particular
function within a software title, not an eatire software product.

Restricted Rights

Federal law provides that products which are distributed to the federal government can be
copied without restriction by the government unless the products are designated as
products with restricted rights.

Subsidiary
A company with more than 50% of its stock controlled by another firm. In the standard
MS license agreement, the controlling firm is defined as *COMPANY".

MS 0013399
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Glossary (continued)

Trade Dress

The packaging.' color scheme, design, etc. of & product package. Essentially, the "look
and feel® of the product packaging. :

Trademark

The exclusive right provided by law to use and reproduce 2 distinctive name or symbol for
use in conjunction with marketing a product. This right is only granted for a specified
period of time.

Upgrade
A copy of & more powerful or newer version of 2 product provided to an existing end user
of the product.

Venue

Defines where a legal procecding may take place. Our standard agreement provides for
venue in the Statc of Washington. This means that any legal proceeding would be brought
before a state or federal court in Washington.

Waiver
An exemption which frees a customer from a particular license requirement.
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Glossary (continued)

Finance Terms

Budget

Every “forecasted” customer has a revenue and processor budget for the fiscal year.
These budgets are “locked” at the beginning of the year and do not change. The individual
customer budgets roll up into the overall OEM division budget. The importance of the
tevenue budget is obvious. The consolidated processor budget helps MS management

understand industry trends (e.g., processor mix) and impacts our product development
decisions.

Due on Signing
License agreements typically have a part of the minimum commitment that is due when the
agreement is executed. This is referred 10 as the "due on signing”.

Earned Rovalties

These arc royalties which have accrued on an OEM's shipment of its computer systems or
copies of MS software (also referred to as *actual royalties). Eamed royalties are
conununicated to MS via the customer’s quarnterly royalty report.

Excess Royalties

The amount by which a customer's earned royalties exceed its minimum commitment for &
period.

Forecast

Afer the budget has been set for the fiscal year, the Account Manager continues to
receive new information (e.g., royalty reports, company news, ctc.) that will affect his/her
forecast of the volume of business an OEM will do in the fiture. In order for us to
monitor these changes and understand their impact on our business, the Account Manager
is required to maintain an on-going six-quarter rolling forecast of customer machine
shipments and the resulting revenue contributions 0 MS. The relationship between

budget, forecast and actual results are continually monitored to evatuate the business and
trends in the-industry.

Prepaid Balance (PPB

PPB for a license represents the excess of cumulative paid minimum commitments over -
cumulative earned royalties, as of & certain point in time. As defined in Exhibit B of the
standard license agreement, PPB is "recoupable” (that is to say that the customer receives
value for PPB) via future eamed royalties in excess of future minimum commitments
under the License. This is important because the existence of PPB may impact the future
amount of revenue that MS recognizes under a license agreement.
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Glossary {continued)

Recoup

Recoup means "t0 get back™. Recoupment is the process in which an OEM gets the
benefit of any prepaid balance that may exist on its license agreement. If a prepaid balance
oxsts and the OEM's eamed royslties for a period exceed the related minimum
commitment, the prepaid balance is recouped 1o the extert of such excess. Consequently,
the OEM would not owe MS any additional mooey for reported excess royalties, to the
extent that such excess royalties were less than the existing prepaid balance.

Revenue Recognition

An sccounting term relating to when revenue from an event is recorded (recognized) on
MS' books. For example, an OEM ships 1,000 systems during Q3, but we don't bill the
associated royalties until the OEM reports the activity to us in Q4...a report based upon
revenue recognition will show the product units and associated dollars as Q4 actiwvity.

Basically, revenue recognition occurs when MS issues an invoice to the customer.

Unspecified Product Billing (UPRB)

UPB is & fictitious product which serves as a "holding bucket” for revenue related to
minimum commitment billings. A minimum commitment invoice puts doliars into the UPB
bucket. As royaltics are reported by an OEM, dollars are transferred (reclassified) from
the UPB bucket and credited to the MS produci(s) reported by the OEM. In any given
period, UPB for a customer reflects the net billing/reclassification activity for the period.

Although UPB activity impacts a customer's prepaid balance (PPB), they are not
necessarily the same amaount.
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