PLAINTIFF'S
g EXHIBIT

Lotk

Comes v. Microsoft

ng_w__——__
e wwmnmummwmw This wonslt! neec W be phecind in i (J) a8 weli unoer
COMPANY Subsidaries e e e e
] Pb . e

pTrosn

. O We
2. © Ca ) 1 - -
3. © AlenWi whare are PISES Ownad? Calisn: 85 noied 0 e petent cross | Oell C Corpor asintw
=) —
Section |
¢ O e ST Ercie e shouid be Verh 11K S Rpnwal
R - s.etonll

l-)(-)«:)w BIOS lockad CD - 00ss it need 10 be crasiad by an AR?
Answer grven: Yes
(aNNNC) « Dranpoudnndmmumwnnmntmmwmnmlnmmwsuwﬂmww
here
d that Prooucts LP
ltxl)-“bwwumnmm m-nmnow | rephed w/ "Portiolio™ CD anad that

with
«)(w)wnmmmnmmuumrmmu - will TYere DO SUCEBESOrS? AlenWi

mJuK.mm (1) distributon, (2) Trst sake”, -num.wnwnneuu Deli 1s concemed about (3). ®Roawoll
Wnat is MS' role for the OEMs’ roie wit EULA? TMnmmdNEULAN(mHMMMbyM
OEM...liks “venue® stit.
AllenWi: lots of work, would thers be vaius 1 the OEM 1 00 30?7
Catian: there are 8 fow DOt (i.2. “retum for & refund from the OEM, WW')mtlmynuy\nmwmnm
changes Calign may provide ys with »
4. © Section M

1. ©@ (aXi) Roysioes sre based upon COMPANY'S sstmated shoment voiume indicated in Exhidit(s) C” - waniad 10 know
what this was sbout. Answered that our procuct royalles 8re tisd 10 VOIS, SNd we use the est. voiuma column to
record the axpacisd volume. thnmb“mn-nmmmm-mmnm

markel.
2. @ (d) Clarifind why we want rovaity reports by the 25th of the month (revenus recognition and rackng business). Joek
mncu-maumummmummwwmum outcome of their

dl 8l that

5. o SectienV
1. o wnynm1m.mdlmnmyulmﬂw RonWoll: wa are loockng at Chanpes in DuUSNAsS
mode! ic.. and we forease many changes. musmam-.mmnmmummpmum.
NWi: nts about how we 808 .New hoenses will be unaer we new BTD.

6. o SectionV
1. o Calan- wﬁlmﬂhmmlmymbmruﬂmumwmmabuu_w!mEﬂoleuon BRorWoll

DTOS 80 Mat it will be affective.
7. o Schecys

1. @
2. o Ongong - mmmm-mmm-mw Formal response due back 10 us by V6. Dcunounuw

our ¥ 3-20; t for bon.
San Franoisco

3 o 21§ e

M___
1. @ Imemsi yute, MFNI u lEDﬂI. IMW\. m

2. @ FocusonTom nRichardF issues -

8. O Actons
1. © AllnWrCslian: get taxfegal separate call sei up to dgcyuss Dell Products, LP 1O AlenWi
2. 0 Scheduls 2-15 mestng.
3 0

1. @

au w

o o

Printed 4-1ho 22000

MS-PCA 2604305
HIGHLY



DTOSII
—JFeoow __

1. o 2/1700%:15 San Frmcsem —
1. o WF-nuﬁn‘lbmnmmﬂh“m:unmbwmmm\mwy

figneng about. ,
w&%ﬂm

. O Pnor )
! 1. © ASSUrance that Dall has the DOUDM e evel pisyng fiek’”....net efiecs & that thers 18 1o matena!

differenca in Balance Sheet. MmmutuMuum.manMm

_ © Easentally, | unk they wart us 10 58 il we wOnY £5ANG MOe MENEbNg $3 wih ancther OEM tan
. mmm:;-n.wllmrm“nmmlwuﬂdﬂwm.mlnwm

neve o then ofier Deil the sbilty © match the progEM. i
APM Changes, warranty ms. NSemnificalon, Ohe!r #ms that mght

3. 0 JoeK: MFN should siso nclude

4“0 ,,_w%___M’m_. e 55, B AT G0 &

1. @ should sSick with pncs ang Paymart 1arms and “arketng or rebais Programs whose
mant is to eOyca COMPANY's eflactive rovaNty (8"

2. © 27M0 9:27s

1. 0 JosK talked sbout Dalnce - hits the P/L in 2 matnal way. .
Same CpPOrUNLSS OS ONMS; CIaET that SoMe Yungs cont match Delf's busamss. They Jont went o

shackie us, but they went 10 be 3die 10 ChoGES 10 PEMCIDSIS.
T H *Ask’...for Deli's perticipaton

ma'a ' - for ius 0 X
0 RichaniF: wants svaghionwern: anc with erms that aach panty can schusily sxecuts 8pamst. We
mntmmmmnummlmmwm:mmsmlwlnny

Hhem 10 be successiul.
is looki PR,

Clarifies

4. O Joel: pomts to Windows 2000 deveiopment - fit that they dic not have the acoBss. OF ! MSe ack 1o
being very invoived in the aany deveiopment. What Dell is looking fOr is some “sdded witisn ncentuve”
0 maks sure that Dell is inciuded i any Sevelopment eNOrL..when we think “let's 0o work with OEMs®
they wa. it (0 meke sum that Dell is inciuded.
“"This is something thid s not reaily workabis...} JonY know how we can guarsnies

Lol o
Q

Performancs...especia ly given the wide vanety of 906 that 3 develop orpancauon overall
shar=
S. 0 Richardf: sees what Dell (s i00king 1Or: DUI WAL US D GaVaIOp with Dell in 8 posivve way, ana sviad the
It " s8ys that you will with T

6. o Tom Csien: wWhat's Missing - markeling, sdvertsing, and kcensing kermas. (Calian pomed 10 18(a) n

parucutar.
Calian: he wents MS to ofier Dell the same level of SS spends on marketing as any other OEM. A budget
level and reconGiliation level scCoUNting to snsure that Dell has spent the same 33 with MS as sny other

RichardF : distinction between programs that imend (o decTeass royalty snd overall ma) progiams.
RichardF: we need to think S50yt this....the EXpENKION 1o § ‘real” ing y: Partner Fund
expenditures shoyid De the spme, with writien trms

7. @ TomG: scope runs acToss UWe enine busness...nciudes things like “Y someora has better terms arcwnd
12(d)..." they are iooking for all aspects of 8 icense thal could affect how much cost is INCurred. .
AllenWURF: we may be able o Stats the “spirit” of working to make cerntan

8. 0 JoeK: the sreas that we resily cam about: .
*Cost - tafms sround the Product itss

-Prasentation of the product  the market, ISP hooks, content nooks in the product.
9. @ Caiian: what's the procass 101 MeasuNNQ/COMPIBNCE -
10. © Actons ] )
1. © We will consider the marketing sspects of MFN (I don't think that we should do this in any | © RichardF §
case}

2. 0 Deli wili take the other pisces snd propose terms (pointing to ditterent sections of the { O ANSnWi
licanse perhape 7) - ANenWi suggested privately that he can draft the “spirit™ text snd wilt !
pive it to RichardF to propose. '

2/17/00 4:S1p AllenWi dratied lext gnd provided to Tom Green. :
2. O Pricing '
1. 0 Pnor (irom above] !

1. O Prelimunary: proposs! it fist to shghtly Ngher overall. Dell has specific prica pomnts o hit (or cost
m!!urmsmmA Typical commants re: “all COmponents decining in cost, bt MS QS5 is

2. @ JoaK: will presant back 10 us their cost for COA « BIOS iocked media, and they will want us 10 “cover” ! i

J. © mmmmtmmmm interesting comments from Jos re; market !
MOUCMATSRSILON. .. NS WBNed ) KNow whilt BSSUMDLONS we May b making 8s tar s MYrtion 10 WinlK .
from NTW.._but. botiom iins is Tal we (MS) 78 making 10 SSSUMPLONS; TENEr we are SMply pUting | !

i 0 ; 1 the market d to. .
4. o W\QQO::WM*MRFIRWMW:Mmﬂ!mm.'mnudswb-onour '
deciaion 10 Promote our istestgreatest. invite Deit 10 come up with Droposats on how they can sdd vaius .
10 MS 0 incent us 10 extand the $21 discount to sngle NTW instails. . !
:‘ymmnmmﬂmos. wab advertsing. Premwer pape "Dell recommends’ Windows 2000 for |
SNeLE”. : :

2. 0 21700 11:148
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& TomGresn: imenes inmemst by Dol in driving Windows 2000 - MS should) undersiand tus clesrty. Del
e e b o o S0 et e o o e
-]

SOMe SYong iINcenivas © pIt IS CUBtomerns e

Grasn: M he technology in pisce
o o Wmmwmhmum

;:l':“ll m-mmmwmmnmwmm hepher cost
2 © mmmw woetthe b nmbmm . el proe on

Windows 2000, pius 1o ncresse on NTW. He sQress that a pnce diflerents! is gand....he gUts 3! "o

probewm.
GnurPA_anntMsmu-bmmMMnmm. Ao

. RicherdF- wnmwmnnnlbﬂuammuusmmwau .ne
v tum-e:.n::nlw Mwuuwmmmunaﬂmnmnrqumw%)

Py

5 © mnmw-ommmmuson ASP"s are Gecenug 5%,

o Winix moves from susussozm-rl.w The 2.07 is Dell's cost of impiementing the COA

and 8I0S locked meds.
WInNTW moves from 105.01 1 126 + 2.07 = 128.07
Win2K moves trom 105.01 10 105.01 « 2.07 = 107.01

1.

6 © wr:usummnmmmusmmmnummtumwm
fund M v NTW Mix
7. .0 Dwcount for Windows NTW - mmnmnMnnﬂMnuambMSmmmww
- order D asm the Windows 2000.
Action: nmahmaum-nemmmmmwunmmgwmamzm
broadly.
8. 0 RichardF: wents to work with TomBaum to understand how our Mmedia Impermentaton impacied Dell, but
ne's focused ON i 80 8 IMING EXPeTENGCE. Very MUch Not inerested in peying for Sungs that an Dells
business model's problem.... .
JoeiC: qu”hmdwh&pm Past isense “veilue
MMHSWL JoeK__to have the same veiue propesition, onnor
1. © Reduce my price by the $2.07 snd Dell will continue 1o manage/own the crestion of the ' ® RichardF
medis. or
2. O WS takes bock the mans ot of the backup media.
9. 0 JoeK: What could Dell ring to MS that wouid get them o net 20% decresas in OS royaity pnicing? ' & Richardf
1. © This is 8 tar question 10 ask...it's the “No wey that Del wouild ever do that” when in fact, they st

might,
1. 0 uNsWuﬂlnuulunmmbmwmzm or is there somethung eise that would
Xl

10. © .m&r-muuunm-uudhumunwumo(wmzooonnnomuzwomouml
bund with “vaive ® to customers to

1. © RichendF. *i tould €0 thet.... .nlnmodwwmnr-wmmuﬂmnmmmanvmwngw
snierain thoss discussions.

11. O Developing Markets_
1. @ Dell rasily wants us 1o recognzs that Dell has a urvque ability to delver legibmats OS

ProguUCts... N0 ey want us 10 give them 2841 Margn 1o heip promots thal. Thusvﬂymmlor

US, $ince gompeting pgamet 30 roysiues
3. @ PerSystem ve. Per Copy

1. @ Pnot (from sbove)
1. © Dell wans 0 undersand wtty we are ssking for Uus...what is the value that MicTosoft gets from this tarn.
t's commitment I the MS Platiorm. 1
JOBK: “par system® would siso add cos! to Dell's busi (creating p sku's eic.) and wwldlnok ‘

for ys 10 contede $ on royaty. '
218/00 3:48p Discussion: MFN, price, per system ali represent “the best” oversii. Per copy is sn opbou .
mn-szoomum-mL Mumﬂynmmmlnhn'oﬁommrwsmum :

0 Vaty sensitive. mmlummmtwbolluy‘numm hmlhymﬂdbmumm‘s
in order to offer otrwr OS sysams.
0 My thoughts: nmﬂwwmmmmmﬁmlmmnwmmamwwh i
sm(uﬁ.ﬁuﬂymmwu) Once we are at 99+% of Dei's business. we don1 reaily have | .
e of this keense ment.

4 0 i} is ve 20Ut Bus term; our need is for teNcY SCTOss kcenses.

5. 0 JosK/Tom Green: mmwnpmwumu-tnnnv-mmuo&mnnuwm | 8 Ronwoli
that stats “unieas otherwise req dbys r" and whare they commit to merchandising cvuy
systam with 3 Micraaoft OS.

Our action is 1o considar and look st how we might write this one in.
4. O intsmal Usape N
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o Prior (from gbove) ___
undamentsl pieces - Dell bakeves that MS wmmmummiu
ve :m.:.). mwmus::nwb-unwdwm onc wants to
wmwmymmDMSn”wn e & concemad sdout Dell's abilily © Mansge

aﬂmu
. :18p
: . Tmmm-mmnwmmwwmm Tom

[
2. @ Ourmoun-um nm-mmum-mmmmnmmm

. Tom Cakan: mnmnmmmwmmdwwmmm;
>0 Jmnﬂﬂmmwmnwwnmwmamu
MS that will j
. 0 m-n'ulm mnl—dnoo-dhr'-mmommu‘lmwmbrhwm SRonWol
SYSsIms and UppTe0es....that wey. Dell can move I Wingows 2000 compietsly...hen for future -
mummwmlwmw"lﬁmmwoou
t free IMSM3) YRS,
zmmw-mmmnwnmmmdm
M(Wmumﬂ“buﬂuwmmmohm

z 0 WN
oot an.L . from MSL! working procuss. JooK brougit up that !hey wold be
1. @ ful St Norm Ruppen and eem are ons
mmanmwnuw Wmuumymvmnymm-n

2. o mn mn‘nn utnmﬂumnmmmmwwuw
211 ﬂ' 9"' t wAll MS and Del.

2 0 M
1. @ Me mmuw*mummmmum. Richard is probably mad st

ma for giving this swy 80 y: DUt we iNg 10 OOt he CONVersaton sway from '
. Dol was ha -2 | the 3 .
7. 9 lassing
1.0 Pﬁl”%ﬂl —
1. 0 nnmmntwm\umnm-i.o.wnnwumdm:m
mﬁ_
2 o " - Four

1. @ 1-m|1m 38mo.; Dell 5 tuned mto our ability to conrol icensing downstream, snd are not
MWNW(MW)MMMMGM
JosK/TomC: Wiy does Mcrosoh need the rght 1o doudile dip on OEM Product? Claim that the '
MENODIACS WONY suUppart That.. AlenWs (prvalely) wa are MOving 10 & S6NACES MOOSI, wnemn we
may De rental cor ASPs sdditions! MONIes in OIYeT O rent Sur products.
wmmwmuxmmuwnrmmmmmm
Other discuasion: What Dell really wants is for us (o remove any Werms rs: i8asing from our
sgresments, and silow Dell 0 ssientiesse however they want, since our OS "is ust 8
component” to a Customer Syswem. Further, u-ynm(uhn)mnmnynnzuuwum
the restrictions on renting/laasing...this would effeclvely hand sli of our ASP typs mmoau.
NFW.

Action: Discuss Thursday, nJuMmCmmluWndwwwlﬂmuwhluvmm H
BTN N piacs WIthoUT UNOEFSIANAND Our fURNE DINS. Mmmmﬂv‘mywrﬁuw
WMWNINOSD:’"MD-W!Snwmsnwnumamuunyw-v

'

2. o Terms for refreshung syswems, changing OS, stc. | Action is on JosK and TomC to review our |
hosnse and edit as they May need for their business. Wllunlmﬂtmlmmum

Ve reyoived

3. 0 Terms re: APM management. Our tarms siate that CUSIOMErs must reumm the APM - D.llmm
the abiiity 10 work with cusiomers 1D responsibly manage APM destruction/returvDell momi. We|
are OK with this; m-mWMCBnMWmlmmmmmml

PrOCSsses in pisce to heip cusiomers manage APMs.
4. O Third Panty Lasaing Agerts: Dell wants 10 SUCk with License 1ermes between MS snd Dell, as they,
do not foreses any non-Deli entity aciing on Deil's behall. We sre OK with this: mw:mo H
mr;mmwmmsamwgnm
I o U 4:08p We are prefty wesk in the sres of “renting"....i.s. George Bush campaign, Womwww
bamm which sre reflectsd in the agmt. '
or ASP marksts, thai's & saparats agreement snd separate terms. |

2 @ zmmurp . )
17 e m-wmmmmmlmmoeunm sgan, M-nmonuﬂvynmuy .
lesse terms ot gli. 33 iong as tw Fysiem hes the OS and NRS Deen paid for.
2. 0 Ded

Deliquestiony _ __

1, © Why canll Deil offer lsases of shorter term than 6 mos.?

2. @ Wty cant Deil offer lsasas of longer term than 3 years? :
3. © MS nesds io go think about the 12mos./36Mos. Werms snd whether of not we neey them.

4. o Rafrashing 3 syswem sher 36mo. isase snd requinng an updats 10 aur newsst OS is difficult for Deil; e RichardF |
Mudymnnwmmmddmlimvos w-muhmymmonm ]

the oid OS. .
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COorosn
k °1.- -] mnmmunmmwmmM.mmn-rmwwmnmmmuwln
better than 8Ny OWNSr COMPEtDT.

2. O Pricng .
1. © PMM&- Family: $66.75 less MDA ($16) = $50.75.
Currant pnce is $42.86, which is CPQ+10%. | thenk that it will De hard 10 pat CPQ up fram $39, partcuiany OriveN the PAVSEUE On Iow-Cost
systoms $0i0 1D CONSUMETS in the retail cnannel.
2. o PGL for Business OS: smmmmmm4m:;1m);mmﬁtnwwa1. From toasy's pnce of between S87.86
and $89.01 (Cepending an NTW Mix Mode! dasCount aach month) this 8 prooably ressonable.
3. 0 Key lssuss-MS
1. © Prce: _
1. © MSdesireseni of b ) $2 8nd $3.15 over thair current pnos for Wirkdows NTW.
No discount for NTW4 means mat Del would pay {singie metal) $112, wiuth 18 an ncrease of $23 over cument prong
2. 0 Wincows 2000 Promations! discount SoVantagas the mdirect OEM. and punisnas an OEM who CoNvers exactly what me

stronQly
customer has ordered. Thers Needs 10 b8 SOMe wey 10 Mg this adventage.
: IIPe DENNSN/EGS ON www siles Shown o publc; Promouonal ads on

1. O idess for Windows 2000 promoson 83 3 COMpromise
Premisr pages - may include fevoiving “Tacts” or mkig. bullets. "ACIVE SUVOCSLON® Snd PrOMGLUON 21w the key 18rMS 10 focus on
10 reach 8 soltion that bings value o MS.
2. © PerSysam vs. Per Copy: )
1. 0 DolrlWMWDFonmolbulsn‘vm.msmumwmwD.l):'ptreopy’nm:mywunoubmwuus
sfficiently, Bnd sliow any OS 15 be srpped on sy platiorm. )
Risk is Tt 3 ONd in the industy that would dramebcally decrease Windows' oversll % Could happen 8t Dell, resuling in M+ pnang
for volumes far delow,
Almdtwvmy.Dolsnoulﬂmnﬂwmhtbwlwrm‘...mrnyﬁuhsmon‘pcrwpy‘
3. @ Modifications 10 Windows (DaliPius)
1. @ wmy‘lnryvm:a'wmwhﬂmlhmwbdbumm'tﬂyuwomnmmmmPmuct
sattware as pant of an oversil instataton custoazation effort for the customer”. This is 100 gray. BSpeciaily pven:
1. o The pervasive reture of the Intemet: Dell Could very easily Crests 8 CONfigursior on any web Dape thal could represant 3

“customer request”.
2. O Del's businass matiel (and statad direction) 1o drive more valume Swough DeiPlus., While we 0or really hear horror stones
sbout DeliPlus imajies, '™ convinced hat Many SySiems 0O Out hasvily modified. )
2. © Nesd terms 10 limit or pul some sCope ON this abilty. Risk is that DeliPius couid become Deli's standard cffening within the tmetrame
contempiaied by this licsrsas. :
4. © BTDauditterms
1. 0 *Notwithstanding the BTD, “terms? We could propose & full section in this icense that sflectively neuters the BTD audit lerms.. We

could make this change 83 pan of a tade for 8 writtan MFN.
S. O MFN

1. 0 Sectons 4(h)and 4(1) of vve BTD eal on MS to negotiate in gaod taith for a deal that matches the bast desi out there; the DTOS iself

d0asN Rave 3ny MFN-type terms w0day.
Do we want 10 ofier MFN ters i Orger (0 pet OLher CONCESSIONS ?
6. © intamal use nNghts .

1. o Delf's icense has terms that pive Dell the roysity-free ability to use “Product” for inemal business producuwvity, Detl has intarpretsd this
1©© mean ‘in all cases®, including 10 nstalied base. (Technically, the smendment which sdis the Windows 2000 Upprades
could be modifind 10 exciude Dell's mtamal use, SINCe it is NOt spned.)

2. 0 The kcanse itsalf isentifies roysity free use of “Product”, which 8iso includes Upgrades in the case of the Exh. C for Windows 2000
Upgrades m Amengment 3. Wingows 98 and Windows 98 Second Edition aiso were coversd using thus dafinition of "Product”.
Windows NTW4¢ would not be covered under this scenang, 33 there 13 no licensas Exhibit for 3 Wingows NTW Upgrade.

7. © COMPANY Subsidianes sxercising Licanse Agresment ngits direcBy

1. 0 Cument agreement aliows Dell 10 wihhoid taxes regionally; nei is less revenue 1o MS (How much withheid iasi year??). MS can claim
25 3 foreign tax credit. but | think we'd rather have the revenue. This is VERY important to Dell, as they sre then able 10 Wake tax
banefits by working Subsisiary-lo-Microsoft.

8. © Dualinsall and Dust Boot

1. @ Dell's tarms for these SRuaUONS are in AndT Provision 26 to Exh. C1, and should ba outlined in Atachments to Exh. C1 instead. Current

lerms would aliow for Windows 2000/Windows 98SE dual install or dus! bOOL. which our standard agmit. Soss nol sllow.

4. O Key issugs- Dol
1. @ Prico - Both adsoluts price and relative price to their competilons
1. 0 Dell will ikely demand the best pnce. not just Compaq's price given the track today that will have Dell pass Comnaq in total shipmants
probably n MS FY01. Dell knows that Compaq pays $39 for Windows 9x and $81 for NTW given Exh. 72 on the DOJ website (since
removed;. This came out dunng the March 26, 1999 OOC review in Austin,
2. 0 Dol will ikoly soek a cormrvoment from SieveB to grve them the best absolute pncs; may 8iso insist on “ower than todsy” pricing.
2. © MFN-actually is 8 “price” issus, but Imponant sncugh to NOW saparately
1. o Dei's BTD Section 4(i) commits MS (o Negouae in pood faih for "best pricing® for Dell in negotiations 10r the succossor 1o the existing

1. 0 Dual install brasks Deli's business mode!
2. 0 No discount on NTW unfair to thoss customers who will be piloting Win2K, but still aking NTW.
3. o Expration as of March 31, 2001 (aliows 1 yr, of discount only)
5. O Miennwum Inciusion in DTOS It
1. Q@ {intend o lsave Miklsnnium out of the negotation pending results of the negotiston re: Additional Provision 18.
g. O  Aggregabon of voikume (C OSand B QS Famikes)
-] .
5. @ 2/9/00 8:552 First call re: clarfication of documats
. @ cuup:_o’;linmnmmnmmmm Dell Products, LP. This would need 10 be reflacted in I (¢) as wek under COMPANY

1. 0 We may be abie to rade the overall licsnse with LP to get out of the regional subsidiaries. Not sure about this one,

Panied 2:430 21500
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, Calan 1 gettng tax st invoived as reeded (Emily Perrino, af) tax) _
§. : Amwr:'-nnmmw Calisn: as noted in e PNt Cruss icwnse (Dol Computer Corparation as in the agmt)

2. O Secton! - .
1. © BTD Effective s should be March 1, 1997
3 0 Secton i

1. © (ANENC) Question: BI0S lockee CO - 008s & need to be created by an AR?

Answer pven: Yes o
(SNWNC) + Did we 0o ack and look st the 5TD and sre we assurmng twt the BTD definition i what we wan! 1o staie hers.

Agein, weniing 1o ensure mat all Delt entitias are grantsd SQUIVaIENt Nohts - NEeas 1 NGude Dell Procucts LP.
:::(i)-mnm:lmm-vm. guideinas avaiabie NOW. | repiied w/ “Portioko* CD and that other guidelnss

(onw)mlmmnm&:‘ﬂhwuﬁmu.-ﬂmnm‘l AllenWi: unlikely ©
change much...but sdme change s :
mwkwm::mmmwz..mMI:ﬁ'.“m. pursusnt to the EULA. Dell is concemed abaut (3). What i3 MS’ role 1or
the OEMS' roie wii EULA? Thers are some pwcss of the EULA that could be modified by an OEM...me “venue” eic.
AlenWi: lots of work, would the:e be vaiue ©© the OEM 1o do 80? .
Callan: there are » few SpOtS (ie. “retumn for 3 refund from the OEM™, and “venue®) 1! ey May Went to Make some CRanges. Causn
may provids us with
4. © Sactoniit ] o
1. @ (aKi) "Royalties are tasad upon COMPANY'S astimated shiomen voiume indicated in Exhibitis) C” - wanted L0 know what this was
aboul. Answered that our Product royalbes 878 ed 1 VOIS, 37 WE USS T SEL. VOME COMAN 10 rECOrT the XDECIEC voiume.
- Dowsn't raslty 8pply 10 Dell 3ince we sre cissr SDOUt their volUme BNd PORItion in the markel. ] .
2. 0 (¢) Clarified why we went oysity reports by the 25th of the monih (evenus recogniton and trackng business). JosK bekeves that this
18 limdt into Dve offorts between MSL! finance/audit snd Dell royaity sdm fcome of their the \$ Should Onve 3 process
Nt can be reflectad N the agresment.

S. @ Sectonlv
1. © Why sren them ferms offering a sacond year on this sgreement? Ronwoll: we 3re looking at CR3NOES i usiness Model aic., and we
foreses many changes. I's MS™ choice and we don tnk it makes s6nee L ProNY e CNANgeS.
AllonWi: comments about how we are going 1 be simplifying the next BTD...new kcenses will be under the new BTD.

6. O SectonV
1. 0 Callan - we will nesd 1 ensure that any side istier sflactive daias will need to be dateater the Effective Date of the DTOS so that it will
be etiective. '
7. © Scheduie
1. @ 2/%00 JosK nviewing with Dell execs
2. 0 Ongoing - JosK working with extended taams within Dell. Formal response due back 1 us by V6. Dell hopes to get our tesdback by
3-20; 3731 targel for compistion.
3. 0 215 Negotiaton Session - Locaton: powentially San Francisco
1. O Iinternal use, MFN, per system, suditreconcikaton, pnce
2. 0 Focus on Tom Gresn/RichsrdF issues - 10p ~8 ilems
8. O Actons
1. @ AlnwieCalisn: get tax/egal ssparate cai se! up to sscuss Oell Products, LP
2. © Schedwe 2-15 mestng.
b - ]
6. @ 210/00 10:308
1. @ Mawrissues as identified by Dell ieam
1. @ intarnal Usage
1. @ Fundamental pcas - Dell befwves that MS gets value from Naving em usa their products (i.e. showcass, eic.). Joak
gnizes that MS is D o see the vaiue of OUT Products, SN0 wanis o expiore Now Dell may rewm vaive 10 MS m other
ways. He s concemed sbout Deil's abilty to manage this intemnaly....
2. @ Priting - :
1. 0 Preliminary. proposal is flat to slightly higher overall. Dell has specific price points 10 hit {or cos! objectves) for their aysiams.
2. 0 JosK: wil presant back to us their cost for COA « BI0S locked media. and they will want us to “cover” them.
3. 0 NTW4 Pricing: assumptions that we are making. interesting comments from JoeK re: market mouonAransiton.
3. @ Per Systam vs. Per Copy
1. @ Deil wants 10 uncerstand why we are asking for this...what is the vaiue !hat Microsoft gets from this term.

1t’s commitment 10 the MS Piatiorm.
JoeK: “per system” wouid 3160 add cost to Dell's business (Creaung phantom sku's etc.) and would jook for us 10 conceds § on

2 0
-
i“ o
[}
[}

royafy.
4. 0 MFN langusge .
1. 0 Assurancs that Dell has the bottom &ne “evel playmg fiek?™....net effect is tiat there is nO Matensi difierence in Baiance Sheet,

They are concemed that we might use a miktg. program level of funding that could reduce OEM “costs”.
2. 0 Essentialy, | think they want us (0 agree thal we won't spend more merketing 3S with another OEM than we would spend with
twem...and i ancther OEM came o us with 3 big sack of 33 (0 mkL, that we wouid have to tven offer Deil the abiity 10 maich the

program.
s ol.mx.”m MFN should also inciude APM changas, warranty terms, indemnification, other ilems that might sffect Deli's bottom kine.
) nium
1. 90 Dell doss not inand 0 Sign & CONtTAC! without MIKENNIUM - OUT GECISIONS Bbout how to
6. 0 ReconcliistiovAudit
1. 0 dewmtmmmmmmm.usu-nmmm-pm. JosK brought up thal they would be bringing closure
of the current audit 1o ths negotiaton. Thnmldbonrysnnoontm.ywwwmnnnsummolymmoimﬁunu
NaQOLaLON ARG PSMBPS USE LS 35 3 CAMTOL Of lever.
7. @ Leasing
1. @ Thers are some terms tha! Callan/JosK want 1o change - i.e. Lai cUStomer relum of APMs: JoeK bel t
. e o Do e nge ge [ heves that 1odsy they can
2. 90 2/15/00 3:438 Lassing Discussion - Four major pomts
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1. @ Tm1m.-mubwmnﬂybw—ﬁqmmnwmwu
SoTeement (JoRK worts) wilhout URSSFIENGING Sur JUMAS dewchon. JoniK/TomC: Wivy aoes Micrusolt need the noht to
Procuct? Clsam that the merketpiscs wont support et AlenWi (prvistely) we 8/ moving 10 8
ASPS s0Giionnl MOrSS in Sroer 1D TNt OUr PrOCUCES.

Am:mm»-mm-u-mmnwmwnumumhwuw
UNGETSIanding our FUre pIans. We Bre unwiling 1D 0ive Bwey our Raxibility snd acknowieoging st e OS componerit L 2
Customer Sysiem should be Vesied 8 SNy Gthar hw COmponsnt: onoe paid for, Dell has sil cowal.

2. @ Termws for refreshing sysiems, chenging 03, sic. : Action is on JosK and TomC 10 review Our koense snd edi 33 twy may
Need for their busmnees. We 87 in SFEemMent thet these WITS can be reeoived.

3. © Terms m: APM menagement Our Wms state NIt CUSIOMErS Mus! retwm tw APM - Dell wants the sbilty to work with
customers (o responsibly mansge APM Sastrucsorvrensm/Del momi. We are OK with ifug: 8chon I 1of JOSK/TomC 1©
FOVISW QU WB1TRS AN COMMENt NOW thry would DUt PrOCEEses i SISCS 1 heip customers manape APMs.

4. O Third Penty Leasing Agents: Dell wants 1D stick with icense Srms between MS and Del, as they 90 not loreses any

non-Det entny acting on Delf's behall. We are OK with this: Alisn'Wi acson 10 eview A Provieion 344/345 end edit 35
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