IN THE MATTER OF THE SeECURITIES LEGISLATION OF BRITISH COLUMBIA, ALBERTA,
SASKATCHEWAN, ManNiToBA, ONTARIO, NEWFOUNDLAND,
NEW BRUNSWICK AND NOVA SCOTIA

AND IN THE MATTER OF THE MUTUAL RELIANCE REVIEW SYSTEM FOR EXEMPTIVE RELIEF
APPLICATIONS

AND IN THE MATTER OF Compag computer corporation

MRRSDECISION DOCUMENT

WHEREAS the locd securities regulatory authority or regulator (the "Decison Maker™) in each of
British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Newfoundland, New Brunswick and Nova
Scotia (the Adurisdictionsl) has received an application from Compag Computer Corporation ("Compaq”
or theACompany(() for a decison pursuant to the securities legidation of the Jurisdictions (the ALegidation))
that trades to, by, with or on behdf of employees (the AEmployeesi)) (including in certain circumstances
former Employees and their representatives, and including Employees immediate family members and
related trusts (APermitted Transfereesf))) of Compaq or its affiliates (collectively, theACompag Companies)
resdent in the Jurisdictions in options (AOptions@) and stock appreciation rights (ASARS) and, together with
Options, the AAwardsl) on shares of common stock of Compag (ACommon Sharesl) and Common Shares
in connection with the Compag 1985 Stock Option Plan, 1989 Equity Incentive Plan, 1998 Stock Option
Pan and Employee Stock Purchase Plan (collectively, the APlans(l), induding firdt trades in Common Shares
acquired pursuant to the Plans, shdl not be subject to the requirements contained in the Legidation to be
registered to trade in a security (the "Regidration Requirements’) and to file and obtain a receipt for a
preiminary prospectus and a prospectus (the " Prospectus Requirements') (collectively, the "Regidration
and Prospectus Requirements’);

AND WHEREAS pursuant to the Mutud Reliance Review System for Exemptive Rdief
Applications (the "System”), the Nova Scotia Securities Commisson is the principa regulator for this
aoplication;

AND WHEREAS Compaq has represented to the Decision Makers as follows:

1. Compaq is a corporation incorporated under the laws of the state of Delaware, is not a
reporting issuer or its equivaent under the Legidation and has no present intention of becoming
areporting issuer or its equivaent under the Legidation. The mgority of the directors and
senior officers of Compaq reside outside of Canada.

2. Compag currently has and in the future will have afiliates (AAffiliatesi) in Canada participating in
the Plans. The current Affiliates are Compaq Canada Incorporated and Compaq Financia
Services Canada.  None of the Affiliates is a reporting issuer or its equivdent in any of the
Juridictions nor has any present intention of becoming a reporting issuer or its equivaent.
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The authorized share capitd of Compag consigts of 3 billion Common Shares, par vaue US$0.01
per share and 10 million shares of preferred stock (Athe APreferred Shares)), par value US$0.01.
As of June 30, 2000, there were 1,728 million Common Shares and no Preferred Sharesissued
and outstanding.

Compaq is subject to the requirements of the Securities Exchange Act of 1934, as amended, of the
United States, including the reporting requirements. The Common Shares are listed for trading on
the New Y ork Stock Exchange.

Common Shares offered under the Plans are registered with the Securities and Exchange
Commission (the "SEC") under the Securities Act of 1933.

The Compag Companies will identify the Canadian Employees who will be granted Awards under
the 1998 Stock Option Plan (A1998 SOP)) and will didtribute plan related materids to them.

Compaq proposes to use the services of an agent (the "Agent™) in connection with the Plans. The
current Agent under the Plansis Sdlomon Smith Barney, Inc. (ASSB@). The current Agent is, and,
if replaced, will be, a corporation registered under applicable U.S. securities or banking legidation
to trade in securities and has been or will be authorized by Compaq to provide services under the
Pans. SSB isnot aregigrant in any of the Jurisdictions and, if replaced, the Agent is not expected
to be aregigrant in any of the Jurisdictions.

The Agent=s rale in the Plans will involve various adminigrative functions and may include: (i)

asssting Employees, including former Employees (AFormer Employees) and their representatives
and Permitted Transferees with the exercise of Awards, including cashless exercises; (i) holding
Common Sharesissued by Compaq upon the exercise of Awards or otherwise; and (iii) facilitating
the resdle of Common Shares acquired under the Plans outside of Canada.

Former Employees are Employees who participated in the Plans when employed by a Compaq
Company but have |eft the employment of the Compag Company.

Former Employees are permitted under the Plans to keep the Common Shares acquired under the
Pansin the accounts maintained by the Agent and to use the services of the Agent to assst in the
resde of Common Shares acquired under the Plans even though they are no longer employed by
a Compag Company.

As of October 18, 2000, there were approximately 1,703 Employees resident in Canada digible
to participate in the Plans.

The purpose of the 1998 SOP is to assst the Compag Companies in attracting, retaining and
motivating Employees. Employees digible to participate in the 1998 SOP (the AHigble
Employees)) will be granted Awards under the 1998 SOP.
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Subject to the discretion of Compaq to permit transfers to Permitted Transferees, Awards are not
transferable otherwise than by will or the laws of descent and digtribution. Transfers to Permitted
Transferees can only be made for estate planning purposes.

The consderation to be paid for Common Shares issued upon the exercise of Awards granted
under the 1998 SOP may condst of cash or its equivaent, including consderation received by the
Company under a cashless exercise program implemented by the Company in connection with this
Han.

Eligible Employees may exercise their Awards and resel Common Shares acquired under the 1998
SOP through the Agent. Former Employees who voluntarily or involuntarily had their employment
with the Compag Companies terminated and whose Awards vest under the 1998 SOP may
exercise their Awards and resdll their Common Shares through the Agent.

Compag has aso made grants of options under two plans, the 1985 Stock Option Plan (A1985
SOP() and 1989 Equity Incentive Plan (1989 EIPG) which have now been discontinued in
Canada. However, options are till outstanding and may be exercised to acquire Common Shares
under the 1985 SOP and 1989 EIP. Common Shares obtained under the 1985 SOP and 1989
EIP will in the future be sold by Employees, Former Employees or their representatives and these
sdes may be made through the Agent.

The purpose of the Employee Stock Purchase Plan (the AESPP() isto provide an opportunity for
Employees digible to participate in the ESPP (the AESPP Participantsi) to purchase Common
Shares at adiscount and to provide an additiona incentive to such Employees.

An ESPP Participant may authorize payroll deductions of 1% to 10% of digible compensation; such
payrall deductions will be credited to the ESPP Participant=s account and will be used to purchase
Common Shares at the end of each purchase period. The purchase price will generdly be the
lower of 85% of the fair market vaue of the Common Shares a the commencement of the
purchase period and the purchase date.

All cash dividends paid with respect to Common Shares held in an ESPP Participant=s account
maintained by the Agent will be automaticaly reinvested to purchase additiond Common Shares.

Rights to purchase Common Shares under the ESPP are not trandferable other than by will or the
laws of descent and distribution.

Canadian Employees, including Former Employees, and their representatives, who wish to

sdll Common Shares acquired under the ESPP may do so through the Agent.

A prospectus prepared according to U.S. securities laws describing the terms and conditions of the
1998 SOP and ESPP will be delivered dectronicdly to dl Eligible Employees who are granted
Awards under the 1998 SOP and to al ESPP Participants, respectively. The annud reports, proxy
materiads and other materids Compaq is required to file with the SEC will be provided or made
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availableto dl participants under the Plans (the APlans Participantgl) who become shareholders of
Compaq a the same time and in the same manner as such materids are provided or made available
to U.S. resident shareholders of Compag,.

Participation in the Plansis voluntary and the Plans Participants are not induced to participate in the
Plans or acquire Common Shares under the Plans by expectation of employment or continued
employment.

At the time of the grant or issuance, as the case may be, of Awards and Common Shares under the
Plans, holders of Common Shares whose last address as shown on the books of Compag wasin
Canadawill nat hold more than 10% of the outstanding Common Shares and will not represent in
number more than 10% of the total number of holders of Common Shares,

Because there is no market for the Common Sharesin Canada and none is expected to develop,
any resale of the Common Shares acquired under the Plans will be effected through the facilities of,
and in accordance with the rules and laws gpplicable to, a stock exchange or organized market
outside of Canada on which the Common Shares may be listed or quoted for trading.

The Legidation of certain of the Jurisdictions does not contain exemptions from the Regidtration and
Prospectus Requirements for certain tradesin Awards and Common Shares to, by and on behalf
of Canadian Employees, Former Employees, their representatives, and Permitted Transferees,
including trades carried out with or through the Agent.

When the Agent sells Common Shares on behdf of holders of the Common Shares, such persons
and the Agent, as applicable, are not able to rey on the exemption from the Regidration
Requirements contained in the Legidation for trades made by a person or company acting solely
through aregistered deder under the Legidation.

AND WHEREAS pursuant to the System, this MRRS Decison Document evidences the decison

of each Decison Maker (collectively, the "Decison”);

AND WHEREAS each of the Decison Makersis satisfied that the test contained in the Legidation

that provides the Decison Maker with the jurisdiction to make the Decision has been met;

THE DECISION of the Decison Makers pursuant to the Legidation is that:

a) the Regidration and Prospectus Requirements shdl not apply to: (i) the issuance by
Compaq of Awards to Eligible Employees under the 1998 SOP; (ii) the issuance by
Compag of Common Shares on the exercise of Awards or otherwise under the Plans to
Canadian Employees, Former Employees, their representatives or Permitted Transferees,
as the case may be, including the exercise of Awards and other options by their holders
directly to Compag or through the Agent; and (iii) other trades, including the transfer of
Awards by their holders to Permitted Transferees, which may be made in connection with
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(i) or (ii) above, provided that the first trade in Common Shares acquired pursuant to this
Decison shdl be deemed a digtribution or a primary distribution to the public under the
Legidation unless such firg trade is executed through the facilities of, and in accordance
with the rules and laws applicable to, a stock exchange outside of Canada on which the
Common Shares may be listed or quoted for trading or on the Nasdag Stock Market; and

b) the Regigtration Requirements shdl not apply to the Compag Companies or the Agent in

connection with trades in Awards and Common Shares under the Plans or to firdt trades
in Common Shares acquired under the Plans made through the Agent.

DATED AT Hadlifax, Nova Scotiathis 31t day of October , 2000.

ARobert B. MacLdla

Robert B. MacLdlan

C:\PIDECI Sl\compag.ord



