,fﬁf""f?ﬁ-ﬁ%‘ ot rament o | SIGNED
I S -ORIGINAL

a2 ¢ GATEWAY 2000 and MICROSOFT CORPORATION
Dated May L, 1993, Contract No. 4976-5198

This  Amendment ("Amendment”) to the license Agreement  ("Agreement”) between  MICROSOFT
CORPORATION ("MS") and GATEWAY 2000, tnc. ("GATEWAY") dated May I, 1995, is made and entered into this
ldth day of Sune, 1995,

| The artached Exhibit C shall replace the existing Exhibit C.

2 The antached Exhibit Cl and C2 shall be added to the Agreement.

3. Except as provided herein. all terms of the Agreement shall remain in full force and ctfect. In the event or
inconsistencies between the Agreement and this Amendment, the terms and conditions of the Amendment shall by

controlfing.

This Amendment shall be null and void unless signed by GATEWAY and retumed to MS within thirty (30} days or
receipt Ev GATEWAY. .

IN WITNESS WHEREOF. the parties have executed this Amendment to the Agreement as of the date set torth
above. All signed copies of this Amendment to the Agreement shall be deemed originals. This Amendment does not
constitute an offer by MS. This Amendment shall be effective upon execution on behalf of GATEWAY and MS by

their duly authorized representatives.
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EXHIBIT C .
WINDOWS 95 / DESKTOP AND PORTABLE OPERATING SYSTEMS PRODUCTS
(For MDA Accounts)
’
Product Langusge  Applicable Per System Per Copy Non-~ Added by
Number Yersions  Additional Royalty** Roynity** English Amendment
Name and sene Provislons Additdonal Number
Version Rayalty
Windows 95 shipments Royalty
1 EE EN, | (ah(sh(d), | a0 Percentage of ship US$75.00 US$ 6.00
Windows® 95 FF.D, () of Windows Prodocts
aperating DU, JE {20 defined In Additional
System POR, RU, Provolon (b)) Rovalty
SW, DA, <% US$47.50
LPRC > 20% and <40% US$46.00
>40% and <60% US$44.00
>60%and <30% Uss43.00 Estimated monthly
>80% USS42.00°* volume for
Windows Products:
| 4 mo n‘!' 1. h w‘ A M N/A
100,000

# The above per system royalty rates for Windows 95 reflect the $20.00 maximum allowable discount which GATEWAY may earn
under its “Windows 95-Based PC Market Development Agreement (the “MDA™). The per system royalty rates shall remnain effective
until the end of the moath in which MS notifies GATEWAY of its final MDA results and actual discounts, Effective the begioning of
the aext moath, GATEWAY shall ptymymyutaqmmmeabommnplmmymudMDAdkmmu\ﬂﬁmMyddamimd
under the MDA. (For example, if MS determines that GATEWAY™s actual MDA discounts are $15.00 and notifies GATEWAY oa
Navember 15, 1995, then GATEWAY™s per system royalty rates shall increase $5.00 effective December 1, 1995.)

***Notwithstanding the Per System Royalties in the table, until January 1, lm.mmﬁfame&gﬁshlmngaﬁono(
Windows 95 shall be at the “30%™ shipment level. mm.mﬂﬁamnnﬂdmm:hipwlﬂda

The availability of this-discount price until January 1, 1996 is granted in recognition for, among other things, GATEWAY"s efforts to
provide industry leadership in the following areas over and above those provided for in the MDA:

¢ Promoting the PC 95 hardware standard and moving its component suppliers to such.

. &oﬁdhgmmmﬁnmmmwmmmhwm“%uﬁumAamhium
. PtomoﬁngnﬂviﬁbbmdaingWM”mmemedigmﬂmmmdomehdumym

Royuity

Royuity
2 Windows® | EN,FF, | (W) (ch(d) USS19.63 USSN/A US$3.40 -
for D.DU.J | [()
Workgroups '
operating
system
Version 3.11
Royuity
3. Windom® EN, FF, OO Y0 USs$17.00 USSN/A | UsS$4.00
opernting DU, D, J -
fystem -
Versiom 3.11
Ro Royaity
4AMS-DOS® | ENFF,D, | (4\(D (2 USS$14.00 USSN/A Uss2.50
operating Dy, J
systesa
Version 6.22
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Royuity Royalty
S. Enhanced EN @ (n Uss2.00 USSN/A - | Uss
Tools for MS-
DOS® €22
Version 1.02
Royaity LUplift Royalty —
& Windows EN, DU, (OYON1] USS VA US$20.00° USs12.00
NT™ FF.D,J
Workststion
Versloa 3.51 Beginning January 1, 1996, estimated quarterty volumes
(:86/Pentium™ of Windows NT-Workstation: 20,000
Compatible
Version)

"ﬂnnynkybrmNTWMVMJ.SIMBMMMMMQMPRCO”UMMW’M&.

spplicable Windows 95 Per System royaity,
"Ahﬂmhmmhﬂm*wm‘ﬂmh‘whhhﬁwh&d the Prodact is indicated 28 licensed for one
or more Cust Systems in the Cust. System table of this Exhibit C.

""L-ml(q:A-Anbk,C!-CyrﬂkM.CZ-MD-GG“DA-MDU-M!-SMQ-MEI
Cmmm-mn-h—w-?mﬂ-mm-uimhhﬁn-ﬂehw.m-ﬂnml-lhlln.
J-Jap-“N-NormPOL-Pou.POR-Pom RU = Russisa, SW = Swedish, TH = Thal, TR = Terkish. In addition to the
WMWthﬂMIMGAﬂWAY-yManMbr&cle-dhﬂwhlvdhhl-
llngugcvcrio-“hﬂ-mmww‘-wm“ubhm#owm%hdhﬂmmh

Ezhibit N for royaity reports.
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-

(Continyed)

“PER M WLTY CALCUL v .

For Product(s) which specily “per svstem”™ in the Basis column in the Customer System table betow:

’

U GATEWAY agrees to piy MS the royalty set forth above for cach Customer System distributed or placed in wse by or for

UGATEWAY

versions of Product dstributed or placed in use by GATEWAY.

2 In addition. GATEWAY agrees to pay MS the Non-Linglish Additional Royalty specified above for each unit of non-English

3. Where multiple “Releases™ (ie.. Update Releuses, Version Releases or Product Releases:. lunguage versions. or media versions

(c.g.. MS-DOS and M$-DOS ROM) of a Product are licensed tor the
cupy of Product software in addition to one copy of Preiastalled Prod

same Customer Systems. GATEWAY may distribute only one
uct Software in onc language and Release tor use on each such

Customer Systiem. GATEWAY shall pay MS the royalty applicable to the Release and language version shipped.

4. Any Customer System licensed on a per system basis for more than one Update Release or Version Release of a Product, but
distributed without Product, shall bear the base royalty for the most recent Release ot Product licensed.

3 No(wifhs:anding anything to the contrary contained in Section 3

betow GATEWAY's estimated monthly volume specitied for per svstem shipments ol the Product in the Product rable above.

valty rate(s) to reflect GATEWAY's lower shipment volumes. If.

for any reason, MS and GATEWAY are unable 10 agree upon new rovalty rac(s) within thirty (30) days after the date GATEWAY's

royalty report is duc for the third such low-volume month, GATEWA

Y's per system royaity rate(s) for the Product shall increase by

twenty percent (20%). Such increased royalty rate(s) shall be in effect tor the remainder of the term of' the Agreement commencing _
with the moathly reporting period following the third low-volume month. Provided. however. it GATEWAY's reported monthly

volume retums (o or exceeds the original estimated monthly volume

for any three (3) consecutive months thereafter. GATEWAY's

per system royalty rate(s) shall be restored to the rate(s) specified in the Product table above commencing with the moathly reporting

period following such three consecutive months.

%. [n the event GATEWAY s actual shipments of Product exceed the estimated monthly volume by fifty (50) pertent for any three

consecutive months. then MS shall negotiate in good faith lower
consecutive month.

royalties commencing with the month after any such third

- ZPER COPY" RQYALTY CALCULATION

For Product(s) which specity “per copy” in the Basis column in the Customer System tabie below:

| GATEWAY agrees to pay MS the royalty rates set forth above for

cach unit of Product licensed or distributed by GATEWAY.

1. In addition, GATEWAY agrees to pay MS the Non-English Additional Royajty.specitied above for cach unit of non-English

versions of Product distributed or placed in use by GATEWAY.

3. Where multiple "Releases” (i.c.. Update Reieases, Version Releases or Product Releases). fanguage versions. or media versions

(.2 . MS-DOS and MS-DOS ROM) of a Product are licensed for the

same Customer Systems, GATEWAY may distribute only one

copy of Product software in addition to one copy of Preinstalled Product Sottware in one language and Release for use on each such <+

Customer System.
4 Nowwithstanding anything to the contrary contained in Section 3
twhether or not consceutive), GATEWAY s reported shipments of t

of the Agreement, if in any three monthly reporting periods
he Product with the applicable Customer Systems are twenty

percent or more below GATEWAY s estimated monthly volume speciticd for the Product in the Product table above. GATEWAY
and MS may negotiate an increase in the per copy royalty rte(s) to reflect GATEWAY's lower stupment volumes. IF. for any reason,
MS and GATEWAY are unablc to agree upon new royalty rate(s) withwu thiny (30) days after the date GA FEWAY's rovalty report is
duc tor the third such low -volume month, GATEWAY ' pur copy covalty rate(s) for the Product shall mncrease by twenty pereent
1201 Such inceeased rovalty ratets) shall be in cllect for the remainder of the term ol the Agrecent commencing with the monthiy

reportuiye period Totlowing the third low-volume month.,

eveeads the onginal estunated monthly volume for any three £3) conseeutin
abose commencirg wish the moanthiy reportitte period tollowing

et shall be restored (o the eatets) specitied in the Product tabie
s EIrCe consecutive months

Provided, however, it GATEWAY's reparted monthly volume retuens to or

« manths thercatter. then GATEWAY's per copy rovalty

MSV 0004325

Page 4 CONFIDENTIAL

MS-PCA 1104691



(Continued)

I GATEWAY Customer Systems are marketed. licensed. or distributed uider GATEWAY s ur GATEWAY Subsidiarses” frang
uames and trademarks which do not nclude GATEWAY's name. those hrand names and trademarks are listed below:

Brand Nanes & Trademacks P

- IF GATEWAY Customer Systems are markered. licensed. or distributed by a thied party under hrand names and trademarks which
do not include GATEWAY's name. those brand names and trademarks 3nd model numes used tur the Customer Systesns by a third
party are listed below. GATEWAY may not distribute Windows 95 with GATEWAY Customer Svstems that are marketed or
distributed under any third party brand names or trademarks. .

[
£y

VS KEY - W, W,

{23 (1) Product deliverabies include an OEM Pre-installation Kit ("OPK"). The rovalty rate(s) specitied above require pre-instailation
of Windows 93 as the “defaule” operating system on each Customer System distributed with Windows 95 (i.c.. Windows 95 will set
up and execute unless the user coafigures the Customer System othenwise). GATEWAY shall preinstall the Product sottware solely
in accordance with the installation instructions set focth in the “OPK User's Guide” included in the OPK. Product software may aot -
be distributed in encrypted form except as expressly provided in the OPK User's Guide. GATEWAY may use the information. tools
and materials contained in the OPK solely to preinstall the Product sottware in accordance with the OPK User's Guide and for no
other purpose.

> (2) Other than as specified in the OPK User's Guide, GATEWAY shall not modify the Product software, nor delete or remove
any features or functionality without the written approval of MS in each instance. If GATEWAY wishes to include its name and/or
logo on the Product software "start-up” screen. GATEWAY will do so only in the location and manner as designated in the OPK
User’s Guide. Otherwise, GATEWAY shail not alter the content or sequence of the Product software “start-up”, initialization or
other screens.

(3) [F GATEWAY enters registration information on behalf of end users in the boxes provided for the on-screen end user
registration process for the Product software. GATEWAY shall nor ¢nter its own name or make any other faise or fictional
registrations. GATEWAY may not (i) relieve end users of their obligations to enter Certificate of Authenticity (“COA™) registration
numbers in the on-screen end uscr registration process and to reply to uvn-screen end user license agreement inquiries or (ii) insen
COA registration numbers oc ceply 1 end user license agreement inquirics for or on behalf of end uscrs.

(4) It and only it GATEWAY distributes the Product suttware solely as Preinstatied Product Sottware (i.e.. without a back-up

copy of the Product on CD:; diskette, magnetic tape. or other external media) with any Customer System, then GATEWAY shall also
preinstall the Microsolt Create System Disk Tool together with the back-up diskeue images ("CAB" files) contained in the OPK on <
the hard disk drive of such Customer System to cnable the end user w0 make a back-up copy of the Product software according to the
emis ot the EULA. Diskette images may only be used with the Microsoit Create System Oisk Tool. GATEWAY may not distridute,
us¢. o¢ authorize the use of the Microsoft Create System Disk Tool or diskette images except as provided in this Additionat Provision

or s specilied in the OPK.

{3) Notwithstanding the definition of ~Product Release™ in s Agreament, Windows 95 (and any subsequent releases off
Windows which nin be designated by a change in the calendar vear e cg. Windows 96, 97 98, e ) shall be deemed to he i
Pratuct Release .

16} GATEWAY agrces that w will not distnhute Window s V5 untl MS advises its OEN customers generatly that Customer
Sytems with Windows 95 many be distributed.

(T) Notwithstamhbng Section 2. GATEWAY must distrsbnte Product documentation with cach Customer Ny stem distributed wath
Froduct Software. A COA must be attixed to cach copy of Product docomenttion. '

(8} Any £ULA for the Product distributed by GATEWAY munt he dentical to the on screen EULA presented w the end user
durtng Product setup

, MSV_0004326
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{9) Windaws 95 mcludes Microsolt At Work fax transnussion sotiware, Remote Access Service, and Remote Procedure (Calls,
cich of which provide methods for stand-alone and nctworked computers o send and recerve messages with certain sceurity levely
French baw (Decree 92-1358 of December 1992) generally prolubuts the use w France of such technology’, unless Special approvals
are gramted  Accoedingly. Windows 95 has heen designed to disable the seeurity an cach of these features when the default tocate
assigned during installation is France, :

10y Nowithstnding anything to the contrary contained in this Agreement. GATEWAY may distribute Windows 95%0only with
Customer Systems which are marketed and distributed under GA FEWAYs or GATEWAY Subsidiarics’ brandnames and trademarks.
Windows 95 may not he distributed with Customer Systems which are marketed or disteibuted under any third party brandnames or
rademarks [;

th)  In addition to the required Customer System components speciticd m the Customer Svstem section of this Exhibit C.
Customer Systems distributed with Windows 95 must include 3 hard disk drive, except for dicect sales o major account ¢nd user
custorners that request systems without hard disk drives,

(12} Provided GATEWAY compties with all terms and conditions of this Agreement. tor purposcs of Section 3 of the Rovatty
Calculation provisions of this Exhibit C. preinstallation of multiple language versions of Windows 93 performed in accordance with
the instructions tor multiple language installation provided in the OPK shal constitute “one language” version. [n such event,
GATEWAY shall pay the highest royalty applicable to the language versivns distributed.

(13)  Inaddition to shipping a copy of Windows 95 preinstatied on Customer Systems. GATEWAY may ship the “Emergency
Boot Disk™ camponent of the OPK preinstatled on its portable and desktop computers.

(1d) . “Beta Uipgrade * shall mean a replacement copy of Product provided by GATEWAY scparate from a Customer System
direcuy’ 1o an existing authorized end-user of the Beta Evatuation 135 specitied in the chant helow) on GATEWAY 's Customer
System. Notwithstanding the provisions of Section 6(a). GATEWAY may distribute the Product in the form of Beta Upgrade.
GATEWAY may distribute to an end user not more than one (1) unit of Beta Upgrade tor cach unit of Beta Evaluation previousty
distributed by GATEWAY to such end user. GATEWAY shail identify all Bera Upgrade as “Beta Upgrade™ on GATEWAY's
royalty reports. GATEWAY may distribute Beta Upgrade Product only directly to end users. or as a mail order fultiliment itenr
dicectly 10 end users trom GATEWAY or 2 MS designated fultillment source. The packaging for Beta Upgrade shall indicate that it i
intended as an “Ulipgrade” only {or simifar wording) and not for use by a new customer. Copies pt' Product not strictly in conformance
herewtth shall not be considered Beta Upgrade. GATEWAY s license to distribute Bera Upgrade shall expire two (2) months atter
the date that MS advises OEM Customers- that Windows 95 may be distributed (in accordance with Additional Pravision (a)(6)

above).

Beta Evaluation: Beta Upgrade:

Microsoil Windows 95 Final Beta Release (M8) Microsoft Windows 95

(15) GATEWAY shall pay MS a reduced royaity of Zero Dollars (1S$0.00) for units of Beta Upgrade which GATEWAY
distributes in compliance with ail of the following conditions:

(1) GATEWAY distributes the Beta Upgrade for no charge except GATEWAY s reasonable costs of materials. manutacture,
postage and handling: and

(i) GATEWAY correctly reported 10 MS and paid the rovalty Yor the Beta Evaluation.

(16)  Notwithstanding any contrary provision of the Agreement. the price charged GATEWAY for Windows 95 at unv time
during the term of the Agreement will be no higher than the price charged by MS to any person who has (1) met to the same or any
fesser degree as GATEWAY the milestones. Product mixes, guidelines or other tasks analogous to those included in any then.
applicable promuotional, market development. “partnering™ or other, <imdar type of arrangement hetween MS and any person; and ()
purchased the same or lesser amount of such Product per unit of time from MS as has GATEW A Y

vV 0004327
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(Continucd)

ADDITIONAL PROVISIONS KEY - WINDOWS 95. WINDO WS, WINDOWS FOR WORKGROUPS, MS-DOS AND It INOOwY
NT WORKSTATION :

Wby “Windows Product(s)” shall mean Windows, Windows for Warkgeoups. and /or Windows 935 licenscd under this Apreement
For Customer Systems licensed for more than ane Windows Product on a pee system hasis - GATEWAY may distribute onls ong or
awch Products with any Customer System. In such event. GATEWAY ageees o pay MS the rovalty for the Product distnibuted with
the Customer System. or. il the licensed Customer System is distributed without any such Product. the royalty for Windows 93,

(€3 Windows for Workgroups version 3.1 1 includes Microsott At Work fax transmission software. which provides methods for stand-
dlone and nctworked computers o send and recive fax mussages with certain security levels.  French law (Decrec 92-1358 of
December 1992) gencrally prohibits the use in France of such technology. unless special approvals arc granted. Accordingly . M
- should provide only the version of Windows for Workgroups veesion 3 11 designed for France to avoid violating the Decree.

() GATEWAY shall not advertise, publish or otherwise mark a separate price tor the Product.

(e) (1) The PRC tanguage version of this Product 1s available with only sunplified Chinese character fonts licensed from a third panty.
GATEWAY acknowledges that such fonts may ditfer in quality and characteristics 0 Chinese character tonts avaifable i other
Microsoft Products.

(2) The PRC language version of this Product is avaifable only through selected Authorized Replicators as specitied in MS. From
time to time, MS shall provide an updated list of Authorized Replicators through which the PRC language version of this Product is
avaiable.

(3) The packaging for the PRC_language version of this Product distributed with Customer Systems within or to the PRC shall be
clearly marked in both English and simpliticd Chinese. “Not for distribution or use outside the People’s Republic of China.”

{0 1 Customer System(s) licensed foe this Product under this Exhibit C are also licensed for this Product under anather agreement,
then ’

{1) GATEWAY license to distribute the Product with such Customer Systems under the other agreement shall expire as of the end -
ol the calendar quarter in which the Effective Date of this Agreement or the Amendment Date of the Amendment adding this Exhibit

C. as applicable, occurs: and

(2) GATEWAY shall pay and report for the Product. and this Agreement shall apply to the Product. for such Customer Systems
1hercaher:
(g) In addition to shipping a copy of MS-DOS preinstalled on Customer Svstems, GATEWAY may ship emergency boot files
preinstalled on its portable and- desktop computers. Such files shall be restricted to those partial MS-DOS files necessarv for
rebooting a Customer System. .
{h) (1) For Windows NT Workstation. GATEWAY agrees 0 provide quarterly sales out. and business and governinent institution

sales reporting. Reporting shall include by country the state and zip or postal codes. quantity of units. part description. and indiation
of MS ficld sales assistance. MS will provide and may revise the reponting format from time-to-time during the term of the

Agreemen.

{2) ln order to support end-users of this Product. GATEWAY agrees to employ at all times at least one support technician who
has successfully completed. at GATEWAY's expense, the Microsoft Certified Professional program for this Product.

{3) Though the Product Deliverables tor this Product may include versions of the Product designed for other types of
microprocessors. GATEWAY s licensed (o distribute the Product only with and for use on Customer Systems based on the Intel x86. <
Pentium or compatible architecture.

(i} The royalty rate(s) specified above require pre-instatiation of the Product on each Customer Systemn distributed  with the
P'roduct. Notwithstanding the forcgoing, GATEWAY may distrrtbute Windows NT-Workstation without preinstalling on the
hard drive if end users request such; and provided such shipments do not exceed more than ten (10) percent of GA IFWAY
Windows NT-Warkstation shipments oer guarter

MSV 0004328
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(Y  The following shall apply w shipmems and pricing tor Wiandows-NT Workstation: avtwithstanding anything 1o the conteary
contained in Section 3 of the Agreement. ot any two guarterly reporting periods (whether or aot copsecutive), GA [EWAY S
reported shipments of the Product with applicable Customer Systems are twenty percent or more below GATEWAY '« estimared
quarterly volume specitied for the Product i the Product table ghove, GATEWAY and MS shall negotiate an incredase m the per
copy royalty rate(s) to reflect GATEWAY's luwer shipment volumes. I, for any reason. MS and GATEWAY are unahiz 1o agree
upon new royalty race(s) within thirty (30) days after the date GATEWAY s royaity report is due after the secand such low volume
quarter, GATEWAY's per copy Uplift Rovalty rate(s) for the Product shall increase by fifty percent (50%). Such mcreased rovally
rate(s) shall be in effect for the remainder of the term of the Agreement commencing with the monthly repodting period toltowing
the secand fow-volume yuarter. Provided, huowever. if GATEWAY s reparted quaterly voluine returns « or exceeds the original
estimated quarterly volume for any two (2) consecutive quarters thereatter, then GATEWAY s per copy Uplitt Rovaley raters) shall
he restored tw the rate(s) specified in the Product able shove commencing with the monthly reporting perind following such (wo

CUNMCCURIVE Quarters.

MSV 0004329
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GATEWAY's Customer Systems shall be the assembled computer systems described in the table helow which (1) ane conligured tor
use only by a single uscr (this configueanon shall not preclude aceess by other users aver a network/dial-in line via use ol oetwarking
features in the Product): (i) are designed o use a video display and keyboard: and (iii) include at feast a CPUL 4 motherboard. a
posver supply, and a case. Each listed Customer Svstem must have a unique model line name. model name. or modet number which
GATEWAY usces both internally (in GATEWAY s books and revords) and externally (on the Customer Systeny cise and packaging),
Fur cach Product which GATEWAY chooses to license tor distnbution with the listed Customer System. the letier ™™ of “¢” in the
relevant box indicates whether GATEWAY s licensing the Product on a “per system™ or “per copy” basis, respectively New models
may be added by agreement of the partics

AU GATEWAY's uption, tor purposes of adnimstrative cunvemence. GATEWAY may designate models by modet line oc eries,
{e.¥.. “Jaguar modet line”, “Jaguar Pro scres”™. “laguar Pro 750 modet line~, “faguac Pro 950 series™. etc.). Customer Svstems
detined by model line or series shall include alt present mudels which include the designated model line or series name. (e.y.
“faguar Pro model line™ includes Jaguar Pro. Jaguar Pev 950, Jaguar Pro S, etc.: “Jaguar series” includes Jaguar, Jaguar Pro.
laguar Pro 950, Jaguar S400, etc.: “Jaguar Pro 950 series™ includes Jaguac Pro 950, Jaguar Pro 955, etc.).

(n the event that GATEWAY designates modets by model line or series i this Exhibit C. then GATEWAY may elect to include as
Customer System(s) new models within such mode! line or series by including any such new model(s) on its covalty report for the
reporting period in which each such new madel is first distributed with the Product.  Unfess otherwise agreed 10 by the parties
prior to GATEWAY's first distribution of 4 new model with the Product. each such new modet designated on a royalty report shall

MSV 0004330
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(Continued)

sey: | = Windows 95: 2 = Windows for Workgroups 3.11: 3 = Windows 3.1 lid = MSDOS6.2:5 =
Enhanced Tools for MS-DOS 6.2; -
asi 2 C = percopy: 5 = per system; if Product box is blank, such Product is licensed for distribution with the

listed Customer System.
4

Product Number |
Model Name Processor ]
or Model Number Type t 2 3 4 s |
. Gateway Brofessional Systems (as advertised 486. S S S S S
o in publications) Pentium
y Gateway Family PCs (as advertised in 486. S S S S S
- publications) Pentium
3 Gateway Colorbook 2 486. S S S S S
. Pentium
4 Gateway Liberty 486, S S S S S
: ' Pentium
5 Gateway Solo 486. S S S S S
’ Pentium
) 6 Gateway 10th Anniversary Systems Pentium S S S S S
7.
8.
9.
1‘0.
I
12.
13. .
14.
LS.
6.
-«
17.
18.
19.
. -
MSV 0004331
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(Continued)

Product Number Key: | = Windows 95: 2 = Windows for Warkgroups 3.11: 3 =

Entianced Toals tor MS-008S 6.2

Rovalty Busis Key: C = percopy: § = pers

the listed Customer System.

3.

33.

34,

35.

36.

37.

8.

39.

).

Windows 3114 = MS-DOS 6.2- 5 =

ystem: if Product box is feft blank such Product is not licensed tfar distribution with

Broduct Number
Model Name Processor
or Model Number Type 2 3 ]
Page 11
Y
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Notwithstandiag the foregoing, GATEWAY may exclude from coyalty calculations the foltowing Customer Systems:

1) Oa bid quetations for ac least 200 desktop systems or 100 portables for shipment within ane year of award of contract. provided
that: ’

3) GATEWAY identities any such bids by customer and reports to MS monthly and:

b) such Customer Systems are not distributed with Product. .

This intocmation is contidential to GATEWAY. is protecied under Section {3 of the Agreement and will only be used by MS to
ensure the legality of any MS softwace that may be used on such systems by the named customers,

- 2) That are distributed without Praduct to anuther MS OEM which is licensed by MS for the Product. Gateway shail identity all
such Customer Systems on its royalty reports.

MSV_ 0004333
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EXHIBITC |

v - PE »
* If royalty rate and Maximum Number of Units of Product are not specified for a particular Product, then such Product is
not licensed uader this Agreement.
** Language Key: EN = English, FF = France French, D = German, J = Japanese

Product Name and Language Applicable Royalty/Basis * Maximum Added by
Version Versian(s) Additional Number of Units P Amcndment
. Provisions of Product * Number
Windows® 95 N (a), (b), (c), USS  S42  per N/A [
Upgrade (d). (e), (). Customer System
{g). (h), (i)
Windows® 95 FF. O (a). (b). (c), USS S48  per N/A [
Upgrade (d). (e), (D). Customer System
(g). (R). (§)
Windows® 95 J fa), (b). (c), USS S48  per N/A 1
Upgrade (). (e). (g). Customer System
(h). (j)

BOYALTY CALCULATION, ORDER, AND PAYMENT

l. GATEWAY agrees 0 pay MS the English royalty rate set forth above for each Customer System shipped in North America
and idencified in Exhibit C commencing (A) June (4, 1995 until (B) August 24, 1995 or such earlier time. if any. that MS
authorizes GATEWAY (0 begin shipping Windows 95 preinsaalled on its Customer Systems (*Per System Upgrade Period™).
Notwithstanding the toregoing, GATEWAY shall have no obligation to pay the Windows 95 royalty on the first 100,000
Customer Systems shipped or any Customer Systems shipped on or befors July 15, 1995, whichever occurs first. GATEWAY
shall pay the royalties for MS-DOS, Enhanced Tools for MS-DOS and Windows for Workgroups, as applicable, on such

Customer Systems. -

2. GATEWAY agrees 0 pay MS the English royalcy rate set forth above for each Customer System shipped widlenglish Product
in Europe commencing July 14, 1995 untit MS authorizes GATEWAY 10 begin shipping Windows 95 preinsaalled on its
Customer Systems (“Per System Upgrade Period”). .

3. GATEWAY agrees 10 pay MS the French and German royalty rate set forth above for each Customer System shipped with '
French and German Product in Europe commencing July 14, 1995 until MS authorizes GATEWAY o begin shipping Windows 95

preinstalled on its Customer Systems (“Per System Upgrade Period™).

4. GATEWAY agre& to pay MS the Japanese royalty rate set forth above for each Customer System shipped with Japanese Produét
in Japan commencing September 15, 1995 until MS authorizes GATEWAY to begin shipping Windows 95 preinstalied da its
Customer Systems (“Per System Upgrade Period™). GATEWAY s license to distribute this Product shall expire January 31, 1996.

ARRITIONAL PROVISIONS KEY -
(2) GATEWAY agrees that it will not distribute Product until MS advises its OEM customers generally that Customer Systems with
Windows 95 may be distributed. .
(b) Nutwithstanding anything to the contrary contained in Sections 2 and 6 of the Agreement. GATEWAY shall distribute the
Product only in the formvpackaging availabie from the Authorized Replicator.
(¢) Notwithstanding anything to the contrary contained in Scctions 2 and 6 of the Agreement. GATEWAY may distribute the
Product only as an “upgrade” provided by GATEWAY separate from a Customer System directly 0 an existing authorized end-usce
ot the Prioe Product (as speciticd i the chant below) on Customer Systems distribated during the Per System Upgrade Period.

Crioc Product Eroduct

Windows 3.11 ’ Windows 93 Upgrade  «

Windows tor Warkgroups 3.1 1 Windows 93 Upgrade

(d) GATEWAY may only distribute the Product either (i) dircetly (without use of dealers of other intcrmediaries) to end users, or (ii)
as a mald arder fulfiliment item dircctly (without use of dealers ue other intcrmediaries) to end users from GATEWAY or an MS

designated fuitiliment source. .
Page 13 MSV 0004334
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(e)'l'bcpacklgingforthc?mdmtshauindiutgthuitisinlcndedum'Upgnd:'on]y(wsimﬂuwu\ﬁng)mdnotforu:eby.
aew customer,

o GATEWAY':licmsctodim'bmcthistdzn:bauapﬁ'eOdanJO, 1995.

(2) GATEWAY shall acquire the Product through one Authorized Replicator of GATEWAY s choice. GATEWAY shall notify MS
onhcAmhabadR:pﬁutor!hmughwhichGAIEWAYwﬂlwquﬁeuwhuductpﬁorlophcingthcﬁxstotdzfor?mdua

() GATEWAwamﬁdeeommachnymmblemdmmppmr«Wmdow:%Win!hcAaauncmwbich
_:hdlbeunda'tamslndcondicionsulastuﬂvuibletothcmduenthetqmmdawhichGATEWAY'mvidasuppatfar
GATEWAYs Customer Systems to end users ganerally. GATEWAY agrees to provide MS with ninety (90) days prior written
notice of any substantive change in GATEWAY"s support policy for Windows 95.

.M mm:btmyoulybedisaibtmdtomdnscrmloatedwithintheseognphimlbmmdariaottthnitedsumﬁ
Amcia.CmadamdtheEmopanComtmity. :

()] Thucho&mmyodybedm'bmedwmdusaamloawdwiminmcmm boundaries of the European
Community and Japsn.

MSV 0004335
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¢ Language Key: EN = English

EXHIBITC2

.

WINDOWS 95 UPGRADE - PER COPY -

* If royality rate is not specified for a particular Product, then such Product is not licensed under this Agreement.

Product Name and Language Applicable Royairy/Basis « Mazimum Added by
Version Version(s) Additional Number of Units Amendment
. Pravisians of Product * Number
Wiadows® 95 EN (a). (b). (<), USS $58 per Copy N/A 1 ,
Upgrade (d). (e, (0, |
(g). (h), (i) }

(3) GATEWAY agrees that it will not distribute Product unt

Windows 95 may be distributed.

‘(b) Notwithstanding anything to the contrary contained in

ROYALTY CALCULATION. ORDER, AND PAYMENT

. GATEWAY agrees to pay MS the royalty rate set forth above for each copy of Product distributed by GATEWAY.

dRDITIONAL PROVISIONS KEY

Product only in the form/packaging available from the Authorized Replicator.

(¢) Notwithstanding anything to the con
Product only as an “upgrade” provided by
of the Prior Product (as specified in the cha

Brigr Product

Windows 3.0, 3.1, 3.11

Windows for Workgroups 3.1, 3.11

(d) GATEWAY may only distribute the Product either
25 2 mail order fulfiliment item directly (without use

« designated fulfillment source.

(¢} The packaging for the Product shall indicate that it is intended as an

customer,

Prodyuct
Windows 95 Upgrade

Windows 95 Upgrade

() GATEWAY"s license to distribute this Product shall expire December 31, 1995.

(g) GATEWAY shall acquire the Product throu
of the Authorized Replicator through which GA

(h) GATEWAY agrees to provide commerciall
shall be under terms and conditions at least as fav

GATEWAY's Customer Systems to end users generall
notice of any substantive change in GATEWAY's suppo

(i)  This Product may oaly be distributed to GAT

United States of America and Canada, .

il MS advises its OEM customers generally that Customer Systems with
Sections 2 and 6 of the Agreement. GATEWAY shall distribute the

trary contained in Sections 2 and 6 of the Agreement, GATEWAY may distribute the
GATEWAY separate from a Customer System directly to an existing authorized end-user
rt below) on any GATEWAY Customer System distributed prior to fune 14, 1995.

g

(i) directly (without use of dealers or ather intermediaries) to end users. or (i)
of dealers or other intermediaries) to end users from GATEWAY or an MS

“Upgrade” only (or similar wording) and not for use by a new

gh one Authorized Replicator of GATEWAY's choice. GATEWAY shall notify MS
TEWAY will acquire the Product prior to placing the first order for Product. -

y reasonable end user support for Windows 95 licensed in the Agreement which
orable to the end user as the terms under which GA

TEWAY provides support for

y. GATEWAY agrees t0 provide MS with ninety (90) days prior written

rt policy for Windows 95,

Page (5
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