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Janvary 31, 2002

e Microsoft

610 Gatoway Drive W02

Nosth Sioux City, SD 57049

NITED STATES

Attn: Dean Van Dyke, Manager, Microsoft Opcrations

MICROSOFY CONFIDENTIAL

RE: Intsrim MicresoRt Liccase Agroement for Deskiop Operating Systewmt between GATEWAY INC. (“COMPANY™)
and Micrssoft Licensing, Ine. (“MiS7) fov the period from Febroary 1, 2002 ¢hrough Februsry 28, 2002 “Interim
License Asreepant”)

Dear OEM Customer:

AS Yo are aware, your current Microsoft License Agreement for Desktop Operating Systeras for OEM Customers with MS, License

Number 5126090004, dued February 1, 2001. inchuling the incerporated Microsoft Busintss Terms Document for OEM Customers,

Licenss Number §123340021, dated Novewmber 1, 2000 (together, the “OM License Agrecment”) cxpires on January 31, 2002

{(“Expiration Date”), COWPANY has informed MS that COMPANY is reviewing the Microsof Desktop Operating System License

ment for OEM Customers (Version 4.0 or higher), incladlng the Microsoft Bustness Terms Document for QEM Customers

{Version 4.0 or higher) iworporsted into that sgresment {together, the “New Liccns Agrecment”), provided by M$. COMPANY bas

notified MS that COMPANY is unable to complete: its intemal review of, ind signsturc process for, the New Licsase Agreement

before the Expiration Date, snd COMPANY hag requested additionsi time to complete those steps.

To sccommodate COMPANY's request, and 5o that COMPANY may continue to distibute MicrosoR Deskiop Opanting Syatems

products acquirsd through the OBM channel for a reasopable time Mllowing the Expiration Date, MS is willing to offer the haterim

License Agresment described In this Tester upen atithe weems pnd conditions inchuded hereln. :

1. The Lntcrim Licente Agroemant shall bo ¢ffective February 1, 2002, and shafl centinue in effect through February 28, 2002,
ualess sardier torminated s pravided in this letter or in the New License Agreement. The nterim License Agreement shall be
sffective for lhlstimcpcriod only; there will bi: no sXtepsIONSOLIICAUENLIN mETTLTY

2 The Intcrim License Agretment shall apply only lo those Deskiop Operating System products it are available to be licensad
under the New Licanse Agraement (*Interim DTOS Products™).

3. Before COMPANY may Eccept this [nterlm License Agreement. and as a condition to the terms and conditions offered in this
letier. COMPANY must first fully execwne and deliver to M5 the Designed for Microsoft Windows Logo Liceass Agroement
{Hardware} (version 4.0 or higher).

4. COMPANY’s acquiring, preinstalling, shipping or distributing of any interim DTOS Froduct(s) through the OEM channel after
Janusry 31, 2002 and during the month of Ecbmuary shall manifest COMPANY's asceplarnice of, and agreement to comply with,
all e terms and conditinns of this Intenm License Agreement,

5. Exceptas ser forth in this letter. the forms md comditions of tha Tnterim Licssss Agreement shall be the same as thase of the New
License Agreement (including te Busingss Torms Docunent for OBM Customers (Version 4.0) provided to COMPANY by MS.
The coyalties applicable to Desktop Opersting Sysicm Products avallable under the New Lictnso Agreemcnt are posted on the
MSLI OEM Online Sita a Mitps://wurw,.microsofOEM.com. The terms and conditions of the New License Agreement, including
the Business Terms Document and applicable royaltics, are incorporated herein by this reference,

6. 3f COMPANY does nut (2) fully execute and dsliver 1o M5 the Designed for Microsoft Windows Logo License Agreement
{Herdware) (version 4.0 or highery; (b) ooquire. preinsull, ship or digtribute Tarim DTOS Produst(s) during the month of
Febroary; or (¢) fully cxecuts and deliver to MS the Microsoft Corporation Non-Disclosure Agreement {OEM Standard
Reciprocal Version 4.0 or higher), the New Litents Agréement, and the spplicable OEM Thitd Party Installer Agroement
{(Version 4.0) before March 1, 2002; COMPANY may license Microsaft Desldop Operating Sysiem products through o different
chunne! (c.g., Microsoft’s System Builder channe]) upon the terms and eonditons, including royalries. applicable to that channel.

7. Upon exscution of the New License Apgreement by COMPANY and MS, which ghall be dated and effective as of February 1,
2002, this Intérim License Agreement shall sutomaticaily tenminaté ind shall be superseded in its entirety by the New License
Agrecment.
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All capitalized terms used hersin and not otherwlse defined shall have the ssme meaning 29 in the New License Agreement. In the
cvent of eny Inconsistencies betwesn this letrer and the New License Agreement, the tarms of this letter sball govern.

Please contact your Account Menager if you have any questions.

ROTICE:

For Productis) petified ia 3 Product Scheduie 1o ns licensed pnder the “per system™ royalty calculation provisions, please
pote the following:

This is s Microsoft Per System License, As a Customer, you may creste s “New Systom™ af any tims that does oot require the
puymient of » eayslty to Microsoft uniess the Customer and Microsoft agree o add it te ihe Interim License Agrasmeat.

Any New Syateru created may be identical In every respect to a system a1 to which the Customer pays » Per System royalty io
Microsofl provided that the New Systems has 8 unigue mode! number or model name for ittenal and exterasl identification
purposes which distingulrhes it from any system the Costomer sells that 13 intluded in 4 Per Syston License. The requirement
of extsrual identification may be satistied by placemunt of the unigee model name or model number on the machine and itx
container (il any), without more.

1f the Cuptexner does not intend fo incinde & Micrasoll eporating system product with a New System, the Customer does aot
reed to metify MS af any time of the crestion, use or sak of any such New System, nor does it need to takie any particulsr staps
to market or sdvertise the New System.

Under Microsoft’s License Agreement, there i3 0o charge ur peaslty if a Customey ehogses a any time &0 ¢reate a Now Sysiern
mecrperating s nop-Microsoft aperating system. If the Customer inteads to includa & Microsoft opsratiog systerm prodect
with the New System, the Customer mugt so notify Microsoft, after whick the pardles way sater into arm’s length negotiation
with respect io a Yicense to apply to the New System.

MICROSOFT LICENSING, INC.
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By (Signaturc)
Mark Guntor

Name (Print) Santor BE""ﬂmn_gmm
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