PLAINTIFFS
g EXHIBIT

1.

Comes v. Microsoft

L VITENTE ARG FITNT ); CoPY

This licerse agreement s rnade  and  ertered into this __E“‘ Cay

of Jomucry__» 1930, by and betwcen SLAITLE COMPUTER PRODUCTS INC., 3

vz8mingion Corporation (hereinafter referred to 2s SCP), end I4ICROSOFT, a VWashingion
sneral sartnership (hereirafler referred 1o asJ-'.S).

\wHCREAS, 14§ desires to obiain non-exclusive rights lo market the product
cefined in Paragreph |, beiow, end -

WAL REAS, SCP cesires Lo supply MS with the szme procuct under the lteims and
concitions hereinefier set forth,

NOW, TR REF CRFE, for a2nd in consideralion of the muiwa) promises and premises
JT 1S AGREED esfcllowss

“

J. PRODUCT:

The product is a8 snge-user disk operzling sysiem with utilities for the 8086
micropiccessor wohich ks been ramed ~e5-DOS" by SCP. A description of Lhe features of
the procuct is comtained in the SCP insiruction manual titled "B5-DOS Disk Operating
Sysiem for the BCB6 -- Version 0.3" cated 11-15-80 and in Exhibit A attached hereto which
delails some extended featutes. SCP shall slso celiver to MS test programs for 86-DOS
within thirty ¢ays of signing of this contract. SCP shall deliver test programs for the
fest ures outlined in Eahibit A slong with the source and object code for those features.
The term “product” as used here shall be deemed Lo include any irmprovements, extensions
(except extensions which c-ange 85-DOS into a muiti-user or multi-tasking operating
systern) or modifications mzde by SCP (o 85-DOS during the life of this License
Agreement.

2. RIGHTS BEING LICENSED:

(s) 85-DOS OBJECT CODE TO END USERS: This License Agreement conveys Lo
MS the right to distribute B5-DOS in object code form only 1o an unlimited number of end
users, either directly or through retail stores. Such distribution does not include sales to
OEMs (except as described in Paragraph 2(c), below), licensing for which is described
below.

(5) B6-DOS OBJIECT CODE TO OEMS (NO PER COPY ROYALTYX This License
Ag-eement conveys to MS the right to sub-license B6-DOS in object code form to OEMs
{or unlimited distribution to end users. For each sub-license of this type sold by M5 to an

OE, MS agrees Lo pay Lo SCP 3 royalty of '510.000.

(c) 85-DOS OBJIECT CODE TO OEMS (WITH PER COPY ROYALTYX This License
Agreement conveys to MS the right to sub-license B56-DOS in object code form to OEMs
{or unlimited distribulion to end users. For each sub-license of this type sold by MS to an
OEM, MS agrees to pay to SCP an initial {ee of $!,000 plus a royalty of $25 for each copy
of B6-DOS licensed. Incicental sales of 86-DOS to any one OEM (right to use on up to 24
machines) shall be considered to be covered by the provisions of Paragraph 2(a), above.

(d) B6-DOS SDURCE CODE: This License Agreement conveys to MS the right to

provide a copy of 86-DOS source code to any OE sub-licensed {or B6-DOS s described in
Paragraph 2(b) and 2(c), sbove. For each OEM so provided a copy of 86-DOS source code,

MS agrees to pay t a_Jov 1 $5.000. The OEM purchaser of the 86-DDS source

code stell have no distribulion rights to this source code and may use it internal to its

or ganization only.
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(e) DCRIVATIVE WORKS: This License Agruzment conveys 10 MS and any of ils
OF/ cusiomers for wham M5 has peid royalties 1o SCP &nc who have licenses for B:-DQS -
SOURCE CODE the right to prepale and hzve prepered Derivalive \Works ba2sed upon Lhe
product snd distribule thase Derivetive \Worvs in object code form only. A Derivative Vork
" ghz]l mean a work which s tzsed upon ithe procduct such 2s 3 revision, modification,
translation, zbridgement,, condencalion, expension, cormpilation, or any otker form in which
{he procuct masy be recast, trans! onered, or s2:7ied, and which if prepared without
sutharizetion, would constitute 2 ceerright iniringrment. 145 shall not hzve the right to
ira-iket Derivetive Works withaut pzying ernerpprizie ioyaltiss 2sin Parzgraphs {2), {b), (c)
or ¢)to SCP. )

(f) SUSSIDIARIES: The Licenses genied in =arag-zphs (b), (c), &nd (d), of Lhis
section inciuds the right of MS ond its O cusicmers o giant licenses of or within the
sccpe of rights and licenses ganted o them, lo their sussid.aries; snd each licensed
subsidiary shall heve the right corresponding to license oiher cuSsidizries. Such licensing
s~2]] rot increzse the mount due {rom W5 10 SCP.

(@) PATENTS: SCP further grents to MS znd its sublicerisees and cuslomers 8
worldwide, reyalty-free, irrevoczble, and non-exclusive licerise uncer any patents owned or
Jicenseble by SCP at any lime during the term of Lhis Agreement: (1) to Lthe extent
necessary Lo exercise any right or Jicense g-anted uncer this Seclion; and (2) to combine
thz product and or Derivative \works thereof with equipment.

3. PAVIMENT:

MS will pay SCP $10,000 upon sighing of this agreement. Payment of the initial
{ee described in Paragraph 2(c), above, and royalities called for under this Agreement shal}
be due within 45 days of Lhe date MS invoices their customer for the product for which Lhe

intial fee or royally is due.

4. PRODUCT IMPROVEMENT:

SCP agrees Lo work in a diligent manner to improve and update 86-DOS in the next
year with substantial effort being expanded on this task during the next three months.
specifically, SCP agrees to make the improvements outlined in EXHIBIT A by Februsry I,
198l. SCP further agrees to cooperate with MS by providing limited help for any
customizing MS may need to do for Lheir customers of 86-DOS.

5. WARRANTY:

(@) SCP represents that the product is free from program error and meets the
specifications called out in the instruction manusl referenced in Paragraph | of this
Agreement. ]f program Errors are discovered by MS during the first year of this
Agreement, SCP will use diligent effort to attempt lo correct these errors within fifleen
(15) days of the time they are documented to SCP by MS.

(b) If the program errors discovered by MS duringthe first year of this Agreement
cannot be corrected within fifteen (15) days by SCP, then as MS's sole remedy, (1) the
product may be retained by MS with an equitable adjusiment in price ss may be agreed by
the parties, (2)the correction period may be extended as may be sgreed by the parties, or
(3) failing sny agreement, MS shall be entitled to 8 retum of 0% of the license fee
described in Paragraph 3 upon MS's retum to SCP of all copies of the product (including
any copies which MS may have made) and upon delivery to SCP of a satement signed by
one of MS's officers that MS has not retzined any copies of the product.
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{¢) 145 rray, by payment of ¢1,000, on or befcre Lhe first, cecond, or third
cnniverrary of this sgrcement exiend SCP's obligetion Lo uUsE due diligznce Lo allempt 1o
el imirete and supply coirections {or such errors within fifie2n (15) cays.

(@) SCP further represcenls and warrants Lhat ro cizim, whether or not emtodied
in an sclion pes or present, of infringzment of any copyright, patent, or other intellectual
property right, or privacy or similary right, hzs Lezen ~o0e or is pending against sCP, or to
{he be< of their hrowiesge 2czinst olher licensces, reletive Lo Lhe product. Each perly
shall promptly notily the o her in Lhz eyent it becomes gwaie of such a clazim.

(e) The rights enc iemedies grented to 45 under Lhis Paragreph 5 constitute MS's sie and
exclusive remedy #c2inst sCP, ils officers, &gents and empioyees for negligence,
urexcusable d2lzy, breach of warrenty, expiress or implied, or for any defzull whelsoever
reizting to the concition of the product or SCF's duties Lo eliminate any progem ETTOTS.

THE ABOVE 1S A LIMITED VARRANTY AND THE ONLY VWARRANTY MADE BY
SCP. ANY AND ALL WAREANTIES FOR IERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE ARE EXPRESSLY EXCLUDED. MS AGREES SCP SHALL NOT
BE LIABLE FOR ANY CONSEGUENTIAL DAMAGES EVEN IF SCP HAS BEEN ADVISED
OF THEZ POSSISILITY OF SUCH DAMAGES.

6. TITLE,PATENT AND CcOPYRIGHT INDEIVNIFICATION:

Subject Lo the Jimitations of this Para graph 6,

(a) SCP represents and warrants Lhat it has the full and complele right, litle and
interest in the product (including the right to grant the licenses and rights granted herein),
and that the product does not infringe any copyright, or other intellectual property right
(including without limitation, trade secret), or privacy or similar right,of 3 third party.

(b) SCP agrees to defend at its expense any suit acainst MS based upon a claim
that SCP does not have suificent right, Litle, and interest in the product as {urnished by
SCP to make this License Agreement, or that the product as furnished by SCP under this
agreement infringzs on a United States patent or United States copyright, and to pay the
amount of any settiement of the costs and damages finally awarded after appeal, if any, in
any such suit, provided (1) Lhat SCP is notified promptly in writing of any notice or claim
or of threatened of actual suit and (2) st SCP's request send expense SCP is given
assistance for the defense of the same. M5 shall have the right to approve or reject any
settjement proposed by SCP which would result in a recovery exceeding the limitation of
Paragraph 6(f).

{c) Following notice of a claim or of 8 threatened or actwal suit, SCP may,
without obligation to do so, procure for MS the right to continue to use the product as
furnished or, without cbligstion to do so, may replace or modify the same to make it
non-infringing. 1f SCP elects to replace or modify the product, such replacement shall
cause the product to substantially meet the specifications referenced in Paragraph 1 of
this agreement.
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(o)

(¢) SCP s=zll hzve no ligbility for a7y ceim of SCP's Jeck of right, title &nd
irse-esi (0 Lhe producl ©F @y clzim of copyright or paient irfringzment based upon .5's
(1) use of other than Lhe letest release of the procuct received from SCP if such cl2im
would ksve been svoiced by ih2 use of such relezse, or (2 corrtingtion of an SCP program
with @ non-SCP progrem or czta, if such clzim wouid kzve been svoiced by the exclusive
use of an SCP product. For &ll claiins and/or suile grising under Lhis shparagraph, MS will
ingemnify SCP for 2l of jit cosls, Cameges, ExpCnsas and citorney's fezs. Any such costs,
CemzCes, EXZENSES and alicrrmey's foes shzll not be pzyetle until end unlegs thare hzs been
z firzl juzgment acverse lo %45,

(e) SCP shsll have 1o ¢blicetion to 145 for any c'zims medz zgzinst it which erise
7:om Lhe use, cele, licerse OF o.l.er Cispusition of LhE pioduct oulsice the gaagraphicel
Sourdzries of the United States, ihe corrent remters of the Eurcpean € concmic
Ccmmunity, and Jepan. MS hereby rejccees and disctarces SCP from any and all claims
resulting {rom such use.

(1) SCP's Iizbility to MS urder &y srovisions of the Licerse Agesment, inclucing
this Paragreph 6, or any {ransactions conlemp.ated by the License Agreement shal] be
Jimited to the amousts sctwally paid by MS under Parzgraph 3. sCP's limitation of
lLizbility is cumulztive with all SCP's expenditures being sqgregaled to determine
sslis{action of tha limit. The existence of more than one claim or suit will not enlarge or
extend the limit. 1.45 rejeases sCP {rom all obligations (including those of pParagraph 6)
liability, claims or germand in excess of Lthe limitation. The parties acknowledge the other
parts of the License Ag-eemert rely upon the jnclusion of this Paragraph &) herein.

7. MARKETING AND NON-D1SCL OSURE ACREEMENT:

(a) VAith the exception specified in 2(d) above, MS shall have the right to market
\he product in object code form only. Other than as sulhorized in Paragraph 2(d), neither
MS nor its so licensed OFEM customers shall reproduce, duplicate, copy or olherwise
disclose, distribute or disseminate the product in source code form (code or listing) in any
media except for their inlernal use. However, MS and its OEM customers Jicensed under
paragraph 2(d) shall be free to use and disclose to others without restriction all
information in non-tangible form and any concepts, ideas, know-how, and techniques
contained in the product in any way whalsoever.

(b) For the sales contemplated in Paragraph 2(a), MS agrees to obtain the written
agreement of each of its marketing customers to the Non-Disclosure Agreement attached
as Exhibit "B" or, 8 similar agreement of which SCP approves. For sales contemplated in
Paragraphs 2(b), 2(c), and 2(d), MS agrees to sign sub-license ageements with restrictions
on source code disclosure similar to those in this agreement, and further agrees to submit
the Jangsage of this portion of any sub-license agreement for SCP's approval.

(c) MS's obligstion under this Parsgraph 7 shall survive any termination or
expiration of the License Agreement and shall extend seven (7) years from the effective
dale of this Agreement.

8. LICENSE AND PROTECTION OF COPYRIGHTS AND PATENTS:

(a) MS will cause to appear on the product containers or labels and media 8 valid
copyright notice.
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(5) Proviced 8 velid copyright notice is aifixed theseto, SCP grants 45 the rights
to reprocuce, publish, end sell copies of part or el of the maouals &1d documentation
{urnishad IS pursuznt to Lhis Licenze Agiczment, subject 8t &ll tirmes to Lhe Jimitations of
Psragraph 7(a). WS may sud-license these rights to its OEM cusiorners described in

Pzragrzphs 2(b), and 2(c), ebove.
9. ERO."HBI-I )_L_DN ACAINST ASSIGNIAENT AND SUSLICENSE:

This Liceass Agreement shall not Le zrefgred by 1S withowt the written approval
of §CP; proviced, 45 mey zrsign this Licerse Ag esment to any puichaszt of suletentielly
2]l Lhe zrasts of WM&s sofiv.zre bus.n2cs. 145 shall rot sudlicense its righls under this
sgeement to any oither person or e-tily except 2s epecifically au.horized by this

zgresment.

10. TERM OF AGREEMENT:

This License Ageement stall de eifective {rom the cale 8 ccpy signed on behalf
of S is accepted by SCP at its Seaitle, Weshinglon, cffice until ils termination in
accordance with Lhe terms of this Licenase Ageement or December 31, 2055 which is

earlier.

ll. DEFAULT BY I4S:

SCP may lerminate this License Agreement by giving notice 1o 4S: (a) if MS {ails
to perform or comply with Lhis License Agresment or any provisions thereof, including
failure to promptly pay any amount due under the provisions of Paragraphs 2 3nd J; (d) if
MS fails to strictly comply with the provisions of Para graph §; (c) if MS becomes insolvent
or admits in writing its inability 10 pay its debts as Lhey mature, OT mskes an assighment
for Lhe benefit of creditors; (d) if @ petition under any foreign or United Stales BankruptCy
Act, 2s it now exists or as amended, is filed by MS; (e) if such a petition is filed by any
third party or an application for 8 recejver of MS is made by anyone and such petition or
application is not resolved favorably 1o MS within sixty (60) days. Termination shall be
effective thirty (30) cays following SCP's giving of notice to MS if the occurence giving
rise to Lhe right of termination has nol been cured. The rights and remedies of SCP
provided in this Para graph shall not be exclusive and are in addition to any other rights and

remedies provided by law in this Ag-eement.

12. OBLIGATIONS UPON TERMINATION:

(a) 1f tre License Agreement is terminated, MS shall return all full or partial
ten (10) days

copies of the product in MS's possession or under its control to SCP within

{ollowing the termination cate, including any in-house copies MS may have produced.

(b) MS's customers and sub-licensess shall be permitted the continuved and
uninterrupted use of the product and any object code derived from the product provided
MS has paid in full royalties to SCP for any such cuslomer or sublicensee.
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{c) At the teimination of Lhis License Ag-zernenl 1S will be dcemed Lo have
arsigned, \ranslerred end conveyed back to SCP -all rights, eguities, goodwill, titles, or
o her rights in end Lo the praduct, es it was celivered by SCP Lo 145, Termination urder
Lhis provision stall not relieve I4S of the oblig2tions il hes 2stumed uncer the License
Ag:eement, including, wilhout limitation, its obligstions regarding the confidentislity of
{he piocuct. From znd after termiration MS will not use internally nor employ the
procust as a part or poriion of any product which MS may use, sell, assign, Jeese, license
or irensfer Lo any third perties. .

{d) Terminstion of Lhis License Ageement 2s 8 resull of 148's cafault shell resull
in zccelaiation of WE's otligztlion lo By 2]l sums 145 contracted to pay uncer Lthis License
Ageement excspl To7 vazerned roysities.

13. NOTICES AND REMAUESTS:

All nolices znd requzsis in comrection with this License Agetment shell be
deemed gven asof Lhe =y they are caposited in the U.S. mails, pos.2o® prezaid, certified
or reg:stered, retum receipt requesied, 2nd adtressed as {ollcws:

MICROSOFT: tiicrosoft
10800 NE Bih Sireet
Suite B19
Believue, WA 98004
Aitm: William H. Gates

SCP Seatt]e Computer Products
M4 Indusiry Drive
Seattle, WA 953188
Attn: Rod Brock

or to such olher adcress 35 the party lo receive the notice or request SO designates by
written notice 1o the other.

14. CONTROLLING L AW:

This License Agreement shall be construed and controlled by the Jaws of the State
of Washington and MS further consents to jurisdiction by the state and federal courts
sitting in Lhe State of Viashingion. Process may be served on MS by U.S. Mail, postage
prepaid, certified or registered, return receipt requested, or by such other method as is
authorized by the Washington Long Arm Statute.

15. MODIFICATION: .

This License Agreement constlitules the entire sgreement between the parlies
with respect to the subject matter hereof and merges all prior and contemporaneous
communications. Jt shall rot be modified except by a written agreement dated even
herewilh or subsequent hereto signed on behalf of MS and SCP by their duly authorized
representatives.

16. BINDING EFFECT: . MSC 00103245

Subject to the Jimitations hereinbefore expressed, this License Agreement will
inure to the benefit of and be binding upon the parties, their successors, administrators,
heirs and assigns. ’
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17. ACCLP TANCE:

This License Ageement is to be considered accepted Sy MS and SCP upon its
execulion. Following acceptance, SCP will promptly provide I45 with the current B£.-DOS
saurce co.de =nd object code on disketles along wilh Lhe current £5-D0OS documentation.

8. GENCRAL:

{2) Thislirense Ageement cres ot gant SCP any right to wee the Lrecamerks or
trede nzmes of WS or its CTM cusicmers of the right to sefer to 15 or its cuslomers in
coanection with eay procuct jrcmotion or p biication of SCP relatinglo the product.

(b) This Licente Agreerment st.zll in no wey preciuce either rarly of its OEs
{from indesencently davelsping of scquiting materials end pregrams which are competitive,
irrespective of Lheir similarity, with the produst or from making similar srrangements
vith others.

{c) Nothingin Lhis License Ageement s-al] require MS to icenlify its customers
to SCP. SCP shzll have the right Lo hzve 1115's outside suditors verify all royalties due Lo
SCP. SCP wn request thet M5 verify the Jegitimacy of any copy of the product

ciscovered in use by a Lhird party.

IN VGITNESS Wi4EREOF, the parties have hereunto set their hands and seals
this 6 +é  day of [:q,. ort ) 1 l98ﬁ. All signed copies of this License Agreement
s*all be czemed origir.i)"s. 2'

Seattle Computer Products Inc. Microsoft

ﬁ,{ [0/ — (o Moo B

PRESIDEMT /f}:’:x,ceNT

s it
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sCPDOS I4odifications

Diieciory eapznced Lo includz cate.
C:ie above Lo be irput by Lser upon siartup.
Dzte 2bove to be accerssble and Lhus set/reset Lthru BEASIC.

Ecitor modified Lo

A. Ability 1o ebart &n edit of 3 line ed of an edil t&nsion,
B. Ability to pege thruend edil 2 progrem thist is 10D
Unzsted and ¢xze0ded cacume-tzlion for #1) CSinterfeces.

SUEMIT facility coT.perable to CP/M.

Suzoort of gisx biocking/ceblecking (Jan 15).

jergz for memory.
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REGISTRA 11CN - NON-DISCI. OSURE AGREEMENT
£5-DOS (TM) DISK OPLRATING SYSTEM

Partly, -
Address
City Stalte __ - 2ip

Equipment on v hich soltware will be used

ged a5rees Lhatl it is receiving a copy of the
put er only, 2s cesignated on Lhis Tegisiration
ion form to IS before making use

ees to meke no copies of the reference software excepl {or

ecified comauier and to sirictly safegard the

The perty gbcve ramac and below &
zhove memed software for use 03 @ sng'e CoMm

form. The party zgrees to fill out and mail Lhis regisirat

of Lhe scftware. The party agr
the purpose of teckup for ihe zbove sp
origiral scftware and bLackup copies agai
aultorized by MS. The party furiher sgreast
softviare will csuse greal camage o MS and Seattle Compuier Products and Lhat

damzge is far grealer than the \value of Lhe copies involved.

nst cieclcsure lo persons not specifically

kat ursulhorized copying or Cisciosure of this
this

Date

Signed

Title
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