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DECLARATION OF DAVID W. FRASURE
I, David W. Frasure, declare as follows:
1. From 1984 through 1987, I was the national sales and licensing
‘manager at AT&T Technologies, Inc. (“AT&T Technologies”) and was responsible for
the licensing of UNIX software and related materials.
2. This declaration is submitted in connection with the lawsuit

entitled The SCO Group, Inc. v. International Business Machines Corporation, Civil

Action No. 2:03CV-0294 DAK. (D. Utah 2003). Except as stated otherwise, this
declaration 1s based upon persbnal knowledge.

I Responsibilities at AT&T Technologies.

3. In 1968, I accepted an engineering position with 'Wcstem Electric,
which was then a subsidiary of the American Telephone and Telegraph Company
(“AT&T”). In-approximately April 1980, I became a department chief in the computer
systems and software division of Western Electric% and later I became é depz#rtmeﬁﬁ chief
in the corporate computer standards division.

4. Sometime around June 1984, I became the national sales and |
licensing manager at AT&T Technologies, another subsidiary of AT&T, with
responsibility for liéensing UNIX software and related materials. In that position, I
supervised the work of approximately eleven account representatives. Iheld this position
until 1987, when I left AT&T Technologies to accept a positiori at Kidde Aerospace.

5. As national sales and licensing manager, I was responsible for all

of the agreements under which AT&T Technologies licensed and sublicensed UNIX
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software and related materials. I personally negotiated many of the agreements with

licensees, and [ was consulted about, and approved, many others.

6. I personally negotiated the following license agreements between
AT&T Technologies and International Business Machines Corporation (‘IBM”) relating

“to UNIX System V:

. the Software A greement (Agreement Number SOFT-00015) dated
February 1, 1985 (the “IBM Software Agreement”);

. the Sublicensing A greement (Agreement Number SUB-000154) dated
February 1, 1985 (the “IBM Sublicensing Agreement™);

. the Substitution Agreement (Agreement Number XFER-00015B) dated
- February 1, 1985 (the “IBM Substitution Agreement”); and

. the letter agreement dated February 1, 1985 (the “IBM Side Letter™).
I signed each of these agreements on behalf of my manager, Otis L. Wilson. True and
correct copies of these agreements, referred to in this declaration as the “IBM
Agreements”, are attached hereto as Exhibits 1 through 4.
7. I al§o participated in the negotiation of the following license
agreements between AT&T Technologies and Sequent Computer Systems, Inc.

(“Sequent”) relating to UNIX System V:

. the Software Agreement (Agreement Number SOFT-000321) dated Apnl
18, 1985 (the “Sequent Software Agreement”);

. the Sublicensing Agreement (Agreement Number SUB-000321A) dated
January 28, 1986 (the “Sequent Sublicensing Agreement™); and

] the Substitution Agreement (Agreement Number XF ER-000321B) dated
January 28, 1986 (the “Sequent Substitution Agreement”).

True and correct copies of these agreements, referred to in this declaration as the

~ “Sequent Agreements”, are attached hereto as Exhibits 5 through 7.



8. Based upbn my duties énd responsibilities at AT&T Technologies,
I have firsthand knowledge of the UNIX System. V licenses described in this declaration,
including in particular, the IBM Agreements and Sequent Agreements. During the period
of my employment at AT&T Technologies, I participated in the formulation and
» negotiation of many licenses of this kind.

9. Although I did not personally negotiate all of the UNIX licenses
executed by AT&T Technologies duﬁng the period from 1984 through 1987, I believe
that I am familiar with their terms and conditions and know what t'hé parties understood
them to mean and intended th¢m to accqmplish., While the language in side letters to the
licenses may have varied from onc; licensee to the next, and while some licensees did not
have side letters, éur intent was to hqld all licensees to the same basic standard.

IL. Rights and Obligations of UNIX System V Licensees.

10.  During the period from 1984 through 1987, AT&T Technologies
licensed UNIX System V (and other UNIX) source code and related materials to a large
number of licensees.

11.  The standard software agreement pursuant to which AT&T
Technolo gieé licensed UNIX System V source code and related materials—referred to as
the “SOFTWARE PRODUCT” or “SOFTWARE PRODUCTS?” in the agreement—
grarnited licensees the right to use the code subject to various restrictions.

12. For example, in early versions of the standard software agreement,
mcludmg the IBM Software Agreement and the Sequent Software Agreement:

. Section 2.01 granted licensees a “personal, nontransferable and
: nonexclusive right to use in the United States each SOFTWARE

PRODUCT identified in the one or more Supplements hereto, solely for
LICENSEE’s own internal business purposes”.
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. Section 2.05 provided: “No right is granted by this Agreement for the use
of SOFTWARE PRODUCTS directly for others, or for any use of
SOFTWARE PRODUCTS by others.”

* Section 4.03 provided: “LICENSEE agrees that it will not, without the
prior written consent of AT&T, export, directly or indirectly,

SOFTWARE PRODUCTS covered by this Agreement to any country
outside of the United States.”

. Section 7.06(a) provided: “LICENSEE agrees that it shall hold all parts of
the SOFTWARE PRODUCTS subject to this Agreement in confidence for
AT&T.”

. Section 7.10 provided: “Except as provided in Section 7.06(b), nothing in
this Agreement grants to LICENSEE the right to sell, lease or otherwise
transfer or dispose of a SOFTWARE PRODUCT in whole or in part.”

Each of these I{rovisions was intended to define the scope of the licensee’s nghts only
with respect to the “SOFTWARE PRODUCT” or “SOFTWARE PRODUCTS;’, in other
words, the UNIX System V source code and related materials. We did not intend these
provisions to restrict our licensees’ use, export, disclosure or transfer of anything besides

the licensed UNIX System V source code and related materials. It would be inconsistent

with the language of the software agreements, and the intentions of AT&T Technologies

“in licensing UNIX System V, to say that the provisions apply, for instance, to our

licensees’ own code (that, for example, they developed).

13.  The standard software agreements also granted li(;ensees the right
to modify UNIX System V source céde and to prepare derivative works based upon the
code. As AT&T Technologies intcndéd the agreements, and as we communicated to our
licensees, although the licensegs owned their modifications and derivative works (since

they created them), and were thus permitted to use or disclose them as they might choose,

" those portions of the modifications or derivative work consisting of any UNIX System V-



source code were subject to the same restrictions as the licensed UNIX System V source
code.
14. In early versions of the standard software agreement, again
including the IBM Software Agreement and the Sequent Software Agreement, Section
2.01 contained the following language regarding modifications and derivative works:
Such right to use includes the right to.modify such SOFTWARE
PRODUCT and to prepare derivative works based on such SOFTWARE
PRODUCT, provided the resulting materials are treated hereunder as part
of the original SOFTWARE PRODUQT.
. As we assured our licensees, this language does nof, and was never intended to, giye
AT&T Technologies the right to assert ownership or control over modifications or
derivative works prepared by its licensees, exc'ept: to the extent of tﬁe. ligensed UNIX
System V source code thaf was included in such modifications or derivative works. The
term “resulting materials™ in the context of the software agreements was intended only to
mean those p_()rtiéns of a licensees’ modifications or derivative works that included the
licensed UNIX System V source code.
15.  Obviously, any materials created by the licenSeeé that could ndt
even be considered modifications or derivative works of UNIX System V were not
subject to the software agreements at all. Liccnseés were free to use and disglose any

such materials.

16.  As Iunderstood it, and as I believe AT&T Technologies intended
it at the time, Section 2.01 did not in any way expand the scope of the software
agreement to restrict our licensees” use, éxpor(, disclosure or transfer of their own
original code, even if such code was contained in a modification or derivative work of

UNIX System V. The purpose of the software agreement was to protect AT&T
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Technologies® UNIX Systeni v source code, and was never meant té encumber our
vlicensees’ own work. |
17.  Some of our licensees sought further clarification that they, not
AT&T Technolo gies, owned and controlled the modifications and derivative works
_prepared by or for them. We invariably brovidcd this requested clarification (both orally
and in wﬁting) when asked, because it was in keeping u_/ith our original intent with
respect to ﬂl of our licensees under the standard sbft’ware agreement.
18.  For example, Paragraph A.2 of the IBM Side Letter, with which I
am familiar because I negotiated it, clarified the étandard provisions as follows:
Regarding Section 2.01, we agree that modifications and derivative works
prepared by or for [IBM] are owned by [IBM]. However, ownership of

any portion or portions of SOFTWARE PRODUCTS included in any such
modification or derivative work remains with [AT&T Technologies].

This clarification (and those like it that we provided to other licensees) did not represent a
change to the étandard software agreement. It merely spelled out what AT&T
Technologies had always intended—that AT&T Technologies did not assert any right to
control the use and disclosure of modifications and derivative works prepared by its
licensees, except to the extent of the liceﬂsed UNIX Syste;n V source code included in
such modifications and derivative works.

19. Indeed, since a number of licensees had contacted my Software
Sales and Licensing group regarding the meaning o.f Section 2.01, we announced in early
1985 at seminars hosted by AT&T Technologies and in a newsletter called “$ echo™ that
we would be modifying the 1angﬁage of our standard soﬁwére agreements to clarify even
further that licensees owned their modifications and derivative works, except to the

éxtent of the licensed UNIX System V source code included in such modifications and
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derivative works. The $ echo newsletter was published by the Soﬁwafe Sales and
Licensing group for all licensees of UNIX System V, and was intended, as we put it in
the newsletter, to keep} the licensees “abreast of any product announcements, policy
changes, company business and pricing structures.” The guidance we published in §
‘echo applied to all of AT&T Technologies’ UNIX System V iiccns‘eés, including IBM
and Sequent. |

20. Thé April 1985 edition 6f 8 echo, a true and correct copy of which
is attached hereto as Exhibit 8, summarizes presentations I made at seminars hosted by
AT&T Technologies in New York and Santa Clara outlining the changes and
clarifications that we intended to make té the s@dmd software and sublicensing
agreements in order “fo make the contracts more responsive to the needs of the
licensees”. With respect to Section 2.01 of the software agreement, the newsletter states
that “[1Janguage changes will be made to clarify ownership of mo&iﬁcations or derivaﬁive
- works prepared by a licensee.” At the seminars, and again in this newéletter, we
emphasized that the changes we would be making to Section 2.01 did not alter tﬁe
meaning of the standard software agreements tﬁat our UNIX System V licensees had
aiready entered into, but instead were intended to provide clarification as to the original
intent of the section.

21.  The August 1985 edition'of 8 echo, a true and correct copy of
which is attached hereto as Exhibit 9, describes in detail the changes we made to the

standard software and sublicensing agreements. With respect to Section 2.01, the

newsletter states:



Section 2.01 - The last sentence was added to assure licensees that AT&T will -
claim no ownership in the software that they developed -- only the portion of the
software developed by AT&T.
Again, as we made clear in the newsletter, the revised language was added only to assure
licensees that AT&T Technologies did not claim any right to its licensees’ original work
contained in modifications or derivatives of UNIX System V. The language did not
represent in any way a departure from the original intent of Section 2.01.

22.  An example of the revised language referred to in the § echo
newsletter appears in Section 2.01 of a software agreement between AT&T Information
Systems Inc. and The Santa Cruz Operation, Inc. entered into in May 1987, atrue and
correct copy of which is attached hereto as Exhibit 10. That agreement includes the
following language:

Such right to use includes the right to modify such SOFTWARE
PRODUCT and to prepare derivative works based on such SOFTWARE
PRODUCT, provided that any such modification or derivative work that
contains any part of a SOFTWARE PRODUCT subject to this Agreement
1s treated hereunder the same as such SOFTWARE PRODUCT. AT&T-IS
claims no ownership interest in any portion of such a modification or

derivative work that is not part of a SOFTWARE PRODUCT. (emphasis
added). ‘

This new version of Section of 2.01 is present in the standard UNIX System V ﬁcenses
executed after Aﬁgust 1985. As stated above, however, the revised language was
intended only to claﬁfy the original meaning of Section 2.01 in the standard software
-agreement, not to change it. AT&T Technologies interpréted Section 2.01 of all of its
software agreements the exact same way. | _

23.  Although we noted in § echo that all UNIX System V licensees
could request “specimen copies’ of the revised software agreement frorﬁ the Software

Sales and Licensing group, we did not require our licensees to enter into new agreements.
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We intended the revised language of Section 2.01-(and other sections) to apply to all of
our UNIX System V licensees, including IBM and Sequent, regardless of which versi.on
of the standard software and sublicensing agreements they had specifically entered into.
24.  Thus, whether or not AT&T Technologies had provided a side
letter to clarify the treatment of modifications or derivative works or altered the language
- of Section 2.01 of the standard software agreement for specific UNIX Sysfem A% |
licensees, our intent with respect to each licensee was the same. To my knowledge, no
one at AT&T Technologies ever intended to assert ownership or control over any portion
“of a modification or derivative work that did not contain our licensed UNIX System V
.code. Our licensees, including IBM and Sequent, were free to use and disclose the
modiﬁéations or derivative works they created, provided that they did not use and 4
,disélose any portion of the licensed UNIX System V source co&e except as permitted by |
the license agreements. “
| 25 In fact, some of AT&T Technologies’ licensees later developed
te_'chnology that AT&T Technologies wished to integrate into the UNIX System V
software. We entered into cooperative development agreements with a number of these
licensees, because we did not otherwise have rights to their modifications or derivative
works, or their other standalone works. Indeed, under the license agreements, we did not
even have copies of the modifications and derivative works developed by our licensees in
either source or object code form.
26.  Itis my understanding that IBM’s AIX products and Sequent’s
Dynix products may include some licensed UNIX System V source code, butIdo ndt

know whether AIX and Dynix are so similar to UNIX System V that they can be viewed

-10-



as modifications of, or derivative works based on, UNIX System V. In any event, as I
understand the IBM Agreements and the Sequent Agreements, IBM and Sequent were
and are free to use, export, disclose or transfer aﬁy AIX and Dynix source code, exceﬁt ‘
for those portions of AIX and Dynix code that contain licensed UNIX System V source
_code (unless otherwise Apermitted by the IBM Agreemerits or the Sequent Agreements).

27. I understand that plaintiff claims that IBM and/or Sequent have
breached the their license agreements with AT&T Technolo gieé by improperly using,
exporting, disclosing or tranéferring ATIX and Dynix source code, irrespective of whether
IBM and/or Sequent havg disclosed any Speciﬁc protected source code from UNIX
.System V. Any such claim is, in iny view, inconsistenf with the provisions.of the license
agreements generally, and the IBM »Agreements and the Sequent Agreements in
particular. |

28. I do not believe that anyone at AT&T Technologies intended our
UNIX System V license agreements to be construed to exercise control over original
works of our licensees. In all cases, as I understand the agreements and believe they were
intended, modifications and derivative works are not subject to restrictions contained in
thelicense agreements on use, export, disclosure or transfer (except for any licensed
UNIX System V source code actually included therein) because they are owned .by the
licensees.

29.  The plaintiff’s interpretation of the IBM Software Agreemeht and
the Sequent Soﬁwar_e Agreement‘is impossible to reconcile with what I, and I believe
othc;rs at AT&T Technologies, understood our software agreements to mean. I never

suggested, or would have thought to suggest, to our customers that the agreements
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precluded them from using or disclosing their own. pioduéts as they might wish, so long
as they did not disclose any UNIX System V code. Moreover, I do not believe that our
customers (pafticularly large ones like IBM) would have entered into agreements that
placed such restrictions on their use of code that they developed. In fact, some, including
IBM, specifically séid 50. 4

30. ° I declare under penalty of perjury that the foregoing is true and
correct. "d

Executed: Marchl?ZOM.

Wilson, North Carolina

C/\j‘Zcﬂ/x/ i

David W. Frasure
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58-Soft. Corp.-03018¢ + Agreement Number _SOFT-00015

ATET TECHNOLOGIES, INC.
SOFTWARE AGREEMENT

1. AT&T TECHNOLOGIES, INC., 2 New York carporation (“ATKT™), having
an office at 222 mmg&mnxn York 10038, and - INTERHATIONAL -
BUSINESS RACHINES TION, a Rew York corporation,
having an office at 01d Orchard Road, Armonk, New York 10504,

for itsell and its SURSIDIARIES (collectively seferred to herein as “LICENSEE")
agree that, after executlon of this Agreement by LICENSEE and acceptance of this
AgxmntbyAT&T‘themmudmdmmemulthm h 6 of
this Agreement shall apply to use by LICENSEE of SOFTWARE PRODUCTS
Mbmmw&jmwmwmn

2. AT&T makes certain SOFTWARE PRODUCTS svailable under this
e sgy T ‘rof’?uopzm o uhyucsn;ﬁ;&"
Agreement on aceeptance by ATET ofa snt execy t
'ldnﬁﬁa such SOFTWARE PRODUCT asd lists the DESIGNATED CPUs
therefos. The first Supplement for a specific SOFTWARE PRODUCT shall have
sttached » Schedule for such SOFTWARE PRODUCT. Any addisions! terms and
conditions set forth in such Schedule'shall also apply with to sach
SOFTWARE PRODUCT. Iniially, Supplement(s} numbered 1, 2 and 3----
- are included in and made part of this Agreemeni.

3. Additionsl Supplemenis may be added 1o this Agraement to add zdditional
SOFTWARE PRODUCTS (and DESIGNATED CPUs thegeior) or to zdd or
szplace DESIGNATED CPUs for other SOFTWARE PRODUCTS covered b)
previous Supplements. Each such additional Supplement shall be considered pa

of this Agreement when executed by LICENSEE axd atcepted by ATRT.

4. This Agreemm and its Supplements set forth the entire agreement and
understsnding between the parties as to the subject matter hereof and merge all
prior discussions between them, and neither of the parties.shall be bound by any
conditions, définitions, warranties, understandings or representations with respect
to such subject matter olher than as expressly provided herein or xx duly set forth
on or subsequent to the date of acceptance heveof in writing and signed by & praper
and duly anthorized representative of the pasty to be bound thereby. No provision

appearing on any form originated by LICENSEE shall be applicable unless such
WAT&T kexprmlynmap@mwﬁﬁngbymmthcﬁudnymhﬁnof.

: Accepted by:
INTERNATIOMAL BUSINESS >
PACHINES CORPORAVION AT&T TECHNOLOGIES, INC.

QR sl T 0 T o
" (Signatore} 7{ {Signatare) {Date)

R A McDonouer I 7o, L. wison

{Type or print same} {Type or print name)
Counser - - SYSTame Pesbuc M- Sales and Marketing

{Tide) ' {Title)
o Page } d’.ﬁ:



SS-Soft. Corp.-030184

| L DEFINITIONS
101 CPU means contral processing unit.

102 COMPUTER PROGRAM meant any instruction or
source-tode ot object.code formal, for cnnl.rdlh; the operation of » CPU.

103 DESIGNATED CPU means any CPU listed o such for » specific
SOFTWARE PRODUCT in & Supplement to this Agreement.

104 SOFTWARE PRODUCT means materials such as COMPUTER
PROGRAMS, information used or interpreted by COMPUTER PROGRAMS
snd documentation relating to the use of COMPUTER PROGRAMS. Materials
svailable from ATKT for & speciBie SOFTWARE PRODUCT are listed in the
-Schedule for such SOFTWARE PRODUCT.

1.05 SUBSIDIARY of & company means a corporation or other legal endity {i)
the majority of whose shares or other securities entitied to vote for election of
directors {or other managing authority} &5 now or hereafter controlled by such
company either directly or indirectly; or (i3} the majority of the equity interest in
which s now or hereafter owned and controlled by such company either directly of
indirectly; but any such corporation or other legal entity shall be deemed to be 8
SUBSIDIARY of such cmpuy only 10 long as such mtro!u such ownership
and control exists.

1. GRANT -OF RIGHTS

201 ATET geants to LICENSEE a personal, nontransferable and nonexclusive
right to use in the United States each SOFTWARE PRODUCT identified in the
ena or more Supplements hereto, solely for LICENSEE'S own internal businexs

and solely on or in conjunction with DESIGNATED CPUs for such
SOFTWARE -PRODUCT. Such sight to use includes the right to modify such
SOFTWARE PRODUCT and to prepace derivative works based on such
SOFTWARE PRODUCT, provided the resuliing materials ase trested hereunder
a3 part of the original SOFTWARE PRODUCT.

202 A single back-up CPU may be used ax a substitute for 2 DESIGNATED
CPU wiihout notice to AT&T dusing any time when such DESIGNATED CPU &s
mwm“b&muhmﬂ&mwngwuadugmm.mmm

2.03 LICENSEE may at any time notify ATAT in writing of any changes, such

as roplacements or ndditiam. that LICENSEE wishes to make to the
DESIGNATED C?g‘s for a specific SOFTWARE P!;(:EUCT A‘l‘g:‘“:ill
prepare additional Supplements as required to cover changes. ]
covered by a Saupplement shall become effective aftes execution of such Supplement
by LICENSEE, acceplance thereof by AT&T and, in the case of each additional
CPLU, receipt by AT&T of the sppropriste fee.
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55.5oft. Corp.-0303184 . | .

204 On AT&T'S request, but not more frequently than annually, LICENSEE.
shall furnish to ATAT a statement, cectified by an suthorized representative of
LICENSEE, listing the location, type and seriaf nusmber of all DESIGNATED -
‘CPUs hereunder and stating that the uce -by -LICENSEE of SOFTWARE
PRODUCTS subject to this Agreement has been reviewed and that each such
SOFTWARE PRODUCT is being used solely on DESIGNATED CPUs lor

on back-up CPUs} for such SOFTWARE PRODUCTS pursvant to

temporasily
the provisions of this Agreement.

205 No right is granted by this Agreement for the wse of SOFTWARE
PRODUC‘I‘S'?incdy for others, or for any use of SOFTWARE PRODUCTS by
others. '

{il. DELIVERY

3.01 Within s reasonsble time after AT&T receives the fee

specified in the first
* Supplement for a SOFTWARE PRODUCT, ATAT will furnish to LICENSEE

ene {1) copy of such SOFTWARE PRODUCT in the forin identificd in the
Schedule for such SOFTWARE FRODUCT.

302 Additonal copies of SOFTWARE PRODUCTS covered by this
Agreement will be furnished to LICENSEE afier receipt by ATET of the then-
current distribution fee for each such copy.

V. EXPORT

4.01 LICENSEE agrees that it will not, without the prSor written consent of
AT&T, export, disectly or indirectly, SOFTWARE PRODUCTS covered by this
Agreement to any country outside of the United States. _

V. FEES AND TAXES

501 Within sixty (60) days after accepiance of this Agreement a AT&T,
LICENSEE shall pay to ATET the fees required by the Supplement
attached bereto for the DESIGNATED CPUs listed In such Supplement(s).

502 Within sixty (50) days after acceptance of each additional Supplement by
AT&T, LICENSEE shall pay to AT&T any fee required by such additional
Sopplement for the DESIGNATED CPUs Hsted in such sdditioaal Supplement,

503 Payments 1o AT&T shall be madein Uaiud&zmdolhr:to&'!‘&‘l‘uthc
addreis specified in Section 7.11{a). ‘

504 LICENSEE shall pay all taxes, including any sales or use tax {and any
selated interest or penalty), however designated, imposed as a result of the existence
or operation of this Agreement, except any income tax imposed ATET by

any governmental entity within the United States proper (the fifty {50} states and
the District of Columbia). Fees specified in Supplemant(s} to this Agreement and in
Schedulels) attached to Supplementls) are exclusive of any taxes. If ATAT i
required to collect 2 tax to be paid by LICENSEE, LICENSEE shall pay iuch tax
to AT&T on demand.

- e
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$5-Soft. Corp.-030184 .

»

V. TERM

601 This Agreement shall become effective on and as of the date of acceptance
by AT&T.

6.02 UCENSEEmy terminate its xights wnder this Agreement by written
notice to AT&T cenifying that LICENSEE has discontinued use of and returaed or
destroyed all copies of SOFTWARE PRODUCTS subject to this Agreement.

603 1If LICENSEE fails w fuliill one or more of its obligations under this
Agreement, AT&T may, upon its election and in addition to any other remedies
that it may bave, at sny time terminate all che rights granted by it hereunder by not
Jess than two (2} months® written sotice to LICENSEE specifying any such breach,
unless within the period of such notice all breaches specified therein shall have been
" remedied; upoa such termivation LICENSEE shall immediately discortinue use of
and return or desuoy all copies of SOFTWARE PRODUCTS subject to this .
, ‘. .

6.04 In the event of termination of rights under Sections 6.02 or 6.03, ATAT
shall have no obligation to refund any amonnts paid to it under this Agreement.

605 LICENSEE agreex that when a SUBSIDIARY'S relationship to
LICENSEE changes so that it is no longer a SUBSIDIARY of LIC:BNSEE.% all
rights of such former SUBSIDIARY 0 use SOFTWARE PRODUCTS subject 1o
this Agreement shall immediately cexse, and (@) such former SUBSIDIARY shall
immediately discontinue use of and return to LICENSEE 5. destroy all coples of
SOFTWARE PRODUCTS subject to this Agreement. No tees paid to AT&T for
use of SOFTWARE PPODUCTS on DESIGNATED CPUs of such former
SUBSIDIARIES shall be refunded; however, LICENSEE may substitute other
CPUs for such DESIGNATED CPU3 in sccordance with Section 2.03.

Vil. MISCELLANEOUS PROVISIONS

7.0 Nothing contained herein shall be construed as conferring by implication,
extoppel or otherwise any licenss or right under sny patent or trademark. However,
in respect of patents under which ATET can grant ts, ATET geants to
LICENSEE all such rights necessary for the use by LIC pursuant to the
mu granted hu]eytn.mct SOF‘!‘WAlg I:}ODUCTS. except ‘:;b :hcsocxxem A':'E‘
_patents independen the use of any FTW
FRODUC’L(M;DBIGRATED CPU is used in combination with other
bardware or (iii) becante any such SOFTWARE PRODUCT is modifled from the
vension furnished hereunder to LICENSEE by AT&T or is used in combination
with other softwace,

- 702 This Agreement shall prevail nbtwithmnéing any conflicting terms or
legends which may appear in a SOFTWARE PRODUCT.
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703 ATET warrants that it is empowered to grant the rights

‘grantéed hereunder. ATKT. makes no other representstions

or
warzanties, uguuly'or jmpliedly. By way of example but not of
Hmitstion, AT&T makes no repr!mﬁns or warranties of

merchant erﬁm'faruéfuanln or that the use
of any SO ARE PRODU will mot Eﬂn&c any patent,
copyright or trademark. ATAT aball not be held to any Hability with

respect to sny claim by LICENSEE, or a thind on account of, or
arlsing from, the unbg_t any SOFTWARE PRODUCT. ‘

7.0¢ LICENSEE agrees that It will not, without the prior written permission of
ATXT, i} vse in adveriising, poblicity, packaging, lsbeling or otherwlie any trade
astue, trademark, trade device, service mark, symbol or any other identification or

any abbreviation, contraction or simulstion thereof owned by ATAT for a

corporate affiliate thereof} or used by AT&T (or such an affiliate) o identify any of

its products or services, or (i) represent, direcily or indirectly, that any product or

service of LICENSEE is » product or service of AT&T lor such an affifiate), or is

mein sccordunce with or utilizes any informasion or docomentation of AT&T (or
a0 sffiliace).

7.05 Neithes the execution of this Agreement nor anything in it or in any
SOFTWARE PRODUCT shall be construed as an obligation upon AT&T to
fuenish any person, including LICENSEE, any assistance of any kind whatsoever,
ot any information or documentation other than the SOFTWARE PRODUCTS 10
be Turnished pursuant 1o Sections 3.03 and 3.02.

7.06 {a} LICENSEE agrees that it shall hold all parts of the SOFTWARE
PRODUCTS subject to this Agreement in confidence for AT&T. LICENSEE
further agrees that it shall not make any disclosure of any or all of sxh
SOFTWARE PRODUCTS {including methods or concepts uiilired therein} to
anyone, except w employees of LICENSEE 10 whom such dhsclosure is necessasy to
the use for which rights are granted hereunder. LICENSEE shall appropriately
notify each employee to whom any such disclosure is made that such disclosure is
made in confidence and shall be kept in confidence by such employee. If
faformation relating to a SOFTWARE PRODUCT subject to this Agreement 2t

timse becomes available without restriction o the general public by acts not

any
-attributable to LICENSEE or its employees, LICENSEE'S obligations under this
‘ section shall not spply to such information after such time.

(b} Noiwithstanding che provitons of Section 7.06(a), LICENSEE may
distribute copies of 2 SOFTWARE PRODUCT, either in modified or unmodified
form, to third pasties having Hcenses of equivalent scope hesewith from AT&T {ora
corporate affiliate thereof) for the same SOFTWARE PRODUCT, provided that
LICENSEE firat verifies the status of any such third pasty in sccordance with

specific instructions luned by AT&T. Such instructions may be obtained on request
from ATAT at the d&w in Saction 7.11{b}. LICENSEE
may-also obain ma based on » ARE PRODUCT subject to this

Agreement from such a third party and mse zuch materials pursusat to this
Agréement, provided that LICENSEE trests such materials as if they were part of
such SOFTWARE PRODUCT. ,
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7.07 The obligations of LICENSEE and its employees nader Sccton 7.06(s)
shall survive and continue after aiy termination of rights under tliis Agreement or -
cessation of & SUBSIDIARY'S satus a3 s SUBSIDIARY. :

7.08 LICENSEE sgrees that it will not use SOFTWARE PRODUCTS subject
(o this Agreement except as authorized herein end that it will not make, have made
os permit to be made sy copics of such SOFTWARE PRODUCTS except for use
on DESIGNATED CPUs for such SOFTWARE PRODUCTS {including backup
and archival coples necessary in connection with such vse} and for distribution in
sccordance with Section 7.06(b). Each such copy shall contain the same copyright
and/or proprietary notices or notice credit 1o a developer, which appear an
or in the SOFTWARE PRODUCT copied,

7.00 Neither this Agreement nor any rights hereinder, in whole or in past, shall
hmmu‘mmmmucnmmmmu
assignment or transfer shall be aull and void.

7.10 Exceptas provided In Section 7.06(b), nothing in this Agreement grants o
LICENSEE the right to sell, lease oc otherwise transfer or dispose of &
SOFTWARE PRODUCT In whole or in part.

7.1} (s} Payments 1o AT&T under this Agreement shall be made payable and
sent o -
AT&T TECHNOLOGIES, INC.
P.O. Box 65080
Charlotte, Nosth Caroline 28265

{b) Cotrespondence with ATXT relating to this Agreement shall be seat w02

AT&T TECHNOLOGIES, INC.

Software Sales and Marketing Organization
P.O. Box 25000 :
Greensboro, Nocth Carolina 27420

{c) Any payment, siatement, notice, request or other communication shall be
deemed 10 be sufficiently given to the addressee and any delivery hereunder
specified in this s ‘l"l"nn&e . w%&mmhzhk

in this Agreement or to AT&T at the sppropriate '
Section 7.11. Each party to this Agreensent may change an sddress relating toit by
written notice to the other party..

7.12 3f LICENSEE i not a corporation, sll references to LICENSEE'S
SUBSIDIARIES shall be deemed deleted.

7.13 The construction and performance of this Agreement shall be governed by
the law of the State of New York.
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“s

AT&T TECHNOLOGIES, INC.
SUBLICENSING AGREEMENT

1. AT&T TECHNOLOGIES, INC., a New York corporation {“AT&T"), having
an office at 222 Broadway, New York, New York 10038, and INTERNATIONAL
BUSINESS MACHINES CORPORATION, a New York corporation,

having an office at 01d Orchard Road, Armonk, New York 10504,

for itself and its SUBSIDIARIES {collectively referred to herein as “LICENSEE")
agree that, after execution of this Sublicensing Agreement by LICENSEE and
acceptance of this Sublicensing Agreement by AT&T, the terms and conditions set
forth on pages 1 through 9 of this Sublicensing Agreement shall apply to the
SOFTWARE PRODUCTS subject to Software Agreement Number SOFT-00015
between AT&T and LICENSEE (“the Software Agreement™).

2. Thediscount percentage applicable to per-copy fees payable herennder shall be
% during the initial period. The advance commitment for the initial period

shall be $ {See Section 4.02).

3. Except as otherwise specifically provided herein, all the provisions of the
Software Agreement remain in full force and effect.

4. This Sublicensing Agreement, together with the Software Agreement and its
Supplement(s), sets forth the entire agreement and understanding between the
parties as to_the subject matter hereof and merges all prior discussions between
them, and neither of the parties shall be bound by any conditions, definitions,
warranties, understandings or representations with respect to such subject matter
other than as expressly provided herein or as duly set forth on or subsequent to the
effective date hereof in writing and signed by a proper and duly authorized
representative of the party to be bound thereby. No provision appearing on any
form originated by LICENSEE shall be applicable unless such provision is
expressly accepted in writing by an authorized representative of AT&T.

: Accepted by:
-INTERNATIONAL BUSINESS

MACHINES CORPORATION AT&T TECHNOLOGIES, INC.

BEA Msp 2 5 &;b\aiﬂ 2 ng__ 2/-8s

(Signature) C/ " (Date) % (Signature) . (Date)

B.A. McDavones T 0. L. WILSON
- (Type or print name) (Type or print name)

Covnger - SYSiEMS Jroduct TV, Manager, Software Sales and Marketing
(Title) (Title)
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I. DEFINITIONS

1.01 The terms “CPU”, “COMPUTER PROGRAM", “SOFTWARE
PRODUCT” and “SUBSIDIARIES” are defined in the Software Agreement.

1.02 AUTHORIZED COPIER means a DISTRIBUTOR authorized by
LICENSEE to make copies of SUBLICENSED PRODUCTS.

1.03 DISTRIBUTOR means an entity authorized by LICENSEE or another
DISTRIBUTOR to receive copies of SUBLICENSED PRODUCTS from
LICENSEE or another DISTRIBUTOR and furnish such copies to customers and/
or other DISTRIBUTORS.

1.04 SUBLICENSED PRODUCT means (i) COMPUTER PROGRAMS in
object-code format based on a SOFTWARE PRODUCT subject to the Software
Agreement and (ii) any other materials identified in the “Sublicensing” section of
the Schedule for such SOFTWARE PRODUCT.

II. GRANT OF RIGHTS

2.01 Notwithstanding any provisions to the contrary in the Software
Agreement, AT&T grants to LICENSEE personal, nontransferable and
nonexclusive rights: .

(a) to make copies of SUBLICENSED PRODUCTS and to furnish, either
directly or through DISTRIBUTORS, such copies of SUBLICENSED
PRODUCTS to customers anywhere in the world (subject to U.S.
government export restrictions) for use on customer CPUs solely for each
such customer's internal business purposes, provided that the entity
(LICENSEE or a DISTRIBUTOR) furnishing the SUBLICENSED
PRODUCTS obtains agreement as specified in Section 2.02 from such a
customer, before or at the time of f{urnishing each copy of a

SUBLICENSED PRODUCT, that: .

(i) only a personal, nontransferable and nonexclusive right to use such
copy of the SUBLICENSED PRODUCT on one CPU at a time is
granted to such customer;

(i) no title to the intellectual property in the SUBLICENSED
PRODUCT is transferred to such customer;

(i} such customer will not copy the SUBLICENSED PRODUCT except
as necessary to use such SUBLICENSED PRODUCT on such one
CPU;
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{iv}] such cuslomér will not transfer the SUBLICENSED PRODUCT to
any other party except as authorized by the entity furnishing the
SUBLICENSED PRODUCT;

v (v} such customer will not export or re-export the SUBLICENSED
PRODUCT without the appropriate United States or fereign
government licenses;

{vi) such customer will not reverse compile or disassemble the

SUBLICENSED PRODUCT; - :

{b) to use SUBLICENSED PRODUCTS on LICENSEE'S CPUs solely for
LICENSEE'S own internal business purposes; and

{c) to use, and to permit DISTRIBUTORS to use, SUBLICENSED
PRODUCTS without fee solely for testing CPUs that are to be delivered
to customers and for demonstrating SUBLICENSED PRODUCTS to
prospective customers.

2.02 In the United States and in other jurisdictions where an enforceable
copyright covering the COMPUTER PROGRAMS of the SUBLICENSED
PRODUCT exists, the agreement specified in Section 2.01(a) may be a written
agreement signed by the customer or a written agreement on the package
containing the SUBLICENSED PRODUCT thit is fully visible to the customer
and that the customer accepts by opening the package. In all other jurisdictions
such agreement must be a written agreement signed by the customer. AT&T does
not undertake to inform LICENSEE of the jurisdictions where such copyright
exists.

2.03 LICENSEE shall require each DISTRIBUTOR {o enter into a written
agreement with its supplier of SUBLICENSED PRODUCTS (LICENSEE or
 another DISTRIBUTOR]) before any SUBLICENSED PRODUCT is furnished to
such DISTRIBUTOR. Such agreement shall include provisions consistent with
and containing the relevant substance of Sections 2.01, 2.02, 2.04, 2.07, this Section
2.03 and Section 3.05 of this Sublicensing Agreement. For a DISTRIBUTOR who
is also to be an AUTHORIZED COPIER, such agreement shall also include
provisions consistent with and containing the relevant substance of Sections 2.05,
2.08, 2.10 and 5.01 of this Sublicensing Agreement. :

2.04 DISTRIBUTORS who are not also AUTHORIZED COPIERS may not
make copies of SUBLICENSED PRODUCTS, but may furnish to customers
copies of SUBLICENSED PRODUCTS furnished to such DISTRIBUTOR by
LICENSEE or other DISTRIBUTORS. In such cases the product name appearing
on such copies shall not be deleted or altered by such a DISTRIBUTOR.
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2.05 (a) A DISTRIBUTOR who is also an AUTHORIZED COPIER may
modify and make copies of SUBLICENSED PRODUCTS, select a name for
SUBLICENSED PRODUCTS to appear on such copies (consistent with the
provisions of Section 2.10), and furnish such copies to customers and other

DISTRIBUTORS.

(b) If an AUTHORIZED COPIER also has been granted a right to use a
SOFTWARE PRODUCT, either as a licensee of AT&T (or of a corporate affiliate
thereof) or as a contractor of LICENSEE (in accordance with requirements of
AT&T), such AUTHORIZED COPIER may use such SOFTWARE PRODUCT
to modify a SUBLICENSED PRODUCT derived from such SOFTWARE
PRODUCT. If LICENSEE and such AUTHORIZED COPIER agree in writing
that all right, title and interest in the resulting modifications belong to LICENSEE,
then copies of such modified SUBLICENSED PRODUCT may be furnished to
such customers and fees for such copies may be paid to AT&T pursnant to this
Sublicensing Agreement. However, if all right, title and interest in the resulting
modifications do not belong to LICENSEE then such AUTHORIZED COPIER
must be a licensee of AT&T (or of a corporate affiliate thereof) for such
SOFTWARE PRODUCT and- copies of such modified SUBLICENSED
PRODUCT must be furnished to customers and fees must be paid to AT&T only
pursuant to a Sublicensing Agreement between AT&T and such AUTHORIZED
COPIER, even if the version of such SOFTWARE PRODUCT used by such
AUTHORIZED COPIER is furnished to such AUTHORIZED COPIER by
LICENSEE. Regardless of which Sublicensing Agreement is involved in furnishing
a copy of a SUBLICENSED PRODUCT to a customer, only one fee shall be
collected by AT&T for such copy.

2.06 LICENSEE shall use its best efforts to enforce the agreements with
DISTRIBUTORS and customess specified in this Sublicensing Agreement.

2.07 Ifa DISTRIBUTOR fails to fulfill one or more of its obligations under the
agreement required by Section 2.03, AT&T may, upon its election and in addition
to any other remedies that it may have, at any time notify LICENSEE in writing of
such breach and require LICENSEE to terminate all the rights granted in such
agreement by not less than two (2) months’ written notice to such DISTRIBUTOR
specifying any such breach, unless within the period of such notice all breaches
specified therein shall' have been remedied; upon such termination such
DISTRIBUTOR shall within thirty (30) days immediately discontinue use of and
return or destroy all copies of SUBLICENSED PRODUCTS in its possession.

2.08 (a) Any notice acknowledging a contribution of a third party appearing in

-a SOFTWARE PRODUCT shall be included in corresponding portions of

SUBLICENSED PRODUCTS made by LICENSEE or AUTHORIZE
COPIERS. ’
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(b) Each portion of a SUBLICENSED PRODUCT shall include an appropriate
copyright notice. Such copyright notice may be the copyright notice or notices
appearing in or on the corresponding portions of the SOFTWARE PRODUCT on
which such SUBLICENSED PRODUCT is based or, if copyrightable changes are
made in developing such SUBLICENSED PRODUCT, a copyright notice
identifying the owner of such changes.

2.09 In certain cases AT&T may make copies of software materials available on
appropriate media for purchase by LICENSEE for distribution by LICENSEE as
SUBLICENSED PRODUCTS. However, purchase of such copies shall not relieve
LICENSEE of its obligation to pay fees under this Sublicensing Agreement for
such SUBLICENSED PRODUCTS. ’

2.10 No right is granted hereunder or under the Software Agreement to use any
trademark of AT&T (or a corporate affiliate thereol) in the name of the
SUBLICENSED PRODUCTS offered or furnished to customers by LICENSEE or
DISTRIBUTORS. However, LICENSEE and DISTRIBUTORS may state in
advertising, publicity, packaging, labeling or otherwise that a SUBLICENSED
PRODUCT is derived from AT&T’S software under license from AT&T and
identify such software (including any trademark, provided the proprietor of the
trademark is appropriately identified). LICENSEE agrees, for itself and its
DISTRIBUTORS, not to use a name or trademark for a SUBLICENSED
PRODUCT that is confusingly similar to a name or trademark used by AT&T (or a
corporate affiliate thereof).

I1I. TERM

3.01 This Sublicensing Agreement shall become effective for an initial period
that expires one year from the end of the quarter (ending March 31st, June 30th,
September 30th or December 31st) during which this Sublicensing Agreement is
accepted. '

3.02 Unless LICENSEE notifies AT&T in writing or AT&T notifies
LICENSEE in writing at least thirty (30) days before the expiration date
established in Section 3.01 that such party does not wish renewal, this Sublicensing
Agreement shall be renewed automatically for an additional one-year period and
shall continue to be renewed in such a manner from year to year. Alternatively, new
one-year periods may be initiated as specified in Section 4.02{(d).

3.03 If LICENSEE fails to fulfill one or more of its obligations under this
Sublicensing Agreement or the Software Agreement, AT&T may, upon its election
and in addition to any other remedies that it may have, at any time terminate all the
rights granted by it hereunder and under the Software Agreement by not less than
two (2) months® written notice to LICENSEE specifying any such breach, unless
within the period of such notice all breaches specified therein shall have been
remedied; upon such termination LICENSEE shall immediately discontinue use of
and return or destroy all copies of SOFTWARE PRODUCTS covered by the
Software Agreement and immediately discontinue distribution and use of and
destroy all copies of SUBLICENSED PRODUCTS in its possession.
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3.04 Neither the expiration of this Sublicensing Agreement nor the termination
of LICENSEE'S rights hereunder shall relieve LICENSEE of its obligation to pay
any fee hereunder. In the event of termination of LICENSEE'S rights hereunder,
all fees that LICENSEE has become obligated to pay hereunder shall become
immediately due and payable.

3.05 LICENSEE agsees that when a SUBSIDIARY’S or a DISTRIBUTOR'S
relationship to LICENSEE changes so that it is no longer a SUBSIDIARY or a
DISTRIBUTOR of LICENSEE, all rights of such former SUBSIDIARY or
DISTRIBUTOR under this Sublicensing Agreement shall imnmediately cease, and
such former SUBSIDIARY or DISTRIBUTOR shall return to LICENSEE or
destroy all copies of SUBLICENSED PRODUCTS for which per-copy fees have
not been paid to AT&T. However, such former SUBSIDIARY or DISTRIBUTOR
may continue to use copies of SUBLICENSED PRODUCTS for which per-copy
fees have been paid on the same basis that a customer may use copies of
SUBLICENSED PRODUCTS pursuant to Section 2.01(a).

IV. FEES AND DISCOUNTS

401 (a) For rights granted under this Sublicensing Agreement, LICENSEE
shall pay to AT&T, in the manner and at the times specified in Article V, any initial
sublicensing fee specified for the SOFTWARE PRODUCT on which a
SUBLICENSED PRODUCT is based and a per-copy fee for each copy of a
SUBLICENSED PRODUCT either (i) furnished by LICENSEE to a customer or
to a DISTRIBUTOR, {ii) made by an AUTHORIZED COPIER and furnished by
such AUTHORIZED COPIER to a customer or to another DISTRIBUTOR or
(iii) put into use by LICENSEE on a CPU of LICENSEE. The amounts of such
sublicensing fees are listed in the Schedule for each SOFTWARE PRODUCT.

{b) Amounts paid to AT&T under this Sublicensing Agreement for a copy of a
SUBLICENSED PRODUCT furnished to a particular customer shall not be
creditable toward any fees payable under any agreement between AT&T (or
between a corporate affiliate thereof) and such customer.

{c) Fees paid to AT&T under this Sublicensing Agreement shall not be creditable
toward fees that become payable under the Software Agreement. Fees paid under
the Software Agreement shall not be creditable toward fees that become payable
under this Sublicensing Agreement.

(d) No additional fee is payable for the transfer of a SUBLICENSED
PRODUCT from one customer to another customer in conjunction with the
transfer of a CPU between such customers, provided that the first customer does
not retain any portion of the SUBLICENSED PRODUCT after such transfer and
that agreement of the second customer is obtained in accordance with Sections 2.01
and 2.02. Such transfer of a SUBLICENSED PRODUCT may result from, for
example, a sale of a CPU by the first customer to the second customer or the
termination of a lease with the first customer for a CPU and the execution of a new
lease with the second customer for such CPU.

{e) No additional fee is payable for the transfer of a SUBLICENSED
PRODUCT from one CPU of LICENSEE to another or the transfer of a
SUBLICENSED PRODUCT from one CPU of a customer to another CPU of the
same customer.
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4.02 (a) The discount percentage applicable during the initial period referred to in
Section 3.01 shall be based on LICENSEE’S advance commitment to pay a specified
minimum total amount of discounted per-copy fees for SUBLICENSED
PRODUCTS furnished or put into use during such initial period. If no such
commitrent is made, no discount shall be available during the initial period. The
discount percentage and the advance commitment, if any, for the initial period are set
forth on page 1 of this Sublicensing Agreement. The discount percentage applicable
during each additional one-year period referred to in Section 3.02 shall be based eijther
on LICENSEE'S advance commitment to pay a specified minimum total amount of
discounted pes-copy fees for such additional one-year period or on the actual total of
such fees payable for the preceding period, as LICENSEE shall elect.

(b} Such discount percentage shall be two percent (2%) for each whole one
hundred thousand dollars ($100,000.00) of either the advance commitment or the
actual total for the preceding period, as the ¢ase may be, up to 2 maximum of sixty
percent (60%).

{c) 1f LICENSEE elects to base its discount percentage for a forthcoming
additional period on its advance commitment, LICENSEE shall notify AT&T in
writing of the amount of such advance commitment before the end of the preceding
period. If such notification is not received by such time, such discount percentage
shall be based on the actual total of discounted per-copy fees payable for the
preceding period.

(d) An advance commitment may not be reduced. However, LICENSEE may at
any time request of AT&T in writing that the then-current initial period or additional
one-year period be terminated and that a new one-year périod be started, beginning
with the  next quarter, for which new period LICENSEE shall make an advance
commitment corresponding to a higher discount percentage than that currently
applicable. Such request will be subject to AT&T’S acceptance. In the case of such
termination and start of a new period, the discount percentage for the terminated
period shall apply to all transactions occurring before the end of such period.

4.03 The section of the Software Agreement relating to taxes shall apply to fees
payable under this Sublicensing ‘Agreement.

V. REPORTS AND PAYMENTS

5.01 (a) LICENSEE shall keep full, clear and accurate records of the numnber of
copies of each SUBLICENSED PRODUCT furnished by it and AUTHORIZED
COPIERS to other DISTRIBUTORS and customers and put into use on
LICENSEE'S CPUs.

(b) Each AUTHORIZED COPIER shall keep full, clear and accurate records of
the number of copies of each SUBLICENSED PRODUCT furnished by it to other
DISTRIBUTORS and customers.

{c) Each AUTHORIZED COPIER shall furnish a statement at least quarterly to
LICENSEE identifying the number of copies recorded according to Section 5.01 (b)
since the previous such statement was furnished.

{d) LICENSEE shall keep full, clear and accurate records of the identities and
locations of AUTHORIZED COPIERS.
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(e) AT&T shall have the right through its accredited auditing representatives to
make an examination and audit, during normal business hours, not more
frequently than annually, of all records kept pursuant to this Section by
LICENSEE and AUTHORIZED COPIERS and such other records and accounts
as may under recognized accounting practices contain information bearing upon
the amounts of fees payable to it under this Sublicensing Agreement. Prompt
adjustment shall be made by the proper party to compensate for any errors or
omissions disclosed by such examination or audit. Neither such right to examine
and audit nor the right to receive such adjustment shall be affected by any
statement to the contrary, appearing on checks or otherwise, unless such statement
appears in a letter, signed by the party having such right and delivered to the other
party, expressly waiving such right.

5.02 (a) LICENSEE shall notify AT&T in writing at least thirty (30) days in
advance of the date LICENSEE intends to begin furnishing copies of a
SUBLICENSED PRODUCT to customers or DISTRIBUTORS or putting any
such copies into use on LICENSEE’S CPUs. Before such date LICENSEE shall
pay to AT&T any initial sublicensing fee specified for the SOFTWARE
PRODUCT on which such SUBLICENSED PRODUCT is based. Discount
percentages established under Section 4.02 do not apply to initial sublicensing fees.

{b) Within thirty (30) days after the end of each quarter ending on March 31st,
June 30th, September 30th or December 31st, commencing with the quarter during
which this Sublicensing Agreement first becomes effective, LICENSEE shall
furnish to AT&T a statement, in form acceptable to AT&T, certified by an
authorized representative of LICENSEE, identifying the number of copies of each

- SUBLICENSED PRODUCT furnished by it and AUTHORIZED COPIERS or

put into use on LICENSEE'’S CPUs, the SOFTWARE PRODUCT on which each
such SUBLICENSED PRODUCT is based, the per-copy fees for such copies and
the net fees payable after the applicable discount percentage is taken into account.
If the per-copy fees for a particular SUBLICENSED PRODUCT are based on a
characteristic such as number of users supported, information on such
characteristic for the copies of such SUBLICENSED PRODUCT furnished or put
into use shall also be included in such statement. Each SUBLICENSED
PRODUCT for which LICENSEE has given notice to AT&T pursuant to Section
5.02(a) shall be covered by such statement. In each such statement, LICENSEE
shall also fully identify any AUTHORIZED COPIER added or terminated during
the quarter covered by such statement.

(c) Within such thirty (30) days LICENSEE shall, irrespective of its own business
and accounting methods, pay to AT&T the net fees payable for such quarter as shown
in the statement required by Section 5.02(b), except that if the applicable discount
percentage is based on an advance commitment for a period, LICENSEE shall pay the
net fees payable for such quarter plus any additional amount necessary for the total of
amounts paid for such period after the first, second, third and fourth full quarters
thereof to be, respectively, one-quarter, one-half, three-quarters and the full amount of
such advance commitment. Any such additional amount paid during a period shall be
creditable against net fees payable later in the same period, but no such additional
amount remaining at the end of the fourth full quarter of a period shall be refunded or
creditable against any other amounts payable to AT&T. If AT&T accepts a new one-
year period pursuant to Section 4.02(d), no such additional amount remaining at the
end of the last full quarter of the terminated period shall be refunded or creditable
against any other amounts payable to AT&T.
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{d) LICENSEE shall furnish whatever additional information AT&T may
reasonably prescribe from time to time to enable AT&T to ascertain the amounts of

" fees payable pursuant hereto.

5.03 Payments provided for in this Sublicensing Agreement shall, when

overdue, be subject to a late payment charge calculated at an annual rate of one-

pcrcem {1%) over the posted prime rate or successive posted prime rates in effect in

New York City during delinquency; provided, however, that if the amount of such
late payment charge exceeds the maximum permitted by law for such charge, such
charge shall be reduced to such maximum amount.

VI. MISCELLANEOUS PROVISIONS

6.01 Neither this Sublicensing Agreement nor any rights hereunder, in whole or
in part, shall be assignable or otherwise transferable by LICENSEE and any
purported assignment or transfer shall be null and void.

6.02 (a) Payments to AT&T under this Sublicensing Agreement shall be made
payable and sent to:

AT&T TECHNOLOGIES, INC.
P.O. Box 65080
Charlotte, North Carolina 28265

(b)-Correspondence with AT&T relating to this Sublicensing Agreement shall be
sent to:

AT&T TECHNOLOGIES, INC.

Software Sales and Marketing Organization
P.O. Box 25000

Greensboro, North Carolina 27420

(c) Any payment, statement, notice, request or other communication shall be
deemed to be sufficiently given to the addressee and any delivery hereunder
deemed made when sent by certified mail addressed to LICENSEE at its office
specified in this Sublicensing Agreement or to AT&T at the appropriate address
specified in this Section 6.02. Each party to this Sublicensing Agreement may
change an address relating to it by written notice to the other party.

6.03 The limited grant of rights under patents in the Software Agreement

v applies to any use permitted under Section 2.01 of this Sublicensing Agreement.

6.04 1If LICENSEE is not a corporation, all references to LICENSEE'S
SUBSIDIARIES shall be deemed deleted.

6.05 The construction and performance of this Sublicensing Agreement shall be
governed by the law of the State of New York.
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AT&T TECHNOLOGIES, INC.

Substitution Agreement

The following agrecmcnls {*the prior agreements™) are in effect between AT&T
TECHNOLOGIES, INC,, a New York cMXoratlon (“AT&T"), or an affiliate
thereof, and INTERNATIONAL BUSINESS MACHINES CORPORATION, a

New York corporation - ("LICENSEE")

1. January 1, 1982 Software Agreement, as Modified, Relating to
UNIX* System V, Release 2.0 and other UNIX Operating Systems.

2. June 2, 1983 Supplemental Agreement (Customer Provisions)
" relating to UNIX System V, Release 2.0 and other UNIX
Operating Systems.

s

Agreement Numbers  SOFT~00015 and SUB- 00015A~==~=-- between AT&T
and LICENSEE (“the new agreements”)} are hereby substituted for the prior
agreements. Accordingly, the rights and obligations of the parties under the prior
agreements are terminated and replaced by the rights and obligations of the parties
under the new agreements. No other agreements between the parties hereto are
affected by this Agreement.

The following provision is D applicable
not applicable:

The discount percentage for the initial period pursuant to Agreement No.
is %, based on total per-copy fees of $

paid by 'LICENSEE under the prior Supplemental Agreement (Customer

Provisions) listed above relating to UNIX"® System 1Il and/or UNIX System V.

.&;ceplcd by:
INTERNATIONAL BUSINESS

MACHINES CORPORATION . AT&T TECHNOLOGIES, INC.
I L
By a0 20 /8T g o DU fmrirne. T35
(Signature} {_. ' (Date) ﬁ (Signature) (Date}
@ A A Srspasda X = 0. L. WILSON
(Type or print name) (Type or print name)

—

Cousisis SNSTaas, Sietest~ T Manager, Software Sales and Marketing
(Title) (Tite)

*UNIX is a trademark of AT&T Bell Laboratories. .
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I

Technology Systems
O. L. Wilson Guilford Center
Manager, Software P. O. Box 25000
Sates and Marketing Greensooro, N.C, 27420
* 919 279-7078

‘TR - 111385,

INTERNATIONAL BUSINESS MACHINES CORPORATION
01d Orchard Road
Armonk, New York 10504

Gentlemen: .

Re: Software Agreéﬁent Number SOFT-00015, Sublicensing
Agreement Number SUB-00015A and Substitution Agreement
- Number XFER-00015B

This letter states understandings between our companies relating to
the referenced agreements and amends certain sections in such
agreements concerning SOFTWARE PRODUCTS subject to the referenced
Software Agreement. '

A. Software Agreement

1. Regarding Sections 2.0l and 4.01, we will consider
extending rights granted under Section 2.0l to include use of
SOFTWARE PRODUCTS in countries other than the United States
and giving written consent under Section 4.01 to export
SOFTWARE PRODUCTS to such countries when specific needs
arise. 1In the case of additional DESIGNATED CPUs in such
countries such extension and consents will be given by the
Supplements for such CPUs prepared in accordance with Section
2.03. In the case of your export of modified SOFTWARE
PRODUCTS to our source licensees in such countries such
consents will be given by an appropriate writing consistent
with Section 7.06(b). We are presently willing to grant such
rights for the countries you- have requested, namely,
Australia, Austria, Belgium, Canada, Republic of China
(Taiwan), Denmark, Finland, France, Federal Republic of
Germany (West Germany), Greece, Hong Kong, Ireland, Israel,
Italy, Japan, Republic of Korea (South Korea)}, Luxembourg,
The Netherlands, New Zealand, Norway, Sweden, Switzerland,
United Kingdom {(England, Wales, Scotland, Northern Ireland),
and Singapore. We will not unreasonably withhold such
permission for such listed countries or for other countries
that you may identify. Our concerns in this regard are the
laws of the recipient country relating to protection of
software and U. S. export control laws.
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2.

Regarding Section 2.0l1, we agree that modifications and
derivative works prepared by or for you are owned by you.
However, ownership of any portion or portions of SOFTWARE
PRODUCTS included in any such modification or derivative work
remains with us.

You have requested that your contractors be permitted to use
SOFTWARE PRODUCTS pursuant to the referenced Software

Agreement.

Accordingly, notwithstanding any provision to the contrary in
the Software Agreement, including Section 7.06(a) as amended
hereby, it is agreed that, subject to the conditions set ’
forth herein, the rights granted in Section 2.01 of the
Software Agreement be extanded to permit you to provide
access to and allow use of SOFTWARE PRODUCTS by your
contractors.

Such use may be on your DESIGNATED CPUs or on such
contractors' CPUs that you designate as additional DESIGNATED
CPUs pursuant to Section 2.03 of the Software Agreement.

Such use by contractors will be deemed to be for your own
internal business purposes. If such use is on a contractor's
CPU, you may furnish a copy of a SOFTWARE PRODUCT to such
contractor. You shall secure from each such contractor, at
the time of or before providing access to or furnishing any
copy of a SOFTWARE PRODUCT, the agreement of such contractor
in writing that any claim, demand or right of action arising
on behdlf of such contractor from access to or use of the
SOFTWARE PRODUCT shall be solely against you and that such
contractor agrees to the same obligations and
responsibilities as to confidentiality and other restrictions
pertaining to the use of the SOFTWARE PRODUCT as those
undertaken by you under the Software Agreement. Each such
agreement shall also provide that, when a contractor's work
for you is completed, all copies of the SOFTWARE PRODUCT and
any software derived from or developed with the use of a
SOFTWARE PRODUCT shall be returned to you by such contractor
and such contractor shall erase any such software from any
storage element of apparatus. Copies of such agreements with
contractors shall be provided to us at our request. iowever,
portions of such agreements not specifically required by this
paragraph may be deleted. Information furnished by LICENSEE
relating to contractors shall be subject to Paragraph Al5 in
this Letter Agreement.

‘Regarding Section 5.04, we agree that you shall not be
obligated to pay any tax based on our net income in the
United States or elsewhere.
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5. Regarding Section 6.03 of the Software Agreement and Sections
2.07 and 3.03 of the Sublicensing Agreement, we will not
terminate your rights for breach, nor wiil we give notice of
termination under such Sections, for breaches we consider to
be immaterial. We agree to lengthen the notice period
referenced in such Sections from two (2) months to one
hundred (100) days. If a breach occurs that causes us to
give notice of termination, you may remedy the breach to
avoid termination if you are willing and able to do so. In
the event that a notice of termination is given to you under
either of such Sections and you are making reasonable efforts
to remedy the breach but you are unable to complete the
remedy in the specified notice period, we will not
unreasonably withhold our approval of a request by you for
reasonable extension of such period. We will also consider a
reasonable extension under Section 2.087 of the Sublicensing
Agreement in the case of a DISTRIBUTOR who is making
reasonable efforts to remedy a breach.

We will consider arbitration if a dispute arises on payments.

In any event our respective representatives will exert their
mutual good faith best efforts to resolve any alleged breach

short of termination.

6. Regarding Section 6.05 of the Software Agreement and Section
3.05 of the Sublicensing Agreement, we will offer new
software and sublicensing agreements to your former

SUBSIDIARIES on the same basis as to any other prospective
licensee. A former SUBSIDIARY would be unlicensed during the

: period between its ceasing to be your SUBSIDIARY and the
effective date of such new agreements. Therefore, new

agreements should be in effect before a SUBSIDIARY is
divested.

7. Regarding Section 7.03, we are not aware of any patent or
copyright infringement actxon against us :elatlng to SOFTWARE

PRODUCTS.

8. Regarding Section 7.05, we will cooperate with you in
defending litigation arising from your use of SOFTWARE
PRODUCTS (or sublicensing of SUBLICENSED PRODUCTS under the
Sublicensing Agreement), but the extent of such cooperation
cannot be determined until such litigation arises.

9. Amend Section 7.06(a) by replacing such section with the
following:
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10.

11,

~~7.06(a) LICENSEE agrees that it shall hold SOFTWARE
PRODUCTS subject to this Agreement in confidence for AT&T.
LICENSEE further agrees that it shall not make any disclosure
of such SOFTWARE PRODUCTS to anyone, except to employees of -
LICENSEE to whom such disclosure is necessary to the use for
which rights are granted hereunder. LICENSEE shall
appropriately notify each employee to whom any such
disclosure is made that such disclosure is made in confidence
and shall be kept in confidence by such employee. Nothing in
this agreement shall prevent LICENSEE from developing or
marketing products or services employing ideas, concepts,
know-how or techniques relating to data processing embodied
in SOFTWARE PRODUCTS subject to this Agreement, provided that
LICENSEE shall not copy any code from such SOFTWARE PRODUCTS
into any such product or in connection with any such service
and employees of LICENSEE shall not refer to the physical
documents and materials comprising SOFTWARE PRODUCTS subject
to this Agreement when they are developing any such products
or service or providing any such service. If information
relating to a SOFTWARE PRODUCT subject to this Agreement at
any time becomes available without restriction to the general
public by acts not attributable to LICENSEE or its employvees,
LICENSEE'S obligations under this section shall not apply to
such information after such time.--.

Regarding Section 7.06(b), this section covers the situation
where one of our licensees wishes to furnish its modified
version of our source code for a SOFTWARE PRODUCT to anocher
of our licensees for the same product. The last sentence of
this section makes clear that you may receive source code
from another such licensee, provided you treat such source
code as if it were the source code we furnished to you. This
language is not intended to refer to an object-cdode product
that you obtain from another of our licensees pursuant to
that licensee's sublicensing rights.

Regarding Section 7.06, we recognize that you may at some
time be required to disclose a SOFTWARE PRODUCT to others (i)
by law, (ii)} by a valid order of a court or other

governmental body, (iii) by your existing undertaking with
the European Economic Community or (iv) in order to establish



INTERNATIONAL BUSINESS MACHINES i ..
CORPORATION S.

your rights under the Software Agreement. You recognize the
proprietary nature of SOFTWARE PRODUCTS and the need to
protect SOFTWARE PRODUCTS from unrestrictéd disclosure.
Accordingly, you agree not to make any such disclosure
without giving notice to us so that we have an opportunity to
intervene. We agree to respond to any such notice within a
‘reasonable time, consistent with the requirement that vou
disclose. You agree to obtain, or assist us in obtaining, a
protective order appropriately limiting the extent of any
such disclosure that may eventually be made.

12. We agree that all SOFTWARE PRODUCTS, including enhancements
to or new versions of existing SOFTWARE PRODUCTS, generally
available under the Software Agreement will be made available
to you at the fees and under terms, warranties and benefits
equivalent to those offered to other licensees.

13. Regarding Section 1(e) of the "Schedule for UNIX* System V,
"Release 2.0, Version 1,0" attached to Supplement 1 of the
Software Agreement, Section l(c) of the "Schedule for UNIX
Documenter's Workbench** Software® attached to Supplement 2
of the Software Agreement, and the "Schedule for 370
DEVELOPMENT SYSTEM V" attached to Supplement 3 of the
Software Agreement, we agree that the fees in such Schedules
are not subject to increase.

14. Regarding the documentation listed in Section 2 of the
Schedule for UNIX System V, Release 2.0, Version 1.0, the
documents entitled "UNIX System V System Release Description”
and "UNIX System V-International Release Description® are not

- presently available without restriction to the general
public. All other listed documents are available without
restriction.

15. We agree that the identities of your contractors,
DISTRIBUTORS and AUTHORIZED COPIERS, as well as the types and
serial numbers of DESIGNATED CPUs of such parties, are ’
confidential and need only be disclosed to us as specified
under the referenced agreements, as modified hereby, and that
such information will be used by us only for the purposes of

* administering and enforcing such agreements and will not be
disclosed to anyone except those having a need to know for
the purpose of administering the referenced agreements.

*UNIX is a trademark of AT&T Bell Laboratories.
**pocumenter's Workbench is a trademark of AT&T Technologies.
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Sublicensing Agreement

1'

A DISTRIBUTOR may also be your contractor pursuant to the
terms set forth in item-A3 above.

We agree that "internal business purposes” in Sections
2.01(a) and 2.01(b) includes the right to offer data
processing services to others.

Regarding the following IBM form agreements:

Our .
Reference Form No. Title
1. 2125-3358-0 Agreement for IBM Licensed Programs
2. 2125-3419-0 IBM Usage License Amendment to
. Agreement for IBM Licensed Programs
3. - 2125-3301-0 IBM Program License Agreement ' .
4. Z137-0075-0 IBM Instruments, Inc. Program License
Agreement ‘
S. 04-83 Amendment to Agreement for IBM
Licensed Programs (Value Added
Remarketer) )
6. 04-83 Agreement for IBM Licensed Programs
’ {(Vvalue Added Remarketer's Licensed
End User) )
7. 6172208 IBM Program License Agreement
8. Unnumbered IBM Personal Computer Retail Dealer

Agreement, Software
9. 926-2661-0D IBM Personal Computer Retail Dealer
Agreement

We have reviewed such form agreements for use under the
provisions of the Sublicensing Agreement and have no
objections to such use, or the use of substantially similar

‘forms, in the United States and Puerto Rico provided that:

(a) In using forms such as 1 and 6 (our references}, you
will not specify "Installation License Applies® or "lLocation
License Applies";

(b) If your customer is permitted to make its own additional
copies of "licensed program materials®™ for use on additional
machines, as permitted under form 1, you treat such
additional copies under the Sublicensing Agreement as if you
had furnished such copies:;

(c) 1In the next revision of form 3 you correct the language
in the second paragraph relating to title to indicate that
title may be retained by a third party (or by your licensor);
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(d) In the next revision of forms 4 and 7 you include a
provision prohibiting reverse assembly or reverse
compilation, as appears in forms 1, 3 and 6; and

K s

(e} In dealing with AUTHORIZED COPIERS you obligate such
parties to include in copies they make of SUBLICENSED
PRODUCTS the notices required by Section 2.08(a) of the
Sublicensing Agreement.

Amend Section 2.02 by changing *"written agreement on the
package”™ to —-written agreement on or accompanying the
package--.

Amehd Section 2.05(b) by replacing such Section with the
following:

=-(b) If an AUTHORIZED COPIER also has been-granted a right
to use a SOFTWARE PRODUCT, either as a licensee of ATST (or
of a corporate affiliate thereof) or as a contractor of
LICENSEE (in accordance with requirements of AT&T), such
AUTHORIZED COPIER may use such SOFTWARE PRODUCT to modify a
SUBLICENSED PRODUCT derived from such SOFTWARE PRODUCT. If
the resulting modifications are owned solely by LICENSEZ,
then fees for copies of such modified SUBLICENSED PRODUCT
distributed to customers by such AUTHORIZED COPIER may be
paid to AT&T pursuant to this Sublicensing Agreement or
pursuant to a Sublicensing Agreement between AT&T and such
AUTEORIZED COPIER, as LICENSEE shall elect. However, if suchn

" AUTHORIZED COPIER retains any ownership interest in such

modifications, then fees for copies of such modified
SUBLICENSED PRODUCT distributed to customers by such
AUTHORIZED COPIER must be paid to AT&T only pursuant to a
Sublicensing Agreement between AT&T and such AUTHORIZED
COPIER. Regardless of which Sublicensing Agreement is
involved, only one fee shall be collected by AT&T for such
COpYe=—s.

Regarding Section 2,06, “best efforts”" need be no more than
the efforts you would customarily use to enforce equivalent
agreements (such as those listed in B3 above) with your
customers, value added resellers, end users, and dealers.

Regarding Section 2.08(a), only bona fide notices need be
included, not irrelevant comments that may appear in a
SOFTWARE PRODUCT.
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10.

11,

12,

Regarding Section 2.09, we have not yet made any copies of
software materials available under this Section. If we do
so, you may elect whether to make your own copies or purchase
such copies from us.

Regarding the references you are permitted to make to our
trademark under Section 2.10, you are under no obligation to
make such references.

Amend Section 3.02, first and second lines, by deleting "or
AT&T notifies LICENSEE in writing®, and, third line, by
changing ®*such party® to --LICENSEE-~,

The discount provisions in the Sublicensing Agreement are
deleted. We will exert our good faith best efforts to
propose a new discount provision by April 1, 1985. Such new
discount provisions will be retroactive to the effective date,
of the Sublicensing Agreement and, at a minimum will:

- (1) provide a discount percentage, applicable to

essentially yearly discount periods, of at least two percent
(2%) for each whole one hundred thousand dollars :
($100,000.00) of discounted per-copy fees up to a maximum of
sixty percent (60%), or equivalent; ‘

(ii) require advance payment of per-copy fees by you no more
frequently than quarterly:

(iii) require no advance commitment by you regarding volume
of SUBLICENSED PRODUCTS furnished to customets or put into
use; and

(iv) provide for no retention by us of advance payments made
by you unless mutually agreed.

Regarding Section 5.01, we agree that neither you nor your
AUTHORIZED COPIERS or DISTRIBUTORS will be required to
provide or disclose the idéntity of customers to us or our
accredited auditing representatives.

Regarding Section 5.02(a), we agree that the notification in
writing required by such Section may be within thirty (30)
days after the date you begin furnishing copies of a »
SUBLICENSED PRODUCT to customers or DISTRIBUTORS or putting
such copies into use on your CPUs, and that you may pay any
Sublicensing Fee for the SOFTWARE PRODUCT on which such
SUBLICENSED PRODUCT is based at the time of such notification.

It e
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14.

1s5.

16.

Regarding Section 5.02(c), you need not pay a per-copy fee
for copies of SUBLICENSED PRODUCTS that are returned without
having been used or are furnished in place of a defective
copy. You are not required to pay an additional pei-cop& fee

. for an enhancement if the enhancement does not increase the

number of users supported by a product into the next higher

‘category. However, when we furnish later versions of a

SOFTWARE PRODUCT with new features, we may require payment of
additional sublicensing fees to upgrade your earlier
SUBLICENSED PRODUCTS to include the new features.

Regarding the documentation you may furnish to a customer or
end user, which documentation is defined as part of a
SUBLICENSED PRODUCT, you may furnish the number of copies
necessary to reasonably support the product without paying an
additional sublicensing fee. You may also furnish to
prospective customers the number of copies of such
documentation necessary to reasonably support the marketing
of the SUBLICENSED PRODUCT without paying a sublicensing fee
for such copies.

Regarding your obligation under the Sublicensing Agreement to
pay per—copy sublicensing fees for SUBLICEMSED PRODUCTS
furnished to customers (or put into use on your internal
CPUs), we recognize that certain of your SUBLICENSED PRODUCTS
may comprise a set of parts, with one major part being a
prerequisite for the other, minor part(s), such that if you
furnished (or put into use) all the parts together you would
be obligated to pay only one per-copy fee. However, we
understand that you wish to furnish (or put into use) the
parts separately, paying the full per-copy fee when you
furnish (or put into use) the major part and no fee at all
when you furnish (or put into use) the minor part(s). We
agree that you may do this, provided that you report,
pursuant to Section 5.02 of the Sublicensing Agreement, the
quantities of each major and minor part furnished (or put
into use) and that such quantities by reconciled periodically
to determine whether the quantity of any minor parct ever
exceeds the quantity of major parts, and that if there is
such an excess, you pay an additional per-copy fee for each
excess minor part. We will exert our good faith best efforts’
to propose by April 1, 1985 methods for such reconciliation
and for determining such additional per-copy fees. Ve would
expect such fees to be based on a proportional reduction of
the full per-copy fee with the .objective of achieving an
equitable fee arrangement, taking into account the excess
quantities of minor parts over major parts. The discount
arrangement applicable to the full per-copy fees will also
apply to the additional per-copy fees.
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C. Substitution Agreement

Regarding SUBLICENSED PRODUCTS based on LiCENSED SOFTWARE .
under the prior Software Agreement listed in the Substitution
Agreement, we agree that you may elect to pay per-copy
sublicensing fees for some such SUBLICENSED PRODUCTS at the
rates set forth in Sections 4.01(a) and (b) of the prior
Supplemental Agreement (Customer Provisions) ("the old
rates”) and other such SUBLICENSED PRODUCTS at the rates set
forth in Section l{(c) of the Schedule for UNIX System V,
Release 2.0 ("the new rates®), provided:

(a) You pay the Initial Sublicensing Fee specified in
Section 1(c)(i) of such Schedule when you begin paying some
per-copy fees at the new rates while continuing to pay other
per-copy fees at the old rates. (Such Initial Sublicensing
Fee will be waived if you elect to pay all per~copy fees at
the new rates.)

(b) Per-copy fees you pay under the old rates do not apply
to the determination of any discount percentage under the new
Sublicensing Agreement and per-copy fees you pay under the
new rates do not apply to the "Cumulative Total of Fees Paid"
under the prior Supplemental Agreement (Customer Provisions).

(c) In the statements furnished pursuant to Section 5.02(b)
of the new Sublicensing Agreement you clearly distinguish
whether you are applying the old rates or the new rates for
relevant SUBLICENSED PRODUCTS.

Capitalized terms in this letter agreement are defined in the
referenced agreements.
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If you agree with the above understandings and amendments, please so
indicate by signing and dating the attached copy of this letter
agreement in the spaces provided therefor and returning such copy to

- us.

Very truly yours,

AT&T TECHNOLOGIES, INC.

ACCEPTED AND AGREED TO:

INTERNATIONAL BUSINESS MACHINES CORPORATION

Title (ijw,‘_Q, “Q«W%MJ‘M

]
Date \C‘ Pag € WY l, lqg‘:)/
[¥] i
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AT&T TECHNOLOGIES, INC.
SOFTWARE AGREEMENT

1. AT&T TECHNOLOGIES, INC., a New York corporation (“AT&T"), having
an office at 1 Qak Way, Berkeley Heights, New Jersey 07922, and SEQUENT™
COMPUTER SYSTEMS, INC., a Delaware corporation

having an office at 14360 N. W. Science Park Drive, Portland,
Oregon 97229, .

for itself and its SUBSIDIARIES {collectively referred to herein as “LICENSEE")
agree that, after execution of this Agreement by LICENSEE and acceptance of this
Agreement by AT&T, the terms and conditions set forth on pages 1 through 6 of
this Agreement shall apply-to use by LICENSEE of SOFTWARE PRODUCTS
that become subject to this Agreement.

2. AT&T makes certain SOFTWARE PRODUCTS available under this
Agreement. Each such SOFTWARE PRODUCT shall become subject to this
Agreement on acceptance by AT&T of a Supplement executed by LICENSEE that .
identifies such SOFTWARE PRODUCT and lists the DESIGNATED CPUs
therefor. The first Supplement for a specific SOFTWARE PRODUCT shall have
attached a Schedule for such SOFTWARE PRODUCT. Any additional terms and
conditions set forth in such Schedule shall also apply with respect to such
SOFTWARE PRODUCT. Initially, Supplement(s) numbered | -—
B Rttt are included in and made part of this Agreement,

3. Additional Supplements may be added to this Agreement to add additional
SOFTWARE PRODUCTS (and DESIGNATED CPUs therefor) or to add or
replace DESIGNATED CPUs for other SOFTWARE PRODUCTS covered by.
previous Supplements. Each such additional Supplement shall be considered part
of this Agreement when executed by LICENSEE and accepted by AT&T.

4. This Agreement and its Supplements set forth the entire agreement and
understanding between the parties as to the subject matter hereof and merge all
prior discussions between them, and neither of the parties shall be bound by any
conditions, definitions, warranties, understandings or representations with respect
to such subject matter other than as expreasly provided herein or.as duly set forth
on or subsequent to the date of acceptance hereof in writing and signed by a proper
and duly authorized representative of the party to be bound thereby. No provision
appeanng on any form ongmated by LICENSEE shall be applicable unless such
provision is expressly ax:cepted in writing by an authorized representative of
AT&T.

Accepted by:
\SEQUENT COMPUTER SYSTEMS, INC.

CHNOLOGIES, INC.
MW’ Q Q18 APR 18 1985

(Signaturd) \)(Datc) (Sngnatum) . (Date)
Pavid P. Rodgers 0. L. WILSON
(Type or print name) (Type or print name)

Vlce President of EngineerinlYanager, Software Sales and Marketmg
(Title) {Tide)

. A Page 1 of 6
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1. DEFINITIONS
1.01 CPU means central processing unit.

102 COMPUTER PROGRAM means any instruction or instructions, in
source-code or object-code format, for controlling the operation of a CPU.

1.03 DESIGNATED CPU means any CPU listed as such for a specific
SOFTWARE PRODUCT in a Supplement to this Agreement.

1.04 SOFTWARE PRODUCT means materials such as COMPUTER
PROGRAMS, information used or interpreted by COMPUTER PROGRAMS
and documentation relating to the use of COMPUTER PROGRAMS. Materials
available from AT&T for a specific SOFTWARE PRODUCT are listed in the
Schedule for such SOFTWARE PRODUCT.

1.05 SUBSIDIARY of a company means a corporation or other legal entity (i)
the majority of whose shares or other securities entitled to vote for election of
directors {or other managing authority) is now or hereafter controlled by such
company either directly or indirectly; or (ii) the majority of the equity interest in
which is now or hereafter owned and controlled by such company either directly or
indirectly; but any such corporation or other legal entity shall be deemed to be a
SUBSIDIARY of such company only so long as such control or such ownership
and control exists.

II. GRANT OF RIGHTS

-2.01 AT&T grants to LICENSEE a personal, nontransferable and nonexclusive
right to use in the United States each SOFTWARE PRODUCT identified in the
one or more Supplements hereto, solely for LICENSEE'S own internal business
purposes and solely on or in conjunction with DESIGNATED CPUs for such
SOFTWARE PRODUCT. Such right to use includes the right to modify such
SOFTWARE PRODUCT and to prepare derivative works based on such
SOFTWARE PRODUCT, provided the resulting materials are treated hereunder
as part of the original SOFTWARE PRODUCT. ’

2.02 A single back-up CPU may be used as a substitute for.a DESIGNATED
CPU without notice to AT&T during any time when such DESIGNATED CPU is
inoperative because it is malfunctioning or undergoing repair, maintenance or
other modification,

2.03 LICENSEE may at any time notify AT&T in writing of any changes, such
as replacements or additions, that LICENSEE wishes to make to the
DESIGNATED CPUs for a specific SOFTWARE PRODUCT. AT&T will
prepare additional Supplements as required to cover such changes. Changes
covered by a Supplement shall become effective after execution of such Supplement
by LICENSEE, acceptance thereof by AT&T and, in the case of each additional
CPU, receipt by AT&T of the appropriate fee.

Page 2 of 6
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2.04 On AT&T'S request, but not more frequently than annually, LICENSEE
shall furnish to AT&T a statement, certified by an authorized representative of
LICENSEE, listing the location, type and serizl number of all DESIGNATED
CPUs hereunder and stating that the use by LICENSEE of SOFTWARE
PRODUCTS subject to this Agreement has been reviewed and that each such
SOFTWARE PRODUCT is being used solely on DESIGNATED CPUs (or
temporarily on back-up CPUs) for such SOFTWARE PRODUCTS pursuant to
the provisions of this Agreement.

2.05 No right is granted by this Agreement for the use of SOFTWARE
PRODUCTS directly for others, or for any use of SOFTWARE PRODUCTS by

others.

II1. DELIVERY

3.01 Within a reasonable time after AT&T receives the fee specified in the first
Supplement for a SOFTWARE PRODUCT, AT&T will furnish to LICENSEE
one (1) copy of such SOFTWARE PRODUCT in the form identified in the
Schedule for such SOFTWARE PRODUCT: :

3.02 - Additional copies of SOFTWARE PRODUCTS covered by this
Agreement will be furnished to LICENSEE after receipt.by AT&T of the then-
current distribution fee for each such copy.

IV. ‘EXPORT

401 LICENSEE agrees that it will not, without the prior written consent of -
AT&T, export, directly or indirectly, SOFTWARE PRODUCTS covered by this
Agreement to any country outside of the United States.

V. FEES AND TAXES

501 Within sixty (60} days after acceptance of this Agreement by AT&T,
‘LICENSEE shall pay to AT&T the fees required by the Supplement(s) initially
attached hereto for the DESIGNATED CPUs listed in such Supplement(s).

5.02 Within sixty (60) days after acceptance of each additional Supplement by
AT&T, LICENSEE shall pay to AT&T any fee required by such additional
Supplement for the DESIGNATED CPUs listed in such additional Supplement.

503 Payments to AT&T shall be made in United States dollars to AT&T at the
address specified in Section 7.11(a).

5.04 LICENSEE shall pay all taxes, including any sales or use tax (and any
related interest or penalty), however designated, imposed as a result of the existence
or operation of this Agreement, except any income tax imposed upon AT&T by
any governmental entity within the United States proper (the fifty (50) states and
the District of Columbia). Fees specified in Supplement(s) to this Agreement and in
Schedule(s) attached to Supplement(s) are exclusive of any taxes. If AT&T is
required to collect a tax to be paid by LICENSEE, LICENSEE shall pay such tax
to AT&T on demand. .

Page 3 of 6
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VI. TERM

6.01 This Agreement shall become effective on and as of the date of acceptance
by AT&T.

6.02 LICENSEE may terminate its rights under.this Agreement by written
notice to AT&T certifying that LICENSEE has discontinued use of and returned or
destroyed all copies of SOFTWARE PRODUCTS subject to this Agreement.

6.03 If LICBNSEE fails to fulfill one or more of its obligatjons under this
Agreement, AT&T may, upon its election and in addition to any other remedies
that it may have, at any time terminate all the rights granted by it hereunder by not
less than two (2) months’ written notice to LICENSEE specifying any such breach,
unless within the period of such notice all breaches specified therein shall have been
remedied; upon such termination LICENSEE shall immediately discontinue use of
and return or destroy all copies of SOFTWARE PRODUCTS subject .to this

Agreement.

6.04 "In the event of termination of rights under Sections 6.02 or 6.03, AT&T
shall have no obligation to refund any amounts paid to it under this Agreement.

6.05 LICENSEE agrees that when a SUBSIDIARY'S relationshi
LICENSEE changes so that it is no longer 8 SUBSIDIARY of LICENSEE, F i) all
rights of such former SUBSIDIARY to use SOFTWARE PRODUCTS subject to
this Agreement shall immediitely cease, and (i) such former SUBSIDIARY shall
immediately discontinue use of and return to LICENSEE or destroy all copies of -
SOFTWARE PRODUCTS subject to this Agreement. No fees paid to AT&T for
use of SOFTWARE PRODUCTS on DESIGNATED CPUs of such former
SUBSIDIARIES shall be refunded; however, LICENSEE may substitute other
CPU:s for such DESIGNATED CPUs in accordance with Section 2.03.

VII. MISCELLANEOUS PROVISIONS

7.01 Nothing contained herein shall be construed as conferring by implication,
estoppel or otherwise any license or right under any patent or trademark. However,
in respect of patents under which AT&T can grant rights, AT&T grants to
LICENSEE all such rights necessary for the use by LICENSEE, pursuant to the
rights granted herein, of SOFTWARE PRODUCTS, except to the extent that
such patents apply (i) independently of the use of any such SOFTWARE
PRODUCT, (ii) because a DESIGNATED CPU is used in combination with other
- hardware or (m) because any such SOFTWARE PRODUCT is modified from the
version furnished hereunder to LICENSEE by AT&T or is used in combination
with other software. )

7.02 This Agreement shall prevail notwnthstandmg any conﬂxctmg terms or
legends which may appear in 2 SOFTWARE PRODUCT.

Page 4 of 6
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7.03 AT&T warrants that it is empowered to grant the rights
granted hereunder. AT&T makes no other representations or
warranties, expressly or impliedly: By way of example but not of
limitation, AT&T makes no representations or warranties of
merchantability or fitness for any particular purpose, or that the use
of any SOFTWARE' PRODUCT will not infringe any patent,
copyright or trademark. AT&T shall not be held to any liability with
respect to any claim by LICENSEE, or a third party on account of, or
" . ariging from, the use of any SOFTWARE PRODUCT. :

7.04 LICENSEE agrees that it will not, without the prior written permission of
AT&T, (i) use in advertising, publicity, packaging, labeling or otherwise eny trade
name, trademark, trade device, service mark, symbol or any other identification or
any abbreviation, contraction or simulation thereof owned by AT&T (or a
corporate affiliate thereof) or used by AT&T (or such an affiliate) to identify any of
its products or services, or (ii) represent, directly or indirectly, that any product or.
service of LICENSEE is a product or service of AT&T (or such an affiliate}, or is
made in accordance with or utilizes any information or documentation of AT&T (or
such an affiliate). '

7.05 Neither the execution of this Agreement nor anything in it or in any
SOFTWARE PRODUCT shall be construed as an dbligation upon AT&T to
furnish any person, including LICENSEE, any assistance of any kind whatsoever,
or any information or documentation otheér than the SOFTWARE PRODUCTS to
be furnished pursuant to Sections 3.01 and 3.02.

7.06 (a) LICENSEE agrees that it shall hold all parts of the SOFTWARE
PRODUCTS subject to this Agreement in confidence for AT&T. LICENSEE
further agrees that it shall not meke any disclosure of any or all of such
SOFTWARE PRODUCTS (including methods or concepts utilized therein) to
anyone, except to employees of LICENSEE to whom such disclosure is necessary to
_the use for which rights are granted hereunder. LICENSEE shall appropriately
notify each employee to whom any such disclosure is made that such disclosure is
made in confidence and shall be kept in cordfidence by such employee. If
information relating to * SOFTWARE PRODUCT subject to this Agreement at
any time becomes available without restriction to the general public by acts not
attributable to LICENSEE or its employees, LICENSEE'S obligations under this
section shall not apply to such information after such time.

_ (b) Notwithstanding the provisions of Section 7.06(a), LICENSEE may
distribute copies of a SOFTWARE PRODUCT, cither in modified or uamodified
form, to third parties having licenses of equivalent scope herewith from AT&T (ora
corporate affiliate thereof) for the same SOFTWARE PRODUCT, provided that
LICENSEE first verifies the status of any such third party in accordance with
specific instructions issued by AT&T. Such instructions may be obtained on request
from AT&T at the correspondence address specified in Section 7.11(b). LICENSEE
may also obtain materials based on a SOFTWARE PRODUCT subject to this
Agreemeat from such g third party and use such materials pursuant to this
Agreement, provided that LICENSEE treats such materials as if they were part of
such SOFTWARE PRODUCT. ' '
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7.07 The obligations of LICENSEE and its employees under Section 7.06(a)
shall survive and continue after any termination of rights under this Agreement or
_cessation of a SUBSIDIARY'S status as a SUBSIDIARY. '

7.08 LICENSEE agrees that it will not use SOFTWARE PRODUCTS subject
to this Agreement except as authorized herein and that it will not make, have made
or permit to be made any copies of such SOFTWARE PRODUCTS except for use
on DESIGNATED CPUs for such SOFTWARE PRODUCTS (including backup
and archival copies necessary in connection with such use) and for distribution in
accordance with Section 7.06(b). Each such copy shall contain the same copyright
and/or proprietary notices or notice giving credit to a developer, which appear on
or in the SOFTWARE PRODUCT being copied.

7.09 Neither this Agreement nor any ﬁghu hereunder, in whole or in part, shall
~ be nssignable or otherwise transferable by LICENSEE and any purported
assignment or. transfer shall be null and void. :

7.10 Except as provided in Section 7.06(b), nothing in this Agreement grantsto
LICENSEE the right to sell, lease or otherwise transfer or dispose of a
SOFTWARE PRODUCT in whole or in part.

7.11 (a) Payments to AT&T under tixis Agreement shall be made payable and
.sent to:

AT&T TECHNOLOGIES, INC.
P.O. Box 65080 . \ )
Charlatte, North Carolina 28265

(b) Correspondence with AT&T relating to this Agreement shall be sent to:

AT&T TECHNOLOGIES, INC.

Software Sales and Marketing Organization
P.O. Box 25000 : .
‘Greensboro, North Carolina 27420

{c) Any payment, statement, notice, request or other communication shall be
deemed to be sufficiently given to the addressee and any delivery “hereunder
deemed made when sent by certified mail addressed to LICENSEE at its office
specified in this Agreement or to AT&T at the appropriate address specified in this
Section 7.11. Each party to this Agreement may change an address relating to it by
written notice to the other party.

‘712 "If LICENSEE is not a corpox.'ation, el references to LICENSEE'S
“SUBSIDIARIES shall be deemed deleted.

7.13 The construction and performance of this Agreement shall be governed by
the law of the State of New York.
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AT&T TECHNOLOGIES, INC.
SUBLICENSING AGREEMENT

1. AT&T TECHNOLOGIES, INC,, a New York corporation (“AT&T"), having
an office at 1 Oak Way, Berkeley Heights, New Jersey 07922, and SEQUENT
COMPUTER SYSTEMS, INC., a Delaware corporation :

having an office at 14360 N. W. Science Park Drive, Portland,
Oregon 97229, :

for itself and its SUBSIDIARIES (collectively referred to herein as “LICENSEE")
agree that, after execution of this Sublicensing Agreement by LICENSEE and
acceptance of this Sublicensing Agreement by AT&T, the terms and conditions set
forth on pages 1 through 9 of this Sublicensing Agreement shall apply to the
SOFTWARE PRODUCTS subject to Software Agreement Number
between AT&T and LICENSEE {(“the Software Agreement”). - .

2. The discount percentage épplicable to per-copy fees payable hereunder shall be
% during the initial period. The advance commitment for the initial period
shall be $ (See Section 4.02). -

-3. E;ccept as otherwise specifically provided herein, all the provisions of the
Software Agreement remain in full force and effect.

4. This Sublicensing Agreement, together with the Software Agreement and its
Supplement(s), sets forth the entire agreement and understanding between the
parties as to the subject matter hereof and merges all prior discussions between
them, and neither of the parties shall be bound by any conditions, definitions,
warranties, understandings or representations with respect to such subject matter
other than as expressly provided herein or as duly set forth on or subsequent to the
effective date hereof in writing and signed by a proper and duly authorized
representative of the party to be bound thereby. No provision appearing on any
form originated by LICENSEE shall be applicable unless such provision is
expressly accepted in writing by an authorized representative of AT&T.

Accepted by:
SEQUENT -COMPUTER SYSTEMS, INC. AI&'\.T TECHNOLOGIES, INC.

L&WQPEJS/Z?M’B(&)Q § e JAN2 8 1956

(Signaan‘e) (Date) (Signature) (Date)
DMID P. RODGELRS 0. L. WILSON |
(Type or print name)} {Type or print. name)
VICE - PRESIDENT Manager, Software Sales and Marketing
(Title) (Title)
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1. DEFINITIONS

1.01 The terms “CPU", *“COMPUTER PROGRAM", “SOFTWARE
PRODUCT?™ and “SUBSIDIARIES” are defined in the Software Agreement.

102 AUTHORIZED COPIER means a DISTRIBUTOR authorized by
LICENSEE to make copies of SUBLICENSED PRODUCTS.

1.03 DISTRIBUTOR means an entity authorized by LICENSEE or another
DISTRIBUTOR to receive copies of SUBLICENSED PRODUCTS from
LICENSEE or another DISTRIBUTOR and furnish such copies to customers and/
or other DISTRIBUTORS.

1.04 SUBLICENSED PRODUCT means (i) COMPUTER PROGRAMS in
object-code format based on a SOFTWARE PRODUCT subject to the Software
Agreement and (i) any other materials identified in the “Sublicensing” section of
the Schedule for such SOFTWARE PRODUCT. ‘ )

II. GRANT OF RIGHTS
2.01 Notwithstanding any provisions to the coatrary in the Software
Agreement, AT&T grants to LICENSEE personal, nontransferable and
nonexclusive rights:

(a) to make copies of SUBLICENSED PRODUCTS and to furnish, either
directly or through DISTRIBUTORS, such copies of SUBLICENSED
PRODUCTS to customers anywhere in the world (subject to U.S.
government export restrictions) for use on customer CPUs solely for each
such customer’s internal business purposes, provided that the entity
(LICENSEE or a DISTRIBUTOR) furnishing the SUBLICENSED
PRODUCTS obtains agreement as specified in Section 2.02 from such a
customer, before or at the time of furnishing each copy of a
SUBLICENSED PRODUCT, that:

() only a personal, nontransferable and nonexclusive right to use such
copy of the SUBLICENSED PRODUCT on one CPU at a time is

granted to such customer;

(i) no title to the “intellectual p.roperty‘ in the SUBLICENSED
PRODUCT is transferred to such customer;

“(iii) such customer will no-t copy the SUBLICENSED PRODUCT except

as necessary to use such SUBLICENSED PRODUCT on such one
CPrU;
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(iv)] such customer will not transfer the SUBLICENSED PRODUCT to
any other party except as authorized by the entity furnishing the
SUBLICENSED PRODUCT;

{v) such customer will not export or re-export the SUBLICENSED
PRODUCT without the approprlate United States or foreign
government licenses;

(vi) such customer will not reverse compile or disassemble the
SUBLICENSED PRODUCT;

(b) to use SUBLICENSED PRODUCTS on LICENSEE'S CPUs solely for
LICENSEE'S own internal busmess purposes; and

{c}) to use, and to permit DISTRIBUTORS to use, SUBLICENSED
PRODUCTS without fee solely for testing CPUs that are to be delivered
_ to customers and for demonstrating SUBLICENSED PRODUCTS to

prospectwe customers.

2.02 In the United States and in other jurisdictions where an enforceable
copyright covering the COMPUTER PROGRAMS of the SUBLICENSED
PRODUCT exists, the agreement specified in Section 2.01(a) may be a written
agreement signed by the customer or a written agreement on the package
containing the SUBLICENSED PRODUCT that is fully visible to the customer
and that the customer accepts by opening the package. In all other jurisdictions
such agreement must be a written agreement signed by the customer. AT&T does
not undertake to inform LICENSEE of the jurisdictions where such copyright
exists.

2.03 LICENSEE shall require each DISTRIBUTOR to enter into a wrilten
agreement with its supplier of SUBLICENSED PRODUCTS (LICENSEE or
another DISTRIBUTOR) before any SUBLICENSED PRODUCT is furnished to
- such DISTRIBUTOR. Such agreement shall include provisions consistent with
and containing the relevant substance of Sections 2.01, 2.02, 2.04, 2.07, this Section
2.03 and Section 3.05 of this Sublicensing Agreement. For a DISTRIBUTOR who
is also to be an AUTHORIZED COPIER, such agreement shall also include
provisions consistent with and containing the relevant substance of Secuons 2.05,
2.08, 2.10 and 5.01 of this Sublicensing Agreement.

2.04 DISTRIBUTORS who are not also AUTHORIZED COPIERS may not
make copies of SUBLICENSED PRODUCTS, but may furnish to customers
copies of SUBLICENSED PRODUCTS furnished to such DISTRIBUTOR by
LICENSEE or other DISTRIBUTORS. In such cases the product name appearing
on such copies shall not be deleted or altered by such a DISTRIBUTOR.
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.2.05 (a) A DISTRIBUTOR who is also an AUTHORIZED COPIER may
modify and make copies of SUBLICENSED PRODUCTS, select a name for
SUBLICENSED PRODUCTS to appear on such copies (consistent with the
provisions of Section 2.10), and furnish such copies to customers and other
- DISTRIBUTORS.

(b) If an AUTHORIZED COPIER also has been granted a right to use a
SOFTWARE PRODUCT, either as a licensee of AT&T lor of a corporate affiliate
thereof) or as a contractor of LICENSEE (in accordance with requirements of
. AT&T), such AUTHORIZED COPIER may use suach SOFTWARE PRODUCT
to modify a SUBLICENSED PRODUCT derived from such SOFTWARE
PRODUCT. If LICENSEE and such AUTHORIZED COPIER agree in writing
that all right, title and interest in the resulting modifications belong to LICENSEE,
then copies of such modified SUBLICENSED PRODUCT may be furnished to
such customers end fees for such copies may be paid to AT&T pursuant to this -
Sublicensing Agreement. However, if all right, title and interest in the resulting
modifications do not belong to LICENSEE then such AUTHORIZED COPIER
must be a licensee of AT&T (or of a corporate affiliate thereof) for such
SOFTWARE PRODUCT and copies of such modified SUBLICENSED
PRODUCT must be furnished to customers and fees must be paid to AT&T only
pursuant to a Sublicensing Agreement between AT&T and such AUTHORIZED
COPIER, even if the version of such SOFTWARE PRODUCT used by such
AUTHORIZED COPIER is furnished to such AUTHORIZED COPIER by
LICENSEE. Regardless of which Sublicensing Agreement is involved in furnishing
a copy of a SUBLICENSED PRODUCT to a customer, only one fee shall be
collected by AT&T for such copy. .

2.06 LICENSEE shall use its best efforts to enforce the agreements with
DISTRIBUTORS and customers specified in this Sublicensing Agreement.

2.07 If e DISTRIBUTOR fails (o fulfill one or more of its obligations under the
agreement required by Section 2.03, AT&T may, upon its election and in addition
to any other remedies that it may have, at any time notify LICENSEE in writing of
such breach and require' LICENSEE to terminate all the rights granted in such
agreement by not less than two {2) moaths' written notice to such DISTRIBUTOR

“specifying any such breach, unless within the period -of such notice all breaches
specified therein shall have been remedied; upon such termination such
DISTRIBUTOR shall within thirty (30) days immediately discontinue use of and

* retura or destroy all copies of SUBLICENSED PRODUCTS in its possession.

2.08 (a) Any notice acknowledging a contribution of a third party appearing in
a SOFTWARE PRODUCT shall be included in corresponding portions of
SUBLICENSED PRODUCTS made by LICENSEE or AUTHORIZED
COPIERS.
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(b) Each portion of a SUBLICENSED PRODUCT shall include an appropriate
copyright notice. Such copyright notice may be the copyright notice or notices
appearing in or on the corresponding portions of the SOFTWARE PRODUCT on
which such SUBLICENSED PRODUCT is based or, if copyrightable changes are
made in developing such SUBLICENSED PRODUCT, & copyright notice
identifying the owner of such changes.

2.09 In certain cases AT&T may make copies of software materials available on
appropriate media for purchase by LICENSEE for distribution by LICENSEE as
SUBLICENSED PRODUCTS. However, purchase of such copies shall not relieve
LICENSEE of its obligation to pay fees under this Sublicensing Agreement for
such SUBLICENSED PRODUCTS. :

2.10 No right is granted hereunder or under the Software Agreement to use any
trademark of AT&T (or a corporate affiliate thereof) in the name of the
SUBLICENSED PRODUCTS offered or furnished to customers by LICENSEE or
DISTRIBUTORS. However, LICENSEE and DISTRIBUTORS may state in
advertising, publicity, packaging, labeling or otherwise that a SUBLICENSED
PRODUCT is derived from AT&T'S software under license from AT&T and

identify such software (including any trademark, provided the proprietor of the -

trademark is appropriately identified). LICENSEE agrees, for itself and its
DISTRIBUTORS, not to use a name or trademark for a SUBLICENSED

PRODUCT that is confusingly similar to a name or tredemark used by AT&T (or a

corporate affiliate thereof).
1. TERM

3.01 -This Sublicensing Agreement shall become effective for an initial period
that expires one year from the énd of the quarter (ending March 31st, June 30th,

'September 30th or December 31st) during which this Sublicensing Agreement is

accepted.

3.02 Unless LICENSEE notifies AT&T in writing or—-AT&T notifies-

EICENSEE—in—writing at least thirty (30) days before the expiration “date
established in Section 3.01 that such party does not wish renewal, this Sublicensing
Agreement shall be renewed automatically for an additional one-year period and
shall continue to be renewed in such a manner from year to year. Alternatively, new
one-year periods may be initiated as specified in Section 4.02(d).

3.03 If LICENSEE fails to fulfill one or more of its obligations under this
Sublicensing Agreement or the Software Agreement, AT&T may, upon its election
and in addition to any other remedies that it may have, at any time terminate all the
rights granted by it hereunder and under the Softwere Agreement by not less than
two (2? months’ written notice to LICENSEE specifying any such breach, unless
within the period of such notice all breaches specified therein shall have been
remedied; upon such termination LICENSEE shall immediately discontinue use of

and return or destroy all copies of SOFTWARE PRODUCTS covered by the -

Software Agreement and immediately discontinue distribution and use of and
destroy all copies of SUBLICENSED PRODUCTS in its possession.
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3.04 Neither the expiration of this Sublicensing Agreement nor the termination
of LICENSEE'S rights hereunder shall relieve LICENSEE of its obligation to pay
any fee hereunder. In the event of termination of LICENSEE'S rights hereunder,
all fees that LICENSEE has become obligated to pay hereunder shall become
immediately due and payable.

3.05 LICENSEE agrees that when a SUBSIDIARY'S or 2 DISTRIBUTOR’S
relationship to LICENSEE changes so that it is no longer a SUBSIDIARY or a
DISTRIBUTOR of LICENSEE, all rights of such former SUBSIDIARY or
DISTRIBUTOR under this Sublicensing Agréement shall immediately cease, and
such former SUBSIDIARY or DISTRIBUTOR shall return to LICENSEE or
destroy all copies of SUBLICENSED PRODUCTS for which per-copy fees have
not been paid to AT&T. However, such former SUBSIDIARY or DISTRIBUTOR
may continue to use copies of SUBLICENSED PRODUCTS for which per-copy

-fees have been paid on the same basis that a customer may use copies of
SUBLICENSED PRODUCTS pursuant to Section 2.01(a). -

IV. FEES AND DISCOUNTS

‘4.01 (a) For rights granted under this Sublicensing Agreement, LICENSEE
.shall pay to AT&T, in the manner and at the times specified in Article V, any initial
sublicensing fee specified for the SOFTWARE PRODUCT on which a
-SUBLICENSED. PRODUCT is based and a per-copy fee for each copy of a
- SUBLICENSED PRODUCT either (i) furnished by LICENSEE to a customer or
to a DISTRIBUTOR, (i) made by an AUTHORIZED COPIER and furnished by
such AUTHORIZED COPIER to a customer or to another DISTRIBUTOR or
(iii) put into use by LICENSEE on a CPU of LICENSEE. The amounts of such
sublicensing fees are listed in the Schedule for each SOFTWARE PRODUCT.

(b) Amounts paid to AT&T under this Sublicensing Agreement for a copy of a
SUBLICENSED PRODUCT furnished to a particular customer shall not be
creditable toward any fees payable under any agreement between AT&T (or
between a corporate affiliate thereof) and such customer.

(c) Fees paid to AT&T under this Sublicensing Agreement shall not be creditable
toward fees that become payable under the Software Agreement. Fees paid under
the Software Agreement shall not be creditable toward fees that become payable
under this' Sublicensing Agreement.

_ (d) No additional fee is payable for the transfer of a SUBLICENSED
PRODUCT from one customer to another customer in conjunction with the
transfer of a CPU between such customers, provided that the first customer does
not retein any portion of the SUBLICENSED PRODUCT after such transfer and
that agreement of the second customer is obtained in accordance with Sections 2.01
and 2.02. Such transfer of a SUBLICENSED PRODUCT may result from, for
example, 2 sale of a CPU by the first customer to the second customer or the
termination of a lease with the first customer for 8 CPU and the execution of a new
lease with the second customer for such CPU. :

(e} No additional fee is payable for the transfer of a SUBLICENSED
PRODUCT from one CPU of LICENSEE to another or the transfer of a
SUBLICENSED PRODUCT from one CPU of a customer to another CPU of the

same customer. B

.
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4.02 {a) The discount percentage applicable during the initial period referred to in
Section 3.01 shall be based on LICENSEE'S advance commitment to pay a specified
minimum total amount of discounted per-copy fees for SUBLICENSED
PRODUCTS furnished or put into use during such initial period. If no such
commitment is made, no discount shall be available during the initial period. The
discount percentage and the advance commitment, if any, for the initial period are set
forth on page 1 of this Sublicensing Agreement. The discount percentage applicable
during each additional one-year period referred to in Section 3.02 shall be based either
on LICENSEE'S advance commitment to pay a specified minimum total amount of
-discounted per-copy fees for such additional one-year period or on the actual total of
such fees payable for the preceding period, as LICENSEE shall elect.

{b) Such discount percentage shall be two percent (2%) for each whole one
hundred thousand dollars ($100,000.00) of either the advance commitment or the
actual total for the preceding period, as the case may be, up to a2 maximum of sixty
percent (60%). ’

{c} If LICENSEE elects to base its discount percentage for a forthcoming
additional period on its advance commitment, LICENSEE shall notify AT&T in
writing of the amount of such advance commitment before the end of the preceding
period. If such notification is not received by such time, such discount percentage
shall be based on the actual total of discounted per-copy fees payable for the
preceding period. '

{d) An advance commitment may not be reduced.'However, LICENSEE may at

"any time request of AT&T in writing that the then-current initial period or additional .

one-year period be terminated and that a new one-year period be started, beginning
with the next quarter, for which new period LICENSEE shall make an advance
commitment corresponding to a higher discount percentage than that currently
applicable. Such request will be subject to AT&T’S acceptance. In the case of such
termination and start of a new period, the discount percentage for the terminated
period shall apply to all transactions occurring before the end of such period.

4.03 The section of the Software Agreement relating to taxes shall apply to fees
payable under this Sublicensing Agreement.

V. REPORTS AND PAYMENTS

5.01 (a) LICENSEE shall keep full, clear and accurate records of the number of

copies of each SUBLICENSED PRODUCT furnished by it and AUTHORIZED

- COPIERS to other DISTRIBUTORS and customers and put into use on
LICENSEE'S CPUs. X

{b) Each AUTHORIZED COPIER shall keep full, clear and accurate records of
the number of copies of each SUBLICENSED PRODUCT furnished by it to other
DISTRIBUTORS and customers.

-{c} Each ADUTHORIZED COPIER shall furnish a statement at least quarterly to
LICENSEE identifying the number of copies recorded according to Section 5.01(b)
since the previous such statement was furnished.

(d) LICENSEE shall keep full, clear and accurate records of the identities and
locations of AUTHORIZED COPIERS.
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(e) AT&T shall have the right through its accredited auditing representatives to
make an examination and audit, during normal business hours, not more
frequently than annually, of all records kept pursuant to this Section by
LICENSEE and AUTHORIZED COPIERS and such other records and accounts
as may under recognized accounting practices contain information bearing upon
the amounts of fees payable to it under this Sublicensing Agreement. Prompt
adjustment shall be made by the proper party to compensate for any errors or
omissions disclosed by such examination or audit. Neither such right to examine
and audit nor the right to receive such adjustment shall be affected by any
statement to the contrary, appearing on checks or otherwise, unless such statement
appears in a letter, signed by the party having such right and delivered to the other
party, expressly waiving such right.

502 (a) LICENSEE shall notify AT&T in writing at least thirty (30} days in
advance of the date LICENSEE intends to begin furnishing copies of a
SUBLICENSED PRODUCT to customers or DISTRIBUTORS or putting any
- such copies into use on LICENSEE'S CPUs. Before such date LICENSEE shall
pay to AT&T any initial sublicensing fee specified for the SOFTWARE
PRODUCT on which such SUBLICENSED PRODUCT is based. Discount
percentages established under Section 4.02 do not apply to initial sublicensing fees.

(b) Within thirty (30) days after the end of each quarter ending on March 31st,
June 30th, September 30th or December 31st, commencing with the quarter during
which this Sublicensing Agreement first becomes effective, LICENSEE shall
furnish to AT&T a statement, in form acceptable to AT&T, certified by an
authorized representative of LICENSEE, identifying the number of copies of each
SUBLICENSED PRODUCT furnished by it and AUTHORIZED COPIERS or
put into use on LICENSEE'S CPUs, the SOFTWARE PRODUCT on which each
such SUBLICENSED PRODUCT is based, the per-copy fees for such copies and
the net fees payable after the applicable discount percentage is taken into account.
If the per-copy fees for a particular SUBLICENSED PRODUCT are based on a
characteristic such as number of users supported, information on such
characteristic for the copies of such SUBLICENSED PRODUCT furnished or put
sinto use shall also be included in such statement. Each SUBLICENSED
PRODUCT for which LICENSEE has given notice to AT&T pursuant to Section
. 5.02(a) shall be covered by such statement. In each such statement, LICENSEE

:shall also fully identify any AUTHORIZED COPIER added or terminated during
the quarter covered by such statement.

(c) Within such thirty (30) days LICENSEE shall, irrespective of its own business
and accounting methods, pay to AT&T the net fees payable for such quarter as shown
in the statement required by Section 5.02(b), except that if the applicable discount
percentage is based on an advance commitment for a period, LICENSEE shall pay the
net fees payable for such quarter plus any additional amount necessary for the total of
amounts paid for such period after the first, second, third and fourth full quarters
thereof to be, respectively, one-quarter, one-half, three-quarters and the full amount of
such advance commitment. Any such additional amount paid during a period shall be
creditable against net fees payable later in the same period, but no such additional
amount remaining at the end of the fourth full quarter of a period shall be refunded or
creditable against any other amounts payable to AT&T. If AT&T accepts a new one-
year period pursuant to Section 4.02(d), no such additional amount remaining at the
end of the last full quarter of the terminated period shall be refunded or creditable
against any other amounts payable t¢ AT&T. .
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(d) LICENS..EE shall furnish whatever additional information AT&T may

fees payable pursuant hereto.

503 Payments provided for In this Sublicensing Agreement shall, whe?‘
overdue, be subject to a late payment charge calculated at an annual rate of on
perceat (1%) over the posted prime rate or successive posted prime rates in effect
New York City during delinquency; provided, however, that if the amount of su:%
late payment charge exceeds the maximum permitted by law for such charge, suc
charge shall be reduced to such maximum amount.

V1. MISCELLANEQUS PROVISIONS

6.01 Neither this Sublicensing Agreement nor any rights hereunder, in whole or
in part, shall be assignable or otherwise transferable by LICENSEE and an
purported assignment or transfer shall be null and void. - :

6.02 (a) Payments to AT&T under this Sublicensing Agreement shall be made
payable and sent to:

'AT&T TECHNOLOGIES, INC.
P.O. Bax 65080
Charlotte, North Carolina 28265 s

(b) Correspondence with AT&T relating to this Sublicensing Agreement shall be
sent to:

AT&T TECHNOLOGIES, INC.

Software Sales and Marketing Organization
P.O. Box 25000

Greensboro, North Carolina 27420

w

(c) Any payment, statement, notice, request or other commuunication shall b
deemed to be sufficlently given to the addressec and any delivery hereunde;
deemed made when sent by certified mail addressed to. LICENSEE at its offic
apecified in this Sublicensing Agreement or to AT&T at the appropriate addres
specified in this Section 6.02. Each party to this Sublicensing Agreement ma
change an address relating to it by written notice to the other party. :

b}

\1Ls

4 00 ey

6.03 The limited grant of rights under patents in the Software Agreement
applies to any use permitted under Section 2.01 of this Sublicensing Agreement.

SUBSIDIARIES shall be deemed deleted.

6.05 The coastruction and performance of this Sublicensing Agreement shall be
governed by the law of the State of New York.
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AT&T TECHNOLOGIES, INC.

Substitution Agreement

The following agreements (“the prior agreements") are in effect between AT&T
TECHNOLOGIES, INC., a New York corporation (“AT&T"), or an affiliate
thereof, and SEQUENT COMPUTER SYSTEMS, INC., a Delaware corporation,
oo esooos oo s (“LICENSEE"):

1. April 1, 1983 Software Agreement, as Modified, relating to
UNIXTM System V, Release 2.0 and other UNIX Operating Systems.

2. March 1, 1984 Supplemental Agreement (Customer Provisions)
re'latmg to UNIX System V, Release 2.0 and other UNIX Oper‘atmg
Systems

Agreement Numbers SQFT-000321 and SUB-000321A ----- between AT&T
and LICENSEE (“the new agreements”) are hereby substituted for the prior
agreements. Accordingly, the rights and obligations of the parties under the prior
agreements are terminated and replaced by the rights and obligations of the parties
under the new agreements. No other agreements between the parties hereto are
affected by this Agreement.

The following provision it applicable

XX

not applicable:

The discount percentage for the initial period pursuant to Agreement No.
is %, based on total per-copy fees of $

paid by LICENSEE under the prior Supplemental Agreement (Customer

Provisians) listed above relating to UNIX® System 111 and/or UNIX System V.

Accepted by:
SEQUENT COMPUTER SYSTEMS, INC.

ESTIEAL S T

(Signature) - {(Date) (Signature) (Date)
D P RoDGERS 0. L. WILSON
(Type or print name) (Type or print name)
VICE- PRESIDENT Manager - Software Sales and Marketing

. (Title) (Title)

-
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fr this lagwve:

New Product Annaunicenients
® Toolchest
® UNIX System V., Relouse 1.2

Huslness Srapes
= OEM/VAR Seminay
® Licansing Agreement Changes

Techaicxl Information . :
® UNIX Soltways Advisor Co!mn

April 1985

* UNIX Syscem Relesss Compariscn '

$ echo

¥ eho s for UNIX V licensees by
AYKT s«n% and MSyﬁ:n

ATeY

P.O. Box 25000

Greenbboro, Nocth Carelins 37420
1-800-848-LINIX



$ ec o Newslatier
A motsage from 1he Editer:

$ azhois the newsletitr publiched by g AT&T Saloware Salstand
Licensing cxganization for licensces of UNTX" Systemn V,

Lit¢aces for UN!J(&&“R praducts and strvices s located
througbout the wacld. Kwhgnmmwmk!hh posesa
specit) problem in establishing affective communleation This
nzwalstur {s deslgned (o eaaka aue brganization more respontive W

* outr cieamers’ needs thmghnmuctudmfomum dissensinations *
mediicn,

Th purpote of $ #40 & to raxch a¥ UNIX System V Hotatees
throuzh one defined madtups. [t verves 2¢ 2 consjsuant chanad of
communicaden to eus Boensees sad keeps them abweast of any
prodcct announcementy, -policy changes, company business and
priclog suuctures,

Sutneriprlonn may be purchased theough the Suftware Sales and
Licenuéng ocgaateacioa.

Subacription Rate - $87 per year

Make checks psysble 1o ATET and serd orden to:

& echo Subscriptions
ATET Software Sulex and mlﬂdng
P.Q. Bax 25000

Greensbove, Nocth Caroling 27420

Y comumanta or quastions regarding J ecAe thould be addyersed
w Th( Editac, $ acke, AT&T Softwsre Sales und Licensiag, P.O. Box

2500¢, Grasasbare Noﬂb Cuaraline 27420, Talsphoge:
llOO—ilE-UNDC

Othce ATKT Seftware Seles Offtcas;

Nhyoon bous Genter g, 6.7
LT s
Chiyodaka, T 100

03.663-3301 Jepa

ATKT CANADA

1500 Doa Mg Roed, Ste. 500
Dan Mily, Onttacie
Canade M3B 2K4

{416) 45-€300

ATET Saftwure Sales asd Lictnsing
;oao Esst Dusne

unuyvxh. Calikrata 94085
{¢0%) 748501}

" Teademmark of AT&T Bell Laboratories
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NEW PRODUCT ANNOUNCEMENTS

B ey ot G et G v Sy s g B 00

UNIX §YSTEM TOOLCHEST
OFFERS ELECTRCNIC LICENSING

‘The UNIX! Systen Toolchest i now availsbla
from ATKT to UNIX Sytiem V source liccasces In

the cantnental United States and Canade. It is 2q
" Eleerronie extalog of SURY programs, editers aad
ather saftwere developmont toofs, Ther f4 an
EMACS editer, & relatioau! databsase mensger, end
a2 udlity package for rnansgiag background
pragesses. All ace avaflable {5 source code, run
under UNIX Systemm ', snd are available
electrontcally, :

Ench Yookhest program lns been carclully wleced
‘by ATET developmers commugity for lta
funciionality, wechnical merit, and sobustness. It is all
pact of aq internzl effors to Idegtify snd shate thoe
packeges that contribute ta AT&T s own productivity.
Now custemets can select froim maong the best of these
prograns and login ta & contivuing s6pply of new taols
and utifitiss,~ - ’

For the flzet quacter of 1985, AT&T hay test
wmarketed Tockhest smong i UNIX Syirm V

OEM/VAR. licensces. Now .« s avallahle to the Gl

acmpleawat of ol Sysvesn, V' auvrce loendecs,
Unlacking the Toulchest

From anywhace within the sontinenta) Uniced Soates
and Cannds, &t xny tiv, nigl or day, ore can ualock
the Toclchest by simply dialing 2015226500 and
logging in to the AT&T 38 compiser that hosts dhe
Yoalchest elactronic catalog.”

The Jogin, guest, fs the key w ualocking the
Toolchest.

Onee insldo, an ensy-lo-nge Kienu systam guides the
brawsur wha ls free 1o tock arognd without ooat or
chligation, :

Browsing thoough the eluctronic cetalog, the
customer will find dsceptiann of all the Toalchest
Erian nod rcmory Paoirements, Frces or sy o
xtion aa rq «ts. Pricet for man;

,'ﬁ'? mkhamea are bulow those for bl:u'v

1

T g T e e e S T e S S Vo, G Sl S ey, A s Y W S VO P B, £ VL g B S v o A B

Pervans with 2 quéation ahout the softwase, the
docummentation, or tha Toclchest program ieself should
tigmply type it in end the Toalchee adwinlstealor will
- to them with the answer.

ANl Tockhest software e distebuted elastronisally,
vin uep. AMATET needs b 2 custoraer slstleonia rapll
uddrers. All tho customer nads & Ecensing authordty
and ¥ system «quipped with wucp.

Recause Toalchest software [y used peimarily in &
developement enviconment, it s ficensed “ax tg," without
techakal euppost. The savings In suppote coas have
been passed along to the customer a8 Jaw prices. Those
savings, combined with sconomical eleetronic
distribution, mean ouutanding value for the ciittaraer’s
wfiwsre doflar,

Licensing the Toalchest
Althaugh esch of fha Toolehest pragrams b priocd
individually, il are licensed under a siagle nmbiella

agieament. The sgreement conveys the softwae for the
customer’s own Intatnal woc and graons the right to
distclbute capfes fntarnally on a2 seany pracesssrs &4
onc wishex, Thera aze no CPU aumbess to keep up
with aad né seporting requirements.

When one i ready to order from che Toolchest, the
systam will check fr licunsing aucharity. The
agreement can be requested while on foe, AT&T will
walva the S1000 reglaication fee for UNIX System V

Subuemix.:g Toolchest Software ’

Toolchast xafiware i al1o avaihble for sublicandog
vader & *Tump sum” arrsngement, One simple & pex
Fuckageaad an t of the soucct in my
promotionsl material and tha castosnar can offer binsry
copbes commercislly, Thare are no royaliles and no
fepartiog-

Curyent Contents Available

New toalt will contirue o be added ar regubir
intervaly, The followiay B a kst with brief descriplions
of the 1nals cucrently svailablo in the AT&T UNIX
System Toolchut,



Name

Databaye
UNITY.TC

Debugger
LTRACE
SLOQ.

Driver
QRUS-TC

Editor
EMACS-TQ
TECO-TC

Envitomument
4415Whw
VSH.TC

File Utllity
FASTDD
PILEUTIL )
MAKE.UTIL
VSORT

Game
TTTT

Yanguage
KSH
LISP.TC

Officn Auto.
DATEROOK
FMAIL

Prageam, Ald
BPTAP
CONV-DT
INEDIT
NCSL
SH-PGMGL
SH-PGMG2

TOOLCHEST TOQLS

Description § Source
Rolutivan] db for Siaple Filea 1,250
lex and yace Debugger 15
- Flexdbls wre Level Logging Fuﬂny 100
thv 468 Interface Driver 2,000
Full Sctatn Editor, Split Soceen 900
Poputar DEC Edirar for the UNIX Sysom 450
Windoving for ATET-1S 4415 Terminal 95
Menu Shelt 250
Faster 'dd* Command 900
Extraa. Lines; Exvract ASCII Swings 100
Makefile Ganerator sed Analyer 13
Sau for Large aad/or Rinary Flles 450
3 Dimecsional Tic Tuc Tor for 2 Playerx 40
Korn Stall 2,000
Lisp Interpreter a00
Maintun Perom) Appointaeat Calender 450
Full Scrcen Intorface to sed Mait 450
Backgraund Process Term Access Packuge 250
Dats Cimvession Package 150
Taput Linv Rditos 75
Count Won-Commeatary Source Lines 200
Set of Uteful Shell Prog, Tools 100
Sut of Uiaful Shelt Prog. Toals 50
Source Sublicenstng

Avaragy <450 ‘<€3,7200

Median 200 1,000

Runge 40 - 2,000 200 - 20,000

$ Subliceruing

10,000

250

18,000

16,000
3,000

1,000
1,500

2,000
450
500

2,000

200

20,000
2,000

7,500
2,500

450
<450
950
1,000

450
256



MAINTENANCE RELEASE UNIX §YSTEM V,
‘ RELEASE 1.2 AVANLABLE MAY 1

AT&T bas snaounced May 1 avaitahility of UNIX
System V, Releaza 1.2, the luest malntynance update
for UNIX Syrtem V, Ratease 1.0, -

Included fn this vefoxse are high priciity custoauer
noalntenance fixes and Dik File Contalles (DEC)

Generic 3 suppore sofiware (for che ATET 3820
campuers),

The produce will be tuppiled- at no cherge W
* . cnstomaeni with supporc conbiscts i< & melatenance

updasc. 1t Is svailabie 8 uory augraoness who
have a UNIX Syscems V licenss for & fec of 85000.00.
?&w&:}mh& wdueationsd Yconseor will ba charged

The product will be faralered an 1600 BRI ngs
medin for DEC VAX2 computars sad ATET 3B
camputars, sad on 800 NP far BDP 11/20
machines, The documentstion set foe chit relanse
will conielst of the complete sut of UNIX System V,
Relemss 1,0 dacumentadion. The only noew document
will be the System Release Doteription (SRD). This
prodoer {y aveilable far bath domestic aad
taternatlonal markets.

ATRY ANNOUNCES ENMANCEMENTS TO
UNIX INSTRUCTIONAL WORKEENCH
SOFTWAILE .

ATKT haaspnounced a narmhier of enbancements to
UNIX INSTRUCTIONAL WORKBENCH® Soft-
ware, the iaceractive compatersbated tralning
package,

The enhanctmants include;

¢ Pexformance Improvements of spproimatcly 25
percent,

¢ Tropreved sdmlafstrative aql éourss management
capabilities to provide more rifesitve reporting on
student progress, Co D o
+ Mora faxible regitteat

proceduces,

¢ An “vabundling™ of the AT&T coutsewnre and
delivery system. Poterufal cusiomers may Liotnse fuac
the cournewate and delivery symoem, or if they prefer,
they an ficcase the entrt mackage complete with
the authoring system.

Com&omuu of the INSTRUCTIONAL
WORKEENCH Softwara -

The INSTRUCTIONAL WORKHRENCH package
containg three malor components:

» A powerful Authorlog System that allows wrivrs,
avap those with Hitde or no compuuer experience, 10
cxears effoctive computar-tased traintag waterialy

» A Delivery Systam that presents the conrsewane in
logieal and nondhreatening wiune, evaluates the
 indents mr&“m&mmﬂmhﬂuﬁ
s s e eystam
sdminbtrative fatures that peovide owline studeat
regltrxtion, malntain studant records snd producea
varlety of adminisicative reports; xnd

o A st of flve cusaes doveloped by ATET that offers

iutroduatory taisiug far usors of UNIX Systera V.
The courses aca:

L. Fundsentals of the UNIX QOperating System
2 »(ﬂd;m\«d Ume of the UNIX Syswam Text Editor
ed

1. Memocendum Mecroy {for wee with UNIX
DOCUMENTER'S WORKBENCH! Saftware)

4. Table Procanring: Using (b1 (for use with UNIX
DOCUMENTER'S WORKEBENCH Softwre)

S. Touch Typing

Axthoring Corrvawsre Under UNIX
INSTRUCTIONAL WORRBENCH Boftware

The UNIX INSTRUCTTONAL WORKBENCH
authortay ngem facudes COMPOSE, o pawerful
courteware devtlopment systom that sllows authors
with ftds or se computer expecience to write and
diplay sophisdeated computer-based tealning matorlol.
COMPOSE offuc a st of standard xcreen ¢ for
ecesling toxt, excecires and a varioty of testa (such ox
multiplechole and tue/falv), COMPQOSE prompta
the authar 10 fll in theze templates using & descstptiva
and " converiaticnsl set of commands A “previaw’
facility allows the writer tn view the course exactly as
the stydenr woutd,

The COMPOSE command set lo a paturs) language
axtetiglon of tha lowerlevel TOPIC language that
farmy the foundauon of the sathoring sysem, With its
grester flexiblity and sophlsteadon, the TOPIC
fanguege allow experieaced davelopera to ereate

§ mare



theke own tmplates and castamize the presentaton of
the course material.

Idmlly mited for any organization developing
computer-based walning or providing embedded
with their awn sypsams and voliware, UNIX
INSTRUCTIONAL WORKBENCH Soltware is
svallable i source cade for tho ATAT 3820 and 385
computers uad the DEC VAX computer nunning

under UNIX System 'V, The source eoda is priced at
£12,000.00 for the initial copy of the catire system
(53.500.00 for qualificd educarinaal inatitations), or
§3.000.00 for the inftiad copy ($1,000.00 educationd)) fre
Just the delivery systam and the AT&T courscwace.
Sublicensing cighh nre aleo available.

Binary systems are also aviilable for the ATAT
3820, 3B% and 323 comptters.

s e e

Sew aat et ey -—
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BUSINESS ISSUES
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ATRT SFORSORS UNIX SYSTEM
BUSINESS AND TRCHNICAL SEMINAR

AT&T sponsored & UNTX Sysem Business and
‘Technical Seminar March 445 in Nww York and Mersh
7.8 in Sanea Clara far UNTY, System Ucensass who tlso
have sublcensing rights, The puspose of tie semenay
wag o statements of dicoction in bath the
tfcb wd business areay, to hear input fom
Licensees, and to shace propossls affecting licensing,
pricing, and business procedures,

The (ollowing fx a beicf v/nopsia of the pretentatioas
by wmembers of ATRY Laboraeordis UNIX

Develapruent orgiabation xnd the Software
Sales angd Licensing yrupegimeat,

Dick Shahparian, Diretrar, Softwars Sale¢ and
Licensing, spenad he sesion with sa overview of
ATETs objectivey for the 1)NIX cpecating systam:

* Toeatourage broad umge ‘
Fa” Lo nablish UNTX Syate v V 2 a standrd
® To pravide castomiers itk qualiey products
service s nd
Boby Mitxe made w prasentution on diceations tha
" ditactions for *‘{l:vu!o oy p
tor new developricn, fle 3
ﬁkudmd locking, m’?ﬁ:;ﬂm\l hplmbmﬁ.
Doug Kevorkien discussd the System V Intesface
n xad Verificatinn Service. H
objectives of the Inteetece Dellnidan ..Zi'ﬂfﬁd e

* To defito & comman co!q;llﬁng ttvivonment for
appicatons and users of Syatem V implementations

buafmm,.

¢ Ta lsaflitate portabllity of spplication cade

» To defiae puctidoned wats of services breed on
- funrdonalicy

He also explaloed the twa level varification process
for software developars and end users mnd
distribucara.

Laurgace Brown pade & preseniction on Sytten V.
actwarking plane. Min toptcs included philasophy,
kernel secvices, and netwark service extensions.

Distributed UNIX System was the wplc lor Dick
Hamiloon. He discuseed (raaspareat remote Rle syoem
actesg, comprehendive adminlatration, streamsbrsed
uetworking, and recovery. .

Sue Picus dacwswed ATET™s planz for langusge
products, She described plans for evolution,
sandardizfon 10d enhancoments of the C language.
She strtized AT&Y's commilment 6 wpward
campatibility for ity Iinguagé products. :

Jeaaas Bacouh covered user fiiendly fentucen of
UNIX Spsteta V. Her paings included the oo-tine halp
facility, command wyntax smandards, error hasdling
standards, comptér professional interfare. sand nser
interfade :

Gury Lindgrsn ditcursed interaatiomlidag the
UNIX Systemn, ATET' obfectives mee to provida &
standurd UNIX System thar sapposts all dossexdo
wod forelgn customers; 1o provide x famewoyk/tool foc
load character sots, arror mewnges in ool laguages,
and multhlingud) belp facility; and to identify
enhepcements 10 UNIX System V' ta suppert
mitrnaconsd nasds. -



Cathi Brooks degcribed the UNIX Sycwm
Toclehtae lu goal i @ sncoursge UNIX system
spplication developonut by providing scoder matecial
and teals. [t 1 « new disriaution channel for “as 4"
UNIX syiem ook and ATET's fist snempt o
dectranic xoftwire distritueton. (See acticle an
Taalchese in this issue)

Miguel Veles discusced tradalay, dacimentation sad
suppart for the UNTX Systern. He akeo described the
process of licensing eaursewive from AT&T.

Dave Frasure mnde 2 yuesntation on Boeasing
UNIX System enltwses aad oitiined soveral ehanges
that AT&T ts muking in the bessing and subjizenddng
agreementy. (See acticle an licensing tn thls lssue.)

An equally importaat abjeciive of the gonfarence wus
to bulld u str hustaeys velatioship with those
veadars wha tasell ATET s UNIX Softumre, “From
that perspective. tha sonfcince was an enommous
suceeny,™ said Ons Wilson, ) &r of Software Sulat
and Licenstng, “Moce thin
respondents @ aur cvaluation questiannaire agreed or
strougly agredd that the conlivence gave them & better
{might iuts AT&T's busicess sud devalopumnt
direction, and an ecqusl peecentege flt chat the
infoemation they received would asdst them in thelr
own busineys aad development plusaing.™

*In addition 1 the information we gave out, we sl
received some wery good input from the customers -
ideas, conccras aud ehggepiony that we we gpow
awdying.” sald Wikan,

Awong thess 10 are ines selating o the
wigration of the porting bia v the ATET 3R2
cornputer snd the impact thas iztian will have an VAR

,und end-user custamars. Discuitlon on the System V
- Verificulay sarvice abo pravided valusble advice on
bow (he service smight bess be wdministered and
peovided. Discastion of the pdcing steuctuce for
- sublicansing suggests o thorough evaluetion of
alteraative pricigg models.

“Ia mpay retpects the canfesmce accomsplished afl of
the objectives we had sex out fix 1* said ‘sﬂ:oa *The

uccess has encouraged vt to puvide similar forums on
4 periadic bark,® s

pereent of the -

ATAT ANNOUNCES
CHANGES/CLARIFICATIONS TO
SOFTWARE AND SUBLICENSIRG

ACREEMENTS

At dhe Busingts tnd Techateal Semlazmm keld March
34 and Murth 67, Dave Frasure, Seles Manager,
Software Stles and Liceasing, darcribed seversl
modifications thee will be mede 10 ATKT's witware
conracts,

These are ln response to diree) ferdback
"~ om ATETS tand aye inended to mike the
conteacw wmore yespoostve to the nseds of the
licensaes, The following Is 2 summary liat of the
Changen to the Softwars Agrecment
Contractor Provistons
» The for Conbactor Provision: will be

facarposated Inte the seandard Sofcware
Agrecaent.

o Software Agroament E&hmmu will be madified
to identify contractor’s s
Supplenrnits
« The Netser's sipnature will no longee be required
Enmoj\?pkmmu w0 add additiossl CPUs, trander
ate.

o Sigaatites will ba roquired omly o the ingtial
mappleaunt for & product,

Paragedph 7.06(8)
» Paragaaph 7.06(8] wil be modifed ¢ indude

procedures for wverifying wnd approving the
exchungs of source code bctween liceasees.

Clarificative éf Guomcahip of Derfocd Warks

« Langusge changss will be mode to darify ownenlip
of modifications or derivative works prepared by a



Changes to the Sublicending Agreenaent
Ute of Redusced So tres Code Facx

# Llcensees who do not sublieonse binary dadvadve
watks either to thesmelves o in the marketplace and
waa( to take advantage of the redaced source coda
focs will ot be requited 2 exscute s sublicensing
agreemene.

» Afier che iniial CPU s of 843.000.00 wnd -an

" addidoasl CPU fev of $16,00.00 fs paid, the Roaneen
can obrala rights to utilize ha redvucad colurresbde
o schiedule b(“pgylng & fon of £2500000. An
anthorizttion letler will be fomed by ATAT,
granting the dght to the ceduced feea, The Ecenwme
may then replicato sthe UNIX System V wource code
for lntémnal uee mackinns for te following fon:

132 User System, £1,000
1-54 Usee Systems $2,500
264 User Spsamt $7.000

Al CPUs mmt be Ecened 3 dasigtinted CPUS.

.« If the mmumdum‘:bmm&m

- internally o in the markerplice, then & sublicenséng
agroement must be executed. The $25,000.00 fer
peevigudy paid will he credit2d.

Authorizatlen Letiers

« Authorimtion fetters indwating the dght ¢

subliceate & product will be prepsred by ATKT sind
muiled to the ficensee when (he licensen pembes the
Initis! sublicensing fec for & p wduct,

Clarification of Paraguph 2.05(5)
!
:\:pﬁﬂug toysitten when <irtdbutiag dln?u;l

{The following comments gsit e that the sathodzed

rights)

« I modifications ta the produ s ase owned sabely by
the Ecoatee and diswibuted by the uuthorized
coplee, then the royalty fer faay be reported by
clther the liccasse ur the uut sarized cogiler, a3 the
Ecenses shall doct. (Note: Dissunts will & ly ouly
to the company (hat reports th woyalty f

, ©opldc fx & liccases of ATAT and har sublivansing

e Il the wuthorized copler resine any ownerehip
intaecast In the smodifications, chen royslry fees for
coples distributed by die sutharized edpier must be-
gid 10 ATET vise sublicentiog agreement betweers
ATKT and the authocieed copler, Royalty feex lor
%ﬁu&u::by the licenses tambep;?ag

 yubBeensing sgrenciant hetweea
and the leennen,

For Claxges

e ummwm bcg!ven 3 90-day wotice whm fécs
a :

chagge forsuhlicensad

o Licenwos miiy coatinua to weo the axisting per copy
foss until the end of thr ceporting paciad in which
the niaw fase wra announced.

e zt:hfcudéamc,suck(wmyhamwbem

when they hecoma effective,

Pargraph 8.02()

® Thelanguge will be changed 1o require payment of
the nublleenting fee prise vo frnishing copier of the
sublicenved graduct. This will eliminate tho provious
cequiverment for £ 30-day natice.

Paagrapk $02

« Eliminate “or ATET notifiss licensee in writing” s
that the pmmph bagias as Jollows:

“UnJess licensve antiffes ATA&T t writing at
leat thicty (30) days befos the explration
date establisbed in Secdon 8.01 that such
pacty doar wot with cenewal .

Pasograph 2.04

= Add “snd ethier dlptribrators® ao that the
beglas ax fallowas ® pragaaphs

1-16 Ustrs PerCopy Fer Change

o‘l'lxepmaog ty fee for UNIX Oparating
Systema in lmnmmhnbemndumd

elfective April 1, 1985 trom $500.00 tn $250.00,
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TECHNICAL INFORMATION

THE UNIX SOFTWARE ADVISOR

Quostion: How can 1 get In tonch with wy
Safrware Sales Account Huecative electranically?

Antwer: An elsctronk mafl addrees has - been

estpblished for caseq where this type of cammunication.
ia deeen

od beaeficial

A gusway UNIX Sywem computer 1 belnyg
provided for mall forwwrding to ATAT ag Summit,
New Jéesey, The “uuep” infonmution for the gutewsy
compater I

ateunix Any AGL 1200 1.2015226805
loginidogin:  atumix

Question: What s AT&T"s policy regarding
fees for a custamer's bluary product whick {s
detived by commiagling code from amy two
System V famdly mophecs (e.g., VAX mad

. .M68000)?

Auswer: I the dasived product iy n single UNIX
Syutams peodacs (Lo, & aingl¢ binary lnad madule), thew
only one sy
is due ATET although sounes frem multiple source
peoduct Gamilies may huve been used w derive the

producy. :

If the decived product inchudas moultiple UNIX
operating syttendt on 3 siagh madiom that has been
dasived from differant souria praducts, then
sublicansing fers and pev oo dy royalty feex will be diie
ATET. An example of this would be sameane
dicributng two products & sun on & MG800D based
produce: one portad fmar VAX techasiogy and the
ocher baged an the MG800O pose.

The ?‘mg:inc Bactor is whether the dacived
product {x & L
peo o »fym.mpn et or muliple prodacy

Question: What (s« ATET'e palicy regarding
subliownslug fecs and ‘per copy royuitica for a
castomar’s blaary product whick s destved by
mbmh{ %o addwon product with the Spoeating
aystem (ag., Docteienctcr’s Workbcuch and
Byetem V, Raluase 2.0)7

blicending fee and ona par copy reyalty foc -

:m.‘ “A'T&T':be polisy s that the ::L‘M‘:'l
Mn and the appropeiate per copy

oach of the products included in the software i due
ATAT for that customer saftware.

Question! Yo ATHT constdering expanding
the woctioa tn the softwace cantract that gllowr
the use of eaciatu ranetime Ibyaries et filesfornse
in castoner developed xpplication saftware
without payment of & xublicenwing fes to ATAT?

Amvwer: Yes. Tho saftwacs contracts ere heing
madified t veaad us llows:

Rouuaufm'nﬂwinlubwhca&puknmnudla.o
ot A and Grom files in /usc/lib whose pathnames end
mehhc;gdﬂdhﬁmﬁdc g:muln mm:‘ar
davelaped spplications eoftware without paynient of 2
tublicensing fes 0 AT&T.

The £l Aucflibjyaccpac, fuse/ib/lexincform, wad
fas/iibflex/acfovas may adto b laduded in cuatomer
developed spplications softvare withoat paymwent of a
sublicendng fou to ATET.

UNIX SYSTEM V, RELEASE 240
10 SYSTEM V RELEASE 2 VERSION 2
COMPARISON

The following it o basle companson of UNIX

System V, Rutexte 2.0 to UNIX System V, Release 2.0
Version ¥ (Paglap Relaass),

- & customer upgeading from UNIX Systeta V
Release 30 to System 'V Release 20 Vecdon 2 will
sjoy tha following additional feetures:

¢ Faging

v F1? Balracesisats

& Racord and File Locking

+ Securily Adminttration Packege

Alw iacluded ln this release arc software gensraion
systen (S0S] enbancetucuta that provide 2.mit {objict]
flex {4 aligoed foaumt. This enables the operkting
sywam (6 page dircatly aut of the file tysem.



This eeleass exccutes o the Digial Equipment

Corpacation VAX and VAL 11/780 peocessars.
Paying

The swapplng based wwacty manager héa bey
raplaced by a demand piging memory madanger.
Peging allows faller uae of (b exining herduware by

1. allowing axceution of pragraos owach larger than
main shemary, aod

., 2 siving & higher degree of multiprogremmisg.

In ks tag allowx mice snd lavger procecser o
mumngmxy. ' farg . :

F77 Enhancementa
The F17 enbancaments pruvide the following:
» Pausec the ANSI FORTRAN 77 validatian tedts,

v Propely tavokes the procensat coauol Intethor
(PCY) when uning the—0 etion

s Contelns FORTRAN Miiitary Staaderd fncicdc
funations which are docunreniad tn ml(3E] of *The
UNIX Systems V Programetec Referance Marual?

a Incomparaces nimérous bug fixes.
Redgord sd Fila Locking

A synchraisution evithod has bean peovided w0
eanble smultple uvers to accen filea in s way thag would
provent other users from eichar writing oc roding &
action of & Gle while & givie process hea the given
wction tithes sead Tacked er write (exchasive)
locked, respectively, This fmture may be ured by
datthize developars ta contcd steers 10 thelr fcs.

Secwxity Admintatration Puckage

Because of the U.S, State Deprrment regulati
restricting enatyption/decryptian thm

{UNIX i a irsdemack of AT'2T Bell Laboyatorits

in the USA., 8 ncw “selecusble” package, the
“Secusity Administration™ package, it befng provided
In this relensc. This “selcctable™ peckage ic provided
with the relents source tape, but must be installed
sepacately.

There are cecutin changes that boch Systam
Adrelalstratory and users will enconnter. They ace
sumeaarized below, but che spproprate dacuutentarion

-should be conmuleed for more detailed information.

1. In creating x system configuration fils (the dfile), the
iunabls parasetery tasts asid swapisap ree vo langer
supported 'snd mu be deboted.

2 n the system configuration £ls, & sow paramects,

regiony, it coquited snd thould Inltinlly bo act to 2.5

tignes the value of proc.

3. Because the mulmmen tze has increased
from }MB 1o 16MB, udditional swap spsae should
be allocated on each aystem. Initially,. 10,000
blacks of swap apace should be allacated for each
IMB of physicad enemory, If destred, the swap(in)
comamad can be uced 0 allocate additionsl space
withoul raquiring a rebuild of thé kernel aud
tabaot of che system. If sech additiansd space will
be allacated op & regular basly, the swap eovumand
thould be tncluded in Jate/ce.

In edditian 1o UNIX System ¥ Rakae 2.0
documentation, the following apdatea and new
documentation are available:

+ UNIX Syatem V Relaam 2.0 Product Overview
VAX 11/750 20d 11/780 Processors Version 2

+ UNIX System V Release 2.0 Instaliation Gaide uad

Retoage Noves VAX 11/750 and 11/780 Prostssors
Version 2 .

o UNIX Systems V Raloase 20 VAX 11/750 und
114780 Processors Version 9 Suppléement

 DEC and VAX are trademucke of Digital Equipment Corparation

¢ Trademark of ATAY Techualogies



UNIX" Software Product Line

UNIK Sysceme

UNIX Systam V, Raleass 2.0 ATKT 3820 Vaerdon 4
UNTX System V, Relexse 2.0 VAX*** 11/780 Version 2
UNIX Bystem V/MEEOD0

UINIX Systam V, Ralease 20 IAFX28S Verdas 1
UNTX Syrtam V, Raleass 8.0 NSCIN000 Vesslon 1

Workbenthes

URIX Writers Workbench® Sefiware
UNIX Instructional Wodbench™ Sofiwars
UNIX Docussnter's Workbench®™ Softwire

Networking/Commmatcations Saftware
AT&T SENET Software
COMMKIT** Softwire HYPERchanncl# Interface
COMMEKIT* Software Synchyonous Tarminal Intecface
COMMXIT* Safiware ETHERNETR# Interfuce
COMMKIT™ Software Baric Networking mea'

Lauguvager and Progremmiuy Tools
DASIC Language For The UNIX Syrtem
CCROL Syatsx Chucker For The UNIX System
Matarole 68000 C Compiler Systemt
Pastal Languege For X Sysem V
UNIX System ATAT 382/385 C Compiletion §ystem

Other Softwuxe

8623 DMD Softwase Core Package
5523 DMD Software Davelopseat Package
5623 DMO Software Tesit Pckage

Non-tupporwed Software
C/310 C Compilation Systam
Device Indepaadent TROFF
S Sttistical Analyyls Packsge
UNIX System V TEXT MANAGER
UN(X System Toolchast

Mach vie Rendable Documeniation
UN K System V

* Trademark of ATET Bl Labacatariey
“* Trademark of ATKT Tosd

of Digttal B Carporsiion

ch =
# Trademack of Newwork: ystems Corporation
a4 Tradewark of XEROX Corporation
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$ e‘cho

X ecko i publishad for UNIX Syatems V lictnsees by
ATET Soeftwara Sales and Licensing.

P.0. Box 25000 :
Graensbare, Nosth Carclina 27420
1-200-828-UNIX



$ echo Newaletter
4 message from the Editor:

§ echo is the newsletter published by the ATAT SoRwice Sales and Licensing
organization for licensees of UNTX™™ System V.

Liceasstt for UNIX Seltware prodace and servicay are Jocatad theoughont
the wordd. Having & customer nctwork chis large peves a epedisl problem ja
wtshilshing effective communication lines, This nevesletter s designed w make
oue Arganizaticn wmark rapodtive £ our customens’ nocdy through & structured
Tra purpose of § acke (x 16 ceach sl UNIX System V Uconsees theough one
deflied mediug, It scrves s a constatont chancel aof communtcation o cur

Ycomaces und keeps them abreast of any product adnouncemients, palicy changes,
compuny bustasas knd prichg stuctares.

Subscsiptions oy be pucchared theough the Softwice Saley snd Liconsing
organization, .

Subweription Rate - $87 pic yeot
Miake checks payable to ATET x0d send ocders tos ’

¥ rehs Subscriptiony

ATKY Software Sales and Lisensing
P.O. fiax 24000

Greeashars, Nerth Caroling 27420

Auy comunents ¢c questions regardiag ¥ e2ho should ba addressad 1o The
Editce, & #ho, ATKT, Softwwrnm Sales and Licensing, P.O. Box 25000,
Greassboco, Narth Carolina 22420, Telephoner 1-800-828-UNIX.

Othee ATAT Software Sales Offices:
UNIX PACIFIC AT&T Safiware Soles and
Nippon Press Centee Bldg., 6th Floor Licensing
91, Uchissiwaicho, 2<home 1000 Eazt Duane
Chiyedaku, Tokyo 100 Japan * Sungyvele, Californis 94086
€11.81-3-593.2801 {¢c8} 746-5011
ATE&ET CANADA UNIX Europe Licuited
1500 Don Mills Ruud, Ste. 500 T7A Cualten Diive
Don Milly, Onwsio Londoa, Bagland SW15
Canwde M3IB 3K4¢ o0t 144.7856072

(416} 449-4900



SOFTWARRE SALES AND LICENSING MOVES TO
ATRT INFORMATION SYSTEMS

Effective S uly 1, 1085, Software Salae and Licwing, the ocgenization respansibly
for Keenstog UNIDX™ gperating syatoms end related eaftware, wan traadirred
from AT6T Technologios ta ATET Yaformation Systems.

. Accordingly, paytaents mede under carcont wftware and/or sublicansiag
_ m«:u?uw henceforch be wada prysble 10 ATET Informuation Systeru
and 44l 10

ATKY INFORMATION SYSTEMS . ... = = = -
P, O. Hox 6060 :
Charlatic, North Caroline 25265
Correspondence regarding agreemena chould be reat ot
AT&T INFORMATION SYSTEMS
Software Sxlos and Licensing Qrganiyation
P. 0. Box 26000
Groenshara, Nasth Casolins 27420

The tclephone numbes bas cemained the semas 1-300-828-UNTX. Customers are
urged to cull if they have questions,

Y elh PO Sy st St iy Y G vy e ——

COME 70 NEW YORK

AT&T will be exhibing its hardware and safiwata praducts at the UNIX.
Expa in New Yock Cley Sepeambar 18-20, Cugtomers are tncouraged o
stop by ani yer & “hbands.on™ demonstration of the UNIX PC.

ATAT will be showing the PC {nterfsce which «llows non-UNIX PCx 1o
tlk with AT&T 3825, ATAT will bave tha 382-400 and 8B2-300 XM all up
and ruaaing with applicatton software,

Bill O'Shea, Executive Diructar, Software Systems, will deliver the keynote
addeess Wednerday, September 18, a8 10:00 ..

Why not ar:unge to hear Bl O"Shea's talk Wednesdsy, visit the show floor,
and thaa attend one of ATKT' 20° turorish. Tides range from “UNIX
Bysterms in 14 IBM Eaviconmeat” to “Using UNIX o3 1 Sates Tool," and of
cotcse the standasds such a1 “Overviaw of UNIX Systems luternals”

ATET hoper ta gee yau chere.
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NEW PRODUCT ANNOUNCEMENTS
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MRD OFFERED FOR
UNIX §YSTEK V, DWB

Eftective 1 ATAT will ofe Machine
Readabla Dow’?-amh- éalt‘nm bfuw‘: m::l;
B AN LB WORFOENCHT

e L o  d -—

meant to be the source for the documents thawe
custamens require for jatanal axe a1 well o for
cunanired docaroents fur dlatributton, .

'&Nﬂhmtmmme the MRDs,

_ &ther in original form oc x modified by the Hoenee, -

mynhhmdmuuth«i:dmphl

Relente ;.o. distefbutons for pdﬂdng.nd diseibudion,
The MRDa will be offcced a1 8ddon products for  Brices fag the MR products ate a8 follows:
customert having 3 aoftware sonrce liceate for the :
corresponding safiwace products. This will give them UNIX
the ability o produce hardecpy and ontine documents Bystam V,
foc Internal wen ar for ship:awent with dyelr product. Retopee20 _ DWR
m'n,;‘ e files :ut fomtﬂ:g mlcr:tdpm with  Fit CPU $10000 § 4000
» produces arc  structur produce
documaauatian” (deatizal ¢ the hardeopy dacuments’ ‘.\‘m&”‘_‘ Cru 400 400
shippad with the softuare poduers, Update Fee 2,500 .
The MRD gnoducts we designed to et specific  9bHcensiag Foe 23,000 16,000
neads of ouc OEM/VAR surce foensoar. They me Per Copy Faa 7500 8,000
~ BUSINESS ISSUES
UNIX SYSTEM CENTRAL TO Computer Systems tus developed »_atrategy to
AT&ET COMPUTER STRATEGY

As a part of AT&T"s June, 24 ananncensents, ATKT
oullined its coraputer :m&fy which bas the UNIX
System sa u ceatonl elament. Fallowing is & jummary of
M ey points made in the tatngy slatement.

AT&T faots unlque challiages 33 it taverses the
unmapped, flercely compatitive, sad capldly chaaging
wodd of taformation mowrnent and mansgemaat.
§ in that world requices s claar straugy, o
Bluspeine that describes o detufl the staps we mnst take
fo gél 10 whete we wang 14 ¢

Customers have coasiseeally £aid that tech
Deself 48 Yot impoctant than haw &€ jo ueed in
custostiec’s lndividual swaton. They hawe said,
«ffoct, thae & f2 wmore imporag to da the right thin
than to simply de things cigh

t

L3

cttura thet ATAT doet the right thing. Thac steategy
has three guiding principles:

e To devdlop and provide systeme bued on
commitaications.aad natworking, One of ATET"s
proven atrengthy b ity ability to ke producu that
commuanicate eficisatly and easily with cach ather
ﬁmmwumm-pmmm

The comprny ks a0 kniown for it ahildy o Sok
highly complex fechnaologies faws kighly efficfent
lm

Computer Systems belleves that ATAT s heritage of
communications and we is an mvalushle -
logecy. It gives ATRT the nnique nhility to deliver
fatcgeeced, complete tolutions to cuslomery’
Infe movemint and management prohlens.



a Ta support cxisdng atandisds. This iy & recopaition
that there are tochaical ard other etandards in the
computer businasy ~— some official, some de facto —~
that auet be adhered to f ATET iy galng to win the
game. To do otharwite serves peither the customers’
intareats nor o5 own.

a To peotest tha customer’s fuvostnent, The ccmpiny
xes that customens Jiave huge Investimeats in
har softwace, und i tralalng coquired for
both. Customars ke nof alut to throw {¢ all sway
simply beearng ATKT says it has sonething better,
AT&T will fatcoducn them ta bettar , but
{0 & way that doss not facce them bo seeap what thay
slready have.

Sﬁftwue

A critica) sloment in 21 ATAT products i sfiwace.
The ATET Computar Sofiware Guide desacitios
appraximately S00 acftware puckiges In the quscent
edition that ron on cur compaters. These yepramnt
only a saalt paction of the thodtaads of progeasa that
¢too on ATKT: The: ltoms Dacluded in the
Gulde 2c¢ only those ATET hw evaluated and tested.

AT&T conttantly aeaks onc hugh-quality applications
software packeges targeted bq specific cuttomee g2,
Thiv egables it w offer ot anly excellent computer
producss, but the saftwace that anables thote products
1 meet castomers’ specific neads,

I sddidan, ¢he UNIX system will contiaua 10 be
central to ATAT software strdegy. [¢ has an fnaate
-ability (o facflitits eompunications smong compuatens,
And, the UNIX system is poxable A customer can
ensfly move ¢ ive software aaplications frons ena
rawchine on the UNIXN System to anather
wachiae — regardless of cither machine™
wanufactares, : .

The ulcrative would be for fhe customer to seeap
that software, snd baild ceplacements from the geovnd
up.

Thys UNIX syctemm s the anly commerelally avaiiable

. operating ayttem thet secves the emdre sange of °
computeny — Eom minis to marnframes, 1¢ s ala veey

Qexible, with ity midd-aser, awitaiing capsh
and civilized user intertace. “ ter

IX symies b o kay covson why AT&T ke *the

The UN!
«ight chalee™ in compaiera,

USE OF THE TRADEMARX UNIX

UNIX s am uncegistered trademark of ATAT, used
to Wontfy Its particulay brand of saftware. The
teadamark it ueed In conjusction with severa] time.
sharing operating systems developed at ATET Boll

. Iaboratocles and locoeed by AT&T, auld might be

ued fa the future on ather Kinde of software sad
produees.

A tradomack (dentiflas the source of a praduct, Some

Arsdenwiek owoees Booms thele urademarks for us by

othen. A pmduct marked with dich g tradenaack wiight
carmo from eithar the tradestask owner or from one of
s Boenases, However, it s ATET ¢ policy not 1o license
arthu outdda the company to s thie tademark
NIX to dentily thelr producta. There ase specific
peovitione In owr. goftware agrecmenre far UNIX
operuting systems on this pofut.

Nohwlithstandiag thie policy, snysno may ume the
tndemark UNIX to cefor to the UNIX operting
Mtens  developed at ATET Bell Laboratocies.
"y 0 protect AT& T a [toceas tn the trademark,
we maet k that athers wse the teademark corcoctly.
Following ace seversl commenty on carrect and
incorrect use of the tradomask. The comments are
arganized ia cudine form for convenient eefarence.

A Trsdemsrk Appearance

1. The tademark UNIX must always appear in ¢
forme thet s typographtcally disdace, |,

2. The tmdemark UNIX must ba clearly and Jegitly
Identified xe & trademack of ATAT xtJeast oncein
any article, advertisinone or document i which
the teademurle appears, preforably the flcit tme
such tcaderanck f# used.

3-The uwndemack UNIX i oan wwregistered
trademack of ATET. It is Incarvect to use the
tyambel “® i connsction with the trademark
UNIX of to stace that UNIX is & regittesed
uademack ac service nagck.

B. Outside Partics

L. Pactics outalde ATRT may not slate oc kaply thet
they furmith UNIX opessting spatems to others
and may not uge the trademack UNIK in the
same of safoware that they fumnish to others, Even

if such Heenud ATKT
mﬂ:d %:ﬁmmwgmwowﬁ

tuch operting systema to othiers,
thay are not licensed to use the tegdemark to
Wentify thetr peoduct.



2, The trademuck UNTX may not be used in the
name of a publeatwn, buslness or ocher
* ergsnization (vach as & usec groupl.

C. Gramuoatical Usage

1. The trademack UNIX tmay not ba used 22 2
noun, but muet Alwayr be teed st an adjective
modifying a4 comvaor woun w I “UNIX
opecating syatem.” :

2, The uadennck UNIX mist
: & commod nure for
product with which thy vademark Is wsed. Yoy
example, it f3 incoteect to cefer to "y UNIX
UIRR. “UNIX rerodr ads™ o “UNIX support.”
Coarract ussge & “a ueer of UNIX operatiog
aystem,” “recringl on a un a
UNIXK oparnting systenc® oc “support for UNIX
optrating syaton.”

A way to check whether unige of the tcademack iy
correct It to menpally umrt the ward “Bawd”
betwoen the teademark uad- the commmon anme.
“UNIX Brend operating system™ sounde
reasotinble but “UNIX Brand uses® does not,

3 The tradenack UNIX may sot be used in a

hyphanatcd expreston such as “UNIX-besed” or
SUNIX ke

-be-usdd 1o

‘4, The ttademerk UNIX mey not be cambined with
the tsdomack of apother purty unless the
independerice of tha tradctnack it cleac,

D, Officisd Names
1. Referenca 1o “the UNIK operadng system™ &
inappeogriace. There ace saveral UNIX speading
syseeet. For & collective torm. use “UNIX
opecating system,™ {f thet Is what iz meant.

2. It i tnappropciate 10 uae (he teademadk UNIX [a

any labd {ruch ax £le nune, subrouting coll oc the
fn any sofowace,
SOFTWARE AGUEEMENTS
OFFERED RY ATAT
AT&T offers seveenl typas of soltware 10

comamercial, cducational, administeative, and
goverment customars, a1 well €8 support ageeements
to il customwrs and soblismsing  sgecaments to
commercial aad gavernmaat clients.

dutfia’ -

These pgecoments art designed to protect ATETs
tredeseerat wiad peopeletary latecosts in the technology
and bath AT&T's end the custamec's lavetoment.

The (ollowing b1 & definition and
thote agroements.

~ Commercial Soltware Agresmint —

brlef deserlpdon of

agreement geasits the rights

-~ A torumench! software
10 use an ATAT software package for intecanl busines B

puspnses ¢4 en: organizatitn such x5 & gow ]
amtity, & govamment sgency, OF sdueational
v oripory bl p A et

' i require prymeat of
s fee for ench central unit on which the
saftware iy used, The use for interna! buginess porpoxcs
Incfudes uses for cescarch even where a third par
recetves preferential xocesi ot cighes ta the fuits of 44
ceyaucch,

- Sublicensing Agrecment —~

A sublicenting agreement graats the dghts ta make
hinuywpiaof&:‘ sublictrsad products and ¢o fumnish
copies, efther directly or theough distributors,
customers for intexnal busina pucposes,

« Educational Softwaee Agescment —

An aducetinad saftware agreement geants the righty
10 ute 38 ATEY ewitware package for acadmie and
educafians] pueposes to a non-profit, pottsecondary,.
educationsl imstitntion having an ongoing teaching and
degres.granting péogram in compliance with
goveramental tions. The tarms fncdude em
obligaion ta hold the sofiwsre package i confdence.
They sko raquice paywwant of u stxvice charge and
cequire fdentificatlon of unmgé on each eomtral
processing yalt an whick the safiware i3 ueed. Uses for

academiic aad educational purposes are uses directly

refated to & teaching or degree pranting peogram or
usea for atadent o faculty cesenrch. All othar osey, wuch
as cotimercie] uses, adminfsteativa vy, of uses for

research where a third pasty. roceives righu or

 peciesential accas to the frotes of much catearch, are net

peruittad. o
— Administradve Saftware Agreement -

An administeative xoliwace egreemant graats the
cights te uie an ATET software packige for
adminimsativy 10 & nor-peafit, post-wetondary,
educutional insticttion kaving an cngolag eesching and
degred-granting program fa cowmpliznce with
goveramontal coguletions. The teems Include an



obligation to hold the softwwee packige in confidence,
They cequite paymant o' & fee {lower than the fee
applicable undec a comme-cisl sofewnce agrosnieat) foc
eu’!i centenl ptm‘l;n‘ ;ut on which the software
is unsed. Use (n adminiascoutive
l‘::cdnx usex directly ecluced to the admkdmm
operation of the editcatioral tnstitution, bue exchudes
comumercial uses or uses for resrgrch where & third
pacty recdiver prefecentiad screst or sighes o tha feules
of such rescacch.

— Govecaduent Safovare Agreentent =

A gﬁmﬁu&n&mugm&wh tecme

s the cormareial agresment which grants the
cights 1o use ka ATKT software puckegs far interag
husinsag pucpoges to an agedsy of the UL.S, goverament.
“The tecoom include an obliyutian to hold the wfiware
packege in coafideane sad wequire payment of & fes for

e::t; ctntial procoasiag ont oa which the softvare i
ated, :

— Suppors Agceement —

A support agrosment guns the right to request
aainteance sorvices from AT&T.

ATET MARES SHANGES TO
SOPTWARE ATGREEMENTS

As discunsed {a the OEM/VAR Seminsr fn Masch,
ATAT bas made several tignificant changet ta the
seltware agreeménes, ta the iclorest of keeping litensus
up & date, the changas aee listed bwee. Coguact your
Account Execative for inforriation or specimen eopics.

Changes To The Baltwasre Agrecment

Flest page of agceamunt: chaage of aame, carpoate
addcars and sate of tucorparation, Previvay agreement
had 8§ pages, now 8 pager.

Bection 104 - Lust ceativeee added to note that
ATEY's soltware products s sailable ander this Homse

agraement may contsin matepial oth
& 4 wcisls prepared by othe

_ Section 2.01 « ‘The last ssmence was added 10 assure
liconsees thac AT&T will chum no owneeship in e
softwace that they davclaped - anly the pertian af the
saftwwrs developed by AT&T.

_ Section 2.02 - This section was added to permit the
Liceaces to allow itx contcactors €0 ure the SOFTWARE
FRODUCT aubject to cestrirtions fn Section .02 of
the agreemeat. Thiv saction o cainaces the need foe de
conreretart latters faued in dia past. :

Section 2.03 - Peeviowly 2.02. No clunge.

Sectioa 20¢ « Praviously 203 ~ “If required” waz
added to the tast senterion. [n the past, all Supplements
ware sequiced (0 be xigrned by licerace as wall sy ATET.

Cslneia Supplements aee now gacd by ATET
enly,

Saction 2,05 - Peaviausly 204, No cheage,

Soction 206 - Previously 205 Thin section wase
chaaged to reflect the incluslon of contractar provisione
in the sofware agreament-as well se any special
provisians that might he enads hebweens ATAT and
Heenten. )

Soction 401 « The last sentence was kided to note
that liceasecs ace ceapomsthle for obtaiging the

. nacosmary expart licenses.

Soction 508 - The section referanced was changed
fcom Sectlon 7.11{s) to Sectinn 7.10{x),

Sectian 605 - Section ceference In last sentsnce
changed Icom Section 2.03 1o Section 204

Becdan 7.01 - No Change. Previously 7,02, Section
781 feom previcus agreement deleted from thiy
ageeequnt. :

Scction 702 - Previeusly 703, This secion was
chisnged to give & Q.day wacoanty oo magestic
mediune, and refeomess matecials peovided by achec
develapees.

Sectian 7.03 - Peeviously 7.04. Thiz saction wes

_mkedhdxdfyuwdmdm

Sectian 7,04 - Proviowly 7,04, Flret watence ohanged
to {aclude “zay othec developec.” .

Section 7.05() - Praviously 7.06{a). This section wes
changed to include contraciors,

Sectinn 7.05(b) - Peevioualy 7.06(b). Thix aection way
thenged w0 taclude fnstruction, for verification of =
reciplent’s’ license status. This infocinulion was
previgusly conveyed by letter,

Sectisn 708 - Previously 7.07. Bectlon referen
changed from Section 706{a) 1 Secrion 7.050).

Sectlon 7.07 « Previously 7,08, The Iast sentence was
added 1o note chat nztruciions sppeacing ity of 6n the
Softwace Product muy slso appess 1o the Schedules for

thawe peodacte. Refeancc section fromm

Saction 7.06(b) lo Section 2.05(h).
Section 7.08 « Previously 7.09. No chinge-
Suction 7,08 « Peevinuddy 7,10. No change.
Sxtion 2.10 - Previoudy 7.11. Compsay pame

_ Change only.

Section 7,11 - Pegviously 7.12, No change.



Seedag 2,12 « Previously 7.13. No change.

Clwnges To Tho Sublicensing Agreement

¥Page 1 ~ Name change a1ly.

Sectian 201(s) - First sentence ravised to clasify
Heensea's obligaticna to satisy U.B. Qovernount expart
requiciments.

Seetlon 2.02 < Laagaage added to clarify

cesponsibiiides. of Heented whan disteibuting

" sublicimed peoduces.
Manim-kqﬂudhhdndnakmbuwu

Section 2,08(6) ~ Lanyusge added to laelude
contractars provisons — righe and obligations wunder
the sxeeciient.

Scction 2,08() - Luaguiges added 0 siate thue
fnteructions may appenr i Schedules for cermin
Saftwara Praducts.

© Secdna 209 « Praviousy 210, Bection 209 fum
previous agreemncnt daleted) No change

— - e Shes o B b s SV

Sactiaa 30L . “by A‘I‘&T—_KS" added to Jase sentence.

Sectfurs 302 « Language delated which allawed the
termination of the agreement by AT&T.

Sagtion 401(s) - This section was changed 0 note

the proceduts for payment of inital petwcopy
subkeenting fees.

Scctian 400 (b} - “wnouats” chaoged to %4 fecs
Saction 342(e) - Changed ta replace $0-day advance
Gu Hiccusee begtas furmbitag

" notice to tha scteul e

eoples of & sablionmed product W tadtamess.

Section 543 - Changed to show n lala paymsat
fncreass from 1% to 3%,

Sestlon 6.02(s) - Nayse change.
Section 8.02{b) - Nuan and orgonization changed.

Scction 6.03 - Previously 5.04. (Section 603 from
peevions ngresment deloted )

Bection 6.0¢ ~ Praviously 6.05. No change,

RELATED ATET COMPUTER ANNOUNCEMENTS

e P T i e it SR o o o S, A AL g D S S S T s G S P )

ATET ANNOUNCES NEW HARDWARE,
SOFTWARE FRODUCTS

Coudnuing ity move inre the ¢omputes macket,
ATEY winsunced June 2¢ mere than 30 wew products
thay enable basineises to intezconneat wark geoups io
Brm tngmied dits fctwaths aad then Hak thowe

-atwacks to cuntelived dax base an mainframe
cempucers.

AT&T's Computer Systema Precident Jamea
Edwards wid thut the asw products “form s
communication) twosic thas canticcts daws aad volce
into aetwacks that run feem centralired daea prasaedng
centers down: cheaugh depannents to deskigpe. This
¢ad-lo-cnd connectivity of 1 company's uoNs
ensbles customers to be more productive and efficient

a3 they hulld bridges amanyy thess {dands of olfice
satoamation.”

The key prodact grovpe ATET annonaced ares

s A group of hardware 104 soltwace products thag
ensble customers ta connecr their PCa, wodatations,

6.

—— e . A S Vs Gy S Gt WO

and minicomputans to thele mujoirames easily and

ecoriomically, When cnupled with other AT&T

aetwork offecings such &3 DATAPHONE®N

Network Management Syscem, thews acw

capabilities give customers a wide raoge af
. networking and conymunications power.

o Two naw members of ita 88 family of computers ~
the 3RY400, & super wictocomputer By up to 25
sonulieteouy  Uitos, and the IB1S, a auper -
minlcomputer that supports up to 60 simultaneous
usees, both with flosting polat capshifity. In
additles, there me¢ msjor enhanoements 0 ATKTs
exchsting machine, the 383300 and the 3BG, and 3
moce than 20 puesat pdoe seduction .oa the
AB2/300, This expands the 3B product fuuily aad
peovides AT&T customens with e lagial, cost-
affective path as thelr noeds grow.

¢ Applicstions softwars daigned especially for specific
evstoawrs tuch ay mccountanus sad mortage
compapies. These packages h.xmﬁde svings for
Gustomwers wha, uatil now, to write their ewn
sefiware oc do withoue,



o Software that euables custamesms to develop

. applications oa thelr ma afcames, and theg use tose
applications an their 88 nywtenu at the depastnent
oc wock geoap level,

Under the umbiells af Integraved Smlc&
Management, ATET will affer cunamers & range
¢uscomized service aptions dacluding techaledd
consuliing, project implevwatation and management
and oparatlont ssrvicet, lo additlon, the company bus

- - opamed slx new - Custawrer rm‘mh;hm _

Caiters o develop custon 5o e

Suiodurd service offerings cange kom Q4-honca-dey
saintenance hotling suppost, backed up by locally-
developed aystemas techniciu, to » netianal pacts sales
oentar from which ursdl customsers can ocder
equipment madules snd pacts for overnight shipment.

. Edwards eqphinsized diac the announcemeats as¢
{ntegrated extension of the peoducis and
- tystems — the ATRT UNLX PC, the enhanted ATKT
PC 6300, and the ATKT STARLAN Network —
introduced Just three months ago, “We ace delivering
On our cammitments o our cumomers, We ace
defiveriog.. ou our promise of compatibifiy and
connectivity., ¢n our coinmkment o protect our
customéns' investment... on ouz pledge of outstanding
service,” he dethred.

Apnltcstious Software

ATKT's UNIX Systera v aperstiag syswem, which
#any on the AT&T 2B computsr family, has & libeary of
applicatous software (hat it growing staadily. The list
includes vextical paskager oy Al the spécial nceds of &
pucticulir lndwtcy oc a pecific type of businen;

horizental packager such ns ypeoadsheets ond word -

procesiing progeame; and 2 comprehentive ascsy of
compilers, utiljtics and comnunications softwase,

Much of this. UNIX seftwace i by

lodependent Softwars Veadops (ISV) gad Value
Added Resellery (VAR

mm&whcmv:mvmumu
. nofwz;_ :t.;d@ed by ATET, s &w%?mmu&mdy
tsued Computer Safowace t Redlon
Publishing, §19.85) which f1 svailablo at computer and

softwace spacialicy ‘ .
Mmmpud Y stores, hooketores, educationsl

The software for the 3B Computer femily jocudes:;
VERTICAL INDUSTRY SOFTWARE
e ATAT Supply Link (389}
o AT&T Mostgage Line (382)
« AT&Y Gik Reglury (382)
e AT&T CLOWS and AT&YT GLOWS FM (382)

~ PROGRAMMING AND REVELOFMENT

o UX-Baais (382, 8BS}
o RM.OGROL (382, aBS)
« LEVELII COBOL (382, §85)

ACCQUNTING

o ATAT Butinety Accaunting Syaten (302, SB5)

¢ AT&T Communications Munzgement Control
Syatem {3RS) '

DATABASES

« dBASE I{ (383, 885)

s AT&T INGRES (385)

» ATET INGRES/CS (382)

= Filof (382, 834

» INFORMIX (3B2, 8B5)

« CJISAM (3B2, 383)

OFFICE FRODUCTIVITY

o Micrasalt Waord (382, 3B5)

+ CrysalWeitet (382, 3R5)

« EDIX/WORDIX (3852, 385)
o Maltplea (322, 385}

o UleaCale (312, 385}
OPERAYING SYSTEMS

« ATAT V-VM (882, 315}

Custondees may contact thele ATKT Account

Execotive for detiiled fofocmation on pricing sod

svallability.
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THE UNIX SOF{WARE ADVISOR

Qaestion: Tha Information on slacuontc mall
o my Software Salas Account EKxeomtlve was
tncamplete tn the larc tanan of § acda. Would yau
please supply the eddizional taformation?

Answer:  We spologist for our yrrar. Here fa the

correct electyonic mall pddreds. The “‘mucp™
foe the gatowiy oomputes fs: - :
arunix Aoy ACU 120) 1-201-524.6806
foginz-logia: ateunix

Afier this information {s ¢dded o your Lyx fik, you
an sond ol o your AE uiing e Qflawing
command:

wradh attunixtig el eveom e

(The blank spuces are for the resipient’s bogin)

Question: Are I1hs mew pricas for

COMMKIT™ gaftwure Beala Networking
Utiltdes waw svalleblel

Antwer:  Yet. Hire |t » summary o those prices.
Comovrcial  Rducstiopsl  Admidistative

Flest $3,X10 g 400 £1,000
Add'l 1000 400 1000
Sublicensing: ¢

¥er Copy Sublicansing:

"TMax Uiy’ T2 8 16 82 64 >64

Price $20 S50 §75 $100 $125 SIK

Quertion: Whare may customers get

tnfotmetivn on the GNIK PC and the spliwige to
oo ft? -

Agswer:  Customors way esll 1-800-247-1212 for
information on the UNIX PC wad Its softwase, Thisis

alo the qumber for tquineg wbowt the ATE'
Computer Feaduew. - T

Questiont  What steps will ATKT tuke ta make
s delver davelopment kit avatlsble?

Answits We bellove the correct approach is to
give muppoct o our oomumerclal source Koanxees to
sllow than fo bulld and deliver Systema V dedver

Specific weps that we are @king ara an follawdl

1, We will gruac 1o Qur source licensees to
davelep wad disteibate thic source code fn senple
device drivers for thelr products. These drivess will
not necmsnsily be fn operational form, hut will secve
a&odehms_tmuldbemdirndu extended foc
- e '

% Wa e immediataly Wiag any resteistions that
might exiat an the nbml{ of our source licanseex va
distibute cerhiin files listed helaw ay part of 2
binsry disteihation. These filex may be requicad on
3 E;itn:y e o configuee xnd insta)l new

14

luszfe/nisfutasak
Hasclsc/o/MUYMLmk
fusciseelny/MINGL?
lusefeeefou/MUASM.a
lolweAYMUDATAS .
lowthec/stad MY/ e/ Lok,
harleeford/ Mol Maketile
{uahec/an Ml namec
faslcc/uyMUclinesw.c
fosclsec/ut/MI/C/DYILE

lontfoccha/ MU/ /DATA®
fuseheeiuted Mt/ox/oemk
Juselvechn

{oxfsec/ur/MUmmtamk
fuschechts/MY gwhipwbank

{Our schedules relating to UNIX Syatem V' have been
modified 5o refloct these changes)



UNIX™ Boftware Praduct Line
UNIX Syutemn

UNIX 3ystem V, Relousc 20 ATAT 8820 Verlon ¢
UNIX Sretens V, Relesst 26 VAX™ 117780 Viassion 2
UNIX dystama V/M69000, Relesss 1.0

UNIX Jyatem ¥, Refease 20 NSCI200 Version 1
UNIX dystems V, Releass 20 ATET 385 Version 2

Workhanches

UNIX ¥viter’s WorkbenehT™ Sahwace )
UNIX snshructional Werkbemoht® Sofiware, Release 8.1
UNIX documenter's Wovtbncf‘“wu

Networking/Conunicatians Software

ATET JONEY
COMMKIT*IOFTWARE HYPERchanadl™ INTERFACE

COMMRIT™™ SORTWARE SYNCHRONOUS TERMINAL
INTRRFACE

COMMEITT™SOFTWARE ETRERNET INTERFACE
UNIX Sysesn V COMMEKIT™ Saftwace Buic Netwarking Utllitiey 1.0

Languagor and Programming Toals

UNIX Syitem V Basic Interpreter

2300 C oo

UNIX FASCAL COM

UNIX SYSTEM ATET SBN/IR5 C COMPILATION SYSTEM

Other Saftware

§620 DMD Sofwware Cara Package, Release 1.2
5620 DAMD Solware Devalopment Package, Releate 1.2
5620 DMD Softwace Toxt Fuckagy, Release 1.2

Non-Supperted Software

GINCe B)
Device L :W%m
$ SOFT"NARE

UNIX & V TEXT MANAGER, Relesse 1.0
UNIX Sm Taakhest

Mazshine Resdabie Docm-muou.
UNIX §YSTEM V

[,
¢ kamuk Of Diglead ¥ Swat Cor
‘Gl pecadon
=~ Teademark M‘ XERON, chm
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- that become subject to this Agreement.

Sorp.-030184-070185 Agieement Number
- AT&T INFORMATION SYSTEMS INC.
SOFTWARE AGREEMENT

I. AT&T INFORMATION SYSTEMS INC., a Delaware corporation (“AT&T-IS");
having an office at 100 Southgate Parkway, Morristown, New Jersey 07960, and
THE SANTA CRUZ OPERATION, INC., a California corporation, --—--
h“in"s an office at 508 Chestnut Street, Santa Cruz, €aliforaia
95061 - e :

for itself and its SUBSIDIARIES (collectively referred to herein as “LICENSEE")
agree that, after execution of this Agreement by LICENSEE aad acceptance of this
Agreement by AT&T-IS. the terms and conditions sot forth on peges | through 8 of
this Agreement shall apply to use by LICENSEE of SOFTWARE PRODUCTS

2. AT&T-IS makes certain SOFTWARE PRODUCTS available under this
Agreement. Each such SOFTWARE PRODUCT shall become subject to this
Agreement oo acceptance by AT&T-IS of a Supplement executed by LICENSEE
that identifies such SOFTWARE PRODUCT and lists the DESIGNATED CPUs
therefor, The first Supplement for a specific SOFTWARE PRODUCT shall have
attached a Schedule for such SOFTWARE PRODUCT. Any additional tecms and
conditions set forth in such Schedule shall also apply with respect to such
SOFTWARE PRODUCT. Initially, Supplement(s) numbered 1 ~~=—=wwmeeun
------------ ~w~ are included in snd made part of this Agreement.

3. Additianal Supplemients may be added to this Agreement 1o add additional
SOFTWARE PRODUCTS {and DESIGNATED CPUs thevefor) or to add or replace
DESIGNATED CPUs for other SOFTWARE PRODUCTS covesed by previous
Supplements. Each such additional Supplement shall be considered part of this
Agreement when execated by LICENSEE, if required, and xccepted by AT&T-IS.

4. Thiy Agreement and its Supplements set forth the entire agreement and
understanding between the parties as to the subject matter heseof and merge all prior
discussions between them, and neither of the parties shall be bound by any conditions,
definitions, waccantics, understandings or representations with respect to such subject
matter other than as expressly provided hecein or as duly set focth on or subsequent o
the date of acceptance hereol in writing and signed by 3 peover and duly authorized
tepresentative of the party to be bound thesehy. No pravision appeariag on any form
originated by LICENSEE shall be applicable unless such peovision is expressly accepted

" in writing by an authorized represeatative of AT&TIS.

Accepred by: SCO CONFCENTIAL

X A s mmew

AT&T INFORMATION DO NOT

THE SANTA CRUZ OPERATION, INC. SySTEMS INC.
v 7 A ,.
By /// y//A LA ayi‘ }b D4 MAY 6 1E

(Signature) {Date} (Signature) {Date)
Larry Michels 0. L. WILSON
{Typé or print name} (Type or print name)
" President Manager, UNIX® Software Licensing
{Tide) {Title)
Page 1 of 8
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I. DEFINITIONS
101 - CPU means. central processing nnit.

1.02 COMPUTER PROGRAM meays aw.mstruc'uon or instructions, in
source-cade or object-code format, for conuollmg the operation of 2 CPU.

103 DESIGNATED CPU mea y CPU listed as such for a specific
SOFTWARE PRODUCT ina Supplw(:n t to this Agreempent.

1.04 SOFTWARE PRODUCT means materials such as COMPUTER
PROGRAMS, information used or interpreted by COMPUTER PROGRAMS
and documentation relating to the use of COMPUTER PROGRAMS. Materials
available from AT&T-1S foc a specific SOFTWARE PRODUCT are listed ia the
Schedule for such SOFTWARE PRODUCT. Certain SOFTWARE PRODUCTS
available under this Agreement may coatain ‘materials prepared by other
developers, N .

1.05 SUBSIDIARY of a company means a corporation or other legal entity (i)
the majority of whose shares or other securities entitled to vote for clection of
directors {or other managing authority) is now ar hereafter controlled by such
compaay cither directly or indirectly; or {ii} the majority of the equity interest in
which is now oc hereafier owned and controlled by such company either directly or
indirectly; but any such corporation or other legat entity shall be deemed to be 2
SUBSIDIARY of such company only so long as such control or such owaership
and control exists.

II. GRANT OF RIGHTS

201 AT&T-IS grants to LICENSEE a personal, nontransferable and
nenexclusive right to use in the United States exch SOFTWARE PRODUCT
identified in the one or more Supplements hereto, sofely for LICENSEE'S own
internal business purposcs and solely on or in conjunction with DESIGNATED
CPUs for such SOFTWARE PRODUCT. Such right to use includes the right 10
modify such SOFTWARE PRODUCT and to prepare desivative works based on
such SOFTWARE PRODUCT, provided that any such modilication or detivative
wock that contsins any part of 2 SOFTWARE PRODUCT subject to this
Agreement is treated hereunder the same as such SOFTWARE PRODUCT.
AT&T-IS claims no ownersblp interest in sny portion of such a modification or
desivative work that is not part of 2 SOFTWARE PRODUCT

202 {a) LICENSEE may permit access to SOFTWARE PRODUCTS by its
contractors and allow use of SOFTWARE PRODUCTS by its contractors on
DESICNATED CPUs. provided such access and use is exclusively for LICENSEE
in connection with work called for in written agreements between LICENSEE and
such conteactors in accordance with Section 2.02{0) of this Agreement. LICENSEE
may designate coatractors” CPUs as DESIGNATED CPUs pursuant to Section
2.04 and fusaish SOFTWARE PRODUCTS to coatraciors for use on such CP'Us.

Page 2 of B
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{b) Any claim, demand or right of action arising on behalf of a contractor from
the furnishing to it or use by it of SOFTWARE PRODUCTS shall be solely against
LICENSEE.

{c) Contractors shall agree to the same responsibilities and obﬁgations and other
restrictions  pertziniag to the use of SOFTWARE PRODUCTS as those
undertaken by LICENSEE under this Agreement. ’

(d) When a contractor’s work for LICENSEE s completed, all copies of
SOFTWARE PRODUCTS furnished to.such comtracior or made by such
contractor and all copies of any modifications or derivative works made by such
contractor based on such SOFTWARE PRODUCT shall be returaed to
LICENSEE or destroyed, including any copies stored in sny computer memory or
storage medium.

{e) A conitractor may not acquire any ownership intesest in any modification ot
derivative wark prepared by such contractor based on or using 2 SOFTWARE
PRODUCT subject to this Agreement unless such conteactor also hecomes-a
ticensee of AT&T-1S for such SOFTWARE PRODUCT.

{f} LICENSEE and any such coatractor shall enter inta a written agreement
befoce or at the time of permitting access to or allowing use of any SOFTWARE
PRONDUCT by a contracter or furnishing a SOFTWARE PRODUCT to a
contractor. Such writlea agreement shail be conzistent with the requirements of this
Section 2.02. Copies of such agreements shall be provided to AT&T-1S on request;
however, pottions of such agreements not required by this Section may be deleted
from such copies. '

203 A single back-np CPU may be used as a substitute for 2 DESIGNATED
CPU without notice 1o AT&T-1S ducing any time when such DESIGNATED CPU
is inoperative because it is mallunctioning or undergoing repair, maintenance or
other modification.

204 LICENSEE may at any time aotify AT&T-IS in writing of any changes,
such as replacements or additions, that LICENSEE wishes to mwake to the
DESIGNATED CPUs for a specific SOFTWARE PRODUCT. AT&T-IS will
prepare additional Supplements as required to cover such changes. Changes
covered by a Supplement shall became eflective after execution of such Supplement
" by LICENSEE, if vequired, acceptance thercol by AT&T-1S and, in the casc of
each additional CPU, receipt by ATET-IS of the appropriate (ee.

205 Oun AT&T-IS'S request, but not mote frequently than anaually,
LICENSEE shall furnish to AT&T-IS a statement, certified by an authorized
repeesentative of LICENSEE, listing the location, type and xerial number of all
DESIGNATED CPUs hereunder and stating that the use by LICENSEE of
SOFTWARE PRODUCTS subject to this Agreement has been reviewed and that
cach such SOFTWARE PRODUCT is being used solely on DESIGNATED CPUs
(or temporarily on back-up CPUs} for such SOFTWARE PRODUCTS in full
compliance with the provisions of this Agreement.

Page 3 uf 8
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2056 No right is granted by this Agreement for theé use of SOFTWARE
PRODUCTS directly for others, ot for any use of SOFTWARE PRODUCTS by

others, except LICENSEE'S contractors pursuant to Section 2.02, usnless such uges - -

are permitied for a particular SOFTWARE PRODUCT by a specific provision in
the Schedule for such SOFTWARE PRODUCT. For example, use of a
SOFTWARE PRODUCT in a time-sharing secvice or a service-burean operation is
permitted only pursuaat to such a specific provision.

IIl. DELIVERY

3.0l Within a reasonable time alter AT&T-IS receives the fee specified in the
first Supplement for a SOFTWARE PRODUCT, AT&T-IS will furnish to
LICENSEE one (1) copy of such SOFFWARE PRODUCT in the form identified
in the Schedule for suck SOFTWARE PRODUCT.

302 Additional copies of SOFTWARE PRODUCTS covered by this
Agreement will be furnished to LICENSEE after receipt by AT&T-IS of the then-
curcent distribution fee for each such copy.

IV. EXPORT

4.01 LICENSEE agrees that jL.will nol, withqui_the. prioruciton.conssntval
AT&T-1S, export, directly. oc. indissctly, SOETWARE PRODUCTS-covered-by
{his Agreement to aay country outside of the United States. LICENSEE also agrees
that it will obtain any and all necessary export licenses for any such export or for
any disclosure of 2 SOFTWARE PRODUCT to a foreign national.

V. FEES AND TAXES

5.01 Within sixty {60} days after acceptance of this Agreement by AT&T-1S,
LICENSEE shall pay to AT&T-IS the fees required by the Supplement(s) initially
attached hereto for the DESIGNATED CPUs listed in such Supplement(s).

5.02 Within sixty (60) days after acceptance of each additional Supplement by
ATET-1IS, LICENSEE shall pay to AT&T-IS any fee required by such additional
Supplement for the DESIGNATED CPU:s listed in such additional Supplemeat.

303 Paymentsto AT&T-S shall be made in Umtcd States doflars to AT&T-IS
at the address specified in Section 7.10(a).

504 LICENSEE shall pay alf taxes, including any sales o use tax (and any
telated interest oc penalty), howevee designated, imposed a3 & result of the existence
or operation of this Agreement, except any income tax imposed upon AT&T-IS by
any govecnmental entity within the United States proper (the Gifty (50} states and
the District of Columbia). Fees specified in Supplement(s) to this Agreement and in
Schedulels) attached 1o Supplement{s} do oot iaclude taxes. If AT&T-1S is
required to collect a tax to be paid by LICENSEE, LICENSEE shall pay such tax
to AT&T-IS on demand.

Page 4 of 8
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VI. TERM

6.01 . This Agreement shall become effective on 2nd as of ke date of acceptance

by AT&T-IS.

6.02 LICENSEE may terminate its rights under this Agrecment by written
notice to AT&T-IS certifying that LICENSEE has discontinued use of and
returned or destroyed all copies of SOFTWARE PRODUCTS subject to this

Agreement.

6.03 If LICENSEE fails to fulfill one or more of its obligations uader this
Agreement, AT&T-IS may, upon its electlon and in addition to any other remedies
that it may have, at any time terminate ali the rights granted by it hereunder by not
less thaa two (2] months® written notice to LICENSEE specifying any such breach,
unless within the period of such notice all breaches specified therein shall have been
remedied; upon such termination LICENSEE shall immediately discontinue use of
and return or destroy all copies of SOFTWARE PRODUCTS subject to this
Agreement,

6.04 In the event of terminatioa of rights under Sectioas 6.02 or 6.03, AT&T-IS
shall have no obligation to refund any amounts paid to it uader this Agreement.

6.05 LICENSEE agrees that when a SUBSIDIARY'S celationship to

" LICENSEE changes so that it is no Jonger a SUBSIDIARY of LICENSEE, 8) all
rights of such former SUBSIDIARY to use SOFTWARE PRODUCTS subject to
this Agreement shall immediately ceate, and (i} such former SUBSIDIARY shail
immediately discontinue use of and return to LICENSEE or destroy all copies of
SOFTWARE PRODUCTS subject ta this Agreement. No fees paid to AT&T-IS
for use of SOFTWARE PRODUCTS on DESIGNATED CPUs of such former
SUBSIDIARIES shall be refunded; however, LICENSEE may substitute other
CPUs lor such DESIGNATED CPUs in accordance with Section 2.04.

VIl. MISCELLANEOUS PROVISIONS

© 708 This Agreement shall prevail nowwithstanding any coaflicting terms or
legends which may appear in a SOFTWARE PRODUCT. ’

Page 5 of 8
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7.02 AT&T-IS warrants for a period of ninety {90) dayx from
furnishing a SOFTWARE PRODUCT to LICENSEE that any

magnetic medium on which portions of a SOFTWARE PRODUCT are -

furnished will be free under normal use from defects in materials,
workmanship or recording. If such a defect appears within such
warranty period LICENSEE may return the defective medium for
replacement without charge. Replacement §s LICENSEE'S sole
remedy with respect to such a defect. AT&T-IS also warrants that it 1a.
empowered to grant the rights granted herein, ATET.IS and other
developers make no other representations or warranties, expressly or
fmpliedly. By way of example but nat of limitation, AT&T-IS and
ather developers make no representations or warranties of
merchantability or fitness for any particular purpose, or that the nse

of any SOFTWARE PRODUCT will not infringe any patent, .

. copyright or trademark. AT&T-IS and other developers shall not be

held to any liability with respect to any claim by LICENSEE, or a-
third party on account of, or arising from, the use of eny SOFTWARE
PRODUCT.

7.03 No right is granted herein to use any identilying mark (such as, but not
liited to, trade names, trademarcks, trade devices, service marks or symbols, and
abbreviations, contractions or simulations thereol) owned by, or used to identily
any product or sesvice of, AT&T-IS oc a corporate affiliate thereof. LICENSEE
agreces that it will not, without the prior writien permission of AT&T-IS. (i} use any
such identifying mnrk in advectising, publicity, packaging, labeling or in any other
manner to identily any of its prodacts or services or 7‘11) represent, directly or
indirectly, that any product or service of LICENSEE is a product or service of
AT&T-IS or such an affiliate or is made in accordance with or utilizes any
information or documentation of AT&T-IS or such an affiliate.

7.04 Neither the execution of this Agreement nor aaything in it or in any

- SOFTWARE PRODUCT shall be construed as an abligation upoa AT&T-IS or

any other developer to furnisk any person, including LICENSEE, any assistance of
any kiad whatsoever, or any informstion or documentation other thanm the
SOFTWARE PRODUCTS to be furnished by AT&T-1S pursuant to Sections 3.01
and 3.02.

705 {a) LICENSEE agrees that it shall hold all parts of the SOFTWARE
PRODUCTS subject to this Agreement in confidence for AT&T-1S. LICENSEE
further agrées that it shall not make any disclosure of any or all of such
SOFTWARE PRODUCTS (including methods or concepts utilized therein] to
anyone, except to employees and contractors of LICENSEE to wham such
disclosure is necessary to the "use for which rights are granted hereunder.
LICENSEE shall appropriately natify each employee to whom any such disclasuce
is made that such dicclosure is made in confidence and shall be kept in confidence
by such employee. If information relating to a SOFTWARE PRODUCT subject to
this Agreement at any time becomes available without restriction to the gencral
public by acts not actributable to LICENSEE, its conutactars or employees of
cither, LICENSEE'S obligations uader this section shall not apply to such
information after such time. }
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(b} Notwithstanding the provisions of Section 7.05(a), LICENSEE may
distribute copies of 2 SOFTWARE PRODUCT, cither in modified or unmodilied
form, to third parties having licenses of equivalent scope herewith from AT&T-IS
{or a corporate affiliate or authorized distributor therecof) for the same
SOFTWARE PRODUCT; provided that LICENSEE first verifies the status of the
tecipient by cailing AT&T-IS at 800-828-8649 (or other number specified by
AT&T-IS). AT&T-IS will give oral verification of the recipient’s status for
recipients in the United States and written verification for recipients outside the
United States. LICENSEE shall maintain a recoed of each such distribution and,

. for each quarterly period (ending oa March 31st, Juue 30th, September 30th and

December 31st) during which any such distribution occurs, forward a copy of such
record for such period to AT&T-IS at the correspondence address specified in -
Section 7.10(b) within thirty (30) days of the end of such period. Such record shall
include, for cach such distribution, the identity of the cecipient, the date of

~ verification, the name of the person at AT&T.IS providing verilication and the date

of distribution. LICENSEE may alxo obtain materials based on 2 SOFTWARE
PRODUCT subject to this Agreement from such 2 third party sad use such
materiafs pursuant to this Agreement, provided that LICENSEE treats such

‘ ~ materials hereunder the same as such SOFTWARE PRODUCT.

706 The obligations of LICENSEE, its employees and contractors under
Section 7.05(a) shall survive and continue after any termination of rights under this
Agreement or cessation of a SUBSIDIARY'S stacus as a SUBSIDIARY.

7.07 LICENSEE agrees that it will not use SOFTWARE PRODUCTS subject

.to this Agreement except as authorized herein and that it will not make, have made

or permit to be made any copics of such SOFTWARE PRODUCTS except for use
on DESIGNATED CPUs for such SOFTWARE PRODUCTS (iucluding backup
and agchival copies necessary in connection with such use} and for distcibution in
accordance with Section 7.05(b). Each such copy shall contain any copyright
notice, proprictary notice or notice giving credit to another developer, which
appeacs on or in the SOFTWARE PRODUCT teing copied. Specific instructions
regarding such notices may also appear in the Schedules for cernain SOFTWARE
PRODUCTS.

7.08 Neither this Agreement nor any sights hereunder, in whole or in part, shall
be assignable or otherwise transferable by LICENSEE and any purported
assignment or traasfer shall be null and void.

7.09 Exceptas pravided in Section 7.05(b), nothing in this Agreement graats to

_-LICENSEE the right to sell, lease or otherwise transfer or dispose of a
SOFTWARE PRODUCT in whole or in part.

Page 7 of 8

437



5S-Soft. Corp.-030181-031986

7.10 (a) Payments to AT&T-IS under this Agreement shail be made payable
and :em to:

ATE&T INFORMATION SYSTEMS
P.O. Box 65080
Charlotte, North Carolina 28265

(b} Correspondence with ATET-IS relating to this Agreement shall be sent to:

ATET INFORMATION SYSTEMS
UNIX™Software Licensing
P.O. Box 25000

* Greensbaro, North Carolina 27420

- {c} Any statement, notice, request or other communication shall be deemed to be
“sufficicatly given to the addressee and any delivecy hereunder deemed made when
sent by certified mail addressed to LICENSEE at its office specified in this
Agreement or to AT&T-1S at the sppropriate address specified in this Section 7,10.
Each pacty to this Agreement may change an address relatmg to it by written notice
to the other pacty.

711 If LICENSEE is not a corpor:ﬁon. all references to LICENSEE'S
SUBSIDIARIES shall be deemed deleted.

7.12 The construction and pes:form_:nce ol this Agreement shall be governed by
the law of the State of New York.
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