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DECLARATION OF CHARLTON R. GREENE

I, Charlton R. Greene, declare as follows:

1. I had responsibility for the markgting and licensing ofUﬁx
software and related materials from 1982 until 1993, first w1th American Telephone &
Telegraph Compény and a number of its wholly owned subsidiaries and divisions

(collectively, “AT&T"), then with UNIX System Laboratories, Inc. (“USL”) and finally
| with Novell, Inc. (“Novell”). |

2. This declaration is submitted in connection with the lawsuit

entitiéd 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 is based upon personal knoWledge.

3. Section I of this declaration describes my roles and responsibilities
with respect to Unix software and related materials.’ Section II sets out my understanding
of the basic grant of rights under the standard license agreements pursuant to which the
Unix software and related materials were licensed by AT&T, USL and Novell.

Section ITI sets out my understanding of the confidentiality provisions of the license
.agreements. Section IV sets out my understanding of certain exceptions to the
confidentiality provisions. Finally, Section V sets oﬁt my understanding of the' most-
favored customer provisions in certain of the license agreements.

L Roles and Responsibilities Regarding UNIX |

4, I worked for AT&T beginning in 1967. In 1982, I accepted a
position as an account representative with AT&T’s Patents and Licensing group,

licensing Unix operating systems. From 1983 until 1989, as a result of a number of



reorganizations, I worked in this same capacity for a number of wﬁoﬂy owned
subsidiaries and divisions of AT&T, including Western Electric, AT&T Technologies,
Inc. (“AT&T Technologies™) and AT&T Communications.

5. In 1989, AT&T transferred the organizations responsible for UNIX
System V, and associated system software products and services, into a separate business
unit called UNIX Software Operation. In 1991, the Unix operating systems business was
transferred to USL, then a separate subsidiary of AT&T. I accepted a position as a staff
member with USL, working with the group that was marketing and licensing Unix
software and related materials.

_ 6. In 1993, USL was acquired by Novell by merger. As part of the
merger, I accepted a position as staff member with Novell, again working with thé group
that was marketing and licensing Unix software and related matena]s

7. While I was employed at AT&T, USL and Novell, my duties and
responsibilities included explaining and negotiating the terms of Unix System V
operating system licenses with licensees and potential customers. I was also responsible
for establishing schedules for all Unix software licenses and sublicenses, which involved
identifying licensed products, specifying special terms and arranging pricing.

8. Consequently, I am familiar with the terms and conditions of Unix
soﬁWme source code license agreements; which generally included a number of
~ “standard” form agreements with each licensee. The standard software agreement
granted the licensee the right to use and modify the source code for its own internal
business purposes. In addition, many licensees were parti¢s to sublicensing agreements,

which granted the licensee the right to copy and furnish Unix software, and sublicensed



products based on Unix sofiware, to customers in object code format. A substitution
agreement provided that the software agreement and, if applicable, the sublicensing
agreement, replaced earlier agreements relating to UNIX System V software.

9. Although I was not primarily responsible for the International
Business Machines Corporation (“IBM”) account, I am familiar with the following
agreements between IBM and AT&T Technologies, which are substantifrely similar to
other Unix software licenses:

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

» the Sublicensing Agreement (Agreement Number SUB-00015A) 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”).
True and correct copies of these agreements are attached hereto as Exhibits 1 through 4.
These agreements are referred to herein as the “IBM Related Agreements.”
10. Iamalso 'famﬂiar‘ with the following agreements between Sequent
Computer Systems, Inc. (“Sequent”) and AT&T Technologies relating to Unix software:

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

= the Sublicensing: Agreement {(Agreement Number SUB-600321A) dated:
January 28, 1986 (the “Sequent Sublicensing Agreement”); and

= the Substitution Agreement (Agreement Number XFER-000321B) dated
January 28, 1986 (the “Sequent Substitution Agreement”).

True and correct copies of these agreements are attached hereto as Exhibits 5 through 7.
These agreements are referred to herein as the “Sequent Related Agreéments.” It is my

understanding that Sequent has been acquired by, and merged into, IBM.



11.  Ihave personal knowledge and experience regarding the Unix
software license agreements described in this declaration, including the IBM Related
Agreements and the Sequent Related Agreements. During the period from 1982 through
1993, I was involved generally in establishing the terms and conditions of the licenses
and sublicenses for Unix software and related materials, pursuant to whicﬁ AT&T, USL
and Novell. licensed the UNIX System V operating system source code to hundreds of
licensees. I personally negotiated many of the Unix software licenses.

IL.  Basic Grant of Rights to Unix System V Licensees

12.  From 1984 through 1995, AT&T, USL and Novell licensed Unix
source code and related materials to a great many licensees. The software agreements
pursuant to which the code and related materials were licensed granted the licensee the

right, among others, to use and modify the source code for its own internal business

purposes.

13.  In addition, the software agreements gave licensees the right to
‘modify a Unix software product and to prepare derivative works based upon the product.
Licensees owned their modiﬁéations and derivative works and were allowed fo use or
disclose them as they wished, provided that any modification or derivative work
including any part of a software product provided by AT&T, USL or Novell was treated
the same as a software product under the license agfeements. |

14.  Ininitial versions of the standard sofiware agreement, including
the IBM Software Agreement, Section 2.01 contained the following language concerning
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 PRODUCT.

This provision did not give AT&T or any of its successors or assigns the right to claim
control or ownership of modifications or derivative works prepared by its licensees,
except to the extent that the licensed Unix source code providéd by AT&T, USL or
Novell was included in such modifications or derivative works. We never meant to claim
control or ownership of modifications or derivative works prepared by our licensees,
| except to the extent of the licensed Unix source code provided by AT&T, USL or Novell
contained in such modifications or derivative works.
15. A number of our licensees undertook to clarify that they, not

AT&T (or its successors or assigns), would own and control modifications and derivative
works created by or for the licensee. We supplied clarification when requesfed because it
was a clarification of our preexisting intent with respect to the standard software
agreement. For example, Paragraph A.2 of the IBM Side Letter, with which I am
familiar, clarified the standard 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].

Clarifications of this kind did not effect a substantive change to the standard software
‘agreement, because AT&T did not intend to claim control or ownership of modifications
and derivative works prepared by licensees, except to the extent of the licensed Unix
source code provided by AT&T, USL or Novell contained in such modifications and

derivative works. After some period, we revised the standard software agreement to

clarify this point.



16.  Irrespective of whether or not AT&T entered into 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, no one at AT&T, so far as I know, ever
meant to claim ownership or control of any portion of a modification or derivaf_ive work
that was not code from our licensed Unix source code base. The licensee was free to use,
copy, distﬁbute or discldse such modifications or derivative works, so long as it did not
copy, distribute or reveal any portion of the licensed Unix source code provided by
AT&T, USL or Novell (except as permitted by the license agreements).

17. Itis my.ﬁnderstanding that IBM’s AIX products and Sequent’s
Dynix/PTX products contain some licensed Unix System V source code, but I do not
know if AIX ahd Dynix/PTX are so akin to Unix System V that they might be considered
modifications ef, or derivative works based on, Unix System V. In any case, as I
understand the IBM Related Agreements and the Sequent Related Agreements, IBM and
Sequent were and/or are free to use, copy, distribute, or disclose AIX and Dynix/PTX
source code, so long as they do not copy, distribute or disclose any portions of the
licensed Unix System V source code provided by AT&T, USL or Novell (which may be
- disclosed as permitted by the IBM Related Agreements or the Sequent Related

| Agreements). |
III.  Confidentiality Restrictions in the License Agreements

18.  The software agreements used during my employment at AT&T,
USL and Novell imposed confidentiality restrictions on licensees. I believe that, while
the exact wording of the agreements might have varied, fundamentally the same

confidentiality restrictions attached to all licensees.



19.  Section 7.06(a) of the standard form software agreement contained
the following language forbidding the disclosure of the Unix source code licensed from
AT&T:

| 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 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.
' This provision was subject to impqrtant limitations, including that a licensee’s obligations
under this section do not apply if “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 employees,” as is set out in Section IV below.

20. . The purpose of this provision was to require licensees to hold
conﬁdential those portions of the licensed Unix software code that AT&T, USL or Novell
wished to keep confidential. The purpose of this requirement was not to impose upon
Hcensees a confidentiality obligation beyond what AT&T could enforce uﬁder trade .
secret law.

21. A number of licensees sought to clarify or modify the
confidentiality restrictions of Section 7.06(a). Paragraph A.9 of the IBM Side Letter, for
example, clarifies the confidentiality provision of fhe IBM Software Agreement in a
number of respects. First, Paragraph A.9 removes the phrase “all parts of” from the first
sentence, clarifying that IBM would not be held in breach of the confidentiality provision
for an immaterial disclosure of source code. Second, Paragraph A.9 eliminates the

parenthetical “(including methods or concepts utilized therein)” from the second

sentence, indicating that IBM was not forbidden to disclose the methods or concepts used

-8-



in the Unix software product. Finally, Péragraph A.9 relieves IBM from any
confidentiality obligation with respect to Unix ideas, concepts, know-how, methods and
techniques. As clarified by IBM’s side letter, IBM was not required to keep confidential
any information embodied in any of the software products provided to IBM,“so long as
IBM did not disclose the licensed source code except to thé extent allowed by its license
agreements.

22.  AT&T, USL and Novell never undertook, by way of the
confidentiality provisions in its license agreements, to claim ownership or control of any
part of a modification or a derivative work that was not part of its Unix source code base.
Such modifications and derivative works are not subject to the conﬁdéntiality restrictions
of the license agreements -- except for any licensed Umx System V source code actually
contained therein -- as they are entirely owned by the licensees. Licensees are free to
use, copy, distribute or disclose such modifications and contributions to derivative works,
provided that they do not copy, distribute or disclose any portions of the licensed Unix
source code provided by AT&T, USL or Novell (except as permitted by the license
agreements).

IV.  Relief from Confidentiality Restrictions

23. | AT&T, USL and Nm}ell undertook to keep most of their Unix
source code confidential. We knew, however, that it would be increasingly hard to do so,
as we sought to widely distribute the source code (and relafed information). Hence, the
software agreements provided that a licensee would not be prohibited from diéclosing a

software product if it became “available without restriction to the general public.”



24.  So far as I recall, we did not deﬁné the phrése “generally available
without restriction” in any of our Unix licensing agreements. Nevertheless, I believe that
a software product is available without restriction to the general public if, for instance, it
is obtainable without meaningful restriction, such as for download from fhc internet
without enforceable confidentiality restrictions; it is available without a confidentiality
agreement due to the inadvertence or negligence of the licensor or owner (or an affiliate
of the licenser or owner); or it is accessible to a third party who has the right to reveal the
software product (or any part of it). |

25.  Tunderstand that plaintiff has alleged that IBM and Sequent have
breached the confidentiality restrictions in the IBM Related Agreements and the Sequent
Related Agreements. Ihave no personal knowledge concerning public disclosures by
IBM or Sequent, but I thmk it altogether unlikely that there is any merit to plaintiff’s
claims. In view of IBM’s right to disclose ideas, concepts, know-how, methods and
techniques of Unix, the confidentiality provisions of the license agreements are, as a
practical matter, confined to protecting the disclosure of licensed source code. Ideas,
concepts, know-how, methods.and techniques of Unix ére not subject to the
confidentiality provisions of the license agreements, in part because AT&T expressly
gave IBM the right to disclose them and also because they are (as a result) available
without restriction to the general public. In light of the widespread distribution of the
Unix source code (and relatgd information), it seems just as improbable that any Unix
System V Release 4.x and earlier source code is still subject to confidentiality restrictions

of AT&T’s license agreements.
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V. Most-Favored Customer Provision

26.  As discussed above, during my tenure at AT&T, USL and Novell, -
I understood it to be our policy to treat all of our licensees essentially the same. By that I
mean that we tried to subject all licensees to the same material terms.

27.  Some of our licensees, including IBM, requested a “most-favored
customer” provision to give them some comfort that we would hold to our stated policy
of treating all licensees the same. Paragraph A.12 of the IBM Side Letter provides:

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.

This language meant that if any other licensee were offered or obtained terms more
favorable to the licensee than those contained in the IBM Related Agreements, then IBM
would have the advantage of such more favorable terms as if they had been set forth in
‘the IBM Related Agreements.

| 28.  Certainly, not every licensee had a side letter or most-favored
customer provision. Even so, we interpreted our agreements in light of the collective
bo.dy of Unix license agreements. For example, I used the existing body of side letters
- generally to interpret our Unix license agreements. To the best of my belief, we dealt
witha licensee that did not have a most-favored customer provision in a side letter (like
Sequent) in the same manner as a licensee (like IBM) that had a side letfer with such a

provision.
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29. I declare under penalty of perjury that the foregoing is true and
correct.
2
Executed: October 57, 2003.

Greensboro, North Carolina

Mﬁ,m

Charlton R. Greene

-12-
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$5.50ft, Corp03018¢ .+ Agreewent Number _SOFT-00015

ATLT TECHNOLOGIES, INC.
SOFTWARE AGREEMENT

. ATET TECHROLOGIES, INC., & New York corporation (MATET), having
un office at 222 Broadway, New York, New York 10038, and INTERNATIONAL -
BUSIHESS MACHINES CORPORATION, B New York corporation, :
having an office at 014 Orchard Road, Armonk, Hew York 10504,

for fisell and its SUBSIDIARIES {collectively seferred 10 herein as “LICENSEE")
mgree that, wfter execution of (il Agresment by LYCENSEE and wccepeance of this
Agreament by ATKT, the tetims sud ctnditions set forth on pages 1 Wm%gg
MWtMI@&mWHGBﬂSﬁEdMﬂW&E?&Oﬁ

that become sabjoct to this Agresment.

2. ATET makes certxtn SOFTWARE PRODUCTS vailable under this
et o wasopancs oy ATET oo Supplemo aecote by LICENSEE that
on Kece - 8 1803 eXTCn t
idendfize such Sﬁ% PRODUCT and lists the DESIGNATED CPU:s
therefor. The fiest Supplement for a specific SOFTWARE PRODUCT shaft have
ainched ¥ Scheduie for such SOFTWARE PRODUCT. Any additional terms and
~ conditions set forth in such Sehedule ‘shall also spply with n Ao gach
SOFTWARE PRODUCT. Inidally, su"a?kmm'tw numbeted 1, 2 and Jewm-
‘ v are included b end made part of this Agreement.

3. Additisne? Supplaments may be added to this Agreetment to add additional
SOFTWARE PRODUCTS {aad DESIGNATED CPUs therefor] or io add or
teplace DESIGNATED CPUs for other SOFTWARE PRODUCTS covesed by
pravious Supplements. Each such additional Scpplement shall be considered part
of this Agresment whion executed by LICENSEE and sccepted by ATET.

4, This Agreement and its Supplements set forth the entire agreement and
undersanding between the parties as ta the subject matter heseol and merge all
 prior discuesions betwean them, and neither of the pacties-shall be bound by any

conditions, definitions, wasrandes, undersiandings or representations with respect
to such subject mateex other than as expressly provided herein or ws duly set forth
‘on or subsequent to the date of agceptunce hereof in writing nad signed by » proper
usid duly suthorized representutive of the gmy to be bound thereby. No provision

ATET TECHNOLOGIES, INC.
e Y PR > o

. ' ﬂ {Signatare) (Dare)
R A MeDamow sl T 7 g, L, VILSON
4 [Type or print ame} {Type er print aame}
Counsel. - SYSTEMG PRsbuct ¥ s Sales and Marketing

Page | of f



$8.Soft. Corp.-0%018¢6

. £
L DEFINITIONS .. " |
181 CPU means central provessing unie,

102 COMPUTER PROGRAM meant sny Instruction or instructions, i
source-code or object-code format, for controlling the operation of a CPU,

103 DESIGNATED CPU meacs any CPU Bisted ss such for & epecific -

BOFTWARE PRODUCT in a Supplement to this Agreement.

304 SOFTWARE PRODUCT means msterish such as COMPUTER
PROGRAMS, information nied o fnterpreted by COMPUTER PROGRAMS

. and documeatation refating to the use of COMPUTER PROGRAMS. Materisk

.- qvaflable from AT&T for a spectlic SOFTWARE PRODUCT wee listed in the
*Schedule for sueh SOFTWARE PRODUCT. - -

1,05 SUBSIDIARY of & company means a corporaiion or other legsl entity (8
the majosity of whose shares o other securities entitled to vote for election of
Girectors {or other managing wushorityl #s. now or hereater controlled by such
company sither direcely or indirectly; oc () the majority of the equity laterest in
which ts now or hereafter owned and controlled by such company either directly ar
ndirectly: but any such corporation or other legal entity shall be deented o be a
SUBSIDIARY of such company only 5o long as such controf or such ownership
and contral exiss. . .

1. GRANT OF RIGHTS

801 ATET geants to LICENSEE a peryonsl, nontransferable and nonexclusive
right to use & the United States cach SOFTWARE PRODUCT identified in the
sas or more Supplesients hereto, solely for LICENSEE'S own internal business

: snd solzly on or in conjunction with DESIGNATED CPUs for such

ARE PRODUCT, Such right to axe includes the right to wodify sueh

SOFTWARE PRODUCT and to prepare derivativa works based on such

. SOFTWARE PRODUCT, pravided the resulting materfals are treated hereunder
as part of the originkl SOFTWARE PRODUCT. :

w cause It g

203 LICENSEE msy at aay time totlfy ATET io writlag of any changes, such
as s or sddidons, that LICENSEE wishes to make to the
DESIGNATED CPUs for & specific SOFTWARE PRODUCT. AT&T will
peepare additional Supplements as required to cover such changes. Changes
covered by a Supplenrent shall become effective after execution of such Supplement
by LICENSEE, acceptonce thereof by AT&T and, in the cxse of each additional

CPU, veceipt by AT&T of the appropriate fez.

-

- Page 20f &




§5-Soft. Corp.-030184

204 On AT&T'S request, but not mote Brequendly than annually, LICENSEE
shall farnish to AT&T 4 statement, cerdfied by an authorized represestative of
LICENSEE, Usiing. the location, type and serial nomber of all DESIGNATED -
CPUs hereunder and ssting ¢hit the uee by -LICENSEE of SOFTWARE
PRODUCTS sallject to this Agreement has been reviewed and dist aach such
SOFTWARE PRODUCT is being used solely oa DESIGNATED CPUs (or
temporsrily on back-ap CPUs} for such SOFTWARE PRODUCTS pursvant to
the provistons of this Agreensent.

205 Ko rigin s guwé by this Agreemens for the use of SOFTWARE
PRODUCTS directly for others, or for sty use of SOFTWARE I'RODUCTS. by

Ut DELIVERY

301 Within areasonsble time after ATET receives the fee specified in the firss
- Supplereent for & SOFTWARE PRODUCT, ATET will furnish « LICENSEE

ane {1) copy of such SOFTWARE PRODUCT in the form identified fu the

Schedule for such SOFTWARE FRODUCT. '

302 Addidona) copies of SOFTWARE FPRODUCTS covared by this
t will be farnished to LICENSEE sfter receipt by AT&T of the thea.
cuerent distribution fee for each such copy.

~

401 LICENSEE sgreve (ied &t will s, without che peioe wilien gontsm of.
ATYT, export, dicectly or indivectly, SOFTWARE FROUUCTS covered by thiy
Agreement to any country outside of the United States,

V. FEES AND TAXES

501 Within sixty (60] days after acoeptance of this Agreement by AT&T,
LACENSEE shall pay to ATRT the fees required by the Supplement(e} intvally
attached herato far the DESIGRATED GPUs lisied In such Supplement(s,

- 503 Payments 10 ATKT shall be made fn United States dollars to AT&T ot the
 address specified in Section 7.11(s).

$.0¢ LICENSEE shall pay all taxes, includiag suy sales or use tax {aad sny
relatad tntecest or peanlty), however dusignated, imposed ao & vesuh of thie extistence
ot operation of Agreement, except sny Incomn tax wposed 4pon ATET by
- " any governmental entity within she United States proper (the ity (50 states and
the District of Columbia). Fees specified in Supplement{s} ¢ this Agrecment and in
- Schedulels) attached to Supplementls) are exclusive of any taxes, If ATET &
- vequired to collect & tax to bk paid by LICENSEE, LYCENSEE shall pay such tex
to AT&T on dersand, ‘

Page 3 of &



SO

§5-Soft. Corp. 030184

VI TERM -

. ‘-éﬁfagwsa@muhmmwMM &an'uﬂﬁeémonmt;w =

687 LICENSEE may trmiante s sights wader (b Agreement by wltten
" aotice 0 ATE&T certifying that LICENSEE ks discontioved use of wird returned or
desteoyed alt copies of SOFTWARE PRODUCTS subject 1 this Agresment.

* 603 If LICENSEE futk to fullil one or more of Uts obligations under this
Aproemmant, ATET wmey, upon it election and (n addition to nay other rewedies
ﬁatumhmﬂmyammmmmemum«dbyuzmnwwm

. Tess than two (2} manths’ written totice t0 LICENSEE specifytng sny such breack,
unless within the period of such notice all breaches specified therein thall have been

“remedieds; opon tuch wemination LICENSEE shall immedintely discontinue use of
and return or desteay all copias of SOFTWARE PRODUCTS sulfect to this -
Agseement.

604 In the event of termipation of eights under Sectioas 6.02 or 6.03, AT&T
shall have a0 abligation o cefond any amonats paid to it under (his Agreement.

&05 LICENSEE sgrees that when a SUBSIDIARY'S uh.llunshlﬁ’ t
LICENSEE changes so that it is no Jonger a SUBSINMARY of LICENSEE. ) all
rights of sueh former SUBSIDIARY o yte SOFTWARE PRODUCTS stbject o
W shall immediately cease, and (i1} such former SUBSIDIARY ¢hall
_ y discontinue ute of and tetuen to LICENSEE o« destyoy all coples of
SOFTWARE FRODUCTS subject to chis Agreement. No fees paid w ATAT for
ute of SOFTWARE PRODUCTS on DESIGNATED CPUs of such fortiee
SUBSIDIAKIES shall be refunded; howewer, LICENSEE may substiente other
CPUs for such DESIGNATED CPUS in secordance with Section 2.03.

Vil. MISCELLANEOUS PROVISIONS
701 Nothing contained herein shall be construed ss conferring by imﬁlimkm._

extoppel 62 otherwise any license or righc under any pateat or wademark. BRowever, -
: to
LRy .\!4,\{5 S

FRODUCT, (i} becaiise » DESIGNATED CPU is wied b4 combisaition with other
bacdwaze or (B} becaute any such SOFTWARE PRODUCT 1t modified from the
verston furnished tiereunder o LICENSEE by ATET or is used 4 combination
with other softwace,

102 This Agreemenc shall prevail aotwithstanding any conflicting terms or
legends which may appear (o 2 SOFTWARE PRODUCT.

. Paged ol
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§3.8oft. Corp. 030134

708 AT&T warrants that it is empowered (o grant the rights

o granted hereunder. ATET makes no ather representations or

. warrintie, ar impliédly, By way of example but mot of
Umitative, ATET makes wo upm&nuum or warraaties of

smerchantabllify or fitness for ar cular or that the nge
of sny SOFTWARE PRODUGT will mot infrlage any patent

Or trademark, ATAT shell R0t be held to any abilily with
urising

to sny tlaim by LICENSEE, or & third oft atcount of, or
from. the mbgf tny SOFTWARE PRODU '

. 304 LICENSEE sgrees that it will not, without the priot vwritten peraabudon of
ATEY, () veetu advertiing, publiciy, packaging, o¢ otherwise any trade
. wame, trademark, trade device, service mark, or any other Sdensification or

suy sbbreviation, contepction or simulstion theseol owned by ATRT lor's

corporate aifiliate thereol) or used by ATRT lor such an affifiave) to identify any of
its products or services, or (i) represent, dircedly or indirectly, that any or
sarvice of LICENSEE is » product or nervice of AT&T (or such an te), ar ks
mﬂu sceordance with or uiilizes wny information or ducumentation of ATET (or

705 Neliher the execution of this Ageeseneat aor anything in it or in any
SOFTWARE PRODUCT shall be construed a5 an obligation upon ATET to
Tuenish sny person, inclading LICENSEE, any assistance of any kind whatsoever,
oz asy infocimation of documeniation other than tha SOFTWARE PRODUCTS w.
. be furnished pursuant 1o Sectons 3.01 and 3.02,

206 {a} LICENSEE agrews that b shall kold all parte of the SOFTWARE
PRODUCTS sabject to this Agreement in confidence for AT&T. LICENSEE
furthesr agvees that it shall not make any disclosure of any or all of such
SOFTWARE PRODUCTS {including methads or concepta utilived thereln) to
anyone, except tozmployées of LICENSEE to whos such-disclosuté Is edesiacy to
. the use for which rights are granted bereunder. LICENSEE shall uppropeiately

notify each employee to whom any such disclosure is made that such disclosure is
made in confidence and shall be kept in confidence by much employee. I
information relating 0 8 SOFTWARE PRODUCT subjject (o this Agreement at
 any e becoties avalable without rercclon 5 the geera! pukilc by ace 20t

)} Norwithuanding die providons of Section 7.05(), LICENSEE aay
distriboie coples of 2 SOFTWARE PRODUCT, vithier Ia modified or vamodificd
fore, 1o third pasties having lcenises of equivalaat scope becewith from ATET lora
rate wifiliate thereof) for zhem&'}n‘w WARE FRODUCT, provided that
R | fiest verifies the status of any such third party in scoordance with
apeciiic inscructions issued by AT&T. Such instractions may be obtained on request
from AT& T st the mm‘rodmu addrass specified in Sectlon 7.11{b). LICENSEE
may also obtsin s batad on » SOFTWARE PRODUCT subject 15 this
Agrorment from such a thisd ;m&md uze such materlals pursuont w this
Agroement, provided that LICENSEE trears sach maserlals us tf they were part of

such SOFTWARE PRODUCT.

ch_e Sofd



S5Solt. Corp-030184

347 'The sbligations of LICENSEE and its employees uneer Section 7.06()
Mmﬁwmdmm::ﬁnmtmmdﬂgbumm Isgrememm'
custion of a SUBSIDIARY'S status as & SUBSIDIARY. :

7.0¢ ucwmmmamemmwmmowcrsm

wMAxmucmuuWhmMMkammm

or pexmlt to e eende any copics of such SOFTWARE PRODUCTS except for use

. on DESIGRATED cru; for such SOFTWARE PRODUCTS (lncludtug backup
and archival cupiss necesssry n connection with such vee} arid for distribution in

w&m%&u&a?ﬁ& Mw&ws&&ﬂw&cmmﬂ

propeistary notices or aoticr tios . which appeat on

or i the SOFTWARE PRODUCT being copled. pet

109 Nﬁtkﬂdﬁsummtm rights hereunder, in whole or in part, shall
be assignable or otherwis emmwucmsmmmw
' aulgumeata transfer shall be soll ind void.

7.40 Excepe as provided tn Section 7.06{b}, nothing fo this Agmmm grants o
LICENSEE the sdght wull,lmear&huﬂmm:fword‘smofa
SOFTWARE PRODUCT o whole or in pari.

. 241 () Payments to ATKT usider this Agreemeny shall be made mable and
sent t0: .

- AT&T TECENOLOOGIES, INC,
PO, Box 65080 :
Charloite, Nerth Caroline 28265

{6} Corvespondence with AT&T mhﬁng to this Agrstment shall be sant 10:

ATET TECHNOLOGIES, mc

-Software Sales and Marketing Ocganizadon -
£.0. Box 25000

Greensboro, Nocth Carclina 27420

Mz mcmssn fs oot & corpocation, sl velerences 1o LICENSEE'S
SUBSIDIARIES shell bie deemed deleted.

743 The construetion and pecfocmunce of this Agreement shall be governed
the law of the Stue of New York, by

Page S ol &
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Agreoment Number | SPFT=0001S
Supplement Number 3

- AT&T TECHNOLOGIES, INC.
SOFTWARE AGREEMENT SUPPLEMENT

The CPUL} it Uow are bty mado DESIGNATED CFUs for the following

. SOFTWARE PRODUCT: System ¥, Release 2.0
subject to the refercaced Agresment. _
ﬂ A Schedule for such SOFTWARE PRODUCT fs attached to this
Supplement.
: D A Schedule for euch SOFTWARE PRODUCT was stuched to
Supplement No. . .
DESIGNATEL CPUs Soures or '
Lacation Type Seeial Ne. Object Fer

A1l CPUS that are SQUACE CPUs under the prior January 1, 1982 Seftware
Agreement, as Modified, Between Our Companies Relating to UREX System V,
. Relesse 2.0 and other GMIX operatmg Systang, for which agraement this
apreement h2s heen subistituted. AYI fees for such CPUs have been pald
pursuant 16 such prior agreemmnt, .

‘This Supplement is sttached 10 nad made a part of the referanced
" ‘Agreement. Execution and scceptance of such Agreement slso
cosstitutes exeoution and ucceptance of this Supplement, -

- D Execution und scceptance of this Supplement follow.

v

AT&T TECHNOLOGIES, INC.
By. : By ‘ | _
i (Onte) - (Sigmatare) (Dusel
R (Type or pri‘m nume) {Type or peint name)

: . {Title) . ' {Tide)
MITX §s a trademark of ATET Bell Laboratories. :
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Schedule for
UREX* Systoem v, Ralaase 2.0 Varston 1

and )
um sysm Y, Retease 2.0 Vmian 1, Intmatianal Editfoa**

1. Fees ‘
 {a) Right-to-use fees
(i) First DESIGHATED CPU (Eanrc&) $43,000%«*
{§f) Each additional DESIGNATED CPU {Source) - $16,000
(441) Each of third and subsequent DESIGMATED CPUs
{Sourc o e} after in1tial sublicensfng fec has been
pa .
1-32 usar system ' - g ng00
164 user systes : $ 3,600
> 64 user system . $ 2,000
{See Notes 1 and 3)
(1} DESIGHATED CPU {Objact) $ 4,800
(See Hote 2)

oy Tues Yiated $4 thems ($14) and (1v) do not
mm@ & gistribution of softwice.

{b) Distribution fes for each additional
copy
{¢Y Sublicensing fees (applicable onty to  °
SUBLICENSED PRODUCT under a Sublicensing
Agreenent)

(f) tnitfal - : $25,000%*

‘1-8 user systm
1-16 user system
132 user systom
164 user system

> G4 user system

{Sec Hotes ¥ and 3)

AR A

“SPHIX T5°7 trademark of ATAT Bell Lsboratorfes
«+Fgrnished to LICERSEES vutside the United States
it gyar fees may apply to LICENSEES for other verstcms of UNLY System V

%



. 0040184 ' : ] Page 2 of &
R-~120184 _

S oo Schedule for o
. UNIX* System V, Release 2.0 Versiom 1

. and .
URIX System V, Release 2.0 Versfon I, Internatdonal Editiomvw

{d} Upgrate Fees

LICENSEES for the following UNIX cparating system(s)
oy upgrade those systems for the fees shown:

GHIL System V Release 1.0 or Releass 1.1 $2,500
UNIX. System 11 . $3,600 -

Information on upgrade Taes for other UNIX opasrating
systems 15 avaflable upon request,

{e} Fees 1n éhis schédule are subject to’change without notice.
Hotas:

1. “User® mesns 3 termimal for entry of {nformation and display
or printing of infarwation, such termingl being serviced on &
tige-sharing basis by & DESIGRATED CMU running UNEX leaten ¥,

- Release 2.0 Verston 1 or UNIX System ¥, Release 2,0 Vaswinge ¥,
International Edition, or an end-uger CPU cumning &
SUBLECENSED PRODUCT based on URIX System v, Release 2.0
Versfon 1 or UNIX System V, Release 2.0 Version }, -
International Edition. An end-user must ot be glves the
abilfty to increase the number of users supported by a -
SUBLICENSED PROBULT,

2. AV of UNIX System ¥, Release 2,0 Version 1 or UNIX System V,
?‘m .0 Versfon 1, Intarnational Edition ey be u;ﬁ on or -

, , upported on & DESIGRATED CPU paild for
uadar Pacagraph 1{a) (1¥1) or sugportd by & SUBLICENSED
PRODUCT wmay be increased froa a lower nusber to & higher
turber o payment of the ditference between the fee stated for
the lowar number and the fee stated for the higher member,

3. The number of users s

L waEEE -
eaaS e
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Schedule for
. mx* Syswn Y, Rﬂease 2.5 m‘s?m 1
UHIX Syswn ¥, kluse 2.0 Vm‘lou 1, tmmwfmt mit{&n**

2 meamuﬂoa Furnished
{a) Printad Docmentation

Ttems marked with an asterisk (%} are sapplied with ORIX
Systen ¥, Relesse 2.0 Yersfon 1, Internationst Edition only

« UHIX System Y.~ System Release Description

=~ KIX System ¥ - Portfolia

« UNIX System ¥V - User Reference Manual

- URIY Systu ¥ « Adnintstrator Reference Manual
© w URIX Systém ¥ « Programmer Referetice Manual
-« UNIX System ¥ - Evyor Hegsaga Reference Manua)

~ UNIX System'V - Progremming Guide

-~ UHIX System V - Support Todls Gufde

w YHIX System ¥ « craphics Gufde

- URIX System ¥ ~

- UKIX Systea V - Operumr Guide

- UHIX System ¥ « Adminfstrator Guide

~IRIX Sysm ¥ - International Ralesse Bescripﬂm

() OneLine Documentation

On-1ine documentation {5 provided for the UNIX System User
feference Hanual, the Administrator Referm NManual and the
Frogrammor Refarence Manpal. ‘

HOTE:  The printed dmmﬂtat:tan Histed {s qeuml fn nature and
" pot {ntended to completely dascribe the COMPUTER PROGRAMS
Tisted fn Section 3; nor are 817 GOMPUTER PROGRAMS described
;am suth docmentatim necesm-ﬂy 1uc1uded in the SOFTHARE

A

The COMPUTER PR Tigtad tn this $ection an i g
documentation Hstad in Sect!nu zm m will te sapplied on four
reels of nine track, 600 BP1 (PDP* 11/70 only} or 160G Wl
wagnetic tape; plus & diagnostic tape for tape transport.

- (4} Tape Boot Loadar and Initial System Load program for co
gg\g systen software from the distributfon tape to the sgitg

- (b} An executme copy of the cplo program.

S*POP {5 § tradamark of Digital Equipment CorPoration
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) Schedule for
_ _ mux*sysmv, uegmz.omm1 o
. uuxx Systw ¥, Relesse 2.0 Version I, Internationsl Editi(m‘*

tc) A physical of the root fi‘te systes.
Includes the following diucwces and their associated fileos:

stand
fxp

{d) The root fite w
_ Intludes the following dfrectoﬁes and thelr associsted ﬂ!m

bek
bin
ets
dev
1
stand

tp

(&) The fusr Hle system 1n cpio format. Includes the following
. sdbdivectories and thefr associated Tower Tevel subdirectories

and f1las: -
A {aclude news
T4b ' presorve
lost + found - pub

mﬂ - spm )

B ) -Swma ‘codé fnr tht RJE sofmre inciudes the RJE uake fﬂe
?;.Tie.wﬂ and the following directorfes and their tsmuted
“h

£

14b
send.d
sve
util
vpa
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Schedule for
BHEX* Systen ¥, Rﬂ?ﬁ 2.0 Varsion 1
mux Systen V¥, Release 2.0 Verston 1. mt&mwom'i Editfan** _

{g) Source code for the graphics software.
Includes the graphics make fife (gr af.ok} and the following
gtmtories and their associated files and subdirectordies:

_fatlude -
116
sve

‘m Source code of the systas softward fncludes top Yevel make
comands and the Following dim-.toﬂes and thefr assocfated
wb&imtoﬂes and Files:

emd
games
head
Hb
stand
_ - uts
Hote:  The “crypt® cwnd and associated documentatfoh are not

tncluded in UNIX System ¥, Releass 2.0 Yersion 1,
Internstional Edition.

4, SubYicenstng {under a-Sublicensing Agreement} '
& SUBLICENSED PRODUCT based on URIX Systm ¥, Reléage 2.0 Version 1

?r ¥u§§ System V, Relessa 2.0 \ferswn i, Intemationﬂ Edition, may
ntTuda:

" {2) Coptes of the documents 11sted Tn Section 2 of 'tm schedule,
(b) COMPUTER PROGRAMS fn o :

British Tist
extra htempl
st Yocal
hash check

HOTE:  Run=time Librariss

Routines from the folloving run~time lfbrxries way be included
- in customsr-daveloped app‘lication software withcut payment of
a sitbl{censing fee to ATET.

Standard € Library - Hb/iibe.a
Hath Library Nib/1iba.a
Ohject File Access ubﬁry A/1bid.a

Fortran Library . fasrNIdITILFT? .2
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Schedule for - .
UNIX*® System ¥, Ra'lgue 2.0 Yersion 1
‘ an
URIX System V, Release 2.0 Versfon 1, Internatiomal Ed{tiom*™

§. Other Softwire

The products 1{sted below may be used fn the Unfted States on
 DESIGHATED (RUs for UMIX Systém v, ftelesse Z.0 Versfon 1 and
- subTfcensed for use tn the Unfted Status as {F thay were that
product. The products sdy be used outside the United States on
ESIGNATED CPUs for m%sm ¥, Release 2.0 Version I,
Intammational Edition and sublicensed for use outside the Uniftad
States as {f they were that product. Only those products marked
- with & syndial (¥} may be shipped outzids the United States by
- KAT&T. JNersfons of such produtts, except those marked with an
gstartsk (), are available from ATSY for various types of CPUs at -
) m n’“ w- : . )

FUTRIX System ¥V, Release 2.0 VYerstom I .
© MY Systew Y, Release 1.0, Intermationmal Editfon
. SO System V, Ralemze 2,0 Varsfon 1. Internatfonal Editfen
URIX System ¥, Release 1.0
UHIX System 111
UNIY 32¢ Time-Sharing System, Yersioa 1.0
JUNIX Time-Sharing System, Seventh Edition
WHEX Time~Sharing System, Sixth Edition
UNIX Programser's Workbench System, Edition 1.0
. MNIX Kini Time-Sharing System, Version €

Yerston 1, Iaternational Editfon, may be uséd on - -
for such SOFTWARE PRODUCT to Turst{sh a timeesharing service to
third partfes. A SUBLICENSED PRODUCT based on UNIX System ¥,
Release 2.0 Yersion 1 or UNIX System V, Release 2.0 Version 1,
Intevnational Edition, may also be used to furnish a time~sharing
gservice to thivd parties.
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Agretinent Nomber  SOFT-00018
Supplemont Number . 2 '

ATAT TECHNOLOGIES,INC. . -
| ' SOFTWARE AGREEMENT SUPPLEMENT
mcwmmaminwﬁmmammcmmww.
SOFTWARE PRODUCT: UNIX* Documenter's Workbencher Software--
#ubject to the referenced Agreement.

| A Scheduls for such SOFTWARE PRODUCT & sccacked 1o this
) Supplement,. i

‘ U A Schedule for such SOFTWARE PRODUCT was stisched ®
: Supplemwnt No, . ) o

o DESIGNATED CPUs  Source or .
- Locatios Type Sesiak No, Ghject Pea
AJ1 CPUS that are SOURCE CPUs ynder the prfor Jamsery 1, Y282 Software
g t, as Wodified, Between our Coupanies valating to UNIX System ¥,
Release 2.0 and other URIX operating systems, far which &greoment this

dgreament has been substituted. g’t‘g feos for such CPUs have been paid
pursuant to the prior agreeménc. :

Eﬂ This Supplement s attacked o and mede & pary of the referenced
Agreement. Execution wnd ncceptance of such Agreement: siso
 cotwticucer exsgution and acceptance of this Supplement. -

D | Exmﬁuum&mpumort&lsﬁwmtmw -

ATEY TECHNOLOGIES, INC,
By . BY e 4
~ {Sigrature) (Date) (Signatare} (Date}
(Type o¢ print name! T ypeor pl;int aame]

- (Tidk) _
MNIX fs a trademavk of ATET Bel1 Laboratovies. :
wueymenter's Horkbench 15 a trademark of ATST Technologies. -

,5
|
,>
3
!
]
!
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Schedale for
) mme* bocumnter 3 Horkheae!l“ Sofmm
Aprid 1, 1962
1. Fess
m lttgw-to-m &es
‘ ({3 Ferst CPU $ £,000
{(11) Each additional CPU - ‘ . $ 2,000

{6} Sublicensing fees {applicable only to
. SUBLICENSED PRODUCT under & Sublitensing

Agreement)
(41 Inftial $ 3.000 -
{11} PerCopy |
' 1~2 user gystem s 10
1-8 uyser systom $ 15
1~16 user system s 30
1.32 user system $ 35
164 user systewm § 1a
> &4 aser system s &0

{Sén Hotes 1 and 23

“{e) Fees tn this schedole are subj&ct %
: chsnge without notfce.. . _

Hotes:
1. *Yser® medns A teminai for entry of {nformation and

disp‘!ay or primm of infomtion. such termingl befng
serviced. on pe-gharing basis by an emi~user CPU

TVNIX 15 2 tradesark of ATST Bell Laboratories
** Documenter‘s Workbench 15 & trademark of ATET Technologies.
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2, The mumber of unvsmmmﬂ%rsmtmﬂw
o way be incressed from & lower mmber to a higher sumber

“on‘payment of the difference between the fee stated for

the Tower aumber and the fee stated for the higher -
nuzher.,

2. Docymentatfon Furantshed :
(a} Printed Documentation '

«  YRI1 Dotumenter's ¥orkbench Sofeware System
Release Bescription 1.0
« YHNIX Dotumenter’s Workbench Softwvace Introduction
: and Reference Manusl
¢ UNIX Pocumentar's VMorkbench Yext Formakvers

- Reterence
¢ -g:m:gmenur's Horkhench Softwsre Macro Packegas
* UHIX- Oocumentar's Morkbench Software Freprocetsors
fatarence
*  GHIX Documenter’s Workbnch Software MR Quick Reference
_*  UNIX Documenter’s Workbench Sofmre Text Prmssing
Quick Reference = -

1Y On-Line Documentation

« URIY Dotumesisr’s MoriBench Softutes Introduction and
Refovgnce Hasyued
~ PRIX Documentar’ s Horkbench Sofoaire Text Formatters
, Referance
A ()¢ ¢ 0mmter $ Workbsench Software ﬁacm Packages
© Referdrce
<N PNIX UWter $ Horkbench Softmrﬂ’rmecusors
Peferente

lm:e' 'n\e pﬁm& docxmmation Tisted o zm s mem tn
ot § d tb completsly dssoribe the COMPUTER

3. Computer Progrems Furnished

The M—Nne documentation 1{sted 1« section 2(b) and: the COMPUTER
PROCRANS Yisted n Section 3 will be suppifed on one réel of nine
track, 1600 BF1 magnatic tape (or -on one reet of nina track, 800
8P1 magnetic tape for POP*** 11/70 oaly).

e Pﬁv s & trademark of Digital Equimht Corporation.
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-]

A text and vrogrm {ncluded in the fmautua eimtorln and
mdfmwm and assocfated files: .

mtu an
catman/a man
. catmn/p ¥ uu
_ el :
4. Sublfcensing {under a Sublicensing Agreement)
& SUBLICENSED PRODUCT way fmctude:
 {s} Coples of the documents Jisted in Su:ttan 2 of this :chedu\e.

{6} COMPUTER PROSRAMS veferenced in Sectien 3 of this sckedu‘le i
sbiect-code format only.
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Agreement Nomber SOFT-00015
Se;pplemt Numbes 3
. AT&T TECHNOLOGIES, INC.
SOFTWARE AGREEMENT SUPPLEMENT

The CPU{) Rsted below ace hiereby made DESIGNATED CPU: Bo the following
SOFTWARE PRODUCT: 370 OPMERT SYSTEM ¥

sobject (o the sefereaced Agreement.

m © & Schedale for such SOFTWARE PRODUCT Is attacked to ¢his
Supplenment,

D A Schedule for much SOFYWARE PRODUCT was sttached @
Supplemeas No. .

: DESIGNATED CFU: Source or
Laosation ) Type Seriat No. Object - Fee

INTERNATIONAL BUSINESS  IBM 233131 144397 . SOURCE

KACHTRES CORPORTION e | “';e.-co Sﬁ)/

220 Las Colinas Boulevard LA

Trvlog, Texas 75062 s NPEETEL
. . g -y - ]

E This Supplement & -tw:hed w and made & pars of the referenced
Agreemeat. Execudion and accqpunce of such Agreement aleo
constitutes exerution and accepiunce of this Supplement.

:

ATET TECHROLOGIES, INC,
By. :
{Signature) S (Dued - (Signature} | {Dtu}
{Type or print name) " {Yype or print name)

*

e T ITile)



Schedule Tor
370 EEVELGP%NT SYSTER ¥

(s) Rfght-to-use fees . , .
(1) First DESIGNATED CPU : | $43,000
{11) Each additional DESIGNATED CbU $16,000

{111) Each of third and subsequant BESTSHATED CPUs
after faitial sublfcensing foe has been paid

‘1=32 user systen $ 1,000
1-64 user mm $ 3,500 .
*65 user s $ 7.000

{See Hotes gsm 2)

() smiwmsmg fees (app‘lfcah‘le only to
SUBLICERSED PRODUCTS under a Sublicensing

Agreement} ' T
{1} Tnitfal $25,000
{3} Per-Cowy
L 5% usew syaten 3 6o
Il msuv syston $ 125
-6 user system $ S0
1-32 user system $ 1,000
1-6% user-system $ 3.500
- *64 user system $ 7,000
{Seﬁ Rotes 1 and £} .
~ Hotes:
L 3 “User® weans & terwina] for entry of mf;mtion and display .o
pinting 24 ona :

‘Based on’ 370 Do LAl :
iveu uu ability ¢6 {ntrease the musber of users supported
by 3 sm.tcmse? PRODUCT il

2, The wmber of users supported on & otslmrsn CPY patd for under
hwgnph n) {451) or supponed by & SUBLICENSED PRODUCT mey
be {ncreased from a Yower mmber to & higher nusber on payment

_of the difference between the fee stated for the lower number
and the fee stated for the itigha«- wumher,

VRIX 16 & trademsik of ATET Bell Lahomtoﬂes.

Tt ey e M
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ATST

(o

Technology Systems
0. L. Wilson Guilford Center
Manager, Software P. Q. Box 25000
Sales and Marketing Greensporo, N.C. 27420
* 919 279-7078

R - 111985,

‘ INTERNATIONAL BUSINESS MACHINES CORPORATION

0l1d Orchard Road
Armonk, New York 10504

Gentlemen: .

Re: Software Agreement Number SOFT-00015, Sublicensing
Adgreement 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 SOFPTWARE PRODUCTS subject to the referenced

Software Agreement.

A. Software Agreement

1. Regarding Sections 2.01 and 4.01, we will consider

extending rights granted under Section 2.01 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

L 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 reqard are the
laws of the recipient country relating to protection of

software and U, S. export control laws.



INTERNATIONAL BUSINESS MACHINES )
CORPORATION 2.

2.

Regarding Section 2.01, we agree that modifications and
derivative works prepared by or for you are owned by you.
However, ownership of any portion or port1ons of SOFTWARE
PRODUCTS included in any such modification or derivative work

remains with us.

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

Agreement.

Accordlngly, 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 behalf 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. However,
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.



INTERNATIONAL BUSINESS MACHINES <.
CORPORATION 3.

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 will 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 Sectiops 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. 1In
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 2.07 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 action against us relating 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:



INTERNATIONAL BUSINESS MACHINES .
CORPORATION 4.

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 employees,
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 another
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-éode 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
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your rights under the Software Agreement. You recognize the
proprietary nature of SOFTWARE PRODUCTS and the need to
protect SOFTWARE PRODUCTS from unrestricteéd 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 you
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 l{(e) of the "Schedule for UNIX* System V,
"Release 2.0, Version 1.0" attached to Supplement 1 of the
Software Agreement, Section 1l(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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B. Sublicensing Agreemeht

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.

IBM form agreements:

Regarding the following

our .

Reference Form No. Title
1. Z2125-3358-0 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

5. 04-83 Amendment to Agreement for IBM
Licensed Programs (Value Added
Remarketer) )

6. 04-83 Agreement for IBM Licensed Programs
(Value 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 "Location
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) In 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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7.

(d) 1In 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 . ,
(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"” te --written agreement on or accompanying the
package--,

Amend 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 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
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 ATST pursuant to this Sublicensing Agreement or
pursuant to a Sublicensing Agreement between AT&T and such
AUTHORIZED COPIER, as LICENSEE shall elect. However, if such
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

COPY L e’y

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.

~au
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8.

10.

11.

12,

13.

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 Subllcensxng 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 customers 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 identity 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.
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14.

15.

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 per-copy 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 SUBLICENSED 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 intoc 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 part 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. We 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 fegs.
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L

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 trfuly yours,

AT&T TECHNOLOGIES, INC.

= . e
. 2Ot e

24 k't D

;;g; O. L. tilsars

INTERNATIONAL BUSINESS MACHINES CORPORATION

sy (% Q. h@r\e—vﬂ@ ‘
ritle (Siema,Q “Q\@QVMJ‘M
pate___Cabuusns |, 1985

ACCEPTED AND AGREED TO:

o

-
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SS~S.\'Ab4IOBJ Agreement Number _ XFER-D00158

PE RNNTTRITMTIa
AT&T TECHNOLOGIES, INC. Loid USRS TIAL

Substitution Agreement

The following agrecments {*the prior agreements”) are. in effect between AT&T
- TECHNOLOGIES, INC., a2 New York -corporation (*AT&T"), or an affiliate

i lal L . thereof, and -INTERNATIONAL. BUSINESS. MACHINES CORPORATION, a
o . 4 New York corporation ) . T 'I“LICENS.EE")'E
~ - 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
QOperating Systems. :

3

Agreement Numbers  SOFT-00015 and SUB-00015A~-=-~-- between AT&T
and LICENSEE (“the new agreements”) are hereby substituled for the prior
agreements. Accordingly, the rights and obligations of the parties under the. prior
agreements are terminated andscplaced by the rights and obligations of the parties
under the new agreements. No other agreements between the parties hereto are
aifected by this Agrecment. ’

. .
o The following provision is B applicable
pot 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 abave relating to UNIX" System 111 and/or UNIX System V.

: .‘:;:cep(ed by:
INTERNATIONAL BUSINESS

- MACHINES CORPORATION . AT&T TECHNOLOGIES, INC.
LT . A‘:’) - . o v.A R

S L S ﬁ

0. L. WILSON

(Type or print name) (Type or print name}

(Signatuce)

Cagedesi - SwTieas Richers Ty Manager, Software Sales and Marketing
{Tide) (Tive)

"UNIX is a trademark of AT&T Bell Laboratories.



y  1gHX3



..

G to Wosea :
 Wamper, Bolsé w.u%
$aks e Mateeitry m&nm
P 18l

. wmmxmmwmmmm
018 Crchacs nond

- Avtadtiks Mew Yotk Y084

Gentivosiy
¥er sntmze Agreswast Rumber SOFMOULIS, Seblicensiny

Agrespent Numbes SUOWOGBYEX and lnh‘:iur.!oa Agraument
. Rumbay ZFER-000184

Tis lether BLoEes tuderstandings batveen vur oompanies raletion to
The yefurencad agrecnahts and amends tuebuly sewsions in such
srackents concecning SOPTMAAR TRODUUTE oubj:at to the nhmmud

Eaftvare hyroontab

%. Boltware.hgraoount

- de  mepurding Secfione 2.6% snd 2.0), ve will conwidur
eamam: tights preimted under Seotion .01 G Laclude tse of
SOPTRARY HROBVCTS fu roastilex other thos tha Unleed Ststes
andé giving writven coneent under Seation §¢01 b6 wRport -
SOFTHARE PHODULTS €5 such counkriew vhen apabific necn
srine., $n thy case of sdditfonsl DESTGEATED CFOx Ln zuch
undhEties ourk extunsion.and consenty VES) b yives by ths
Supplombate for sueh Pz prepered i6 ancsrdasue witk senuou
2.82. in theeaxs af your expory of Avditied SOPIRRRE .
(IDOnLtS to oBp gouroe Yicenzees- Ln sdnh HOURKEles BUON
wonsencs ng;l [ ?tm by au spprepeiste m.mg consicgent ,
.ﬂiﬂs Sagnlén T.06(k}. o ars presently wiiling to grant owch
righxe fox the mm'x!a you hiive Ceguastody mzxg
- _mxu sunrese uame Canpla mumeatﬁu:&

o5 Betke s ROXNGY, Suedon, Buitierdy
Bolted Kisydon tmmy mas. mnwa, nm::s mzmt '
tnd Singepore, e vil) not uncessonably withheld sush
permitaton for suoh listed comnkrdes ur for other comtries
Lhst gol why unatinty. Gz ooaternd in bhis tegard et the
1owx ©f the secipfent cotnsry tedsting to p:mcucn of
u!tm wd 0. -8, sxpoet contial Yawb.



THICHRAZIONAY, DUSINESS MAZHINES
CORYORAYION

2.

%, Regaiding sectfon 2,01, ve sgree that sodiEicitione and

3

wvuuve worka prepated by or Lok you aCe ouned by ¥vo.
6f sny portion or Portitks Of ZOPYHARS

: v OMBaEShiD oF
: -mwm included in swr such mtuuuu ot derivative wa

“NM with us,

Yu hue pequanved that your contraetors Iw paradtted u 4oy
EOPSTARE PRONUCTS putpuant tu the shferonced Sodtunre
AJEoeRoata . b

Sacordingly, ummamn any provision to ths vanteacy in -

- the Software Agroement, iuclodiey Goction 7,86{2) as amended

v

. Gentraskers éhindl be provided to os A GUr XegonRt. Hovever,

- t.ki: t«wm: 'mm@..

hekeby, it $¢ dgrood that. subjeot to the sonditiona eet
foreh heteih, the tights yrantod in Backion 2,01 of the

Boftwnte ApTeement be extsnded to purmit yot to provide

scness Lo and allov ueummw.rm

. contrReLora.
;mwwheeaymcommn‘:w:umam .

zoptractors' Citin that you designate. as astikiongd m:m:w
Ce0s puzetont to Gectics 2,03 of he Goftwate Agreetwnls

Such bze by eontractory vill ba deaned tn bo for yous own
inteemal bustiess purpossy. I such use A of & odELLEOLOTts
CFo, you moy Suchish A copy of 8 SOFNARE FROJUCE. Lo auch
contractor. Yo thall secars froa sach ouch conbraoter, 4k
the tine of of balote providiey acwedd to ox Eorrlishis aip
tapy. of & SOFTUARE FROSUCE, the Xgremmont of Siich Bansemabyr
in welting that any eXain, domand or right 6f Betldns

o bebalf of such contranter feuik AoteEs &0 OF dse of the
SOPTTANE FRODUCT shiall be solely sgainsk you snd that sueh

_cotikractoy -agrens ko the same odligations and

responsibilitior an &n contidentieiity and other takkricbm
TRONNCET au thoss

-porraining to the ase of bho SOTIWARE

vadgeeaken by you under the Sofipaxe Xgreuwuedt. Hach ouda
wpretment shall alas provide tbak, when & contyactor's vork
for you 16 cenpleted, o1l coples of the-SUTRVARE EXODUCE and
say sofiunve derived from or developed Witk the gon of o -
ROPTIARS PRODUCY shall.bo rottrhed bo $ou ky such coatisxtor
and such pporractor dhall efuse any sach softwars from nny
stitage wierent of apparatus, Caples of such ogreemsnts Vivh

mmuup Zvctien 5.84, v agtes that you ehall act be
obilgated to pay Any tax bised t obL Aot tnm in the
Undwed States or elesutiove,



THYPARATIONAL DUSIRBES MALHINGS
CLURTORATION 2

D

.

" Te

~ Gatendiag Lt

cannbt be det

Zegnacalng Bection 6,03 of the Sothwsee Agrovmsnt and Beotisus
2,87 and 3.03 of the tublinending Agtoeuneot, ¢ ¥iil nat
terminnte your sights £or breach, nor will we give nokice of

" rerwiantion undor such Sections, for hiwacheS we ctubider £o

‘be Semavecial. He uptee tv Jengthen the netice peried
rolerenced {n such Sectivar from teo (2) months to owe
hundzedl T80} dapa. I n besach oosurs that causes us to
pive sotice of terminstion, you may ramedy the Leeach to
ayold tormindtion {2 you ars willing and able £p 4o boe 20
the wvent Ehst & motioe of berndmation s .givel to you under
sithor of such Sections and you gte saklag restonsbls efforcy
to teacdy the bréach bdt you Ate HRRble 1o -couplete the

in thir apeoified ustive petivd, we will nat

yesedy .
" uaressoeobly withhold sug of & reguast by yod for
- peasonable excanulon of such perfods Weo will aleo cossidar &

seousonable wxtonsion undes Scetion 2,07 of the Sublicenning
Mgreamsnt io the cza¢ of 8 DISTRIBUNOR whe 10 nakiby
ressuniblie sffores to venedy s breach.

e viil _eoa‘sﬁu arnitration 3¢ o elspate #:tam on pﬂmu.'

5 6oy €Yok ot Tospackive sapremEntAtives WLl mydrt thelr
motusl good falth bagt offoprts to rosoive &0y aliegnd bhreach
Bhart of soiaiRarion, -

Peope2 ey Seckiva 6,05 of -the Eotbwaca Agrohwmt &nd sectien
T80 o S fublicenaing Agreenent, we WELL offer wav
avftware and ssblicensing agracments Lo your former -
SUBSIDTARERS Off the Saist habie 88 t0 Any othex prospactive .
ifccastt. A former SUBRIITARY. would be aGlicedled duting the
pecod batvesn fkz cescing to bo your EUNGIDYANY and the
effeaviva date of guch nev sgroommatee  Thotefors, new

sgrecuanto ahould bu in effect baforn u SUSBIDRERY Lk
"t’egm‘v ) )

jegarding bection 7.03, e are nok avare of why patent oy
copyeight Infrimpront attion sgbinst e Zoln @ HOFIVINR
PRODUCES. &“’GWH OR e, .

Regarding Sectfon ¥.05, wa wili vooperate with you do
fag 1Ak ‘ Ezom. your N5y bf SOPIUARE

% ,
on welss

amand Section T.0618) by Teplentng cuch section vith the
Sollowings : . . -



mmnm EINEEE amms
CUBKIRATION - _ 4,

-‘).tsla} LICENGLE apross that tv shall holdd mmm .
FROMOCEE mubduct 6 LALs Agreenint in confidenee Xor aTRY: -

T UsaCengER facther aprear that i¢ uhall aot mike any ELaciosme

of puch BOFTVASE PRONUGTS o onyshe, cxoupt £o explogpesn of

LIGERSES to Vo sach ALouloskce 58 DucsOAfY Lo the oo for

Witeh sights are granted heresadop, LJCBHGES thall
wpropriataly potify such spployes to Wom &ry «tol

. @lscloturn i moade that such discipsure 13 made h uoutidency

10,

u.

and obal} be Kopt i contideace by mbwplw mmasa
this agcosnent shall prevent LITUNSEE frun developlhg or
parketing prodocts o pervices empd {8eiiny w:.
Wuchﬂwﬁmuw&mu € provesting enboal

An BOFIMARD PRODUCKS subject €0 thie Mgtaement, provided tlm
LICZRESE shadl BOt chpy any cofde foon guch SOPRUARE

PRLBUCTS
-uummm«ummmumm setvice

wpd Exployeds of LICHREYE chall not refer o khie physton)
drovments and muterdale congricing SOPTNARE FRODUCYS suifedt -

Tt thig Mgroontnt vhen they sro daveluping 84y sach produote
e me gupwles of providing any such setvice, o1f Snformitien

gedating to & BONMAMME PRODUCT sebject to thie Mgruomans ot
afy tive bocomes avaliinbls without reskrietfon to tho genorel
Bab1ie by acts not atteibotahle to LICEASHE ok its emplapect,
LICLHYRL'E obiigation: yndes thic sevtion mhel) net apply to
such Laforpation: after uch Timt, iy

Regarding Sectich ¥.06(b),. his uoem «m:c: tht citenkion
vhero tn of our Jfoencwes wfokes to furpist-ite modffied
yersion of ofr ootrts wode for & SOFIMARE FRODUCE to baother:
of onr llountway £or the xans product. Ihe 0ot Suntence of
thig saution orkes elear Lhat you may receive zoufew ¢vde
grom nnothir such licensew, provided you. tyeat posh sewres
cods wz L€ 4t were the poutoe vods we Sacafuhnd to you. This
lenguage 48 nok totended o refor tu b dujectecude product.

. that you obtain from suothot of ot lictussea muumt tw

that Jlennnaels subldovesdoy cighka,

reguedivy Section 9.06, wo cecoyaize that st bone
tiao bt Riquired to dLonlove & MOPHIA m others (%)
oy dav, (i1) by & vadsd arder of a court of other

._gummsm bodp, {3441 by your extsting undertaking with

;# comm or tm mez ta establish




TRTEHEATIONAY. DUSINESE MNCRINES
" CORVORRTION . 5.

‘yaur tights tnder the noﬂwm Mroamant. Yoy tmauiza the
pIoprietazy aatate of SUITRARY PROVUCIE and the.need to
_protést SOFMMARS PAOMKTS Frow smrerteiocsd dlaclosuts.
Aeooedingly, you sutet aot %o snke any such dlaclosurs -

‘withoat ¢iving notice &b nr re Lhat we have an opportusity to
sntervahe, Ws AQCen Lo LeSpodd to any SUck wotics within &

« “Feasonable time, consisteat with the reguirement that yox

© Moclosé. Yoo agren to obtaln, or ussimk us fn obtaining; &
protective oxdar spproprintely limiting the exkent of any
puch dSecionuee that way svrestuadly be sadp,

e Wa ag:u that al) SOPIVAXE FRNVOCTS, InoAvding enhagoenmits
to or uev.vetsivns of sxipting SUPTEARE PROBUCED, gusscally
aviilable undet the Suftware Mgroewont will be: m. avaliokie
to you at thie fesx and wndar termg, warcantios ond bonstiee
mmm o thave oﬁ'.etee to ckher iicensees,

18 mgudms Bmt.m Met of the *Sihednle Lof UHISY Syaten ¥,

. Mdoune 3.0, Vareion X.0° oktached Lo Bupplement 3 nf the |
Sotvare kgtesmenk, Sootion Lie) of the ‘Schedude fot OnyX
baouxeaterzly Rorkbhanelvs w!tmt‘ nktoched ta Supplement 2 |
of the Spfivure Agreemunt, and the “sthedule for 170
PEVELOPRENT SYSTHH ¥ Attached to Supplenent 3 of thw
fafomee Agresnant, wé ajree that the-fesd Lo stch smutea .

© .abe not eubject to dncrease.

14, Repuxdling.tho docomantatioh Iisted {n Sention ¢ ot i
-~ Behlddle Fox UNIR Eyvten-V, Aclcasn 240, Versishi 1.0, tht-
dommta ent{tied “UNIK Byates V Systen felesse hescriptiont
and YDUTX fyeto Usistarnatieual Relosze Peacription® ate nob
presently eviilabde without ceutrizbioh et the genornl
pablic, ALY other lisbed docunents mza avatieblu vithouk
restriveion.

Ma W2 agres khat the $deneities of your muaeto:i.
PIEPRESUTONE snd AUTEORILED LOPISKS, &2 Wel) & the typew and.
gerlal anmbece of DESIGRATDY CPYs ©f such pastivs, &xe
vontidentidl and need culy be disedosmd G us 05 specified
under the ceferenced agreesenta, am moSified hereby, awd that
such foformntion wilY b ueol by uo mnly for the purpoies of

- Séniniptaring and cafofoley guch agresnents and Vilk nol be

TOHIR 45 a tredemark of ARLT Bedl tabsrstoides.
*ensoupahterts Ropkbench 48 3 tradematk of ANET Pechnologies.

at



. INSURRSTONAL, DUSTHESS BAUHYRES
CORPORARION &

B Mtemiw dgreentnt

S ummn«;mxm omtmsm Wmenkuﬁh&
o mu:mehiatmnahcve., . -

24 e agres that *inteseak bunlners purposes® in mmua
2.01¢H) tod X.014b) fncdusee the ripht to pffar dats
processing services Lo others,

#. Regucdlog Che Sollowing ¥R forn ageoemanbeds

Mm 2Ll

4. 5325-3358«0  Agroement fer i u.unwl Mograns -
2. BLE5-34R9eD 105 Beage Livesss husendmant o

, , ‘ Agtacment for m Licensed Proories
3, vlas-uIpieU IR Progean Licenge Xgreseent

$:  SIB0078-0 oM Jostrumente, Inc. Program Nicesse

kotesnint \
5, 44-83 Ametidoont £5.apretuunt Lot IBH
LEcennad Progtans Wazm hdded
- Henurketer
6. Dd~B2 Agcegnont £ov 16M Liccused Prograns
, {¥aloe X3sed mutmr's tdoensed
. £nd vper)
7.  xniod B8 Pregrum Licentd Jsuumts
g, Unuushaged 1BH Persnoal Compiier Retasl bealer
' - _ Agrienunt; Suftvare
§., 536-I6E1-6D  IBH Personsl coxguesr Retull umt
Agravsivat

JHe have revieved wnol foow lgunmatt £at gse AnSet the
Wiﬁna of the Sublicepsing Agtesmsot apd hove ny
abjections to cuck use, vr the exn of mubstantlally siafier
fornt, in the Onited Staten and Pherte aicn provided gbats

ta} Tu ueing forma such a¢ X and § fous teferenceal, you
vl not mpacify *Xnetaiiation lietpse ww ot YLotubion
Mecué aupites®y

.

" addieional coples “uhe Sk
mmaim.ﬁwb mﬂua .

tel  3a the next vovieion of forn 3 you etirreal the lmme :
in the second pavogrevh relsting to titde to fndicavs that
titie my ba mtaec by & thixd pasty (er by your doensordy



YSPEATIONAL PUSTHESS EACELMES
. CORYORATIOR 1

i

5,

¢,

d) In tho mexk ravisdion of forms 4 and § you focluse s

previdion peolihizriag reveroe stacyhly or roverse
musuan, as appma m foms Xy X amt Bz and

() Za deading with mﬂmum m:m you mcah nck
pusties to includo fn coples thoy nake of SUNLXCERSND

- TROBECYE the aseices cequirnd by Bection t.ﬂ(ﬂ of the

muumm agrme.
Mnond Seceion 2.02 by «hsngdng ‘written agreepsnt ony the

‘PACKEQA® tb ~eATiLLEG cgmnm on of SCoOUDIRNYIng. the

packagee—,
Anond Suvtion 2.05tB1 by teplaetne sal Section with thé

Soyiovisgy .

eath} ZE aU AUTRORIZEY eumm sizo hag boun graoted u right
to uss & SOPTHARE DAODGCT, oither us a.liveused of ATNE (or
of & corpurhte pSfilinte thorenl§ o bs & CORLLNCLOR of
wxeruser (n lemam with raguirements of mﬂ. soch
memuemmmmumun &
BOXLICERSED PHODULS derived fron Zush BOPIWARE FRODUTS, - 2f
the recultiny wosttientions sge owned poledy by taCEusyR,
thee fees for copfov of sych medified QUSLICENEED PRGYYEE
distribnted to muetosess by such AVTRGRILEY CORIER may be
patd bo AT4T pucsuant o this sublicunaleg Agreshent ot

ts' o Sabliosnsing Ayreenant betveen XS amd sook

| JUTHOATSED COPIRR, e LICDHEEE sha)l eleet, Hovevex, 4f such
NS tn

COPIRR rctbing any ounership foeerévt in puch
hodfficucions, then foes for cofded of outh modlfied
BUBLICRNGED PRODUCT Qistributed tu custondrs by wuch
XOSGORYARD COPINR sunt be paid to ALY ualy putsusnt %o &

- publicentiag Mpecenet between ADAY und stoh AURECREIED

COYIER, Segordleas af winieh Eublivenelsy Xpredmént ¢
invoived, only one for aka)l ke ocneetad hy ARLR Zof gueh .
ﬁﬁﬂt"“c

-

Legarsing mum 2,06, bedt aZforto® naaa be no ware then
the afforts you would cuscomaxily whe to cnforos equlvalont
agcesnents {such ax chose Jisted in 53 ebove) with your

- unn.mu, vau uddud rusﬁlero. !:ﬂﬂ vsEes, snd du).a:su

a~



compomagrod . .

8

8.

Rogspeing Stotlion 2,83, ve have not yEb Ba3¢ any topiwe pd
softance matarsols aviilsble undar this Sectish. If ve 6o
.86 You BRY aloot uhather tu make your ova eoples-of purchests.
wogh copies KEom ube o ' o

Regardisg the Teferenoes you are parnittes €o make to our
tesdenark under Baction 2,10, You sre ynder no obilgation to
axke steh referonens.

hmend “gaction 3.02, Frst and atcond Anes, by deleting "or
ASST notified LICHNOIR In writing®, sod, third line, by
changing “goch. mw £0 »~LICEREEEww,

. ha discount provigions &h the Sehifcsnking Agreshunt ave
delstod, We vill agert sur good falth Hest effortmto
propose o nev disvoont provision by Apekl X, AMSE. goch aev
datscount provisises will bi retconakive to Che effedtive Aate
of the Subdivenaing Agcechent end, at & wibinom widls

(1] provide & dlecoude percostage, appliuabli te -
ssbentially yestly dfscotnt periode, of &t letst Gvo perront
{74 for eoch wholn ond bundted thodshnd Sodlars
{5200,000:00) of Slecviinted per-napy fowz up k0 w maxinm of
wlaty posoust IBNE), mr wuivaionse :

S38  pogelvs whvante yeyuiny wf PeneEepy Foes by you nu pere
Teautently they yoarkerley . : .o :

{11£} reguire no wdvance committent by m xeyording veluny

- 'bf GUBLECHRSED PRODUCTS furnished to castoners or put {ato

L.

susy and
(vl provide for 66 vebention bV e oF sdvancs paymeats wddy

“ by you uniost muboully agtend.

Ragaralyy secclon $:01, v agres that nelther you por youc
AVRECUISED CUPIERS ot DESTRISOLORE wiLY by Yeguitad to
provide ot disalove the Ldentity of cuototitke Lo an'or our

acczedfted audlting repryssotatives.

toch copies 100 UseE 0 yoor CEBE, ahd that yeu may pay any

soblioensing Pee for the SOYIED PRODOCT o Whith buck
SURLYCERSDO PRODUCT 15 bosed gt the time of suth notificatlen,

% g T



SHIERNARIONAL BUSIREDS MAGHINES
CORPORISION A B

He

e B

Ruyurding gection 5.02(¢l, you need not pa¥ & peivuopy fee
for copigt of GUBLICZHEDD FROVUCES that scy rmiurasd withour
hsving been vbad or aco faralsbed in pleca ol & defective
copy. ¥Yod are uot required to pay un adéiticme} per-copy Fer °
- Lok an enhajcoisuat ££ the eatsncemont dous aot. faoteass the
morder of assco suppobvrd by & profust into ths mext hipher
entogoty. HuMOwAr, Vhia we Zuradeh later varslcnn.of a '
SOPTIARE FRODUCE wilk mow Foature, we oy reguise peymsnt of
adéftiona) sublicensiug faen Lo upgradt your eariier
SUBLICERSED FACDUCRE to fnclpie the pew festurea,

- Ragarding. the docupantation you say fueniab to & custdost or
end sexr, vhich docamsntacion {e delined &6 part of &
BUBLICENEED FRODUCY, you msy f8radsk the mz of copten .
wonessary to reasshnbly support: thy product without yaying an-

- oddivionad sublicensing fee, Pou say aleo furpish o
prospoctive costapera Mié purbet of copler of suih .
Sougnentation fecesBALy TO CERROSATAY ARUppOLE ‘the warkating
of tho SOSLICERELD BROBULT ithout paydng o wudllownsing fae
for sush copien, . .

Regarding yone chilgotion undss the sublivensimy Myceagent to
y%e:—.ww pablioanzing fues for SOBLICERSED. Yees
Eernished to customars (ur put inke use on your. Bal -
CPUsY va Xocugnise thit curtain -Hf your BUSLXCLNSED shonuices
Ry -conprive & st of puree, vith one myjor past belrg &
: preceqitisita fox tho othsz, winer partla), stek that 4f you

- Eorpkehes {or put futo use) &ld the parts togethker you weald

. quma_mwu?u tional per-oopy fre fox bach

bt obiigated to pay only one pec=vopy fov. Powevar, v
ondorsband that.you wish t& fucnssk {or put fn%e usel the
PULLD paparately, paying the 2uld poswvopy fop vheh you
Furaioh {of put {hte Gbe) the ndjor pact and mo fee 8t ail
whon you fmxnleb vy put dnto wse) the nisor paztizj. We.
agree that you mey do this, providud thas you teport,.
pursnset tosection 5.02 of they gublicenwisy Ayreemant, the
quantitied of each major amd ninor pary tarulshked (er put
nto ueed ond thak sush quantitics by recosviled paciodically
o detorpine vhothet the quuntivy of ony minot pmek ever
excesds the quantity of major party, and Wat if thaee is

JAEE such feen ko bs Baced o & propoctings 21
tht MY per-oopy £eo with the chjective of achleviug an
equitable fee arcangonent, taking futo sacdunt the excoss
guantitier of minox perts tver tinjox pacts. Jhe Akscount
EFALgOneAt. applicibis to the £ul) pur-copy Feos Wi} sizo
opply to the addltional patecopy Lean. -

-

——




THTTRRESIUNEL PUSINESS HALETHES
CORPORATION . A,

- @y Bubstituibioh Agrosmont

Regarding SBALICHRESD. SAOULTS basod on LICEHSSH GOPTARE
Bives THhe price Foftvire Mgteemant Stated in vhe Substivutisen
AYTTENCRT, Vo hgret that yol wAY slect to pay paretepy
anhiicensing Peer for aome SUCH SOUBLICINALD PRODOCIS of the

S zmtes Bet foeth 4o Sectionk 4.00(a) and (%) of the pelor -
Gopploncotal Ayrestmot, (Custoner Provieions] {%the wla
Takset)y aDA other Sucth GUELICERGRD yRGOECIS et the Pates pot
Sorth fn Spctlon 1ls] of the Schedule £or UNIX Syeten ¥,
Reless? 2.0 {*che nev ratea*l, poovidelds

{a) %ot pay the Infkiel gubiYvensfng Pou Gpucified in
Sacriop tic) (4} of snch bahsdule whon You bogin paying some
petecopy feee st the nev retus while cootinoling to pay otim:
pat-anpy fovs at the odd rabes. {Buch Tudtfn} gabld

Foo widd b vaiyel If yoin glect to piy AL paruseby feea st
the ovy xates,} TN

(b} ¥ver»copy fous you pay vhier the yld retes do not-apply
e Ehe Seturmination of ngy alscount peytenbsge whlar the uax

SUbAioonsing AgtesRant und pHer-copy Fevl YOO wuy wmder the
hew chtts do vt Rpuly €0 O ‘Corulative Total of Pees palfdt
wpder the prior sopplenwubal Agveeesat (Customer Provisievns,

(e} In the stavements furnithed puarwusht to Swotlon 5,0¥(bi
68 the nev sublioknalng Agroament gou clearly &iztiaguish
Vhethyr you aco applying the olb yakep of tho new tatew for
felevant SUCLICENEER PRODUSES. : :

Capitalized terns in this letter agressent ate degiad {n the
referinend agrecnenbi, ,

*

R



TREEMTTONAS. SUSINESS WACHINES _
T CHADORKORLH : ik,
2E you sgree vitn the ‘above underetandinpe and amendmante, please 6o’
Ind%onte Br sigpaiug asd dating the attached vopy of Ghis lebtar = . .
egroenont So thy spases provided therefor and roturning suck sopy to
use : i o '
Very txely yours,

ATER PECAROLOSIDS, IHC.

e ' --./."
7 & Fogrd
L -2 e mmﬁ.’
AOCTIEY XD ACREED TO L
THPSRERERGIAL SURIHRAS UACHINES CORPMRYION

e g 0w M L
BY o 3 deg b e 3 cﬂ:‘&""

. . - 5 'sﬁ i - ’
’1“& “a- LK 3 %-"6“75. .'.-,E'ﬁf .‘J""f“z'
pepe__- gheaees b M

-




G LigHx3



SS-Soft, Corp.-20184-010385 " Agreement Numher SOFT-000321

AT&T TECHNOLOGIES, INC.
SOFTWARE AGREEMENT

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

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

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 1 -~-aceeeoo_o
---------------- are included in and made port 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 edditional 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 expressly 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
.appearing on any form originated by LICENSEE shall be applicable unless such
sccepted in. writing. by an authorized representative of

Accepted by

SEQUENT COMPUTER ‘SYSTEMS, INC. 6 CHNOLOGIES, INC.

.M@q‘*//”j‘ p ‘0o -APR 18 1985

(ngnatutg) \D(Date) (S:gnature) ‘ (Date)
Dav:Ld P. Rodgers 0. L. WILSON . ’
(Type or print name) . (Type or print name)

. Vice President of Engineerinlanager, Software Sales and Marketmg
(Title) . (Title) .
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L DEFINITIONS
101 CPU means central processing unit.

102 COMPUTEiI PROGRAM means ﬁny .ix'tstructién-‘-éx.-.'»insiructio'ns, in.
source-code or object-code format, for controlling the operation of 2 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 othér 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’ ownersbxp

-and control exlsts

I. GRANT-OF RIGHTS

201 AT&T grants to LICENSEE a personal, nontransferable and nonexclusxve
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 smg:le backvup CPU may be used s
CPU without notice to AT&T during any €irae when such’ ATED € =
_ inoperative because it is malfunctioning or undergomg repair, mamtenance 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 speciic 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 20l 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 serial 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

- temporanly on back-up. CPUs) for such SOFTWARE PRODUCTS pursua.nt to" R

the provisions of this Agreement.

205 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.

III. DELIVERY

3.01 Withina 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 copxes 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.

V. EXPORT

4.01 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 hsted in such Supplement(s).

' 5 02 Wlthm sixty (60) days-after acceptance of each additional Supplement by
any fee required by such additional
d i_y meha iiﬁangl Supplement

5.03 Payments to AT&T shall be made in United Sta.tes dollars to AT&T at the
address specxﬁed 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 desngnated 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 ptud 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 effecuve on and as of the date of acceptance

- by AT&T.

6.02 LICENSEE may terminate its nghts ‘under this Agreement by wntten '
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 LICENSEE fails to fulfill 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 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 shell 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.

605 LICENSEE agrees that when a SUBSIDIARY’S relationshi
LICENSEE changes so that it is no longer a SUBSIDIARY of LICENSEE, ?) all
rights of such former SUBSIDIARY to use SOFTWARE PRODUCTS subject to

“this Agreement shall immediately cease, and (ii) 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

CPUs for such DESIGNATED CPU:s in accordance with Section 2.03.
VII. MISCELLANEQUS 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,

teats under whxch AT&T can- grant rights, A‘I‘&T grants to -
 yse by LICENSEE, to-the.

te - of SO epi

" such patents apply (@) mdependently of ‘the use of any sich SOFTWARE" G R

PRODUCT, (ii) because a DESIGNATED CPU is used in combination with other
hardware or (ul) 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 notwithstanding any conflicting terms or
legends which may appear in a SOFTWARE PRODUCT.
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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 tradémark. AT&T shall not be held to any lability with -
respect to any claim by LICENSEE, or a third party on account of, or
arising 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 any 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 Sbligation upon AT&T to
furnish any person, including LICENSEE, any assistance of any kind whatsoever,
or any information or documentation othér 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 make 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 confidence by such employee. 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 employees, LICENSEE'S obligations under this

(b) Notwithistanding the prov ectlon

distribute copies of a SOFTWARE PRODUCT, either in modified or unmodified’ -
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
Agreement from such a 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 oﬁlxgattons 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 rights hereunder, in whole or in part, shall
be assignable or otherwise transferable by LICENSEE and any purported.
asslgnment or transfer shall be null and void.

7.10 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.

711 () Payments to AT&T under this 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 Agreement shall be sent to:

- AT&T TECHNOLOGIES, INC. _
Software Sales and Marketing Orgamzauon
P.O. Box 25000
Greensboro, North Carolina 27420

"apemﬁed in-this. Agrecment or to: AT&T at the ap: te _
Section 7.11, Each party to this Agreement may’ chmge an address relating to it by
written notice to the other party.

. 7.12 If LICENSEE is not a corporation, all references to LICENSEE'S
SUBSIDIARIEES shall be deemed deleted.

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

1. AT&T TECHNOLOGIES, INC., a New York corporition (“AT&T"), having
_ an office at 1 Oak Way,; Berkeley Hei.fht;,,l‘_{ew 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 applicable to per-copy fees payable hereunder shall be
% during the initial period. The advance commitment for the initial period

" shallbe $ (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.

SEQUENT COMPUTER SYSTEMS, INC. ATT TECHNOLOGIES, INC. "

M@EM/% B(&\)Q Ao aaN2 8 1086

Accepted by:

A (Signatire) S (Date) ~ (Signature) (Date)
DD P. RODGERS 0. L. WILSON |
(Type or print name) (Type or print name)
\ \CE - PRESIDENT Manager, Software Sales and Marketing

(Title) ' (Title)
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1. DEFINITIONS

.. 101 The terms “CPU”, “COMPUTER PROGRAM", ““SOF':I‘;WARE_: ,
PRODUCT" and “SUBSIDIARIES” are defined in the Software Agreement. -

102 AUTHORIZED COPIER ‘means a DISTRIBUTOR authorizéd 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

201 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 furnishing each copy of =
SUBLICENSED PRODUCT, that: -

(0 _only & personal,

€

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

(iii) 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 customer will not transfer the SUBLICENSED PRODUCT to
any other party except. as authorized by the entity furnishing - the
SUBLICENSED PRODUCT ' . .

(v) such customer w:ll not- export or re-export the SUBLICENSED
PRODUCT without the approprmte 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 business purposes; and :

() 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 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 copynght
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
. Aand contaunng the televant aubstance of Sections 2.01, 2.02, 2.04, 2.07, this Section
‘ , is. snsing Agreement. Fora DISTRIBUTOR‘who

pr ng
-2 08 2.10 and 5.01 ol' tlus Subllcehsmg 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 shell not be deleted or altered by such a DISTRIBUTOR.
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205 (s) 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 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 f(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 Ifa 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
" “sgreetaent by not less than two (2) months’ written notice to such DISTRIBUTOR

- specifytog sy such’ mless with eri such
specified therein shall héve™ beéen remed Gf
DISTRIBUTOR shall within thirty (30) days immediatel:

. Y discontind !
~ return or destroy all copies of SUBLICENSED PRODUCTS in its possession.

2.08 (a) Aixy notice acknowledging a contribution of a third party appearing in
a SOFTWARE PRODUCT shall be included in corresponding portions of
SUBLICENSED PRODUCTS imade by LICENSEE or AUTHORIZED
COPIERS. 4
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{b) Each portion of 2 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 s 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 Noright is granted hereunder or under the Software Agreement to use any
trademark of AT&T for a corporate affiliate thereof) in the name of the
SUBLICENSED PRODUCTS offered or furnished to customers by LICENSEE or
DISTRIBUTORS. However, LICENSEE and DISTRIBUTQRS 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 t6 use a name or trademark for 2 SUBLICENSED
PRODUCT that is confusingly similar to a name or trademark used by AT&T fora
corporate affiliate thereof).

III. TERM

-3.01 This Sublicensing Agreement shall become effectivé 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. :

' 302 Unless LICENSEE notifies AT&T in writing er-AT&T notifies. <

EICENSEE—in-writing at least thirty (30) days before the expiration date

one-year fieriodé may be' itiated as '"sp.écl:, f

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

. ,lmmedxa.tely due and payable

i the Software Agreensent

3.05 LICENSEE agrees that when a SUBSIDIARY’S ora DISTRIBUTOR’S
relationship to LICENSEE changes so that it is no longer a SUBSIDIARY ora
DISTRIBUTOR of LICENSEE, all rights of such former SUBSIDIARY or -
DISTRIBUTOR under this Sublicensing Agreement 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

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
shall not be creditable toward fees that become payable

(d) No additional fe‘é is pay'a‘li’le 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 fora CPU and the execution of a new
lease with the second customer for such CPU.

(e) No eadditional 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
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 pércentage shall be tiwo 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 a 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.

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

V. REPORTS AND PAYMENTS

501 () LICENSEE shiall keep fall, clear and accurite records

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

" thie number of copies of each SUBLICENSED PRODUCT furnished by it to other

PDISTRIBUTORS 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 repreésentatives 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 uipon |
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 (o 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 CENSEE has given notice to AT&T pursuant to Section
) shiall be covered by such statemeny: In each such statement, LICENSEE

{c) Within such thirty (30) days: LICENSEE shiall, irrespective of its own businéss
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 (¢ AT&T. ’
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{d) LICENSEE shall furnish whatever additional information AT&T may

fees payable pursuant hereto.

5.03 Payments provided for in this -Sublicensing - Agreement shall, wheq".
overdue, be subject to a late payment charge calculated at an annual rate of o:;
percent (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 suc
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 sights hereunder, in whole of
in part, shall be assignable or otherwise transferable by LICENSEE and an)

<

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 5

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

sent to:

AT&T TECHNOLOGIES, INC.

-Software Sales and Marketing Organization
P.O. Box 25000

Greensboro, North Carolina 27420

114

(c) Any payment, statement, notice, request or other communication shall b

deemed to be sufficiently given to the addressee and any delivery hereunde
ed mail addressed to LICENSEE at its office

ke §

: 18

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

- 6.04 IF 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.

=4
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AT&T TECHNOLOGIES, INC.
Substitution Agreement

The following agreements (“the prior agreements”) are in effect between AT&T
TECHNOLOGIES, INC.; & New York corporation (“AT&T"), or an affiliate .
thereof, and SEQUENT COMPUTER SYSTEMS, INC., a Delaware corporation,
------- --- smeememecscec—cecnacaew (“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)
relating to UNIX System V, Release 2.0 and other UNIX Operating
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 puréuant to Agreement No.
is %, based on total per-copy fees of $ 4
paid by LICENSEE under the prior Supplemental Agreement (Customer

- Provisions) listed above relating to UNIX* System III and/or UNIX System V.

: : .Aécé’pte’d by: ,
 SEQUENT COMPUTER SYSTEMS, INC. '

AT&T TECHNOLOGIES, INC.
~ \ 120 /& = )
0P8 PR OO0 St iz
(Signat‘ure) _ O (Date) (Signature) (Date)
(Type or print name) (Type or print name)
VICE- PPESIDEMNT = -Manager - Software Sales and Marketing

(Title) A (Title)



