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DECLARATION OF STEPHEN D. VUKSANOVICH

1, Stephen D. Vuksanovich, declare as fOllO\ﬁ-lSZ

1. From 1984 to 1993, I was an account representative responsible for
licensing UNIX software and related materials, first with AT&T Technologies, Inc.
(“AT&T Technologies™), then with UNIX System Laboratories, Inc. (“USL”) and finally
with Novell, Inc. (“Novell”).

2. This declaration is submitted in connection with the lawsuit
entitled The SCO Group, Inc. v. International Business Machines Corporation, Civil
Action No. 2:03CV-0294 DAK (D. Utah 2003). Except as stated otherwise, this
declaration is based upon personal knowledge.

3. In 1959, I began working for Westem Electric, a wholly owned
subsidiary of American Telephone and Telegraph Company (“AT&T’). From 1959 until
1964, I was loaned from Western Electric to Bell Laboratories (“Bell Labs™), the research
and development arm of AT&T. Some time in 1964, I returned to Western Electric in
North Carolina, working first in the Winston-Salem office, and then in the Burlington
office.

4, In 1972, I again was loaned from Western Electric to Bell Labs—
this time working on a classified military project in Kwajalein, Marshall Islands. 1 left
the project in 1974 and moved to the Naperville, Illinois office of Bell Labs, still on loan
from Western Electric. Around December 1975, T returned to North Carolina to work for .
Western Electric International, where I stayed until about 1980. In 1980, Irefurned to
Western Electric. After AT&T’s divestiture in 1984, Western Electric ceased to exist,

and I became employed by AT&T Technologies.




5. In 1989, AT&T Technologies organized the various groups
responsible for UNIX software and associated software products and services intoa
separate business unit, known as the UNIX Software Operation. This unit was
subsequently incorporated as a separate AT&T subsidiary, USL. In June 1993, Novell
acquired USL and I became employed by Novell. In December 1993, I left Novell to
return to AT&T.

6. During the time I was at AT&T Technologies, USL and Novell,
from approximately 1984 until 1993, I was an account representative responsible for
licensing UNIX System V software to a number of different licensees. As an account
representative, I helped negotiate many licensing agreements for the UNIX software over
the yeérs.

7. Among the licensees I was responsible for was International
Business Machines Corporation (“IBM™). As IBM’s account representative, I negotiated
on behalf of AT&T Technologies, and have extensive firsthand knowledge of, the
following agreements between AT&T Technologies and IBM relating to UNIX System
V: the Software Agreement (Agreement Number SOFT-00015) dated February 1, 1985;
the Sublicensing Agreement (Agreement Number SﬁB—OOOlSA) dated February 1, 1985;
the Substitution Agreement (Agreement Number XFER-00015B) dated February 1, 1985;
and the letter agreement déted February 1, 1985. True and correct copies of these
agreements are attached hereto as Exhibits 1 through 4. These agreements are referred to
herein as the “IBM Agreements.”

8. I became the account represenfative responsible for our account

with Sequent Computer Systems, Inc. (“Sequent”) after Ira Kistenberg left the licensing




group. Although I did not participate in the negotiation of the following agreements with
Sequent, I am familiar with them based on my role in administering Sequent’s account in
subsequent years: the Software Agreement (Agreement Number SOFT-000321) dated
April 18, 1985; the Sublicensing Agreement (Agreement Number SUB-000321A) dated
January 28, 1986; and the Substitution Agreement (Agreement Number XFER-000321B)
dated January 28, 1986. True and correct copies of these agreements are attached hereto
as Exhibits 5 through 7. These agreements are referred to herein as the “Sequent
Agréements.”

9. Based upon my duties and responsibilities at AT&T Technologies,
USL and Novell, I have firsthand knowledge and experience regarding the UNIX System
V license agreements described in this declaration, including, in particular, ttie IBM
Agreements and the Sequent Agreements. I believe I know what the parties to these
agreements understood them to mean and intended them to accomplish.

10.  During the period from 1984 through 1993, AT&T Technologies,
USL and Novell licensed UNIX System V software and related materials to hundreds of |
licensees around the world. We entered into standard form agreements with our licensees
and generally intended to treat all of our licensees in the same way.

11.  The standard UNIX System V software agreement we entered into
with our licensees granted licensees the right to use the UNIX System V source code and
related materials—referred to as the “SOFTWARE PRODUCT” or “SOFTWARE

PRODUCTS?” in the agreement—and also placed certain restrictions on that use.




12.  For example, in early versions of the standard software agreement
used by AT&T Technologies to license UNIX System V, including the IBM Software
Agreement and the Sequent Software Agreement:

° Section 2.01 granted licensees a “personal, nontransferable and
nonexclusive right to use in the United States each SOFTWARE
PRODUCT identified in the one or more Supplements hereto, solely for
LICENSEE’s own internal business purposes.”

. Section 2.05 provided: “No right is granted by this Agreement for the use
of SOFTWARE PRODUCTS directly for others, or for any use of
SOFTWARE PRODUCTS by others.”

L] Section 4.01 provided: “LICENSEE agrees that it will not, without the
prior written consent of AT&T, export, directly or indirectly,

SOFTWARE PRODUCTS covered by this Agreement to any country

outside of the United States.”

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

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

These provisions were only meant to define the scope of our licensees’ rights with respect
to the “SOFTWARE PRODUCT” or “SOFTWARE PRODUCTS?”, in other words, the
UNIX System V source code and related materials. As I told the licensees for whom I
was responsible, we did not intend these provisions to restrict our licensees’ use, export,
disclosure or transfer of any source code that our licensees developed on their own.
During the months we spent negotiating the IBM Agreements, we made this very clear to
IBM.

13.  Our standard software agreements also gave licensees the right to

modify UNIX System V source code and to prepare derivative works based upon the

code. As Ibelieve we intended the agreements, and as I told our licensees, our licensees
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owned their modifications and derivative works they prepared based on UNIX System V,
and were therefore permitted to do as they wished with those modifications and |
derivative works, as long as they treated those portions of the modifications or derivative
work consisting c;f any UNIX System V source code the same way they treated the UNIX
System V source code that we provided to them. I recall that during our negotiations
IBM specifically wanted to make sure that IBM, and not AT&T, would own and control
code that was developed by or for IBM, even if that code was mixed with AT&T’s UNIX
Sysfem V code in a product. I assured IBM that we had the same understanding,
14.  Ininitial versions of the standard software agreement used by

AT&T Technologies, including the IBM Software Agreement and the Sequent Software
Agreement, Section 2.01 included the following language regarding modifications and
derivative works: A

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.

As I communicated to our licensees during negotiations, and in particular to IBM, this
language did not give AT&T Technologies the right to assert ownership or control over
modifications or derivative works prepared by its licensees, except to the extent of the
UNIX System V source code that was included in such modifications or derivaﬁve
works.

15.  Some of our licensees in fact sought to clarify that they, not AT&T
Technologies, would own and control their modifications and derivative works. We

always provided this requested clarification, both orally and in writing, when asked




because it was consistent with what we had intended the language in Section 2.01 of the
standard software agreement to mean all along. |
16.  AsImentioned, IBM was one of our licensees that was particularly

interested in clarifying that it owned the code that it developed, even if it was meshed
with UNIX System V. We therefore gave IBM written clarification of this in the side
letter agreement, which I participated in negotiating with IBM. Paragraph A 2 of the side
letter stated:

Regarding Section 2.01, we agree that modifications and derivative works

prepared by or for [IBM] are owned by [IBM]. However, ownership of

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

This language in the side letter was intended to address IBM’s concerns, This
clarification did not, however, represent a substantive change to the standard software
agreement. We were only trying to make more clear what we thought our standard
software agreement meant in the first place. AT&T never intended to assert ownership or
contrc;l over IBM’s modifications or derivative works, except to the extent of the UNIX
System V source code included in such modifications or derivative works.

17.  In fact, since so many licensees had requested clarification of
Section 2.01 of standard software agreement in particular, we ultimately. decided to
change the language of Section 2.01 to better reflect what we had always understood the
language to mean and what we always told our licensees the language meant.

18.  In early 1985, therefore, at seminars hosted by AT&T

Technologies and in a newsletter called “$ echo”, we told our licensees that we would be

modifying the language of our standard software agreements to clarify even further that



licensees owned their modifications and derivative works, except for the licensed UNIX
System V source code included in such modifications and derivative works.

19. I did not have any responsibility for preparing the $ echo
newsletters, but I did review them at the time they were created and am familiar with
their content. The § echo newsletter was pui)lished by the licensing group at AT&T
Technologies and was intended to communicate and apply to all our licensees.

20.  The April 1985 edition of § echo, a true and correct copy of which
is attached hereto as Exhibit 8, summarizes presentations made by my direct supervisor
David Frasure at seminars hosted by AT&T Technolégies in New York and Santa Clara.
I believe that I attended and participated in the presentation that we made in New York.

21.  With respect to Section 2.01 of the software agreement, the
newsletter states that “[1Janguage changes will be made to clarify ownership of
modifications or derivative works prepared by a licensee.” As is stated in the newsletter,
and as I communicated to the various licensees that I was responsible for, the changes we
planned on making to Section 2.01 did not alter the meaning of the standard software
agreements that our UNIX System V licensees had already entered into, but instead were
intended to provide further clarification as to the original intent of the section. I recall
telling a number of our licensees that this language was just to make the standard
software agreement more clear for their benefit.

22.  The August 1985 edition of § echo, a true and correct copy of
which is attached hereto as Exhibit 9, describes the changes we made to the sﬁﬁ&ard

software agreement. With respect to Section 2.01, the newsletter states:




Section 2.01 - The last sentence was added to assure licensees that AT&T will
claim no ownership in the software that they developed -- only the portion of the
software developed by AT&T.

This is consistent with our position that the new language we added to the standard
software agreement was meant only to clarify the original intent of Section 2.01 that
AT&T Technologies did not claim any right to our licensees’ original work contained in
modifications or derivatives of UNIX System V. The language did not represent in any
way a departure from the original intent of Section 2.01.

23.  An example of the revised language referred to in the $ echo
newsletter appears in Section 2.01 of a software agreement between AT&T Information
Systems Inc. and The Santa Cruz Operation, Inc. (“Santa Cruz”) entered into in May
1987, a true and correct copy of which is attached hereto as Exhibit 10.

24.  The agreement with Santa Cruz includes the following language:

Such right to use includes the right to modify such SOFTWARE
PRODUCT and to prepare derivative works based on such SOFTWARE
PRODUCT, provided that any such modification or derivative work that
contains any part of a SOFTWARE PRODUCT subject to this Agreement
is treated hereunder the same as such SOFTWARE PRODUCT. AT&T-IS
claims no ownership interest in any portion of such a modification or
derivative work that is not part of a SOFTWARE PRODUCT. (emphasis
added).
This revised language was intended only to clarify the original meaning of Section 2.01
in the standard software agreement, not to change it. We interpreted Section 2.01 of all
of our software agreements the same way.

25. When we used the term “ownership”, both in our conversations

with our licensees and in our agreements, we meant ownership in every sense of the

word. When we said to our licensees that they owned their code and we owned our code,

we meant that our licensees were free to do whatever they wanted with their code,




without any restriction, and that we, of course, were free to do whatever we wanted with
our UNIX System V code, without any restrictions.

26.  Although the § echo newsletter notes that all UNIX System V
licensees could request “specimen copies” of the revised software agreement, we did not
require our licensees such as IBM and Sequent to enter into a new agreement. We
intended the clarified language of Section 2.01 (and other sections) to apply to all of our
UNIX System V licensees, regardless of which version of the standard softiware
agreement they had entered into.

27.  Regardless of what version of the agreement our licensees had, or
whether or not they had side letter agreements, we ge;lerally intended to treat our
licensees the same way. To my knowledge, no one at AT&T Technologies ever intended
to assert ownership or control over any portion of a modification or derivative work that
was not part of our licensed UNIX System'V source code base. Provided that it did not
copy, distribute or disclose any portion of the licensed UNIX System V source code
(except as otherwise permitted by the license agreements), the licensee was free to use,
copy, distribute or disclose such modifications or deﬁvaﬁve works as it desired.

28.  From time to time, AT&T Technologies in fact desired to integrate
into UNIX System V software technology developed by one of our licensees for its own
sublicensed product. In such instances, we entered into a cooperative development
agreements with the licensee because, in the absence of sucﬁ an agreement, we did not
have rights to thé works prepared by the licensee, even if they were modifications or

derivative works of UNIX System V. Under the license agreements, we did not even
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have access to the modifications and derivative works developed by our licensees in
either source or object code form.

29.  To my knowledge, IBM’s AIX product and Sequent’s Dynix/PTX
product include some licensed UNIX System V source code, but I do not know whether
AIX and Dynix/PTX are so similar to UNIX System V that they can be viewed as
modifications of, or derivative works based on, UNIX System V. At any rate, as I
understand the IBM Agreements and the Sequent Agreements, IBM and Sequent are free
to ﬁse, export, disclose or transfer AIX and Dynix/PTX source code, so long as they do
not export, disclose or tra;lsfer any portions of the licensed UNIX System V source code
that might be contained therein.

30.  Iunderstand that plaintiff claims that IBM and Sequent have
" breached their license agreement with AT&T Technologies by improperly using,
exporting, disclosing or ﬁmsfmﬁng AIX and Dynix/PTX source code, irrespective of
whether IBM or Sequent has disclosed any specific protected source code from UNIX
System V. At least as I understand the IBM Agreements and the Sequent Agreements,
that is completely inconsistent with what the parties intended and discussed during the

negotiation of the agreements.

31. 1 declare under penalty of petjury that the foregoing is true and
correct%/i 4 '

79
Executed 4% 7, 2004.

Pfafftown, North Carolina

Stephen D. Vuksanovich
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5S-Soft. Corp.-030184 » Agreement Number _SQFT-00015

AT&T TECHNOLOGIES, INC.
SOFTWARE AGkEEMENT

1. AT&T TECHNOLOGIES, INC., a New York corporation (“ATKT™), having
an office at 222 Broadway, New York, New York 10038, and - INTERNATIONAL -
BUSINESS MACHINES CORPORATION, a New York corporation,
having an office at 01d Orchard Road, Armonk, New York 10504,

for itself and its SUBSIDIARIES (collectively referred to herein as “LICENSEE")
apree that, afier execution of this Agreement by LICENSEE and acoeptance of this
AymtbyAT&T.&emmedﬁmwMu pages 1 through 6 of
this Agreement shall apply to use by LICENSEE of SOFTWARE PRODUCTS
Mbmmmhjmtot&kégmn

2. AT&T makes certain SOFTWARE PRODUCTS asvailable under this
Agreement. Esch such SOFIWMPRODUCTM become subject to this
Agreement on ¢ by ATAT of s Supplement executed by LICENSEE that
identifies such SOFTWARE PRODUCT and lists the DESIGNATED CPUs
therefor. The fiest Supplement for a specific SOFTWARE PRODUCT shall have
attached a Schedule for such SOFTWARE PRODUCT, Any adduions! terms and
conditions set forth in such Schedule 'shall also apply with to sach
SOFTWARE PRODUCT. Initially, Supplementis) numbered 1, 2 and 3=-=n
’ ave included in and made part of this Agreement,

3. Additionsl Supplemenis may be added to this Agreement to add additiona?
SOFTWARE PRODUCTS (md DESIGNATED CPUs thegelor) or o 2dd or
suplace DESIGNATED CPUs for other SOFTWARE PRODUCTS covered by
- previous Supplements. Exch such sdditions]l Supplement shall be considered part

of this Agreement when executed by LICENSEE ard accepted by ATRT.

4. This Agreement and its Supplements set forth the entire sgreement and
understanding between the parties as to the subject matier heveof and merge atl
prior discussions between them, and neither of the parties.shall be bound by any
conditions, definitions, warranties, understandings or representations with respect
to such sabject matter other than as exprexly provided berein or ax duly set forth
uwmbnqmm&e&tewmmwmmgmmﬁbyaw
and duly authorized representative of the pasty to be bound thereby. No provision
mmg«uymmmwummBh-pmmmmm
W Mlmpmdhwﬁﬁn;bywmmoduduprmuﬁnoi

INTERNATIONAL BUSINESS Acoepted by:

W AT&T TECHNOLOGIES, INC.

R A McDomoue T 70, L. wnson

{Type or print name} t'rypeoxpu’ntnime)
CounseL - - SYSTEvE Pesdace DY. Sales and Marketing

{Title} {Tidle)
o Page } d.ﬁ



SS-Soft. Corp.-030184 .

A 1. DEFINITIONS
1.01 CFU means central processing unit.

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

1.03 DBIGNATWCPUM&VWUW&M&::M:
SOFTWARE PRODUCT in a Supplement to this Agreement.

104 SOFTWARE PRODUCT means materiali such azs COMPUTER
PROGRAMS, information used or inerpreted by COMPUTER PROGRAMS
snd documentation relating to the use of COMPUTER PROGRAMS. Materials
«mmanrmamsommzmonucrmwmm
+Schedule for such SOFTWARE PRODUCT.

1.05 SUBSIDIARY of a company means a corporation or other legal encdity {i}
the majority of whose shares or other securities entitied to vote for election of
directors {or other managing authority} &5 now or hereafter controlled by such
company either direcdy or indirectly; or (i} the majority of the equity interest in
which is now or bereafter owned and controlled by such company either directly or
indirectly; but any such corporation or other legal entity shall be deemed to be a
SUBSID!AR\‘ of such company only so long as such mtro! or such ownership
and control exists.

1. GRANT OF RIGHTS

201 ATXT grants to LICENSEE a personai, nontransferable md nonexclusive
right 1o wse in the United States each SOPTWARE PRODUCT identified in the
ons 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 trested hereunder
as part of ihe original SOFTWARE PRODUCT.

202 A single back-up CPU may be used as & substitute for a DESIGNATED
CPU without notice 1o ATKT during any time when such DESIGNATED CPU &
inoperative becsuse it is malfunctioning or wadergoing repair, maintenance or
other modification.

203 LICENSEE wmay at any time notify ATAT in writing of any changes, such

as replacements or ulditibm. that LICENSEE wisthes to make to the
!JESIGN&TSD C?st:ls for a specific SOFTWARE ?RO&)UCT. A‘l‘gf willt
prepare additional Supplements as required to cover such changes. Changes
covered by a Supplement shall become effective after execution of such Supplement
bymmsmmu thereof by AT&T and, in the case of each additional

ma.iptkyx!'&'!‘of&elppmpwmtee

-
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55.56f1. Corp.-030184

204 On AT&T'S reguest, but nol more frequently than annually, LICENSEE
shall furnish 10 AT&T & statement, certified by an suthorized representative of
LICENSEE, listing the location, type and serial number of alt DESIGNATED -

© CPUs hereunder and stating that the use -by -LICENSEE of SOFTWARE
PRODUCTS subject to this Agreement has been reviewed and that each suck
SOFTWARE PRODUCT is being used solely on DESIGNATED CPUs lor

an back-up CPUs} for such SOFTWARE PRODUCTS pursuant w0

temporarily
the provisions of this Agresment.

205 No right is granted by this Agresment for the wse of SOFTWARE
:tl:ODUC’l'Sdiucdyfbro&as,wfmlay uvse of SOFTWARE ?RODUCTSB)“
ers.

lil. DELIVERY

3.01 Within & reasonsble time after AT&T receives the fee specilied in the first

* Supplement for s SOFTWARE PRODUCT, AT&T will furnish to LICENSEE

one {1) copy of such SOFTWARE PRODUCT in the forin Wdentificd in the
$cheduh for such SOFTWARE PRODUCT.

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

IV. EXPORT

401 LICENSEE agrees that it will nat, without the prior veritten consent of
AT&T, export, directly or indirectly, SOFTWARE PRODUCTS covered by this
Agreement {o any country outside of the United States.

V. ¥EES AND TAXES

501 Within sixty (60} days after acceptance oi' this Agreament &T&T
LICENSEE shall pay to ATRT the fees required by the Supplement
actached bereto ﬁw the DESIGNATED C?Us listed in such Supplement(s).

502 Within sixty (60) days after acceptance of each additional Supplement by
AT&T, LICENSEE shall pay t0 AT&T any fee required by such additionat
Sopplement for the DESJIGNATED CPUs W in mh sdditional Supplement.

503 Pavments 1o AT&T shall be made in Uniwd&amdonanw&'r&'ruﬂu
addreis specified in Section 7.11(a),

504 LICENSEE shall tﬁtuu,wudin;tnyuksmmuxhndmy
selated interest or penalty), mdmwuamkdthnxm
or operation of this Agresment, eeptmymmuxlwpondv?mlﬂ'&'rby
sny governmental entity within the United Siates prupu {the Rty {50} states and
the District of Columbia). Fees specified in Supplement(s] 1o this Agreemant and in
Schedulels) attached to Supplementls) are exclusive of any taxes. If ATET fs
reguired to collect 2 tax to be paid by LICENSEE, LICENSEE shall pay such tex
to AT&T on demand.

- .
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$§-Saft. Corp. 030184 .

V1. TERM

bvsfll'&;m Agreement shall become effective on and a5 of the date of scceptance

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

603 1f LICENSEE fails w fulfill one or more of its obligations under this
Agreement, AT&ET may, upon its election and in addition to any other remedies
that it may bave, at suy time terminate all che rights granted by it hereunder by not
&Mmlﬁ}mﬂu‘mummuum ng any such breach,
, unless within the period of such notice al] breaches specified shall have been
remedied; upon such termination LICENSEE shaBl immedistely discontinue use of
and retorn or desuoy all copies of SOFTWARE PRODUCTS subject to this
Agreement.

6.04 In the event of termination of rights under Sections 6,02 or 6.3, ATAT
shall have no obligation to refund any amounts paid to it under this Agreement.

605 LICENSEE agreez thit when a SUBSIDIARY'S relationship 1o
LICENSEE changes so that it &s 5o longer a SUBSIBIARY of LICENSEE. {3 al
rights of such former SUBSIDIARY 10 use SOFTWARE PRODUCTS subject to
this Agreement shall immediately cease, and (i) such former SUBSIDIARY skall
immediaely discantinue use of and return to LICENSEE o. destroy all copies of
SOFTWARE PRODUCTS subject to this Agreement. No fees paid to AT&T for
use of SOFTWARE PPODUCTS on DESIGNATED CPUs of such former
SUBSIDIAKIES shall be refunded; however, LICENSEE may substitute other
CPUs for such DESIGNATED CPUs in sccordance with Section 2.03.

Vil. MISCELLANEOUS PROVISIONS

7.01 Nothing contained herein shall be construed as tonferring by implication,
estoppel or otherwise any license or right under any patent or trademark Bowever,
in respect of patents under which ATET can grant rights, ATT grants to
LICENSEE all such rights necessary for the use by LIC pursuant to the
rights granted herein, of SOFTWARE PRODUCTS, except to the extent that
mmummumayaMawammsomm
FRODUCT, te & DESIGNATED CPU #s used in combination with other
hardware or (jii) becaute sny such SOFTWARE PRODUCT &s modified from the
version furnished hereunder to LICENSEE by AT&T or is used in combination
with other softwace,

. 702 This Agreement shall yteunnotwithsuntiing any conflicting terms or
legends which may appear o s SOFTWARE PRCDUCT.
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55.Soft. Corp.-030184 .

. 703 AT&T warrants that it is empowered to grant the rights
granted hercunder. ATET. makes no other representations or
warranties, - -or impliedly. By way of example but not of
Bmlutlu:i AT&T makes no representations or warranties of
merchan orﬁmfcrnyum-hr . OF that the use
of any SOFTWARE PRODUCT will not infringe any patent,
copyright or trademark. ATET shall aot be held to any Hability with
muuymwumwam‘gntymmtoﬂu
srising from, the use of any SOFTWARE PRODUCT.

7.0¢ LICENSEE agrees that it will not, without the prior written permission of
ATAT, (i)} use in advertising, publicity, packaging, Isbeling or otherwise any trade
name, trademark, trade device, service mark, symbol or any other identification or
sty abbreviation, contraction or simulstion thereol owned by AT&T {or a
corporase affiliate thereof} or used by AT&T (or such an affiliate] to identify any of
its products or services, or (i} represent, directly or indirectly, that any product or
service of LICENSEE is u product or service of AT&T (or such an affifiste), or is
Me&W%autﬂimmyhﬁumﬁonudmmwhndAT&?(a
such an affiliacel.

7.05 Neither the executivn of this Agreement nor anything in it or in any
SOFTWARE PRODUCT shall be construed as an obligation upon AT&T to
fuenish any person, including LICENSEE, any assistance of any kind whatsoever,
ot any information or documentation other than the SOFTWARE PRODUCTS 10
be Furnished pursuant to Sections 3.03 and 3.02,

7.06 (a} LICENSEE agrees that it shall hold all parts of the SOFTWARE
PRODUCTS subject to this Agreement in confidence for AT&T. LICENSEE
fusther agrees that it shall not make any disclosure of any oc all of such
SOFTWARE PRODUCTS (including methods. or concepts utilized therein) to
anyome, except 0 employees of LICENSEE 10 whom such disclosure is necessary W
. the use for which rights are granted bereunder. 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. IS
faformation relating to a SOFTWARE PRODUCT subject to thlsAfeeueu:u
any time becomes svailable without restriction to the general public by acts not
-attributable to LICENSEE or its employees, LICENSEE'S obligstions under this
section shall not apply to such information after such time.

(b} Noswithstanding the provisions of Section 7.06{a), LICENSEE may
distribute copies of s SOFTWARE PRODUCT, either in modified or unmodified
form, o third parties having Ucenses of equivalent scope herewirh from AT&T {ara
mmwﬁtﬁem FTWARE PRODUCT, provided that
LICENSEE first verifies the status of any such third party in nccordance with

specific instructions lssned by AT&T. Such instructions may be obtained on request
from ATAT st the u&w in Seetion 7.11{b}. LICENSEE
may alto obuain s bated on & NARE FPRODUCT subject to this

Agreement from such & third party and use such materials pursusat to this
Agreement, that LICENSEE treats such maverials as if they were past of
such SOFTWARE PRODUCT. S
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7.07 The cbligations of LICENSEE and its employecs uader Section 7.06(a)
shall survive and mﬁnu:&armymhaﬁnuofﬁghumda&k&yma“
cessation of a SUBSIDIARY'S status g3 « SUBSIDIARY.

7.08 LICENSEE agrees that it will not use SOFTWARE PRODUCTS subject
to this Agreement except as suthorized 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 srchival copies necesiary in connection with such use) and for distribution in
sccordance with Section 7.06(b). Each such copy shall contain the same copyright
snd/or proprietary sotices or notice giving credit to s developer, which appear on
or in the SOFTWARE PRODUCT copied.

7.09 Neither this Agreement noy sny rights hereundes, in whole or in part, shall
hwmummwucmmmmw
assignment or transfer shall be null and void.

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

7.11 (a) Payments 1o AT&T under this Agreement shall be made payable and
sent !

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

{b) Cotrespondence with AT&T relating to this Agreement shall be sent to:

ATE&T TECHN(;L%G!&S. lliC.

Software Sales and Marketing Organization
P.0. Box 25000

Greensboro, North Carolina 27420

{c) Any psyment, statement, notice, request or other commanication shall be
deemed to be sufficiently given to the addressee and any delivery hereunder
ammmumbymmuma&mﬁwumsnamm

in this Agreement or o ATAT at the appropriate address specified in this

specified
Section 7.11. Esch party to this Agreement may change an sddress relating to it by
written notice to the other party..

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

7.13 The construction and performunce of this Agrecment sball be governed by
the law of the State of New York.
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AT&T TECHNOLOGIES, INC.
SUBLICENSING AGREEMENT

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

BUSINESS MACHINES CORPORATION, a New York corporation,
having an office at 01d Orchard Road, Armonk, New York 10504,

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

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

shall be $ {See Section 4.02).

3. 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. Neo provision appearing on any
form originated by LICENSEE shall be applicable unless such provision is
expressly accepted in writing by an authorized representative of AT&T.

. Accepted by:
INTERNATIONAL BUSINESS
MACHINES CORPORATION AT&T TECHNOLOGIES, INC.

3T TR NP 2 fos gﬁ,ﬂw\?ﬁu 21

(Signature) &’/ " (Date) % (Signature) . (Date)

B.A. M Davounes T 0. L. WILSON
(Type or print name) {Type or print name)

Cavnger - SYsEMS Fraduct DV, Manager, Software Sales and Marketing
(Title) ‘ (Title)
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I. DEFINITIONS

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

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

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

 1.04 SUBLICENSED PRODUCT means (i) COMPUTER PROGRAMS in
object-code format based on a SOFTWARE PRODUCT subject to the Software

Agreement and (i) any other materials identified in the “Sublicensing” section of
the Schedule for such SOFTWARE PRODUCT.

II. GRANT OF RIGHTS

2.01 Notwithstanding any provisions to the 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 a
SUBLICENSED PRODUCT, that:

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

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

(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 cuslomér will not transfer the SUBLICENSED PRODUCT to
any other party except as authorized by the entity furnishing the
SUBLICENSED PRODUCT;

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

(vi) such customer will not reverse complle or dxsassemble the
SUBLICENSED PRODUCT;

(b} to use SUBLICENSED PRODUCTS on LICENSEE'S CPU:s solely for
LICENSEE’S own internal business purposes; and

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

prospective customers.

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

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

2.04 DISTRIBUTORS who are not also AUTHORIZED COPIERS may not
make copies of SUBLICENSED PRODUCTS, but may furnish to customers
copies of SUBLICENSED PRODUCTS furnished to such DISTRIBUTOR by
LICENSEE or other DISTRIBUTORS. In such cases the product name appearing
on such copies shall not be deleted or altered by such a DISTRIBUTOR.

Page 3 of 9
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2.05 (a) A DISTRIBUTOR who is also an AUTHORIZED COPIER may
modify and make copies of SUBLICENSED PRODUCTS, select 2 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
tliereof) 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 (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 1fa DISTRIBUTOR fails to fulfill one or more of its obligations under the
agreement required by Section 2.03, AT&T may, upon its election and in addition
to any other remedies that it may have, at any time notify LICENSEE in writing of
such breach and require LICENSEE to terminate all the rights granted in such
agreement by not less than two (2) months’ written notice to such DISTRIBUTOR
specifying any such breach, unless within the period of such notice all breaches
specified therein shall have been remedied; upon such termination such
DISTRIBUTOR shall within thirty (30) days immediately discontinue use of and
return or destroy all copies of SUBLICENSED PRODUCTS in its possession.

2.08 (a) Any notice acknowledging a contribution of a third party appearing in
a SOFTWARE PRODUCT shall be included in corresponding portions of
SUBLICENSED PRODUCTS made by LICENSEE or AUTHORIZED
COPIERS.
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(b) Each portion of a SUBLICENSED PRODUCT shall include an appropriate
copyright notice. Such copyright notice may be the copyright notice or notices
appearing in or on the corresponding portions of the SOFTWARE PRODUCT on
which such SUBLICENSED PRODUCT is based or, if copyrightable changes are
made in developing such SUBLICENSED PRODUCT, 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 Norightis granted hereunder or under the Software Agreement to use any
trademark of AT&T (or a corporate affiliate thereof) in the name of the
SUBLICENSED PRODUCTS offered or furnished to customers by LICENSEE or
DISTRIBUTORS. However, LICENSEE and DISTRIBUTORS may state in
advertising, publicity, packaging, labeling or otherwise that a SUBLICENSED
PRODUCT is derived from AT&T'S software under license from AT&T and
identify such software (including any trademark, provided the proprietor of the
trademark is appropriately identified). LICENSEE agrees, for itself and its
DISTRIBUTORS, not to use a name or trademark for a SUBLICENSED
PRODUCT that is confusingly similar to a name or trademark used by AT&T (or a
corporate affiliate thereof).

I11I. TERM

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

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

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

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

SUBLICENSED PRODUCTS pursuant to Section 2.01(a).
IV. FEES AND DISCOUNTS

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

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

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

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

(e} No additional fee is payable for the transfer of a SUBLICENSED
PRODUCT from one CPU of LICENSEE to another or the transfer of a
SUBLICENSED PRODUCT from one CPU of a customer to another CPU of the
same customer.
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402 (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 miniraum total amount of
discounted per-copy fees for such additional one-year period or on the actual total of
such fees payable for the preceding period, as LICENSEE shall elect.

(b) Such discount percentage shall be two percent (2%) for each whole one
hundred thousand dollars {$100,000.00} of either the advance commitment or the
actual total for the preceding period, as the case may be, up to 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 périod be started, beginning
with the next quarter, for which new period LICENSEE shall make an advance
commitment corresponding to a higher discount percentage than that currently
applicable. Such request will be subject to AT&T'S acceptance. In the case of such
termination and start of a new period, the discount percentage for the terminated
period shall apply to all transactions occurring before the end of such period.

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

V. REPORTS AND PAYMENTS

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

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

(c) Each AUTHORIZED COPIER shall furnish a statement at least quarterly to
LICENSEE identifying the number of copies recorded according to Section 5.01 b

since the previous such statement was furnished.

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

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

(b) Within thirty (30) days after the end of gach 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
putinto use on LICENSEE'S CPUs, the SOFTWARE PRODUCT on which each

. such SUBLICENSED PRODUCT is based, the per-copy fees for such copies and

the net fees payable after the applicable discount percentage is taken into account.
If the per-copy fees for a particular SUBLICENSED PRODUCT are based on a
characteristic such as number of users supported, information on such
characteristic for the copies of such SUBLICENSED PRODUCT furnished or put
into use shall also be included in such statement. Each SUBLICENSED
PRODUCT for which LICENSEE has given notice to AT&T pursuant to Section
5.02(a) shall be covered by such statement. In each such statement, LICENSEE
shall also fully identify any AUTHORIZED COPIER added or terminated during
the quarter covered by such statement.

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

503 Payments provided for in this Subllcensﬁ:g Agreement shall, when

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

percent (1%) over the posted prime rate or successive posted prime rates in effect in
New York City during delinquency; provided, however, that if the amount of such
late payment charge exceeds the maximum permitted by law for such charge, such
charge shall be reduced to such maximum amount.

VI. MISCELLANEOUS PROVISIONS

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

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

AT&T TECHNOLOGIES, INC.
P.O. Box 65080
Char]otte North Carolina 28265

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

AT&T TECHNOLOGIES, INC.

Software Sales and Marketing Organization
P.O. Box 25000

Greensboro, North Carolina 27420

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

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

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

6.05 The construction and performance of this Sublicensing Agreement shall be
governed by the law of the State of New York.
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o p JEaade TR ATTeY o
AT&T TECHNOLOGIES, INC. s SV AL

Substitution Agreement

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

New York corporation . . ‘1“LICENSE£")':

1. January 1, 1982 Software Agreement as Modified, Relating to
UNIX* System V, Release 2 0 and other UNIX Operatmg Systems.

2. June 2, 1983 Supp]ementa'l Agreement (Customer Provisions)
" relating to UNIX System ¥V, Release 2.0 and other UNIX
Operating Systems.

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

The {following provision is B applicable
[Zl not applicable:

The discount percentage for the initial period pursuvant to Agreement No.
is %, based on total per-copy fees of 3

paid by LICENSEE undesr the prior Supplemental Agreement {Customer

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

Aﬂccepled by:
INTERNATIONAL BUSINESS

MACHINES CORPORATION . AT&T TECHNOLOGIES, INC.
""/? (‘“\UH"I"‘” "6" ’”  f r\ ﬁ “é':& PASE ;f‘~{/(((.:-— =l
(Signature) {__ * (Date) ﬁ‘ (Signatuce) (Date}
R D I S 0. L. WILSON
(Type or print name) {Type or print namej

Coundess - SETTeN, Seder T, Manager, Software Sales and Marketing
{Titie) (Tite)

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



y LAHX3



e

L 24

ATsT

Iy

Technology Systems
0. L. Wilson Guilford Center
Manager, Software P. Q. Box 25C00
Sales and Marketing Greensporo, N.C. 27420
: 919 279-7078

“FER 11 1985,

" INTERNATIONAL BUSINESS MACHINES CORPORATION

01d Orchard Road
Armonk, New York 10504

Gentlemen: R

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

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

A. Software Agreement

1. Regarding Sections 2.01 and 4.01, we will consider
extending rights granted under Section 2.0l to include use of
SOFTWARE PRODUCTS in countries other than the United States
and giving written consent under Section 4.0l to export
SOFTWARE PRODUCTS to such countries when specific needs
arise. In the case of additional DESIGNATED CPUs in such
countries such extension and consents will be given by the
Supplements for such CPUs prepared in accordance with Section
2.03. In the case of your export of modified SOFTWARE
PRODUCTS to our source licensees in such countries such
consents will be given by an appropriate writing consistent
with Section 7.06(b). We are presently willing to grant such
rights for the countries you have requested, namely,
Australia, Austria, Belgium, Canada, Republic of China
(Taiwan), Denmark, Finland, France, Federal Republic of
Germany (West Germany), Greece, Hong Kong, Ireland, Israel,
Italy, Japan, Republic of Korea (South Korea), Luxembourg,
The Netherlands, New Zealand, Norway, Sweden, Switzerland,
United Kingdom (England, Wales, Scotland, Northern Ireland),
and Singapore. We will not unreasonably withhold such
permission for such listed countries or for other countries
that you may identify. Our concerns in this regard are the
laws of the recipient country relating to protection of
software and U. S. export control laws.



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 portions of SOFTWARE
PRODUCTS included in any such modification or derivative work
remains with us.

You have requested that your contfactors be permitted to use
SOFTWARE PRODUCTS pursuant to the referenced Software
Agreement.

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

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

Such use by contractors will be deemed to be for your own
internal business purposes. If such use is on a contractor's
CPU, you may furnish a copy of a SOFTWARE PRODUCT to such
contractor. You shall secure from each such contractor, at
the time of or before providing access to or furnishing any
copy of a SOFTWARE PRODUCT, the agreement of such contractor
in writing that any claim, demand or right of action arising
on behdlf of such contractor from access to or use of the
SOFTWARE PRODUCT shall be solely against you and that such
contractor agrees to the same obligations and
responsibilities as to confidentiality and other restrictions
pertaining to the use of the SOFTWARE PRODUCT as those
undertaken by you under the Software Agreement. Bach 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. dHowever,
portions of such agreements not specifically required by this
paragraph may be deleted. Information furnished by LICENSEE
relating to contractors shall be subject to Paragraph Al5 in
this Letter Agreement.

‘Regarding Section 5.04, we agree that you shall not be

obligated to pay any tax based on our net income in the
United States or elsewhere.
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5. Regarding Section 6.03 of the Software Agreement and Sections
2.07 and 3.03 of the Sublicensing Agreement, we will not
terminate your rights for breach, nor 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 Sections from two (2) months to one
hundred (100) days. If a breach occurs that causes us to
give notice of termination, you may remedy the breach to
avoid termination if you are willing and able to do so. 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 ;n
defending litigation arising from your use of SOFTWARE
PRODUCTS (or sublicensing of SUBLICENSED PRODUCTS under the
Sublicensing Agreement), but the extent of such cooperation
cannot be determined until such litigation arises.

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

11,

-~7.06(a) LICENSEE agrees that it shall hold SOFTWARE
PRODUCTS subject to this Agreement in confidence for ATs&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. 1If 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 emplovees,
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-dode 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 unrestrictéd disclosure.
Accordingly, you agree not to make any such disclosure
without giving notice to us so that we have an opportunity to
intervene. We agree to respond to any such notice within a
‘reasonable time, consistent with the requirement that 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 1l(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 adgree 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 agqreements.

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



INTERNATIONAL BUSINESS MACHINES 3
CORPORATION 6. ’

Sublicensing Agreement

1.

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

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

Regarding the following IBM form agreements:

-

Our .
Reference Form No. Title

1. 2125-3358-0 Agreement for IBM Licensed Programs
2. 2125-3419-0 IBM Usage License Amendment to

. Agreement for IBM Licensed Programs
3. - 2125-3301-0 IBM Program License Agreement

3

4, Z2137-0075-0 IBM Instruments, Inc. Program License
‘ Agreement
S. 04-83 Amendment to Agreement for IBM
Licensed Programs (Value Added
Remarketer)
6. 04-83 Agreement for IBM Licensed Programs
' (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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(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 aAgreement.

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 AT&T 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.=—.

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.

ey
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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. T

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 notiftes LICENSEE in writing®, and, third }ine, by
changing *such party® to --LICENSEE~--,

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

(i) 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 pei~cop9 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 conprise a set of parts, with one major part being a.
prerequisite for the other, minor part(s), such that if you
furnished (or put into use) all the parts together you would
be obligated to pay only one per-copy fee. However, we
understand that you wish to furnish (or put into use) the
parts separately, paying the full per-copy fee when you
furnish (or put into use) the major part and no fee at all
when you furnish (or put into use) the minor part(s). We
agree that you may do this, provided that you report,
pursuant to Section 5.02 of the Sublicensing Agreement, the
quantities of each major and minor part furnished (or put
into use) and that such quantities by reconciled periodically
to determine whether the quantity of any minor 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. Ve would
expect such fees to be based on a proportional reduction of
the full per-copy fee with the .objective of achieving an
equitable fee arrangement, taking into account the eXxcess
quantities of minor parts over major parts. The discount
arrangement applicable to the full per-copy fees will also
apply to the additional per-copy fees.
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C. Substitution Agreement

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

{(a) You pay the Initial Sublicensing Fee specified in
Section 1l(c)(i) of such Schedule when you begin paving 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.

' -
Al
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If you agree with the above understandings and amendments, please so
indicate by signing and dating the attached copy of this letter
agreement. in the spaces provided therefor and returning such copy to
us.

Very truly yours,

AT&T TECHNOLOGIES, INC.

ACCEPTED AND AGREED TO:

INTERNATIONAL BUSINESS MACﬁINES CORPORATION

by (A Toida LG
Title (o_yw..\.o— 'QA.@—QSJLH}J‘M

A
Date \C‘ DLOIAn ', lq‘(s'%’
v i
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SS-Soft. Corp.-20184-010365 * Agreement Number _SOFT-000321

AT&T TECHNOLOGIES, INC.
SOFTWARE AGREEMENT

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

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

Oregon 97229,

for itself and its SUBSIDIARIES (collectively referred to herein as “LICENSEE")
agree that, after execution of this 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 eand 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 ==—cneeeoa__
e eme— e ————— are included in and made part of this Agreement. '

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

4. This Agreement and its Supplements set forth the entire agreement and
understanding between the parties as to the subject matter hereof and merge all
prior discussions between them, and neither of the parties shall be bound by any
conditions, definitions, warranties, understandings or representations with respect
to such subject matter other than as 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
appearmg on any form ongmated by LICENSEE shall be applicable unless such
provision is expressly accepted in writing by an authorized representative of

AT&T.

Accepted by:

SEQUENT COMPUTER SYSTEMS, INC. é CHNOLOGIES, INC.

wmg’ (8. APR 18 1585

(ngnatur&) ) (Date) (ngnamre) ‘ (Date)
Dav1d P. Rodgers 0. L. WILSON .
(Type or print name) (Type or print name)

Vice President of EngineerinManager, Software Sales and Marketing.
(Title) (Ticle)

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

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

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

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

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

II. GRANT OF RIGHTS

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

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

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

Page 2 of 6
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2.04 On AT&T’S request, but not more frequently than annually, LICENSEE
shall furnish to AT&T a statement, certified by an authorized representative of
LICENSEE, listing the location, type and 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 f(or
temporarily on back-up CPUs) for such SOFTWARE PRODUCTS pursuant to
the provisions of this Agreement.

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

others.
III. DELIVERY

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

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

IV. EXPORT

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

5.01 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 CPU:s listed in such Supplement(s).

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

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

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

Page 3 of §
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VI. TERM

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

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

6.03 If 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 shall immediately discontinue use of
and return or destroy all copies of SOFTWARE PRODUCTS subject .to this

Agreement.

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

6.05 LICENSEE agrees that when a SUBSIDIARY'S relationship to
LICENSEE changes so that it is no longer a SUBSIDIARY of LICENSEE, 8) 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
CPU:s for such DESIGNATED CPUs 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,
in respect of patents under which AT&T can grant rights, AT&T grants to
LICENSEE all such rights necessary for the use by LICENSEE, pursuant to the
rights granted herein, of SOFTWARE PRODUCTS, except to the extent that
such patents apply (i) independently of the use of any such SOFTWARE
PRODUCT, (ii) because a DESIGNATED CPU is used in combination with other
hardware or (iii) 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.

Page 4 of 6



$8-Soft. Corp.-030184

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

7.04 LICENSEE agrees that it will not, without the prior written permission of
AT&T, (i) use in advertising, publicity, packaging, labeling or otherwise 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).

SOFTWARE PRODUCT shall be construed as an Gbligation 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 perts of the SOFTWARE
PRODUCTS subject to this Agreement in confidence for AT&T. LICENSEE
further agrees that it shall nol 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
section shall not apply to such information after such time.

(b) Notwithstanding the provisions of Section 7.06(a), LICENSEE may
distribute copies of a SOFTWARE PRODUCT, either in modified or unmodified
form, to third parties having licenses of equivalent scope herewith from AT&T (or a
corporate effiliate 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 obligations of LICENSEE and its employees under Section 7.06(a)
shall survive and continue after any termination of rights under this Agreement or
cessation of a SUBSIDIARY'S status as a SUBSIDIARY.

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

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

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

7.11 (a) Payments to AT&T under 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 Agreer.rient shall be sent to:

AT&T TECHNOLOGIES, INC.

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

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

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

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

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

havnnganofﬁce 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

shall be $ | (See Section 4.02).

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

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

Accepted by:

SEQUENT COMPUTER SYSTEMS, INC. AT&'\T TECHI&GIES INC.

&W,O@L/M/% @ M) San 'aan2 s 1

(ngnatu:e) (Date) (Signature) (Date)
DMID P. RODGELRS 0. L. WILSON
(Type or print name) (Type or print name)
VICE - PRESIDENT Manager, Software Sales and Marketing
(Title) (Title)
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I. DEFINITIONS

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

102 AUTHORIZED COPIER means a DISTRIBUTOR authonzed by
LICENSEE to make copxes of SUBLICENSED PRODUCTS.

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

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

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

nonexclusive rights:

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

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

granted to such customer;

(ii) 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 will not export or re-export the SUBLICENSED
PRODUCT without the appropriate United States or foreign
government licenses; .

(v} such customer will not reverse compile or disassemble the
SUBLICENSED PRODUCT;

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

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

prospective customers. :

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

exists.

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

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

(b) If an AUTHORIZED COPIER also has been granted a right to use a
SOFTWARE PRODUCT, either as a licensee of AT&T lor of a corporate affiliate
thereof) or as a contractor of LICENSEE (in accordance with requirements of
AT&T), such AUTHORIZED COPIER may use 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 (or of a corporate affiliate thereof) for such
SOFTWARE PRODUCT and copies of such modified SUBLICENSED
PRODUCT must be furnished to customers and fees must be paid to AT&T only
- pursuant to a Sublicensing Agreement between AT&T and such AUTHORIZED
COPIER, even if the version of such SOFTWARE PRODUCT used by such
AUTHORIZED COPIER is furnished to such AUTHORIZED COPIER by
LICENSEE. Regardless of which Sublicensing Agreement is involved in furnishing
a copy of a SUBLICENSED PRODUCT to a customer, only one fee shall be
collected by AT&T for such copy.

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

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

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

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

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

III. TERM

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

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

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

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

IV. FEES AND DISCOUNTS

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

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

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

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

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

(b) Such discount percentage shall be two percent (2%) for each whole one
hundred thousand dollars ($100,000.00) of either the advance commitment or the
actual total for the preceding period, as the case may be, up to 2 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) Aa advance commitment may not be reduced. However, LICENSEE may at

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

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

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

V. REPORTS AND PAYMENTS

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

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

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

since the previous such statement was furnished.

(d) LICENSEE shall keep full, clear and accurate records of the identities and
locations of AUTHORIZED COPIERS.

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

5.02 (a) LICENSEE shall notify AT&T in writing at least thirty (30) days in
advance of the date LICENSEE intends (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 edch
SUBLICENSED PRODUCT furnished by it and AUTHORIZED COPIERS or
put into use on LICENSEE'S CPUs, the SOFTWARE PRODUCT on which each
such SUBLICENSED PRODUCT is based, the per-copy fees for such copies and
the net fees payable after the applicable discount percentage is taken into account.
If the per-copy fees for a particular SUBLICENSED PRODUCT are based on a
characteristic such as number of users supported, information on such
characteristic for the copies of such SUBLICENSED PRODUCT furnished or put
into use shall also be included in such statement. Each SUBLICENSED

" PRODUCT for which LICENSEE has given notice to AT&T pursuant to Section
5.02(a) shall be covered by such statement. In each such statement, LICENSEE
shall also fully identify any AUTHORIZED COPIER added or terminated during
the quarter covered by such statement.

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

fees payable pursuant hereto.

503 Payments provided for in this Sublicensing Agreement shall, whey-
overdue, be subject to a late payment charge calculated at an annual rate of on
perceat (1%) over the posted prime rate or successive posted prime rates in effect
New York City during delinquency; provided, however, that if the amount of 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 rights hereunder, in whole of
in part, shall be assignable or otherwise transferable by LICENSEE and any
purported assignment or transfer shall be null and void. -

{4

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 s

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

AT&T TECHNOLOGIES, INC.

Software Sales and Marketing Organization
P.O. Box 25000

Greensboro, North Carolina 27420

124

(c) Any payment, statement, notice, request or other communication shall b
deemed o be sufficiently given ta the addressee and any delivery hereunde
deemed made when sent by certified mail addressed to LICENSEE at its offic
specified in this Sublicensing Agreement or to AT&T at the appropriate addres
specified in this Section 6.02. Each party to this Sublicensing Agreement may
change an address relating to it by written notice to the other party. : 1

-y

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

6.04 T1f LICENSEE is not a corporation, all references to LICENSEE'S
SUBSIDIARIES shall be deemed deleted.

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

The following agreements (“the prior agreements”) are in effect between AT&T
TECHNOLOGIES, INC., a New York corporation (“AT&T"), or an affiliate
thereof, and SEQUENT COMPUTER SYSTEMS, INC., a Delaware corporation,
------------------------------------------------- (“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 SOFT-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 i: applicable

XX

not applicable:

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

paid by LICENSEE under the prior Supplemental Agreement (Customer

Provisions) listed above relating to UNIX*® System IIl and/or UNIX System V.

Accepted by:
SEQUENT COMPUTER SYSTEMS, INC.

9y, A@TT CHNOLOGIES, INC.
\ 20 g - .

i
86
(Signat‘ure) O  (Date) (Signature) (Date)
oD P RoDeeRS 0. L. WILSON
(Type or print name) (Type or print name)
VICE- PPESIDENT Manager - Software Sales and Marketing

(Title) (Title)

«
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prodcet announcements, policy changes, company businéss and
priciog structures.

Sutneripiora may be purchaced theough the Software Sales and
Licoruing organtzatoa.

Subscription Rate - $87 per year

Make checks payable to A're.'l" and send orden to:

& ecko Subsctiptions :
ATET Software Sater and Licensing
P.O. Bax 25000

Greensborg, Nacth Caroling 27420

Any tommanta or quastions regerding § sche should bo addyessed
10 The Editar, 5 ecke, AT&T, Sofiware Sales and Licenaing, P.O. Box
2500¢, Greenvbaro, Neorth Cucoline 27420, Telephone:
1-800-4u8-UNIX,

Othce ATKT Sofewsre Solas Officas;

UNIX PACIFIC

Nippon Frees Center BMg., 6th Floar
2}, U% ﬁ)‘om
Wﬂ

03.563-3301 Jopas

ATET CANADA

1500 Don Mils Roed, Ste. 500
Don Milly Ontasie
Canads, M3B 38K4

{414) 449-4300

AT&T Software Salex and Liceasing
1080 East Dusne

Sunnyvale, Califoraia 94085

{408) 746-5011

* Teaxdemark of ATET Bell Laboratories
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- UNIX SYSTEM TOOLCHEST
OFFERS ELECTRCNIC LICENSING

The UNIX! System Toalchest is aow available
from ATET to UNIX Sysiem V gource Jictasces ln
the candaental Uanited States and Canada, Tt is an
eleetronie catalog of Gllity’ programs, editors aad
ather software developmant tools, There It an
EMACS sditor, & relutiooul databess mensger, and
a adlity packege for maoaging backgrouad
pronesses. All are avallable fn source code, run
under UNIX System ', and ase available
electsonteally,

Each Toolchest program list bewn carefully selected
by ATXT's developmers community for g
functionelity, wechnicel merli, and robustness. It ix all
part of an tntenal effort w idegtify and shate thowe
packuges that contribute 1o JT&T's own productivity.
Now customety can select froru nmong the bast of thase
programs and Jogin 1o & continulng supply of ncw tools
and utititias,

For the fitgt quarter of 1985, AT&T has tent
warketed Tockchest among ity UNIX Syiern V
OEM/VAR licenstes. Now .« {s avaflahle t5 the full
aompleaeac of all Sysvedi V eawroe licensecs,

Unlacking the Toalchest

From anywhace withia che soatinenta) Usiced Sentes
And Cagadw, st any time, wiglt or day, ane can ualock
the Toolchat by simply disling 901-592-6500 and
logging in ta the ATET 38 computer that horts cha
Toalehest electranis catalog.

The login, goest, iy the ¢« unlocking the
Toulchest, T key ¢

Onee inside, an ensy-tonge K¥enu systam guides the
::hra_cwhok&mwbekmudwid\mtmtw
ating,

Browsing through the elucironic catalog, (he
custacser will find descrptions of al the Toolchest
progeams, complete with (nfivmation oo docunen-

Wxtios snd momosy roqalrements. Prices for many of
:IO:F toakchest packages are badow those for bl:uy

S I ek ey B gy VN Sy e St

Pereans with & question about the software, the
documentation, or the Teclchest pragram itself shauld
timply type it n end the Yoolchesr ndiminlstrator will
get to them with the answec.

All Toolchest sofiware it disteibuted elactronisally,
via uvep. AR ATAT neede s 2 custoraer elssteonia rall
addrens. All the custanier neads is Kceasizg authorlty
and u system ¢quipped with vucp. d

Beczuse Toaalchest softwars 1 usad pelmarily in 2
davelopment snviconment, it # licensed “ay {3," without
technical eupport. The savings in sopport coxts have
been passed alang to the custamer a4 Jow prices, Thoee
savings, combined with economical electranic
distribution, mean outstanding valug for the cuitomes’s
sofiwnra doflar.

Liceneing the Toalchest

Although each of the Toolchese pragrams s priced
individually, sl are liceased under a sisgle umbralla
ageeement. The sgroement conveys the softwace for the
cuzwmerm 's own, t;mmjn\m and graonws the right to
distribute cq temally on a3 masy pracessors 89
ouc withes, ‘ﬁ:m are “ch aumbuspxt: keep up
with and nd reparting requirements.

When cue is ready 0 exder from che Toolchess, the
systera will check for licvosing awtharity. The
agreemont can he requested while on loe. AT&T will
walva the $100.00 reglvication fee for UNIX System V

Subucmi;‘ Toolehest Softwure .

Toolchest saftwara it also available for sublicensing
under & *luqp sum” arrangement, One simple foé pex
paclage aad en acknowledgenant of thie source fn tay
promotlons] material and the customer can offer binary
coplés commerdally. Theve are no royaliles aad no
feporting. ;

Current Contents Available

New toolt will continue to be added ar regubar
intervale. The fallowing & a bt with brief deseripiions
of the 100ls corcently availablo i the ATAT UNIX
System Toalchmt,



Name

Databaze
UNITY.TC

Debugger
LTRACE
S1L0Q .

Driver
QBUS-TC

Editor
EMACS-TQ
TECO-TC

Eavironment
4415Whw
VSH.TC

File Unility
FASTDD
FILE.UTIL )
MAKE-UTIL
VSORT

Game

laaguage
KSH
LISP.YC

Office Auto.

DATEROOK
FMAIL

Progeam. Aid
UPTAP
CONV-DT
SIEDIT

CSL
SH-PGMGL
SB-PGMG2

TOOLCHEST TOOLS

Description § Source
Relatican] db for Simple Filea 1,250
lax and yace Debugger 75
- Flexdblo arc Level I.ouiu !'ullity 100
ltv 484 Interface Priver 2,000
Full Scesen Editer, Split Sereen 800
Popular DEC Ediror for the UNIX Symm 450
Windoving for ATET-1S 4418 Terminal 95
Menu Shell 250
Faster ‘dd* Command 200
Extraer. Lines; Extract ASCI Strings 100
Makefile Gunerator ned Analyser 88
. 8ar far Latge aad/or Hinary Files 450
3 Dimexsional Tie Tag Tog for £ Playess 40
Korn Shell 2,000
Lisp Interpreter 00
Maingun Persont] Appointrueat Calmdser 450
Full 8creen Interface to aad Mall 450
Backgraund Process Term Access Packuge’ 250
Date Conversion Package 150
faput Line Edftor 75
Couat Won-Commeatary Snurce Lines 200
Set of Useful Shell Prag. Toals 100
Sut af Utaful Shell Prog. Toale 50
Source Sablicensing
Aviraga <450 “<3,700
Median 200 1,000
R evge 40 - 2,000 200 - 30,000

$ Subliceruing

10,000

250
4350

18,000

" 10,000
3,000

1,000
1,500

2,000
450
500

2,000

200

20,000
2,000

7,500
2,500

450



MAINTENANCE RELEASE UNIX SYSTEM V,
. RELEASE 1.9 AVAILABLE MAY 1

ATLT bas announced May L availability of UNIX
System V, Releasa 1.2, the lest malntynance update
for UNJX Syziem V, Relense 1.0, -

Included (n this velense ace high &:ﬂw customer
walntenance fixcs and Diek Fite Coqtoller (DEC)
Generic 3 suppare wofiware {for the ATET 3B20
computers),

The produce will be supolied at no cherge w
customeri with suppare coubaces as & malatenance
updatc. 1t Is svailable fa unsupipsrted cuscamess who
have 3 UNIX Syseeem V leenss for & fee of $5000.00.
Nam:oppomd educational Uconsees will ha charged
$600.00.

The praduct will be fuenisaed an 1600 BRI hga
mediz for DEC VAXT compuars and AT&T 3B
computers, and on 800 11 for BDP 11/20
machines The documentation set for chix relense
will conslst of the camplete ant of UNIX System V,
Rclease 1,0 decymentation. The only gaw document
will be the Systern Release Doteription {(SRD). This
producc (s avsilable for both domestic aad
taternattonal markets.

AT&T ANNOUNCES ENHANCEMENTS TO
UNIX INSTRUCTIONAL WORKRENCH
SOFTWAILE

AT&T hax snnounced u nuroher of enhancemmnts to
UNIX INSTRUCTIONAL WORXBENCH? Soft-
ware, the iaveractive computersbased trainming
package.

‘The enhancemanrs include;

o Pexformance imgrovements of mWMy 2%
pareent,

e Improved admiaistrative onil daurts gamagement
capabiliies to provide more rifestive reporting on
student progress,

= More flaxible cousseware regirication procadures,

s An “unhwudl&;;‘ of the AT&T coutseware and
Aelivery syttem. Patentlal cusiomers may Gioence juss
thu coursewnte and delivery syzeem, or if they prefer,
they can ficense the eatind macknge complete with
the authoring system,

Componeta of the INSTRUCTIONAL
WORKBENCH Softwara

The INSTRUCTIONAL WORKRENCH package
containg thret maler components:

o A powerful Avthoriag Systera that allows writer
avan thase with litde or mo compuer experience, to
creats effective computer-tased training material;

« A Delivery Systam that peesents the conrseward in &
tagical and m&hmu:n‘ xancr, svaluates the
uu!u:"a wwd monitors mt!m wacks the
standen dalivery cystam facludes
ndmlnhn’ mum that provide on-fae studant
regutration, maintain student recorde snd produce 2
varlty of sdminisirative reports; and

o A st of flve @urses doveloped by ATET that offers
introductory teajning for users of UNIX System V.
The courses see:

1. ¥undsgrentals of the UNTX Operadng System

2 ﬁ;/znud Ut of the UNTX Syswem Text Editar
o

3. Memoranduem Mecroy (for uee wich UNIX
DOCUMENTER'S WORKBENCH! Safeware)

4. Table Peocursing Using th] {far use with UNEX
DOCUMENTER'S WORKRENCH Softwarz)

5. Youch Typing

Authoring Courseware Under UNIX
INSTRUCTIONAL WOREBENCH Software

The UNIX INSTRUCTTIONAL WORKBENCH
authortag sysem dacldes COMPOSE, & powerful
cousteware development sysem chat sllows aathors
with litde or no computer expexience to write and
diplay sophisticated coiputes-based tralning matorial.
COMPOSE effercs. st of siandsxd screen teriplates for
ereabing boxt, exoechies and a varitty of taats (such s
wuldple-choice and trus/fatse), COMPOSE prompts
the author {0 Gl in theae templates using & desexlptive
and convertationt] st of commandr A “previaw’

Gacllity allows the writer to view the toures excactly as
the stydent would,

The COMPOSE command set iy & patural
axteuslon of gha fowerlevel TQFIC hWogusge that
farms the foundausn of the anthoring sysem, With i
greater fexiblity and sophisticadan, the TOPIC

allows mare experienced davajopers (o create
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o

thelc own lomplatos sad ciiomize the peesentaton of
the ¢ourse material

Idaally aulted for anv organisation develping
computer-based talalag o providiag embedded
with their own sysems and woftware, UNIX
INSTRUCTIONAL WORKBENCH Softwsre is
available fa gource cade for the ATAT 3820 and 35
computera und the DEC VAX computer munning

undcr UNIX Systern V. The soutee eode is priced at
$12,000.00 for the initial capy of the entive sysem
{$3.500.00 for qualified educadoaal inatitutiom), or
$3.000.00 for the initial copy {$1,000.00 edu for
Juit the delivery system and the AT&T councwae.
Subheensing cights zre alio & .

Binary system: are gho aviilble foc the ATAT

. 8820, 385 and 3B} compurers.

— — — o — —
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AT&T SFONSORS UNIX SYSTEM
RUSINESS AND TRCHNICAL SEMINAR

ATKT sponsored 3 UNWIX System Businesy and
Technicel Seminar March 4.5 in New Yark and Marck
7.8 in Senea Clara far UNIY Systom Ucensées who tlso

have sublicensiag sights, The purpose of the seminar-

was (8 statementt of direction in both the
tech and business aceay, to hear inpuc Gom
licenseea, and fo share priposals affecting licensing,
pricing, and business procudures,

The fallowlng iz a bricl g/oopsia of the pretentations
by menbecs of ATRY Laboratoriss UNIX
Sofiware Develaprocut orgiaization and the Softwsre
Sales angd Licensing yanaginent,

Dick Shahpatlan, Direccor, Softwase Sale and

Licenting, npenad the sesnon with an overview of

ATET's objectives for the 1/ NIX opecating systam:
¢ To catourage broad uxge

‘% Torawblish UNIX Syate n ¥ gy a seandard

s To pravide castomers vath quall uett and
ty prod

Bobs Mitee made & presentution on direations foc the
UNIX Systess. He disowwed porting base ftsues,
divectians foc new developmont, hle systers hardening,
file aad record locking, snd Syatem V implementation.

Doug Vevorkian dicuind the System V Inwsface
Definldon and Verfication Service He oudined the

. abjectives of the Interlece Delinidon as follows:

¢ Ta defico & common cou;;uﬁas tuvivonment for
applications and useos of Syatem V implementations

¢ To laciliate portability of appliction code

« To define puctidoned sets of services based on
funcricnality

He also exphined the twa Jevel verification process
for saftware developers and ¢nd users and
distrihutara.

Laurance Brown made & preseciction ou System V
actwarking planc. His toptes incuded phidosaphy,
Xernel secvices, and netwark service exbensions,

Distributed UNIX System was the wpic for Dick
Hamileou, He dizcugsed tmasparent cemote e systiem
sctews, comprehensive ddminlstration, strearcsbased
aetworking, and recovery.

Sue Picus discussed ATET's plane for hangusge
products. 8hc described plans for evolution,
standardization a0d enhancomenns of the C Loguage.
She ewvesred ATETM commitment 1o upward
campatibility for its linguage products. .

umxswamvn m“&ﬁuﬁ.ml' m;:f
. Her pai on-
facility, command syntax standasds, eyror v
stindards, compliter professional atesfare, snd nuer
interface services. o

Qury Uindgrea ditcussed intetodtiomaliving the
UNIX Systemy. ATETs objectives axe tg provide a
standard UNIX System that sapposty all domextio
sad foruign customers; to provide & frarewatk/tool for
local chaxacter wots, crvar menrpes in fogul uAged,
and multklingud halp facility; and to idenlily
enhancements to UNIX Sysem V' to suppert
inlarnacionsd nesds. .



Cathi Brooks described the UNIX System
Toalchest :u goal # u; wmcouruge UNIX mng
Y tion developaran by providing scoder matari
.f:mh It u a new distriaution channel for “as "
UNIX system tock and ATET:s fast atempt ac
electranie softwize distcdtutlon. (Sce acticle on
Taalchese In this issue)

Miguel Veles discuacd trlglng, documentation asd
wuppart for the UNIX Systern. He aleo deseribed the
procass of llcensing coursewird from ATKT.

Dave Frasure mnde & yprewentation oo licensing
UNIX System enftwaea and outlined several
thae AT&T I mekiag in she Letnsing and sublicmndag
agreements. {See article on licensing fa this ke

An equally Important abjscdve of the conforence wus
to bulld u stronger business relatinnahip with those
veadors wha resell AT&T's UNIX Softvmre. “From
that perspective. the eonfeliiice Was an enormous
success,” aaid Oris Wilsen, ) er of Software Sales
and Licensing. “More then percent of the
rapondents w aur cvaloation questionnalrs agreed ar
strongly sgredd that the csalicence gave them & better
intlght into AT&T's busleess sud developmant
direction, and an equsl peveentage felt that the
infocmption thay rectived would asgst them in their
own business 5ad development: planalng.”

*Tn addition to the lnformation we gave sut, we alio
receivied same very good input fram the customers -
idaag, conceras wnd suggepicny that we we uow
swdying.” sald Wikan.

Atong these twapics are fums relsting o the
migration of the porting hie to the ATAT 382
computes and tha impact that actlan will have op VAR
and end-user cunatnan. Digditon on the Sytem
veriticadan service alo pravided valuable advice on
bow the service might bes be wdminivtered and
provided. Discamsion of the padiag structue for
sublicensing suggeats & thorough evahustion of
alternative priciag models.

“Ia many neqpects the canferimee accomphished afl of
tha objectives we had set out fie it guid Wilsen, *The
uccess has eacouieaged us 1o pavide simlar forums on
4 periodic batk,*

AT&T ANNOQUNCES
CHANGES/CLARIFICATIONS TO
SOFTWARE AND SURLICENSIRG

ACREEMENTS

Al the Business and Techaienl Seminare beld March
44 and Mexch 67, Dave Frasure, Sxles Mianager,
Software Seles snd Ulcensing, described several
modificstions thet will be auade to AT&T's witware
esatracts.

These are { response to direct ferdback

from AT&T" and are intended to make the

conleacs ware responsive to the nseds of the

licensees, The follawing is 2 summary list of the
(2

Chauges to the Softwars Agreement
Contractor Provislons
» The for Contrastor Provisions will be
fncarporated Iute the geandard Sofiware
Agreement,

o Software ¢t Supplements will be modifiad
toidentify coutractor’s CPUs,

Swplemente
+ The lisencee’s sigazture will ne longec he vequired
::“P {;l‘?pkmu o add addisonal CPUy, trandler
ate,

o Sigaatytes will be soquired ouly on the injdal
sapplement for a prodact,

Rosagraph 7.0608)
¢ Paragraph 2.06(8] will be modified ¢o indude
procedurea for verifying and appraving the
exchange of source code between licensees.
Clarificative of OiomeveAip of Derlved Warks

« Language ehanges will be made to clarly owaccebi
of modificstions or derfvative works prepared hy‘:



Clanges to the Sublicensing Agreement
Use of Reduicd So tree Code Fear

a Licensees who do not sublieene bitasy dacivative
wocks tither to themselves «r in the masketplace aud
wagnt to take advantage of the reduced vouroe ouda
foes will mot be requived ta2 execute & sublicensing
agreement.

# After the inifal CPU fae of $43.000.00 wnd an
sddidont] CPU foc of $16.030.00 & paid, che Noenxen
can obtalx rights to utilize He reduced courcasode
fes schedule by paying & fea of $25000.00. An
auhotixaton letler will be trsued by ATAT,
granting the cight (o the educed fees. The leenme
may (hen replicats the UNIX Syutem V source code
for luternal bee mackines for tic following fess:

132 User Systeme £1,000
1-64 Usze System: $3,500
264 User Sysusm: §7,000

AUl CPUs munt be ficented 53 dusigtnied CPUS.
s If the licenyce wanes to diatibuse binacy peoducts

internally oc in the markerplace, then & sublicensing .

agreement st be executd. The $25,000.00 fes
pravigudy paid will be credlizd.

Autborization Latiars

« Authorization letters indwating the dght ¢o

sublcease a product will be yrepared by ATKT and
meiled to the licensee when (he licensce remies the
initia! sublicensing fac for & p wdisct.

Clar{fication of Paraguph 2.05(8)
:{:pckﬂus toyalties when clistributing through

(T follawing comments asst e (hat the athorfzed
n&ﬁ)u A licepseq of ATXT and has sublicensing
¥

« Jf modifications ta the pradu™ are owned solely by
e
clther the licensse or the mﬁ« copler, as g:ey
Bicenses shall eloct. (Note: Dissounts will apply only
10 the company that reports th = toyalty fe

¢ If the nuthorived copler retsing sny ownership

interest in the modiflcations, chen royalty fees fos
coples disurfoneed by the gucharized eopier muat be
gaud o ATAT via & sublizansing agreement between
ATET and the authoieed copier, Royalty fees for
- cuplea distribyted by the lcedser mur be pald to
ATKT via & uhilicensing sgreamant batween ATET
and the leensee.

Feor Changa

o Licenséca will be given v 00-duy notice whan fees
prodocts.

change far suhlicensed

& Licensses may continue to uso the existing per copy
feas until the end of the reporiing peried in which
the new fees wre announced.

o If the fcea docrease, such fees may hegin to he used
when they bacome effective. .

Parograph 5.02(s)

* Thelaaguage will be changed to sequire payment of

the sublicensing fee prio¢ to fucaishing copies of the
graduct. This will eliminate the previous

cequivement for 2 30-day notice.

Paagrapk $.02

o Eliminate Yor ATET notifies Licenves in writing” o0
that che paragraph baging as follaws:

“Unless llemeze aotifien ATE&T tn wiiting at
lens thirty (30) days before the expiation
date established in Section 8.01 that such
parly does rf wish renewal .

Pasagraph 2.04

s Add “end atier distritvators” 3o that the prrageaphs
beglas ex follown

“Distrlbutors who wre ot elso sutharized
capizrs way nol make eopies of sublicenaed
preducts, bt pay Rsmish to customeny and
other dmdt:um copica of jublicsnved

V.16 Usens PereCopy Fee Chonge
¢ The ropalty fee for UNIX Qgperating
Systamu n the 116 wser category has been reduced

elffective Ap:il 1, 1985 Erom $500.00 to §250,00,
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THE UNIX SOFTWARE ADVISOR

Question: How cas 1 get In touch with wy
Safrware $ales Accownt Keacative dectronieally?

Answer: An electronk: maill addrewr has - been

esiehlished for caseg where this type of commuunleation.

Ches wuac

{s deerand beaeficial.

A gatewwy UNIX Sywem computer i belug
avided for mall forwarding to ATET a¢ Summit,
New Jérsey, The “uuep® haformuation for the gutewny
computer i3

ttiunix Any ACU 1200°1.2015226805
lopinidogin:  attabx

Question: What Js AT&T's policy regarding
fees for a custamers blury praduct which s
detived by commiogling code from any two
Systen V famdly mepthees {e.g., VAX and
M64000)?

Aunswer: If the dedved product iy & amgle UNIX
Sﬁ:ym um:ﬁﬁ;'r : m% &l“m
enly ¢ne sy ee 1nd one per ty i¢e
is dus ATET ql!hofnzh witree frem :W le source
product Gmilies say heve béen used w derive the
produey.

I the derived product includes multiple UNIX
operalivg systemu on 3 singls madium that hat been
darived fromn differant sourca praducts, then mullgsh
sqblicansing feaq and per co 3y royalty fres will be due
AT&T. An example of this would by samyame
dictribadsg two products ¢ run on & MGS0OO based
product: one ported from */AX techaslogy and the
ocher hased on the MES00O pore.

The iﬂu&;nkiu bctor:': whethar the darived
groductisa uet or multi
i & single dis ‘7“?"?“ ple prodocu

Questlon: What (s ATAT's policy regarding
sublicensiag fecs and per copy soyrltica for o
captoma’s binary product which s derfved by
wmblnlq’ wn wdd-on product with the
systema {ag+ Documenccr’s Workbouch and
Eystem V, Raleans 9.0)7

Answer: ATRT's polisy is that the feldal
sublicenslny fee and the iale per capy fee foc
aach of the products included jn the softwace ff due
‘ATA&T for that customer saftwave.

estiunt s ATRT consldering expanding
lth:ucuca in the software canfract that sllowe
the mee of eactaln run.time Hbraxies or files for nse
tn custamer developed application software
without paymeat of & sublicensing fos to ATET?

Avswer: Yes The software contracts sre belng
madified 1 vead 1 follows:

Reutines from filor in /Aib whose pathmurnes sad ia 0
o5 . and Gam files in J9ac/lib whose pathnames end i
4 may be included [n ahjeci-cade format in evstomer
doveloped wpplications sofeware without paynient of ¢
sublicenting fee w AT&T.

The files Aucliblyaccpas, Jusc/ib/lexfocform, aod
fur/iibflex/avioves may alto be laduded In customer
developed catons software without paymeac of &
sublicenting foa 1o ATET.

UNIX SYSTEM V, RELEASE 2.0
T0 SYSTEM V RELEASE 2 VERSION 2
COMPARISON

The following s o busie comparizon of UNIX
Syatemn V, Release 2.0 to UNIX Systen V, Relenye 2.0
Version 2 (Paging Relnasy),

A customes upgeading from UNIX Syseta V
Release 2.0 ta System V Release 2.0 Vecsion 2 will
agjoy the following additional featurss:

o Paging

v F7? Eabacements

» Record and File Lacking

« Security Adminittration Package

Abo fnelyded n this releare arc soltware gensrudon
system (SOS) cuta that provide 2.0t {obfect)
fila {n wlgoed focukt. This enables the operating
sysam (o page disoaly aut of the filn tyswam,



« o g

This celeass uxecutes o1 the Digital Equipment
Corpucation VAX and VAL 11/780 peocessars.

Paglug
The swopplag based muwvsory manager has bosn

replaced by a demind piging memory maanger,
;&iullmhnumollheuh\luhudwuwz

1. allowing axecation of pragracs much larger than
main temory, and

2. giving & higher degree of multipregremming.

1n short, paging allowd mace and langer procoeees to
executa dmmngmly fe

¥77 Enhancements
The ¥¥7 enhaucameats provide the following:

» Paset the ANSI FORTRAN 77 validatisn t4ts,

v Peopecly invokes the procemsoe control Intecloct
(PCY) when uring the —0 ccution

s ‘Centains FORTRAN Miiitary Stsadasd fntcinsie
funations which are domut 3enidd in mU(8F} of *“The
TINIX Systers V Programoier Refezaace Manual®

» Incomparates niserous bug fixes.
Record and Fils Locking

A syschraniogtion ewthei has besn provided to
caahle multiple users to secen) fles in & way that would
provent ather useqs from ekhar wriling or reading a
wction of & file while & givury process hag the given
wetien cither zead {shar) lacked of write (sxchasive

respeciively. This fiuture msy be urd by
dunahize developans to conticd aceen to thels lies.

Secmity Admialstration Puckage

Because of the US, State Deparment regulations
restricting enaryplion/decryptian soltware uncgmum

' UNIX s trademack of AT 2T Bell Laboyatorize

in the US.A, & new “selecuble” package, the
“Security Administrution® packsge, it being provided
ia this refeane. This “scloctabln™ packags ic provided
with the releme source tape, but must be instatled
sepacately.

There are eectain chiagas that both System
Adwinistrators and users will encounter. They ace
sumwarized below, but the appropriate documentarion
should be coanultrd for more detailed informadon.

1. In creating n system configuration fils {the dfie), the
winshls parasatory Woste a5id swappan wre no laoger

2 In the system configuration £, 2 aew e0ET,
ragions, (s cequited snd should inltally bo act to 2.5
tizes the value of proc.

3. Because the meximum, tize has increased
from YMB 10 16MB, additional swap spaae should
he sllocated ou each aystem. Initiaily, 10,000
blacks of swap apace should be allacated for each
IMB of physical semary. I destred, the ywap(ing)
cotnmand can be used o allocats additions! space
without raquidag a rebwild of the kearnel aad
gebaot of dit system. If such additional space will
be allocated on u regalar bash, the swap comimand
should be ineluded in Jatc/ec. '

In eddition o UNIX System V' Relopce 2.0
documentation, the following wpdates and new
documentslion ace avadable:

¢« UNIX Y Relazm 2.0 Product Overview
VAX 11/750 and 11/780 Procestors Version 2

« UNIX System V Release 20 Instellation Greide and
5&9. ;!um VAX 11/750 and 11{780 Procetsors
cxsion

o UNIX System V Raeloase 80 VAX §1/750 and
114780 Procssors Vertion ¢ Supplement

? DEC sad VAX ate trademucke of Digital Equipment Corparation

¢ Trademumrk of AT&Y Tachn vlagies



UNIX" Software Product Line

UNIX Systems

UNIX System V, Raleass 2.0 AT&T 3B20 Vaexion 4
UNIX System V, Releme 2.0 VAX*** 11/780 Verdon 2
UNIX System V/M68000

UNIX System V, Releast 20 IAPX288 Verslan {
UINIX System V, Raleass 2.0 NSCADO00 Veeslon 1

Workbenthes

UNIX Writsr's Warkbenok*! Safiware
UNIX Instructions! Woskbench™ Scfiware
UINIX Documenter's Workbeach™ Software

Netwoskiug/Comamquications Software

AT&T JBNET Sehiware

COMMKIT* Software HYPERcharnal# Interface
COMMEKIT Software Synchronous Turminal Entexface
COMMKIT*" Saftware ETHERNET## Interface
COMMKIT™ Software Baic Networking Uﬁ!iu:

Languvager and Pragremming Tools

BAMC Langusge For The UNIX System

CCHOL Syatax Checkes For The UNIX System
Matorolx 68000 C Compller System

Paazal Langusge For X Sysiem V

UNIX Sysiem ATAT 382/385 C Compiletion §System

Other Softwaxe

5523 DMD Softwara Core Package
5623 DMD Software Davelopsunt Package
8621 DMD Software Toxt Puckage

Non-lupporeed Software

Cr370 C Compilation Systery

Device Indepandent TROFF

§ Sutistical Analysls Package

UNIX System V TEXT MANAGER
UN{X System Toolchest

Mach 1o Resdahie Documeniation
UNC Syseem V

. Trademark ::'.A%}: gu'.l .
sa A- O!ﬁ
*** Traderack of Diafad K u,!mm mant Corporstion .
# Trademack of Netwosk: gymma orporation
a4 Tradevatrk of XEROX Corporation
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$ echo Newsletter
A mexsage frem the Edviors

¥ «cho is the newaletter published by the ATAT Sofiware Safes and Licensing
orgenizatisn for lctnsees of UNIX™ System V.

Licensaet for UNIX Softwace prodacts and servicss are Jocated theoughout
the wordd. Having s customer nctwork this Yarge podes & epedial problem in
wiahilshing effective communication lines, This newsletier &5 designed to make
our Argantsation wark remoasive t our customers’ needs through & structured

Tre purpase af $ acke ln 1o cench all UNIX System V lcensees through one
defiped mediue, It scrves s a comatatent channel of cemmuniestion & our
Heomases and keeps them abresst of auy product sanauncements, policy changes,
esmyuny bustaess and pricing stuctares.

Subscriptiona way be pucchesed through the Software Saley and Licensing
orgaagization,

Subs¢ription Rate - $87 per year
Mtke chacks payable t0 ATET and send ocders to:
3 rehe Subeceiptiony
ATKT Software Sales and Licensing
P.0. flax 25000
Graenshoco, North Carolina 27420 .
Ay comments o questions regarding § echo should be eddressad o The
Edice, § #chs, ATKT, Softwarn Sales and Licenting. P.O. Box 25000,
Grer sabioco, North Cavaline 22420, Telephoner 1-800-828-UNIX.
Other AT&T Sofewace Saler Offices:

UNIX PACIFIC ATET Safiware Sules and
Nippon Press Center Bldg., Sth Floor Licenting

2-1, Uchisaiwal-cho, 2-chome . 1090 Eazt Duane
Chiyadaku, Tokyo 100 Japan * Sunayvele, Californis 94088
€5 1-81-3-503.2201 {408) 745.5011
AT&T CANADA. UNIX Europa Limited
:;ﬁ? ﬁ?ﬂ: %1:::&6. Ste. 500 md(:uum deesw

15
Caawda M3B 3K4 s g WIS

{16) 494300



SOFTWARRE SALES AND LICENSING MOVES TO
ATKT INFORMATION SYSTEMS

Effective Srly 1, 1085, Software Salsg snd Uardnx.thcoc‘umuon taapansbls -

for Weensic gy UNIXT oparating systems end related soRwsce, was trsasfarred
from ATECT Technologios ta ATET Iaformation Systems.

Accurdingly, nta tiede wnder corcont hware and/or sublicensing
-maunum d‘:‘ shauld ”Mm@d b mada piysble 10 ATET Information Syavems
and séat o1

™
AT&T INFORMATION SYSTEMS . .. :
P. O. Box 65080
Charlotle, North Caraling 26265

Carrapoqdeice regarding agrevmenn chould be reat 1

AT&T INFORMATION SYSTRMS
Sofiwure Sales and Licenslng Organizauss
P. Q. Box 25000

Graenshars, Narth Casolins 27420

The tclephone number has remained the sama: 1-800-828-UNIX. Customess are
urged to el if they have questions,

COME TO NEW YORK

ATAT wili be exhiblung its hardwars and seftwasé products at the UNJIX
Expa in New Yock Clty Sepramber 18-20, Customets are encouraged 1o
wtop by an{ ger a “hauds-on™ demonstration of the UNIX PC.

AT&T will be shawing the PC fntetfsce which cllows non-UNIX PCy to
walk with AT&T 3625 AT&T will have tha S82-400 and 882500 XM allup
and runalng with application software,

Bill O'Shea, Executive Disectar, Saftware Systems, will deliver the keynote
addcess Wednesday, September 18, 2t 10:00 a.cx.

Why not ar:unge to hear Bill O'Shea's talk Wednesday, visit the show flocr,
and then attend one of ATRT's 20 turcriaks. Tidey cange from “UNIX
Systems in 1. IBM Eavitonoent” to *Using UNIX a1 2 Safes Tool," and of
coucse the slunderds such as “Overview of UNIX Systemy laternale”

ATXT hoper 1o 30e yau there.
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NEW PRODUCT ANNOUNCEMENTS

—~-

MRD OFFERED FOR
UNIX §YSTEM V, DWB

Effective August 1 AT&T will offer Machine
Rradsbla Documsatation (MRD) for two soures code
prodycte; UNIX & V; Reletse 2.0 Versinns | i.i‘l

G e ey Ly S P et B it $0E e et

Sd UNIX DOCUMENTERS WORKSENCH™  may sho be pusd oo to suthodsed coplers of
Releate 1.0, distefbutocs for Exal printing snd dissibudon,
The MRDe will bz offeend a4 add-on praducts for Prices far the MRD products are ¢ (ollows:
custamiers having 8 seftnsre sonree liceate for the .
comresponding safiware prisducts. This will give them UNIX
the ability to produce hardasgy and coline documents Bystera V,
for Intecnat wea ar for shipaent with thalr produsy. Rafpare20 _ DWE
m'ﬁ.';"ig fles 2ud formatling miceoe provided with  Fica CPU $10000  $ 4000
. roductt are structus produce
dmuua':z (dearizal & the hardeopy daCum;u' “d“h”_! cry ‘ 400 400
ahipped with the software prodaers, Update Fee 2,500 «
The MRD products are dosigned 1o weet specific  SUuNeensiag Fee 24,000 16,000
nexds of oue OEM/VAR source lcensees. They ace Per Copy ¥Fee 7.500 8,000
BUSINESS ISSUES
UNIX SYSTEM CENTRAL TO Computer Sytiems bas developed n ateasegy to
ATAT COMPUTLLR STRATEGY cnsuse thet AT&T doee the right thing. Thac stealegy
has three guiding principles:
At a purt of AT&T's Jun 34 ancnncensents, ATKT .
ouilined its computec ateategy which hat the UNIX  « To develop 2nd provide systems based on

System M a ceatenl eleoment, Fallowing ks a sumenary of
ll\tkcypohnmdehthcunh:ymfhmg o

ATET fstes unigue challanges 33 it teaveeses the
unpmapped. fiercely competitive, aad capidly changing
wold of inforvoation mewrnant and canagemant.
Su in chat world sequires s clear strruagy, &
Bluapchne that describes in detud the swaps we muse take
o g6l 1 where we wang 14 o,

Customers have consdstently suid that
Itsell t lets fmportant then haw € s uwd {a the
custorias’s lndividual girosocn They have said, (n
¢ffcct, thac it 1t more imporsuie to do the right thing

than to simply da things rigts

communicitians and networking, One of ATRTs
proven atrengtht fx its ability to siake products that
communicare efficiently and caslly with cach other
and — mare importsatly — with the people who use

The company b also knawn for ﬁ’amuy w0 Eak
highly complex fechnologies faw highly officlent
‘ .

Camputer Systems belleves that ATET's hesiage of
communicotions and mecworking {1 an invalushle
logecy. Yt gives ATRT the unique ubility to deliver
fatcgeeced, complete solutiond to cusiomers’
information moveraent and management problems.



o Tasupport exisdng standisde. This is & recapaition
that there are techuical nrd other standaeds iy the
comgputer buslnas ~ esme official, some de facto —
that suet be adhered to f ATET by golng to win (he
gams. To 40 otharwite sarves noither the custontens’
interasty nos o own,

o To peotect tha customer’s luvestment. The company
ces that custornen Juve huge Invesiments in
har sofiwace, and the peainlng roquired for
bath. Customacs see 5ot alat o firow ¢ ull gway
aimply beeatrw ATET says it has somathing better,
AT&Y will $atcoduca them 1o better uchnalogy, but
{a s way thut dos not farce tham to scoap wiiat thay
already Have.

sblwue

A critica) elemient in 21 ATAT pradycts ia scfiwase.
The AT&ET Computsr Sofiware Guide desaribes
approximately 500 seftwace puackiges in the cuscent
edition thal ran on aur comspaters. These pepranent
anly & saaall paction of the thousands of prageasms that
cog on ATKT-¢0 The itcou bacluded in the
Guide ace only thowe ATET hevaluaud and tested.

AT&T congcandy seeks ot Jugh-quality applications
sefiware packages targeted tq customes gel.
Thiz enables it w offer not aly excellent compater
produes, but the seftware thar. enables thote products
10 meet customers® specific nesds,

In addidon, che UNIX system will cantinue 1o be
central 10 ATAT softwire atevegy. (¢ haa an traste
ahility (o facllitdts eommunicutiona among compaters,
And, the UNIX system Is porable A customer can
casily move ive goftwars applications froas ene
fschine on the UNIX System to snathec
machine — regardivss of cither tachines
manufactore. .

The ulternative would be fn the customer to sesap
that softwars, snd badd ceplacements from the geotnd
up.

The UNIX syctem is the aaly cémmudallyanmble
opersting systtm thet secves the
amig\'le‘w:‘; E:on minks to mm:f::mu. Tt i alsa very

ex s soudd-uger, asking copad
and civllived user interfuce. “ ’ e

“The UNIX s
ight u‘:yuem tlt:yrmanml\.‘l‘&‘t‘k“m

entire vange of *

USE OF THE TRADEMARK UNIX.

UNLX ts an unsegistered tradernark of AT&T, used
to identfy ix paticulay brand of ssftware. The
teadamark i1 uwied In conjunciion with several tme-
shacing operating systems developed at AT&T Bell
Laboratories and Hocneed by ATAT, snld wight be
mhhtum;eonmhummdn&muud

ucs.

A tradomack identifies the source ofa product, Some
tnacorumek ownecs ficee thele urademarks (or use by
athees. A pracductmarked with euch g teadasack wight
come {rom eithar the iradeniack owner or fram ane of
ivs Hosnaces, However, it ls ATET ¢ policy not o Heense

outside the campany to uss the trademark

to tdentily thelr praducts. There ave specific
peovitione In our. software sgreemmix far UNIX
operuting tystemu on this peint.

Notwithstanding this policy, snynne may use the
trademask UNIX to cofer to the UNIX opemting

stems developed at ATET Bell Laboratories.

owaver, (o protect AT&T's livteceat (u the trademark,
we tanst 2k that athees use che trademark corvoctly.
Follawing are mversl comments on carrect and
incocrect use of the trademack. The comments are
organfzed ta oudine form for conrvenient eeference.

A Tredemark Appearance

1. The teadewark UNEX must always appear in e
farm that i typographically disdact. ,

2. The trademark UNIX raust be clearly and legibly
identified a0 o wademark of AT&T st least once in
any article, advertisernene o¢ documant i which
the trademssk appoars, piuforably the finet tGme
such tekdermack iz used.

3.The undemack UNIX & an aureglstred
trademark of ATET. It it Incorvect to use the
symbol “®! i conawetion with the trademark
UNIX or to state that UNIX is & registered
teademack ar setvice mack.

B. Outside Partita

1. Pacties outslde ATE T anay nat slate ar ienply that
they fumish UNTX operating syrtems to others
and may nat uw the trademack UNIX in the
name of saftware that they fusnish to others, Even
if weh partley are licensed by ATKT (o use
UNIX oz:;m systems of 1o fumish objact code
degived tich operating sysems ta otheos,
they ace not lcensed to uge the trgdemark to
dentify thelr prodact.



2. The trademurk UNIX may not be uted in the
name of a publicalwon, burloess or octher
ocganization (wich as & usec group).

C. Grarumatical Usage

L The trademask UNIX cuy not be used 22
noun, but muys Awiyt be veed
wodifying & comwmor noug s
opecating syatem.”™

& cammon mame for that fa

2, The tadesrark UNIX must always be used (o
- s
)

exauple, (& f3 Incoreect to eefer o “s UNIX
UIER.” “UNIX rermir als™ or “UNIX suppost.?
Correct usage & “a user of UNIX operating
ysten,” “tecming oo a ter euni a
UNIKX operating systenc’ oc “support for UNIX
optrating syatem.”

A way to chock whether usage of the trademack iy
rorreet te (o mentally ingect the ward “Boand”
between the trademark uad (he common axme.
“UNIX Brand opersHag system™ sounds
teasonably but “UNIX Brand user® doss not

8. The trademack UNIX may net be used in &
hyphenated axpenston such et *“UNIX-based™ or
CUNIX-likea.

4. Tha trademesk UNIX nwey not be combined with
the tademack of enuther purty uoless ¢he
independrnce of tha teademark &8 claac,

D, Official Names

L, Referenca to “the UN'K operadng syatem™ &
insppeopriate. There ace naveral UNIX opecating
wysreotl. Foc o collective term, use “UNIX
operating syitem.™ {f thet is what is snaant,

2 Itis inappeapriate (0 use the trademack UNIX ia
any bl {such as file mascie, subroutine cell o the
Uke} fn any sofcwace,

SOFTWARE AGUEEMENTS
OFFERED RY ATAT

AT&TMMAW:IWWM
comaercial, cducationsl, administeative, and
goverument custamars, at wall a8 support agreements
to sll customers end soblizmaing sgtedments to
commercial and gavernment clients.

These ag:::nuu are deaigned to ps;.m AT&Ts
tradestecat propeletery intecasts in the teckmology
and bath AT&T's end the erutansed's lavesoment.

The Gllowing I & definition and belef deacsiption of
thote agreements. .

— Commercial Software Agreemént «

A commerch! software agreenent gants the rights
10 use an ATAT software package lor intecaal business
purposes ta en Gefanizaden such & & commarcial
miity, & govatnment sgency, or In
ingdtutan The.terms include an ohligation to haid the
wofoware i casfidence wnd require payment of
s fec for each central procassing umit on which the
saftware Is used. The use for internal business ptsposes
inefudes uses for cescarch even where a third party
recetves preferentisl xcoesi ar ights ta the fouits of sn2h

resgurch,
— Sublicensing Agrecment —

A sublicensing sgreement graaty the dghts ta make
Mmd&cmﬂmﬂpﬂumuudww
coples, elthar directly or through dintributocs, w0
¢ustomenn for interasl businus purposes,

«- Educational Software Ageecment «—

An educationi] sofiware agreement geants the rights
10 use ::.’ik'l‘t‘l‘ software pudcag:ﬁ for acadanile and
educati puposes S a non-profit, post-secondery,
educationsl imstitation having an angeing teaching and
degree-granting peogram i{n compliance with
governmental cqgulations. The terms fncdude an
obligurion ta hold the sofiwaré package in vonfidence.
They also requise payruant of & service charge and
tequire identificatlon of uzsye on each cemteal
proceaing ualt an whick the saftware is used. Uses for
e 1o Lchlog ¢ depror prnting progeem o
ved o o ot youn or
usea for atadent ar feculty cesasrch. Al other uses, such
a3 commercial uses, adminfateative utey, or uses for
feseyrch where 3 third party roceives righu or
pocferential actrm to the frafes of mech cotearch, wre nat
peqmittad,

— Administradve Sofiware Agreement -

An adminfsteativa 1o{twace sgeeement grants the
cighls to uie an ATET software package for
adminisrative pucposes to » non-peafit, post v
educational {nsticution having an ongolng eaachloy and
degred-grantiag program in complisnce with
govermmaontal cigulations, The tems include an



obligatiom to hold the toftwike package in confidence,
They cequite paymeat o & fee {lowsr than the fee
applicable undec & comma-cial sofownce agreenteat) foc
each cateal processing (it on which the software

age i used. Use fu adminitrtive pwposs
Inclades usex directly ecluned o he sdmintutration and
operation of the educhtiotal insytation, biug exeludot
commercial use or uses lor research where & third
party receivas profacential sccess or rights w the feults
of such rexeacch,

— Goverpint Software Agreeraent ~

A gavenmant salbwnee s greement fy similis ny tacms
1o the commmsrelal sofiwase sgeesment which grants the
cights to use 58 ATLT sofwace package for Interasd
bigsineas pucpoges to wa agescy of the U.S. goverament.
The tetoom include an ohligution to hold tha sofiware
package In confideace and quire payment of & fes for
e::g etnteal pracmasiog unat on which the softvare
u

~ Suppors Agreement ~

A support agresment goancs the cight to request
maintemance sarvces fromm ATET.

ATET MAKES JHANGES TO
SOFTWARE AQREEMENTS

As discussed o the OEM/VAR Seminar fn March,
ATEY baz made several significant changes ta the
wiiware sgreemanes. In the jclecest of keeping Heeasues
up & date, the changes ace fisted hece. Contact your
Account Bxecative for inforriation ot speclmen capies.

Changes To The Soltware Agrecment

Fleae page of agreanunt: change of axme, cagpocate
8ddlcoss and siaze of tncarporation. Previous sgveement
had 8 pages, now 8 pagee.

Section L4 - Last eentinice added fo note that
ATEY's softwase products sentlable ander this Ycense
sgratment oy contaln materisls prepared by othec
developers,

. Sectloa 2.0 « The lase ssnvance was added to ascure
licoasess thac ATET will clum no owaership in the
softwace that they daveloped « anly the portian of the
saftwwra developed by AT&T.

Section 2.02 - This eection wir added to peemnic the
Ecencee to allaw itx conteactor:: to uze the SOFTWARE
FRODUCT subjecs to seatristions kn Section 2.02 of
the agreament. This saction ol rainares the need fac the
conteactary fasued in diur past.

Section 2.03 - Freviously 2.02. No chenge.

Sectoa 204 « Pravioudy 203 —~ “If requlred” wes
added to the fast sentence. [ the past, ol Supplements
ware gequiired 10 be signed by licoutes s well ay ATET.
gm Supplements are now aigacd by ATET

Y'

Saction 205 - Praviowly 204. No chuage.

Soction 206 - Previgusly 265 Thin mction was
chaaged ta reflect the inclusion of contractar provisiont
In the toftware agreament ar well as say special
provisiony hat mighe be mads Letwsen AT&T wnd
Ticengen.

Soction 401 » The last senrence was added to note

that liceasecs ace respansthie for obtaining the
aacosary cxpart licenses,

Soctlon 503 - The section referenced was changed
trom Section 7.11{3) to Scction 7.500).

Section €05 - Section veftrence i last sentance
changed from Secifon 2.03 1o Section 2.04.

8acden 7.01 - No Change. Previcusly 7.02. Section
701 feom provious agreement deléted Gom thiy
ageeemant,

Scction 702 . Previewdy 7.43. This secdon was
chenged to give o 90-dey warnnty oa magastic
@ediune, and refecancea marerialy provided by other
develapers.

Section 7.03 - Previoudy 7.04. Thiz sestion wes
tevised ta clarify usw of wademarks.

Bectian 7,04 - Previomaly 7.05. First satence changed
1o faclude “any othoc developer.” .

Sectian 7.080) - Praviousty 7.060a). This section was
changed t include contracrors.

Section 7.05(b} - Peeviously 7.08(k). This section was -
changed ta tnclude instruction, far veriication of =
reciplent’s lictnse statns. This infoctnution was
previgusly conveyed by letter.

Sectitn 705 - Previowly 7.4007. Section geference
chuniged from Section 7.06{) to Section 7.050).

Sectlon 7,07 « Freviously 2,08, The last sentencs was
Safowses e e S o Appescing i o oo the
twace Froduct mey nlso appess in the
thase products. Refecenec gection chunged from
Section 2.06(b) 1o Section 2.05(h).
Seciion 7.08 « Proviously 7.09. No chinge.
Suction 7.09 « Previousdy 7,10. No change.,

Saction 2.10 - Previoudy 2.1 Cauipaar rame

change only.

Section 7.11 - Feaviously 7.12. No change.



Sectlan 7,12 « Previously 2.13. No change.
Chnnges To The Sublicinging Agresment
Paga 1 - Name changé oty.

Section 2.01(s) - Fiest seatence sovised lo clasify
Heenset's obligations to sstidy U.S, Qovernment expart
requirements.

Sectlan 2.62 - Langaage added to clarify
cetpansibiides of Heenged whan disteibuting
sublictnsed products.

Becdon 2.0¢ - Revied o lachsde Distrtbucor.

Suction 2,05(t) ~ Language added to Isclude
contrastars peavisiont — righra and obligations under
the agrecttient.

Scetian 2,08() « Laaguige added to state tim
intcructions may appear i Schedules for certuin
Software Praducts.

Secdon 209 « Praviow
previous agresment dele

2.10, (Section 209 from
Na change.

— e on - o

Seetlon .01 . “by AT&T-IS" added to last ventence.

Sectfurs 3,02 - Language delated which sllowed the
terminstion of the agreement by AT&T,

Sedticn 4.01(a) - Thie section was changed to naie
the procedurs for paymen: of inltial peresopy
aubReensdng Fess.

Scetian 4016} - “smounts” changed to *a foe™

Sactiag 3.020) » Chiunged (a replace 30-day advince
notice to the sctesl time tha licorsee begtns fucnishing
coples of & sablicemed product @ custamers.

Section 503 - Changed to show & late payment
Increase froem 1% to 3%.

Seotian 6.02{x) - Nasae change.
Sections 6.02(b) - Name and organisation changed.

Saction 6.09 - Previously 5.04. (Secdon 603 from
peevious ageetinent deloted )

Bection 6.04 - Previously 6.05. No change.

- - -

RELATED ATET COMPUTER ANNOUNCEMENTS

s I T e e G AR s St e VS A

ATET ANNOUNCES HEW HARDWARE,
SOFTWARE PIRODUCTS

Coutinuing its move inw the computer macket,
AT&T wnnounced June 2¢ msre than 70 new producht
that enahle basinesses o intercanneat work geoups &0
fxm iugmted dats netwohs and then link those
‘oetwacks to cuntralited dan hases an mainframe
compucers. )

AT&T'y Computer Sysiems Pregident Jamea
Edwards wid that the niw produets “form o
commurnications mosale hat canticcts date aad valee
into aetwocks that rua fram eentralized data pracasting
m«n d:wn m&:egfmnmu ta d'n:km Thia

dg<cad connect I SOy NS
ensbles customers to be more mdm mmdm

a1 they hulld beidges smongy their lands of office
satorantios.”

" The key product groupe A(ET annanaced are:

e A group of hardware 204 soltware ucts thet
enable costomers ta connecr Ml’&."w‘:rdhhm

and misicorpuins to thelc mulaftaraes easly and
ecotioptically, When cnupled with othar ATAT
network offecings such &9 DATAPHONE®N
Network Management Syscem, thewe aew
capabilities give customers & wide range of
metworking and comymunications pewes.

o Two asw membery of ita 88 family of compaters —

the 3B2/400, & sper wictosomputer for up to 26
simulteueou mu:s. and the Jgol.:.ha supes
ménlcomputer thet suppatts up (o ultsoeous
usis, both with flosting polnt capshdity. In
additlss, there sce mmajor enhancewents to ATKT's
exiiting machine, the 382/200 and the 3BS, and 3
more than 90 peregnt price. seduction oa the
3B2/300, This expands the 38 product family nad
provides ATET customers with » fagiea, cont-
ellective patk as thelr noeds grow.

o Applications voltware derigned expecially for spacific
eustoncrs tuch &y mccountanu end mortage
companies. Thess packages provide sgvings for
customers wha, uatil aow, Io write thefe awn
software oc da withoue,



o Software thet enmbles custamers o0 develop
applications on thelr ma nfcames, and thea use those
applicaliatis an their 38 systems at the depastinent
or wark geoup bevel,

Under che umbzells of Integrated Service
Mansgemant, ATEY will offer customers & range of
eugtomized service aptions lacluding techaicel
consulling, project implaremtation and maasgement
and W urvigt.u In tddlgn. the company bas

et new Custowir  Progeamming Service
'&mu t0 develnp onstom soltware. o

Suodurd service offerings raage kom 34-houraday
maintenance hotline suppit, backed up by locally
developed systema techniciias, to o natianal pasts sales
oenur fram whith dodtyeurmedl custemiers can ceder
equipsnent modules and pacts for overnight shipment.

Fdwards emphwsized thac the snnouncemeats ase g
integrated extension of the peeducts and
aydtems = the AT&T UNIK PC, the enhagiced ATET
PC 6300, and the ATET STARLAN Netwack —
introdaced Just threr moaths age. “We are delivering
on our cammitments to ouc customers, We ace
delivering.. on out promute of compatibificy end
connactivity., an our cointaitment to pratect our
customers’ investuent.. an cur pledge of cutstanding
seevice,” he declared.

Applicaticus Seftwars

ATKT's UNIX Systern ‘v apamting sysuam, which
#uns oa the AT&T 3B computor family, hus & libeary of
applicadaus softwace that it growing steadily. The st

* inclodes vectical packages o3 &Il the tpecial ncods of a
pocticulae lnduatey or & apecific type of buatness:
horizontal packages m::‘ s spreadsheets and word
proceting progeams; 1 comprahentive arcay of

compilars, utilities and conununications saltwase,

Much of thiv. UNIX software it devdoped by
Tndependent Softwace Veadors (SVa) mad Vilue
Added Resellery (VARY),

The woftwace developed by ISV aand V a3 well
&1 soltwure develaped byA‘a:T.h&wdmAt::'rmdy

isued ATET Computer Sofiware Guide (Reston

Publishing, §19.95] which #s svailable 6t computer and -

toftware speciality gtores, bookstores, educations)
institutions and libearies,

The wftware lor the 3B Computer emily includes;

VERTICAL INDUSTRY SOFTWARE

o ATAT Supply Link (382}

o AT&T Mostgsge Line (382)

o ATET Gilk Regivry (382)

o ATLT GLOWS and ATEY GLOWS FM (382

PROGRAMMING AND DEVELOPMENT
o UX-Basls (382.285)

s RM-COBOL (382, ahs)

« LEVELI COROL (382, $B%)

ACCQUNTING
« ATAT Businans Accouating System (3B2, 3B5)

¢ ATRT Communications Munagement Conesol
System (385)

 DATABASES

« dBASE f1 (382, 8B5)

¢ ATAT INGRES (385)

» ATET INGRESV/CS (382)
« Fikeftr (852, 385}

» INFORMIX (382, 315)

« CJSAM (3B2,385)

OFFICE PRODUCTIVITY

* Micrasaft Werd (382, 3BS)
« CrynalWeit (382, 3BS)

» EDIX/WORDIX (352, 3ns)
o Multiplaa (28, 385}

o UlcaCale (382, 385}
QPERATING SYSTEMS

o AT&T V-VM (3B, ans;

Customers may contact thelr AT&T Account

Execotive for detiled jofoconation on priciag wnd
svaflsbily.




TECHNICAL INFORMATION

THE UNIX SOFIWARE ADVISOR

Qaestion: The information on slectronle malt
o my Software Stlas Accoumat Execuuve wis
tncomplete [ che tant tarae of & ecko. Would yau
please qupply the addicdonal laformetion?

Answer:  'Wae apologiat for our eceer. Here fa the
cotrect elecivenic mall address. The “unucp™
tnformution foc the gateway computar 1s:

auvunix Any ACU 120) 1.201.522.8605
login:-logia: atunix

Alter thiz tnformation is ¢dded to your Luays, fik, you
aan wnd reail to your AE uwing the Bllawing

wll attunixiges®l—me—m——
(The blank spaces are far the recipient’s login)

Question: Are (ke new pricas far
COMMKIT™ Softwars Besle Networking
Utilttles wow seadlahler

Answer:  Yet. Heve &t a summary of thoss prices,
Comavercial  Educstiom)  Adelafstrative

Fiext $3,000 § 400 $1,000
Addl 1,000 400 1.000
Sublicensing: @

Per Copy Sublicensing:

TMexUseis™ "2 8 16 2 64 >4

Pdice §20 §50 87% $100 125 S150

Queustion: Where may customery get
Womu'zt!;m on tha UNXK PC and the sofiware to
maen :

Answax:  Custowiers togy call 1-800-242-4212 fix
infoanation on the UNIX PC and Its sofewase. This s
wlio the aumber for fnquires wbost the ATAT 3B
Computer Produew.

- Wt I S ——— ——

Questiont What steps will ATKT taka ta make
s driver development ¢ avatisble?

Answer:  We bellove the correct sppeoachs is to
give suppoct o cur source liceosoes to0
allow themt to bufld and deliver Systeu V driver
writtng Wits for their products. We do not believe
AT&T should undextwke the task of writing and
malatalaing there tooks, hecaure they ara axtcemely
machinc-dependont, and the ncotasacy experiive
resides with sach vendor.

Specific weps that we are taking e an foflows

1, We will graat pepmbidon o aue souroe licensees to

wnd disteibats the source code for sumple

mnmﬂym l:c their producta. Thu‘: dﬂveu"m will

. not ¢ §n operational forry, huc will secve

u:ﬂd&htbﬂuﬂdhm&ﬁdwumd&dm
ac e

2% Wa are immediataly liftiag any restrictions that
eight exist an the ability of our source lcanseey o
distdbute certaia Gles liyead below as part of 2
blasry distribation. These filey may he raquired an
&d:'h;‘r yem to configure and fnatadl new

q

lusefsce/atsfutamk
{use/sec/uts/ ML MLk
fux/eelu/MIGLY
’\mlnduw

fuselerchute MUto/\o.cok
fusrfsec/uryMUml/ml sk
Inschrciuty/ MY gwhipwbamk

{Oue sckedules relating to UNIX Syatera V hisve been
modifled 10 refloct thene changer) .



UNIX™ Software Praduct Line

UNIX Syutamn

UNIX dystern V, Relcusc 20 ATAT 3820 Verslon ¢
UNIX fvstet V, Relostt 20 VAK" $1/760 Vertion ¢
UNTX Syatem V/ME8000, Relegae 1.0

UNIX Jntem V, Relanse 20 NSCS2000 Versian 1
UNIX dystem V, Refeass 2.0 ATET 385 Vegzion 2

Workbanchos

UNIX “Writer's Workbeneht™ Sattvnrs
UNIX snstructional WarkbouohT Software, Release 8.1
UNIX Socsomenter’s Workbeackt® Sanwm

Networkizg/Communicatiaas Software

ATET 3OANEY
COMMEIT® SOFTWARE HYPERchanadl* INTERFACE
C?NM;&WESO‘F'MAREM CHRONOUS TERMINAL
AC!
COMMEITT SOFTWARE EYHERNET*** INTERFACE
UNIX Systemn V COMMKIT™ Saftwact Buic Networking UddliGes 1.0

Languagor and Programming Toals

UNIX Sugtem V Basic Interpreter

COBOL Syntax Checker

MA8000 C Complintion

UNTX YASCAL COMP

UNIX SYSTEM AT&T 3BY/4RS C COMPILATION SYSTEM

QOther Sofrware

6620 DMD Sofuwace Corg Package, Releass 1.2
5620 DMD Sofware Development Packnge, Relwe 1.2
5620 DMD Software Toxt Packagy, Relzase 1.

Nox-Supported So!mmre =
(/370 C Comgptistion System
Deviee Ldependant TROYF
§ SOrTNARE
UNIX System V TEXT MANAGER, Release 1.0
UNIX System Taokhes
Mashize Resdabie Documentagion
UNIX SYSTEM V

L e —y
* Toudemark of Digieal }aufpmeat
- ot ! lg;‘ proudon
== Teademnark of meH Cupomkm
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corp.-030164-070185

'  AT&T INFORMATION SYSTEMS INC.
: SOFTWARE AGREEMENT

1. AT&T INFORMATION SYSTEMS INC., a Delaware corpacation (“AT&T-IS™);

having an office at 100 Southgate Packway, Morristowii, New Jersey 07960, and -

THE SANTA CRUZ OPERATION, INC., a California corporation, -----
- ‘having an office at 509 Chestnut Street, Santa Cruz, California

95061 - v .

for itself and its SUBSIDIARIES (collectively referred to herein as “LICENSEE")

agree that, after execution of this Agreement by LICENSEE aad acceptance of thix

Agreement by AT&T-IS, the terms and conditions set forth on pages 1 tirough 8 of

this Agreement shall apply to use by LICENSEE of SOFTWARE FPRODUCTS
- that become subject to this Agreement. . o

2. AT&T-IS makes certain SOFTWARE PRODUCTS available under this
Agreement. Each suchk SOFTWARE PRODUCT shall become subject fo this
Agreement on accepance by AT&T-IS of a Supplement executed by LICENSEE
that identifies such SOFTWARE PRODUCT and lists the DESIGNATED CPUs
therefor. The first Supplement for a specific SOFTWARE PRODUCT shall kave
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 -~~~ ————
--------------- are included in and made part of this Agreement.

3. Additianal Supplemeats may be added to this Agreemeat to add additional
SOFTWARE PRODUCTS {and DESIGNATED CPUs therefor) or to add or replace
DESIGNATED CPUs for other SOFTWARE PRODUCTS covered by previous
Supplements. Each such additional Supplement shall be considered part of chis
Agreement when executed by LICENSEE, if required, and accepted by AT&T-I5.

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 thess, and neither of the parties shall be bound by any conditions,
definitions, warcanties, understandings or representations with respect to such subject
matter other than as expressly provided herein or ax duly set forth on or subsequent io
“the date of acceptance hercol in writing and signed by a peoper and duly authurized
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-IS.

Accepted by: SCO CONFIRENTIAL

. 4 s PO NOT = ~ame
TRE SAKTA CRUZ OPERATION, INC. AT&T INFORMATION

SYSEEMS INC.
RO A/ ¥ BYC}; QY&A._ MAY 6 T35%

(Signature) {Date} {Signature) {Date)
Larry Michels 0. L. WILSON
(Typé or print name} {Type or print name)

" president Manager, UNIX® Software Licensing
(Tinte) {Title)

Page 1 of 8
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I. DEFINITIONS
- 101 -CPU means. central processing uait.

1.02 COMPUTER PROGRAM meays «instruction or instructions, in
source-cade or object-code format, for controlling the operation of a CPU.

103 DESIGNATED CPU meanyany CPU listed as such for 3 specific
SOFTWARE PRODUCT in a Supplang:l to this Agreerpent.

1.0¢ 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-IS for a specific SOFTWARE PRODUCT are listed in the
Schedule for such SOFTWARE PRODUCT. Certain SOFTWARE PRODUCTS
available under this Agreement may coatain materials prepared by other
developers. A%

1.05 SUBSIDIARY of a company means a cosporation or other legal entity (i}
the majority of whose shares or other securities entitled to vote for election of
directors (or other managing authority) is now ar hereafter controlled by such
company either directly or indicectly; or {ii} the majority of the equity interest in
which is now oc hereafter owned and controlied 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 30 long as such control or such ownership
and control exists.

II. GRANT OF RIGHTS

201 AT&T-IS grants to LICENSEE a personal, nontransferable and
nonexclusive tight 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 10
modily such SOFTWARE PRODUCT and o prepare derivative works based on
such SOFTWARE PRODUCT, provided that any such modilication or derivative
work that contains any part of a SOFTWARE PRODUCT subject to this
Agreement is weated hereunder the same as such SOFTWARE PRODUCT,
AT&T-IS claims no awnership. interest in sny portion of such a modification or

decivative work that is not part of a SOFTWARE PRODUCT.

2.02 (a) LICENSEE way permit access to SOFTWARE PRODUCTS by its
contractors and allow use of SOFTWARE PRODUCTS by its cuntractors on
DESIGNATED CPUs. provided such access and use is exclusively for LICENSEE
in ¢connection with work called for in written agreements betweea LICENSEE and
such contraciors in accordance with Section 2.02(f} of this Agreement. LICENSEE
may designate contractors' CPUs as DESIGNATED CPUs pursuant to Section
2.04 and lfurnish SOFTWARE PRODUCTS to contraciors for use on such CPUs.

Page 208
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{b) Any claim, demand or right of action arising on behalf of a contractor from
the furaishing to it or use by it of SOFTWARE PRODUCTS shall be :olc!y against
LICENSEE.

{c) Contractors shall agree to the same tespousibilities and ébfigatioﬁs and other
restrictions pertaininag to the use of SOFTWARE PRODUCTS as those
undertaken by LICENSEE unders this Agreement.

{d}) When a contracter’s work for LICENSEE is completed, all copies of
SOFTWARE PRODUCTS furnished to. such comtracter or made by such
contractor and all copies of any modilications or derivative works made by such
contractor based on such SOFTWARE PRODUCT shall be returned to
LICENSEE or destroyed, including any copies stored in sany computer memory or
storage medium.

{e) A coritractor may not acquire any ownerahip interest in any modification or
derivative wark prepared by such contractor based on or using 2 SOFTWARE
PRODUCT subject 1o this Agreement unless such contractor aleo becomey-a
licensee of AT&T-IS for such SOFTWARE PRODUCT.

{0 LICENSEE and any such contractor shall enter inta a written agreement
before or at the time of permitting access to or sllowing use of any SOFTWARE
PRODUCT by a contractor or furnishing a SOFTWARE PRODUCT to a
contractor. Such weitlen agreement shall be consistent with the requirements of this
Section 2.02. Copies of such agreements shall be provided to AT&T-IS on request;
however, portions of such agreements not required by this Section may be deleted
from such copies.

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

2.04 LICENSEE may at any time notily AT&T-IS in writing of any changes,
such as replacementy or additions, that LICENSEE wishes to make to the
DESIGNATED CPUs for a specific SOFTWARE PRODUCT. AT&T-IS will
prepare additional Supplements as required to cover such changes. Changes
covered by a Supplement shall became effective after execution of such Supplement
" by LYCENSEE, if required, acceptance thereol by AT&T-1S and, in the case of
each additional CPU teceipt by AT&T-IS of the appropriate fec. -

205 On AT&T-IS'S request, bul not more frequently than annually,
LICENSEE shall furnish to AT&T-IS a statement, certified by an autherized
representative of LICENSEE, tlisting the location, type and serial aumber of all
DESIGNATED CPUs hereunder and stating that the use by LICENSEE of
SOFTWARE PRODUCTS subject to this Agreement has been reviewed and that
each such SOFTWARE PRODUCT is being used solely on DESIGNATED CPUs
{or temporarily on back-up CPUsl for such SOFTWARE PRODUCTS in full
cumpliance with the provisions of this Agreement.

fage 3ol §
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206 No right is granted by this Agreement for the use of SOFTWARE
PRODUCTS directly for others, ot for any use of SOFTWARE PRODUCTS by

athers, except LICENSEE'S contractors pursuant to Section 2.02, unless such uses - -

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

1I1. DELIVERY

. 301 Within a reasonable time after AT&T-IS receives the fee specified in the
first Supplemeat for a SOFTWARE PRODUCT, AT&T-IS will furnish to
LICENSEE one {1) copy of such SOFTWARE PRODUCT in the form ideatified
in the Schedule for suck SOFTWARE PRODUCT.

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

V. EXPORT

4.01 LICENSEE agrees that it will not, withQui_the priac.susiuss.conssnival
AT&T-1S, expore, direcily. oc. indisectly, SOETWARE PRODUCTS-covered-by
this Agrecment to.any country outside of the United Seetes. LICENSEE also agrees
that it will obtain any and all necessary export licenses for aay such export or for
‘any disclosure of a SOFTWARE PRODUCT to a foreign national.

V. FEES AND TAXES

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

5.02 Within sixty (60) days after acceptance of cach additional Supplement by
ATET-IS, LICENSEE shall pay t0 AT&T-IS any fee cequived by such additional
Supplement for the DESIGNATED CPUs listed in such additional Supplement.

-3.03 Paymeats ta AT&T-IS shall be made in Unued States dollars 10 AT&T-1S
at the address specified in Sectwn 2.10a).

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

Page 4 of 8
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Vvi. TERM

. 6.01. This Agreement shall become effective on and as of tkie date of acceptance

by AT&T-1S.

6.02 LICENSEE may terminate its rights under this Agreement by wrilten
notice (o0 AT&T-IS certifying that LICENSEE has discontinued use of and
returned or destroyed all copies of SOFTWARE PRODUCTS subject to this

Agreement.

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

Agreement.

6.04 In the event of termination of rights under Sectioas 6.02 or 6.03, AT&T-1S
shall have no obligation to refund any amouats paid to it under this Agreement.

6.05 LICENSEE agrees that when a SUBSIDIARY'S celationship to

" LICENSEE changes 3o that it is no longer a SUBSIDIARY of LICENSEE, E} all
rights of such former SUBSIDIARY to use SOFTWARE PRODUCTS subject to
this Agreement shall immediately cease, and (ii) such former SUBSIDIARY shail
immediately discontinue use of and return to LICENSEE or destroy all copies of
SOFTWARE PRODUCTS subject to this Agreement. No fees paid 10 AT&T-IS
for use of SOFTWARE PRODUCTS on DESIGNATED CPUs of such former
SUBSIDIARIES shall be refunded; however, LICENSEE may substitute other
CPUs for such DESIGNATED CPUs in accordance with Section 2.04.

Vil. MISCELLANEOUS PROVISIONS

© 7.01 This Agreement shall prevail notwithstanding any coaflicting terms o
legends which may nppear in a SOFTWARE PRODUCT. ’

Page 5 of 8
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7.02 AT&T-IS warrants for a period of ninety {90) days from
furpishing a SOFTWARE PRODUCT to LICENSEE that any .
. magnetic medlium on which portions of a SOFTWARE PRODUCT are .
furunished will be free under normal use from defects in materials,
workmanship or recording. If such a defect appears within such
warranty period LICENSEE may return the defective medium for
replacement without charge. Replacement is LICENSEE'S sole
remedy with respect to such a defect. AT&T-IS also warrants that itis.
empowered to grant the rights granted herein, ATET-IS and sther
developers make no other representations or warranties, expressly or
tmpliedly. By way of example but not of limitation, AT&T-IS and
other developers make mno representations or warranties of
merchantability or fitness for any particular purpose, or that the nse
of any SOFTWARE PRODUCT will not infringe any pateat,

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

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

PRODUCT.

7.03 No right is granted herein to use any identilying mark {(such as, but not
limited to, trade names, trademacks, trade devices, service marks or symbols, and
abbreviations, contractions. or simulations thercof) owned by, or used to identily
any product or service of, AT&T-IS or 2 carporate affiliate thereof LICENSEE
agrees that it will not, without the prior writlen permission of AT&T-IS, (i} use any
such identifying murk in advestising. publicity, packaging, labeling or in any other
manner to identify any of its producis or services or Til) represent, dicectly oc
indirectly, that any product or service of LICENSEE is a product or service of
ATE&T-IS or such an affiliace or is made in accordance with or utilizes any
inforanation or documenation of AT&T-IS or such an affiliate.

7.04 Neither the execution of this Agreement nor anything in it or in aay
SOFTWARE PRODUCT shail be construed as an obligation upaa AT&T-IS or
any ather developer to furnisk any person, including LICENSEE, any assistance of
any kind whatsoever, or any information or documentation ather than the
SOFTWARE PRODUCTS to be furnished by AT&T-1S pursuant to Sections 3.01
and 3.02,

7.05 (a) LICENSEE agrees that it shall hold all parts of the SOFTWARE
PRODUCTS subject to this Agreement in confidence for AT&T-IS. LICENSEE
furthesr agrées that it shall not wnike awy disclosure of any or all of such
SOFTWARE PROPUCTS (including methiods or concépts utllized thercinl w0
anyonie, except to employces and contractors of LICENSEE to whom such
disclosure is necessary to the use for which rights are granted hereunder.
LICENSEE shall appropriatély natily each employee to whom any such disclosuce
is madle that such disclosure is made in confidence and shall be kept in confidence
by sue-h employee. I information relating to a SOFTWARE PRODUCT subject 10
this A greement at any time becames available without restriction to the gencral
public- by acts not attributable to LICENSEE, its contractaes or employees of
cither, LICENSEE'S obligations under this section shall wot apply to such
informmation after such time. . .

Page 6 of 8
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5S5-Soft. Corp.-030183-101483

(b} Notwithstanding the provisions -of Section 7.05(a), LICENSEE may
distelbute copies of a SOFTWARE PRODUCT, either in modiiied or unmodified
" form, to third parties having licensex of equivaleat icope herewith from AT&T-IS

for a corpocrate affiliate or authorized distributor thereof) for the same
SOFTWARE PRODUCT; provided that LICENSEE first verifies the status of the
tecipient by calling AT&T-IS at 800.828-8649 (or other number specified by
"AT&T-IS). AT&T-IS will give ocal verification of the recipient’s status foc
recipients in the United States and wrilten verification for recipients outside the
United States. LICENSEE shall maiatain a recoed of each such disiribution aad,
. for each quarterly period (ending oa March 31st, June 30th, September 30th and
December 313t} during which any such distribution occurs, forward s copy of such
" record for such period to AT&T-IS at the correspondence address specified in
Section 7.10(b) within thisty (30) days of the end of such period. Such record shall
 include, for each such distribution, the identity of the cecipient, the date of
verification, the name of the person at AT&T-IS providing verilication and the date
of distribution. LICENSEE may also obtain materials based on 2 SOFTWARE
PRODUCT subject ta this Agreement from such = third party and use such
.- materials purswant to this Agreement, provided that LICENSEE treats such
 materials hereunder the same as such SOFTWARE PRODUCT.

706 The obligations of LICENSEE. its employees and coutractors under
Section 7.05(a) shall survive and continue alter any termination of rights undec this
Agreement or cessation of 2 SUBSIDIARY'S status as 2 SUBSIDIARY.

7.07 LICENSEE agrees that it will not use SOFTWARE PRODUCTS subject

. to this Agreement except as authorized herein and that it will not make, have made
or permit to be made any copics of such SOFTWARE PRODUCTS except for use

on DESIGNATED CPUs for such SOFTWARE PRODUCTS (including backup

and agchival copies necessary in conaection with such use) and for distribution ia

accordance with Section 7.05(b). Each such copy shall contain any copyright

notice, proprictary natice or notice giving credit to another developer. whick

appears on or in the SOFTWARE PRODUCT being copied. Specific instructions

regarding such notices may also appear in the Schedules for certain SOFTWARE

PRODUCTS.

'7.08 Neither this Agreement nor any rights hereunder, in whole oc i part, shalf
be assignable or otherwise transferable by LICENSEE and any purported
assignment or traasfer shall be uull and void.

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

_LICENSEE the right to sell, lease or otherwise -tcansfer or dispose of a
SOFTWARE PRODUCT in whale or in part.

Page 7 of 8

437



SS-Soft. Corp.-030184-031986

7.10 {a) Paymeats to AT&T-1IS uader this Agrecement shai_l.bé made payable
“and- sent to:- - a ' 4

" AT&T INFORMATION SYSTEMS
P.0. Box 65080
Charlotte, North Carolina 28265

(b} Correspondeace with AT&T-IS relating to this Agreement shall be sent to:

AT&T INFORMATION SYSTEMS
UNIX™Software Licensing
P.O. Box 25000

* Greeusboro, North Carolina 27420

- {c} Any statement, notice, request oc other commaunication shall be deemed to be

“sufficicatly given to the addressee and any delivecy hereunder deemed made when
sent by certified mail addressed to LICENSEE at its office specified in this
Agreement or to AT&T-1S st the appropriate address specified in this Section 7.10.
Each party to this Agreement may change an address relating to it by written notice
to the other party. -

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

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