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DECLARATION OF OTIS L. WILSON

1, Otis L. Wilson, declare as follows:

1. Iwas mpdnsible for licensing operating systems under the UNIX
brand from 1980 until 1991, first with American Telephone and Telegraph Company
(“AT&T”) and then with its subsidiary, UNIX System Laboratories, Inc. (“USL”).
Initially, I was on the staff responsible for negotiating license agreements with our
customers. From 1983 until I retired in 1991, I was the head of the group responsible for
licensing the UNIX System V operating system worldwide.

2. This declaration is submitted in connection with the lawsuit
entitled The SCO Group, Ing, 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 and review of the documents referenced
herein.

L Roles and Responsibilities Regarding UNIX.

3. 1joined AT&T in 1963. In 1980, after completing a company-
sponsored management training program, I left the Princeton office of AT&T to join the
Patent and Licensing Group in Greensboro, North Carolina. I was responsible for
licensing operating systems under the UNIX brand beginning in 1980. Initially, I was on
the staff responsible for negotiating license agreements with our customers. Beginning in
1983 until I retired in 1991, I was the head of the group responsible for licensing the
UNIX System V operating system worldwide. .

4. ‘ In 1989, AT&T separated the organizations responsible for UNIX,

and associated system software products and services, into a business unit called UNIX




Software Operation. In 1991, the rights to UNIX operating systems and related products,
technology and intellectual property were transferred to USL. I remained the head of the
licensing group throughout these changes.

5. During the period from 1980 to 1991, AT&T and USL licensed
UNIX source code, including UNIX System V source code, to hundreds of licensees.
Nearly every UNIX license agreement executed by AT&T during this period was signed
by me or on my behalf by people that reported to me.

6. The UNIX System V source code license agreements generally
included a number of “standard” form agreements with each licensee. The standard
software agreement granted the licensee the right to use and modify the source code for
its own internal business purposes. In addition, many licensees were parties to
sublicensing agreements, which granted the licensee the right to furnish sublicensed
products based on UNIX System V to customers in object code format. A substitution
agreement provided that the software agreement and, if applicable, the sublicensing
agreement, replaced earlier agreements relating to UNIX System V software.

7. I am familiar with the following license agreements between
AT&T Technologies, Inc. and International Business Machines Corporation (“IBM”),
which were negotiated under my supervision while I was head of the licensing group:

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

° the Sublicensing Agreement (Agreement Number SUB-00015A) dated
February 1, 1985 (the “IBM Sublicensing Agreement™);

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

[ the letter agreement dated February 1, 1985 (the “IBM Side Letter™).
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bavid W. Frasure, who reported to me, signed these agreements for me on behalf of
AT&T. True and correct copies of these agreements are attached hereto as Exhibits 1
through 4. Irefer to these agreements as the “IBM Agreements.”

8. I am also familiar with the following agreements between AT&T
Technologies, Inc. and Sequent Computer Systems, Inc. (“Sequent™) and which were also
negotiated under my supervision:

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

L] the Sublicensing Agreement (Agreement Number SUB-000321A) dated
January 28, 1986 (the “Sequent Sublicensing Agreement”); and

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

I signed these agreements on behalf of AT&T. True and correct copies of these
agreements are attached hereto as Exhibits 5 through 7. Irefer to these agreements as the
“Sequent Agreements.” Iunderstand that Sequent has been acquired by, and merged
into, IBM.

9. As aresult of my role as head of the group responsible for
negotiating the IBM Agreements and the Sequent Agreements, and hundreds of other
UNIX System V license agreements, I have a thorough understanding of these

agreements and what the parties intended them to accomplish.




IL Rights and Obligations of UNIX System V Licensees.

10.  From 1983 until 1991, while I was responsible for licensing UNIX
System V for AT&T and USL, my group licensed UNIX System V source code and
related materials to a large number of ﬁcénsees around the world.

11.  The standard software agreement that we used to license UNIX
System V source code and related materials sets forth the various rights given to licensees
and the restrictions imposed on the licensees with respect to such materials, which were
called the “SOFTWARE PRODUCT” or “SOFTWARE PRODUCTS” in the agreement.

12. Among the standard provisions in our early software agreement
(including in the IBM Software Agreement and the Sequent Software Agreement) were
the following: ‘

® Section 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 6r more Supplements hereto, solely for
LICENSEE’s own internal business purposes”.

. Section 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.”

° Section 4.03: “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): “LICENSEE agrees that it shall hold all parts of the
SOFTWARE PRODUCTS subject to this Agreement in confidence for
AT&T.”

. Section 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.”




These provisions set forth our licensees’ ﬁgﬁts, as they relate to the UNIX System V
source code and related materials—the ‘;SOFI‘WARE PRODUCT” or “SOFTWARE
PRODUCTS —that AT&T provided to them. At least as I understood these sections and
discussed them with our licensees, they do not, and were not intended to, restrict our
licensees’ rights to use, export, disclose or transfer their own products and source code,
as long they did not use, export, disclose or transfer AT&T’s UNIX System V source
code along with it. I never understood AT&T’s software agreements to place any
restrictions on our customers’ use of their own original work.

13.  AT&T’s standard software agreements also granted licensees the ‘
right to modify UNIX System V source pode and to prepare derivative works based upon
the code. Section 2.01 of our early software agreement, including the IBM Software
~ Agreement and the Sequent Software Agreement, included 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 the

resulting materials are treated hereunder as part of the original SOFTWARE
PRODUCT. A

14.  Asmy staff and I communicated to our licensees, this provision
was only intended to ensure that if a licensee were to create a modification or derivative
work based on UNIX System V, any material portion of the original UNIX System V
source code provided by AT&T or USL that was included in the modification or
derivative work would remain subject to the confidentiality and other restrictions of the
software agreement. As we understood Section 2.01, any source code developed by or
for a licensee and included in a modification or a derivative work would not constitute

“resulting materials” to be treated as part of the oﬁghd software product, except for any




material proprietary UNIX System V source code provided by AT&T or USL and
included therein.

15.  AT&T and USL did not intend to assert ownership or control over
modifications and derivative works prepared by licensees, except to the extent of the
original UNIX System V source code included in such modifications and derivative
works. Although the UNIX System V source contained in a modification or derivative
work continued to be owned by AT&T or USL, the code developed by or for the licensee
remained the property of the licensee, and could therefbre be used, exported, d:sclosed or
transferred freely by the licensee.

16. I do not believe that our licensees would have been willing to enter
into the software agreement if they understood Section 2.01 to grant AT&T or USL the
right to own or control source code developed by the licensee or provided to the licensee
by a third party. Iunderstood that many of our licensees invested substantial amounts of
time, effort and creativity in developing products based on UNIX System V. The
derivative works provision of the software agreement was not meant to appropriate for

AT&T or USL the technology developed by our licensees.




17.  In fact, some licensees sought to clarify that, under the agreements,
the licensee, not AT&T or USL, would own and control modifications and derivative
works prepared by or for the licensee (except for any original UNIX System V source
code provided by AT&T or USL and included therein). We provided such clarification
when asked because that ig what we understood the language in the standard software
agreement to mean in any event. In some cases we provided this clarification orally and
in some cases we provided it in writing.

18.  In fact, although I am not a lawyer, it was my view at the time that
we could not claim any rights to non-UNIX System V code source (as the plaintiff here
appears to be doing) without raising serious antitrust issues. In light of the divestiture of
AT&T around that time, we as a company were very concerned with the potential -
anticompetitive effects of our actions. As a result, onc' of the reasons we made clear to
our licensees that our UNIX System V softiware agreements did not impose any
restrictions on the use or disclosure of their own original code, except insofar as it
included UNIX System V code, was to avoid any appearance of any impropriety.

19.  We provided IBM with just such a clarification in Paragraph A.2
of the IBM Side Letter:

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 SOFT WARE PRODUCTS included in any such
modification or derivative work remains with [AT&T].
I understood this language to mean that IBM, not AT&T or USL, would have the right to
control modifications and derivative works prepared by or for IBM. IBM (like all

licensees under the agreements) fully owns any modifications of and derivative works

based on UNIX System V prepared by or for IBM, and can freely use, copy, distribute or
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disclose such modifications and derivative works, provided that IBM does not copy,
distribute or disclose any material portions of the original UNIX System V source code
provided by AT&T or USL (except as otherwise permitted by the IBM Agreements).

20.  Clarifications of the kind reflected in Paragraph A.2 of the IBM
Side Letter did not represent a substantive change to the standard soﬁ&m agreement,
since AT&T and USL never intended to assert ownership or control over modifications
and derivative wqus prepared by licensees, except to the extent of any material portions
of the original UNIX System V source code provided by AT&T or USL and included in
such modifications and derivative works.

21.  Because of numerous inquiries Wc received from licensees, my
licensing group further clarified the meaning of Section 2.01 of our software license
agreements at seminars we organized for licensees and in our “$ echo” publication.
$ echo was a newsletter that we published for all UNIX System V licensees to keep them
informed of AT&T’s policies with respect to UNIX System V. We intended for our
guidance in the newsletter to apply to all of our UNIX System V licensees.

22.  The April 1985 edition of § echo, a true and correct copy of which
is attached hereto as Exhibit 8, describes presentations made by a member of my
licensing group, Mr. Frasure, outlining changes that AT&T intended to make to the
licensing and sublicensing agreements as a result of discussions that I and others in the
group had with our licensees. I personally reviewed and approved the changes that Mr.
Frasure discussed with our licensees at the UNIX seminars.

23.  Asdiscussed in the newsletter, among the changes we decided to

implement, and which were announced at the seminars by Mr, Frasure, were “[I]Janguage
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changes . . . to clarify ownership of modifications or derivative works prepared by a
licensee.”

24.  The August 1985 edition of § echo, a true and correct copy of
which is attached hereto as Exhibit 9, describes these changes in detail. 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 change was not intended to alter the meaning of the software agreements, but was
meant only to clarify the original intent of Section 2.01. We intended only to make clear
to our licensees that AT&T, and later USL, did not claim any right to the licensees’
original work contained in modifications or derivatives of UNIX System V.
25.  The new language is reflected, for example, in Section 2.01 of a
software agreement between AT&T Information Systems Inc. and The Santa Cruz
Operation, Inc. entered into in May 1987, a true and cdrrect copy of which is attached
hereto as Exhibit 10. That agreement includes the following language:
Such right to use includes the right to modify such SOFTWARE PRODUCT and
to prepare derivative works based on such SOFTWARE PRODUCT, provided
that any such modification or derivative work that contains any part of a
SOFTWARE PRODUCT subject to this Agreement 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
FRODUCT. (emphasis added).

As we communicated at our seminars and in our newsletters to UNIX System V

licensees, this new language was intended only to clarify the language in the original

Section 2.01, not changé its meaning. My licensing group interpreted the language of the

original Section 2,01 and this revised Section 2.01 in exactly the same way.
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26.  Although we made “specimen copies” of the revised softiware
agreement available to our licensees, we did not require that our licensees enter into new
agreements. We intended for all of our UNIX System V licensees to receive the benefit
of the changes and clarifications we outlined at our seminars and in the newsletter.

27.  Whether or not we entered into a side letter or other agreements
with our licensees to clarify the treatment of modifications and derivative works, or
altered the language of Section 2.01, AT&T’s and USL’s intent was always the same.
We never intended to assert ownership or control over any portion of a modification or
derivative work that was not part of the original UNIX System V source code provided
by AT&T or USL. The licensee was free to use, copy, distribute or disclose its
modifications and derivative works, provided that it did not ﬁse, copy, distribute or
disclose any portions of the original UNIX System V source code provided by AT&T or
USL except as permitted by the license agreements.

28. My understanding is that IBM’s AIX and Sequent’s Dynix/PTX
operating system products include some UNIX System V source code. I do not know
whether AIX and Dynix/PTX are sufficiently similar to UNIX System V that they would
constitute modifications of, or derivative works based on, UNIX System V. However,
even if ATX or Dynix/PTX were modifications of, or dérivative works based on, UNIX
System V, IBM and Sequent are free to use, export, disclose or transfer AIX and
Dynix/PTX source code, provided that they do not use, export, disclose or transfer any
UNIX System V source code provided by AT&T or USL (except as otherwise permitted
by the agreements). Therefore, IBM and Sequent are free, under the IBM Agreements
and the Sequent Agreements, to open source all of AIX and Dynix/PTX other than those
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portions of the original UNIX System V source code included therein. Even portions of
the original UNIX System V source code included in AIX and Dynix/PTX may be open
sourced to the extent permitted by the IBM Agreements or the Sequent Agreements.

29.  Iunderstand that plaintiff claims that IBM and Sequent have
breached the IBM Agreements and the Sequent Agreements by improperly using,
exporting, disclosing or transferring AIX and Dynix/PTX source code, irrespective of
whether IBM or Sequent have disclosed any specific protected source code copied from
the UNIX System V source code provided by AT&T or USL. In my view, these claims
are inconsistent with the provisions of the IBM Agreements and the Sequent Agreements.
I do not believe that anyone at AT&T or USL intended these agreements to be construed
in this way. In all cases, modifications and derivative .works are not subject to the
confidentiality and other restrictions contained in the license agreements (except for any
protected UNIX System V source code provided by AT&T or USL actually included
therein) because they are owned by the licensees.

30. Inmy view, any claim that the IBM Software Agreement and the
Sequent Software Agreement prohibit the use, export, disclosure or transfer of any code
other than UNIX System V code is clearly wrong. Not only did we at AT&T not intend
the agreements to be read that way, but we also went out of our way to assure our

licensees that that is not what the agreements meant.
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31.  Ideclare under penalty of perjury that the foregoing is true and
coirect.

Executed: April 2|, 2004.

Greensboro, North Casolina /\\/‘m @ QJ(&LM

Otis L. Wilson
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$S-8oft, Corp. 030184 - . s Agreement Number _SOFT-00015

AT&T TECHNOLOGIES, INC.
SOFTWARE AGREEMENT

f. AT&T TECHNOLOGIES, INC., s New York corporation (MAT&T™), having
an office at 222 Broadway, New York, New York 10038, and INTERNATIONAL
BUSINESS MACHINES CORPORATIOR, & New York corporation,

having an office at 01d Ovchard Road, Armonk, Hew York 10504,

for {teelf aud its SUBSIDIARIES (collectively referred to herein as “LICENSEE"}
sgree that, siter execution of this Agreement by LICENSEE and scceptance of this
Agreament by ATAT, the terme and ¢onditions 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 certatn SOFTWARE PRODUCTS avaflable under this
Agreement. Each such SOFTWARE PRODUCT - shall become subject to this
Agreement on ucceptance by AT&T of & Supplement executed by LICENSEE that
{deneifies such SOFTWARE PRODUCT and lists the DESIGNATED CPU:
therefor. The first Supplement for a specific SOFTWARE PRODUCT shafl have
attached z Schedule for swueh SOFTWARE PRODUCT. Any sdditional terms and
conditions set forth in such Schedule ‘shall also apply with mgect to such
SOFTWARE PRODUCT. Inicislly, Supplement(s) numbtred 1, 2 and 3=---
o ~ are included In and mede part of this Agresment.

3. Additional Supplemenis may be added to this Agreement to add additional
SOFTWARE PRODUCTS {and DESIGNATED CPUs therefor) or 0 add or
veplace DESIGNATED CPUs for other SOFTWARE PRODUCTS covered by
previous Supplements, Bach such additional Sepplement shall be considered pary
of this Agreement when exccuted by LICENSEE ard accepted by AT&T.

4, This Agreement snd its Supplements set forth the entire agresment and
undersianding between the parties ss ta the subject matter hereof and merge all
prior discussions between them, and neither of the pardes.shall be bound by any
conditions, definitions, wasrandes, understandings or representations with respect
to such subject matter other than as expressly provided hervin or ws duly set forth
on or subsequent to the date of accepance hereof in writing and signed by & proper
and duly authorized representative of the pasty to be boond thereby. No provision
appearing on any farm originated by LICENSEE shall be applicable unless such
pa-;vi.'srion is exprassly accepted in writing by an aithorized represcotative of
AT&T. ) .

Accepied by:

INTVERNAT [OKAL BUSINESS

MACHYHES CORPORATION ATeT TECHNOLOGIES, INC.

3 CAE Y e a/«/%QIEZM, o ey 2 g5
(Sigazture) () Dat ‘7‘_/. (Signatore) (Date)
& A MeDamou syl T 0. L, WILSOU
{Type oc print naine} {Typs or print name}
Jd.

Coumsel. - SYSTEVE PEbyct Mmoftware Sales and Marketing

(Title} (Title)
. Page | of _ﬁ.



$8.8ofl. Corp-03C184

I. DEFINITIONS
£.01 CPU means central processing unit,

1.02 COMP”TER PROGRAM means sny instruction or instructions, fn
sourcecode or object-code format, for controlling the operation of a CPU,

103 DESIGNATED CPU means any CPU Iisted as such for a specific
SOFTWARE PRODUCT in z Supplement to this Agresment,

104 SOFTWARE PRODUCT means materials such as COMPUTER
PROGRAMS, Information used oc interpreted by COMPUTER PROGRAMS
and dotumentation relsting to the uee of COMPUTER PROGRAMS. Materisls
available from AT&T for a spectlic SOFTWARE PRODUCT are Jisted in the

*Schedute for such SOFTWARE PRODUCT.

1.05 SUBSIDIARY of a company means & corporaiion or other legal entity {1}
the majority of whose shares or other securities eatitled to vote for election of
divectors {or other mansging authority} is now or hereafter controlled by such
company either direckly or indirectly; ot (i) the majority of the equity lnterest in
which Is now or hereaficr owned and controlled by such company either direcely or
indisectly; but sny swch corporation or otseér legel entity shall be deemed to be a
SUBSIDIARY of suck company only so long us such control or such ownership
snd control exists. .

. GRANT OF RIGHTS

201 AT&T geants to LICENSEE a personyl, nontransferable aad nonexclusive
right to use in the United States each SOFTWARE PRODUCT identified fa the
ot or more Supplexments herets, solely for LICENSEE'S own internal business
purposes gnd solely on or 10 confunctisn with DESIGNATED CPUs for such
SOFTWARE PRODUCT. Such right (o ure Includes the right to modify such
SOFTWARE PRODIUCT and to prepsce derivativa works based on such
SOFTWARE PRODUCT, provided the resulting materizls are treated hereundec
as part of the original SOFTWARE PRODUCT.

2.02 A single back-up CPU may be used as 2 substitote for 2 DESIGNATED
CPU without notice to AT&T during any time when such DESIGRATED CPU is
iaoperative because #t Iy malfunctioning or undergoing repair, maintenance or
other modification.

2.03 LICENSEE may ot any time notlfy ATET fn writing of xay changes, 2uch
as replacements or xdditions, that LICENSEE wishes to make to the
DESIGNATED CPUs for a specific SOFTWARE PRODUCT. AT&T will
prepare additional Supplements as required to coveét such changes. Changes
covered by a Supplensent shall become effective aftes execution of such Supplement
by LICENSEE, acceptance thereofl by AT&T and, in the case of each additional
CPU, veceipt by AT&T of the appropriate fee.
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§S-Sofi. Corp.-030184

204 On AT&T'S request, but nat mote frequently than annually, LICENSEE
thall furnish to AT&T 2 statement, certified by an suthorized representative of
LICENSEE, listing the location, type end serial number of all DESIGNATED -

*  CPUs hereundes and staling thit the use by LICENSEE of SOFTWARE
PRODUCTS sobiject to this Azreement has been reviewed snd chet exch such
SOFTWARE PRODUCT is being used solely on DESIGNATED CPUs (or
temporarily on back-up CPUs} for such SOFTWARE PRODUCTS pursuant to
the provisions of this Agreement.

205 No right is granwd by this Agrezment for the use of SOFTWARE
PRODUCTS directly for others, or for any use of SOFTWARE PRODUCTS by
others. '

U%. DELIVERY

3.01 Within a reasonable time after AT&T receives the fee specified in the firse

* Supplement for a SOFTWARE PRODUCT, ATEY will fuenish ¢ LICENSEE

one {1) copy of such SOFTWARE PRODUCT in the form identified ia the
Schedule for such SOFTWARE FRODUCT.

3.02 Additlons] copies of SOFTWARE PRODUCTS covered by this
Agreement will be furnished to LICENSEE sfter receipt by AT&T of the thea.
current distcibution fee for zach such copy.

IV, EXPORT

4,01 LICENSEE agrees thet it wibl wot, withour the priar writtss sostent of
ATXT, export, dicectly or indirectly, SOFTWARE PRODUCTS covered by this
Agreement o any country outside of the United States.

V. FEES AND TAXES

501 Within sixty (60] days after scceptance of this Agresmens by ATKT,
LICENSEE shall pay 1o ATRT the leey requited by the Supplcmem(:y inttially
atiached hereto for the DESIGNATED CPUs lsted In such Supplement(s,

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

5.03 Payments 0 ATET shall be made in United States dollars to AT&T at the
address specified in Section 7.11(s).

5.0¢ LICENSEE shall pay all taxes, including any sales or use tox land any
telated Interest or penaltyl, however designated, imposed ax a result of the existence
or operation of thiy Agreemeny, except iny income tx imposed upon AT&T by
any governmeatal entity within the United States proper (the Rfty (50) states and
the District of Columbia). Fees specified in Supplement{s) to this Agreement and in
Schedulels) attached to Supplement(s) are exclusive of any taxes. If AT&T Is

required to collect a tax ¢o be paid by LICENSEE, LICENSEE shalt pay such tax
to AT&T on demand.
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$5-Soft. Corp 030184

V1. TERM

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

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

6.03 If LICENSEE fuils o ful(ill one or more of its obligations under this
Agréement, ATET msy, upon lts election and in addition to say other remedies
that it miy have, at any time terminate sll the rights granted by it hereunder by not
less than two (2} months’ written notice to LICENSEE specifying any such breack,
unless withia the period of such notice all breaches specified therein thall have been

“remedied; upon such termination LICENSEE shaB immediately discontinue use of
knd return or desuoy all copies of SOFTWARE PRODUCTS subject to this .
Agreement.

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

605 LICENSEE agrees that when a SUBSIDIARY'S relationship to
LICENSEE changes so that it is no longer 2 SUBSINARY of LICENSEE.‘EJ all
rights of such former SUBSIDIARY w use SOFTWARE PRODUCTS subject 1o
this Agreement shall immediately cease, xad (i} such formzr SUBSIDIARY shall
immediately discontinue use of and return co LICENSEE o. destroy all copies of
SOFTWARE PRODUCTS subject to this Agreement. No lees paid to AT&T for
use of SOFTWARE PP.ODUCTS on DESIGNATED CPUs of such fortner
SUBSIDIARIES shall be refunded; however, LICENSEE may substitute other
CPUs for suck DESIGNATED CPUs in accordance with Section 2.03.

VIl. MISCELLANEOUS FROVISIONS

7.0l Nothing contained herein shall be construed as conferring by im&licnio‘n.
estoppel of otherwise any license or right under any pateat or rademark. 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, pursvant to the
vights granted herein, of SOFTWARE PRODUCTS, except to the extent that
such patents epply (i} independently of the use of any such SOFTWARE
PRODUCT, (ii} becanse s DESIGNATED CPU is used in combination with other
hardware or {iil} bacaute any suck SOFTWARE PRODUCT it modified from the

version furnished hereunder to LICENSEE by AT&T or is used in combination
with other software,

702 This Agreement shall prevail notwithstanding any conflicting terms of
legends which may appesr lo 2 SOFTWARE PRODUCT.
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$8-Soft. Corp.-030184

7.03 AT&T warrants that it is empowered to grant the rights
granted hereunder. ATET makes no other representations or
warranties, expresly or impliedly. By way of example but not of
limitstion, AT&T makes no representations or warranties of
raerchantabllity or fitness for any particular y 0 that the use
of any SOFTWARE PRODUCT will not infringe any t,
copyright or trademuark. AT&T shall aot be held to any mm'; with
respect to any ¢laim by LICENSEE, or & third garty‘ou account of, or
arising from, the use of any SOFTWARE PRODUCT.

7.0 LICENSEE agrees that it will not, without the prior written permission of
ATET, li) use in sdvertsing, publicity, whging!;dhbeling. ot otherwise sny trade
name, rademark, trade device, service mark, symbol or say other identification or
any abbreviation, contraction or simulstion thereol ewoed by ATAT (or »
corporate affiliste thereof) or used by ATET lor such an alfiliate) ta identify any of
its products or services, or (i} represent, direciy or indirectly, that any product or
service of LICENSEE is x product or service of AT&T (or such an affiliate}, or is
made In accordance with or utilizes any information or documentation of AT&T (or
such an affiliate).

7.05 Neither the execution of this Agreement nor anything in it or in wny
SOFTWARE PRODUCT shall be construed as an obligation upon AT&T to
fursish any person, including LICENSEE, any assistance of any kind whatsoever,
or any information o documentation other than the SOFTWARE PRODUCTS to
te furnished pursuant o Sections 3.0 and 3.2,

7.06 {2} LICENSEE agrees that It shall hold sl parte of the SOFTWARE
PRODUCTS subject to this Agreement in confidence for AT&T. LICENSEE
fusrther agrees that it shell not make aay disclosure of any or all of such
SOFTWARE PRODUCTS {including methads or concepts utilized therein) to
anyone, except to employees of LICENSEE to whom such disclosure Is necetrary 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 cmployee, If
information relating to x SOFTWARE PRODUCT subject (o this Ageeenient at
any tims becomes gvailable without restriction to the general public by acus not
-attributable co LICENSEE or its employees, LICENSEE'S obligations uuder this
section shall aot apply to such iaformation after such time.

(b} Notwithsianding the provisions of Section 7.05(s), LICENSEE sy
distribuie coples of s SOFTWARE PRODUCT, elther is modifled or enmodified
form, to third pariies having licenses of equivaleat scope herewith from ATET (ora
corporate affiliate thereof) for the same SOFTWARE PRODUCT, provided that
LICENSEE first verifies the status of any such third party in nccordance with
specific instructons lssued by AT&T. Such instructions may be obtained on request
from AT&T at the correspandeace address spacified in Section 711 {b). LICENSEE
may also obtain materisls based on x SOFTWARE PRODUCT subject 1o this
Agrorment from such a thied party and use such maceriale pursusat o this
Ageeement, provided that LICENSEE teeats such macerials ps i they were past of
such SOFTWARE PRODUCT.
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7.07 The obligations of LICENSEE and its employees under Section 7.06(s)
shall servive and continue after any termination of rights uader this Agreement or
cessation of a SUBSIDIARY'S status as & SUBSIDIARY.

7.08 LICENSEE zgrees that it will not use SOFTWARE PRODUCTS subject
1o this Agreement except as suthorized hevein snd that it will not make, have made
or perodt to be made any copies of such SOFTWARE PRODUCTS axcept for use
of DESIGNATED CPUs for such SOFTWARE PRODUCTS {including backup
and archival copies necessaty in connection with such use) anid for distribution in
sccordance with Section 7.06{b). Each such copy shall contain the same copyright
and/or proprietary notizes or notice giving credit to a developes, which appear on
or in the SOFTWARE PRODUCT being copied.

7.02 Nelther this Agreemeat nor any rights bereunder, in whole or in past, shall
be assignable or otherwise translerable by LICENSEE and aay purporwed
assignment or transfer shall be null and veid.

7.80 Except as provided la Section 7.06(b), nothing in this Agreement grasws o
LICENSEE the right to sell, lease or otherwise transfer or dispose of &
SOFTWARE PRODUCT in whole or in part.

211 (a) Payments 10 AT&T under this Agreement shall be made payable and
sent 10 .
AT&T TECHNOLOGIES, INC.
P.O. Box 65080
Charlotte, North Caroline 28265

{b) Correspondence with AT&T relating to this Agreement shall be saat 1o

AT&T TECHNOLOGIES, INC.

Software Sales and Marketing Organizaton
£.0. Box 25000

Greensboro, North Carolina 27420

{c] Any payment, statement, notice, request or other communication shall be
deemed 1o be sufficiently given to the addressee and any delivery hereunder
deemed made when sent by certified mafl addressed to LICENSEE at kes office
specified I this Agreement or to AT&T at the appropriate address specified in this
Section 7.11. Each party to this Agreement may change no address reladng tolt by
written niotice (o the other party.

7.2 If LICENSEE is not & corporation, all ceferences to LICENSEE'S
SUBSIDIARIES shall be deamed defeted.

7.13 The consteuetion and performance of this Agreement shall be governed by
the law of the Stave 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. No provision appearing on any
form originated by LICENSEE shall be applicable unless such provision is
expressly accepted in writing by an authorized representative of AT&T.

: Accepted by:
INTERNATIONAL BUSINESS .

MACHINES CORPORATION AT&T TECHNOLOGIES, INC.
5, F0 e MF o) 5 AL o, zrss
(Signature) <7 " (Date) % (Signature) . (Date)
KA. M Davounest T 0. L. WILSON
(Type or print name) (Type or print name)

Counger - SYSiEMS Traduct DWWV Manager, Software Sales and Marketing
(Title) {Title)
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1. DEFINITIONS

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

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

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

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

II. GRANT OF RIGHTS

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

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

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

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

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

2.02 In the United States and in other jurisdictions where an enforceable
copyright covering the COMPUTER PROGRAMS of the SUBLICENSED
PRODUCT exists, the agreement specified in Section 2.01(a) may be a written
agreement signed by the customer or a written agreement on the package
containing the SUBLICENSED PRODUCT 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. Ia such cases the product name appearing
on such copies shall not be deleted or altered by such a DISTRIBUTOR.
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2.05 (a) A DISTRIBUTOR who is also an AUTHORIZED COPIER may
modify and make copies of SUBLICENSED PRODUCTS, select a name for
SUBLICENSED PRODUCTS to appear on such copies (consistent with the
provisions of Section 2.10), and furnish such copies to customess 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 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 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 (or a
corporate affiliate thereof). -

1. TERM

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

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

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

3.05 LICENSEE agrees that when a SUBSIDIARY’S or 3 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 inmediately cease, and
such former SUBSIDIARY or DISTRIBUTOR shall return to- LICENSEE or
destroy ail copies of SUBLICENSED PRODUCTS for which per-copy fees have
not been paid to AT&T. However, such former SUBSIDIARY or DISTRIBUTOR
may continue to use copies of SUBLICENSED PRODUCTS for which per-copy
fees have been paid on the same basis that a customer may use copies of
SUBLICENSED PRODUCTS pursuant to Section 2.01(a).

IV. FEES AND DISCOUNTS

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

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

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

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

(e} No additional fee is payable for the transfer of a SUBLICENSED
PRODUCT from one CPU of LICENSEE to another or the transfer of a
SUBLICENSED PRODUCT from one CPU of a customer to another CPU of the
same customer.
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4.02 (a) The discount percentage applicable during the initial period referred to in
Section 3.01 shall be based on LICENSEE'S advance commitment to pay a specified
minimum total amount of discounted per-copy fees for SUBLICENSED
PRODUCTS furnished or put into use during such initial period. If no such
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 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 shali 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 each quarter ending on March 31st,
June 30th, September 30th or December 31st, commencing with the quarter during
which this Sublicensing Agreement first becomes effective, LICENSEE shall
furnish to AT&T a statement, in form acceptable to AT&T, certified by an
authorized representative of LICENSEE, identifying the number of copies of each
SUBLICENSED PRODUCT furnished by it and AUTHORIZED COPIERS or
put into use on LICENSEE'S CPUs, the SOFTWARE PRODUCT on which each
such SUBLICENSED PRODUCT is based, the per-copy fees for such copies and
the net fees payable after the applicable discount percentage is taken into account.
If the per-copy fees for a particular SUBLICENSED PRODUCT are based on a
characteristic such as number of users supported, information on such
characteristic for the copies of such SUBLICENSED PRODUCT furnished or put
into use shall also be included in such statement. Each SUBLICENSED
PRODUCT for which LICENSEE has given notice to AT&T pursuant to Section
5.02(a) shall be covered by such statement. In each such statement, LICENSEE
shall also fully identify any AUTHORIZED COPIER added or terminated during
the quarter covered by such statement.

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

5.03 Payments provided for in this Sublicensing Agreement shall, when

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

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.

V1. MISCELLANEOUS PROVISIONS

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

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

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

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

AT&T TECHNOLOGIES, INC.

Software Sales and Marketing Organization
P.O. Box 25000

Greensboro, North Carolina 27420

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

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

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

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

The following ;greements ("“the prior zgreements”) are in effect between AT&T
TECHNOLOGIES, INC., a New York corporation (“AT&T"), or an affiliate
thereof, and INTERNATIONAL BUSINESS MACHINES CORPORATION, a

New York corporation . "(“LICENS_,EE")T;

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

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

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

The following provision is D applicable
not applicable:

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

paid by LICENSEE under the prior Supplemental Agreement (Customer

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

A;:cepted by:
INTERNATIONAL BUSINESS

MACHINES CORPORATION AT&T TECHNOLOGIES, INC.
3 _ — 3
By 0" [yt CHVLS v o V78R - N
(Signature}) {__ (Date) : (Signature) {Date)
A A Dspsdan 0. L. WILSON
{Type or print name) (Type or print name)

Couediss - S Sedees The Manager, Software Sales and Marketing
(Title) (Title)

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

Technology Systems

(i

Q. L. Wilson Guilford Center

Manager, Software ’ P. Q. Box 25000

Sales and Marketing Greensoaro, N.C. 27420
’ 919 279-7078

‘KRR 1 1985,

INTERNATIONAL BUSINESS MACHINES CORPORATION
0l1d Orchard Road
Armonk, New York 10504

Gentlemen: .

Re: Software Agreéﬁent Number SOFT-00015, Sublicensing
Agreement Number SUB-0001SA 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 SOEFTWARE PRODUCTS subject to the referenced
Software Agreement.

A. Software Agreement

1. Regarding Sections 2.01 and 4.01, we will consider
extending rights granted under Section 2.01 to include use of
SOFTWARE PRODUCTS in countries other than the United States
and giving written consent under Section 4.0l to export
SOFTWARE PRODUCTS to such countries when specific needs
arise. 1In the case of additional DESIGNATED CPUs in such
countries such extension and consents will be given by the
Supplements for such CPUs prepared in accordance with Section
2.03. In the case of your export of modified SOFTWARE
PRODUCTS to our source licensees in such countries such
consents will be given by an appropriate writing consistent
with Section 7.06(b). We are presently willing to grant such
rights for the countries you- have requested, namely,
Australia, Austria, Belgium, Canada, Republic of China
(Taiwan), Denmark, Finland, France, Federal Republic of
Germany (West Germany), Greece, Hong Kong, Ireland, Israel,
Italy, Japan, Republic of Korea (South Korea), Luxembourg,
The Netherlands, New Zealand, Norway, Sweden, Switzerland,
United Kingdom (England, Wales, Scotland, Northern Ireland),
and Singapore. We will not unreasonably withhold such
permission for such listed countries or for other countries
that you may identify. Our concerns in this regard are the
laws of the recipient country relating to protection of
software and U. S. export control laws.
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2.

Regarding Section 2.01, 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 vour contractors be permitted to use
SOFTWARE PRODUCTS pursuant to the referenced Software
Agreement.

Accordingly, notwithstanding any provision to the contrary in
the Software Agreement, including Section 7.06(a) as amended
hereby, it is agreed that, subject to the conditions set "
forth herein, the rights granted in Section 2.01 of the
Software Agreement be 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 contractof, at
the time of or before providing access to or furnishing any
copy of a SOFTWARE PRODUCT, the agreement of such contractor
in writing that any claim, demand or right of action arising
on behdlf of such contractor from access to or use of the
SOFTWARE PRODUCT shall be solely against you and that such
contractor agrees to the same obligations and
responsibilities as to confidentiality and other restrictions
pertaining to the use of the SOFTWARE PRODUCT as those
undertaken by you under the Software Agreement. Each such
agreement shall also provide that, when a contractor's work
for you is completed, all copies of the SOFTWARE PRODUCT and
any software derived from or developed with the use of a
SOPTWARE PRODUCT shall be returned to you by such contractor
and such contractor shall erase any such software from any
storage element of apparatus. Copies of such agreements with
contractors shall be provided to us at our request. iowever,
portions of such agreements not specifically required by this
paragraph may be deleted. Information furnished by LICENSEE
relating to contractors shall be subject to Paragraph AlS in
this Letter Agqreement.

‘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. In
the event that a notice of termination is given to you under
either of .such Sections and you are making reasonable efforts
to remedy the breach but you are unable to complete the
remedy in the specified notice period, we will not
unreasonably withhold our approval of a request by you for
reasonable extension of such period. We will also consider a
reasonable extension under Section 2.07 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.

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.

Regarding Section 7.03, we are not aware of any patent or
copyright infringement action against us relating to SOFTWARE

PRODUCTS.

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

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

1l1.

~~7.06{a) LICENSEE agrees that it shall hold SOFTWARE
PRODUCTS subject to this Agreement in confidence for ATsT.
LICENSEE further agrees that it shall not make any disclosure
of such SOFTWARE PRODUCTS to anyone, except to employees of "
LICENSEE to whom such disclosure is necessary to the use for
which rights are granted hereunder. LICENSEE shall
appropriately notify each employee to whom any such
disclosure is made that such disclosure is made in confidence
and shall be kept in confidence by such employee. Nothing in
this agreement shall prevent LICENSEE from developing or
marketing products or services employing ideas, concepts,
know-how or techniques relating to data processing embodied
in SOFTWARE PRODUCTS subject to this Agreement, provided that
LICENSEE shall not copy any code from such SOFTWARE PRODUCTS
into any such product or in connection with any such service

- and employees of LICENSEE shall not refer to the physical

documents and materials comprising SOFTWARE PRODUCTS subject
to this Agreement when they are developing any such products
or service or providing any such service. If information
relating to a SOFTWARE PRODUCT subject to this Agreement at
any time becomes available without restriction to the general
public by acts not attributable to LICENSEE or its employees,
LICENSEE'S obligations under this section shall not apply to
such information after such time.--.

Regarding Section 7.06(b), this section covers the situation
where one of our licensees wishes to furnish its modified
version of our source code for a SOFTWARE PRODUCT to another
of our licensees for the same product. The last sentence of
this section makes clear that you may receive source code
fxom 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-c¢ode 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 unrestricted disclosure.
Accordingly, you agree not to make any such disclosure
without giving notice to us so that we have an opportunity to
intervene. We agree to respond to any such notice within a
‘reasonable time, consistent with the requirement that vou
disclose. You agree to obtain, or assist us in obtaining, a
protective order appropriately limiting the extent of any
such disclosure that may eventually be made.

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

13. Regarding Section 1(e) of the "Schedule for UNIX* System V,
"Release 2.0, Version 1.0" attached to Supplement 1 of the
Software Agreement, Section 1l(c) of the "Schedule for UNIX
Documenter's Workbench** Software®" attached to Supplement 2
of the Software Agreement, and the "Schedule for 370
DEVELOPMENT SYSTEM V* attached to Supplement 3 of the
Software Agreement, we agree that the fees in such Schedules
are not subject to increase.

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

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

15. We agree that the identities of your contractors,
DISTRIBUTORS and AUTHORIZED COPIERS, as well as the types and
serial numbers of DESIGNATED CPUs of such parties, are
confidential and need only be disclosed to us as specified
under the referenced agreements, as modified hereby, and that
such information will be used by us only for the purposes of
administering and enforcing such agreements and will not be
disclosed to anyone except those having a need to know for
the purpose of administering the referenced agreements.

*UNIX is a trademark of AT&T Bell Laboratories.
**pocumenter's Workbench is a trademark of AT&T Technologies.
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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. Z2125-3358-0 Agreement fd: IBM Licensed Programs
2. 2125-3419-0 IBM Usage License Amendment to
Agreement for IBM Licensed Programs

3. - 2125-3301-0 IBM Program License Agreement .

4. 2137-0075-0 IBM Instruments, Inc. Program License
Agreement

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

6. 04-83 Agreement for IBM Licensed Programs
(Vvalue Added Remarketer's Licensed
End User)

7. 6172208 IBM Program License Agreement

8. Unnumbered IBM Personal Computer Retail Dealer

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

We have reviewed such form agreements for use under the
provisions of the Sublicensing Agreement and have no
objections to such use, or the use of substantially similar
forms, in the United States and Puerto Rico provided that:

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

s s

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

4. amend Section 2.02 by changing *written agreement on the
package® te --written agreement on or accompanying the
package-—.

5. 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.=-.

6. 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.

7. Regarding Section 2.08(a), only bona fide notices need be
included, not irrelevant comments that may appear in a
SOFTVIARE PRODUCT.
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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 notifles LICENSEE in writing®, and, third line, by
changing *"such party® to --LICENSEE~--.

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

(i) provide a discount percentage, applicable to
essentially yearly discount periods, of at least two percent
{2%3) 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 pef—cop& fee
for an enhancement if the enhancement does not increase the
number of users supported by a product into the next higher

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

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

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

Regarding your obligation under the Sublicensing Agreement to
pay per-copy sublicensing fees for SUBLICENSED PRODUCTS
furnished to customers (or put into use on your internal
CPUs), we recognize that certain of your SUBLICENSED PRODUCTS
may comprise a set of parts, with one major part being a
prerequisite for the other, minor part(s), such that if you
furnished (or put into use) all the parts together you would
be obligated to pay only one per-copy fee. However, we
understand that you wish to furnish {(or put 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. We would
expect such fees to be based on a proportional reduction of
the full per-copy fee with the objective of achieving an
equitable fee arrangement, taking into account the excess
quantities of minor parts over major parts. The discount
arrangement applicable to the full per-copy fees will also
apply to the additional per~-copy fegs.
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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 1l(c) of the Schedule for UNIX System V,
Release 2.0 ("the new rates®), provided:

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

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

(c) 1In the statements furnished pursuant to Section 5.02(b)
of the new Sublicensing Agreement you clearly distinguish
whether you are applying the old rates or the new rates for
relevant SUBLICENSED PRODUCTS.

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

us.

Very trfuly yours,

AT&T TECHNOLOGIES, INC.

' : ' W
S VL0 LU . T,
DL toilsarn

ACCEPTED AND AGREED TO:

INTERNATIONAL BUSINESS MACHINES CORPORATION

By @ (gm\-v«-g@ :
Title {on,Q-"&' M&JNJ VX e

Jd
pate Colosan |, 1985
v i
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SS-Soft. .Corp.-f‘=0.184-0!0385 ' - Agreemenﬁ 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 and lists the DESIGNATED CPUs
therefor. The first Supplement for a specific SOFTWARE PRODUCT shall have
attached a Schedule for such SOFTWARE PRODUCT. Any additional terms and
conditions set forth in such Schedule shall also apply with respect to such
SOFTWARE PRODUCT. Initially, Supplement(s) numbered 1 ~=-ececeaa_.
—ememeem——————— ere 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 origxnated 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. HNOLOGIES, INC.
ng’ 6% Q0. APR 18 195
(ngnatur&) ) (Date) (Signature) . (Date)

David P. Rodgers 0. L. WILSON '
(Type or print name) (Type or print name)

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

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

1.02 COMPUTER PROGRAM means any instruction or instructions, in
source-code or object-code format, for controlling the operation of 2 CPU.

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

1.04 SOFTWARE PRODUCT means materials such as COMPUTER
PROGRAMS, information used or interpreted by COMPUTER PROGRAMS
and documentation relating to the use of COMPUTER PROGRAMS. Materials
available from AT&T for a specilic 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 fora 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 20f 6



SS-Soft. Corp.-020184

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

2.05 NOo right is granted by this Agreement for the use of SOFTWARE
PRODUCTS directly for others, or for any use of SOFTWARE PRODUCTS by

others.
1II. 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 CPUs listed in such Supplement(s).

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

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. o

Page 3 of 6
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V1. 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 hereunderby 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 e SUBSIDIARY of LICENSEE, g) all
rights of such former SUBSIDIARY to use SOFTWARE PRODUCTS subject to
this Agreement shall immediately cease, and (i) such former SUBSIDIARY shall
immediately discontinue use of and return to LICENSEE or destroy all copies of
SOFTWARE PRODUCTS subject to this Agreement. No fees paid to AT&T for
use of SOFTWARE PRODUCTS on DESIGNATED CPUs of such former
SUBSIDIARIES shall be refunded; however, LICENSEE may substitute other
CPUs for such DESIGNATED CPUs in accordance with Section 2.03.

VIiI. MISCELLANEOUS PROVISIONS

7.01 Nothing contained herein shall be construed as conferring by implication,
estoppel or otherwise any license or right under any patent or trademark. However,
in respect of patents under which AT&T can grant rights, AT&T grants to
LICENSEE all such rights necessary for the use by LICENSEE, pursuant to the
rights granted herein, of SOFTWARE PRODUCTS, except to the extent that
such patents apply (i) independently of the use of any such SOFTWARE
PRODUCT, (ii) because a DESIGNATED CPU is used in combination with other
hardware or (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
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7.03 AT&T warrants that it is empowered to grant the rights
granted hereunder. AT&T makes no other representations or
warranties, expressly or impliedly: By way of example but not of
limitation, AT&T makes no representations or warranties of
merchantability or fitness for any particular purpose, or that the use
of any SOFTWARE PRODUCT will not infringe any patent,
copyright or trademark. AT&T shall not be held to any liability with -
respect to any claim by LICENSEE, or a third party on account of, or
ariging from, the use of any SOFTWARE PRODUCT. ;

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

7.05 Neither the execution of this Agreement nor anything in it or in any
SOFTWARE PRODUCT shall be construed as an 6bligation upon AT&T to
furnish any person, including LICENSEE, any assistance of any kind whatsoever,
or any information or documentation other than the SOFTWARE PRODUCTS to
be furnished pursuant to Sections 3.01 and 3.02. .

7.06 (a) LICENSEE agrees that it shall hold all parts of the SOFTWARE
PRODUCTS subject to this Agreement in confidence for AT&T. LICENSEE
further agrees that it shall not make any disclosure of any or all of such
SOFTWARE PRODUCTS (including methods or concepts utilized therein) to
anyone, except to employees of LICENSEE to whom such disclosure is necessary to
the use for which rights are granted hereunder. LICENSEE shall appropriately
notify each employee to whom any such disclosure is made that such disclosure is
made in confidence and shall be kept in confidence by such employee. If
information relating to 2 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 2
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 tothis
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 8 SUBSIDIARY'S status as a SUBSIDIARY.

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

7.09 Neither this Agreement nor any rights hereunder, in whole or in part, shall
be assignable or otherwise transferable by LICENSEE and any purported
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 Agreement shall be seat to:

AT&T TECHNOLOGIES, INC.

Software Sales and Marketing Organization
P.0O. 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 of 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.

7.12 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

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

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

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

2. The discount percentage 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. Ekcept as otherwise specifically provided herein, all the provisions of the
Software Agreement remain in full force and effect.

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

Accepted by:
SEQUENT COMPUTER SYSTEMS, INC. AI&Q' TECHNOLOGIES, INC.

MEM/ % B& ) Q Qo "IN 28 1036

' (Signat}ue) > (Date) - o (Signature) (Date)
DM ID P. RODGERS 0. L. WILSON
(Type or print name) (Type or print name)
NICE - PRESIDENT Manager, Software Sales and Marketing
(Title) (Title)
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1. DEFINITIONS

1,01 The terms “CPU", “COMPUTER PROGRAM", “SOFTWARE
PRODUCT?” and “SUBSIDIARIES” are defined in the Software Agreement.

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

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

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

the Schedule for such SOFTWARE PRODUCT.
II. GRANT OF RIGHTS

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

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

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

granted to such customer;

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

(it}) such customer will not copy the SUBLICENSED PRODUCT except

as necessary to use such SUBLICENSED PRODUCT on such one
CPru;

Page 2 of 9



5S-Sub.-0304

{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; .

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

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

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

prospective customers. :

2.02 In the United States and in other jurisdictions where an enforceable
copyright covering the COMPUTER PROGRAMS of the SUBLICENSED
PRODUCT exists, the agreement specified in Section 2.01(a) may be a written
agreement signed by the customer or a written agreement on the package
containing the SUBLICENSED PRODUCT 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 also an AUTHORIZED COPIER may
modify and make copies of SUBLICENSED PRODUCTS, select a name for
SUBLICENSED PRODUCTS to appear on such copies (consistent with the
provisions of Section 2.10), and furnish such copies to customers and other
DISTRIBUTORS.

(b) If an AUTHORIZED COPIER also has been granted a right to use a
SOFTWARE PRODUCT, either as a licensee of AT&T (or of a corporate affiliate
thereof) or as a contractor of LICENSEE (in accordance with requirements of
AT&T), such AUTHORIZED COPIER may use such SOFTWARE PRODUCT
to modify a SUBLICENSED PRODUCT derived from such SOFTWARE
PRODUCT. If LICENSEE and such AUTHORIZED COPIER agree in writing
that all right, title and interest in the resulting modifications belong to LICENSEE,
then copies of such modified SUBLICENSED PRODUCT may be furnished to
such customers and fees for such copies may be paid to AT&T pursuant to this
Sublicensing Agreement. However, if all right, title and interest in the resulting
modifications do not belong to LICENSEE then such AUTHORIZED COPIER
must be a licensee of AT&T (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.

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

2.07 Ifa DISTRIBUTOR fails 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 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- -

BEICENSEE—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 2 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 Agreement shall immediately cease, and
such former SUBSIDIARY or DISTRIBUTOR shall return to LICENSEE or
destroy all copies of SUBLICENSED PRODUCTS for which per-copy fees have
not been paid to AT&T. However, such former SUBSIDIARY or DISTRIBUTOR
may continue to use copies of SUBLICENSED PRODUCTS for which per-copy
fees have been paid on the same basis that a customer may use copies of

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

401 (a) For rights granted under this Sublicensing Agreement, LICENSEE
shall pay to AT&T, in the manner and at the times specified in Article V, any initial
sublicensing fee specified for the SOFTWARE PRODUCT on which a
SUBLICENSED. PRODUCT is based and a per-copy fee for each copy of a
SUBLICENSED PRODUCT either (i) furnished by LICENSEE to a customer or
to 2 DISTRIBUTOR, (ii) made by an AUTHORIZED COPIER and furnished by
such AUTHORIZED COPIER to a customer or to another DISTRIBUTOR or
(i) 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 sfter 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 sele 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 eadditional fee is payable for the transfer of a SUBLICENSED
PRODUCT from one CPU of LICENSEE to aznother or the transfer of a
SUBLICENSED PRODUCT from one CPU of a customer to another CPU of the

same customer.

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

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

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

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

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

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

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 shell 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 each quarter ending on March 31st,
June 30th, September 30th or December 31st, commencing with the quarter during
which this Sublicensing Agreement first becomes effective, LICENSEE shall
furnish to AT&T a statement, in form acceptable to AT&T, certified by an
authorized representative of LICENSEE, identifying the number of copies of each
SUBLICENSED PRODUCT furnished by it and AUTHORIZED COPIERS or
put into use on LICENSEE’S CPUs, the SOFTWARE PRODUCT on which each
such SUBLICENSED PRODUCT is based, the per-copy fees for such copies and
the net fees payable after the applicable discoun( 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 2t 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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(@) LICENSEE shall furnish whatever additional information AT&T may

fees payable pursuant hereto.

5.03 Payments provided for in this Sublicensing Agreement shall, when*
overdue, be subject to a late payment charge calculated at an annual rate of 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 sucg
late payment charge exceeds the maximum permitted by law for such charge, suc
charge shall be reduced to such maximum amount.

VI. MISCELLANEQUS 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.

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

(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 offic

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

6.0¢ 1If LICENSEE is not a2 corporation, all references to LICENSEE'S
SUBSIDIARIES shall be deemed deleted.

6.05 The construction and performance of this Sublicensing Agreement shall b
governed by the law of the State of New York.

0w
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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 it applicable

XX

not applicable:

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

paid by LICENSEE under the prior Supplemental Agreement (Customer

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

Accepted by:
SEQUENT COMPUTER SYSTEMS, INC.

AT&T TECHNOLOGIES, INC.
BM{J W/ % B@Q N g, SN2 8 386

|
(Signature) O  (Date) (Signature) (Date)

DD P Robeers 0. b WSO
(Type or print name) (Type or print name)
VICE- PRESIDENT Manager - Software Sales and Marketing

(Title) (Title)

.
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§ et ko Newslstier
A meusge from 1the Editer:

§ ache it she acwsletter publlshied by the AT&T Softwase Sales and
Licensing arganizaiion for Keenseey of UNIX™ System V,

Liteasoes for UNIX Software products and services asa hnud
throughout the wacld, Having & custemer aetwark this large poses
speciz) problem in establishing effective communicatian Unes Thh

newslaigy s ned to maks s Goganization more responsive 10
::d ﬁmmmm through a structured informution dissemination: °
1% 9

Ths purpose of $ #A¢ & te reach sl UNIX Bystem V Noeatees
through one defined modium, [t serves 20 2 cansistent channed of
mmdenweuhnumdwmm«w
prodeet annouaceety, policy changet, company busindss and
priclag Structures.

Sulneriprions may be purchased through the Software Sules and
Lictmuing organtzaon.

Subscription Rate - $67 pet year

Make checks payable 16 ATRT and send ordens to:
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Groemaboro, Nozth Carolina 27420
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NEW PRODUCT ANNOUNCEMENTS

— -

—

UNIX SYSTEM TOOLCHEST
OFFERS ELECTRCUNIC LICENSING

The UNIX! Sysiem Tonlchest Iy aow availeble
from AT&T to UNIX Syniem V xoures licensces in
the cantinental United States and Canade. It is 2q
éleetronie catalog of ity programs, sditors and
ather safltwars dev toolw, Thera f2 an
EMACS editor, & reluticasl databese mensger, end
a ucility package for managing backgreund
prosesses. AN are avaliable In source code, run
under UNIX System Y, and aze available
electronically,

Esch Yoslohest grogram lias bewn earefully selected
by ATET's developmert community for its
funegionality, wechaicel merlt, and sobustness. It ix ull
e el 5 oy e

nged contiibate 1a JT&T's own 2
w;vcumasm velect frorm memong the best of thase
programs and login to & continuing supply of new tools
and utifities,

For the fizst quacter of 1985, AT&T has test
warkewed Tockhewt smong its UNIX Sysem V
DOEM/VAR licenstes. Now .1 fs availahle to the full
complemeat of all Systemy V euyrce loensees,

Unlecking the Toulchest

From anywhace within the sontinental Uniced Seates
and Cansda, at any tine, sight or day, sge cas usloek
the Toolkhest by simply disling 201-522-5500 and
logziag in ta the ATET 38 computer that hoits che
Toalchest electroni catalox.’

The Jogin, guoest, v the @ unlocking the
‘Toalchest, ¥ ey

Onee inside, a1y assy-longe Nienn systam guides the
b;au:aumh&:wbokmudwmwtmu
obligatiag,

Browsing through the elucironic catalog, the
custagier will find daseriptiony of all the Toalchest
w:fnm'& complete with {nfxmation a?‘ dm:;
= o pacoiocy reqalremests. Prices for may;
ﬁ;mkbmuchg«mhbwdtmfuuzw

"

O T I ket S s S iy e S

Porsans with & quéstion sbout the softwsre, the
documentation, or the Toalchest program isdf should
simply type it in and the Toalchest adisinlitestor will
guiwk to tham with the answer.

AN Toclkhest sofiware it disicibuted eloétronieally,
visunep. Al ATEY needs is 2 customar elecironia raall
wddiens. All the customier naeds i Nicensigy awtherlty
and & system equipped with uucp. ’

Becxuse Taolchest sofeware 3 usad peimarily in 2
development savironment, it i3 Ticensod “ay is" withont
technical support. The savings in suppors coats bave
been pamed along o the cusiomer ag jow prices, Thiwe
savings, combined with sconomical electromic
distribution, mern outstanding value for the cuatomer’y
sofiwara dellar,

Licensing the Toolchest

m::ﬁhmhulmrwkbmpmgrm ts pricod
individually, il are licensed under a single mnbrulla
agreement. The agresment conveys the software for the
customer's own, internal woe and graots vhe right to
distrlbute jatermally on ag many
oue wishes. we no CPU aumbers o keep up
with and 04 reporting requivements.

Whea ene it seady 0 order from the Toolchets, the
system will check for liconsing auwtharity. The
agreemont can be requested while on line, AT&T will
walvs the $100.00 reglrications fee for UNIX System ¥
scurce Noensass,

Subumi;:g Toolchest Sonvm-e.

Toolchast safiwarg is slss avaibble for subliceasing
vader 2 “lump sum” srangement, One Bmple fo¢ pex
package and an acknowledganent of the sourte i wny
maurial aid tha sastomer can offer binary
eoples commerelally, There are no royallles aad no
teporting.

Current Contents Available

New toalt will continue €0 be ndded et regular
intervals. The following & a st with bwisf descriplioms
of (he wels corcently available in the ATAT UNIX
Syttem Toolchat,



Name

Datebare
UNITY.TC

Deb
LTRACE

SL0Q
Driver

QBUSTC
Editor

EMACS-TC

STECO.TC

Eaviropment
4415WDW
VSR.TC

File Uiliey
FASTDD
FILE.UTIL
MAKE-UTIL
VSORT

Garme

Laaguage
KSH
LISP.TC
Difice Auto.
DATEBROOK
FMAIL
Pragesmu, Aid
BFTAP

CONV-DT
%NEDIT

CSL
SH.PGMGL
SR-PGMG2

TOOLCHEST TOOLS

2

Description § Source
Relativan) db for Simple Fileg 1,250
1ax and yace Debugger 75
Flexidle urc Level Louial !’uﬂity 100
tbv 488 Interfucy Driver 2,000
Full Sceaen Edivar, Splie Sereen 960
Populat DEC Edirer va ihe UNIX Symm 450
Windoving for ATET-1S 4415 Terminal 95
Menu Shell 250
Faster 'dd" Command 260
Extrad. Lines; Extract ASCII Strings 100
Makefils Genersior and Analyser 13
Sart for Large and/or Binary Files 450
3 Dimeasional Tie Tac Tog for 2 Playeny 40
Korn Shell 2,000
Lisp Intcrpreter age
Maintun Perrona) Appointaseat Calender 450
. Full Sorcen Intorface to srd Mall 450
Background Process Terin Acvess Packuge 250
Daty Cunveryion Package 150
faput Liav Bditos 78
Count Won-Commenlary Source Lines 200
Set of Uteful Shell Prog. Taek 100
Sut of Uiaful §helt Prog, Toals 50
Souyce Sablicensing

Avarspa <450 "€3,700

Median 200 1,000

Ravge 40« 2,000 200 - 30,000

$ Subliceruing

10000

250
459

18,000
16,600
3,000
1,000
1,500

2,000
450
500

2,000

200

20,000
2,000

7,500
2,500



MAINTENANCE RELEASE UNIX SYSTEM V,
RELEASE 1.2 AVAILABLE MAY |

AT&T bas anacunced May 1 availability of UNIX
System V, Releate 1.2, the lrest maintanance update
for UNIX Syzeen 'V, Refasse 1.0, .

Tacluded In this veleass ace high &i:!lb[ cusioour
rakintenance fixes and Disk Fily Coniroler (DEC)
Generie 3 sppare wfiware lfor che ATERT 3820
mpmﬂ'll.

The produce will be supolied ot no charge W
customneri with support conbuces as & myintenanze
update. 11 Is available 1o unmupported eusomers who
have 2 UNIX System V leeate for & lee of $5,000.00,
?ﬁs&pﬂm educationyl lconsoes will ke charged

The produst will be furnlsted an 1600 BRI ug;
medin for DEC VAX2 compuiars and ATET 3B!
computers, and on 800 NPl for PDP (1/70
machines, The documeniation set for chie relense
will coneist of the complere sut of UNIX System V,
Relense 1,0 doeumentation. The only taw document
will be the Systermn Relsase Deicription (SRD), This
prodoet {3 available far both domestic and
iaternatonal markets.

ATRT ANNOUNCES ENNANCEMENTS TO
UNIX INSTRUCTIONAL WORKEENCH
SOFTWAILE

ATXT has snnounced a nurmher of enhancements to
UNIX INSTRUCTIONAL WORXBENCH? Soft-
ware, the icreractive computer-based tralning
package.

The tahancemants include:

o Pesformance lmprovements of approximately 26
pereeat,

o Improved administeative onil éoums panagement
capabilities © provide more rifesiive veporting on
student progress,

» More flaxible concveware regitization pmuluta.

# Ana “vebundiing™ of the AT&T coutseware and
delivery system. Patentlal customers may license juat

the courseware and delivery syseem, or if 2
they can lictasy the mﬁmgl;:;e Mm
the authoring system.

Components of the INSTRUCTIONAL
WORKBENCH Softwara

The INSTRUCTIONAL WORKHENCH package
containg three major components:

v A powerful Authoziog System that allows writers,
ovap those with litle or no computer experiance, 1o
exeate effective cemputer-tased trainiag materialy

« A Delivary Systam that presents the conriewats in &
lagieal and gon-thrsatsaing miuner, tvaluates the
v o e Yo T et g o

sysam
dmlnh:n&n featyres that provide sn-§ae student
reghiration, malntain studeat records sud praduce a
varlsty of administrative reports; and

o Azt of flve cpurses developed by AT&T that effers
introduetory taining for urers of UNIX System V.
Thecourses ace:

1. Fundamentals of the UNTX Qperating Systern
2 J(:’l;ﬂnm Use of the UNIX Syswem Text Editar

8. Memocenduen Masros (for use with UNIX
DOCUMENTER'S WORKBENCHS Scfiware}

4. Teble Peotessing Using tbl {far use with UNIX
DOCUMENTER'S WORKBENCH Softwara)

$. Touch Typing

Axthuwing Convvaware Under UNIX
INSTRUCTIONAIL WORRBENCH Software

The UNIX INSTRUCTIONAL WORKEENCH
authoriag system fackides COMPOSE, 8 pawerful
courteware development syscee that sllows authors
with e oc o computer experieace 1o write and

tomiputes-based tralning matorial,
COMPOSE offerc w set of slandard screen teniplates for
ereating bext, excreises and & varity of tats (such a2
;edip!l-chnk;n and ;:;elﬁln)hgom prompta
author to K in tern) using & dexcxiptive
mmwmmmd&umnd;A'pw
farility ullows the writer (o view the courss exzelly as
the stydent would,

The COMPOSE command set i & puturs] laagusge
oxlsiision of the lowerlevel TOPFIC Wagusge that
forms the foundauen of the aothoring sysem, With i

flexidlity and sophistication, the TOPIC
allows moare experienced devejopars i ereate



thek own tomplaies aod citamive the presentation of
the ¢ourse material

ldally sulted for any organisstion developing
computer-based ualaing of providing embedded

uhder UNIX System V. The souree code iy priced at
§12,000.00 for the initial capy of the cutire sysem
{$3,500.00 for qualified educational institutions), or
$3,000.00 for the initist copy {$1,000.00 educa for
Just the delivery system and the ATET courscvware

with their own syiems and wltware, UNIX  Sublicensing cighis wre also available.
INSTRUCTIONAL WORKBENCH Software is
svallable in source cade for the AT&T 3820 and 3B5 Bimary systems are alao available for the ATAT
computens and the DEC VAX compuler running 3820, 335 and 323 comptsers.
BUSINESS ISSUES

AT&T SFONSORS UNIX SYSTEM
AUSINESS AND TRECHNICAL SEMINAR

ATET sponsored & UNIX Syssm Busioess aad
Technica] Seminar March 4.5 in New York and Muareh
7.8 in Sane Clars far UNTX System lizenséax who also
bave wblicensiny rights, The putpose of tie Seminay
statementy of dicection i both the

liceasees, xnd fo share praposals affecting Hcensing,

peicing, and busines pracedures,
The folawlng iz bricl wynopsia of the prerennitians
by members of ATEY mbuu:.h UNIX

Seoftware Developrucnt crgiaization and the Seltwsre
Sales ans? Licenaing sranagiinent,

Dick Shahpatian, Diresrar, Softvase Salg and
Lictniing,
AT&Ts objectives for the 17NIX cpecaring systam:
+ Toencourage broad utage

fa” Tomvblish UNIX Syt vt V a3 a sexndard

¢ To pravide customers vath quakl wd
pr ih quality products

Bob Mitze made & prissntation on dicestions foc the
UNIX Systems. He discwued p::ﬂag bnetuu.
d&mhu&wdmbme-gm-wm.
ﬁendmdlockbg.md:imthplmﬂm.

Doug Kevorkiana dixuiud the Syseem V Inngsface
Definltlon and Verificstion Serviee He oudined the
objectives of the Inteelize Delinitian as follows:

e To define & common :onpixﬁag wvivonment for
sppleations and usen of System V implementations

opanad the seuon with as overview of

e

+ To faatlitate poriability of applicstion tode

s To defias pactiioned mety of services based on
funcrienality

He also explained the twa Jeve] verification process
for software developérs and eénd users mnd
disisibutsra,

Laurance Brown mtde & preteaiztian on System V
aetworking plans. Hiz topics included philasaphy,
kerned secvices, and nstweork service extunsions.

Distributed UNIX System was the wpic for Dick
Humileon, Hy discused tmusparent pemote fle sycem
e, camprehendive admindstration, streanos.based
networking, and recovery.

Sue Picus diacussed ATAT'S plns for languege
products. She described plans for evolution,
sandardization 404 tnhamcomenn of the C laoguage.,
She stretred ATATS commitment 10 upwasd

compatibility for its Hnguageé producte.

Jesane Baccash covered user frisndly faatires of
UNIX System V. Her points included the on-line balp
facility, command syntax standaeds, error

compliter

Cury Lindpren ditcusted intersationalizing the
UNIX System, ATKT" objectives mie 1o provids &
sisndard UNIX Sysiem that supposts all domestic
sad foreign customers; to provide » framewark/tool for
local character s, crrar mewspges in fooud DAL,
and muiti-lingusd halp facility; and o entify
enhancements to UNIX System V to support
nlernacional neods.



Cathi Brooks described the UNIX Syetum
Toolkhett Jus gosl 3 w sncousuge UNIX aysiem
sppliestion devolopmmnt by providing sceder material
and lools. Tt 13 & new dstisution channel for “as )"
UNIX syszem ook and ATET firkt snempt ac
dlectronic software distcibueion, (See acticle on
Taolehest in this issue)

Mignel Velez discusred trnlaing, documentation aod
support for the UNIX Sysieea. He aleo described the
process of licensing coursewire from ATET.

Dave Frasure made & presentation oo liownsing
UNIX System saftwazs and osutlined sevaral changes
that AT&T la naking in the Letnsing and sublicensing
agreements. (See axticle on litensing in this

An equally important abjecive of the conference wis
to build u stronger brsiness velationship with those
veadars wha resedl ATET's LINIX Softvare. “From
that perspective, the confelence was an enormous
sucesss,” said Ons Wilson, M er of Software Salag
and Licensing. “More thin pereent of the
respondents w» aur evaluation questionnaise agréed or
strongly sgredd that the ssalicence gave ther & bettar
imight into AT&T's business zud development
direction, and an equsl pescentage Hlt that the
infocmation they received would assist Bem (n thelr
owb butiness and development: planging.”

*Tn addition w the fnformation we guve out, we also
rectived 3ome very good input fram the customery -

ideng, concerat wnd snggepiony that we we aow
sudying.” sald Wikon,

Atnong those are e relating o the
migration of the porting bus to the ATAT 382
computer and tha impact that aztion will have on VAR
and end-uset cuntomees. Digcussion on the Syttem V
verificaton gervice aho pravided valuable advice on
how (hy service might bes be sdminiersd and
peovided. Discassion of the pricing steucture for
sublicanving suggests a thorough evaluation of
alternative pricing models.

“Ia sopmy retpects the canfemee accomplished afl of
the objectives we had set out firg it sid Wilson, “The

fuecess has encouraged us 10 pravide sisilar forums on
& periodic basis,®

5!

AT&T ANNQUNCES
CHANGES/CLARIFICATIONS TO
SOFTWARE AND SUBLICENSING

ACREEMENTS

Al the Buainess and Techaiesl Seminars keld Mearch
34 and Much 67, Dive Frasure, Sslea Masager,
Software Sales and Liceasing, dezcribed several
madifications that will be raads w AT&T" wftware
cmiracts,

Thesa s Are tn response to diree) feedback
from ATET"s and are intended to make the
contaacw  wagse to the nseds of the

licensoes. The follawing is 2 summary list of the
chnges.

Changes to the Softwark Agreement
Contractor Provisions
» The for Contraster Provitions will be

incorporated inte the standard Software
Agteement.

o Software Agreament Supplements will be modified
toidentify contractor’s A

Supplentants
o The Meenser's signature will o longec be yvequirsd
3g:phmu to add additiansl CPUs, wansder
e

o Sigastures will ba required only on the Inival
.npp!emufornpmdwa.

Faragraph 7.06(5)

o Panagraph 7.06(B] wil be modilfed ¢ Include
procedures for vesifying and appeoving the
exchenge of source code bolween licensees.

Clarification of Oumcrship of Derived Warks

of modificstions or derivalive works prepared b:!:



Changes to the Sublicenciny Agreement
Use of Reduced So tres Code Pes

« Licensees who do not subleense binkry decivadve
wocks ticher to themeelves or in the marketplrce and
waal to take sdvantage of tha reduced wource coda
fees will not be required ta excoute & sublicensing
sgreement.

After cha inidal CPU fae of 843.000.00 and an
additonal CPU fev of $16,6)0.00 is paid, the Keamzen
can ghialn rights to utitize e raduced courca.cods
fes schedule b&plyln; & fea of $25000.00. An
authorixttion letler will be iowned by ATAT,
granting the right to the reéuced fees, The Lcerume
may then replicate the UNIX System V source code
far lnternal ure mochines for the following fers:

1.32 User Systemse $1,000
1-54 Usze System: $3,500
> 64 User Sysem: $7.000

Al CPUs mst be Licented 45 desigtuted CPUs,

. mewumdhlm;bmm
internally or iy the marketplace, then s sublicansing
agroement must be executed. The $25,000.00 fes
previously paid will be esedlisd.

Authorizetion Letiers

e Authorization letters induwating the right to

sublicense a product will be yrapared by ATKT atd
mailed to the licensee when the licenare comits the
initis] sublicensing fac for n p ¢duet.

Clarification of Paroguph 2.05{B)

when
:l:pwﬂw toyaitier distributing through

o If the wuthorized copler reteing 3ny ownership
intzrast in the mwdifications, then royalty fees for
coples disiributed by the yuthorized odpier must be
paud 10 ATET vias rublizanting agrecment between
ATAT and the authodioed copier, Royalty feex lor
copien distributed by the lcedswee must be pald to
AT&T vix & subkicensing agreamant between ATET
nng the Heensce.

Fo Glaxge

o Licensees wilt be givea » 80-duy notice whu.\ fees
chenge for suhlicensed producis

» Lirenseos may coatinue to use the axisting per copy
fest until the end of the reporting paried in which
the naw faes ave anncunced,

& f the fecs decreqse, such feey may begin 6 be used
when they bacame effective. .

Panagropk 5.026)

o Thelangnage will be changad to require payment of
the whlicensing fee priar to furnishiag copies of the
sublicensed praduct. This will elbminate the previous
téquivernent for a 50.day natice.

Paregrapk 8.02

o Eliminate Yor ATET notifies licenses in writing™ 20
that che paragraph bagins as follawy:

“Unless licensee notifles ATAY in writing at
leaat thirey (90) deys before the expiation
date established in Secdon §.01 that such
pasty does wof with renewal . ,

Faropraph 2.04

o Add *and ather disiributors” wo that the raphs
begles as followss R

“Di:w&uuuwbam not elw suthorized
copizrs may vol make eopies of sublicensed
preducts, but may fornith o customeny and
other dtwﬂ:.um eopica of jublicensed

1-16 Uttrs FerCoty Fer Chonge
¢ The royalty fee for UNIX Operatin
Sysums in l-lswmmhubmmmfl

ellective Apsil 1, 1985 from $500.00 to $250.00,
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THE UNIX SOETWARE ADVISOR

Quesdon: How can } get In touck with wy
Safrware Sules Accownt Kxecutive electronically?

Answar: An clectronic mafl addrewy has bees

establishied for cuseq where this typs of cammunication.

is desmed beaeficial.

A guewsy UNIX Symem computer = belay
previded for oall forwwrding to ATET ar Summit,
New Jersey, The “unep” infarmuation for the gatewny
computer k!

atinix Any ACU L2040 1.2015226808
logini-login: attunbx

Question: What s AT&T"s palicy vegerding
fees for a custamer's biuary praduct which s
detived by commiagling code from any two
System V famdly mendecs (eg., VAX and
M6a000)?

Answer: If the derived produet fs a single UNIX
Sx;ywa pccdw(i.e.a;hm:huyludmduhl. lhtc;
only one sublicensing fee a0d one royalty
is due ATEYT although woitree Cr:-'u ps saurce
;::gm Gmilies way have boen used o derive the

uer

If the derived product includes muliiple UNIX
operating syftemst oa 3 sing b madiura that has been
darived fromn differant sourea praducts, then
aublicensing feey and per co 3y royalty feer will be due
AT&T. An example of this would be samyome
disteibubng two products t2 run on & M6800D based
product: one poriad from *JAX technsiogy and the
oches hased on the MSS000 post.

The deermining letor is whether the decivad
product i & single system prociuet or multipls prodocn
in a single distsibution.

Questlon: What is ATRT's policy
sublicensicg fecs and per copy tica for &
casomcs’s binary product which {s derived
combinlng axx sdd-om proguet with the eperating
system {ag.y Documencer's Workbeuch and
System V, Ralease 2.0)2

m‘ '.A'T&'l":h policy is that the ;;lug:
N and the appropeisle per copy

onch of the products included in the soltware is due
ATAT for that cuajomer software.

eationt ls ATET corutderisgy expanding
tﬁeqaucuaa in the software conteact that allows
the mte of eartaln run.time Hbryries of filos for nse
in customer develaped wpplication saftware
without payment of 3 rahlicensing foe o ATET?

Answer: Yes, The seftware contracts sre being
mdlﬂadlumdnmm

Routines from Klos in /lib whase pavimamas sad i 0
or 4 and (rom Ales in /osr/lib whose pathnames end in
4 may be included in ohjtci-code ormat in evveamer
doveloped wpplications software without paymient of &
sublicensing fee w AT&T.

The flles Auc/lib/yaccpas, fuss/hb/lex/neforem, aod
fusr/ibflexsarfores may ats be taduded in customer
developed applications software withoat payment of 8
subliconsing foa to ATXT.

UNIX SYSTEM V, RELEASE 240
TO SYSTEM V RELEASE ¢ VERSION 2
COMPARISON

The following it a basie comparism of CUNIX
Syitem V, Ralexse 2.0 to UNEX System V, Releaye 2.0
Version & Relsas),

A customney upgrading frem UNIX Systeen V
Retuate 2.0 to System V Release 20 Version 2 will
sujoy the follewing additonal features:

o Paging

s F7? Eabaaeements

® Racord and File Locking

¢ Secusity Administration Packsge

Alw ineluded In this release are sofiware generntine
system (SGS] enhanceracata that provide 200t {object]
fita (1 aligned fornt. This enables the operating
synem (o page direelly out of dhe fils rystam,



This celease execates o4 the Digital Equipment
Corpuration VAX and VAL 11/780 peocessars,

Pugltg
Tha swapping based mwaory rmonages b bein

r by a desarnd peging memory maadger.
Prging allows fuller uae of the exising hardware by

1. allowing axecution of programs much larger than
mﬁﬂ Wy. and

.2 givink s higher degree of multiprogramming.
1a shart, paging allows more and larger procecees (o
execul Mncfmly.
F77 Enhancements
The F77 enhyncaments piovide the lollowing:
» Pagses the ANSI FORTRAN 77 validation s

v Proptxly invakes the processse ¢oauo lntecface
(PC1) when uning the —0 eution

s Coptains FORTRAN Miiitary Staadasd intrisde
funations which are docut 1#nied {n mil(3F) of “The
TNIX Systems V Programeiee Refesence Manual”

» Incorpacaces nuierous bug fixes.
Record snd File Locking

A syachrovizetion mwtho! has besn provided w
canhle multiple uters 1o seons) filea in & way that would
provent other user from ki writing or reading »
scction of 2 file while & givist process bas the i
wetion dither read Tacked ar write (sxchisive
locked, respectively, This fwiure msy be wed b
datbase developan to contsed aceen (o thele fies.

Security Admickstration Pickege

Becawse of the US, State Deparomant segulati
mwwmmmnm

e

VUNIX i2 a irsdmmack of AT 2T Bell Laborncoviss

in the U.SA, s new “selecuable” package, the
“Seeurity Administyation” package, is baing provided
In this release. This “sclectabla™ peckags ic provided
with the relesse souece taps, but must be installad
separately.

There sre cerusin chinges that both System
Administrators and ueees will encountey. They ase
sumesrized below, but she appropeiate doctwientarion
should be convulted for mare detailed information.

LI amnmummm {the dfile}, the
unahle parasisiors teztd i swaprap are no langer
sapported ‘end must bx deleted.

2, [a the systems configuretion fils, & new paramettr
nagions, (s vequired and should inlally be act to 2.5
titnes the value of procs.

3. Because the maximum size ha incrensed
from }MB to 16MB, nal swap spsoe should
h¢ allocated o each system. Initially, 10,000
blacke of swap apace showld be allacaled for each
IMB of physical memory. 1f desired, the swap(lnt)
cotmmand can be used w allocate additions! space
without rsquidfag a rebuild of the kernel aad
rebaot of the system. If such additional space will
be allacated on « regalar basis, the twap command
should be included in /atc/ves

In &3ditin 1 UNIX System V' Relame 2.0
documentation, the follewing spdates and new
documantation sre available:

s UNIX Systes V Relaam 2.0 Product Overview
VAX 11/750 and 11/780 Procestors Vention 2

o UNIX System V Release 2.0 Installation Grride and
%elen. ;hm VAX 11/750 and 11/780 Proceasors
‘crsion

» UNIX System V' Relosse $0 VAX {1/750 and
114780 Procsssars Verdon ¢ Supplement

3 DEC sad VAX ate trademncke of Digltal Equipmenc Corporation

¢ Trademurk of A- T&T Techuolagies



UNIX’ Software Product Line

UNIL Systems

UNIX System V, Raleass 2.0 AT&T 3B20 Version 4
UNTX System V, Release 2.0 VAX®" 11/780 Verdon 2
UNIX System V/M6EOD0

UIWIX System V, Releams 2.0 IAPX285 Verslon |
UNIX Systarn V, Raleass 2.0 NSCA2000 Vession |

Workhenches
UNIX Writer's Workbench® Software
UNIX Ingructionsl Workbench* Scfiware
UIVIX Documanter's Warkbaazh™ Software

MNetwarking/Commynications Saftware

gmnsmm HYPERchannel# Laterf

pd uterfece
COMMEKIT™* Software Synchyonous Terminal Entesface
COMMKIT*" Sakware ETHERNET## Interfuce
COMMKIT™ Software Barie Networking tm!me:'

Langvages and Programming Tools
BASIC Language For The UNIX System
CCHOL Syilm.f Checker For The UNIX System
Matorols, 68000 C Compller System .
Pustal Langusge For X Sysiem V
UNIX Syswm ATAT 3B2/385 C Campilption Syctem

Other Software

gg DMD Ss:gm gon Pul:agcp
DMD Sofiware Dawelopaat
862) DMD Software Text Puckage e

Non-Hiupported Software

€310 C Compilation Systum

Device Indepindent TROFF

S Statigtical Ansiysis Packige

UNTX, System V TEXT MANAGER
UN(X System Toolchast

Mach ne Resdahble Documeniation
UN X System V

v '}}:gemuk ::Ag:}‘ g:!! Labocutaries
*** Traderaark of Dj ws‘fu mant Corporation
# Trademark of Network: gyﬂems orparaiion
a4 Trademark of XEROX Corporation
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$ echo Newslatter
A message from the Edtior:

§ ccha is the pemletter published by the ATAT Software Sales and Licensing
organization for licenseer of UNIX™ System V.

Liensses for UNIX Seftware prodacs and strvices ase Jocated theeughout
the world. Having a customer nctwork chis targe poses & apecial problem In
wahiishing eéective communicalion lines, This newsletier b designed o make
our Srganisation mare raspcative o our castomers’ needy through & structured
information diseminssicn medinm.

-~ Tae purpose of § whe 1s 16 reach all UNTX Syatem V leansees through one
deflied mediue, It scrves as a consistent chancel of communication w our
licarsoas and keeps them abreast of any produet asnouncements, policy changes,
comuny binlasss and peicing structures.

Suhscdpuhm way be pucchaved through the Saftware Sales wnd Liconsing
organixstion,

Subicription Rate - $87 per yesr
Mzke checks payable to ATET 204 send ovders to:

J reho Subseriptiong

ATKT Software Sales and Licensing

P.0. Sox 25000

Graeashars, Norey Carolina 27420 ,

Any comineats oc questons regarding § ezhs should be nddresead 1o The
Edics, § deho, ATKT, Softwern Sales spd Liceming, P.O. Box 25004,
Geew saboco, North Carolina 22420, Telephone: 1-800-526-UNIX.

Other ATAT Software Salex Ofices:
UNIX PACIFIC AT&T Safiware Sules and
Nippon Press Center Bldg., 5tk Floor Licensing
21, Uchisaiwaicho, 2-chome 1000 Eust Duape
Chlysdaku, Tokyo 100 Japan * Sunpyvale, Califarnis 94088
011-81-3-503.380) (408} 746.5011
AT&T CANADA UNIX Limited
Ml G
Canvda M3B 3K4 onﬁmw

{136) 449-4300



SOFTWARE SALES AND LICENSING MOVES TO
ATAT INFORMATION SYSTEMS

Effectiva ;ily 1, 1085, Softwase Salae and Licensing, the ocgonization responsible
for Beensic g UNIXY™ operating syatems end related safware, was tesaferred
from ATéT Technologios tn ATET Information Systema.

Accordingly, payieny oiude wader cureont software and/or sublicensiag
.mmm :nw thnd heneefordh be mady piyable 10 ATET Informstion Syarama
ang y4al 101

AT&YT INFORMATION SYSTEMS . .. 2
P, O. Bax 65000
Charlotie, North Caroling 28265

Corrupsadence regarding agresmenrs should be reat tor

AT&T INFORMATION SYSTEMS
Software Sxles and Licensing Organization
P. O. Box %5000

Groenshara, Nazth Carolios 27420

‘The telephone number bas remained the sama: 1-800-828-UNIX, Cusiomess are
urged to enll if they have quustions,

COME 70 NEW YORK

ATET wili be exhibiing its hardware and seftwase praducts at the UNIX
Expo in New Yook Cley Sepeamber 18-20, Cugtomers are encouraged to
stop by and ger & “hands.on™ demonstration of the UNIX PC.

ATAT will be thowing the PC {nierface which «llows non-UNIX PCy to
talk with AT&T 3825 ATAT will bave the 382.400 and 8B2-300 XM all up
and ruaalng with application software,

Bill O'Shea, Executive Disectar, Software Systems, will deliver the keynote
addeess Wednesday, Septemaber 18, a2 10:00 2.

Why not ar:uage to hear Xill O*Shea's (alk Wednasday, visit the show floor,
snd then attend oae of ATKT's 20 tutorish. Tider cange from “UNIX
Systerns in 1.4 IBM Environment” to “Using UNIX as 5 Sales Too),” and of
course the itandards such is j‘Overvuw of UNIX Systemd Internale.”

ATRT hoper to 3o you there.
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NEW PRODUCT ANNOUNCEMENTS

- ey -

MRD OFFERED FOR
UNIX $YSTEM V, DWB

Effective August 1 ATKT wik offe Machloe

Readabls Qosumantation (MRD) for twe rourcs code Through & mblicensdng wrengement the MRDs,
' Systera V, Relesse 20 Varsinps L k3 &ithor in original form or 8y madified by the Boenwer,
z?“wlbx UMENTER'S WORKEENCH™  wmay abs be pasmed on to suthorized copiss of
Reluse 1.0, disweibutora for fal pristing and diributien.
‘The MRDa will be offecnd as add-on products for Prices for the MRY products are & (ollows:
e e oot Tols o o e UNIX
’3 produc
the ability 4 produce hardeugy and on-line documents Eystem V,
foc intecnsl uer or for shipment with chelr product. Ratosse20 _ DWR,
m'rh;‘ e files ;ﬂdﬁmm:c mu;pmm First CPU $10,000 $ 4000
rodicts art strucdtus uer |
dmmuua: (dentical & the py dacuments’ Additionsl cry 00 400
shipped with the software produets, Update Fee 2,500 .
The MRD producs e dosigaed ia et socifc Sublicerusiag Pee /00 10,000
nesds of oue AR source licensets. They Ace Per Copy Faa 7.500 8,000
BUSINESS ISSUES
UNIX SYSTEM CENTRAL TO Computer Sysiems bua daveloped & straregy to
AT&T COMPUT.LR STRATEGY cnture thet ATET dost tha right thing. Thar steategy
has three guiding principles:
.s‘;:dprl of ATET" June, 24 ananacensents, ATET .
ou its carnputer atratigy which Bas the UNIX o To develop and provide systemn based on

System s » centonl element. Fallowing i & summary of
e key points made in the 1rstagy statement.

ATET faces unigue challanges d” © uaverses the
unmapped, fercely competitive, and o chacging
world of infaszoation meweasat u:d"gn,nqm
Suﬂmns’: vhat world stquires’s claar sirstagy, a
bluapiine tha: describes In detull the swaps we must ke
19 g6 10 Where we wane ta ¢,

. “Sm have Mmalwd that
impocrtant then i’k u urnd in

ctutomer’s individual sitoatcn. They hawe said,

eflect, thac & §2 wore imporsuit to do the right

the
thh‘n
than to simply de things rigts ¢

communications .and natworking, One of ATET™
proven strengihs f its abilicy to smake producs that
communicate fficiently snd caslly with cach other
ﬁmmay-—ﬁﬂuhlplqhwhuﬂ

The company l also known for its ahility o Eak
highly complex fechnologies fue highly elfisfent

Computer Syttt belleves that ATAT's heriage of
comaunications and weeworking &1 aa invalunble
logney. ¥ gives ATRT the unfque nbility to deliver
fategeeied, camplete solutiony to cusiomers’
information movement snd management problems.



s Tosuppors cxiscng standisde This iy & recopaition
that (here are techmical ard other wtandards iy the
computer businesy — same olfcial, some de facto —
that must be adhered to f ATET b going to win the
game To do otharwise sarves aeither the custonyers’
interasts not o own

o To protect the custosmar’s luvestment. The company
recognlces that custémen Jave huge Investmeats in
har softwace, snd the waining required for
both. Customers hre wot abenst to throw it ull sway
slmply beenrive ATKT says it has something better,
AT&T wil introduce them 1 better tuchualogy, but
{n & way that doss not force tham ta sceap whit they
piready have.

Software

A critica) element in 21 AT AT praducts is scftwase.
The ATET Computer Sofiware Guide dearibes
appra 500 software jckages In the quzrent
edition that ron on our compaters. These reprement
anly a seall paction of the thousands of programs that
¢og on ATET The items tucluded in the
Guide 2re only these ATET b evaluatad and tested.

ATET constantly seks out Jugh-quality applieations
software packages targeted to specific cutlamer sed,
This enables it w0 cffer aot aoly excellent compnter
produca, but the seftwace thar, anables those products
13 meet castomess® specifie nezds,

In addiden, ¢he UNIX sysieam will continua 10 be
central 10 ATET softwara siriegy. It kas an fnnste
ahiliry 1o facilizats communicasions smong compaton,
And, the UNIX system is porable A customer ean
eatfly move ¢, ive software applicatiany frony ana
fmachine on the UNIX Systen to another
rachine - regardluss of cither machine's
manufactarer. .

The uternative wonld be foy the customer to serap
that softwars, and bald ceplacozients from the geound
up.

The UNIX system i the oaly commerelally available
opersting ayttem tha
compuiers — Eom minis t0 macuframes, It i alsa very
Qexidle, with in wmudd-wer, suitasking capability

The UNIX symem i ATRTk
cight choles® tq compuien, Lo WhY ATAT k the

scves the eadre runge of

USE OF THE TRADEMARK UNIX

UNIX i3 an unsegistered trademark of ATAT, used
to Mdentify its paticday brand of software. The
teadsinark is uerd I canjunceion with several time-
sharing systems developed at ATET Ball
Laborstaries and Recueed by ATAT, and might be
m:dainlhcfumoamhumdldm and
producns.

A tredevnack ideatifies the source ofa product, Some
Usderanrk owners ficense their tademarks (or use by
wthers, A pracuct morked with such & tradesack sight
come from eithar the trademtack owner or from one of
1o licenaces, However, it s AT&Ts policy not w Beense
r;ad-mm&tmymnudumm

NIX to identify thelr products. There are specific
peovitions In our softwate agreemenre far UNIX
operating aystams on this point.

Notwithstanding thie policy, anyone may use the
tndemark UNIX to cefor tor the UNIX opernting
gaem developed at ATRT el Laboratories.

' t0 protect ATETS [nteteat in the trademnek,
we murt ask that others we the trademark sarroctly.
Following are severs]l comments on careet and
incormect use of the trademark. The comments are
organized 8 cudjne form for convenient erference,

A Trsdemack Appearance

L. The trademark UNIX must always appeas in &
Lsrm thet is typographically disdace, |

2. The trademark UNIX raugt ba cleasly and legibly
identified na & wademark of ATAT t Jesst ance in
;aey article, advertisemane or docurent :u which

trademack appears, preforsbly the tune
such teydemprk {2 uted.

3.The uwndemark UNIX o an umreglstered
trndemark of ATET. It is Inentrect to use che
symbol “®* in conanction with the trademark
UNIX or to stave tha UNIX is o registesed
stadesoack or service mork.

8. Outiide Parties

L Pactics autdde ATAT may not slale of imply that
they faraish UNIX opersting syitams to others
and may not use the tradunak UNIX in the
same of salcwire that they fumish to others, Fven
i such pactles are licensed by ATKT to use
Wmomanglmmuwfumﬂow%
degived sich operanting systems to oiliers,
they are not licensed to nse the trademark to

tdenlify thelr product.



2. The trademark UNIX may not be uted in the
nsme of a publicslwn, business o other
organization (vach us a user group).

C. Grammatical Usage

1. The trademask UNIX ouy not be used a2 2
noun, but must twiyr be used g an sdjective
modifying & commor noug ms In
optrating system.”

2, The tradenark UNIX must
* modify & common pame for
product with which the trademack & wed For
example, & js inconeéct W cefer o s DNIX
USER.” “UNIX termiy als” or “UNIX suppart.”
Carzect nsaga & “s utes of UNIX operatng
rystem,” “terminal on a compnter 4
UNIX operating tystent”* oc “support for UNIX
optraling syatem™

A way to chock whether ussge of the trademack i
correct iy to menially insert the ward “Beund”
betwaen the tasdeswark and the eosnmon nane.
"UNIX Brend opeesting system™ sounds
reasctiable but “UNIX Beand vses” does not.

8. The trademark UNIX may not be used in a
E Nl%}pﬂﬂhuwﬂ\u“UND(-bud'or

4. The trademesk UNIX nwy aot be combined with
the tsdomak of anuther party usless the
independance of tha teadomark is eleae.

D. Officlal Numes

1. Reference 10 “the UNIK operadng system” i

inappropriae. Thare ace several UNIX opers
systems. For & collective term, uge "U!s!h:g

operating system.™ if thet is what is seant,

2. Ltis inspprapriate 10 use the trademark UNIX in
any Iabel (such as file nasvie, subroutine call oc the
Uike} in any sofowace,

SOFTWARE AGLEEMENTS
OFFERED EY¥ ATAT

A.T&‘I‘dhsmdmcfmmww
comamercial, cducational, administestive, and

government customars, a3 well &8 suppart agreements

to ol customers and sobliznsing egreements to
commescisl and gavernment clients.

thatfaa’

These ngreemunts are designed to prafect ATETs
wradeserat sad peoprisiary intecests in the
and both AT&T's and the ensvante's laveitment.

The following Is & definition and belef deseslprion of
thote agreements. .

— Commescial Software Agreemint

A commerchl software agraemant geants the rights
muemATtTnﬁmm&qahrmmmb&u
purposes ¢4 &n organizatien ueh ze 3 commercisl
mitity, & govemmment sgency, of an aducstional
zﬂmm’rham include n:‘::!ipﬂanw hold ll;:

oware prekage'in riquice pryment
a fee for each central unit pn which the
saftware is used. The utt foc internal business prrposes
ineludes uses for ¢eacarch even where a third party
recetven preferential accexi or zights ta the fruits of suth
teseurch.

= Sublicensing Agrccment —~

A sublicens reccent geaats the vights 1o make
hinasy coples of L'!mblicnud products and to furnith
copies, either direttly or through distibutors, w0
customess for intexaal business purposas

« Eduzatienal Softwaes Agesement -

Au educatinaa] woftware agreement grants the rights
n:cuﬁ:‘lA.TbT software pndng:ﬁfer scdanie and
ed purpcses o 3 non-profit, post-secondary,
sducationsl matitation having an ongoing taaching and
degree-geanting piogram in compliance with
govemmeatal ng\xlﬁou The terms focdude on
obligurion ta hold the sofiware packsge in vonfidence.
They slso require payraant of » service charge and
require identificatlon of usage on each cemeral
processing uait ah which the sofiware is used, Uses for
acadunic and educational purpoees are uses directly
celaved to & teaching or degree grantlag peogram or
usea for stadent of faculty cevenrch. All other uses, wuch
a3 commerclal uss, administrative uses, of uses for
research where o thind party receives righu or
prcferential actuys to the fraies of mech coearch, wre nat
permitted.

 Administrative Saftwara Agresment -

An administestiva woltware agceemont grants the
cights t& use an ATET software package for
adginisrative pusposes 10 8 non-peafit, postwecondary
mmdm;ummhvh;monsmmm“ci
degred-granting program {n cotnplisnce with
goveramontal cegulztions. The tums include an



abligation, to hold the softwace package in confidence,
They cequire paymest o 3 fee (lower i the fee
applicable uader a comme-sia) sofownre agreccaral) for
each centsa) processing 1ait on which the software
package s nmd, Use fn administrative

Inclades user directly sland o the sdmintitration and
operation of the educatiops] institution, but exehudes
commercial uses or uses for research where a third
party secsdves prefacential scress or rights w tha feulnt
of such ceseacch,

- Govertgnt Softwark Agreeratnt -
A governmant soltware 1 greement Jy aimfur in toerms
1 the commmureisl softwace sgeesment which grants the
cights 1o W an ATLT saftware puchape for interast
Busingds pucposes wo sa agescy of the U.S. goverament.
‘The tervon include an ohliyuting ta hold the woliware

package in eoafidsace aad equire payment of a fee for
el‘:z ctnteal procosing unt on which the soltware 4
used,

— Suppert Agreemest ~

A support agresment gunws the right o requant
ataintenance sutviees froa ATET.

ATET MARES SHMANGES TO
SOPTWARE AUREEMENTS

As discussed (o the OEM/VAR Seminsr in Masch,
ATXT bas mads several tignificant changes to the
software agreesninrs. I the itlerest of keeping ficeosuns
up to date, the changes ase listed bete. Contact your
Account Execative for inforration or spetimen eapics.

Changes To The Boftware Agrecment

Fhee pags of agreemunt: (hange of aame, corposate
addcare andmz:sd'hmpou tiont, Frevious sgreeaient
had 6 pages, note 8 pages.

Secion 104 - Lust antince added 10 note that
ATET's soliware products aeailable under this Yeense
;irv?bpus.m oy conliin maierials prepered by othee

. Svcilon 2.01 - The last senvence was added 1o assure
licensees thae ATET will chum no ownesship in e
softwace that they devloped = only the pertion of the
saftwars developed by AT&T.

Section 2.02 - Yhis éection wir added 1o permit the
icencee 10 allow itx conteactos: ta ure the SOFTWARE
FRODUCT subjecs to reatristions fn Section 2.02 of
the agraement. Thiv saction of vaimares the need far the
coneractory lstters iasued in tha past.

Section 2.03 « Peeviously 2,02, No change.

Section 2.0¢ « Praviously 2.03 ~ “If required” was
added to the Iast sencenon. In the past, all Supploments
ware eequiced o0 be signad By licensee sswell a3 ATST.
gmia Supplementt ars now iigsed by ATET

Y.

Sastion 205 - Praviously 204, No change,

Soction 208 - Previgusly 2.5, This wction was
changed to reflect the inclusion of contractar
In the toftware sgresment ax woll as say special

that might be made hebwees ATAT and
leanser.

Seetion 01 « The last sentence was added to note
that liconsecs ace teaponsible for obimining the
Racosmacy export lcenyss,

Sectlon 503 - The section referenced was changed
from Section 7,110 1o Scctlon 7.100),

Section 605 - Section cefdrence in Jast sexstance
changed From Section 2,03 to Section 204,

Sectien 7.01 - No Change. Previously 7.02. Secuon
701 Fem previous agreement deleird from this
ageeemant,

Section 702 . Previeudly 7.03, This secden wa
changed to give o YNday warnsnty oo magoetic
mediisn, and refermess materials provided by other
develapers.

Sectian 7.08 - Peoviously 7.04. This sstion was
tévised ta clarify nse of wademarks.

Sectian 7,04 - Previomaly 7.04. First segtence changed
to include "any other developer.” .

Sectlan 7.05(s) - Previousty 7.05{a), This section was
changed to include contracters.

Section 7.05(b) - Peevioualy 7.08(8). This section way
changed 10 include insruction, for verification of x
reciplent’s license statne. Thie infoctaption was

conveyed by letter.

Section 708 - P 7.07. Baction gaference
changed from Section 2 to Sectlon 7.05(s).

Sectlon 7,07 « Previously 7.08. The last santence was
added to uots chat iatrucdons in or &n the
Sefiwate Product mup niso apipear in the Schedule for
thow producte. Releenec section changed from
Saction 7.06(b) 1o Section 2.05(h).

Section 7.08 . Provioudly 7.09. No change.

Sscion 7,09 « Previoudy 7,10, No change.

Section 2.10 - Previowdly 7.11. Campany pame

. change enly.

Section, 7,11 - Peaviously 7.12. No chanse.



Sectlan 7,12 « Previously 7.13. Ne change.
Chmnges To Tho Subliciusing Agresament
Page 1 - Name change aty.

Section 2.01(3) - Fint sentence rovised o clasify
Keenvet's obligations to satisy U.S. Governmant expart
requirnments.

Seetton 2.02 - Langaaga added to clarify
carpanyibilicles of Heensee when disteibuting
sublierased products.

Secdon 204 - Ravissd ta include Distribusor.

Section  2,08(0) -~ added 1 inelude
eontractars provisions -’:‘i';}:f‘na obligations under
the agrecnent.

Scction 2,08} - Laaguige added (0 state thus
instructions may appear w Schedules lor certain

Saftwase Products.
Section 203 » Pravionddy 210, (Section 209 fiom
previous agreement delsted) N change.

— D s gy N S Sy B SO VR

Reetian .01 - “by ATET-IS" added to last sentence.

Scetfors 3,02 « Language deleted which allowed the
termination of the agreemeont by ATLT,

Setion 4:0L(a) - This section was changed to nole
the procedurs for psyment of initla) perscopy
subKeensing Fess.

Sectian 4.01{b} - “amounts” chasged o “s fee™

Section 5020) « Changed ta replace 30-dzy sdvisice
notice to the sctus] time the Becnses begins fornishing
copies of & sublicensed product o Gastomers.

Seclian 508 - Changed to show » lale paysnent
increse froen 1% w 3%

Seotlon 8.02(s) - Newe change.
Sectlon 6.02{b) - Name and organization changed.

Section 609 - Previowaly 504, (Section 6.03 from
previons ageetinent deleted.)

Section 6.04 - Praviously 6.05, No change.

-

RELATED AT&ET COMPUTER ANNOUNCEMENTS

ATET ANNOUNCES MEW HARDWARE,
SOFTWARE PRODUCTS

Continuing (13 move int the computer market,
AT&T sonsunced June 2¢ mzre than 70 new praduchs
that enshle basinesses 1o intercaaneat work gesups 10
farm megaved dats networks and then Kok those
‘aetwocks o contealited daa hases on mainframe
compucers.

AT&T's Computer Sysiema Pragident James
Edwards waid that the asw produtts “form o
communicetions mokide that connects daws and voles
into netwocks that run from centralized dats procesting
centess down chraugh depanissents to deskiope. This
¢ad-toend conmectivity of 1 Company’s
enshles customners to be more productive and ienty

ne they bulld bridges amony their (dands of offiee
tatormttion.”

The key prodect grovpe ATET annonaced ase:

» A group of hacdwara and soliwaes thet
m&mshmmmmm'

- n

wnd misicomputens W thels mulnfrarger easily mod
econcuically, enipled with other ATAT
ueiwork offerings such &3 DATAPRONESH
Network Mansgement System, thess acw
capabflitiea give rustomers & wide range of
neiworking aad communieations power.

o Two naw members of its 8B family of computers —
the SB2/400, & wper Mictocompuier for up to 25
timulisgeccy users, aad the 3BIS, & supw
minlcomputer thit suppatts up to 60 simultanecus
uses, both with floating point capsbifity. In
sdditlon, there ase mujor enhancements to ATET
exinting machine, the SBS00 and the 3BS, and 3
mote than 20 peresat peice seduction on the
IB2/300. This expands the 3B product family aad

provides ATRT customers with » logical, conte

effective patk as their noeds grow.

o Applestions software designed especially for apecific
customicrs ¢uch Ay Accountaaty snd morwage
companies. These packages hxmide uvings for
customers wha, until now, to write theie awn
software or do without.



o Sofiwars that ensbles custamers o develop
applications on thelr ma ufeames, and theg ure thost

on their 3B nystema at the depactment
or wock geoup kevel.

Under the "l!:'?mh of Integrated Smlc:‘
M A will offer customers & range
¢m aervice aptions includiag techalenl
consuling, project fmplerwmiation and minagement
snd oparations Mrvicet, In addition, the company has
opmned six new Custowur Progeameming Servisy
Centers ro develnp custom soltware. :

Saodusd service oferings cange kom 2-houradsy
maintenance hotling suppast, backed up by locally-
developed systems tachnicinus, to & national pasts ssles
dodt-yeursell custogiers can ordec
cquipment modules snd pacts for overnight shipaent

Edwards emmphasized thae the ansouncumeats gt 6o
{ntegrated extension of the warkstation producis and
systems — the ATRT UNIX PG, tha enhanced AT&T
PC 6300, and the ATKT STARLAN Network —
intcodaced just three meatha age. “We ase defivesing
on ouwr commitments to our customers, We ace
delivering.. on our promuse of compatibhiliy and
connectivity.. ea aur coicnikment to protzer our
cutomers’ invertment..
service,” he declared.

Applications Saftware

ATET"s UNIX Systema 'Y opemting syswesm, which
zuns on the AT&T 3B computsr family, has & libeary of
applicatious software that it growing steadily, The list
includet vertical parkages b3 &R the tpecial ncada of 2
pecticulir lndwtry or a pecific type of businem;
horizontal packsges much uc yproadsheets and word
processing progesmy; and 2 comprehentive arcay of
compiless, utilities and conymunications soltwaze,

Much of this UNIX softwase is

developed by
Ind Saftwars Verd Vi
M:rrﬂlﬂ ) ore (JSVA! ond Value

‘The software developed by ISV snd V. as well
a8 sofoware develuped by ATET, b’lkml hAt::.mendy
fsued ATET Compuier Sofiware Guide {Retfon
Publishing, $19.95] whick {1 svailubis at computer and

softwace specinlity stores, bookstores, educationsl
institutions und Hherict,

The software for the 3R Computer family Jncludes:
VERTICAL INDUSTRY SOFTWARE
o AT&T Supply Link (382)
s AT&T Mortgage Line (8B2)
o ATET GiRk Registzy (382)
o AT&T GLOWS snd ATY GLOWS FX (382)

PROGRAMMING AND DEVELOPMENT
o UX-Basic (382, 8B5)

L] RMAOOML (332. M

» LEVEL U1 COBOL (382, 8B%)

ACCOUNTING

¢ ATAT Busdnen Accounting Syatem (382, 3B5)

¢ ATAT Communicationy Munagement Control
Systam (2n5)

DATABASES

« 4BASE I (382,385

¢ ATAT INGRES (355)

v ATET INGRESVCS (382)

« Fike-it1 (482, 833

» INFORMIX (3B2, 385)

o CISAM {sB2, 383}

OFFICE FRODUCTIVITY

o Microsaft Woed (382, 3B5)

o CrynalWeies (3B2, 3BS)

« EDIX/WORDIX (382, 3n5)
o Mulsiplas (229, 385}

o UlteaCale (302, 385}
QOPIRATING SYSTEMS

o ATKT V-VM (3B2, 985}

Custosers may contact thelr ATET Account

Execotive for deniled infocmation on priciag wad
wvaflsbitity.
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TECHNICAL INFORMATION
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THE UNIX SOFIWARE ADVISOR

Question: The Infarmation on slectronte rasil
© my Software Salef Accoumat Exeonuve was
tncomplete In the tane e of § ecke. Would you
plsase supply the sddixional Information?

Anawer: Wllaohll;l fot our seeor. Here & the
correct electronic mail address. The “nuep™
informution for the gatoway computss fs:

avunix Any ACU 1203 1-201.522.8405
login:-login: attunix

Mur;t:; infunlnlﬁm i ldd:g 0 your ‘-&Yb fike, you
an roail to your Gllawing
commend: v

wall attunixigestidl—m————

(The blank spaces are for the setipimt’s bogin.)

Question: Are ths new pricas for
COMMEYT™ goftwars Basic Networkiag
Utilues sow wvallablel

Antwer:  Yes. Hee @ 3 summary of thoss prices.

Commerpiasl  Educatiops]  Admlgistigtive
Eirst $3,000 § 400 $1,000
Addl 1,000 400 1.000
Sublicensing: ¢
Pur Copy Sublicensing:
Msx Useis ™"~ 2 8 M 82 60 >6¢
Price $20 S50 87§ $100 5125 S150

Queation: Where may customers get
Nomlu;uu tha UNEX PC axd the soliwaye to
rus on it :

Answer:  Custowers tosy el 1-900-247-8212 for
information on the UNIX FC pad Its schwase. Thiv s

ko 1he number foc tnquires abomt the ATET 38
Computer Froduee.

o - gy w— .

Questiont ‘What stepe will ATKT take ta meke
s driver development kit avallable?

Answer:  We believe the rorrect approach fs to
give upport to our commercial source Keensees 1o
sliow them to bulld and dellver Sysiemn V' driver
writing kits for their produck. We 'do not bellave
ATA&T should undeciake the task of writing and
malatafafog thase tooh, becanie they are extoamely
mwhine-dependent, and the ncctusacy experiise
resides with sach vendor.

Specific rteps that we are taking are as follawsd

1, We will gruar peymészion 10 our source Licensees to

wad disttibets the source cods for swmple

device drivers for theiz product. Thes drtvens will

not necessarily be in operotional form, hut will sexve

ax models that could be modified or extended foc
actual use

L Wa are immediataly lifting sny resurictions that
might exiat oa the ability of oue source Heanseex v
disteibute certain fles listad helow av puart of 2
binery disteibation. These (liea may ke raquirad on
:bhuymm configure and insta)] new

lesrfme/as/utiank
fusc/sco/uts/ M/ MLk
Juse/eve/ur/MI/lb?
Hat/seeisu/MUASM.o
fus/ace/st/MY/DATA” -
Tos/scc/uta/M¥/ct/cLmk,
Nxlacefs

fuseiveciis/ Mo/ ik
{umisec/uy/MUml/mlmk
fuschrchuts /M awh/pwbank

{One schedules selating o UNIX Syitem V have been
modifiad 10 reflect these changes



UNIX™ Software Product Line
UNIX Syutama

UNIX dysiem V, Relouse 20 ATET 3820 Veraion 4
UNIX Svatess V, Relosss 20 VAR 117760 Vertion 2
UNIX Jystem V/M68000, Relenss 1.0

UNIX Svatem V, Release 20 N§C32000 Version 2
UNIX System V, Release 2.0 ATET 385 Vervion 2

Woarkbenches

UNIX “4riter’s WorkbeuehT4 Satwaen
UNIX snstructional WarkbenohiT4 Sollwase, Reloase 8.1
UNIX documventer's Workbraekt® Soltwace

Networking/Communicstians Software

ATLT HONET
COMMRITTSOFTWARE HYPER¢hannel** INTERFACE

COMMEIT™ SOFTWARESYNCHRONOUS TERMINAL
INTERFACE

COMMEITT™MSOFTWARE EYHERNET" INTERFACE
UNIX Sysenn V COMMKIT™ Saftware Buic Networking UtlfiGes 1.0

Languagur and Programming Toals
UNIX Sivitem V Basic Interpreter
COBOL éyaux Checker
UNTX YASCAL CO
UNIX SYSTEM AT&T 3R/4B5 C COMPILATION SYSTEM

Otker Sofewnre

£620 DMD Software Cace Package, Releass 1.2
5620 DMD Sofiware Devalopment Package, Release 1.2
£620 DMD Softwace Toxt Package, Relsase 1.2

Nen-Supported Software

€/370 C Compilxtion System

Device [idependent TROTF

$ sowlm

UNIX Systems V TEXT MANAGER, Relesse 1.0
UNIX Syatern Taokhest

Maghine Readabie Dacumentation
UNIX SYSTEM V

L e — ]
¢ Tendemark of Digieal } t Cor|
== Traderark of Niwﬁmcﬂw
" Teademark of XEROX, Cocporstion
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AT&T INFORMATION SYSTEMS INC.
SOFTWARE AGREEMENT

I. AT&T INFORMATION SYSTEMS INC., a Delaware corpacation (“AT&T-IS"),
having an office at 100 Southgate Parkway, Mosmistown, New Jersey 07960, and
THE SANTA CRUZ OPERATION, INC., a California corporation, ----~
1'"‘;]5 an office at 504 Chestnut Street, Santa Cruz, €alifornia
95061 - :

for itself and its SUBSIDIARIES {collzctively referred to herein as “LICENSEE")
agree that, after execution of this Agreement by LICENSEE and acceptance of this
Agreement by AT&T-IS. the terms and conditions set forth on pages 1 through 8 of
this Agreement shall apply to use by LICENSEE of SOFTWARE PRODUCTS
that become subject to this Agreement. ‘

2. AT&T-IS makes certain SOFTWARE PRODUCTS available undec this
Agreement. Each such SOFTWARE PRODUCT shall become subject io this
Agreement on acceptance by AT&T-IS of a Supplement executed by LICENSEE
that idenscifies such SOFTWARE PRODUCT and lists the DESIGNATED CPUs
thevefar. The first Supplement for a specific SOFTWARE PRODUCT shall have
attached a Schedule for such SOFTWARE PRODUCT. Any additional terms and
conditionss set fosth in such Schedule shall ako apply with respect to such
SOFTWARE PRODUCT. Initially, Supplement(s) numbered 1 ——~——cv==e=-
= are included in and made part of this Agreement.

3. Additianal Supplements may be added (o this Agreement to add additional
SOFTWA RE PRODUCTS {and DESIGNATED CPUs thercfor} or to add or replace
DESIGNATED CPUs for otier SOFTWARE PRODUCTS covered by previous
Supplemenis. Each such additional Supplement shall be coasidered part of chis
Agreemene when executed by LICENSEE, if required, and accepted by AT&T-IS.

4. This Agreement and its Supplements set forth the endre agreement and
understanding between the parties as to the subject matter hereof and merge al) prior
discussions between ther, and neither of the parties shall be bound by any conditions,
definitions, warcanties, understandings or representations with respect to such subject
matter othes than as expressly provided hecein or as duly set forth on or subsequent 10
the date of acceptance hereal in writing and signed by a proper and duly authorized
representative of the party to be bound theseby. No provisicn appearing on any form
originated by LICENSEE shall be applicable unless such provision is expressly accepied
* in writing by an authorized representative of AT&T-IS.

Aucepted by: SCO CONFIDENTIAL
i Do NGT X LA I s N
THE SANTA CRUZ OPERATION, INC. ysress NG O
. N
ﬂ 4 P! .
7 ke L NN som
(Sigreature) {Date} {Signature} {Date)
_Larry Michels 0. L. WILSON
{Tyge or grint name} {Type or print name)
" pres ident Manager, UNIX® Software Licensing
{Tinte} {Title)

Page 1 of 8
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1. DEFINITIONS
1.0t CPU means central processing unit.

102 COMPUTER PROGRAM meags .instruction or instructions, in
source-caode or object-code format, for controlling the operation of 2 CPU.

103 DESIGNATED CPU meany gny CPU listed as such for a specific
SOFTWARE PRODUCT ina Supplme:t to this Agreerpent.

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

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 ac hereafter controlled by such
company either directly or indicectly; or {ii} the majority of the equity interest in
which is now oc hereafier owned and controlled by such company ecither directly or
indirectly; but any such corporztion or other legal entity shall be deemed to be a
SUBSIDIARY of such company only s0 long as such control or such ownership
and control exists.

II. GRANT OF RIGHTS

201 AT&T-IS grants to LICENSEE a personal, aontransferable and
nonexclusive right 1o use in the United States each SOFTWARE PRODUCT
identified in the one or more Supplements hereto, solely for LICENSEE'S own
intecnal 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 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
Agveement is wreated hereunder the same as such SOFTWARE PRODUCT.
AT&T-IS claims no ownership interest in say portion of such a modification or
devivative work that is not part of 2 SOFTWARE PRODUCT.

202 (a) LICENSEE may permit access to SOFTWARE PRODUCTS by its
comtractars and allow use of SOFTWARE PRODUCTS by its cuntractors on
DESICNATED CPUs. provided such access and use is exclusively for LICENSEE
in connection with work called for in written agreements between LICENSEE and
such 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 furnish SOFTWARE PRODUCTS to contractors for use on such CPUs.

Page 20l 8
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{b) Any claim, demand or right of action asising on behalf of a contractor from
the fusaishing to it or use by it of SOFTWARE PRODUCTS shall be solely against
LICENSEE.

{c) Contractors shall agree 10 the same responsibilities and obligations and other
restrictions pertainiag to the use of SOFTWARE PRODUCTS as those
undertaken by LICENSEE undes 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 alt copies of any modifications or derivative works made by such
contractor based on such SOFTWARE PRODUCT shall he returned to
LICENSEE or destroyed, including any copies stored in any computer memory or
storage medium.

{e} A conitractor may not acquire any ownership interest in any modification or
derivative wark prepared by such contractor based on or using 2 SOFTWARE
PRODUCT subject to this Agreement unless such contractor alxo becomes-a
licensee of AT&T-IS for such SOFTWARE PRODUCT.

{} LICENSEE and any such contractor shall eater inta a written agreement
before or at the time of permitting access to or allowing use of any SOFTWARE
PRODUCT by a contracter or furnishing s SOFTWARE PRODUCT to a
contractor. Such written agreement shall be consistent with the requirements of this
Section 2.02. Copies of such agreements shall be provided to AT&T-1S on request;
however, portions of such agreements not required by this Section may be deleted
from such copies.

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

2,04 LICENSEE may at any time notify AT&T-IS in writing of any changes,
such as replacements or additions, that LICENSEE wishes to make to the
DESIGNATED CPUs for 2 specific SOFTWARE PRODUCT. AT&T-IS will
prepare additional Supplements as required to cover such changes. Chaages
covered by a Supplement shall became effective after execution of such Supplenient
by LICENSEE., if required, accepiance thereof by AT&T-1S aad, in the casc of
each additional CPU, receipt by AT&T-IS of the appropriate fee-

205 Oa AT&T-IS'S request, but not more frequently (han annuaily,
LICENSEE shall furnish to AT&T-IS a statement, certified by an authorized
representative of LICENSEE, listing the location, type and xerial aumber of all
DESIGNATED CPUs herevader and stating that the use by LICENSEE of
SOFTWARE PRODUCTS subject to this Agreement has been reviewed and that
each such SOFTWARE PRODUCT is being used solely on DESIGNATED CPUs
(or temporarily on back-up CPUs} for such SOFTWARE PRODUCTS in full
cumpliance with the provisions of this Agreement.

Page J of 8§
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206 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, except LICENSEE'S contractors pursuant to Section 2.02, usiless such uses -

are permitted for a pacticulac SOFTWARE PRODUCT by & specific provision in
the Schedule for such SOFTWARE PRODUCT. For example, use of a
SOFTWARE PRODUCT in a cime-sharing service ar a service-bureau operation is
pesmitted only pursuanat to such a specific provision.

1Il. DELIVERY

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

3.02 Additional copies of SOFTWARE PRODUCTS covered by this
Agreement will be furnished 10 LICENSEE after receipt by AT&T-IS of the then-
curtent distribution fee for each such copy.

IV. EXPORT

401 LICENSEE agrees that jt will uol, withoui the priarscittss.conssnivel
AT&T-1S, export, directly. or. indisectly, SOETWARE PRODUCTS-covered-by
this Agrecment to.any country outside of the United Seates. LICENSEE also agrees
that it will obtain any and all necessary expott licenses for any such export or for
any disclosuce of 3 SOFTWARE PRODUCT to a foreign national.

V. FEES AND TAXES

5.01 Within sixty (G0} days after acceptance of this Agreement by AT&T-1S,
LICENSEE shall pay to ATXT-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 each additional Suppiement by
ATET-1S, LICENSEE shall pay to AT&T-IS any fee required by such additional
Supplement lor the DESIGNATED CPUs listed in such additional Supplement.

5.03 Payments 1o AT&T-IS shall be made in Unlted States doflars to AT&T-IS
at the address specified in Section 7.10(a).

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

Page Lof ¥
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vi. TERM

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

6.02 LICENSEE may terminate its rights under this Agrecment by written
notice to AT&T-IS certilying 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-IS may, upon its electlon 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 specilying any such breach,
unless within the period of such notice all breaches specified therein shall have been
remedied; upon such termination LICENSEE sball 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-1S
shall have no obligation to refund any amouats paid to it under this Agreement.

605 LICENSEE agrees that when a SUBSIDIARY'S celationship to
LICENSEE changes 3o that it is no longer 2 SUBSIDIARY of LICENSEE, b} all
rights of such former SUBSIDIARY to use SOFTWARE PRODUCTS subject to
this Agreement shall immediacely cease, and (i) such former SUBSIDIARY shail
immediately discontinue use of and return ta LICENSEE or destroy all copies of
SOFTWARE PRODUCTS subject to this Agreement. No fees paid to ATXT-IS
for uze of SOFTWARE PRODUCTS on DESIGNATED CPUs of such former
SUBSIDIARIES shall bé refunded; however, LICENSEE may substitute other
CPUs for such DESIGNATED CPUs in accordance with Section 2.04.

VII. MISCELLANEOUS PROVISIONS

7.01 This Agreement shall prevail notwithstanding any conflicting terms or
legends which may appear in a SOFTWARE PRODUCT. ’

Page 50f 8
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7.02 AT&T-IS warrants for a period of ninety {90} days from
furnishing 2 SOFTWARE PRODUCT to LICENSEE that any
magnetic medium on which pertions of a SOFTWARE PRODUCT are
furnished will be free under normal use from defects in materials,
workmanship or recording. If such a defect appears within such
warranty period LICENSEE may return the defective medium for
replacement without charge. Replacement §s LICENSEE'S sole
remedy with respect to such a defect. AT&T-IS also warrants that it fa
empowered to grant the rights granted berein, AT&T-IS and other
developers make no other representations or warranties, expressly or
impliedly. By way of example but not of limitation, AT&T-IS and
other deveiopers make no representations or warranties of
merchantability or fitness for any particular purpose, or that the nse
of any SOFTWARE PRODUCT will not infringe any patent, .

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

held to any liability with respect to any claim by LICENSEE, or a-
third gmc):r on account of, or arising from, the use of any SOFTWARE
PRO U -

7.03 No right is granted herein to use any identifying mark {such as, but not
limited to, trade names, trademacks, trade devices, setvice marks or symbols, and
abbreviations, contractions or simuiations thereof} owned by, or used to identify
any product or service of, AT&T-IS or a corporate affiliate thereof LICENSEE
agrees that it will not, without the prior writlen permission of AT&T-IS, (i} use any
such identilying mnrk in advertising, publicity, packaging, labeling or in any other
manner to identify any of its products or services or (i) represent, directly or
indirectly, that any product or service of LICENSEE is a product or service of
AT&T-IS or such 3n affilizste or is made in accordance with or wutilizes any
information or documentation of AT&T-IS or such an affiliate.

7.04 Neither the execution of this Agreement nor anything in it or in any
SOFTWARE PRODUCT shall be construed as an obligation upaa AT&T-1S or
any other developer to furnisk any person, including LICENSEE, any assistance of
any kind whatsoever, or any informstion or documentation other than the
SOFTWARE PRODUCTS to be furnished by AT&T-1S pursuant to Sections 3.01
and 3.0

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
further agrees that it shall not make aay disclosure of any or all of such
SOFTWARE PROPDUCTS lincluding methods or concepts utilized therein) to
anyone, except to employees and contractors of LICENSEE to whom such
disclosure is necessary to the use for which rights are granted hereunder.
LICENSEE shall appropriately notily esch employee to whom any such disclosuce
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 sestriction 10 the gencral
public by acts not awributable to LICENSEE, its conwsactars or employees of
either, LICENSEE'S obligations under this section shall not apply to such

information after such time.

Page 6 of B
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(b} Notwithstanding the provisions of Section 7.05(a), LICENSEE may
distribute copies of 2 SOFTWARE PRODUCT, either in modified or unmodified
form, to third parties having licenses of equivalent xcope herewith from AT&T-IS
for a corporate affiliate or authorized distributor thereof) for the same
SOFTWARE PRODUCT, provided that LICENSEE first verifies the status of the
vecipient by calling AT&T-IS at 800-828-8649 (or other number specified by
AT&T-1S). AT&T-IS will give ocal verification of the secipient’s status for
recipients in the United States and wrilien verification for zecipicnts outside the
United States. LICENSEE shall maintain a recoed of each such distribution and,
- for each quarterly period {ending on March 31st, June 30th, Septémber 30th and
December 31st} during which any such distribution occurs, forward a copy of such
record for such period 10 AT&T-IS at the correspondence address specified in
Section 7.10(b) within thirty (30) days of the end of such period. Such record shall
 include, for ecach such distribution, the identity of the cecipient, the date of
verification, the name of the person at ATET.IS providing verification and the date
of distribution. LICENSEE may also obtain materials based on 2 SOFTWARE
PRODUCT iubject ta this Agreement from such x third party and use such
materials pursuant to this Agreement, provided that LICENSEE treats such
materials hereunder the same as such SOFTWARE PRODUCT.

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

7.07 LICENSEE agrees that it will not use SOFTWARE PRODUCTS subject
to thix 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 archival copies necessary in connection with such use) and for distribution in
accordaace with Section 7.05(b). Each such copy shall contain any copyright
notice, proprictary aatice or notice giving credit to another developer, which
appears on or in the SOFTWARE PRODUCT being copied. Specific instructions
regarding such notices may also appear in the Schedules for cerrain SOFTWARE
PRODUCTS.

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

7.09 Except as pravided in Section 7.05(b), nothing in thit Agrecment granus to

_-LICENSEE the right 1o sell, lease or otherwise transfer or dispose of 3
SOFTWARE PRODUCT in whale or in part.

Page 7 of 8
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7.10 (a) Payments to AT&T-IS under this Agreement shall be made payable
and sent to:

AT&T INFORMATION SYSTEMS
P.0O. Box 65080
Charclotte, North Carolina 28265

{b) Correspandence with AT&T-IS relating to this Agreement shall be sent to:

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

- Greensboro, North Carolina 27420

«  {c} Any statement, notice, request or other communication shall be deemed to be

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

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

7.12 The construction and pe:‘!'orm_auce of this Agreement shall be governed by
the law of the State of New York.
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