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THERE IS NO OTHER PENDING OR RESOLVED CIVIL ACTION ARISING
OUT OF THE SAME TRANSACTION OR OCCURRENCE AS ALLEGED IN

THE COMPLAIINT.

NOW COMES Plaintiff, The SCO Group, Inc. (“SCO”) by and through its

attorneys, Seyburn, Kahn, Ginn, Bess & Serlin, P.C., and Boies, Schiller & Flexner LLP,

and for its Complaint against Defendant DaimlerChrysler Corporation (“DC”) alleges.as

follows:

Introduction

1. SCO is the exclusive licensor of software licenses for the UNIX operating system.

These software licenses are agreements that restrict the permitted use of the UNIX

operating system. To help insure compliance with the restrictions on such permitted
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use, the licenses include a monitoring and reporting mechanism designed to detect
(and thus deter) violations of those agreed limits. Specifically, the licenses require
licensees to certify their compliance with those restrictions. Like all provisions in the
license, these reporting and monitoring provisions exist only because they have been

agreed to by the licensee.

. SCO has requested that DC provide the contractually required certification that DC is

complying with the terms of its UNIX technology license. SCO has thus asked DC to

certify--as contractually it must-- that its use of UNIX technology is within the agreed

parameters of permitted use established by the license.

. DC agreed to and accepted the terms of its UNIX license. DC has received very

substantial benefits as a result of entering that license and DC has never challenged

the validity of that license.

. Nevertheless, DC has refused to provide the contractually required certification of

compliance that SCO requested. DC has in fact refused even to respond to SCO’s
request. It would be irrational and contrary to DC’s self-interest for DC to violate the
license’s certification requirement’s in this way unless DC was also violating the
license’s limits on permitted use of UNIX technology, precluding DC from certifying

compliance.

. By refusing to provide the certification that the license requires as a means of

enabling SCO to monitor compliance with, and thus protect, the rights that DC agreed

to respect, DC has compelled SCO to institute this litigation to secure a judicial

remedy.
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11.

12.

Parties, Jurisdiction and Venue

Plaintiff SCO is a Delaware corporation with its principal place of business in the
County of Utah, State of Utah.
Defendant DC is a Delaware corporation with its principal place of business in the
County of Oakland, State of Michigan.
This Court has subject matter jurisdiction over SCO’s Complaint because the amount
in controversy exceeds the sum of Twenty-Five Thousand ($25,000.00) Dollars
and/or is otherwise within the equitable jurisdiction of this Court.
Venue is properly situated in Oakland County, Michigan because DC has a place of
business in Oakland County.

Background Facts
UNIX is a computer software operating system. Operating systems serve as the link
between computer hardware and the various software programs (known as
applications) that run on the computer. Operating systems allow multiple software
programs to run at the same time and generally function as a “traffic control” system
for the different software programs that run on a computer.
In the business-computing environment for the Fortune 1000 and other large
corporations (often called the “enterprise computing market™), UNIX is widely used.
The UNIX operating system was originally developed by AT&T Bell Laboratories

(“AT&T”). After successful in-house use of the UNIX software, AT&T began to
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license UNIX as a commercial product for use in enterprise applications by other

large companies.

Over the years, AT&T Technologie;s, Inc., a wholly owned subsidiary of AT&T, and
its related companies, licensed UNIX for widespread enterprise use. Pursuant to a
license with AT&T, various companies, including International Business Machines,
Hewlett-Packard, Inc., Sun Microsystems, Inc., Silicon Graphics, Inc., and Seguent
Computer Systems, became some of the principal United States-based UNIX vendors,
among many others.

These license agreements place restrictions on the valuable intellectual property
developed by AT&T, which allow UNIX to be available for use by others while, at
the same time, protecting AT&T’s (and its successor’s) rights.

Through a series of corporate acquisitions, SCO presently owns all right, title and
interest in and to UNIX and UnixWare operating system source code, software and
sublicensing agreements, together with copyrights, additional licensing rights in and
to UNIX and UnixWare, and claims against all parties breaching such agreements.
During the past few years a competing, and free, operating system known as Linux
has been transformed from a non-commercial operating system into a powerful
general enterprise operating system.

Linux is a computer software operating system that, in material respects, is a variant
or clone of UNIX System V. According to leaders within the Linux community,
Linux is not just a “clone,” but is intended to displace UNIX System V.

FIRST CAUSE OF ACTION
(Breach of Contract/Declaratory Judgment)

Plaintiff incorporates and re-alleges paragraphs 1 - 17 above.
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19. SCO is the successor to AT&T under that certain Software Agreement originally
executed by and between AT&T and Chrysler Motors Corporation designated as
SOFT-01341 (the “DC Software Agreement” or the “Agreement”). The DC Software
Agreement specifies the terms and conditions for use of authorized distributions of
UNIX System V source code, including modifications and derivative works based
thereon, by Defendant. The DC Software Agreement is attached hereto as Exhibit
G‘A.!,

20. With respect to the scope of rights granted for use of the System V source code under
Section 2.01 of the DC Software Agreement, Defendant received the following rights
in UNIX:

[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 medify 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. (Emphasis added.)

21. Defendant agreed in §2.06 of the DC Software Agreement to the following
restrictions on use of the Software Product (including System V source code,
derivative works and methods based thereon):

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 . . . .




I

22. Defendant agreed in §7.09 of the DC Software Agreement to the following

restrictions on transfer of the Software Product, including resulting modifications or

derivative works of UNIX System V:

[N]othing 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.

23. Defendant agreed under §7.05(a) of the DC Software Agreement to the following
restrictions on confidentiality of the Software Product:

Licensee agrees that it shall hold all parts of the Software
Products subject to this Agreement in confidence for
[SCO]. 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.

24. Consistent with these restrictions, in § 2.05, Defendant also agreed to account to SCO
on an annual basis regarding its use of System V software licensed pursuant to the
Software Agreement. Specifically, § 2.05 provides as follows:

On [SCO’s] request, but not more frequently than annually,
Licensee shall furnish to [SCO] a statement, certified by an
authorized representative of Licensee, listing the location,
type and serial number of all Designated CPUs hereunder
and stating that the use by Licensee of Software Products
subject to this Agreement has been reviewed and that each
such Software Product is being used solely on such
Designated CPUs (or temporarily on back-up CPUs) for
such Software Products in full compliance with the
provisions of this Agreement. (Emphasis added.)
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Section 2.05 of the Software Agreement is designed to insure compliance by DC
“with the provisions of this Agreement,” and to do so by supplying a monitoring
mechanism that prevents and deters violations of the Software Agreement.

By letter dated December 18, 2003, SCO requested that DC provide the writing
required under § 2.05 certifying that DC was “in full compliance with the provisions
of [the Software Agreement].” Although DC should have been in a position to
produce such a compliance certification on shorter notice, SCO’s letter requested that
the required certification be provided within 30 days of receipt of that letter. (The
SCO December 18, 2003, letter is attached hereto as Exhibit “B”).

DC has refused to comply with its obligations under § 2.05 of the Software
Agreement. Specifically, DC has refused even to respond to SCO’s request for the
contractually required compliance certification within 30 days, or at any time since.
DC has thereby refused to state that it is not now violating its obligations under the
Software Agreement, and DC has refused to state that it has not in the past been
violating its obligations under the Software Agreement. DC has refused to provide
such a certification even though it is also one of DC’s express obligations under the
Software Agreement to provide such a certification.

On information and belief, DC’s refusal to certify that it is not violating the DC
Software Agreement is also based, in part, on DC’s use of UNIX technology, in
violation of the DC Software Agreement, in migrating its installed base to the Linux
operating system. |

It would be irrational and contrary to DC’s self-interest for it to continue to withhold

the requested certification and thereby violate the Software Agreement’s reporting




requirements if DC were not also violating the Software Agreement’s non-reporting,
core substantive requirements.
Prayer for Relief

Plaintiff respectfully requests that the Court:

Enter an order that DC has violated § 2.05 of the Software Agreement by refusing
to provide the certification of compliance with the “provisions” of that Agreement;

Enter an order declaring that DC has not complied with, and instead has violated,
the provisions of the Software Agreement with which § 2.05 required DC to certify
compliance;

Enter an order permanently enjoining DC from further violations of the DC
Software Agreement; and

Issue a mandatory injunction requiring DC to remedy the effects of its past
violations of the DC Software Agreement; and

Award damages in an amount to be determined at trial; and

Enter judgment in favor of Plaintiff together with costs, attorneys’ fees and any

such other or different relief that the Court may deem to be equitable and just.




SCO demands trial by jury on all issues so triable.

Stephen N. Zack, Esq.

Mark J. Heise, Esq.

Co-Counsel for Plaintiff

Boies, Schiller & Flexner LLP
Bank of America Tower

100 South East 2™ Street, Ste. 2800
Miami, FL. 33131

(305) 539-8400

Robert Silver

Boies, Schiller & Flexner LLP
Co-Counsel for Plaintiff

333 Main Street

Armonk, NY 10504

(914) 749-8200

Dated: March 3, 2004

Jury Demand

Respectfully submitted,

SEYBURN, KAHN, GINN,
BESS AND SERLIN, P.C.

o L o~

Joel H. Zerlin (P20224)
Barry/M. Rosenbaum (P26487)
Attémeys for Plaintiff

2000 Town Center, Suite 1500
Southfield, MI 48075-1195
(248) 353-7620
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ATET INFORMATION SYSTEMS INC.
SOFTWARE AGREEMENT

1. AT&T INFORMATION SYSTEMS INC., a Delaware corporation (*AT&T-IS"), .
having an office at 100 Southgate Parkway, Morristown, New Jersey 07960, and

CHRYSLER MOTORS CORPORATION, a Delaware corporation,
having an office at 12800 Qakland Avenue, Highland Park, Michigan

48288,

" for itself and its SUBSIDIARIES {collectively refarred to herein as “LICENSEE")
agree Lhat, after execution of this. Agrezsment by LICENSEE and acceptance of this
Agresment 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 under this
Agreement. Each such SOFTWARE PRODUCT shail become subject to this
Agreement on acceptance by AT&T-IS of 2 Supplement executed by LICENSEE
that identifies such SOFTWARE PRODUCT and lists the DESIGNATED CPUs .
therefor. The [irst Supplement for a specific SOFTWARE PRODUCT shalt have
autached 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, Supplemeni(s) numbered Jevevm—aionnn
are included in and made part of this Agreement.

- 0 ot 0 P W e

3. Additional Supplements may be added lo ihis Agreement to add additional
SOFTWARE PRODUCTS (and DESIGNATED CPUs thereflor) or (o add or replace
DESIGNATED CPUs for other SOFTWARE PRODUCTS covered by previous
Supplements. Each such additional Supplement shall be considered pari of this
Agrezment when executed by LICENSEE, if required, and accepted by AT&T-IS.

4. This Agreement and its Supplements set forth the entice agreement and
underslanding betwecn the parties as 1o 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 1o such subject
matter other than as expressly provided herein or as duly set forth on or subsequent to
the date of acceptance hercol in writing and signed by a proper and duly authorized
representalive of the party to be bound thereby. No provision appearing on any form
originated by LICENSEE shall be applicable unless such provision is expressly accepted
in writing by an authorized representative of AT&T-IS.

Accepted by:

AT&T INFORMATION
CHRYSLER MOTORS CORPORATION SYSTEMS INC.

yd g -
7] b %\7
Wt /’_. ¢ Y .' ’ . . .
A A4 7 AN | 0 sEP 2 103

.
——— et

ASignature) K (Date) (Signature) (Date}
Sdevo, . 'e";/:;'v" 0. L. NILSON
(Type 6r print name) (Type or print name)
e Manager, UNIX® Software Licensing
{Title) {Title)

Key #22212 & 22213 Page 1 of 8
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1. 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 a CPU.

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

104 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 Jor a specific SOFTWARE PRODUCT are listed in the
Schedule for such SOFTWARE PRODUCT. Certain SOFTWARE PRODUCTS
available under this Agreement may contain materials prepared by other

developers.

1.05 SUBSIDIARY of a company means a corporalion or other lzgal entity (i)
the majority of whose shares or other securities entitled to vote for election of
directors (or other managing authorily) is now or hereafter controlled by such -
company either directly or indirectly; or (ii) the majority of the equity Interest in
which is now or hereafier 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 conirol or such ownership
and control exists,

1. GRANT OF RIGHTS

201 AT&T-1S grants 10 LICENSEE » personal, nontransferable and
nonexclusive right 16 use in the United States each SOFTWARE PRODUCT
identifled in the one or more Supplemenis hereto, solely for LICENSEE'S own
internal business purposes and golely on or in conjunction with DESIGNATED
CPUs for such SOFTWARE PRODUCT. Such right (o use includes the right to
medily such SOFTWARE PRODUCT and 1o prepare derjvative works based on
such SOFTWARE PRODUCT, provided that any such madification or derivative
work that contains any pert of a SOFTWARE PRODUCT subject to this
Agreement is treated hereunder the same as such SOFTWARE PRODUCT.
AT&T-IS clims no ownership 4interest jn any portion of such a modification or
derivative work that Is not part of a SOFT WARE PRODUCT.

2.02 (a) LICENSEE may permit access {o SOFT WARE PRODUCTS by its
contraciors and allow use of SOFTWARE PRODUCTS by its contractors on
DESIGNATED CPUs, provided such access and use js exclusively for LICENSEE
in connection with work called lor in written agreements between LICENSEE and
such contractors in accordance with Section 2.02(f) of this Agreement. LICENSEE
may designate contractors' CPUs as DESIGNATED Crus pursuant to Section
2.04 and furnish SOFTWARE PRODUCTS (o contraclors for use on such CIPUs,

Page 2 of 8
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{b) Any claim, demand or right of action arising on behalf of a contractor from
the furnishing (o it or use by it of SOFTWARE PRODUCTS shall be solely against
LICENSEE.

(c} Contractors shall agree 1«0 the same responsibilities and obligations and other
restrictions pertaining o the use of SOFTWARE PRODUCTS as those
undertaken by LICENSEE under this Agreement.

{d) When a contractor’s work for LICENSEE is completed, all copies of
SOFTWARE PRODUCTS furnished to such contractor or made by such
contractor and all copies of any medifications or derivative works made by such
contractor based on such SOFTWARE PRODUCT shall be returned lo
LICENSEE or destroyes, including any copies stored in any computer memory or
slorage medicm,

(e} A contractor may not acquire any ownership inlerest in any medification or
derivative work prepared by such conlractor based on or using 8 SOFTWARE
PRODUCT subject to this Agreement unless such contractor zlso becomes a
licensee of AT&T-1S for such SOFTWARE PRODUCT.

(f} LICENSEE and any such contractor shall enter into a wrilten agreement
before or at the time of permitting access to or allowing use of any SOFTWARE
PRODUCT by a contractor or furnishing & SOFTWARE PRODUCT 10 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-IS on request;
however, portions of such agreemenis not required by this Section may be deleted
from such copies,

2.03 A single back-up CPU may be used as a substitute for a DESIGNATED
CPU without nolice to AT&T-1S during any time when such DESIGNATED CPU
is inoperative because it is malfunctioning or undergoing repair, maintenance or
other modificatiosn.

2.04¢ LICENSEE may at any (ime notify AT&T-IS in writing of any changes,
such as replacements or additions, that LICENSEE wishes to0 make (o the
DESIGNATED CPUs for a specific SOFTWARE PRODUCT. AT&T-1S will
prepare additional Supplements as required to cover such changes, Changes
covered by a Supplement shall become effective after execulion of such Supplement
by LICENSEE, if required, accepiance thereof by AT&T-IS and, in the case of
each addilional CPUY, receipt by AT&T-IS of the appropriate fee.

205 On AT&T.IS'S request, but nol more frequently than annually,
LICENSEE shall furnish to AT&T-IS a statement, certified by an authorized
representative of LICENSEE, listing the location, type and serial number of al}
DESIGNATED CPUs hereunder and stating that the use by LICENSEE of
SOFTWARE PRODUCTS subject to this Agreement has been reviewed angd that
cach such SOFTWARE PRODUCT is being'used solely on DESIGNATED CPUs
{or temporarily on back-up CPUs) for such SOFT WARE PRODUCTS in full

compliance with the provisions of this Agreement.

Page 3ol 8
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-2.06 No right is granted by this Agreement lor the use of SOFTWARE
PRODUCTS directly for others, or for any use of SOFTWARE PRODUCTS by
others, except LICENSEE'S contraclors pursuant to Section 2.02, unless such uses.
are permitted for a particular SOFTWARE PRODUCT by a specific provision in
the Schedule for such SOFTWARE PRODUCT. For example, use of a
SOFTWARE PRODUCT in a time-sharing service or a service-bureau operation is
permitied only pursuant to such a specific provision,

i11. DELIVERY

3.01 Within a reasonable time after AT&T-IS receives the fee specified in the
first Supplement for a SOFTWARE PRODUCT, AT&T-IS will furnish to

" LICENSEE one {1} copy of such 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-1S of the then-
current distribution fee for each such copy.

IV. EXPORT

4.0t LICENSEE agrees that it will not, without the prior written consent of
AT&T-IS, export, directly or indirectly, SOFTWARE PRODUCTS covered by
this Agreemenl to any country outside of the United States. LICENSEE also agrees
that il will obtain any and all necessary export licenses for any such export or for
any disclosure of a SOFTWARE PRODUCT to a foreign natlonal.

V.. FEES AND TAXES

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

5.02 Within sixty {60) days after acceptance of each additional Supplement by
AT&T-1S, LICENSEE shall pay to AT&T-1S any fee required by such additional
Supplement for the DESIGNATED CPUs listed in such additional Supplement.

5.03 Payments to AT&T-IS shall be made in United States dollars to ATET-1S
at the address specified in Section 7.)0{a),

5.04 LICENSEE shall pay all taxes, Including any sales or use tax (and any
related interest or penalty), however designated, imposed as & resull of the existence
or operation of this Agreement, except any income tax imposed upon AT&T-1S by
any governmental entity within the Uniled Slates proper {the fifty (50) states and
the District of Columbia), Fees specified in Supplement(s) to this Agreement and in
Schedule(s) aitached to Supplement(s) do not include taxes. 1 AT&T-IS is
required 10 collect a tax to be paid by LICENSEE, LICENSEE shall pay such 1ax
to AT&T-IS on demand.

Page 4 of 8
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V1. TERM

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

6.02 LICENSEE may terminale its rights under this Agreemeni by wrilten
notice to AT&T-IS cerlifying that LICENSEE has discontinued use of and
returned or destroyed al] coples of SOFTWARE PRODUCTS subject to this

Agreement.

6.03 If LICENSEE fails to fullill one or more of its obligations under this
Agreement, AT&T-1S may, upon its election and in addition to mny other remedies

" thatit may have, at any (ime terminate all the rights granted by it hereunder by not

less than two {2) months’ written notice to LICENSEE specifying any such breach,
unless within the period of such notice all breaches specified therein shatll 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 lermination of rights under Sections 6.02 or 6.03, AT&T-1§
shall have no obligation to refund any amounts p2id to il under this Agreement.

6.05 LICENSEE agree: that when a SUBSIDIARY'S 'relationship to
LICENSEE changes so that it Is no Jonger a SUBSIDJARY of LICENSEE, {i) all
rights of such former SUBSIDIARY to use SOFTWARE PRODUCTS subject to
this Agreement shall immediately cease, and (ii} such former SUBSIDIARY shal]
immediately discontinue use of and return to LICENSEE or destroy all copies of
SOFTWAREL PRODUCTS subject to this Agreement. No fees paid o AT&T.IS
for use of SOFTWARE PRODUCTS on DESIGNATED CPUs of such former
SUBSIDIARIES shall be refunded; however, LICENSEE may substitute other
CPUs for such DESIGNATED CPUs in accordance with Section 2.04.

VII. MISCELLANEQUS PROVISIONS

72.01 This Agreement shall prevail aotwithstanding any conllicting 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 perfod of ninety (90) days from
furnishing a2 SOFTWARE PRODUCT to LICENSEE that &ny
magnetic medium on which portions of a SOFTWARE PRODUCT are
furnished will be free under normal use from defects in materials,
workmanship or recording, If such a defect appears within such
warranty period LICENSEE may return the defective medium for
replacement without charge. Replacement is LICENSEE'S sole
remedy with respect to such a defect. AT&T-IS also warrants that it {s
empowered to grant the rights granted herein. AT&T-IS and other
developers make no other representations or warranties, expressly or
impliedly. By way of example but not of limjtatlon, AT&T-IS and
other developers make no representations or warrantles 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-1S and other developers shall not be
held to any liabllity with respect to any claim by LICENSEE, or a
third party on account of, or arising from, the use of any SOFTWARE

PRODUCT.

7.03 No right is granted herein to use any identilying mark (such as, but not
limited to, trade names, trademarks, trade devices, service marks or symbols, and
abbreviations, contracilons or simulations thereol) 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 written permission of AT&T-1S, (i) use any
such identifying mark in advertising, publicity, packaging, labeling or in any other
manner to idenlily any of its producis or services or %ii) represent, direcdy or
indirectly, that any product or service of LICENSEE is a product or service of
AT&T-15 or such an affiliate or is made in accordance wiih or utilizes any
information or documentation of AT&T-1S 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 upon AT&T-1S or
any other developer to furnish any person, including LICENSEE, any ussistance of
any kind whatsoever, or any information or documentation other than the
SOFTWARE PRODUCTS to be furnished by AT&T-I5 pursuant to Seclions 3.01
end 3.02. .

705 (s) LICENSEE agrees that it shall hold all parts of the SOFTWARE
PRODUCTS subject to this Agreement in confidence for AT&T-1S. LICENSEE
further agrees that it shall not make any disclosure of any or all of such
SOFTWARE PRODUCTS f{including methods or concepts ulilized therein} to
anyone, excepl {o employess and contractors of LICENSEE to whom such
disclosure is necessary to the use for which rights are granted hereunder.
LICENSEE shall appropriately notify each employee to whom any such disclosure
is made that such disclosure is made in confidence and shall be kept in confidence
by such employee. If information relating to a SOFTWARE PRODUCT subject to
this Agreement at any lime becomes available without restriction (o the general
public by acts not attributable to LICENSEE, its contractors oy employees of
either, LICENSEE'S obligations under this section shall not apply to such
information afler such time. '

Page ol 8
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{b) Notwithstanding the provisions of Section 7.05(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-1S
for a corporste affiliate or asuthorized distributor thereof] for the same
SOFTWARE PROD UCT, provided that LICENSEE first verifies the status of the
recipient by calling AT&T-IS at 800-828-8649 {or other number specified by
AT&T-IS). ATRT-IS will give oral verification of the recipient’s status for
recipients in the United States and written verification for recipients outside the
United States. LICENSEE shall maintain a record of each such distribution and,
for each quarterly period {end ing on March 3ist, June 30th, September 30th and
December 31st) during which any such distribution oceurs, forward a copy of such
record for such period o 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 each such distribution, the identily of the cecipient, the date of
verification, the name of the person at ATLT IS providing verification and the date
of distribution. LICENSEE may also obtain materials based on & SOFTWARE
PRODUCT subject to this Agreemznt from such a third party and use such
materials pursuant to this Agresment, provided that LICENSEE ireats such -
malerials hereunder the same as such SOFTWARE PRODUCT.

7.06 The obligations of LICENSEE, its employees and contractors under
Section 7.05{s) shall survive and continye after any termination of rights under this
Agreement or cessation 5f a SUBSIDIARY'S status as a SUBSIDIARY.,

7.07 LICENSEE agrees that it will not use SOFTWARE PRODUCTS subject
to this Agreement except as authorized herein and that it will not make, have made

and archival coples necessary in connection with suck use) and for distribution in
accordance with Section 7.05(b), Each such copy shall contain any copyright
hotice, proprietary nolice or notice giving credit to another developes, which
2ppears on or in the SOFTWARE PRODUCT being copied. Specific instructions
regarding such notices may also appear in the Schedules for certain SOFTWARE

PRODUCTS.

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

7.09 Except as provided in Section 7.05(b), nothing in this Agreement grants lo

LICENSEE the right to sell, lease or otherwlise transfer or disposs of a
SOFTWARE PRODUCT in whole or in part.

Page 7 of 8§
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7.16 (a) Payments 10 AT&T-15 under this Agreement shall be made payable
and sent to:

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

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

AT&T INFORMATION SYSTEMS
UNIX™ Software Licensing

P.O. Box 25000

Greensboro, North Carolina 27420

{c) Any statement, notice, request or other commonication shall be deemed to be
sufficiently given to the addressee and any delivery hereunder deemed made when
sent by certified mall addressed (o LICENSEE at its office specified in this
Agreement or 1o AT&T-1S at the appropriate addsess specified in this Section 7.10.
Each party to this Agreement may change an address relating to it by written notics

to the other party.

7.11 1f LICENSEE iz not x corporation, all references to LICENSEE'S
SUBSIDIARIES shall be deemed deleted.

7.12 The construction and performance of this Agreement shall be governed by
the law of the Stale of New York.
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Schedule for
UNIX* System V, Release 3.0
and
UNIX System V, Release 3.0 International Edition**
May 22, 1987

1, Fees
(a) Right-to-use fees
(1) Initial DESIGNATED CPU - - $65,000
(1) Each additional DESIGNATED CPU $20,000

(111) Each of third and subsequent DESIGNATED CPUs
after initial sublicensing fee has heen paid $ 2,000

{iv) Fees listed in item (iii) above do not
_ cover distribution of a copy of this SOFTWARE
PRODUCT

(b) Distribution fee for each additional copy of this
SOFTWARE PRODUCT 3 2,000

{c) Upgrade Fees

LICENSEES for any prior release or version of
UNIX System V may upgrade those systems for the
following fee: $22,000

Information on upgrade fees from other UNIX
operating systems is available upon request.

{d) R1ght-to-u5e fees, upgrade fees and the distribution fee are
suhject to change upor ninety (90) days notice.

{e) Sublicensing fees (applicable only to SUBLICENSED
PRODUCT under a Sublicensing Agreement)

(i) Initial $25,000%%*

*UNTX is a registered tradenark of AT&T in the USA and other countries.
**Fypnished to LICENSEES cutside the United States
**xNpt payable by LICENSEES who have paid Initial Sub11censing Fee for

another release or version of UNIX System V
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Schedp1e for
UNIX* System V, Release 3.0
and

UNIX System V, Release 3.0, International Edition**

(i1)

(111)

(iv)

May 22, 1987

Per Copy Feet (See Notes 1'and 2)

Base System $ 30
Kernel Extension 10
Basic Utilities Extension ) 20
Advanced Utilities txtension 60
Administered System Extension 80
Software Development Extension B0
Terminal Intecface Extension 30
Unlimited User System combining the ahove

seven components $150
1-2 User System combining the above seven

components 50
Network Services Extension $ 30

UNIX System V ASSIST Software may be provided with a
SUBLIGENSED PRODUCT at no fee.

The extensions are defined 1n the System V Interface
Definition, .ssue 2, Volumes 1, 2 and 3. Use of any
portion of an extension in deriving a SUBLICENSED
PRODUCT will require payment of the full fee for that
extension except as listed bealow:

Routines from files in usr/src/1ib whose pathnames
end in .0 or .a may be included in object-code farmat
in customer developed applications software without
payment of a sublicensing fee to AT&T. .

Routines in directories usr/src¢/head may be used to
interface to routines in usr/src/1ib whose pathnames
end in .c or .a or files in usr/1ib whose pathnames
§¥dTin .a without payment of a sublicensing fee to

& -
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2.

Schedule for
UNIX* System VY, Release 3.0
and
UNIX System V, Release 3.0, International Edition**
May 22, 1987

{v) Sublicensing fees are subject to change on
ninety (90) -days' notice. However, if the per-copy
fees are increased, a licensee may continue to pay the
per-copy fees in effect at the beginning of
such licensee's then-current period (initial period or
additional one-year perfiod) until the end of such
period.

Notes:

1. A 1-2 user system is defined as having input/output ports for
(a) not more than two (2) login terminals (including the
system console, if any) or {b) a login terminal and a network

connection. :

2, "User" means 2 login terminal for entry of information and
display or printing of information, such terminal being
serviced on a time-sharing basis by an end-user CPU running 2
SUBLICENSED PRODUCT bzsed on UNIX System V, Release 3.0 or
UNIX System V, Release 3.0, International Edition. An
end-user must not be given the ability to increase the number

- of users supported by a SUBLICENSED PRODUCT for a 1-2 user

system.
Documentation Furnished
{a) Printed Documentation

AT&T 3B2 Computer UNIX System V Release 3.0 -
- Documentation Roadmap
Product Overview
Release Notes
Systems Administrator's Guide
Systems Administrator's Reference Manual
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Schedule for
UNIX* System V, Release 3.0
and . B
UNIX System V, Release 3.0, International Edition**
. May 22, 1987

2. Documentation Furnished (Cont'd)

AT&T UNIX System V'Release 3.0 -
: - Programmer's Guide
- Programmer's Reference Manual
- STREAMS Programmer's Guide
STREAMS Primer
Network Programmer's Guide
User's Guide )
- User's Reference Manual

UNIX System V ASSIST Software

, - User's Guide
Development Yools Guide
Release Notes

Computer Remote File Sharing Utilities Release 1.0

alease Notes
Computer Networking Support Utilities Release 1.0

. 2lease Notes
rogramming Language Utilities Issue 4 Release Notes.
anced Programning Utilities Release Notes.

X System V Release 3.0 Source Code Provision
2 Notes

Port ing Rules :

J Interface Definition, Issue 2

rogrammer's Handbook )

wputer Systems Documentation Catalog

nputer Software Catalog. UNIX System V

; marked with a pound sign (#) may NOT be reproduced,
se purchased from AT&T.

s noted in Section b, LICENSEE may reproduce no more
cupies of the printed documentation per DESIGNATED
4itional copies may be reproduced only upon execution

slement for UNIX System V, Release 3.0 and UNTIX
, Release 3.0 International Edition - Documentation
ion and payrent of the appropriate fees.
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Schedule for
UNIX* System V, Release 3.0
and
UNIX System V, Release 3.0, International Edition**
May 22, 1987

NOTE: The printed documentation listed is general
in nature and not intended to completely describe
the COMPUTER PROGRAMS 1isted in Section 3; nor are
all COMPUTER PROGRAMS described in such ..
documentation necessarily included in the SOFTWARE
PRODUCT. :

3. COMPUTER PROGRAMS Furnishec

The COMPUTER PROGRAMS 11sted in this section will be supplied on
nine track, 1600 BPI magnetic tape or data cartridge. o

(a) The usr/src directory and subdirectory file system in cpio
format. Includes the following subdirectories and their
associated lower level subdirectories and files:

emd Tib
head scripts
uts

(b) Source code for the .graphics software.
Includes the graphics make file (graf.mk) and the following
directories and their associated files and subdirectories:

include
src

Note: The "crypt" command, scripts, library function and associated
documentation are not included in UNIX System V, Release 3.0,
International Edition. ‘

4. Sublicensing (under a Subiicensing Agreement )}

(a) A SUBLICENSED PRODUCT based on UNIX System V, Release 3.0 or
UNIX System V, Release 3.0, International Edition, may

include:

(1) COMPUTER PROGRAMS in object-code format. ATl COMPUTER
PROGRAMS may be treated as object-code except for file
and subdirectories under directory usr/srca. .
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Schedule for
UNIX* System V, Release 3.0
: and .
UNIX System VY, Release 3.0, International Edition¥*
May 22, 1987

The following text and data files and directories may
be treated as object code: :

usr/src/cmd/spell/american usr/src/emd/spell/list
usr/src/emd/spell/british usr/src/cmd/spel)/1ocal
psr/src/emd/spell/extra usr/src/cmd/spell/stop

{(41) The following documents are proprietary to ATET and may
NOT he distributed with a SUBLICENSED PRODUCT:

ATST UNIX System Y, Release 3.0 - Source Code Provision

~ Release Notes
System V Porting Rules

(1i1) Except as noted in Sectfon 2{b), not more than two
copies of the permitted printed documentation may be
reproduced and distributed with each copy of a ,
SUBLICENSED PRUDUCT containing the BASE system without
execution of a Supplement for UNIX System V, Release
3.0 and UNIX System V, Release 3.0 International
Fdition - Documentation Reproduction and payment of the

appropriate fees.

(1v) Documents which may not be reproduced may be purchased .
from AT&T and distributed with a SUBLICENSED PRODUCT

based on UNIX System V, Release 3.0.

(b) A SUBLICENSED PRODUCT must conform to the following
requirements:

(1) If a SUBLICENSED PRODUCT contains any portion of the
BASE System, such portion must conform to the System V
Interface Definition, Issue 2, Volumes 1, .2 and 3
(vsvib2"). '

{ii) After June 30, 1988, if LICENSEE offers a SUBLICENSED
PRODUCT containing 8 portion of the BASE System such
SUBLICENSED PRODUCT must conform to the entire BASE

- system as defined in SVIDZ.

(1) If a SUBLICENSED PRODUCT contafns any portion of the
NETWORK SERVICZS EXTENSION, such portion must conform
to the SVID2 and must be designed to run with BASE
Systems that conform to the svinz,




4}

-

052386-052287 . Page 7 of 7

6.

~ Schedule for
UNIX* System V, Release 3.0
and
UNIX System V, Release 3.0, International Edition**
May 22, 1987

{iv) After June 30, 1988, jf LICENSEE offers a SUBLICENSED
PRODUCT containing a portion of the NETWORK SERVICES
EXTENSION such LICENSEE must also offer either a single
SUBLICENSED PRODUCT containing the entire functionality
of the NETWORK SERVICES EXTENSION or multiple )
SUBLICENSED PRODUCTS which when combined contain the
entire functionality of the NETWORK SERVICES EXTENSION.
Such SUBLICENSED PRODUCTS(S) must conform to the SviD2
and must be designed to.run with BASE systems that
conform to the SVID2. : ‘

(v} A SUBLICENSED PRODUCT containing any portion of any
extension outlined in Section 1(e)(11§. except the
SOFTWARE DEVELOPMENT EXTENSION, must be designed to run
.with BASE Systems that conform to the SViD2. .

(vi) A SUBLICENSED PRODUCT containing any portion of UNIX
System V ASSIS1 Software must he designed to run with
BASE Systems that conform to the Svine.

(¢) A SUBLICENSED PRODUCT does not need to conform to the SYID2 if
it is being used on a CPU for porting and development
activities related to such SUBLICENSED PRODYCT.

Other Software

The products listed helow may be used in the United States on SR
DESIGNATED CPUs for UNIX System V, Release 3.0 as if they were that
product. The products may also be used outside the United States

on DESIGNATED CPUs for UNI> System V, Release 3.0,. International .
Edition as if they were that product. Only those products marked

with an "@" may be shipped outside the United States by ATaT.

A11 prior releases and versions of UNIX ‘System V
@A1} prior releases and versions of UNIX System V,
International Versions :

UNIX System I11 )

UNIX 32V Time-Sharing System, Version 1.0

UNIX Time-Sharing System, Seventh Edition

UNIX Time-Sharing System, Sixth Edition

UNIX Programmer's Workhench System, Edition 1.0
UNIX Mini Time-Sharing System, Version 6

Time Sharing

UNIX System V, Release 3.0 or UNIX System V, Release 3.0,
International Edition, may be used on a DESIGNATED CPU for such
SOFTWARE PRODUCT to furnish a time-sharing service to third

parties. A SUBLICENSED PRODUCT hased on UNIX System V, Release 3.0

or UNIX System V, Relerase 3.0, Internat{onal Edition, may also be

used to furnish a time-sharing service to third parties.
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December 18, 2003

CHIEF EXECUTIVE OFFICER
CHRYSLER MOTORS CORPORATION
12800 OAKL AND AVENUE
HIGHLAND PARK, M1 48288

UsA

Re: AT&T /SCO License No. SOFT-01341

Dear UNIX Licensee:

You are designated as Licensee under the above-referenced sofiware licensing agreement (the
“Agreement”). The undersigned SCO Group, Inc. (“*SCO”) is the successor licensor. The Agreement is in

full force and effect according to its terms.

License Grant to Use UNIX Technology

You were granted under Para. 2.01 of the Agreement:

[A] personal, nontransferable and nonexclusive right to use in the
[Authorized Country] each Software Product identified in one or more
Supplements hereto, solely for Licensee's own interpal business
purposes and solely on or in conjunction with Designated CPU’s for
such Software Product. Such right to use includes the right to modify
such Software Product and to prepare derivative works based such
Software Product, provided that the resulting materials are treated
hereunder as part of the original Software Product.

The Software Product thus includes more than the base System V release licensed by you. Software
Products also includes: (a) the UNIX software release based on UNIX System V prepared by your UNIX
vendor and (b) modifications to, or derivative works based on, any UNIX product made by you.

Limitatiops on Use of UNIX Technology

Your limitations on use and other obligations under the Agreement include the following:

Para. 2.06. 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. [This is expanded under 2.06 under some

contracts.]

Para. 4.01. Licensee agrees that it will not, without prior written
consent of [SCO), export, directly ar indirectly, Software Products
covered by this Agreement to any country outside the[Authorized

Country].
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Para. 7.05(2). Licensee agrees that it shall hold all parts of the
Software Products subject to this Agreement in confidence for [SCO].
Licensee further agrees that it shall not make any disclosure of any or
all of the 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
such disclosure is made that such disclosure is made in confidence and
shall be kept in confidence by such employee.

Para, 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 transfer shall be null and void.

Para. 7.09. [N]othing 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.

uired Certification Re: of

You are also obligated to certify proper use of the Software Products by you under the Agresment, as
required by the following Para. 2.05:

On [SCO's] request, but not more frequently than annually, Licensee
shall furnish to SCO a statement, certified by an authorized
representative of Licensee, listing the location, type and serial number
of all Designated CPUs hereunder and stating that the use by Licensee
of Software Products subject to this Agreement has been reviewed and
that each such Software Product is being used solely on such
Designated CPUs (or temporarily on back-up CPUs) for such Software
Products pursuant to the provisions of this Agreement,

Accordingly, SCO requires written certification by your authorized representative under Para. 2.05

within 30 days of receipt of this letter. Such written certification must include statements that:

1.

You have held, at all times, all parts of the Software Products (including methods and concepts) in
confidence for SCO.

You have appropriately notified each employee to whom you have disclosed the Software Products,
and taken steps to assure that such disclosure was made in confidence and must be kept in confidence
by such employee. Please provide evidence of your compliance with this obligation. This evidence
may include, but not be limited to, nondisclosure agreements, employee policies or manuals, or other

such evidence of compliance..

Neither you nor your employees with access to the Software Products have contributed any software
code based on the Software Products for use in Linux or any other UNIX-based software product.

Neither you nor your employees have used any part of the Software Products directly for others, or
allowed any use of the Software Products by others, including but not limited to use in Linux or any

other UNIX-based software product.

Neither you nor your employees have made available for export, directly or indirectly, any part of the
Software Products covered by this Agreement to any country that is currently prohibited from
receiving supercomputing technology, ineluding Syria, Iran, North Korea, Cuba, and any other such
country, through a distribution under the General Public License for Linux, or otherwise.




6. Neither you nor your employees have transferred or disposed of, through contributions to Linux or
otherwise, any part of the Software Product.

7. Neither you nor your employees have assigned or purported to assign, any copyright in the Software
Products to the General Public License, or otherwise for use in Linux or another UNIX-based software

product.

SCO will not allow UNIX Licensees to make any improper use of the Software Products, including the
use of the Software Products to assist development of Linux. If you fail to make, or are unable to make, a
ful) and complete certification as required above within 30 days of receipt hereof, SCO may pursue all legal
remedies available to it including, but not limited to, license termination rights.

Yours truly,

THE SCO GROUP, INC.

By:

Bill Broderick

Director, Software Licensing
430 Mountain Avenue
Murray Hill, NJ 07974
908-790-2270

bbroderi @sco.com



