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SOFTWARE AGREEMENT

AMERICAN TELEPHONE AND TELEGRAPH ,COMPA.\ITY
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UNIX* SYSTENM V :
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SOFTWARE AGREEMENT |
Effective as of Ju'ly 1’ 1983-.--..--...--------..-----_--I'._-.----.,.

AMERICAN TELEPHONE AND TELEGRAPH COMDANY, 4 New York
corporation ("AT&T*!, having an office at 1% Broadway, New York!. New York
10007, and » a0 Individual i

o

.’“LICBNS‘E!“J. kaving an office at St. Juhn Avenue.: Pasacem,
Californie 91103, |

agree as follows:

ARTICLE I

DEFINITICNS

1.0 Termsin this agreement (other than na nes of parctes and Article headings!
which are tn capital leiters shall have the meantags specified in the efinitions
Appendix.

ARTICLE 11
J
GRANTS OF RIGHTS TD USE LICENSED SOTTWARE

I
201 {a} AT&T, at the roquest of LICENSEL, grants to LICENSER, for [welf
and its SUBSIDIARIES, & personal. uvuiransfetabie and nenexclusive rignt to use
the LICENSED SOFTWARE, solely for its owa or ics SUSSIDIARIES' internal
business purposes and solely on or in comjuncuon with SQURCE CPUs and
OBJECT CPU,, except that ouly OBJECT SOFTWARY, may be useq on or ig
conjunction with ma OBJECT CPU. Sueh righe (0 use includes the right to modify
LICENSED SOFTWARE and 10 prepare derivative works based on LIbENSED
SOFTWARE, ;
|
(b) A siagle back-up CPU may be used as a substitute for « SOURCE CPU of
an OBJECT CPU without notice to A T&T dunng ary time whea such 3 CPU is
igoperative because it is malfunctioning or undergoing repair, maint nance or
other modification. T

{¢) LICENSEE mey at any time notify AT&Y in writing of its desigation by
locatien, type and serial number of any replacisg or additianaj CPU that 1s to
decome a SOURCE CPU or an OBJECT CPU, any CPU 1c be replaced, and any
OBJECT CPU that is 1o be changed to & SOURCE CPU. Any such depignation
shall become effective on agreement thereto by AT&T | weiting and receipt by
ATE&1 of the sppropriate fee. if any, specified in Section 3.02. In certain s the
fee pursuant to Section 3.02(b) for 3 particular CPU to become o SOURCE CPU
can be less than the fee pursuant 1o Section 3.00(c) for such CPUJ 1o Bacome an
OBJECT CPU. In those cazes such CPU may only become a SOURCEJCPU.
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No right ix granted for the uee of the LICENSED SOFTWARE direrdy for any
third pareon, or for any use by auy third persg of the LICENSED SQFT‘WARP.

2.02 (a) Subject to receipt by AT&T of the payment specified in Séction 3.01,
within a (ewsunble ume after syeh receipt, AT&T or one of its ASSOCIATED
COMPANIES shall furnish to LICENSEE the LICENSED SOFTWARE in :he
form identified in the S=heduie for UNIX® Sysem V wtached hereto and made a
part heceuf, :

(b) There are different version: of LICENSED SOFTWART fn- différent 1vpes
of CPUs. Ihe Schedule attached aereto. iad the version of LICENSED
SOFTWARE te be furaished hereunder pursuan: 1o seetion 2.020a), are
determined by the type of CPU specified in Sect-on 3.03. [ nr additional CPU of &
dilterent tvpe is designated gs SOURCE CPU purauent to Seetion 2.0}(c), and a
version of LICENSED SOFTWARE for such tvpe is available from AT&T, AT&T
will forward to LICENSEE an additi>nal Schadule fnv such version. | Within a
reasonable time after such designation becomes effective, AT&T or one of it
ASSOCIATED COMPANIES will furnish to 'LICENSEE the varsion of
LICENSED SOFTWARE in the form identifirc in such sddittens! Scheduie.

r

I
4.03 LICENSEE agrees that nejther it nor its SUBSIDIARIES wiil, without the
prior written consent of AT&T., transmit, direerly or Indirectly, tle LICENSED
SOFTWARE to-any couniry ouiside of tha United States. :

204 LICENSEE hereby assures ATAT that it and f:s SUBSIDIAKR!ES do not
{ntend 10 and will not knowingly. without the Prior written consent. if required. of
the Office of Export Administration of the 1.5, Deparimen: of ¢ ymmerce,
Washington, D.C. 20230, transmii, directiy or indirectly: |

(i the LICENSED SOFTWARE; or P

(ii] any Immediate product (iocludtag pracesses and services) p’roduced
dicectly by the wse of the LICENSED SOFTWARE: or :

Git) any commodity produced by such immediate product if the irrlmedine
Product of the LICENSED SOFTWA RE is a piant capabie of producing «
commodity or is a majer component of s.ich plant; ,

|

1o Afghanistan or tn any Group P, Q, 5. W, Yor 2 touat y spucified (n Supiﬂemenz

No. I to Section 370 of the Export Admiaistration Regulations iveued by (he U.8,

Department of Commerce. !

205 LICENSEE agrees that ity and is SUBSIDIARIES® obltgations under

Sections 2.03 and 2,04 shall survive and continue after &ny termination of rights
underz thi¢ agraemons. ‘ ‘

"UNIX is a trademark of Bel] Laboratories,
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ARTICLE 11 |

FEES AND REPORTS i
3.01 LICENSEE shall. within sixty (60) days after axecution hee f by bath
parties. pay to ATAT 2 fen of forty-three thousund U.S. dollars (843.009.00) for the
rights granted hereundur with respect to the CPU identified oy iocatko]n. type and

terial number as follows: , |

North St. John Avenue !
Pasadena, California #1103

Typg: VAX 11,750

Serial No.: 32F22585¢ meemmmmssmismase gy
. |4

up (R

™ - - -
On receipt of such payment by AT&T, sueh CFU shall become a SOURCE CPU.
Such fee was determined on the bais that LICENSEE is no: licenped to yse
OTHER SOFTWARE an such GPL. l

302 ) For eac SOURCE CPU to be added pursuant to Section 2.011c) aad o
which LICENSEE is no: licensed tc use QTHER SOFTWARE, LICENSEE shall
Py 10 AT&T 4 fee of nxteen thousand U.S. dollars {816.000.00).

|

b} For each SOURCE CPU 1o be added pursuant to Section 2.01ic) en which
LICENSEE is also licensed 1o use OTHER SOFTWARE, LICENSEE shall pay (o
AT&T a fee a3 follows: |

Type of ' Fee
OTHER SOFTWARK (U.S. Dollass)

V6 ' §10.300 '

V7 $ 7,500

PWB § 7,000

J2v $ 2000

V6 and V7 $ 6,300
’7 and PWB $ 3,000 ,

{c) For each OB JECT CPU (o be added pursuant i Section 2 01 {c), L.liCENSEE
shall psy to AT&T 4 fee of four thoutand sight hund-ed U S. dollurs "5",800.00).

) For esch OBJECT CPU that 1 1o be changed 1o SOURGE Cru,
LICENSEE shall pay 1o AT& T, o fee determined by subtractin g the fes specified in
Section 3.02(c) from the fes for such CPU specified in Section 3.02(a) m.oﬂb).

This Sactien 3.02(d) dows 5ot apply to 3 CPU that mey only become & iOURCE
!

CPU purswant to Section 201/,
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le) For each replacing CPU. unlesa all rights with revpect 1o LICENSED
SOFTWARE and ull OTHER SOFTWARE licensed for use on the replaced CPU
are transferred to the replaciag CPU from the replaced CPU, LIC ENSEE shall pay
o AT&T a fee based oo the feas payable hereunder and uades any ‘applicable
Software Agreement re:atng 1o OTHER SOFTWARE. The amount of such fee
may be obuined from ATAT by a Tequest specifying ¢he software and CPUs
involved, |'
!
3.05 Pavments to AT&T shail be made in United Sates dollars to AT&T at the
address specified in Section 5.:1, :

3.08 On AT&T'S request. but not more frequently thae acnually, UCENSEE
shall furnish 10 AT&T a statement, cartified by an authorizad repressntative of
LiCENSEL, .listing the iocation. tvpe and serial aumber of all DESIGNATED
CPUs hereunder and stating that the use of the LICENSED SOFTWARE by
LICENSEE and 1te SUBSIDIARIES bas been reviewed and that the LICENSED
SUFI'WARE is being used solely on such DESIGNATED CPUs {or temporarily
on a back.up CPU in piace of eny- inoperative DESIGNATED CPU; PRr3vans to
the provisions of this agreament. |

3.0 LICENSLE shali pay all taxes, Including any sales or use tax, (and any
related interest or penalty! however designated. mposed as a result of the existance
or operation of this agreement, except any income tax impased upon AT&T by any
§overnmental entity in the United States. Fees specified In tais agresment are
exclusive of taxas. If AT&T is required to collect a tax ta be patd by LICENSEE,
LICENSEE shall pay such tax to AT&T on demand. :

1

ARTICLE IV

|

;

TERMINATION ;

¢.01 IfLICENSEE or anv of Its SUBSIDIARIES shall fail 1o fulfill o l or miore

of ity obligations under this tgreement, AT&™ may, upon its electi n and in

addilion o any other remedies thal it may have, at any time terzuinate all the rights

granted by it hereunder %Y not less than two {2) months' written notice to

LICENSEE specifying any such breach. uniess within the period of such lnotice al]

breaches specified therein shall Aave been remedied: apon such termination ATAT

shall aot have any obligaton to refund any faes peid it pursuant to Sections 3.01

and 3.02 and LICENSEE shall witmin thirty 30" davs deliver 1o AT&T all

documentation conuwining the LICENSED SOFTWARE, and shall render
unusable all LICENSED SOFTWARE placed ir. anv storage tpparatus.'
* 1

;
;
|
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ARTICLE V ;
MISCELLANEOUS PROVISIONS i

§.01 Nothing contained herein shall be coastruec as conferring by i'mpiicmion.
estoppel or otherwise anv license or right under any patent or trademark. However,
AT&T waives any gats it or its SUBSIDIARIES mav have onder patents with
respect to the use. pursuant to the rights granted herein, of LICENSED
SOFTWARE by LiCENSEE and its SUBSIDIARIES. except to the extent that
tuch patents apolv (i independently of the us of LICENSED SOFTWARE, (i)
because a DESEG NATED CPU is used in comtination with other hardware or (iiij
because LICENSED SOFTWARE is modi‘ed from the version: furnished
hereuader 1o LICENSEE by AT&T or an ASSOCIATED COMPANY! thereof or
i used in cumbination with othe: sofiware. ;

502 This agresment shall prevail notwithuanding any t:onﬂtetin;' terms or

lagerds which may appear in the LICENSED SOFTWARE.

5.03 AT&T wnd iis ASSOCIATED COMPANIES pake no
Teprerentations ur warrantles. expressly or impliedly. By way of
example but mot of limiwtion, AT&T and its ASSOCIATZD
COMPANIES make no representations or warranties of
merchantability or fitness for &ny particular purpose. or that the uge
of the LICENSED SOFTWARE wil: not infringe any patent,
capyright or trademark. ATXT and its ASSOCIATE COMPANIES
shall not be held to any iiability with respecc to any ¢laim by
LICENSEE, its SUBSIDIARIES. or a third gutv on account of, or
arising from, the nse of such LICENSED SOFTWARE. _

304 LICENSEE agrees that neither LICENSEE nor its SUBSIDIARIES wil
without AT&T'S prior written permission. il use in adverdsing, | publicity,
packaging, labeling or otherwise any trade sama, trademark, irade devibe. service
mark. symbol or any other idaatification or dny abbreviation. conttaction or
simulation thereof ownec by AT& I ur anv of its ASSOCIATED COMPANIES or
used by AT&T or anv of its ASSOCIATED CO MPANIES w0 identify any of its or
thais producis o servicas , or 'jj) reprasent, direr:ly or indirectly, that any product
orservice of LICENSEE or its SUBSIDIARIES s a product or service of AT&T or
any o its ASSOCIATED COMPANIES, or is made ia accordance with pr utllizes
any information or documentation of AT&T or any of s ASSOCIATED
COMPANIES. f

3.05 Nefther the execution of this agreement nor anything in it _Er in the
LICENSED SOFTWARE shall be construed as (ii an obligation upen AT&T or
any of lis ASSOCIATED COMPANIES to furnish any person, iacluding
LICENSEE and its SUBSIDIARIES, any assistance of any kind whatsoevkr, or an
(nformation or documentation otker 1han the LICENSED SOFTWARE; or !iig
providing or implying any drrangement ot understanding that AT&T or ?any of its
ASSOCIATED COMPANIES will make any purchase or Jease. i

~ e e
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5.06 (a) LICENSEE agrees that it and ite SUBSIDIARIES shall hold the
LICENSED SOFTWARE in confideace fer AT&T and 18 ASHOCIATED
COMPANIES. LICENSEE further agrees that it and its SUBSIDUARIES shall not
make any duciosure of the LICENSED SOFTWARE énclueing methods or
concepts utlized diereini to anyone. except to emplovees of LICENSEE and «ts
SUBSIDIARIES to whom such disclosure iy aecemary to the ue for which righu
are granted he:sunder. LICENSEE and its SUBSIDIARIES shail a proprincely
aotify each emplovee to whom any such discicsure is made that such disclosure is
made in conficence aad shall be keps in conrklence by him.

(b) Norwithstanding the provisions of Section 5.030). LICEXSEE may
distribute its version of LICENSED SOFTY ARE to other licensees of AT&T for
LICENSED SOFTWARE as defined hereir, previced that LICENSEE first
verifies the status of anv such other licensee in accordance with spedific instructions
issued by AT&T. Such instructions may be obtained on rejuest from AT&T at the
address specified in Section 5.1). :

5.07 The obligations of LICENSEE. its SUBSIDIARIES snd theis respective
empioysas under Sectian 5.06{a} whall eirvive and rontinua afrar any teeimination of
rights under this agreement or cessation cf a SUBSIDIARY'S l+auu & a
SUBSIDIARY: however, such obligations shall Aot extend to sny information
relating ta the LICENSED SOFTWARE which it now available to the generai
public or which lster becomes available to the general public by acts not
attributable to LICENSEE, its SUBSIDIARIES or :heir tespective emplovecs.

3.08 LICENSEE agees that 1t and t1s SUBSIDIARIZS wil npt use the
LICENSED SQFTWARE €xcept as authorized herein. taat it and its
SUBSIDIARIES will not make. have made, prait Wwobe swede wt disjribuie wry
copies of the LICENSED SOFTWARE, except as necessary in connection with the
rights granted hereunder, and that eac’ such copy shali conwin the same copyright
and/or proprigtary nutives, vt LuLive $:iviug credit o a developer, which: appear on
or in the LICENSED SOFTWARE. !

5.09 Naither this agresment nor any rights bereunder, in whoic or 'm;' porst, shall
be assignable or otherwise transterable.

510 Exeept as provided in Section 5.06(b). nothing tn tats Agreement grants o
LICENSEE or to its SUBSIDIARIES the tight 10 sell. Jease or otherwise transfer or
dispose of the LICENSED SOFTWARE in whole of In part. :

| |

5.11 Any payment, statement, uotice, request or other communication
hereunder shall be deemed to be sufficiently given to the addresses snd any
delivcry heraunder deemned made when sent by eortificd mail addressed to
LICENSEE at its office above specified or addressed 10 AT T at P.O. Box 25000,
Greensbora, North Carolina 27420 {10 the atteation of its Technology| Licensing
&gunluthn}, or at such changed address as the addressec shall bave sgceified by
writtea gotice,

i
I
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5.12  This agreement sets forth the entire sgreemenc and understanding
between the parties as to the subject matter hereof and merges all prior dircussions
between them, and neither of the paities shall bx Luwad by 'wny conditions.
definitions, warrasties, understandings cr representations with jrespect to such
subject matter other than as expressly provided hersin, or in any prior existing
written agresment between the pdities, ur as duly set forth on or spbsequent to the
effective date hereof in writing and sigaed by a ‘proper and flely authorized
representative of the party to be bound thereby. No provision *ppearing on any
form otiginmied Ly LICENSEE or any of 33 SUBSIDIARIES shall be applicable
ualess such provision is expressly accepted in writing by AT&T.

5.13 If LICENSEE is not a corporation, all references :+ LICENSEE'S
SUBSIDIARIES shall be deerned deleted. ;

5.14 The construction and performanc: of this agreement <h.n!be governed by

i

.

|
|
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IN WITNESS WHEREOF, esch of the pastics bes caused this agraement to be
oxacuted in duplicae originain hy ix duly authorized representadves oz the
respective dates entered below. |

Date....... .. .00 0 S
]
.
|
i
I
[
.............................................. frraceeaan
i
BY .......... Trs s L e T T NP, dbessiarana
1 1]
!
f
Tlle. i fovianan,

RO AL



