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SCFTWARE AGREEMLINT
AT&T TICHNOLGGIIS, INC,, formerly
Effecuve as of February 1, 1984--ccceaaa- L e T T U,
WLESTERN ELECTRIC COMPANY, INCORIORALILD. a New York
cosporation (*WESTERN™), having an office at 222 Broadway, New York. New
York 10038, for itself and its AFFILIATES, and K ' e
Nevedecorpuiationy N

having an office at South Highland, Las Vegas, NeVada 89108,

for 1tsell and its SUBSIDIARIES {callectively referrec to herein as “LICENSEE"!}
agree as follows: 1

ARTICLE 1
DEFINITIONS

L1 As used in this agreement, zny term n capitul Jeiters which is defined in
the Definitions Appendix shall have the meaning specified therera,

ARTICLE ]I
GRANTS OF RIGHTS TO USE LICENSED SUFIWARE

2.01 ‘a) WESTERN, a! the request of LICENSEE, grants to LICENSEE a
personal, nontransferabie and nonexclus.ve right to use LICENSED SOFTWARE,
caly for its own internal business purposes and for furnishing time-sharing services
to athers and solely on or in conjunction with SOURCE CPUs and OBJECT
CPUs: except that only OBJECT SOFTWARE may ke used on or in conjunciion
with un OBJECT CPU. Such right 1o use 1ncludes the right 10 modufy LICENSED
SOFTWARE and to prepare derivative works based on LICENSED
SOFTWARE. :

{b; A single back-up CFU may be used as a substitute for 2 SOURCE CPQ or
an OBJECT CPU withou nouce to WESTERN during any time when such
SOURCE CPU or OBJECT CPU is inoperative beciuse it is malfunctioning or

undergning repair, maintenance or other modification

(c) On receipt by WESTERN of the payrent specified in Sectian 3.01, each
CPU identified in such section shall become a SOURCE CPU. LICENSEE may at
any time notify WESTERN in writing of its dezignation by location, type and serial .
number of any replacing or additional CPU that is te become a SOURCE CPU or
an OBJECT CFU. any CPL 1o be replaced. and any OBJECT CPU that is tu by
changed 1o @ SDURCE CPL. Any such designation shall become effective jon
agreement thereto by WESTERN in writing and recaipt ty WESTERN of the
apprepriale fee. if any, tpecificd in Scction 3.0%. In certrin cates the foe puisuan tv
Section 3.02(b} for » particular CPL5 to become « SOURCE CPU cap be less than
the fee pursuant to Section 3.02'c) for such CPU to become an OBJECT CPU. 1n
thote cases such CPU may onlv become » SOURCE ¢'PU. :
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{d! No right is granted for the use of LICENSID SOFTWARE dtrecd) for
ol]nLn or for any use of LICENSED SOFTWARE by others. except 1n connection
wiih the furnishin; of ume-sharing service: by LICENSEE.

.02 {a) Within a reasonable time after a CPU! becomes a SOURCE: CPU
persuant to Section 20l{c) o:her than by replacing another SOURCE CPLJ,
WEISTERN or one of its AFFILIATES will furnish to LICENSEE. without
payment of a distributior. fee. one (1) copy of the version of software requested by
LICENSEE from the available versions in the attached issue of the Software List for
UNIX* System V. Such list identifies the various versions of UNIX System V and
otner UNIX operating systems that may be used under this agreement and their
appl :eable dittribusion f{ase.

{b) Copies of available ve:sions will also be furniszed to LICENSLE on rgquest
afier 1ecelpt by WESTERN of the distribution fee fou each such 1equesied t'op)-.

{c, From time to lime WESTERN may retssue the Software List for b‘\TlX
System V. Such reissues may identify add:tional versions that may be used Lnder
this agreement, delete versions that are no longer available from WESTERN or its
AFFILIATES or indicate changes in distribution fess

2.03 LICENSEE agrees that it will not, withou: tte priar wrilten consent of
WESTERN, transmit LICENSED SOFTWARE. directiy or indirectly, (b any
country outside of the Unfted States. !

i

204 LICENSEE hereby assures WESTERN that it docs not intend to and will
no: knowingly, without the prior written consent, if required, of the Office of
Export Administration of the U.S. Departmént of Commierce, Wns\mgton ' D.C.
20230, transmil, directly or indirectly:

|

(i} LICENSED SOFTWARE; ot |

|
i) any immediate product fincluding processes and services' produced

directly by the use of LICENSED SOFTWARE: or :

l
\ilij any commodity preduced by such immediate product if the :mmeduxe
product of LICENSED SOFTWARE is a plant capatle of produémg a

commodity or is a major component of such plant;

i
to &Ighzmstan or to any Group P, Q, §, W, Y or Z country specified in Supplement
No. | to Section 370 of the Export Adminictration Fiegulations Issued by thg U.s.

Department of Commerce. ,

2.05 LICENSEE agrees that its obligations under Sections £.03 and 2.0{ shall
survive and continue after any termination of rights under this agreement.

i

Pl |
——

*UNIX is a trademsrk of ATAT Beil Laborato-tes.
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ARTICLE I']
FEES AND REPORTS

i
3.01 LICENSEE shall, within sixty (60) davs after execurinn heveai‘ by both
parties, pay to WESTERN a fee of forty-three thousand U.S. dollars {$43,000.00)

for the rights granted hereunder with‘ respect to the CPU‘x identified by location,

type and serial number as follows: ,

[ERTASN
South Highlan : é@
Las Vegas, Nevada £9106

Type: 11/750 '

Serial No.: 84U'SJV

P.@S

Such fee was determined on the basit that LICENSEE is net licensed to use
OTHER SOFTWARE on such CPU.

3.02 (a; For each SOURCE CPU to be added pursuant to Section 2.01(c) and on
which CICENSEE s not licensed 10 use OTHET. SOFTWARE, LICENSEE shall
ray to WESTERN a fee of sixtcen thousand U.S. dolars ($16.000.00).

(b) For each SOURCE CPU to be added pursuant to Section 2,91 (¢ jnn which
LICENSEE is alio licensed ta use OTHFER SOFWARE, LICENSZE shall pay to
WESTERN a fee as follows: , i

Type of Fee

OTHER SOFTWARE (U.S. Dellars)

\'6 , $10,300

AW § 7.600

PWB £ 7,000

29V § 2,000

V6 and V7 $ 6,300

V7 and PWB $ 3,000

|
) |
(c) For each OBJECT CPU to be added pursuani to Section 2 D1 {c), LICENSEE

shall pay 10 WESTERN a fee of four thousand eight hundred U.S. dollars

'$4,800.00). ,

|

i
(d] For each OBJECT CPU that is to be changed 1c @ SOURCE CPU,
LICENSEE shall pay to WESTERN w fcc determined by subtracting the fec
specified in Section 3.02(c; from the fee for such CPU specified in Section 3.02(a) or

3.02(bi. This Section 3.02(d) does not apply to 4« CPU that may anly !?ccome a
SOURCE CPU pursuant (5 Scetion 2.01(c).

2
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‘e} For each replaciag CPU, unless all rights viith respest to LICENSED
SOFTWARE and all OTHER SOFTWARE licensed for use an the replaced CPU
are transferred to the replacing CPU from the replacec CPU, LICENSEE shall pay
to WESTERN a fee based on the fees pavable hereuncer and under any applicable
Software Agreement relating to OTHER SOFTWARE. The amoum of such fee
may be obtained from WESTERN by a request specifying the software and CPUs
invalved. '

. £
13.03  Payments to WESTERN shall be made ia United States dollars to
WEETERN a: the address specified tn Secticn 5.]1(a.. |

3.04 On WESTERN'S request. but not more frequently than rnnually.
LICENSEE shall furnish to WESTERN a statement certified by an authorized
representative of LICENSEE, listing the location, tvae and serial cwinber of all
DESTGNATEDL CPUs hereunder and stating that the use of LICENSED
SOFTWARE by LICENSEE has been reviewed and that LICENSED
SOFTWARE is being used solely on such DESIGNATED CPUs lur wiaporasily
on a back-up CPU in place of any inopetative DESIGNATED CPU; purstant to
‘the provisions of this agreement. |

3.05 LICENSEE thsll pay all taxes, including anr sakes or use 1ax {and gny
related interest or penalty ), however designated, impused as a result of the existence
or aperation of this agreement, except any income tax impesed upon WESTERN
or any of its AFFILIATES by any governmental enthy wizhin the United States
proper (the fifty (50) states snd the District of Columbial. Fest specified in this
sgreemeu: ure exclusive of taxes. If WESTERN is required to collect a tax to be
paid by LICENSEE, LICENSEE shall pay suck tax to WESTERN on demanfl.

ARTICLE IV |
TERMINATION |

4.01 17 LICENSEE fails to fulfill one or more of its obligations under this
agreement, WESTERN may. apon its election and in addition to ary othes
remecies that it may have, at any time terminate all the rights granted by it
hereunder by not Jest than two (2! months' written notice to LICENSEE specifying
any such breseh, unless within the period of such notice ali bieahiey wpecified
therein shall have been remedied, vpon such termination WESTERN shall not
have any obligation to refund any fees pald It hereunder and LICENSEE shall
within thirty (30) days deliver to WESTERN all documentative containing
LICENSED SOFTWARE, and shall render urusabie all LICENSED

SOFTWARE placed in any storage apparatus, /
. |
|
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ARTICLE V

MISCELLANEOUS PROVISIONS

5.01 Nothing contained herein shall be construed as conferring by implication,
estoppel or otherwise any license or righ: under any patent er tradzmark. However,
WESTERN waives any rights it or its AFFILIATES tmay have under patents with
respact to the use, pursuant to tire rights granted herein; of LICENSED
SOFTWARE by LICENSEE. except o the exient that such paients apply (1)
independently of the use ¢f LICENSED SOI'TWARE, (i} because a
DESIGNATED CPU is used in combinatior with other hardware or {ii}) because
LICENSED SOFTWARE s modified from the vertion furnished hereunder to
LICENSEE by WESTERN or an AFFILIATE theresf or is used in combination
with other software.

|

5.02 This sgreement shali prevail notwithstanding any conflicting terms or

legends which may appear in LICENSED SOFTWARE.

5,03 WESTERN warrants that it 15 empowered to grant the rights
granted hereunder. WESTERN and its ASSOCIATED COMPANIES
make no other representations or warranties, expressly or impliedly.
By way of example but not of limitation, WESTERN and: its
ASSOCIATED COMPANIES make no representations or warranties
of merchantability or fitness for any particular purpose, or thatithe
use of LICENSED SOFTWARE will not infringe any patent,
copyright or trademark. WESTERN and its ASSOCIATED
CJMPANIES shall not be held to any liability with respect to any
claim by LICENSEE, or & third party on account of, or arising from,
the use of LICENSED SOFTWARF. |

5.0¢ LICENSEE agrees that it will not, without thi prior written permissiqn of
the affected company, (i} vse in advertising, publitity. packaging. labeling or
otherwise any trade name, trademark, trade device, service marl;, symbol orfany
other identification or aav abbreviation, contraction or simulation thereof owned
Uy WESTERN ui any of its ASSOCIATED COMPANIES or used by WESTERN
or any of its ASSOCIATED COMPANIES to identify any of its or their products
or services, or (i} represent, dircctly or indirectly, that any product or service of
LICENSEE is & product v scivive uf WESTERN or any of its ABSOCIATED
COMPANIES, or is made in accordance with os-utilizes any information or
documentation of WESTERN or any of its ASSOCIATED COMPANIES.

5.05 Neither the exccution of this agreement nor anvthing in it or in
LICENSED SOFTWARE shall be construed as (i) an abligation upor WESTERN
or any of its ASSOCIATED COMPANILS to furnish any person, including
LICENSEE, ary assistance of any kind whatsoever, or any information or
documentation other than (ke software to be furnished pursuant to Section 2.08; or
(ii) providing or iraplying any arrangement or understanding that WESTERN or
any of its ASSOCIATED COMPANIES wili make any purchase or lease.

29738866 P.O7
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500 (a} LICENSEE agrees that n shall hold l.JCENSED SOFTWARE in
confidence for WESTLRN and its ASSOCIATED COMPANIES. LICENSEE
further agrees that it shall nat make any disclosure of LICENSED SOFTWARE
ancluding methods or concep's uiilized thersin} to aryone, except 1o employees of
LICENSEE to whom such Cisclosure 1s necessary to the ues for which righy are
granted hereunder. LICENSEE shall appropriately nstify sach empicyes to whom
any such disclosure is made that such disclosure is made in confidence and shall be
kep: in confidence by such empioyee.-

{b) Notwithstanding the provisions of Section 5.06(a), LICENSEE may
distribute eopies of LICENSED SOFTWARE to third parties having licenses for
UNIX System V of equivalent scope herewith frors WESTERN or any of its
AFFILIATES, provided that LICENSEE first verifie: the status of any such third
party in accordance with specific instructions isiued by WESTERN. $uch
instructions may be obtained on request from WESTERN at the correspondence
address specified in Section 5.11. LICENSEE msy also obtain LICENSED
SOFTWARE frem such a third party, :

507 The obligations of LICENSEE and its employees urde: Secticn 5.06(a)
shall su:vive and continue after any terrmination of rights uader this agresment or
cessation of a SUBSIDIARY’S suatus as a SUBSIDIARY; however, quch
obligations shall not extend to arv informatior relsting to LICENSED
SOTTWARE which s now avuilable to the general public or which later becomes
available to the general public by acts no: attribuable to LICENSEE or ite
emplovees. .

5.08 LICENSEE agrees that it will not use LICENSED SOFTWARE except as
suthorized herein, that it will not make. have made, permit to be mads or distrihute
any copies of LICENSED SOFTWARE. excent as necessary in connection withithe
rights granted hereunder, and that each such copy shal. contain the same copyright
and/or proprietary notices. or rotice giving credit to a developer. which appear on
or in LICENSED SOFTWARE. |

5.09 Neithier this agreement nor any rights hereunder, in whole o1 in part, shall
be assignabie or otherwise transferable. . j

5.10 Except as providad in Section 5.06(b), nothing in s ugreement grants to
LICENSEE the right to sell, lease or otherwise transfe: or dispose of LICENSED
SOFTWARE in whole or ir part. e « e - :

|
|
|
|
|
..|
|
!
|
|
|
1
|
|
|
|
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512 This agreement sets forth the entire igreement anc urderctanding
between the parties as to the subject matter hereof und me:ges 1)l orior discussions
between them, and aeither of the pariies shall be sound 5y any conditions,
definitions, warranties, urderstandings or represeéntaticns with resgect to such
subject matter other than as cxpressly provided herein, or in any prior existing
written agreement between the parties, or us duly set forth 0 or subsequesntito the
effective date hereof in writing and sigred by a proper and duly authorized
redressntative of the party w be bound thereby. Mo prevision appearing an any
form originated by LICENSEE shall be applicsble unless such provision is
expressly accepted in writing by WESTERN. :

513 If LICENSEE is not a corporation, 2ll references to LIC£N|SEE‘S
SUBSIDIARIES shall be de=med deleted. |

5.14 The construction and performance of this agreement shall be govemjpd by
the law of the State of New Vork. ea—au,

.29
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IN WITNESS WHEREOT, cach of the parties has caused this agreement to be
executed tn duplicate originals by its duly authorized representatives .on the
respective dates entered below.

AT&T 1LCHNOLOG! £8, INC, formerly
WEST"RN ELECTRIC COMPANY, I N(‘ORPORATED

v "&'{ ch LTes ana- RafkRtINg T

Da(erll\-%q ...............................
N b~
WY - n}l t
i
By ............................ Theae st ieee sre e sans
|
- 1
1T L A OGP }».....
|
Date. 2/ 270 ........ e e s beean
1
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DEFINITIONS APFENDIX

AFFILIATES of WESTERN means SUBSIDIARIES of WESTERN, American
Telephone and Telegraph Company, 2 New Yerk cerporation (ATET™), and
SURSIDIARIES of AT&T other than WESTERN and its SUBSIDIARIES.

ASSOCIATED COMPANIES of WESTERN mean? AFFILIATES of
WESTERN, Cincinnati Bell Inc, ah Ohio corporation, The Southern New
England Telephone Company, a Connecti:ut corporation and their
SUUBSIDIARIES. The term also means former SUBSIDIARIES of AT&T which
ceased 10 be SUBSIDIARIES of AT&T aiter July 1, 1983.

COMPUTER PROGRAM mesns any instruction or instructions, in source-
ccde or object-code format, for controlling the ope:ation of 2 CPU.

CPU means central processing unit.

DESIGNATED CPU means any SOURCE CPU or OBJECT CPU.

LICENSED SOFTWARE means all or any part cf the materials n;ch as
COMPUTER PROGRAMS, other information used or intezpreted by any such
COMPUTER PROGRAM and documentation:

{i' furnished to LICENSEE by WESTERN or one of itt AFFILIATES
pursuant to Section 2.02 of this agreemen:;

{ii) furnished to LICENSEE by tomesne other than WESTERN or one of its
AFFILIATES but capied from or bated an any version of software listed '
in the attached or any subsequent issue of the Software List for UNIX
Syctam V;

(iit} furnished o LICENSEE by WESTERN or one of its AFFILIATES In
conjunction with auy pruvisiun Of suppeit seivices for any veistuu of
software Jisted in ihe attached or any subse-;uem fssue of the Software List
for UNIX System V'; or

(iv} prepared by LICENSEE as a copy of or a werk based on any pf the
materials furnished under (i), (&) or (iii). ,

OBJECT CPU means any CPU that bezomes su:h purtuant to Section 2,01(c).

OBJ]SCT SOFTWARE means a pottion of LICENSED SCETWARE in which
all CGMPUTER PROGRAMS are in object-code fermat, except thatif a Scﬁedule
furnished to LICENSEE for LICENSED SOFTWA RE fontaing a section entitled
“Object Software”, OBJECT SOFTWARE iemw-a portion of LICENSED
SOFTWARE in which the only COMPUTER PROJGGRAMS in source-code format
are those contained in the files listed in such section md all other COMPUTER
PROGRAMS ase in object-code format. ——

SO S PP
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OTHER SOFTWARE means, with respect to . SPU. any of the foilowing 1ypes
of software for which LICENSEE is also licensed {other thar solely for use of abject

ccde on such CPU? pursuant to another Software sigreement between WESTERN
or an AFFILIATE thereof and LICENSEE:

UNIX Time-Sharing System, Stxth Editton (V&™)

UNIX Time-Sharing System, Seventh Edition (*v7m),

UNIX Programmer's Workhench System, 1:dition 1.0' (“PWB")
UNIX 32V Time-Sharing System, Version 1.0 (“32V") :

SOURCE CPU means any CPU thet becomes &1 ch pursuant to Section 2.01(c).

SUBSIDIARY means 2 company the majority of whose stock entitled to vote for
election of directors is now o1 bereafier controlled by the parent compeny eitker
directly or indirectly, but any such company shall be deemed to; be a
SUBSIDIARY only so long as such control exists. : :

e e VU —— 2
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Sofeware Lisc

for
UNIX*® System V .
October 18, 3983 ot

|
Distridution
Version Fe’
UNIX-System V, 11/780 Version, Release 1.1 34*
(Aleo runs on 11/750) |
UNIX System V, 11/70 Version, Release 1. uo?
UNIX System 113, 11/780 Version $400
UNIX System I11, 11/70 Version $400
(Ako sune on 11/45) i
UNIX System 111, 11/44 Version $400
UNIX System 11, 11/34 Version $400
‘ :
UNIX System 111, 11/23 Version : $400
(Distributed o8 2 RLO2 Digks) i
UNIX 32V Time-Sharing System, Version 1.0 8400;
{Runs on 11/780) ;
UNIX Time-Sharing System, Seveath Edition 5400,
. {Ruas on 11/43, 11/70) |
UNIX Time Sharing System, Sixth Editton - NA#
(Runs on 11/34, 11740, 117435, 14/70) !
UNIX Programmer’s Workbench System, Edition 1.0 $400 |
i (Runs on 11745, 11/70) _ |
3 - UNIX Mini Time-Sharing System, Version 6 =~ “en .. . NA #j
z .. (Runsen 11710, 11720, 13/34, 11/40) R
g "UNIX 15 & trademark of ATAT Bell Laboratorics.
% . 1 No longer available from ATST Techrnogies, Iac., .or its afffliates,
% v o ,
g‘-mm-nwﬁvs. i L ey R e T L
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