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ATAET TECHNDLDGIES, INC
SURLICENSING AGREEMENT

| ATET TECHNOLOGIES, INT., & New Yark corpamntion | & ET, having
an oifice at 229 Broadwsy, New Yook, New York [$0%8, and. IKTERNATICNAL
BUSINESS MACHIAES CORPORATIDN, 7 New York carporation,

Laving en eilice &t 01d Drehard Road. ﬁﬂmn:, New York 10504,

for ftse and in SUTBSIDIARTES oolicctively referred to hetgin an HLJCENSEE"]
agree that, afior execution ‘of thiy Sublicensing Apresmunt by LICENSEE and
Frceplames of thie Sublicatsioy Azreuimeni by ATET, the terms and moditicns a2t
forth cu pegan [ through 8 of ihis Guiblizenuing Agrerment shall opply 1o the
SOFTWARE FRODUCTS aobject w Softwars Agroument NumberSOFT-00015
berween ATET and LICENSEE. [*the Scliwsre Agrement'™h
T The discouat peresalage appiiceble w pEr-capy fors prysble bereundes shali be

% doring the il peried. The advenes commitmant for the iniis] period
izl be § {Se= Secriam £09).

A1 Except 35 slhorwis specilislly provided fpreein, all the provivens of the
Software Agrevmanl ramsin 2 Foll fdrce wnd offect

4 Thir Subliteasing Agrectien:, togethar with the Soltwirs Agrecsiont and e
S':l.}:x;ﬂaz‘mz.{a}’. suiz fasth the eniie aprecment and wndersmnding bewwmn e
.parties gr to the sublect matter hersai and marges 2 pries discuwmioe? homwasn
tem, apsd amther of e Bashies sha!l be boond by any conditioos, Selinitings,
warrpalivs, und pratandings o Fopresso intlgns with rmpest to eush sukject melies
ather theg as expressiy provided herein or &2 dely set forth vo or sebesquent 18 the
eaeidve dals heseod @n writing and sizned by & proper xnd culy aatkorized
trpecsantative of the party W be bound therehy. Mo provislod sppeariag ob Ly
form sriginased by LICENSEE shall be applicable unimm such provicion IS

expressly atcegted i writing by =3 suthorized pepreszoative of ATET.
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1.01 The terms “CFUY, “COMPUTER PROGRAMT, “SQFTWAREL
PRODUCT™ and ngITRSIDIARIES™ are defined in the Software Agreemesnl.

10?7 AUTHORIZED COFIER means & DISTRIBUTOR suthorized by
LICENSEE to make copies of SUBLICENSED FRODUCTS.

103 DISTRIBUTOR mezns an entity autharized by LICENSEE or another
DISTRIBUTOR (p receive copies of SUBLICENSED PRODUCTS from

LICENSEE or another DISTRIBUTOR and furnish such copies ta customers and:
or other DISTRIBUTORS.

1.04 SUBLICENSED PRODUCT mesans {1} COMPUTER PROGRAMS in
abject-code format based on 8 SOFTWARE PRODUCT svbiect to the Software
Agreement and Gl any other materials identified in the “Sublicensin g™ section of

the Schedule for such SOFTWARE PRODUCT.
I1. GRANT OF RIGHTS

01 Nowwithstanding  any provisions fo the ceatrary in the Software
Agresment, AT&T grang to LICENSEIE personal, nontransierable and
wonexciusive rightas

{a] to make copies of SUBLICENSED PRODUCTS and to furnish, eitber
direetly or through DISTRIBLUITORS, such copie: of SUBLICENSED
PRODUCTS to customers anywhere in the world [subiect to U.S.
government export restriztions) for use on customer C¥Us solely far sach
such customer's taternal businesz purpescs, provided that the antity
(LICENSEE or @ DISTRIBUTOR! furnishing the SUBLICENSED
PRODUCTS obiains agresment as specifies in Section 2.02 from such 2
custorner, before ot at the nime of - furmishing “each eopy of 2

SUBLICENSED PRODUCT, thac

(il only & personal, pontransferable and nonexclusive right to use such
copy of the SUBLICENSED FRODUCT on one CPL at a time is

grapted to such customer;

i ne title to the intelleciual property in ihe SUBLICENSED
PRODUCT is transferred 1o such cuslomer;

lii] such customer will not copy the SUBLICENSED PRODUCT except

as necessasy to use such SUBLICENSED FRODUCT on such ones
CPU;
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{iv]~ siach castomer will mat trensfer the SUBLICENSED PRODUCT to
any other party &xcepi &s authorized by the entity Turnishing the

SUBLICENSED PRODUCT;

[« such cusiomer wiil not export or re-expart the SUBLICENSEDR
PRODUCT without the appropriste United States or {orcign
government licenses;

{vil such customer will pol Teverse compile ar disassemblc the

SUBLICENSED PRODUCT;

b 1o use SUBLICENSED PRODUCTS on LICENSEE'S CPUs solely for
LICENSEE'S own internal business purpoles; gnd

(e} 1 use, and to permn DISTRIBUTORS o use, SUBLICENSED
PRODUCTS without fee solely for testing CPUs that are to be delivered
{0 customers and for demonstrating SUBLICENSED PRODUCTS w0
prospective CUKtomers.

507 In the Unised States and in ather jurisdictions where an enforceable
copvright coverag the COMPUTER PROGRAMS of the SUBLICENSED
FPRODUCT exisiy, the agreementi specified In Section 2.01ia! may be a wrilten
agrasment signed by the cusiommer or & wrilen agresmpeni oF the packegs
containing the SUBLICENSED PRODULCT that is fully visible to the cusiommer
snd that the customer acrepls Dy opening the package. In all uther rerisdictions
such sgreement must be a written agresmens signed by the qusamer. ATET does

oot uadsrmake te inform LICENSEE of the jurisdiztions whers such copyright
BXESIS.

4035 LICENSEE shall require each DISTRIEUTOR o enter into 3 wrillen
sgreement with its supplier of SUBLICENSED PRODUCTS (LICENSEE of
another DISTRIBUTOR! before any SUBLICENSED PRODUCT 15 Furnished to
such DISTRIBUTOKR. Such agresmentl shall include provisions consisient with
and contining the relevant substance of Ssctions .01, o0, 3.04, 2.07, this Section
n 0% gnd Section 3.05 of this Sublicensing Agreement. For 3 DISTRIBUTOR who
is also 1o be an AUTHORIZED COFLER, such agresment shall also include
provisions consistent with and containing the relevant substance of Sections 2.03,
706, 2.10 and 501 of thiz Sublicen sing Agreemend.

904 DISTRIBUTORS who are nol alsn AUTHDRIZED COPIERS may not
make copies of SUBLICENSED PRODUCTS, but may furnizh to customers
copies of SUBLICENSED PRODUCTS furnished to suck DISTRIBUTOR by
* ICENSEE or other DISTRIBUTORS. Tn such cases the product name appearing
an such copies thall net be deirted or altsred by such & DISTRIBUTOR.
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005 {s} A DISTRIBUTOR who is also s AUTHORIZED COPIER may
modify and make copies of SUBLICENSED PRODUCTS, select 3 mame for
SUBLICENSED PRODUCTS to appear on such topies (cansistant with the
provisions of Section 2.10), and furnish such copies to cusiamers and oiher

DISTRIBUTORS.

{b} 1f an AUTHORIZED COPIER aiso has been rantad & right to wie 3
SOFTWARE PRODUCT, either as a licensee of ATRT lor of 2 corporate affilinte
thereal] or as a contractor of LICENSEE {in accordance with requirements of
AT&T), such AUTBORIZED COPIER roay use such SOFTWARE PRODUCT
loc modify a SUBLICENSED PRODUCT derived from such SOFTWARE
PRODUCT. 1f LICENSEE and such AUTHORIZED COFIER agree in writing
that all right, title and interest in the resulting modifications belong to LICENSZE,
then copies of such modified SUBLICENSED PRODUCT may be furnished to
cuch customers and fees for such copies may be paid 1o AT&T pursuant to this
Sublicensing Agresment. However, il sll right, tile and interest in the resulling
modifications do mot belang te LICENSEE then such AUTHORIZED COPIER
musi be a licenses of ATAT for of & corporate affiliate thereof] for such
SOFTWARE PRODUCT and copies of such modilied SUELICENSED
PRODUCT mus: be furnished to customers and faes musi be puid to AT&T only
pursusni to & Sublicensing Agresment herween AT&T and such AUTHORIZED
COPIER, even i the version of such SOFTWARE FRODUCT used by suck
AUTHORIZED COPIER is furnished to such AUTHORIZED COFIER by
LICENSEE. Fegardless of which Sublicensing Agreement i involved tn furnishing
a copy of a SUBLICENSED PRODUCT to a tustomer, snly one fee shall be
coliected by ATET for such topy.

.06 LICENSEE shall use its best efforis to enforce the agresments with
DISTRIBUTORS and customers specified In this Sublicensing Aptesrmneni.

207 1fa DISTRIBUTOR fails 1o fulfill one or more of its obligations under the
agreement required by Section 2,03, AT&T may, upon its eiection and in addition
te any pther remedies that it may have, atany time notify LICENSEE in writing of
such breach and reguire LICENSEE to terminale all the nghts granted in such
agreement by not less than two {2) moaths’ written notice o such DISTRIBUTOR
specifying any such breach, unless within the period of such notice all breaches
specified therein shall bhave been rermedied: upon such termination such
DISTRIBUTOR shail wathin tharty (30) days imemediaiely discontinue use of and
ratuzn or destroy 3ll copies of SUBLICENSED PRODUCTS in its possession.

208 fal Any notics acknowledging a contribution of 2 third party appesring in
s 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 2 SUBLICENSED PRODUCT shall include an approprisie
copyright potlce. Such copyright netice may be Lhe copyright nolice or notices
appearing in or on the corresponding portioas of (he SOFTWARE PRODUCT on
which such SUBLICENSED PRODUCT is based or, if copyrightable changes are
made in developing such SURBLICENSED FRODUCT, =& copyright notice

identifying the swner of such changes.

909 In certzin cases AT&T may make copies of software materials available on
appropriate media for purchase by LICENSEE for distribution by LICENSEE a2
SUBLICENSED PRODUCTS. However, purchase of such copies skall not relieve
LICENSEE of its ebligalion to pay fecs under this Subbcensing Agreement for
such SUBLICENSED FRODUCTS.

210 No right is granted heregnder or under the Softwere Agreement Lo use 3RY
wademark of AT&T for a corporaie AFfiliate thereofll in the name of the
SUBLICENSED PRODUCTS offered or farnished to cusiomers by LIC ENSEE or
DISTRIBUTCORS. However, LICENSEE and DISTRIBUTORS may stalr in
advertising, publicity, packaging. labeling or otherwise that a SUBLICENSED
PRODUCT is derived from ATAT'S software uader ticenise from ATET and
identify such software (includiag any crademark. provided Lhe proprietor of the
grademark s appropriately tdentified}. LICENSEE agres, for itself and its
HISTRIBUTORS, el ta use g same Of veademark for & SUBLICENSED
PRODUCT that is canfuxingly similar to & name ot wrademark used by AT&T lor s
corporate affilizte ther gaf).

JiI. TEEM

101 This Sublicensing Agresmen? shal]l become effecsive for am initial pariod
(Lat expires one year from the =nd of the guartes tending March 31t June 30k,
Seprember b or December 31t} during which this Sublicensming Agresment is
accepted.

307 Unless LICENSEE notifies ATET in wriung of AT&T rotifies
1ICENSEE in wriing at least thirty (30} dzys tafore the expiration date
established in Secrion 1.01 that such party does nol wish renewal. this Sublicensing
Agreement shall be renawed actomatically for an additional one-year periad and
shall cantinue 1o be ranewed in such a mannes from year 1o year. Alernatively, oew
one-yexr periods mEY be injtiated as specified in Secten 4.02id}.

103 1f LICENSEE fails 4o 1511l one or mere of ils obligations pnder this
Sublicensing Agreement or the Sofiware Agreemant, ATKT may, upon its election
snd in addition to any other remedies that it may have, ataay tigae terminate alf the
rights E;'mnted by it hereunder and under the Software Agreement by not less than
two 12} months' written notice i@ LICENSEE specifying any such beeach, unless
within the pericd of such notice all breaches specified thesain shall have been
remedied; upon such lerminalion LICENSEE shall immechately discontinue use of
and return or dextroy ali eopies of SOFTWARE PRODUCTS covered by the
Software Agreement and immedialely dissontinue giswribulion and use af and
destroy all copies of SUBLICENSED PROQDUCTS in s POLSESSIGN.
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2.04 Neither the expirstion of this Sublicensing Agreement nor the termination
of LICENSEE'S rights hereunder shall relieve LYCENSEE of its obligation to pay
any fee hereunder. In the rvent of termination of LICENSEE'S rights hereunder,
all fmes that LICENSEE har becoms obligaied o pay hereunder shall hecome
immediately due and payable.

3.05 LICENSEE agrees that when 2 SUBSIDIARY'S or & DISTRIBUTOR'S
retationship to LICENSEE changes so that it is no jonger & SUBSIDIARY or a
DISTRIBUTOR of LICENSEE, sl rights of such former SUBSIDIARY or
DISTRIBUTOR under this Sublicensing Agreement shall immediately cessc, and
such former SUBSIDIARY or DISTRIBUTOR shall recurn to LICENSEE at
destroy all copies of SUBLICENSED PRODUCTS for which per-copy fess 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
fozs have been paid on the same basis that a customer may use copies af

SUBLICENSED PRODUCTS purseant to Section 2.01al.
IV, FEES AND DISCOUNTS

4 0f (2] Far rights granted under this Sublicensing Agresment, LICENSLE
shal! pay 10 AT&T, in the manner and at the timez specihed Article ¥, any initial
swhlicensing  fee ipecified for the SOFTWARE PRODUCT an wihich &
SUBLICENSED PRODUCT is based and a per.copy fec Jor each copy of a
S BLICENSED PRODUCT sither (i) furnished by LICENSEE 18 a sustomer o3
tea DISTRIBUTOR, {ii! made bvyan AUTHORIZED COPIER and furnished by
such AUTHORIZED COPIER 1o a customer o to anctier DISTRIBUTOR or
iz} put inte wse by LICENSEE on a CFU of LICENSEE. The amounts of such
sublicensing foes are listed in the Schedule for each SOFTWARE PRODUCT.

(b} Amounts pwid t¢ AT&T under this Sublicensing Agreement foracopy ol 3
SUBLICENSED PRODUCT furnished to a particular custamer shall not be
creditabie toward any fess payable under aay agreemerni between AT&ET lor
berween & corporate ailitiate thereafl and such custamer.

lc) Feas paid ta AT&T under this Sublicensing Agreement shall nol be ereditable
toward fees that besoms payable under the Softwars Agresment. Fees paid prider
the Software Agreement shall noi be creditable roward fees that becoms pavable
under this Sublicensing Agresment.

{d) No additional fec is paysble for the transfer of a BUBLICENSED
PRODUCT from cor customer to another customer in coRjunction with the
wransfer of a CPU between such customers, provided that the first cusiomer docs
not retain sny porticn of the SUBLICENSED PRODUCT after such transfer and
that agreemeni of the second customer is ohtained in accordance with Sections 2.01
and 2.02. Such transfer of @ SUSLICENSED PRODUCT may resull from, for
example, & sale of @ CPU by the first customer to the second customer or the
rermination of a lease with the first customer for & CPU and the execution ofa new
lease with the second customer for such CPUL

le) No additionmal fee it payshle for the wansfer of a SUBLICENSED
FRODUCT from one CPU of LICEKRSEE o anothar of the ransfs: ol 2
SUBLICENSED FRODULT from one CPU of = cusiomer Lo anather CPLU of the
2ALMe CUSLOIET,
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402 {a! The discount peaceniis, pccable during the initial period relerred
Section 3.01 shall be based on LICENSEE'S advance cominitment {a pay a 1peL. .
mimimum total amount of discounted per-<epy fees for SUBLICENSED
PRODUCTS { urnished ot put into use during such initial pariod. If no such
commitment is made, Do discount shall be available during the initial period. The
discount perceniage and the advance commimnent, I any. for the tnitial period wr= 2
forth on page 1 o this Sublicensing Agresment. The discount perccniage applicable
during each wdditional one-year period refecred to in Section .07 shall be based sithes
on LICENSEE'S advance commilment o pay 2 gpecified minimum total amount af
discounted par-copy fees for such additional one-year period or an the aciual 1ozl of
cuch fees payabie for the proceding period, &5 LICENSEE shall elest.

Ib! Such discount peresntags shall be twp peroent {on for each whole one
hundred thousand dollars {£100,000.00] of either the advance commilment o the
acioal towal for the preseding period, s the case maY be, up to & maximum of sixty
percent {60%),

() If LICENSEE elects 1o base its discount percenuage for 2 forthcomeng

additional perict oo jts advance commitment, LICENSEE shall aatily AT&T in

writing of the amouai of such advance commirment belore the end of the preceding -
_pcriod. IT such notificadion is not reseived by such time, such discount parcentage

shall be based on the actua) total of discounied per-copy fers pavable for the

preceding period.

[d: An advance cemmitment may not be reguced, However, LICENSEL may at
any time request of AT&T in wrriing that the then-pusrest initial period or addizional
ane-yea: period be erminated and that 3 pew one-yeal period be swrted, beginmng
with the next quarkes, fa= which new periog LICENSEE shali makes a0 advance
commitment corrssponding o @ hagher disgoufil perceniase than that cusrenty
applicable. Such reguest will be subiert o ATET'S accaprance. In the case of suck
=rmination and siast of & aew period, the dizcount percentagt jor the tegrminaied

jad shall apply 10 all rransaciions OCrUITEY befoze the end of sucth sring.
pes PP § Pe

403 The section of the Software Agresmeni relating to Bxey shall apply to fess
payable under this Sublicensing Agreemenl.

v, REPORTS AN D PAYMENTS

spl e} LICENSED shall kaep full, ctear and aceurate records of the pumber of
capies of cach SUBLICENSED FRODUCT furnished py it and AUTH ORIZEZD
COPIERS io other DISTRIBUTORS and customers and put inte use an
LICENSEE'S CPUs

{b! Each AUTHORIZED COPIER ohall keep full clear ang accurale records af
(ke number of capies of parh SUBLICENSED pRODUCT furasshed by i w0 other
DISTRIBUTORS and CUSIOMETS

{c! Each AUTHORIZED COPIER shall furaish 3 statement al leas! guartersy 1@
LICENSEE identifying the number of copies recarded acenrding ta Section 5.0111)
since the pravious such statzment was furnished.

g LICENSEE shall keop full, clear and accurate records of the identities and
locations of AUTHORIZED COFLERS. :
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{e] AT&T shall have the right through it accredited suditing representatives 10
make &n examination asd audit, during normal business hours, nol mose
frequently than annuailly, of all records kept purfuant to thizs Secton by
LICENSEE xnd AUTHORIZED COPIERS and such other records and zeesunts
as may under recognizad accouniing practices contain informadon bearing upon
the amounts of fees payable to it under this Sublicensing Agreement, Prompt
adjusement shall be made by the proper parly o compensate for mny errors of
omissions disclosed by such examination or andit. Neither such right to examine
and audit nor the right to receive such sdjustment shall be affected by any
statement 1o the contrary, appearing on checks or otherwise, unless such statement
appear: in 1 leter, signad by the party having such right and delivered to the other
party, expressly waiving such right.

5.02 (2} LICENSEE shall notify AT&T in writing at Jeast thirsy 1200 days in
advance of the date LICENSEE intends to begin furnishing copies of &
SUBLICENSED PRODUCT to cuslomers of DISTRIBUTORS or pulting any
such copies into usc on LICENSEE'S CPUs. Befare such date LICENSEE shall
pay to ATET any initial sublicensing fee specified for the BOFTWARE
FRODUCT en which such SUBLICENSED PRODUCT i based. Discount
percentages established un der Section 4.0% do Dot apply o initial sublicensing fees.

{b] Within thirty {30} days afier the end of gach guartet ending on March 31st,
June 3k, September 30th or December 315t commencing with the quarter duriag
which this Sublicensing Agreement first becomes efiective, LICENSEE shall
furnish to AT&T a statement, in form acvepiable to AT&T, ceriified by an
autharized represemative of LICENSEE, identifying the number of copirs of each
§UBLICENSED PRODUCT furnished by it and AUTHORIZED COPIERE o
ut into use on LICENSEE'S CPLy, the SOETWARE PRODUCT on whick esch
coch SUBLICENSED PRODUCT is based, the per-copy fees for such copies and
the pas fees payabic after the apphcable discount percentage 3 tzken inte account
1f the per-copy fess for a parneular SUBLI CENSED PRODUCT are based on 2
charzcieristic sueh as number of users supported, informalion on such
characteristie for the copies of such SUBLICENSED PRODUCT furaished ar put
inlo use shall alse be included in such swismesi Each SUBLICENEED
PRODUCT far whick LICENSEE has given notice to AT&T pursuant (o Section
5 4%5) shall be coversd by such statemeni. In each such statememt, LICENSEER
shall also fully idemtify any AUTHORIZED COPIER edded or terminated duriag
the quarter coversd by such statement.

ic! Within such thirty (30} days LICENSEE shall, irrespective of its own businses
and accounting methods., pay to ATET the netees pavable for such quarter as shown
ir the statement required by Section 5.02(b), except that if the applicabls discount
percentage is based on an advance commitmen for p period, LICENSEE shalf pay the
net fees payable for such quarter pius any additional amount necrssary for the total of
amounts paid for such peried afier the Rrsr, second, third and fourth Tull quarters
trereof to be, respectively, one-quarter, ane-half, three-quartess and the full amoum of
cuch advance commitment. Any such additional amount paid during a period shail be
creditable against net [wes payable later in the same period, but no such additional
amoun! remaining a1 the end of the fourth full quarte: of 2 period shall be refunded or
creditable against &ny ather amounis payable 10 AT&T. If ATAT accepts & new ones
vear period pursuant te Sectian 4.02{d], no such additional amount remaining ai the
end of the last full quarter of the terminated period shall be refundad or rreditabie
against any other ameunts payable to ATET.
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- -~ [d) LICENSEE shall furmish whatever additional ixformation ATET may
reasansbly prescribe from time to Ume 2 enabie AT&T 1o asceriain the amounts of
{ees payable pursuant hereio.

503 Payments provided for in this Sublicensing Agresment shall, when
sverduc, be subject to a ate payment charge calculated at an annual rate of ane

ecant (1%} over the posted prime 7ate @f successive posted prime rates in effect in
New York City during delinguency; provided, however, that if the amount of such
Inte payment charge exceeds the moximum permitted by law for such charge, such
charge shall be reduced to such maximum amount

vl. MISCELLANEQUS FROVISIONS

£.0] Neither this Sublicensing Agreement nor any rights hereunder, in whole or
in part, shall be assignable or otherwise transiersble by LICENSEE and any
purporied assignment of transfer shall be null and void.

607 lai Payments to AT&T uades this Sublicensing Agreement shall he mace
payable and sent te:

Ibt Correspondeace with AT&T relating to thas Sublicensing Agresment shali be
seal L0

AT&T TECHNOLOGIES, 1N C.

Software Sabes and Markeung Crganization
P.0O. Box 23000 :
Greensboro, North Carolins 37420

{¢! Any payment, siaiament, notice, reguest of oihes communication skall be
deemed 1o be sufficiently given 1o she agdresses and eny deiivery heszunder
desmed made when sent by certified mail addresed 1o LICENEEE at ses office
spacified in this Sublicensing Agrecmsnl o 10 ATET at the appropriate address
specified in this Section §.02. Each party to this Sublicensing Agreement may
change an address relating to it by writlen notice to the ather parcy.

603 The limited grant af rights under patents in the Software Agrecment
applies 10 any use parmitied under Section 9.01 of this Sublicensing Agreement.

604 1§ LICENSEE is not 2 corporation, all references 1o LICENSEES
SUBSIDIARIES shall be deemed deleted,

605 The construction and perfasmance af this Sublicensing Agresment shall be
governed by the law of the State of New York.
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