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SS:Soft. Cotp. 0301 H-010383 Agreaimoni Nitibar SOFT-000321
ATHT TECHNOLOGIES, INC.
SOFTWARE AGREEMENT -

1. ATAT TECHNOLOGIES, INC., & Naw York cocparallon ("AT&T", baving

" un office at | Onk Way, Berkelty Helghta, New Jeesey 07932, and. SEQUENT'

COMPUTER SYSTEMS, INC., a Delawars torporation
haviog sn office st 14360 N. W, Science wark Drive, Portland,

Oregon, 9.??29. o

for iuell and i SUBSIDIARLES (collaclivoly riferced to berein wa "LICENSEE")
sgree that, ey executlas of thiy Agresmeat by LICENSEE acd sceeptance of ihi
Agroement by ATAT, the termi and conditions forth en paget | through § of
this Agresmunt shall apply-ta use by LICENSEE of SOPTWARE PRODUCTS

thut beeome sobject ta thls Agrecsient

4. ATAT mekes corals SOFTWARE PRODUCTS svailable wader this
Aprzement. Bach such SOFTWARE PRODUCT shall bacoms subject to thh
Agreement on acteplanuo by ATAT of s upplemmt executed by LICENSEE. that
wentifist such SOFTWARE PRODUCT and lsu the DESIGNATED CPUs
(kerefor. The first Supplement fou # apecific BOPTWARE FRODUCT ebal) bave
atiached » Echedule for awch SOFTWARE PRODUCT, Any sdditional termyand
candltions sat forth dn epeb Schedule phall slra apply with respect o cuch
EOFTWARE PRODUCT. laitlally, Supplementl) aumbired |t
it are lacluded In and made pait of this Agrecoent

3. Additians! Supplements may be added to thit Agreement to odd additians)
SOFFWARE PRODUCTS (ind DEHIGNATED CFUy therefor) or to add or
replace DESIONATED CPUs for other SOFTWARYE, FRODUCTS tovered by
previous Supplvments. Each auch rddionel Supplement shall be comldersd part
of thic Agresment whea executod by LICENSEE and accopred by ATET,

4, This Agtaament and Ky Supplomontz vet forth the entlrs agteement snd
undersianding between (he partiss ar to the subloct matler bereof and marge All
pelor ducusnions berween them, ghd neithar of the partier shall bo bound by soy
condltlans, definitions, waryaxties, underssndiage o representationt wib uz:n
ts wuch wubject mttor pther than o2 vxpoently providrd herein or b duly st forth
on or tubrequent in the dete of scceptancy barsel in wriling gnd algned by w propes
snd duly suthorized representative of tha party io be bound thereby. No provizien
kppeasing on any form orlginted by LYCENSEE wholl be pplics tc ualaig puch
provision ln exptessly scetpled 18 wrlilag by wn suthorized yeprarsullive of

AT&T.
Accepled by:

SERUENT COMPUTER SYSTEMS, IKC. 4747 TECHNOLOGIES, INC.
U{]'L “‘ Q \5 % ' APR
Frﬁéa""'&‘ “P Qfg‘”‘/ By &.J QA
(Signature} - U (Dl (§1gasture) (e

B ) 0, L. WILSON e
{Typs of print eama) (Typs or prist nesnd)

Vitea o]
{Tirle) © {Tie)
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1. DEFINITIONS
1.0 CPU means cepirs) procanslng unii.

102 COMPUTER PROGRAM mears any natruttion of {matructions, in
soorce-code or sbject-codr format, for controlling the operation of x CPU.

103 DESIGNATED CFU mcpy any CPU Uned o4 euch far w apecific
EOFTWARE PRODUCT in » Supplement ta this Agreement.

104 SOFTWARE PRODUCT meane mileridh auch =4 COMPUTER
FROORAMS, {nfotmantion ured or Jatarpreied by COMPUTER FROGRAME
snd documentstian valating (o the uby of COMPUTER PROGKAMS. Materlals
avallable from ATAT for u specific SOFTWARE PRODUCT are lisied in the
Geheduls far such SOFTWAR FRODUCT,

105 SUBSIDIARY of s compsny means u corporation of othet legal entity (i}
{he pujority of whore yharax o athes, peutitio entitled 1o vote for election of
dirsctors {or other musnaging suthetity) Is now or heresfter controlled by uch
rompany wither dlractly or indirecdy; or {11} ths rupjority of the equity Interent In
which L« now or herealter owoed pa contralled by such company ¢liher dirsetly or
tndirectly| bot aay such cotporation or oihet legul eotity shall be deemed W bas
SUBBIDIARY of auch corpany only 30 longp w such comirol or such swaoerthip
and control axiets

[I. GRANT OF RIGHTS

301 AT&T granwta LICENSEE rromal, noptranaferable snd nonwxchuive
sight to um In ¢he United Stater each SOFTWARE PRODUCT identified In the
wne or more Supplemants hercto, solely for LICENSEE'S own internal buvinei
putposes and solaly or or in conjsnction with DESIONATED CPUs for auch
SOFTWARE PRODUCT. Suth right to uw iachidas the yight ts modily wch
SOFTWARE PRODUCT wnd to &npm dutlvaiive worki bued on wuch
SOFTWALRE FRODUCT, provided the resuliing matsrtals are Lreated hereoader
as part of the osiginal SOFTWARE FRODUCT.

402 A eingle buck-up CPU may be uned mad aubstltote for o DESIGNATED
CPU without notice to ATET during any thme wheb nueh DESIGNATED CPU
Inoparative because it malfunctioning or undrrgeing repalt, malnteaance of
oibar madification. .

903 LICENSEE msy st wny time nolify ATET In writlng of any changes, such
w1 replacpments or additiony, that LICENSEE wisher to make ta the
DESISNATED CPUs for » spicific SOFTWARE PRODUCT. AT&T will
prepere additlons) Supplements X rcﬂuiud 5 caver vath rhenges. Changes
covardd by a Supplement ihalt botoose ¢ ective aflar execulion af such Supplement
by LICENSEE, atcepiance thereol by ATET and, fn the eaxe of each addions
CPU, teceipl by ATAT of the appropriate les.

-

Fagedofb




—_— ————

e B e 4 o § =

ooy

55-80fL, Corp.-0R0184

9.04 On ATAT'S request, but not mors frequantly than anouslly, LICENSEE
shell furalth 10 AT&T a statemeni, certified by an sutharized sepreseniative of
LICENSEE. listing the locution, lype snd sersl avmber of ol DESIGNATED
CPUs hereunder und eisting that the v by LICENSEE of SOFTWARE
PRODUCTS aubjyct 1o this Agseement boy boen reviewed and they each such
SOFTWARE FRODUCT i beiag owd wolely on DESIGNATED CPUs lor
temporarlly on back-up CPUs)} for such SOFTWARE PRODUCTS poriuant 1
the provislons of this Agreement T et S .

965 No right Is grented by his Agrenmont for the ust of SOYTWARE
FRODUCTS direcdy for sthery, or for any ute of SOFTWARE FRODUCTS by

ptheet,

111. DELIVERY

.01 Within a rearoaably (lang after ATAT rectives tha fec gpacilied In the linnt
Supplarent far & SOFTWARE PRODUCT, AT&T will furnish to LICENSEE
one (1) copy of such BOFTWARE PRODUCT ta the form tdeocfiad io the
Bchadule for such SOFTWARE PRODUCT.

3.02 - Additlane) copler of SOFTWARE PRODUCTE covered by this
Agreement will be furnished @ LICENSEE afer racotpt-by ATAT of the then.
ctitrant disteibution st for each such copy.

V. EXPORT

301 LICENSEE agrees shat it will not, without the priot wrltten contenl of
ATET, sxport, directly or indireclly, SOFTWARE PRODUCTS coversd by thit

Agreement 16 any counlry oulide of the Uniwed Sintes.
v. FEES AND TAXES

501 Within dixty {60} days efier peceptance of thir Agreement by AT&T,
LICENBEE shalt pry to ATAT the (ses 10 vired by the Supplecens(y) inttatly
stnachad heresa (or the DESIGNATED CRUs Hored in such Supplemsntll,

507 Within sixty (60} duyx afver scrgplance. of each sddilional Supplament by
AT&T, LICENSEE shall pay W AT&T wny fre required hy such additional
Supplement for the DESICNATED CPUa listed In euch pddiuans) Supplemtnt.

508 Payments 1o ATET ehall be ounde in United States dolfare to ATET st the
sddress apecifiad In Section 7.1 1(s).

.04 LICENSEER xhall pay aU texed, including oy sales o e tax {end woy
yelated (ntersst or penaley), however dergnated, Impand 1 reult of the exislence
ar cpeettion of this Agresmend, except ARy Inconee WX jmposed upon AT&T by
any gavernmental entity within the Unlied States proper {the fifty 150} vtates nod
the District of Calumbiu), Fees apecified 1o Supplement(s) 1o this Apreoment knd In
Schodulelt) atached Lo Supplesentl) wre exclosive of any taxes. If ATET 1t
required to ¢ollect @ tax to br paid by LICENSEE, LICENSEE ahall pay such tax
10 ATKT on demand. .
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601 Thiz Agresment ahall beeoms effeciive on and 1 ed the date of accepinact
by AT&T. , L
. R [ ..-".q]‘r-,‘ . TR .

§.07 LICENSEE may wrminute Ki rights under thiz Agreement hy writen
notles to ATAT eerifying that LICENSEE has discontinued e of snd returned or
denrayed ol copies of SE)FT‘WARE FRODULTS tubject io Ihig Apretmant,

§03 If LICENSEE [alls to fulfill ene or moe of 14 obligations undrr Lhia
Agrotenoni, ATET may, upon (b election And in sddidon to any olhec remedics
that it may have, at any e terminkie ]} (he tights granted by ¢ hersundesby not
fe1t than two (3) months’ wrliten notlce (o LICI:NSD!I ipscllylog sny such braach,
unless within the packod of tueh Ratkce o) breaches speciiiod thesein sbadl have been
ramedicd; upon such tecmination LICENSEE shal! immaedlalely discopslnue use of
arid retuen or destroy all copler of SOFTWARE PRODUCTS subjuct to thia
Agreement, .

6.0¢ “In the svenl of tecotination of rights ynder Sactiony 802 or 5.03, ATET
shall have na obigation lo refund sny smouhts prid 1o It undar thiv Agresment.

.08 LICENSEE sgrsas thal when 8 BUBSIDIARY'S relationship o
LICENSEE changes so that it is na langet 1 SUBSIDIARY of LICENSEE, (i] all
riphts o much (ormer SURSIDIARY Lo usc SOFTWARE PRODUCTS subjacs i
this Agreement shall immediately cense, and (1) such formee BLIBSIDIARY shall
Immediately distantinue ure of snd return 1o LICENSEE or destroy ol copies ¢f
SOFTWARE PRODUCTS subjoct 10 this Agreoment. No foes pald 1o ATAT for
vt of BOFTWARE ?EODUéTS on PESIGNATED CPU¢ of such former
BUBSIDIARIES shall be refunded; however, LICENSEE may substituis pther
CPUs for such DESIGNATED CPUn in sccordance with Ssction 2.02.

VII. MISCELLANEOUS PROVISIONS

.01 Nathing tontuined hereln shall by conrcrued us conlerring by tmplicaton,
esioppl or otherwise any liconts or vight underany puent of tragdatanri. However,
In respect of patenty weder which ATAT ean granl righty, ATET grant ta
LICENSEE of) yueh rights necausnry for the uss by LICENSEE, pursuant $o 1he
rights granted harain, of SOFTWARE PRODUOCTS, except to the extent that
weh patents spply U) independently of thy ure of any swch SOFTWARE
PRODUCT, (ii) becaure s DESIONATED CFU fr used in ¢ombination with othat
hardwats of (i) becavee wny such SOFTWARE PRODUCT #s mudibid from the
verslon furnished hereunder to LICENSEE by ATLT or i vsed in combination
with pther pofltware. . ‘

7.00  This Ageeement shall ravall notwithoanding any conflieting termi ot
Jegentih which sy appesr Lo 8 OFTWARY PRODUCT.
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703 ATAT warrents thit It Is empowered vo giant the vighte
gravted hervonder. AYRY makes mo other representatfoss or
warrantiez, oxpressly or implledly, By way of sxample but not of
Himitstton, AT&T ‘maker 5o rypresaniationy or warsanties of
merchantabllity or fitnon for as rrtlcuhr puipory, ov that the wie
of anry BOFTWARE PRDDU& will not Infringe sny paust,
cepyright or mdmtrk. ATAT ahat) pot bt bpld to any Hebillty with
redpect 1o Ay clain y LICENSLEE, or & third party on gccgunt of, or
arising from, the nic of any FEOFTWARE PRODUCT. :

7.04 LICENEEE apteoy thet i whi ant, without the prloe writlen peroalasiaw of
ATWT, (i) wee in adveriining, publicity, packsglag, beling or oibietwlia any trade
same, trndemark, tade devies, ervice mark, iym | oz uty other Lentlficatian of
sny ahbravittion, cosirsciien of Nmylsiion Iheseol owoed by AT&ET (or a
corporsie aMliste tharcof} or uied by ATET {ot such xn afMiats) 1o identify vay of
is producta o7 Korvices, or (i1} represant, directly or indirectly, that any produtt oz
sarvice of LICENSEE I  product or wivice of ATET (o vuch un sfilliate}, o i
pade in acoorduace with or uillieas any iaforaatian o documenation ol ATAT (@

Iuch N ll.mlllﬂ).

».05 Naither the execution of (hia Agceament pof snything In §t or o eny
SOFTWARE PRODUCT shu be construed o3 mo Thlgatlon vpon ATRT 1o
furnith sny person, lncluding LICENBEE, vy ansbiuancs of any kind whutsotvern
or wny infarmation er documsntsiioh other Ban the SOFTWARE PRODUCTS to

be furnbhed puniuant 1o Beationd 3.01 snd M0

106 |2) LICENSEE agrees that It ahall beld ol parts of the BOPTWARE
PRODUCTS subjecs to thiy Apreemont ia eonfidence foc ATAT, LICENSEE
further sgceor that 1t ¢hall poy meke oy disclostire of sny of alf of sueh
SOFTWARE PRODUCTS (including methods or mnc?u utilized therein) to
anyone, excepl w eraployert of LICENSEE 1o whom nith distiosure ly pecoistry o
sbe wie for which rigbts are granted bersunder, LICENSEE shall xppropriclely
noufy eath employce to whem Buy quch diachosure lo mude (hat such disclasure iy
made 1y confidence nod sball be kept in confideace by such emplayes. If
inforemstion relating to ¢ SOFTWARE RODUCT avbject (o this Agresment at
sny Urme becomu svailabls without tatwrlellon bo the general publlc by wcts wol
Altribytable te LICENSEE or {u ampleyeen, LICENSEE'S obligatioss under this
section thall gol apply to such informatien after wach thos.

(b) Notwithstending the provhiane of Bestion 7.06(s), LICENSEE muy
durrlbule copics of » SOPTWI?.E FRONDUCT, wither (a modified or womedificd

form, to third partisy having Yeonses af wquivalent icope herewith froes ATAT (or n

corporste willlists thereat) for the vame JOFTWARE PRODUCT, pravided ot

LICENSEE first varifies the ttstus 6f agy puch third party in wecarduoce with

specilic inmuructlons haued by AT&T. Such dostructions may be pbtatned v réquenl .
from ATET i the correspondente sddron specifed 1n Gecilon 7.1 ){b), LICENSLE

may Ao obaln malecialy bued on ¢ EOFTWARE PRODUCT subjact to thit

Agrecruent from wuch b fhird pasty sad ule guch materials purivsat 10 thir

Agreenicot, provided thu LICENSEE trxau sush pantarialy a3 3 thay waes pust of

such SOFTWARE FROPUCT.

’
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7.07 The obligatizns of LICENSEE and it emplayess under Sectlon 7.06(s)
shall uevive and cosliour after sny terminatioo of rights under this Agracment or
coosatlon of B SUBSIDIARY'S status a2 1 SUBSIDIARY.

7.08 LICENSEE agram thal il will aol wie SOFTWARE FRODUCTS aubject
o this Agreeeent except s autharissd hertin phd thit 1c will nor make, bave roade
of permil ta be mide any oplor of such SOFTWARE PRODUCTE sxcept for use
on DESIGNATED CPU for such BOFTWARE PRODUCTS (iacludiag Backup
and archival copler poceitary in cenuestion with such et} and for dutributlon in
accordnea with Beetlion 7.06(b), Euch such topy shall eostain the rase copyright
and/or propristury notices or notce glviey credli to & developer, which nppear on
or In the SOFTWARE PRODUCT being eapled,

7.09 Neither this Agrasment nor vy rights kareundar, 1y whale o1 in parg thal)
be sasignabls or etherwise iramsfenble by LICENSEE snd any purporicd,
aignment or tranaler shal) be aull snd veld,

7,10 Excopt s provided lo Secrion 7.08(b), nothing in this Agceamant grant to
LICENSEE the right ta aell, [epse or otherwiin tranifer or dispuse al a
SOFTWARE FRODUCT In whale or In pustc

711 (s} Peyments to AT&T undes this Agrazoant shall be made paysble and
wnl to:

AT&T TECHNOLOGIES, INC,
P.O. Box 83080
Charlotte, Nesth Carolina 20285

{b} Correspondenice with ATET relating to this Agreament vhall be et bor

ATKT TECHNOLQGIES, INC.

Boftware Suler snd Marketing Orgasizslon
P.O. Bax 25000 .
Greenbore, North Curoling 57430

{c) Any prymont, silemany, aotlco, requen or other communication thall be
deamed fo be safficiemtly givn e the addrane and eny gelivery bertundsr
deemed eiade when sent by eertified ail sddrrvaed 16 LICENSEE #1 fts office
wpecified In this Agreement or ATRT ai the sppropriate sddresy specified in this
Section 7,11, Each party to thh Aprerment iy ¢hange ap addroo relauing to 1t by

written potice to (he ofhor party.

412 I LYCENSEE i1 not » corparation, sl references to LICENSEE'S
SUBSIDIARIES ahsll be deemed drleted.

.13 The constroctina pad petformunce of this Agrrement shalt be yovarned by
\he Jaw of the Siale of New York.
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