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Agieement Number SUF 7000302

-orp.-030184-070185
——————

AT&T INFORMATION SYSTEMS INC.
SOFTWARE AGREEMENT

l. AT&T INFORMATION SYSTEMS INC., a Delawase corparation (“AT&T.IS"),
having an office ac 100 Southgace Parkway, Morcristown, New Jersey 07960, and
THE SANTA CRUZ OPERATION, INC., a California corporation, --w--
having an officc at 500 Ches tnyt Street, Santa Cruz, Califgenia

95061 ~———m___.__ T e

for itself and its SUBSIDIARIES (collectively referred to herein as “LICENSEE")
agree that, after execution of this Agreement by LICENSEE aqd acceptance of thix
Agreement by AT&T-IS, the terms and conditicas s2t forth on pages | through § 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 shall become subject 1o this
Agreement oa accepiance by AT&T-IS of a Supplement executed by LICENSEE
that identifies such SOFTWARE PRODUCT and lists the DESIGNATED CPU;
thecelor. The first Supplement for a specific SOFTWARE PRODUCT shali have
attached a Schedule for such SOFTWARE PRODUCT. Aay additional terms and
conditions set forth in such Schedule shall ako apply with respect to such
SOFTWARE PRODUCT. Initially, Supplement(s) numbered 1 —omoormoe.
--------------- are included in and made part of this Agreement.

4. Additianal Supplements may be added w this Agreement 10 add additional
SOFTWARE PRODUCTS {and DESIGNATED CPUj therefor) or to add or replace
DESIGNATED CPUs for other SOFTWARE PRODUCTS covered by previous
Supplements. Each such additional Supplement shall be considered part of this
Agreement when executed by LICENSEE, if required, and accepted by AT&T-IS.

1. This Agreement and its Supplements set forth ¢he entire agreement and
understanding between the parties as to the subject matter hereof and merge all prior
discussions between they, and neither of the parties shall be bound by any conditions,
definitions, warranties, understandings or representations with respect to such subject
matter other than as expressly provided herein or as duly set focth on or subscquent 10
the date of acceptance hereaf in writing and signed by a proper and duly authurized
tepresentative of the party 0 be bouad thereby. No provision appearing on any form
originated by LICENSEE shall be applicable unless such provision is expressly accepted
" in writing by an authorized fepresentative of AT& TS,

Aecepted by SCO CONFIDENTIAL
AT&T INFORMATION DO NOT © mamee ~

THE SANTA CRUZ OPERATION, INC. SYSTEMS INC.
R

P! g7

o I fre s\ Sd._  MAY 6 135L

(Signature) {Date} (Signature) {Date)
Larry Michels 0. L. WILSON
{Type or print name) (Type of print name)
) President Manager, UNIX® Software Licensing

(Tide) (Title)
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I. DEFINITIONS
1.0t CPU means central processing unit.

1.02 COMPUTER PROGRAM meags ar&:imtruc'tion or instructions, in
source-code or object-code format, for controlling the operation of a CPU.

103 DESIGNATED CPU meany ny CPU listed as such for a specific
SOFTWARE PRODUCT in a Supalang:( to this Agreepent.

104 SOFTWARE PRODUCT means materials such as COMPUTER
PROGRAMS, information used or interpreted by COMPUTER PROGRAMS
and documentatioa relating to the use of COMPUTER PROGRAMS. Materials
available from AT&T-IS for a specific SOFTWARE PRODUCT are listed in the
Schedule for such SOFTWARE PRODUCT. Certain SOFTWARE PRODUCTS
available under this Agreement may contain ‘materiak prepared by other
developers, N,

1.05 SUBSIDIARY of a compaay means a corporation or other legal entity (i)
the majority of whose shares or other securities entitled to vote for election of
directors (or other managing authority) is now ar hereafier controlled by such
company either directly or indicectly; or {ii) the majority of the equity interest in
which is now oc hereafier owned and controlled by such company either directly or
indirecdy; but any such corporation or other legal entity shall be deemed to be a
SUBSIDIARY of such company only so long as such contral or such ownership
and control exists.

II. GRANT OF RIGHTS

201  AT&T-IS grants to LICENSEE a personal, nontransferable and
nenexclusive right to use in the United States exch SOFTWARE PRODUCT
identified in the one or more Supplements hereto, solely for LICENSEE'S own
intermal business purposes and solely on or in conjunction with DESIGNATED
CPUs for such SOFTWARE PRODUCT. Such right to use includes the right 10
modify such SOFTWARE PRODUCT and to prepare derivative works based on
such SOFTWARE PRODUCT, pravided that any such modilication or derivative
wock that contains any part of a SOFTWARE PRODUCT subject to this
Agreement is reated hereunder the same as such SOFTWARE PRODUCT.
AT&T-IS claims no ownership interest in sny portion of such 3 modification or
derivative work that is not part of a SOFTWARE PRODUCT.

2.02 (a) LICENSEE may permit access to SOFTWARE PRODUCTS by its
contractors and allow use of SOFTWARE PRODUCTS by its cumtractors oa
DESIGNATED CPUs. provided such access and use is exclusively for LICENSEE
in connection with work called lor in written agreements betweea LICENSEE and
such conteaciars in accardance with Section 2.02(1 of this Agreement. LICENSEE
may designate contractors’ CPUs as DESIGNATED CPUs pursuant to Section
2.04 and furnish SOFTWARE PRODUCTS to contraciors for use on such CPUs.
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{b) Any claim, demand or right of action arising on behalf of a contractor from
the fusaishing to it or use byit of SOFTWARE PRODUCTS shall be solely against

LICENSEE.

{c) Contractors shall agree to (he same esponsibilities and obligations and other
restrictions pertaining to the use of SOFTWARE PRODUCTS as those

uadertaken by LICENSEE under this Agreement.

(4! When a contractac’s work for LICENSEE s completed, all copies of
SOFTWARE PRODUCTS furnished to such comtractor or made by such
contractor and all copies of any modilications of derivative works made by such
contractor based on such SOFTWARE PRODUCT shall be returned (o
LICENSEE or destroyed, including any copies stored in any computer memory ar

storage medium.

{e] A contractlor may not acquire any ownership interest in any modilication of¢
derivative wark prepared by such contractor based on or using 2 SOFTWARE
PRODUCT subject to this Agreement unlesy such contractos also becomes-a
licensoe of AT&T-IS for such SOFTWARE PRODUCT.

{t LICENSEE and any such contractor shall enter inta a written agrecment
before oc at the time of permittiag access to or allowing use of any SOFTWARE
PRODUCT by s coatractor of {urnishing 2 SOFTWARE PRODUCT to 2
contractor. Such written agreement shall be consisteat with the requirements of this
Section 2.02. Copies of such agreements shall be provided to AT&T-1S on request;
however, poctions of such agrecments not required by this Section may be deleted

fram such copies.

203 A single back-up CPU may be used as a substitute for 2 DESIGNATED
CPU without notice to AT&T-1S dusing any time when such DESIGNATED CcruU
is inoperative because it is malfunctioning or uadergoing repair, maintenance or
other modilication.

2.04 LICENSEE may at any tme notily AT&T-1IS in writing of any changes,
such as replacements or additions, that LICENSEE wishes to raake to the
DESIGNATED CPUs for 2 specific SOFTWARE PRODUCT. AT&T-IS will
i prepare additional Supplements as required to cover such chanyes. Chaages
covered by a Supplement shall became effective after execution af such Supplemeosl
by LICENSEE, if required, acceptance thereol by AT&T-1S and, in the casc of
cach additional CPU, receipt by AT&T-IS of the appropriate (ee.

205 Oa AT&T-1S'S request, bul not more frequently Lhan annuatly,
LICENSEE shall furnish to AT&T-1S a statement, certified by an authorized
representative of LICENSEE, fisting the focation, type and serial number of all
DESIGNATED CPUs hereuader and stating that \he use by LICENSEE of
SOFTWARE PRODUCTS subject to this Agreemeat has been reviewed and that
each such SOFTWARE PRODUCT is being used solely on DESIGNATED CPUs
{or temporarily en back-up CPUs) for such SOFTWARE FRODUCTS ia full

compliance with the provisions of this Agreement.
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206 No right is granted by this Agreement for the use of SOFTWARE
PRODUCTS directly for others, oc for any use of SOFTWARE PRODUCTS by
athers, except LICENSEE'S contractors pursuant to Section 2.02, unless such uses
asc permitted for a particulac SOFTWARE PRODUCT by a specific provision in
the Schedule for such SOFTWARE FRODUCT. For example, use of a
SOFTWARE PRODUCT in a time-sharing secvice or a service-bureau opecation is
permitted only pursuant to such a specific provision.

II1. DELIVERY

3.01 Within a reasonable time alter AT&T-IS reccives the fee specified in the
first Supplement for a SOFTWARE PRODUCT, AT&T-IS will furaish to
LICENSEE one (1) copy of such SOFTWARE PRODUCT in the form ideatified
in the Schedule for such SOFTWARE PRODUCT.

307 Additiona!l copies of SOFTWARE PRODUCTS covered by this
Agreement will be furnished to LICENSEE after receipt by AT&T-IS of the then-
current distribution fee for each such copy.

1v. EXPORT

401 LICENSEE agrees that jt will not, withquf_the priar susiden-conssni-ef
AT&T-1S, export, directly. oc. indisectly, SOETWARE PRODUCTS-covered-by
(his Agreement Lo.20y country outside of the United Sextes. LICENSEE also agrees
that it will obtain any and all necessary export licenses for any such export or for
any disclosuce of a SOFTWARE PRODUCT to 2 foreign national.

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 heceto for the DESIGNATED CPUs listed in such Suppiemen(s).

5.02 Within sixty (60) days after acceptance of each additional Supplement by
ATET-IS, LICENSEE shall pay 1o AT&T-IS any fec required by such additianal
Supplement for the DESIGNATED CPUs listed in such additional Supplemcat.

5.03 Payments toa AT&T-IS shall be made in United States dollars o AT&T-1S
at the address specified in Section 7.10(). '

504 LICENSEE shall pay all taxes, including any sales or use tax {and any
related interest ac penalty), however designated, imposed as a result of the existence
or operation of thix Agreement, except any income tax imposed upon AT&T-IS by
any governmental entity within the United States proper {1he Gifty (50) states and
the District of Colurabia). Fees specified in Supplement(s) ta this Agreement and in
Schedulels) attached ta Supplement(sl do not include taxes. If AT&T-IS is
required to collect a tax to be paid by LICENSEE, LICENSEE shall pay such tax
to AT&T-IS on demaad.
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VL. TERM

6.0f This Agreement shall become effective on 2nd as of the date of acceptance
by AT&T-1S.

6.02 LICENSEE may terminate its rights under this Agrecment by written
notice o AT&T-IS certifying that LICENSEE has discontinued use of and
returned or destroyed all copies of SOFTWARE PRODUCTS subject to this

Agreement.

6.03 If LICENSEE fails to fulfill one or more of its obligations under this
Agreement, AT&TIS may, upon its electlon and in additioa (0 aay other remedics
that it may have, at any time terminate all the rights graated by it hereunder by not
less than two (2) months® written notice to LICENSEE specilying any such breach,
unless within the period of such notice all breaches specified therein shall have been
remedied; upoa such termination LICENSEE shall immediately discontinue ute of
and return or destroy all copies of SOFTWARE PRODUCTS subject to this

Agreement.

6.04 In the eveat of termination of rights under Sectioas 6.02 or 6.03, AT&T-IS
shall have no obligation to refund any amouats paid to it under this Agreement.

6.05 LICENSEE agrees that when a SUBSIDIARY'S celztionship to
LICENSEE changes so that it is no longer a SUBSIDIARY of LICENSEE, K) all
rights of such former SUBSIDIARY to use SOFTWARE PRODUCTS subject to
this Agreement shall Immediately cease, and (ii) such former SUBSIDIARY shall
immediately discontinue use of and return ta LICENSEE or destroy all copies of
SOFTWARE PRODUCTS subject to this Agreement. No fees paid 1o ATXT-IS
for use of SOFTWARE PROOUCTS on DESIGNATED CPUs of such former
SUBSIDIARIES shall be refunded: however, LICENSEE may substitute other
CPUs for such DESIGNATED CPUs in accordaace with Section 2.04.

VIil. MISCELLANEOUS PROVISIONS

7.01 This Agreement shall prevail notwithstanding any conflicting terms oc
legends which may appear ia a SOFTWARE PRODUCT. '
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7.02 AT&T-1S warrants for a period of ninety {90) days from
furnishing 2 SOFTWARE PRODUCT to LICENSEE that any
magnetic medium on which pertions of a SOFTWARE PRODUCT are
furnished will be frec under normal uze 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
remecdy with respect to such a defect. AT&T-IS also warrants that it is
empowered to grant the rights granted herein, ATXT.IS and other
developers make no other representations or warranties, expressly or
impliedly. By way of example but not of limitation, AT&T-IS and
other developers make no representations or warranties 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-IS and other developers shall not be
held to any liability 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 mack {such as, but not
limited to. trade names, trademarks, trade devices, service marks or symbols, and
abbreviations, contractions or simulations thercof) owned by, or used to identily
any product or service of, AT&T-IS or a corporate affiliate thereol LICENSEE
agrees that it will not, without the prior writlen permission of AT&T-IS, (i} use any
such identifying murk in advertising. publicity, packaging, labeling oc in any other
manner to idenlfy any of its products or services or 7ii) represent, directly oc
indirectly, that any product or service of LICENSEE is a product or service of
AT&T-1S or such an affiliate or is made in accordance with or wutilizes any
information or documentation of AT&T-1S oc such an affiliate.

7.04 Neither the execution of this Agreement nor anything in it or in any
SOFTWARE PRODUCT shall be coastrued as an obligation upoa AT&T-1S o«
any ather developer to furnish any person, including LICENSEE, any assistance of
any kind whatsoever, oc any information or documentation other than the
SOFTWARE PRODUCTS to be furnished by AT&T-1S pursuant to Sections 3.01
and 3.02 :

7.05 f{a) LICENSEE agrees that it shall hold all parts of the SOFTWARE
PRODUCTS subject to this Agreement in conlidence for AT&T-IS. LICENSEE
further agrees that it shall not make any disclosure ol any or all of such
SOFTWARE PRODUCTS (including methods or concepts utilized therein] o
anyone, except to employees and contractors of LICENSEE 1o 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 0 a SOFTWARE PRODUCT subject 1o
this Agreement at any time becomes available without restriction to the gencral
public by acts not auributable to LICENSEE, its coatractars or employees of
either, LICENSEE'S obligations under this scction shall not apply to such
information after such time.
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(b} Notwithstanding the provisions of Section 7.05{a), LICENSEE may
distelbute copics of 2 SOFTWARE PRODUCT, either in modificd or unmodified
form, to thicd parties having licenses of equivalent xcope herewith from AT&T-IS
{for a corporate affiliate or authorized distributor thereof) for the same
SOFTWARE PRODUCT, provided that LICENSEE first verifies the status of the
reciplent by calling AT&T-IS at 800-828-8649 (or other namber specilied by
AT&T-IS). AT&T-IS will give ocal verification of the recipient’s status for
recipients in the United States and written verification for recipients outside the
United States. LICENSEE shall maiatain a record of each such disicibution and,
for each quarterly period {ending oa March 31st, June 30th, September 30th and
December 3ist) during which any such distribution occurs, forward a copy of such
record [ac such period to AT&T-IS at the correspoadence address specified in
Section 7.10(b) within thirty (30} days of the end of such periad. Such record shall
include, for each such distribution, the identity of the recipient, the date of
verification, the name of the person at AT&T-IS providiog verification and the date
of distribution. LICENSEE may also obtain materials based on 2 SOFTWARE
PRODUCT subject to this Agreement from such a third party and use such
materials pursuant to this Agreement, provided that LICENSEE treats such
materials hereunder the same as such SOFTWARE PRODUCT.

7.06 The obligations of LICENSEE. its employees and coatractors under
Section 7.05(a} shall survive and continue alter any terminalion of rights under this
Agreement or cessation of a SUBSIDIARY'S seatus as a SUBSIDIARY.

7.07 LICENSEE agrees that it will not use SOFTWARE PRODUCTS subject
to this Agreement except as suthorized herein and that it will not make, have made
or permit to be made any copies of such SOFTWARE PRODUCTS except for use
on DESIGNATED CPUs for such SOFTWARE PRODUCTS (including backup
and archival copies necessary in connection with such use) and foc disteibution in
accordance with Section 7.05(b). Each such copy shall contain any copyright
notice, proprictary natice or notice giving credit to another developer, which
sppeacs on or in the SOFTWARE PRODUCT teing copied. Specific instructions
cegarding such notices may also appear in the Schedules for cerrain SOFTWARE

PRODUCTS.

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 aull and void.

7.09 Except as provided in Section 7.05({b), nothing in this Agreement grants to
LICENSEE the right 1o sell, lease or otherwise tcansfer or dispose of a
SOFTWARE PRODUCT in whole or in part.
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7.10 {a) Payments 10 AT&T-IS under this Agreement shall be made payable
and sent to:

AT&T INFORMATION SYSTEMS

P.0O. Box 65080
Chaclotte, North Carolina 28265

{t) Correspondence with AT&T-IS relating (o this Agreement shall be sent to-

ATET INFORMATION SYSTEMS
UNIX™Software Licensing
P.O. Box 25000

" Greensboro, North Carolina 27420

(c) Any statemente, notice, cequest or other communication shall be deemed to be
suflicicatly given to the addressee and any delivery hereunder deemed made when
fent by certified mail addressed to LICENSEE at its office specified in this
Agreement or to AT&T-IS at the appropriate address specified in this Section 7.10.
Each party to this Agreement may change an address relating to it by written notice
to the other party. .

7.11 If LICENSEE is not a corporation, all references to LICENSEE'S
SUBSIDIARIES shall be deemed delcted.

7.12 The canstruction and performance of this Agrecment shall be governed by
the law of the State of New York.
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