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0. L. WTLAON UNTX Sofuwwe Operadica
Divaion Marager P.O. Bax 2000
Creeashore, NC 27X
(913) B35-2720
Ir. Frank Kovacs JUR 1§19

. ATLT BELL LABORATORIES
Division 452

600 Mountain Avenue

Mutray 14, New Jersey 07974

Dear Mr. Kavaes:

Re: Licenses for specified UNIX Sofiware Operation (USO)
SOFTWARE PRODUCTS, Letter Agreement Number ATT-£52

included in and made part of this Letter Agreement.

Supplement shall be considered part of this Letter Agrecment when executed by

are defined in Attachment A hercto)

with the [ollowing:

Letter Agrecment.
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Upon your written concurrence as indicated below, USO will make available Lo you licenses for
certain of USO' SOFTWARE PRODUCTS under the terms of this Lelter Agreement. Eack such
SOFTWARE PRODUCT shall become subject to this Letter Agreement on acceptance by USO of
& Supplement executed by you that identifies such SOFTWARE PRODUCT and lists the
DESIGNATED CPUs therefor, The first Supplement {or 3 specific SOFTAYARE PRODUCT shall
have attached a Sehedule for such SOFTWARE PRODUCT listing the fees payable by you far the
epplicable licenses. Any additional terms znd condilions set forth in such Schedule shall also apply
with respecs to such SOFTWARE PRODUCT. Initially, Supplement(s) nuwbered 1 and 2 are

Addilional Supplements may be added to this Lelter Agreement to sdd addilional SOFTWARE
PRODUCTS (and DESIGNATED CPUs therefar) or to sdd or replace DESIGNATED CPUs for
other SOFTWARE PRODUCTS coversd by previous Supplements. Each such additicnal

you, il raquired,

and accepted by USO. Bubject to the provisions of subparagraph ([) below, additional or
replacement CPUs shall be deemed w be DESIGNATED CPUs on the date a copy of »
SOFTWARE PRODUCT covered by a previous Supplement is first pul into use by you on such
additional or teplacement OPU, (Terms in capital letlers that are set forth i this Lelter Agreement

The licenses granted 1o you are to {i) use the SOFTWARE PRODUCT on DESIGNATED CPU(s),
to modily such SOFTWARE PRODUOY and o make SUBLICENSED PRODUCTS based on such
SOFTWARE PRODUCT, (i} distribute such SUBLICENSED PRODUCTS internally and to other
end-user customers, and (i) permit access to SOFTWARE PRODUCTS by your centrastors and
allow use of SOFTWARE PRODUCTS by your contrastors on DESIGNATED CPUs, provided
such sceess and use is exclosively for you in conacction with work ealled Jor in written agreements
between you and such contrastors enbered into before er ab the time of permitting such access or
allowing such use. Such written agresment, which you shall diligently enfocee, shall be consistent

{1) Contractors shall agree to the same responsibilitics and obligalions and other restrictions
pertaining to the use of SOFTWARE PRODUGCTS as those undertaken by you under this
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(2} When & eontractor’s work for you is completed, li eapies of SOFTWARE PRODUCTS
furnished to such taniracior or made by such contractar and all copies of any modifications
or derivative works made by such eontracior bascd oo suzh SOFTWANE PRODUCT shall
be returned to you or desiroyed, including any copies storsd in sny compuler memory or
storage medium, .

A contractor may nol acquire any ownership interest in any modifieation or derivalive work
prepared by such centractor based on or using 8 SOFTWARE PRODUCT subject to this
Letter Agreement unless snd until such contracior also becomes a licensee of USO far such
SOFTWARE PRODUCT.

The cond'tions under which such licenses arz granted to you are s follows:

{a) You will not provide access ta any copy of the source cods of the SOFT\ARE PRODUCT
{in:luding methods and concepts tontsined therein), in whole or in part, to anyone other .
thuin your ofganization’s employees wha have a nesed 10 know,

{(b) Notwithstanding the provisions of the parageaph above, you may disteibute eopies of a
SOFTWARE PRODUCT, either in rodified of unmadified form, to third parties having
lieensas of equivalent seope herewith from AMERICAN TELEPHONE AND TELEGRAPH
COMPANY {*AT&T"), or & corporaic affiliste or authorized distributor thereof, for the
same SOFTWARE PRODUCT, provided that you first verify the status of the retipient by
caliing USO at €00-328-8849 {or other number specified by USO). USO will give written
verification of the recipient’s status. You shall maintain a yecord of each such distribution
ard include such record in the quarterly report specified below. Such record shall inelude,
[or each such distribution, the identity of the racipient, the date of the verifeation, the name
of the person at USQ providing verification and the date of distribution. You may also
obtain materials based on SOFTWARE PRODUCTS subjeet to this Letter Agreement from
suth & third parly and use such materizls pursuant Lo this Letter Agreamant, provided that
Yeu treal such materials hereunder the same as such SOFTWARE PRODUCT.

(¢} You will restriet the number of copies of both SOFTWARE PRODUCTS end

SUBLICENSED PRODUCTS made by you to those nessssary {including backup and
srehival copies) vo exercise the licenses above.

{d} Na copies of & SUBLICENSEDR PRODUCT shall be distributed to 5 nan-ATE&ET end-user
customer unless and unbil you have entered into & written agreement with sueh cusiomer
that includes the substance of the following provisions:

(1) Oaly a personal, nentransferable snd nor-exclusive right to usz the software on one
machine at a time is granted ta the customer,

(2) Mo title to the intellectual properly in the soltware is transferred to the customer,

(8) The customer will not copy the software except as necessary to use the soltware on
such one mashing,

{4) The customer will not teansfer the soltware to any other parly unless suthorized by
you to do so.

(8) The customer will not export or re-exporl the software without the appropriste
licenses from the U. 8. Government.

(8) The custormer will not reverss compile or disassernble the software,

Such written agreement may be a document executed by the customer or a “shrink wrap”
agreeraent, However, we prefer thot shrink wrap agreements not be used in these foreign
jurisdictions where it is not clear that our software is proiested by copytight.

If you plan to use distributors, you must assure that such distributors pass on corgesponding
provisions to thelr customers. 1t you permit such distributors to make the copies of the
software they distribute, you will need La keep track of the quantitizs sueh disteibutors make ‘
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for purpases ¢f reperting such quantitiss to us and determining fres payable

| {2} The written agreement contermplated in (d) above shall include an appropriate disslaireer €f
i any warrsnty by ATZT er any of its subsidiarios (ineluding USO).

() Within thirty (30) days after ths end of each quarier ending o Mareh Slst, June 3th,
September 30th or December 81st, commenzing with the quarter during which this Letter
Agreement first beeomes effective, you must furnish so USQO a writien stalement Menmilymg:

{1} the make, model, seriel number and location of ench sdditional or replating
DESIGNATED CPU on which s copy ¢f 3 rpecified SOFTWARE PRODUCT was
installed during such quarter and the equivalent information for any DESIGNATED
CPU(s) which were replaced during such quarier;

{2) the right Lo use fees lar such additional DESIGNATED CPUs;

(3} the number of copies of each SUBLICENSED PRODUCT put into use by you during
sush quarter, furnished by you to other ATET entities or to customers or distributors
during such quarter or reported to you during suth quarter as having been made and
{furnished to eustorners and other distributors by your distributors 1o whom you have
given the right to copy;

(4] the SOFTWARE PRODUCT on which each such SUBLICENSED PRODUCT ks
based;

{3) the Initial sublicensing fee, i applicable, for asy such SOFTWARE PRODUCT;

(8) the per-copy sublicensing fees for such ¢opies and, if applizable, whether such fees are
based on such factors as a limitation on number of users, a fec for & combination of

products or & right granted to a customer to use a copy of s SURLICENSED
PRODUCT on mutiiple CPUs;

(T} the NET AMOUNT of the quarlerly payment relating to per-copy fees; and
(8) the DISCOUNT PERCENTAGE used in ¢aleulating such NET AMOUNT,

{2} You may be entitled to a discount on per-capy subliecnsing fees payable for SURLICENSED
PILODUOTS distributed during & twelve (12) month calendar year, Such discount shall be
bused on either the GROSS AMOUNT for such peried or the GROSS AMOUNT for the
immediately preceding period, il any, whichever yields the greater discount; provided
heowever, that for the period covering calendar year 19890, such discouit may, at your option,

be the greater of the discount caleulated per the preceding sentence or {orty-five percent
(45%).

{h) You mey estimatz o GROS3 AMOUNT for any additional ene-ycar period in which you
expect the GROSS AMOUNT to be higher than that for the immediately preceding period.
However, if you csleulate any quarierly payment during & period based on such an estimate,
then the total amount paid after the first, second and third full quarters of such period must
be, veapeetively, at least one quarter, one hall and theee quarters of the NET AMOUNT
caleulated using such eatimated GROSS AMOUNT and such correspending DISCOUNT
PERCENTAGE. Al the end of tach period for which an estimaved GROSS AMOUNT has
bzen used, the sctual DISCOUNT PERCENTAGE and actual NET AMOUNT shall be
datermined from the actual GROSS AMOUNT for such period and the final quarterly
payment shall be determined by subtracting the total of the quarterly payments previously
made for such period from such NET AMOUNT, If such itotal exceeds the actual NET
AMOUNT, the excess shall be credited against futute quarterly payments for per-copy
sublicensing fees. Sueh excess shall nol be refunded.

(i} U you donot make an estimate pursuant to the paragtaph sbove, then the payment for each
quarter in a period shall be ¢sleulated by determining 8 NET AMOUNT from the GROSS
AMOUNT for the portion of such period up to the end of such quarter and subtracting from
such NET AMOUNT the total of any quarterly payments already made for such period.
The DISCOUNT PERCENTAGE used in determining such KET AMOUNT shall either be
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ATTACHMENT A

DEFINITIONS

1. CPU mesns centrel processing unit,

]

COMPUTER PROCTRAM means sny instruction or jastructions, in source-code or obiett
code format, for conirolling the operation of & crU.

3. DESIGNATED CPU means any CPU listed a3 such for 8 specific SOFTWARE PRODUCT in
» Supplement to this Lelter Agreement.

4 SOFTWARE PRODUCT means materials such as COMPUTER PROGRAMS, information
used or interpreted by COMPUTER PROGRAMS and documentation relsting 1o the use of
COMPUTER PROGRAMS. Materials availsble frem USO for & specific SOFTWARE
PRODUCT are Msted in the Schedule [or such SOFTWARE PRODUCT. Certain
SOFTWARE PRODUCTS available under this Letter Agraemens may contain materials
prepared by other developers.

5. SUBLICENSED PRODUCT mesns (i) COMPUTER PROGRAMS in obisti-code format

" besed on & SOFTWARE PRODUCT subject to this Letter Agresment and {ii) any other
materials identified in the "Sublicensing” section of the Schedule {or such SOFTWARE
PRODUGT.
‘ 8. GROSS AMOURT for & calendar yess [or portion thereol) means the total amount of per

copy sublicensing fees sccrued during such calendar year {or portion thereal),

7. NET AMOUNT for & calendar year {or portion therecl) means she amouat determined from
the GROSS AMOUNT for such calendar year [or porlicn thezeol) by maltiplying sueh
GROS3 AMOUNT by the DISCOUNT PERCENTAGE for such calendar year (ot portian
thereof) and subtracting the result {rom such GROSS AMOUNT.

8. DISCOUNT PERCENTAGE f{or & calendar year {or portion therzal) is the percentage

ealculated from the previous colendar year's GROSS AMOUNT by using the following
formula:

. GROSS AMQUNT for previous ealendar year
DISCOUNT PERGENTAGE = GROSS AMOUNT -+ 3.75 million X 100%

up ta a maximum of sisty percent {60%). The DISCOUNT PRRCENTAGE for 8 caltndar year

{ollow'ng s calendar year during which the GROSS AMQUNT was less than $100,000.00 s aere
percent {0%5).

PAGE 28138 * RCVD AT 671512004 9:25:33 AM [Eastarn Daylight Time)* SVR-RIGHTFAXI! * DMIS:8300® COID:831 427 76412 DURATION {ramess)i13-28



