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s: Softwarze Agresment SOFT-00032, sublicensing Agreemant
57D-000824 and Subatitution Agragment LFER-ODD32B Between
_AT&T Technologies, Inc. (*ATAT") and Digital Equipzent
Corporation (YDIGITALY)
mnig letted agreement states understandings besween ATAT and DIGITAL
rslating to SOPTWARE DPRODUCTS and SUBLICENSED PRODOCTS supject to the
rafersncad agreements and amsnds‘certainﬁsectians in sueh agreaements.

~

%. Scftwara Adresment

1, DIGITAL has.requested'that its contractors be permittsed to usa
SOPTWARE PRODUCTS purstant o the Software Agresment.

acenrdingly, notwithstanding any provision to the contrarcy in
kha Software Agreement, including Section 7.08{a), it is ., -
agreed that, subject to the conditions set forth herein, the
rights granted in Saction 2,01 of the Software Agreement be
extended to permit DIGITAL to provida access to and allcw use
of SOPTWARE PRODRUCTS by 1ts contraghtors. :

such use may be on DIGITAL'S DESIGNATEDR CPUs or on such
contpactors' CP0s that DIGITAL desigrates as additional
DESIGNATED CPUS pursuant to Section 2,03 of the Software
Agreement. Such use by contractors will be deemed to be for
DIGITAL'S own internal business purposes. If such use i5 on 3,
contrackor's CPU, DIGITAL may furnish a copy of SOPTHARE .
PRODUCT to such contracsor, DIGITAL shall. secure from sach

. such coptractoz, 3t the time .of or bafore providing access to
cr furnighing any copy of a SUPIWARE PRODUCT, the agreement of
such contractor in uri&ing.that any claim, denmand or right of
action arising on bshalf of such contractor from access to or
use of the SOFTWARE PRODUCT, shall be solely against DIGITAL

and that such contractor agrees to the samé cbligations and
responsibilities as to coniidentiality and other restrictions ) _
pertaining to the use of the SQPTWARE PRODGCT as thuse )

PAGE 1098 RCVD AT 61152004 3265 AN Jastem Dayfight Tne]* SVR AIGHTFAYT* DNS:3000* CSDBY 427 7941 DURATION [ 0

i



PAGE 11738 RCVD AT 611312004 9:25:3¢ AM{Eastern Dayight Time)* SVR:RIGH'TFAXH-i DHIS:4300* CID:41 427 1941 DURATION (mm-ss):ﬁ-zé

- - > n
. EQUIPMENT CORPORAT prelY Se

undertaken by BIGITAL gnde:z the gaftwars Agresmsnt. Each such
agceement shall also provide that, when a contractor’s work
For DIGITAL is completed, all ¢oples of tha SOFTWARD PEODUCT
and any software derived from ox devaloped with the use of a
SOPTHARE DRONCCT shall be returnsd to DIGITAL by such
contractor and such contracter shall erasgs any such software
from any storag: element or apparatus. copies of such
agreemsnts with coatractors shall be provided to ATST at its
request. However, partiens of such agreements not required by
this parageaph pey be deleted. ' Coe.
Reqarding Secktlons 2.01 and 4,01, AT will consider extending
zights granted unde: Section 2.01 to include use of SOPTHARR
2R0DUCTS. in countries other than the Unitsd States and giving
written. consent under Ssction 4.01 to export SOPTWARE FRODUCTS
to such countries when specific neads arise., In the case of
additianal DESIGNATED CPUs in such coantries such’extension
and consents will b2 given by the Supplemants for such CPUs®
prepared in azeccrdance with Section 2.03. In the czse of
DIGITAL'S exvart of modified SOPTWARE PRODOCTS bto. AT&R'S

sourece licensees in sush counkfles such consents will be given

by an approptiate writing consistent with Section 7.06(b).
A7ST is pregently willing ko grant such rights fot the

" countties DIGITAL has requested, namely, the countries of the

Firopean Boonomic Commanity (Belgium, France, pederal Republic

of Germany, I:aly, Lusembourg, The Netherlands, United
ZTingdom, Ireland, Denmark and Greece], Australia, Canade,
Finland, Rong Kong, Japan, Sweden, Switzarland, and
Singapore. AT&T will not unraasonably withhold such .
permission for such listed countrles or for othex counkzies
that DIGITAL may identify. AT&T'S principal concerns in this
ragard are the laws of thz recipient country relating ko
protection of software and of the U. 3. relating to export

control. Certain SOPTWARE PRODJCTS may contain paterial’ that '

we beliave necessitates obtaining a validated export .licenss.

'Ragaraing Sectign 2.0l of the referenced Software Agreement

and DIGITAL'S rights in derivative works prepared by DIGITAL
based on SOFTWARE YRODUCTS, DIGITAL does not have all right,
ritle and intersst in such derivative works if such derivative
vorks includa any code or embody any centidential angd
proprietarv concepts Used in a SOPTWARE PRODUCT, Coples of
such derivative works may be furnished to DIGITAL'S customers
43 SUBLICENSED PRODUCTS under the suhlicensing Agreement. .I€
in creating a derivative work DIGITAL uses a SOFTWARE PRODUCT
solely as a tool, and such derivative work dees not includa
any of the code or embody any confidential and proprietary
nethods and concapts wsed in the SOFTWARE FRODUCT, DIGITAL
shall bave all righ%, title and intersst in such derivative
work and such dsrivative work will not be subjest to tha
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provisions of the Seftwars Agragment. If such derivative woIR
doas includa apy ocda or enbody any confidential and
proprietary methods and coneepts nsed in a SOFTWARE PRODOCT,
DIGITAL ghall have a property right in such darivative work te
she axkan:t of any modificationz mads by DIGTITAL, but the
exercise of that propetty right is subject to the texns of the
Software and Sublicensing Agreements. ' ‘

4. ©Dagarding Section 2.03, supplepents reldting only to changes,
guch as replacements or additions, in DESIGNATED CROB (eZgapt
SESTONATED CPUs of DIGITAL'S contrastors and the first
BESIGNATED CEO0.-ip eash country other than the United Shates)
ar.? not relating ta the addition of SOPTWARR PRODUCTS may be.
prepared, executed and accepted after the effective data of
each guch change.. DIGITAL shall notify AT3T.in writing of,
and pay to ATET thé appropriate fze for, each such change
within thirsty.(30) days of putting the change into effeck.
Aster receipt of such notice and payment ATST will prepare a-
Susplement retroactive to the effactive date of the changa for
exeeution by DIGITAL and acceptance by ATET, DIGITAL agjrees
t3 exacuts such Supplements prompbly. Supplanants for
DZSIGNATED CPUs of DIGITAL'S contragtors.and the first
DESIGNATED CPU 40 each country other than the United States
shall be prepared, exscuted and accepted before the eff=ctive
éate ln accordance with Section 2.03,

5, FRagarding $ection 3,04, AT&T maintains a list of the states
shat it balieves apply sales and/or use taxes to soaftware.
according to such list, New Yotk eurrsntly applies such a tax
to "canned® programs. If ATAT invoices DIGITAL for a fes due;
ATST will list any applicable tax as @ separate.jtam, Paymeat - -
af such tax will be governed by the terms ralating to the )

. payment of the assaciated fee. Tf DIGITAL pays a fee that is
nok invoized, such as a sublicensing fee, without including an
applicable tax, AT&Y will issue a separate invoice f£or sush
omitted tax. Peyment in such cases will be governed by '
payment terms an the invoice, bub payhent shall not be
regquired less than thirey™(30) days from recsipt of the
invoice, )

§, FRagarding section &,03 of tha 3aftware Agreenent and Section
3.03 of the Sublicensing Agreement, in the ‘event that a notice
of termination is given to DIGITAL under elther agreement acd
DIGITAL 1s making reasonable efforts to remedy the breach
anderlying the gilving of such notice bus is unable to
completely remedy the breach in the specified twe-month
period, AT&T will then coansider 2 reasonabla extsnsion of such
period, Such an extension will not be unreasonably withheld.

7. (a) Regarding Section 6.03, AT&T kesps archive copies of its
SOPTWARE PRODUCTS. Thus, if DIGITAL'S rights under the
Software agreement are ever torminated and thereafter DIGITAL -

1AL 4810 ¢ AAN1 ML . . N ' R s : .
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s a SORTWRIE PRODUST licensed
, such accs233 can be provided to
propriats protective arrangsnents,

is requived ko gain acoess. t
unisr the Softwars Agreszent
ATLTIS archive copy under agp

{b) 1f DIGITAL Gevelops a product that contains portiens of a

SOPTWARS PRODUCT or SOPTWARE PRODUCTS apd DIGITAL'S rights
cnder she Software Agreement are ever terminated, DIGITAL may
placa such DIGITAL produck into escrow with an escrow agent
matually agreed to by DIGITAL and AT&T and pursuant to a
stitable escrow agreenent entered into by DIGITAL, ATET and
the ezgrow agent. I£ DIGITAL is required to gain access to
tke DIGITAL product, access shall bz providad to DIGITAL by
the egcrow agent aftar appropriate notice to ATST, ‘A1l costs

acsocinted with such escrow shall be’ borne by DIGITAL.

fegarding Sectien 7.01, ATEI'S grant of patent licenses under
such section specifically excludes cases whete & patent
applies because of a modificaticen of a SOFTWARE PRODUCT by
DISITAL, nokwithstanding the right to medify granted in
Ssction 2.01.

Ragarding Section 7.02, it is not 3TET'S intention to include
misleading notices in SOPTWARE PRODUCTS.. DIGITAL may request
clarification from AT&T of =aything in a SOPTWARE PROOUCT that

zopears to conflict with the provisions of the Software

Agraemant.

ATHT is not aware of any patent, trade secret o copyright
infringemsnt actlon against ATET ox jts affiliages relating to.
SOFTWARS PRODUCTS covered by the Software Agresment.

(a) Regarding Saction 7.06{a), DIGITAL'S level of care sktall
be that agreed to for previous UiIX¢ operating systens,
namely, the level of care it uses to protect the.
confidentiality of its own source-code products of a
corparable kind to UNIX operating systems. ’

{b) Purther regarding Sedtionm 7,06{a) and the documentatioa
listad in Section 2 of the Schednle £or UNIX Systex.V, Bslease

2.0, the documents entitled "UHIX Systen V - Svstenm Release
Description® and *UNIX System V - Internmational Release |

dDescription® are not
without restriction.
withour rasériction,

FUNIX.i5 a tradsmark of ATET
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(23]

Regarding Szction 7,08(b), undar nsrmal clroumstances we
will furnish a writien confizmation of our eral respunses to
vour requests to furpish source ccds to other licensees within
tan (10} working days of the oral response.

D. 6Sublicensing Agresment

1. Pagarding Sections 2.01 and 6.01, the overall rights granted
t> DICITAL pursuant ko Section 2.01 ars the rights that
action 8.01 rafers ko az nonaasigpable and nontransferable.
BEowever, one of tha overall rights granted to DPIGITAL under
Sagtion 2,01 is the right to grant rights to customers ko use
SIRBLICENSED FRODUCIS,

2. Regarding section 2.01(a)(i) and Sectisn 4.0l(e), & customer

may trangfer a eopy of a SURLICENSED PRODUCT te another CPU of
the customar. . :

3. PRegarding Secsien 2,0L(a)(vi), DIGITAL may include the

restriction required by this sectien in its Software Produch
Description for a SUBLICEBNSED PRODUCT instead of the license
agreement under which the SUBLICEWSED FRODUCYT is furnished to
a customer. However, such restriction will be incorporated in
the next revision of cach of DIGITAL'S standard licemnse
sgresments under which SURLICENSID BRODOCTS are furnished to
customers., : :

- e aem——

i
!
b

4, Pegarding Section 2,031th), AT&T agrees to congider a blapnxet
fee for inteznal use of SUBLICRNSED PRODUCTS by DIGITAL under

- this sestion, Such blanke:t fee will be based on your
forecastad number of copies of SUBLICENSED PRODUCTS to be used
for such purpose and, if applicable, the expected number of
users of such copies, Afrer xeceipt by ATST of such foregast,
ADET will decide whether to accept such an approach and, if it
does aceept, wlll guote such blanket feg.

5. Regarding Secticn 2.01{c), DIGITAL'S obligation to pav a fea

. for a topy of a SUBLICENSED PRODUCT is incurred when such copy
is furnished to a DISTRIBUTOR or a custamer. Howe¥er, DIGITAL

" 1as no ochligation to pay fees for copies that ave used solely

in pre-sales or post-salaj activitles. Por exanple, DIGITAL
need not pay fees for copies carried by an installer until
sueh coples are furnished ta custemers. DIGITAL also nzed not
pay fees for copies furnished as replacements for defactive
copies, provided a fee has been paid for the original copy
replaced. ‘ '

O
-

Regarding Section 2,02, DIGITAL shall place a license that a
customer accestS by opening a.package containing the llcense
in such a position that the license is fully visible to the
tustomet before tha package is opened.

Ealeiis SR eg
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. Regarding Sactien 2,19, .such section providae that DISITAL apd
its DIGTRIBUTORS (intluding AUTHCRIZED COPIERS) may rafar to
ATET trademarks to indicate that their products are darived
from AT&RT!S SOPIWARE PRODUCTS, but may not use such trademarks
to -identify the derived producks. This segction serves as the
written permission required by saction 7.04 of the Softvare
Agresmank. )

e, Amend Secklon 3.02, first and second lines, by deleting or
ATRT notifies LICENSEE in writing?, and, thirxd line, By
changing "such party® to —LICENS2E-». .

3, Regarding Seetions 1.02 and 3.03, if the sublicensing : : |
Agreenent explres pursuanc ta. Saction 3,02, DIGITAL'S righks
to use imsernally-distriduted SUBLICENSED PRODUCTS Lot whicgh
feag Rave been pald or acerued continuae However, if o
DPIGITAL'S rights under the Suhlizensing Agresment. ars : : i
terminated pursuant o Section 3.03 because of breach, ‘ :
DIGITAL'S rights to usse such internaliy-distributed ﬁ
SUBLICENSED PRODICTS shall be anong the rights terminated. »
Rights of DIGLTAL'S customers to use coples of properly J l
gurnished SURLICENSED PRODUCTIS shall pot ne affected by
pxplratisn or termination of DIGITAL'S rights under Sections
3.03 and 3,03 or termination of a DISTRISUTOR'S righis. !

10, Regarding Sections 5.0l(e), 5.02(b), and 5.02(d), infermation
Furnished to ATET pursuant to such sections by DIGITAL oz by
ATET!S anditers shall be used by ATET only for the purpese, of ;
sscertaining DIGITAL'S compliance with 1ts sbligatiens under’ ] '
the tefersnced agresments. ATET Will not disclose such
information o a third party wichout DIGITAL'S written
permission, except for enforeing the payment provisions of the
Sublicensing Agreement or unless compelled ko do So by law or
by a court of competent jurisdictien, Audits will be
condlicted by an. independent public accounting firm ac¢ceptable
ko hoth ATET and DISITAL with tha costs of such audits to be
shared equally by both parties. So lomg as an AUTHORIZED
COPIER purchases rights from DIGITAL in advance to maka’ and
furnish copies of SUBLICENSED PRODOCTS and DIGITAL maingains
auditabla eopies of such purchases, ATST will forego audits of
such AUTEORIZED CQPIER'S records.

C. General

1. ATT may give permission to include certain portions of &
SOPTWARE PRODUCT in its licensee’s derivative works, Foz
example, ATET has given such permission for certain vun-iime
1ibrariss on page 5 of thae Schedule for UNIX System ¥, Release
2.0 attached to the Software Agresemankb. ’

e
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2. Upor raquest by DIGITAL, ATaT will lend to DIGITAL for
evaluation puzposes a coFy of objact code far any uew SORTWARE
pRODUCT that AT&T offers in spurce-code form dnd that DIGITAL
is. considering 1igansing from ATET in source~cods form. such
lgan will be frea of charge, and will be nmade for a.peried of
gig=y (60} days under sultable protective arrangements, Such
cbjact code will be compiled for a CBU type £ar which such
SOPTWARE PRODUCT {5 {intended DY ATET. .

3, AT4T agrees to give at least ninety {33) days written notice

cf a changs of any of the fees for SOFTWARE FRODUCIS of

SUBLICENSED BRODUCTS coverad by the refarenced agreementS.

ATAT als> agrees.thak for any SOFTWARE PRODOCT, the per-cony
sublicenging fees in effeckt ak the start of a periocd {either

ene initial peried under gSaction 3.01 of the gublicensing :
Agreement of an additional one-year period gnder Sacticn 3.02

or 4.02(d) of such agreement] shall remain in effect for the

duration of that period. If ATST gives notice of a coming

inzrease in perécopy'sublicensing fecs and DIGITAL starts a

naw one-year period, either pursuant to Section 3,02 or

sootion 4.02(3) before the increaszed fees go into effeéety . 4
DIGITAL will thersby ’capture’ the old fees for the duracion ) :
of the new one-yeay perioed: 1f DIGITAL starts a new aneé-year . i
period pursuant to Sectich 4.02(&) in respense 0 2 ccming fee : {
irereasgs, its nav advangs compitment need nok correspond to a
nigher discount pezcentags a3 requirad by Sectien 4.02(d}, butr
nmay bhe the same a3 {not lower than) its previaus advance :
' commitment, ) o :

4. 'ATET and DIGITAL have discussed problems relating to the
dafinitions of "User*, "Time sharing¥, *c¢lustec”, and
“wetwork* as they relate to the determination of fees based on
the number of users. It is understood that in cazes of doubt
such definitions, the number of users and/or the per-copy
sublicensing fee for a configuration shall be determined by
rutual agreement between ATAT. and DIGITAL. o

5, The restrickion in the Saptenmber 5, 1984 Lettel Agreesent
signed by Mr. David W. Frasure (foxr Hr. O. L. Wilson) for ATeY
and Mr. J. Smith £or DIGITAL that 1imits uaas of ONIX System V,
Release 2.0 and UNIX Documenter's workbench** Software to two
CPO0s is heraby cancelled. AT&ET will prepare additional,
Supplemants vo the referenced Software 2qreemant covering the
use of UMIX System V¥, Relsase 2.0 and UNIX Documenter’s
workbench Software on those CPUS that were SQURCE CPUs under

Tipocumenter's wWorxbench is a tragamatk of ATET tachnologies,

!, .
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the Decenber L1, 1381 Saftwara Agresment between Western
2lestric Company, Incorporat:d and pigital Equipment
gorporation relating to DNIX System III and UNIX Bysten V,
2glease 1.1 (*the 1381 Agresment®). DIGITAL has paid all
necsgsary fees and upgrade fzes fof such use on such CFOa.

Regarding the Sea3 speclfied in the Schedule for UNIX System
7; Release 2.0, DIGITAL has paid the eqguivalent of the Initial
sublicensing Fes of $25,000.00 specified in Section l{c) (i) of
such Schedule in conjunciien with its obligations umder the
January 5, 13%4 Supplemzotal Aqreemént (Customer Provisious)
betwaen Mmerican Telephone and Telegraph Company and Digital

. Equipmant CQ:paratian, nd has paid £or at least two (3)

10,

Sourge o205 under the 1881 Agreement, Therafore DIGITAL is
now entitled to pay for additiepal Senrce CPUs at the rates
;isted in Saction 1{ajliii) o2 such Schedula. Wo udditional
notification is required under Section 5.02(a) of the
Sublizansing Aqreement for this SOPTWARE PRODICT,

. ..
DIGITAL has n2ither paid the Initial Sublicensing Pee for UNIX
pocumentar's Workbench Software nor notified AT&T of its
intent to sublicense such product pu*suawt to sactian S, azza)
of the sublizensing Agreemant.

Barsuant ta Seckion- 4,02 of the Sublicensing Agreement,
DIGITAL makes an advance commitment to pay a nindmam of
4200,000.00 of diseountad per-sopy fess for SUBLICENSED
PAODUCTS furnished eor pue'ints use during the initial period.
such advance commibmant entitles DIGITAL to a discount
percantags of four percent (43) for such period. such
discaunt percentage applied to $208,333.00 of undiscounted
per-copy fees equala the discounted amount of $200,000.00.

A%T and DISITAL agree to the payment pracedures for- per-copy
fees for SUBLICENSED FRODUCTS set owt in the Octoher 15, 1884

letter from Mr. Thad A. Jackson of DIGITAL to Mr. E. J. Riddle

of AT&YT (gopy attashed).-» Such fases are generally referred to
as "rovalties for Object Code licenses® iu such letter. ;
Howaver, fees for additional DESIGNATED ¢PUs, genkrally
refarred to as 'Sounrce Code royalties® in such letter will be
paid according to the relevant prov;sions of the Software
Agreenent as modified by Paragraph A4 in this latter agraement

AT&T frox tims to kime distributes maintenrance and enhancenent
releases to SJ0PTWARE PRODUCTS. Generally, maintenznced
rsleases are available without chargs to those who are parties
to a Support Adreement for the relsvant product, and fozr an
upgrade fee to thass who are not pagties €6 such a Support
Agreenent., Enhincement releases ars available only for an

et AT S
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upgrade fae, Regarding past maintenance and enhancement releases, W&
have not required payment of additional gublicensing fess whsn 3
licenses. passed on object-code varsions of auch releases to end users
of SUBLICENSED PRODUCTS. Rowever, in tha future, when we Zurnish
sshancement releases with new features we may raquire our licenseas o
pay additional sublicsnsing fess to upgrada proviously distributed
SUBLICENSED PRODUCTS. ’ ’

capitalized terims in this lekeer agreedast. are dafined in the
raferenced agresments. .

Ii gou agrea with the abave understandings and ‘2nendments, please 3¢
dicate hy signing and dating tné attaghad capy of this letter '
e :

epent and returning auch copy to us.

in
/g
very truly yours, R

AT&T TECHNQLOGIES, INC.

swéﬁ/ - :\ Zmoven S

f‘—
% O, L evtliip

ASCEZRTED AND AGRESD T0:

DIQIIAL SOUIBMENT CORPORATION

By M
Title gé&&l!éw;’ %éﬁzgrﬁ‘
»

wats, S5ts
/7 7

Att.

)
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