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1. DEFINITIONS

101 The terms “CPU™ «COMPUTER PROGRAM™, wgOFTWARE
PRODUCT“ and wg1TESIDIARIEST are defined in the Softwate Agresinent.

102 ,_a,momzm COPIER means & DISTRIBUTOR suthorized by
LICENSEE to make copies of SUBLICENSED FRODUCTS.

- 1.03 BISTRIBUTOR means an entity authorized by LICENSEE at anoiber
DISTRIBUTOR o recelve copies of SUBLICENSED PRODBULCTS from
LICENSEE or another DISTRIBUTOR and furmish such copies 10 CustomEss and/
or ather DISTRIBUTORS. : '

1.04 SUSUCENS;};H PRODUCT mesns i) COMPUTER PROGRAMS in
obiect-code format hased on' 8 SOFTWARE PRODUCT subject 1o the Software
Agreement and lii} any other materials identified in the “Sublicensing” section of
the Seledule for such SOFTWARE FRODUCT. '

1. GRANT OF RIGHTS
501 Nomwilhstanding anY provisions 1o (he contary n the Safiware
Agresment, AT&ET grant o LICENSEE personal, pantransferable snd
wonexciusive rightss : , '

{a] to make copies of SUBLICENSED PRODUCTS and to furnish, wither
directly o1 through DISTRIBUTORS, such cogies of SUBLIC'ENSED
PRODUCTS to customers anywhers In the world (subiect o s
government EXPOTE restrictions) for use on customer CPUs solely for each
such cmstomes s imiernal business purpnsts.,'pmﬁ:’ﬁ:d {hat the entity
{LICENMSEE w 2 BISTEIEL%TC}RZ‘ furnishing the SUBLICENSED
PRODUCTS obains pgresment as specifiad in Section 207 {rom such &
costomer, befors or al the time of “furnishsng -euch copy of 2

SUBLICENSED PRODUCT, tha

i) only » personal, pontransferable and nonexclusive right 1o use such
copy of the SUBUCENSED PRODUCT on cat CPU &t & time s
grasted 1o such customer;

iy no title to the intellectual propesty in the SUBLICEMSED

PRODULCT = traosferred to such custcmery
{iil such customer will not cop¥ the SURLICENSED PRODUCT except

45 necessary 1o bse FuCh SUBLICENSED PRODUCT on such one
CPU;
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{iv] “such costomet will not umsfer ﬂae'SUBLlCENSEﬁ PRODUCT 1o

any other party sxcept &5 authorized by the entity furnishing the
SU_BLECENSEH P‘RGDBCT; o ’

{v) such ‘cusiomer will net export of TEexport the SUBLICE?‘#SED
PRODUCT “without the appropriste United States or foroign
government licenses; ' '

{vi] such customer will mot everse compile ar disassemble the

SUBLICENSED PRODUCT;

b} o use SUYBLICENSED PRODUCTS on LICENSEE'S CPUs solely for
LICENSEE'S own internal business purposes; ene

(e} w use, and to permit lDISTRIBﬂTQP;& 1o MEC, SEB%;ICENSE.D
PRODUCTS without fee soiely for testing CPUs that are ta be delivered
(o customers and for demonstrating SUBLICENSED FRODUCTS w0

prospertive CLELOMETS. -

200 In the Uniwed Suates and in other jurisdictbons where an enforceable
copyright covenag the COMPUTER PROGRAMS of e SUBLICENSED
FRODUCT exists, the sgreement specified in Sectian 5.01{al may be @ weitter
RETEITETL signed by the Cusloiper @F & Wrillen agreement on e package
cortainlng the SUBLICENSED R ODUCT thet is fully visible to the customes
and that the customer accepts by op=ning ihe package In al} othes purisdictions
such pgreement s Ye 3 wrillen agreameni signed by the cusramar. ATRT doss
not underiake to inform LICENSEE of the jurisdictions where such copyright
exist.

543 LICENSEE shall requirt rach DISTRIBUTOR to mntel into & written
agreement with it suppiier of SUTBLICENSED FRODYCTS {LICENSEL o
 gnother QISTRiEUTDR} befors atiy S;UBXICENSED PRODUCT s furnished 10
sach DISTRIBUTOR. Such agreement shall include provisions consistent with
snd containing the relevent substance of Sections 5 01, 0.02, 2.04, 2.07, this Section
7.03 snd Section 3.05 of this Sublicensing Agreement. For a DISTRIBUTOR wiio
j¢ zlsa to be a@ AUTHORIZED COPIER, such agresment shall also include
provisions comsistent with and containing the relevant cubsiznce of Sectivns .05
708, 2.10 and 5.0 of this Sublicensing Agrecmesnt.

2.04 DISTRIBUTORS who are not also AUTHORIZED COPIERS may not
make copies ol SUBLICENSED PRODUCTS, but mey furnmish to castomess

?:opies of SUBLICENSED FRODUCTS furnished to such DISTRIBUTOR By

LICENSEE or other DISTRIBUTORS. fre such cases the product name appearing
ap such copies shall not be geieted or abtared by such 8 DISTRIBUTOR.
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205 {s) A DISTRIBUTOR who is stee xn AUTHORIZED COPIER may
modify and make copies of SUBLICENSED PRODUCTS, select 3 same -for
SUBLICENSED PRODUCTS to appear ot such copies (consistent with the
provisions of Section 210}, and furnish such copies to cuslomes and other
DISTRIBUTORS. - ' S o

bl If an AUTHORIZED COFIER slso has been grantad & right to use &
SOFTWARE PRODUCT, either as a licensee of ATRT inr‘ of a rorporate affiliate
thereof) or as a coentractor of LICENSEE {in accordance with requirements of
AT&T), such AUTHORIZED COPIER may wss such SOFTWARE PRODUCT
lo modify a SUBLICENSED PRODUCT derived from such SOFTWARE
PRODUCT. If LICENSEE and such AUTHORIZED COPIER agree in weriting
that all right, title and interestin the resulting modifications belong to LICENSEE,
then copies of such modified SUBLICENSED PRODUCT may be furnished to
such custorners and fees for suck copies may be paid w ATET pursuant to this
Sublicensing Agrezment. Fowever, if all right, title and interest id the resulling
modifications do not belang te LICENSEE then such AUTHORIZED COPIER
must be & licensee of AT&T for of & corporate affiliate theread] for such
SOFTWARE PRODUCT and copies of such modified SUBLICENSED
PRODUCT must be furnished o customers and fees must be paid 1o ATET orly
PUTSUARL 1o & Sublicensing Agreement between AT&T and such AUTHORIZED
COPIER, even if the version of such SOFTWARE FRODUCT used by such
AUTHORIZED COFIER is furnished fo such AUTHORIZED COPIER by
LICENSEE, Regardless of which Sublicensing Agreement B involved in furnishing
3 copy of 2 SUBLICENSED PRODUCT te x custames, only one fee shall be
collected by AT&T for such copy. : :

506 LICENSEE shall use iz best efiorts 1o enfarce the agresments with
DISTRIBUTORS and customers specified in this Sublicensing Agresment.

507 1faDISTRIBUTOR fails 1o Fulfill one or more of its obligations under the
agreement required by Cection 2.08, ATET may, upon its clection and in additien
te any other remedies that it may have, atany time notify LICENSEE in writing of
such breach und require LICENSEE 10 cermminate all the rights granted in such
agreement by aot less than two {2] months’ written notice lo such DISTRIBUTOR
specifying any such breach, onless within the peciod of such notice all breaches
specified therein shall have been remedied; upon soch terminstion  such
DISTRIBUTOR shall within thirty (a0} days immediately discontinue yse of and
setuen or desiroy ali copies of SUBLICENSED PRODIICTS in it possession.

208 {a) Any notice acknowledging 2 contribution of & third party appesring in
2 SOFTWARE PRODUCT shall be included in corresponding  portions of
SUBELICENSED PRODU CTS mede by LI CENSEE or AUTHORIZED
COPIERS,
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(b} Each portion a2 SUBLICENSED PRODUCT shal include an xppropriste

“eopyright potice, Such copyright notice may b fhe copyright potice of potices
appearing in ac of the corresponding partions af ihe SOFTWARE PR ODUCT en
which such SUBH CENSED PRODUCT is hased or, il copyrightabke changes are
mads in developing sach SURLICENSED PRODUCT, @ copyright notice
identifying the owner of such changss. : IR

9.00 In certain cases ATET may make copies of sof wware materials available on
approgpriate media Jor purchase by LYCENSEE for distributieon by LICENSEE 22
ZITBLICENSED PRODUCTS. However, purchase of sach copies shall not relieve
LICENSEE of it pblipation to pay fees under this Sublicensing Agresment for
such SUBLICENSED PRODUCTS. © X :

210 Norightis granted herenpder ar under the Bofrware Agresment o usc nY
irademark of AT&T lor a corporaie affiliale thereof] in the pame of the
SUBLICENSED FRODUCTS offered or furnished (o customers by LIC ENSEE of
DISﬁiBUTG‘RS. ‘Howeyer, LICENSEE and DISTRIBUTORS may state in
advertising., publicity. packaging, labeling of otherwise that & SUBLICENSED
pRODUCT is derived from AT&T'S software uader ticense from ATET and
idaptify such sofewsrs {including any trademark, provided the proprietor of the
rrademark 18 sppropriately tdentified]. LICENSEE agrses, for itself and its
HISTRIBUTORS, ot to wse 2 pame or toademack for » SUBLICENSED
PRODUCT that is confusingly similar 16 2 qame ot wrademark used by AT&T lor s
COTPUratE 4ffate thereall.

111, TERM

g0t This Subficensing Agresment shall become effective far an initial period
tha1 expires onc year from the snd oi the guartes tending March 315t Jans 30th,
Seprember Yok o December 3wt} during which this Sublcessng Agreement B
aceepted. ' '

307 Unless LICENSEE notifies ATET in writng oOf ATET notifics
LICENSEE in writlng at least thirty (30] deys before the expiration date
esiablished in Section 3.0} that such party dees not wish renewal, this Sublicensing
Agceement thall be renswed aptomatically for an sdditionel one-year periad and
shall cantinue to be renewed in such 3 manner from year 18 :(car,'Alwmmivcty-. frEw
one-year periods MY be initiated 2% spacified in Sectian 4,02id),

303 If LICENSEE fails to fulfill one or mert of ity obiigations under this
Sublicensing Agreement af the Software Agreement, ATET muy, upon its election
and in additlon o any gther remedies that it may Lave, 51 any tie terimninait al! the
rights ranted by it hereunder and nnder the Software Agresment by not less than
ewo [2) months’ written Rolice 1w LICENSEE specifying a5Y such Dreach, unless
within the period of such motice all breaches specilied (heraisy shall heve been
remedied; npon such terminalion LICENSEE shall immadiately discontinue use ol
and return or deRtrey ali eopies of SOFTWARE PRODUCTS covered by the
Saoftware Agresment and Gmmediately discontinue disuribution and use of and
destroy all copies of SUBLICENSED PRODUCTS in s posseasicn.
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3,04 Neither the cxpiration of this Sublicensing Agreement nor the termination
of LICENSEE'S rights hercunder shall relieve LICENSEE of its obligation ta pay
sany fee bereunder, In the event of termination of LICENSEE'S rights hereunder.”

all fees that LICENSEE har become obligated to pay hercunder shsll hacoms
immediately due and payable. : . -

3.05 LICENSLE agreas thal when 2 SUBSIDIARY'S of & DISTRIBUTOR'S
relxtionship to LICENSEE changes so that it is no Janger & SUBSIDIARY or a
DISTRIBUTOR of LICENSEE, all rights of such former SUBSIDIARY ot
DISTRIBUTOR under this Sublicensing Agreement shall immediately cease, and
such former SUBSIDIARY or DISTRIBUTOR shall return to LICENSEE eor
destroy all copies of SUBLICENSED PRODUCTS for which per-copy fees fave
not bren paid o AT&T. However, such former SUESIDIARY or DISTRIBUTOR
may continue 10 usc topies of SUBLICENSED PRODUCTS for which per-copy
fees have been paid on the same basis that w customer may use copies
SUBLICENSED PRODUCTS pursuant to Section 2.01a).

1V, FEES AND DISCOUNTS

401 (sl For rights granted under this Sublicensing Agreement, LICENSEE
shall pay 10 ATET, in the manner and 2t the times spezified in Article Y, any indtial
cublicensing fee specified for the SOFTWARE PRODUCT on which 2
SUBLICENSED PRODUCT is based and & percopy fes for each copy of a
SUBLICENSED PRODUCT either 5 furpished by LICENSER o 3 customer o
o s DISTRIBUTOR, {ii} made by an AUTHORIZED COPIER and urnpished by
such AUTHORIZED COPIER to a customer of 10 anather DISTRIBUTOR or
(i} put inte use by L JCENSEE on a CFU of LICENSEE. The amounts of such
sublicensing fees are listed in the Schedule for each SOFTWARE PRODUCT.

(b} Amounts pwid o AT&T under ihis Sublicensing Agreemeant fora copy ol e
SUBLICENSED PRODUCT furnished to & particular custemer shall not be
ccedizable toward any foss payable ander any agrecmeni beiween AT&T lar
between a corporate aflitiate thereof] snd such cusiomer.

{c} Fees paid to ATET undger this Sublicensing Agreement shall ot be creditable
(oward fees that becoms payable pnder the Sofvware Agresmeant Feas paid under
the Software Agresment shall mot be creditable toward fees that become pavable
under this Sublicensing Agreement. ’

{d) No additiosal fee is paysble for the iransfer of a SUBLICENSED
PRODUCT from cone cusiomer 30 anoiher customer ia coRjunction with the
wansfer of 2 CPU between cuch customers, provided that the first customer dues
not cetain sny porticn of the SJBLICENSED PRODUCT after such trapsfer and
that agresmmens of the sccond customer is obiained iz sccordance with Sections 2.0t
and 2.02. Such transfer of 2 SUBLICENSED PRODUCT may result from, far
example, a sale of & CPU by the first customer 0 the second customer ot the
(ermination of a lease with the first customer for & CPU and the execution of & new
lease with the second custamer for such Cru. -

fe) No additional fee i payable fot the ransfer of @ SUBLICENSED
PRODUCT from one CPU of LICENSEE to another or the ransfer of @
SUBLICENSED FRODUCT from one CPU of 5 customes L0 snother CPU of the
| same CUSIOMEL. o
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402 {al The discount peseoniage applicable during the initial period pefarred t0in
Section 3.0 shall be based o LICENSEE'S advance commitment to pay & specified
minimum-r-taﬁﬂ» amount. ol discounted per-sopy fees for SUBLICENSEH,, ,
PRODUCTS furnished or put into ust duripg such initial period. If mo such
commitment fz made, no discount shall Le available during the initial period. The
discount perceniege gnd the advance commitment, i any, for the initial period ave 51
forth on page I of this Sublicensing Agresment The diseount perceniage applicable
during each additions! one-year pcr‘w&»rt'fcrrcd to in Section 3.02 shall be based sither
on LICENSEE'S advance commiiment o pay & specified mintmum total amount of
discounted per-copy fees for such additional one-year period or on the ariua) 1o of
such foes payabie for the preceding perind, B8 LICENSEE shall elest.

{b} Such discount percentage shall be two pureent {00} for each whole onc
hundred thousand dollaes !SIDD,U{}U.QG} of either the gdvance commitment or the
actual toal for the preseding period, as the case may be, up te s maximum of sixXty
percent {0l ' : ’

(] 1f LICENSEE elects to base ils discount percentage for a forthcomung
sdditional period oo it advance comsmitment, LICENSEE shall notify ATA&T in
writing of the amouat of such advance commitment hefore the end of the preceding
period. If euch notification is not ressived by mch time such discount perceniagt
shall be based o the actual total of discounted per-copy fees payeble for tne
preceding period.

{4} An advance commitment sy not be reduced, However, LICENSEE may 3l
gy time request sEATET n writing that {he then-current initial pe:iad ar additional
ane-yesr period be weeminated and that 3 new pre-vear period be started, beginning
with the TEx! QU [hr which new periot LICENSEE shali make an advance
rommitment corresponding 1o 8 hagher disceunt percentzge than that cusvently
applicable. Sych request will be subject te ATET'S acreptance. In the case of such
permination aqnd part of 2 Dew period, 1he discounl perceniage for the rerpnated
pesioc shall apply 1o 2ll (ransaclions OCSUITNG before the end of such pariod.

4.03 The section of the Software Agreement relating b faxes shall apply to fess
payable under this Sublicensing Agreement.

v, REPORTS AND PAYMENTS

501 f{a) LICENSEE shall keep full, clear and aceurate recards of the aumbear of

copies of cach SUBLICENSED PRODUCT furnished by it and AUTHORIZED -
COPIERS o other DISTRIBUTORS and custamers and put jnte use 00

LICENSEES LPUs '

(b} Each AUTHORIZED COPIER shall keep full, clear and accursie records of
tke number of copies of each STUBLI CENSED PRODUCT furnished by it to otaer
DISTRIBUTORS an d CustomEers.

{ct Each AUTHORIZED COPIER shall furaish srarement at least quartersy to
LICENSEE identifying the nerber of copies recorged aceording to Section 5.01(0)

since the pravious such statement was farnishetd.

{9} LICENSEE thall keep full, cless and accurate records of the identitles and
locations of AUTHORIZED COPLERS. :
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{e] AT&T shall have the right through its accredited auditing representatives 10
make &n cxamitation gnd _andit, during normal buiiness hours, ndt more
frequently than annually, of &l records kept purruant e this Section by
LICENSEE and AUTHORIZED COFIERS and such other records aad aceounts
as may under recognized accounting practices contain informatien bearing upon
the nmounts of fees payable to it wnder this Sublicensing Agreement. Prompt
adjustment shall be made by the proper parly to compensate for any €rrors of
arrisstons disclosed by such examination ot andit, Neither such right to £xamine
and sudit mor the right 10 receive such adjustment shafl be affected by any
stajemment to the contrary, Rppearing on checks or atherwise, unless such statement
appenst in 3 letier, signed by the party having cuch right and delivered to the other
PALLY. expressly waiving such right.

507 (aJ LICENSEE shall notify AT&T in writing &l least thirsy (300 days in
advance of the date LICENSEE fntends to begin furnishing copies of 2
SUBLICENSED PRODUCT to customers of DISTRIEUTORS or putting any
such copies inte use on LICENSEE'S CFls. Before cuch date LICENSEE shall
pay to AT&ET any initial sublicensing Jee specified for the BOFTWARE
PRODUCT on which sweh SUBLICENSED PRODUCT is based. Discoun
percentage: established under Section 4.0% do not apply te initial sublicensing fees.

{b] Within thirey {30} deys after the end of pach guarters ending on March 315t
Jume 30th, Sestember 3ot or December 3ls, comnmmencing with the quarter during
which this Sublicansing Agreement firsi becomes eliective, LICENSEE shall
furnish to ATET a statemeni, in form acceptable to ATET, certified by an
guthorized represeniative of LICENSEE, identifying the number of copics of each
sUBLICENSED PRODUCT furnithed by i and AUTHORIZED COPIERS o
pus inlo use on LICENSEE'S CPUs the SOFTWARE PRODUCT on whick eich
such SUBLICENSED PRODUCT is based, the per-copy fees for tuch copies and
the et fees payable sfier the applicable disrount percentage 3 taken ino account
1f the per-copy fees for & particalar SUBLICENSED FR ODUCT are based o0 2
characteristic sueh as pumber of users supporied, infarmation on such
characteristic for the copies of such SUBLICENSED PRODUCT furnished or put
inle use shall alse be included in such susmend Each SUBLICENSEZD
PRODUCT far which LICENSEE has given notice to AT&T pursuant 1o Section
5.02a) shall be coverad by such swatement. In gach cuch statement, LICENSEE
chall also fully identify any & UTHORIZED COPIER sdded or terminated during
the guartes covered by such statéement.

{ch Within such thicty (30) days LICENSEE shall frrespective of ity awn husiness
gnd accounting methods. pay 0 ATET the netess pavable for sush quarter as shown
in the statement required by Sectian 5.02(6), except that if ihe applicable discount
percentage is based on a0 advance commitment for 2 period, LICENSEL shals pay the
nei fees payable for such quarter plus any sdditional mmount necessary for the total of
amounts paid for such peried Jfier the rat, second, third and fourth full guarters
(hereaf to be, respeclively, one-Guarter, sne-half, three-quarters and the full amount of
such advance commitment. ARy cuch additional amount paid during & period shall be
creditable against net fees payable later in the same period, but 8o such additional
amount remaining it the end of the fourth full quarter of 2 period shall be refunded or
creditable apsinst any olher amounts payable 1o AT&T. 1f ATET arcepts & HEwW DDE:
vear period pursuant (o Section 4.02{d], no such 2dditignal amount remaining at the
end of the last full quartes of the terminaied period shall be refunded or creditabie
against any other amaunys payabls to ATET.
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- {41 TICENSEE shall furmish whateves gdditional information AT&T may’

reasanably prescribe from time Lo time 1o cnabic ATET 2 aseeriain the AMOULLE of
fees payable pursuant hereto.

503 Payments pmviﬂcd for in this Sublicensing Agreement shall, when
overdue, be subject 10 & Tatc payment charge calculated at an soaual rate of one
ecent (1%} oves the posted prime rate oF successive posted prime rales g effect in
New York City during delinguencys pravided, however. that if the smount of sneh
late payment charge excerds the maximuE permitted by law Jor such charge, such
charge shall be reduced to such maximum ameunt. -

vi. MISC ELLANEOUS PROVISIONS

601 Neither (his Sublicensing Agreement #of any tights heseunder, io whole ot
in part, shall be assignable or ptherwise transierable by LICENSEE and any
purported assignment or transfer shafl be null &nd void.

602 (a} Payments o ATET undes this Sublicensing Agreement shafl be made
payable and sent tol .

ATET TECHNOLOGILES, NG
P.O. Box 65088 '
Chaslots, North Carpling 28265

(Bl Gantspont&tn:gw%th ATET selaung to this Syblicensing Agreement shall be
sant L0

ATET TECHNOLOG IES, INC.

Saftware Sajes and Macketing Organizalion
£.0. Box Z5000 :
Gireensboro. NKorth Carclina 27420

{¢} Any payment, sizeement, motice, reguast oF othes communication shall be
deemed 1o be sufficiently given 0 she addresset and aay defivesy hessunder
desmed made when sent by certified mail addrenied to LICENSEE 2t jes office
specified in this Sublicensing Agrerment ot 10 AT&T =t the appropriate address
specified in. this Section 6.02. Each party to this Sublicensing Agreement TAY
change an sddress relating to il by written notice 1o the othes parcy.

6.03 The limited grant of righss under patents in the Seftwaie Agresment
applics to a0y Bst parmitied ynder Section 2.01 of this Sublicensing Agreemenl

cod H LICEMSEE is pot 2 corperation, il refsrences o LICENSEE'S
SUESIDIARIES shall be deemed deleied.

§.05 The construciion and periorranes of (his Sublicensing Agresment shall be
gpvm’m:d. by the Jaw of the State of Mew York.
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