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Saptember 5, 1984

MR. LESTES. S. GRORBERG
pigital Bauipment Corporation
11} Powdarmill Ropad

Maynard, Massachusetts 01754

Dear Mx. Grodberg:

mex Proposad Software Agreement s0PT-00092 Between
our Companies '

mais responds to your latters of August 15 and August 20, 1984
relatiag ko the referenced Software Agresment. The numbered
paragrapha corrvespond to the nusbers in the attachment accompanying
vour letter of Angusk 15, We pnderstand that Digital Equipment
Corpogation (“DEC*) accepts AT&T's current pogition on. the issues
raisad by Mr. Grodherg's lektar of August 15, 1884 to achieve our
mutual short term goal with the understanding that both parties will
sntsr into further negohiations to resolve these issues.,

a

1, 202 2. We understand that you want the new aqreement

tc cover only two CPUs that yod have identifiad; accordinglys
pra attached Supplements 1 and 2 name only those two CPUs as
DESIGNATRD CPUS, It is agreed that licenses for UNIR* System
Vv, Release 2,0 and UNIX poeumenter's Workbench** Software are
granted for use on these twa CIUS only for a fee of eight
handred dollars ($800.00). This reflecks a four kundred
dollar (§400,00) fee to upgrade both CBUs from UNIX Systea v,
Rzlease 1.1 ‘'te¢ ONIX sSystem V, ERalease 2.0  and X
Docomentar's Workbench Software, and distribution of tha ®DP
11770 version, and a four hundred dollar (£400,00) additional
distribution fee for the VAX 11/780 varsion. Thess fees are
in lieu of the right-to~use fees 1listed on tbs Schedules
attached to Supplementa 1 and 2. It is und=rstocd and agreed
that the terms and conditions of the referenced Sofltware
-Agreement shall apply only to the two DESIGRATED CFUs and tkat
the terms and conditions of previous agreements shall apply to
the use of other CPU3 for which DEC is licensed. With raspect
to the two DBSIGNATED CPUs only, the referanced sqftware
‘agreement ghall be regarded as replacing all applicable
previous agreement3, The SOPTWARE PRODUCTS licensed under ths
referenced Software Agreement may not be used on any ¢20s

*ONIL i3 a trademark of ATST Ball Labcrétczies.
»#%Documentar's Workbench is a trademark of aT8T Technologies.
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except such two DESIGHATED cous and will be made available
only to those DEC emplogess involved with the developnent of
the ODA 50 driver. It is agreed that licenses to use ONIX
Systam V, Releas¢ 1,0 and UNIX Documenker's Workbench software
will be grapted £or other cps  licensed undet previons
agreements far URIX System U, Releases 1.0 and 1,1 at no
additiens)l fse, providad that agreenent. can be reached on the
barms and conditions of such licenses.

Fegarding Section 2,01 of the referenced Software ddreement,

you d¢ not have all right, title and interast in derivative
works based on & SOPTHARE PRODUCT (g such darivative works
inelude any of our code or embody any of the mathods and
concepts used in & SOPTWARE FRODUCT, Copiea of such
derivative works may be furnished to cuskomers as SURLICENSED
PRODUCTS under a Sublicensing Agreement. I in creating the
derivative work you use the code {n a SOFTWARE DPRODUCT or use
pethods and concepts from a SOPTWARE PRODUC? or a SUBLICENSED
DRODUCT, and such derivative work doag not include any of our
code or otherwise embedy any of our methods and concepts, you

nay consider thak you have all right, title and interest to-

such derivative work and such derivative work will not be
subjsct to the provicions of the refexenced Software
Agreement. 1f such derivative work does include any of cur
ceds or embody any of cur nothods and concepts you ray kave a
property right .in such derivative work to the extent of anoy
modifications that you have added, but the exercise of that
propetty right is subject to the terms of tha Software and
Sublicensing Agreements, including to the restrictiaons on the
use of the SOPTWARE PRODUCT (for example, it gust pe kept i

" econfidencel..

Tt is nok our practice to ghip software to a licensea until

an agreement has been fully executed and payment received by
ATKT. -~

with refersnce to Section 4.01, we agree rhat consent by ATET
to export SOPTHARE PRODOCTS For use on & DESIGNATED CEQ of 2
SUBSIDIARY or other licensee of equivalent sCOpe %ill nct be
unreasonably witbheld.

ATET paintains a listing of states which ik believes apply

gales and/or use taxss to software licensed thersin, ANY such
wax is reflected on the invelce accampanying tha software
agraement. New %York i3 not currenktly on that 1listing,
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7, W= expect ko keep archive coples of BOFPTWARS PRODUCTS wa
license. Thus, if weur rights under the referanced Software
rgraament ara aval terminated and Yyou. are subsequently
required to gain agcess to a SOPTWARE BRODUCE licensed uader
such. agresmenkt such sccess can. he.prgovided to our archive copy
uandar apprepriate protective arrangemantses.

Wa are willing to consider entry into an eserov agreement as
vou have deacribed in your auqust 20 letter,

8, This point has heen droppeda

9. aTsT's grant of rights ko modify SOFIWARE PROTUCTS under
gaction 2.0) does not relate to patents. Under Section 7.01
AT&T's grank of patent lieenses gpecifically excludes casas
where the pakent applles because of a modification of the
SO?TWARE FRODOCT.

10, ATLT Technologies Software Sales and Marketing organization is
not aware of any patent, trade getrat OI copyright
infringement action  against ATAT fTechnologiea o¢ 1t3
affiliates relating te the scitware covered by the refarenced
software Agraement.

11. Regarding Ssotion 7,04, AT&T agrees that the parmission
referred to in this seation will not be unreasonahbly withheld
if such permigsion is requested in writing.

12, ta) ATsT agrees that the same level of confidentiality
that LICENSBE has agresed to for previous UNIX Qperating
‘gystem products shall be continued with the SOPTWARE
PRODUCTS covated by the refarenced Softvare Agreeoenk.

(b} All portiens of the SOFTWARE PRODUCTS that have not been
published shall be held In confidence. The doceents
1i5eed in paragraph 2(a) in tha schedule for UNIX System
v, Release 2.0 except the System Release desgription, the
Pertfalip and the Interpational Ralease pescription are
connidered to be published, MNone of the corputex
ptograms listed in paragraph 3 of such Schedule are
conaidersd to be published, The documents listed in
gection 2(a) im the Schedule for ONIX Documenter's
Workbench software, except the systen Release
Description, are considared to be published. None of the
sorputer programs listed in patagraph 3 of such Schedule
are considered to be published.
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(¢} 13 ne=edsd, We will consent to dlsclosurs ro a consultant
for limited purposad {f the copsultant agrees to the gane
obligations of confidentiality and other restrictions
pertaining to the use 5E the SDRTWARE PRODUCT as those
undartaken by you under the refarencsd Softwars Agreemant. .

{d) D2C shall have the right to disclesa any independently—~
developed softwars which software is created without tha

>

use of or referencs €0 ATsT Technalogies proprietary angd
eanfidential information received under the refersnced
goftware Agreement.

(z) Qn further conaideration wa still aze unwilling to
get a time limit on. confidentiality or agree to a limit
en financial fabllity,

13, The verification process will be imnmediate in most cases and we
expect it should never Ba longer than two husinass days.

14, a) and (b) This matter is covered in itema 1 and 2.

(c) ATET will give DEC sinety [90) days notice prioc to any
price changes.

1§ you agzes with the above, plaase sC indicate hy signing and
daking the attached copy of thia lettsr and returning such copy b0
us.

Very truly Yyours,

ATHT TECENQLOGIES, INC.

Y ‘g,(‘pufdsdrh)
pitleManager, Software 5ales and Markating

pate September §, 1984

ACCEPTED AND AGREED TO:

DIGITAL BQUIRMENT CORPOFATION

By M

’Ditle"llzﬁ?es:a/gu\t AQ f( r:? . .

patea Sj@*m‘}cr {gl|q84 . l




