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0, L. WILSON : UNIX Software Oparstion

Diricion Manager P.O. Box 250
Greanshoea, NE 7740
{619) 2852730

i U 03 3

Mr, Ron Tevonian (p\t 4 A

ATET TECHNCLOGEES

NFNW 225000

2000 Warrenville Road
Lists, Thirols 60522

Dear Mr. Tevenian:

Re: Licenses for spacificd UNIX Software Qperation (USO)
SOFTWANE PRODUCTS, Letter Agreement Nuraber ATT-NFNW 225000

Upon your writlen concurrence a3 indicated below, USO will make available W you Letnses for
ceclain of USCHs SOPTWARE PRODUCTS under the terms of this Letter Agresment. Each such
SOFPTWARE PRODUCT shall become subject to this Lietier Agreement on aceeptancee by USO of
s Supplement executed by you that identifies such SOFTWARE PRODUCT and Imts the
DESIGNATED CPUs therefor. The first Supplement for a specific SOFTWARE PRODUCT shall
e bave sttached a Schedule for such SOFTWAKRE PRODUCT listing the fees payable by you far the
applicable lieonises. Any additional terms and conditions sct forth in such Schedule shall also apply
with respect to such SOFTAYARE PRODUCT. Initially, Supplement(s] numberad 1 are included in
and mads part of this Letler Agreement.

Additienal Supplements 198y be added to this Letler Agreement to 8dd edditional SOFTWARE
PRODUCTS Fand DESIGNATED CPUs therefot) or to add or seplace DESIGNATED CPUs for
other SOFTWARE PRODUCTS covered by previous Supplemesnta. FEach such additional
Supplement shall be considered parl of this Letter Agreement when executed by you, if required,
and mccepled by USO. Subjeet to the provisions of subparagraph {f) below, additional or
replacement CPUs shall be deemed to be DESIGNATED CPUs on the dats a copy of a
SOFTWARE PRODUCT covered by a previous Supplement is firt put into use by you on such

zdditional or replacement CPU. (Terms in capital letters Lhal are et forth in this Letter Agreement
are defined in Attachment A hereto))

The licenses granted bo you are to (i) use the SOFTWARE PRODUCT on DESIGNATED CPU(3),
to modify euch SOFTWARE PRODUCT end Lo make SUBLICENSED PRODUCTS based on such
SOFTWARE PRODUCT, (i) distribute such SUBLICENSED PRODUCTS internally and to cther
end-user custoners, and (i) permit aceess to SOFTWARE PRODUCTS by your contractors ang
allow use of SOFT\WARE PRODUCTS by your contractors on DESIGNATED CPUs, provided
such access and vag is exclusively for you in conncetion with work called for in written agreeiments
between you and such contractors entered into before ar at the time of permitting such aceess or

allowing such use. Such written agreement, which you shalt diligently enforee, shall be consistent
with the following:

{1} Contractors shall agres to the same responsibilities and obligations and other restrictions

ptrisining to the use of SOFTWARE PRODUGCTS as thoss undertaken by you under this
Letter Agreement.
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{3} When a contractor's work for you is completed, ] copies of SOFTWARE PRODUCTS
furnished 1o such contrastor or made by such contractor and all copies of any modifications
or detivative works made by sueh conlracior basad on such SOFTWARE PRODUCT shall
Bz returned to you or dastroyed, including sy copies slored in sy tomputer memory or
storage medium,

A contraclor may not sequire any ownership intersst in any medification or derivative work

prepared by such eontracior based on or using 8 SOFTWARE PRODUCT subject to this

Letter Agresment unleas and until such contractor also beeomes a lisensze of USO for such
SOFTWARE PRODUCT,

The conditions under which such Nicenses are granted to you are as follows;

(2)

(%)

You will nat provide aceess Lo any copy of the source code of the SOFTWARE PRODUGT
(including metheds and concepts eontained therein), in whole or in part, Lo anyone other
than your organisation's emplayecs who have a need to know.

Notwithstanding the provisions of the paragraph above, you may distribute copiss of 3
SOFTWARE PRODUCT, either in medified or unmodified form, to third parties having
licenses of equivalent scope herewith from AMERICAN TELEPHONE AND TELEGRAPH
COMPANY (*AT&T"), or a corporate affiliate or authorized distributor thereof, for the
same SOPTWARE PRODUCT, provided that you first verify the status of the recipient by
calling USO 2t 800-828-8849 (or other number specified by USO). USO will give writlen
verification of the retipient's status, You shall maintain a record of eash such distribution
and include such record in the quarterly report specified below. Suth record shall include,
for each such distribution, the identity of the recipient, the date of the verification; the nsme
of the person AL USO providing verification and the date of distribution. You may also
obtain materials based on SOFT\WARE FRODUCT'S subject ta this Letter Agreement from
suth m third party and use sich materials pursusny te this Letter Agreement, provided that
you treas such materials hereunder the same as sush SOPTWARE PRODUCT.

You will restrict the number of copies of both SOFTWARE PRODUCTS and
SUBLICENSED PRODUCTS made by you to hest necessary (ineluding backup and
archival capies) to exercise the licenses above.

No copies of & SUBLICENSED PRODUCT shall be distributed to 8 non-AT&T end-user

cusiomer unless and until you have entered into & writien agreement with such customer
that includes the substance of the following provisions:

(:) Only & personal, nontransferable and non-exclusiye right to use the software on one
machine at a time is granted o the customer.

{2] Notitle to the intellectual property in the software is transferred Lo the customer.

(3) The customar will not copy the software exXcepl as nocessary to use the software on
such one machine.

{1} The customer will not transfer the sofiware o any other party unless authorized by
you L do so.

(3) The customer will not export or reexport the software withoul the appropriale
licenses from the U. 8. Government.

(5) The customer will no reverse compile or disassemble the sofyware.

Such written agreement may be a docyment executed by the customer or a “shrink wrap”
agreement. However, we prefer that shrink wrap agreoments not be used in those foreign
jurisdictions where it is nob clear that our software is protected by copyright,

Ir ¥2u plan to us: distributors, you must assure that such distributors pass an torresponding
provisions Lo their cuslomers, If you permit sueh distributots Lo make the copies of the
sofeware they distribute, you will nesd to keep track of the quantities such distributoss make
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for purposes of reporting such quantities 1o us and determining fees payshle.

(= The writlen agreement eentemplated in () atove shall include an appropriate disclaimes of
any wareanty by AT&T er any of it subsidiaries (including USO).

/) Witkin thirty {30) days after the end of each quarter ending on March 3lat, June 80ih,
September 80th or December 31st, commencing with the quarter during which tbu'Lc'tter
Agr:ement first becomas effective, you must furnish to USO a written statement tdentifying;:

(1) the make, modsl, serial pumber and locetion of each additional or veplacing
DESIGNATED OPU on which & topy of a specified SOFTAWARE FRODUCT was
installed during such guarter and the equivalent information for any DESIGNATED
CPU(s) which were replaced during such quarter;

(3) the right ta use fees for such additional DESIGNATED CPUs;

(3) the numbee of copics of eash SUBLICENSEDPRODUCT put into use by you during
guch quartes, furnished by you to othor AT&T entities or to tustomers or distributors
during such quarter or reported o you during sueh guarter es having been made and
furnished to customers and other distributars by your distributers to whom you have
given the right to eapy; .

{4} the SOFTWARE PRODUCT on which each such SUBLICENSED PRODUCT is
based;

(3} the initial sublicensing fac, if applicabls, for any suech SOFTWARE PRODUCT;

{8) the percopy sublicensing fees for such copies and, if appliesble, whether such fees are
besed on such factars as a Jimitstion en number of users, a fee for a combination of

products or & right granted to 3 customer Lo use a copy of & SUBLICENSED
PRODUCT on multiple CPUs;

{7} the NET AMOUNT of the quartesiy payment relating to per-copy fees; and
{8) the DISCOUNT PERCENTAGE used in calcalating such NET AMOUNT.

(2) Yoo may be entitled to a diseount on per-copy sublicensing fees payable or SURLICENSED
PRODUCTS distributed during o twelve {12) month calendar year. Such discount shall be
based on either the GROSS AMOUNT for such period or the GROSS AMOUNT for the
immediately precsding period, if =ny, whichever yields the greater discount; provided
however, that for the period covering calendar year 1990, such discount may, at your oplion,

t:: the greater of the discount ealeulated per the preceding sentence or forty-five percent
45%).

(b} You may estimate a GROSS AMOUNT for any additional one-year period in which you
, expect the GROSS AMOUNT to be higher than that for the immediately preceding peried.
However, if you caleulate any quarterly payment during b period based on such an estimate,
then the tota! amount paid after the first, second and third full quarters of such period must
be, rospectively, at Jeast one quacter, one half and three quarters of the NET AMOUNT
caleulated using such estimated GROSS AMOUNT and such corresponding DISCOUNT
PERCENTAGE. At the end of each period for which an estimated GROSS AMOUNT has
been used, the actual DISCOUNT PERCENTAGE and actual NET AMOUNT shall be
determined fram the actual GROSS AMOUNT for such period and the Final quarterly
payment shall be determined by subtracting the total of the quarterly payments previcusly
made for such period from such NET AMOUNT. If such total exceeds the actual NET
AMOUNT, the exeess shall be credited sgainst future quarterly payments for per-copy
sublicensing fees, Such excess shall pol be refunded.

|
|
|
!
i
|
§
i

(i) 1f you do not make en estimate pursuant 1o the paragraph sbove, then e payment for each
quarter in a period aball be caleulated by determining 8 NET AMOUNT from the GROSS
AMOUNT for the pertion of such period up to Lhe end of such quarter and subtracting from
such NET AMOUNT the total of any quarletly payments already made for such period.
The DISCOUNT PERCENTAGE used in determining such NET AMOUNT shall eicher be
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that correspdnding to the GROS5 AMOUNT for such.psrticn_ or lhst. corcesponding Lo l.h_:
the GROSS AMOUNT for the immedistely preceding period, whichever parcentage s
greater.

{i* Such written statement covering Lhe guarter io which you first begin furnishing copies of a
SUDLICENSED PRODUOCT to olher ATLT entitits or to customers or fo distributors
during such quarler or raported 1o you duting such quarter as having been 1nsde and
futnished to customers and other distributors by your distributers to whom you have given
the right to copy must also inelude notification of such beginning activity as well sx any
initial sublicensing fee specified in the applicable product schedule.

(k) Within the thirly (30) day period contemplated in (f) above, you must, irrespective of your
owr. business and accounting methods, pay 10 USO the quarterly payment for the applicable
quarler as shown in the statement required above,

() Within a ressonable time after receipt of the report and payment contemplated in () and (k)
above, USO will, if the statement is ctherwise eorrect and complete, complete and exseute
the appropriats Supplement(s) to cover the additional DESIGNATED CPU(s).

(m) USO shall have the right through its accredited audiling representalives to make an
examination snd audit, during normal businesa hours, not more [requently than annually, of
all records kept pursuant to this Lolter Agreement by you and by your distributars to whom
you have given the right to copy sad sueh other records and aceounts as may under
recognised accounting practices contain information bearing upon the amounts of less
payable Lo it under shis Letter Agreement. Prompt adjustment shall be made by the proper
party to compensate for any errors or omissions disclesed by such examinalion or audit.
Neither sush right to examine and audit por the right to resrive such adjustment shall be
allecied by any siatement to the contrary, appearing on chocks or otherwise, unless such

sintement appears in a Jetter, signed by the party having such right and delivered to the
ather party, expressly waiving such right.

Tleass indicate your concurrence with the above by signing and dating the attached copy of this

Very truly yours,
UNIX $OFTWARE OPERATION

AGREED TO BY:

AT&T TECHNOLOGIES
NFNW225

' f —— g e R s Ll

Printzd Name: R,y Tevonian

T Director € Enauneering
Organization Number__ EELJ.W 280000
DALC‘.,..___ _“_r?' OQ'QO
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ATTADITMENT A

DEFINITIONS

1. CPU means eentral provessing unit.

3

COMPUTER PROCGRAM means émy instrastion or instruciions, in scurce-code or object
sode format, for controlling the optration of a CPU.

DESIGNATED CPU means any OPU fisted as such for a specific SOFTWARE PRODUCT in
s Supplement to this Letter Agreement.

SOFTWARE, PRODUCT means materials such as COMPUTER PROGRAMS, informalion
used or interpreted by COMPUTER PROGRAMS and documentation relsling to the use of
COMPUTER PROGRAMS. Materials availoble from USO for a specific SOFTWARE
PRODUCT are listed in the Schedule for such SOFTWARE PRODUCT. Certain
SOFTWARE, PRODUCTS available under this Letter Agreement may contsin matetials
prepared by other developers.

SUDLICENSED PRODUCT mesns (i) COMPUTER PROGRAMS in object-code format
based on a SOFTWARE PRODUCT subject to this Letter Agrecment and (i) any other
materials jdentified in the "Sublicensing® section of the Schedule for sueh SOFTWARE
PRODUCT. '

GROSS AMOUNT for & calendar year {or portion thereofl) means the lotal amount of per
copy sublicensing fees accrued ducing such calendar year (or portion thereof),

3

-

i

g

b

NET AMOUNT for a calendar year [or portion thereof) means the amount determined from
the GROSS AMOUNT for such calendar year {or partion thereof) by multiplying sueh
GROSS AMOUNT by the DISCOUNT PERCENTAGE for such calendar year {or pertion
thereof) and subtracting the result from such GROSS AMOUNT.

8. DISCOUNT PERCENTAGE for a calendsr year {or portion thereof) is the percentage

ealsulated from the previous calendar year's GROSS AMOUNT by using the following
formula:

GRO5S AMOUNT for previous ealendar year
DISCOUNT PERCENTAGE = GROSS ANOUNT - 8.75 million ¥ 100%%

up to & maximum of sixty percent (60%%). The DISCOUNT PERCENTAGE for a calendat year
fellowing a calendar year during which the GROSS AMOUNT was less than $100,000.00 is zero
pereent {05%). .
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