85-Salt. Corp-030184-092492 Agreement Number SOFT-02337

UNIX 8YSTEM LABORATORIES, INC.
SOFTWARE AGREEMENT

1. UNDX SYSTEM LABORATTORMES, INC., s Delaware corporation (“USL"), having sv officc at
190 River Road, Summit, New Jersey 07801, and INFORMATION FOUNDATION, INC., Kansas
having an officc at 1200 17th Street, Suite 1800, Denver, Colorads 80202, for itsclf and its
SUBSIDIARIES (collectively referred to herein as *LICENSEE”) agree that, alter exacntion of this
Ageeement by LICENSEE and acceptance of this Agreement by USL, the terms and conditions sov
forth on pages ) through 6 of this Agreement shall apply to use by LICENSEE of SOFTWARE
PRODUCTS that become subject to this Agreement.

3. USL makes certain SOFTWARE PRODUCTS availabl: under this Agreement. Each such
SOFTWARE PRODUCT shall become subject (o this Agreement on scceptance by USL of a
Supplement executed by LICENSEE that identifics such SOFTWARE PRODUCT and lists the
DESIGNATED CPUs therefar. The first Supplemnent for a specific SOFTWARE FRODUCT shall
have nttached a Schedule for such SOFTWARE PRODUCT. Any additional terms and condilions
set forth in such Schedule shall also apply with respect 1o such SOFTWARE PRODUCT, Thitially,
Supplement(s) numbered | are included in and made part of this Agreement.

3. Additional Supplements may be added 1o this Agreement to add additional SOFTWARE
PRODUGTS (and DESIGNATED CPUs therofor) or to sdd or replace DESIGNATED CPUs for
other SOFTWARE PRODUCTS covered by previous Supplements. Esch such additional

Supplement shall be considered part of this Agretment when executed by LICENSEE, if requirad,
and accepted by USL.

4. This Agreement and ils Supplements sat forth the entire agreement and understanding betwesn
the parties as 1o the subject matter hereof and merge all prior discussions between thein, and
neither of the partics shall be bound by any conditions, definitions, warranties, Understandings or
representations with respecy Lo such subject matter other than as expressly provided herein or a5
duly set forth on or subsequent to the date of seceptance hereol in wiiting and signed by & proper
and duly authorized rcpresentative of the party to be kound thereby. No provizion appesring on
any form originated by LICENSEE shall bs applicable unless such provision is expressly accepted in
wriling by an autharized reprosentative of USL.

Aceeptad by:
INFORMATION FOUNDATION, INC, UNIX SYSTEM LABORATORIES, INC.
o By ﬁ .:.%- S e

Racky B, Nystrom A. R. DeGiralamo

(Primt &t Type Neme) .
President

___________________________________ Dicector, Licensing and Operations

{Title)

 Noveber 17,1990 J.L/;L%_/_ag:.__w_

Piaw) {Date)
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_ 1. DEFINITIONS
CPU tneans centra) processing unit.

COMPUTER PROGRAM means any instruciion or instructions, in source-code or nbjset.
code fornat, for controlling the aperatian of 2 CPU,

DESIGNATED CPU mesns any CPU listed a3 such for a specific SOFTWARE PRODUGT in
& Supplemncnt to this Agreement.

SOFTWARE PRODUCT mesns materials such as COMPUTER PROGRAMS, information
used or jnterpreted by COMPUTER PROGRAMS and documentation relating Lo the use of
COMPUTER PROGRAMS. Materials available from USL for a speeific SOFTWARE
PRODUCT arc listed in the Schedule for such SOFTWARE PRODUCT. Certain
SOFTWARE PRODUCTS available undec this Agreement may contain materials prepared
by othar developers.

SUBSIDIARY of & company means a corporation or other Jegal entity (i) the majority of
whase shares or other sccurities entitled 10 voie for elsction of directors {or other managing
authority) is uow or hereafter controlled by such corpauy either divectly or indirectly; or (ii)
the majority of the equity interest in which is now or hereafter owned and controlled by such
company cither directly or indireclly; but any such eorporation or other lega) entity shall be
deetned Lo be a SUBSIDIARY of such company only zo long as such contral or suek
ownership and eontrol exists,

1. GRANT OF RIGITS

USL grants to LIOENSEE a personal, nontransferable and nonexclusive right to use in the
United States each SOFTWARE, PRODUCT identified in the one or mare Supplements
hereto, solely for LICENSER's own internal business purposes and solely on ar in conjunction
with DESIGNATED OPUs for such SOFTWARE PRODUCT". Such right to use includes the
right to modify such SOFTWARE PRODUCT and w0 prepare derivative works based on such
SOFTWARE PRODUCT, provided that any such modification or derivalive work that
containe any part of a SOFT\VARE PRODUCT subjoet ta this Agreement is treated
hereunder the sarne as such SOFTWARE PRODUCT. USL claims no ownership interest in

any portion of such a modification or derivative work that is not part of a SOFTWARE
PRODUCT.

(s} LICENSEE may permit access vo SOFTWARE PRODUCTS by its contractors and
allow use of SOFTWARE PRODUCTS by its contractors on DESIGNATED CPUs,
provided such aceess and wse is exclusively for LICENSEE in connection with work
called for in wrilten agreoments between LICENSER and such cantraciors in accordance
with Section 2.02(I) of this Agreement. LICENSEE may designate contractars’ CPUs as
DESIGNATED CPUs pursuant to Section 2.04 and furnish SOFTWARE PRODUGTS
ta contractors for use on such CPUs,

(b) Any claim, demand or right of action arising on behalf of a contractor from the
furnishing o it or use by it of SOFTWARE PRODUCTS shall be solely against
LICENSELE,

{c) Contractors shall sgree to Lhe same responsibilities and obligations and other

restrictions pertaining to the use of SOFTWARE PRODUCTS as those wndertaken by
LICENSEE under this Agrecment,

{d) When n contractor’s work for LICENSEE is completed, all topies of SOFTWARE
PRODUCTS furnished to such contractor or made by such contractor and all copies of
any modifications or derivative works made by such contractor based on such
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SOFTWARE PRODUCT shall be returned to LICENSEE or destroyed, including any
copies stored in any compuler memory or storage medium,

(¢) A contractor may not acquice any ownership interest in any modificasion or derivative
wark prepared by such contractor based on or using & SOFTWARE PRODUCT scbject
to this Agreement unless such contractor also becomes & licensee of USL fer such
SOFTWARE PRODUCT.

(f) LICENSEE and any such contractor shall enter iato s written agrezment before or at
the time of permitting access to or allowing use of any SOFTWARE PRODUCT by a
contractor or furnishing a SOFTWARE PRODUCT to a contractar. Such written
agreement shall be consistent with the requirements of this Section 2.02. Capies of such
agreements shall be provided Lo USL on requost; howaver, porlions of such agreements
not required by this Section nay be deleted from such copies.

A single bask-up CPU may be used as a substitute for & DESIGNATED CPU without natice
to USL during any time when such DESIGNATED CPU is inoperative because it is
malfunctioning or undergoing repair, maintenance or other modification.

LICENSEE may at any time notify USL in writing of any changes, such as replacements or
additions, that LICENSEE wishes to make to the DESIGNATED CPUs for & specific
SOFTWARE PRODUCT. USL will prepare additional Supplements as sequired to cover such
changes. Changes covered by a Supplement shall become effective after execution of such
Supplermens by LICENSEE, if required, acceptance theveol by USL and, in the case of each
additional CPU, receipt by USL of the appropriate fee.

On USL's request, but nol more frequently than annually, LICENSEE shall furnish to USL a
statement, certified by an authorized representative of L.ICENSEE, listing the loeation, type
and serial number of all DESIGNATED CPUs hercunder and stating that the use by
LICENSEE of SOFT\WARE PRODUCTS subjeet to this Agrecment has been rcviewed and
that each such SOFTWARE PRODUCT is being used solely an DESIGNATED CPUs (or
vemporarily on back-up CPUs) for such SOFTWARE PRODUCTS in full compliance with
the provisions of this Agresment.

No right is granted by this Agreement for the use of SOFTWARE PRODUCTS directly for
others, or for any use of SOFTWARE PRODUCTS by others, except LICENSEE's
contractors pursuant to Section 2.02, unless such uses are permitted for a partieular
SOFTWARE PRODUCT by s spacific provision in the Schedule for such SOFTWARE
PRODUCT. For cxample, use of a SOFTWARE PRODUCT in a time-gharing service ar 2
service-bureau operation is pernitled only pursuant to auch a specific provision.

1, DELIVERY

Within a reasonable time after USL reccives the fee specified in the first Supplement for a
SOFTWARE PRODUCT, USL will furnieh to LICENSEE ene (1) copy of such SOFTWARE
PRODUCT in the form identified in the Schedule for such SOFTWARE PRODUCT.

Additional copies of SOFTWARE PRODUCTS covered by this Agreeinent will be furnished
to LICENSEE after receipt by USL of the then-current distribution foe for cach such copy.

From time to time, snd at jts sole discretion, UL rosy provide additional deliveries of
SOFTWARE PRODUCT: ar elements of SOFTWARE PRODUCTS to LICENSEE which

. will consist of the following:

(a) Revised source and/or objeet eode for a SOFTWARE PRODUCT.
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(b) New or modified documentation or information regarding such documentation.

All such additional deliveries of SOFTWARE PRODUCTs furnished to LICENSEE with
respect 4o 3 SOFTWARE PRODUCT shall be deemed to be part of such SOFTWARE
PRODUCT and, shall bc governed by the terms and conditions of this Agreement including
the applicable Supplement for such SOFTWARE PRODUCT. LICENSEE understands and
acknowledges that all ehligations undertaken by it under this Agrsement with respect to such
SOFTWARE PRODUCT (including, without limitation, abligstions of eonfidentiality) shall
sutomatically attach to each such additional delivery of & SOFTWARE PRODUCT at the
time such itam is furnished to LICENSEE, and that such obligations shall survive Lermination
of this Agreement.

IV, EXPORT

LICENSEE agrezs that it will nat, without the prior writien consent of USL, export, directly
ot indirectly, SOFTWARE PRODUCTS covered by this Agreement 1o any country outside of
the United States. LICENSEE also agrees that it will obtain any and all necessary expart
licenses for any such export or for asy distlosure of a SOFT\VARE PRODUCT 1o a foreign
nationsl.

V. FEES AND TAXES

Within sixty (60) days afler acceptance of this Agreement by USL, LICENSEE shall pay to
USL tha fecs required by the Supplewnent(s) initislly attached hereto for the DESIGNATED
CP'Us listed in such Supplement(s).

Within sixuy (80) days after mccoptance of cach additional Supplement by USL, LICENSEE
shal) pay to USL any fee required by such additional Supplement for the DESIGNATED
CPUs listed in such additional Supplement.

Payments to USL shall be made in United States dollars to USL at the address specified jn
Section 7.10{a).

LICENSEE shall pay all taxes, including any sales or use tax (and any related interest or
penalty), however designnted, imposed as & resuht of che existence or operation of this
Agreement, except any income tax imposed upon USL by any governmental entity within the
United States proper (the fifty {50) states and the District of Columbia). Fees specified in
Supplement(s) to this Agreement and o Schedule(s) attached 1o Supplement(s) do not include

taxcs, If USL is required 1o collect n tax to be peid by LICENSEE, LICENSEE shall pay such
tax to USL on demand.

Vi. TERM
This Agreoment shall become eficctive on end as of the date of acceptance by USL,

LICENSEE ey tcominate its rights under this Agreement by wrilten notice to USL
certifying that LICENSEE has discontinued use of and returned or destroyed all copies of
SOFTWARE PRODUCTS subject to this Agreement.

If LICENSEE lails to [ulfil one or more of its cbligations under this Agreeineat, USL may,
upon its clection and in addition to any other remedies that it may have, at any time
terwinute all the rights granted by it hercunder by not less than two {2) months’ written
notice to LICENSEE specitying any such breach, unless within the period of such notice sl
breaches specified therein shall have been remedied; upon such termination LICENSEE shall

immediataly discontinue use of and return or destroy sll copies of SOFTWARE PRODUCTS
subjett to this Agreemant.
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101
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wo refund any amaounts paid te it under this Agrecment.

LICENSEE sgrees that when a SUBSIDIARY’s relationship to LICENSEE changes so that it
is no Jonger a SUBSIDIARY of LICENSEE, (i) all rights of such former SUBSIDIARY to use
SOFTWARE PRODUOTS subject to this Agreement shall immediately cease, and (ii) such
forner SURSIDIARY shall immediately discontinue use of and retuen to LICENSER or
destroy all copies of SOWTWARE PRODUCTS subject to this Agreement. No fees paid 1o
USL for use of SOFTWARE PRODUCTS on DUSIGNATED CPUs of suth former
SUBSIDIARIES shall be refunded; however, LICENSEE may substitute other CE'Us for such
DESIGNATED CPUs in sceordance with Seetion 2.04.

ViI. MISOELLANEOUS PROVISIONS

This Agreement shall prevail notwithsianding any conflicting terms or legends which may
appear in a SOFTWARE FRODUCT.

USL warrants for a perlod of ninety (90) daye from furnlshing a SOFTWARE
PRODUOT to LICENSEE that sny magnetic medium on which portions of »
SOFTWARE PRODUCT are furnished will be free under norma) use from defects
In materiels, workmunship or recording. If such a defect appesrs within such
warranty period LICENSEE may return the defective medium for raplasement
without charge. Replacement is LICENSEE's sole remedy with respect to such =
dsfect. USL also warrants that It is empowered to grant the rights granted herein,
USL and cther developers make no other representations or warrasties, expressly
or impliedly. By way of example but not of limitation, USL and other developers
moake no representstions or warranties of merchantability or fitneas for any
particular purpose, or that the use of any SOFTWARE PRODUCT will not
infringe any patent, copyright or trademark. USL and other developers shall not
be held to sny lishility with respect to any claim by LICENSEE, ar s third party
on sceount of, ar srlelng from, the use of any SOFTWARE PRODUCT.

No right is granted herein o use any identifying mark (such as, but nok limited 10, trade
names, trademarks, trade devices, service marks or symbals, and sbbreviations, canteactions
or simulations thereof) owned by, or used to identify any producy or service of, USL or a
corporate alliliate thereof. LICENSEE agrees that it will not, without the prior wrilten
permission of USL, (i} use any such identifying mark in advertising, publicity, packaging,
lebcling or in any other manner to identify any of its produets or services or (i} represent,
dircctly or indirectly, that any product or service of LIOENSEE is » product or service of UsL
or sach an sffiliste of j¢ made in accordance with or utilizes any information or
documentation of USL or such an alliliate.

Neither the execution of this Agresmest nor snything in it or in any SOFTWARE
PRODUCT shall be construed as an obligation upon USL or any other developer to furnish
any persan, including LICENSEE, any assistance of any kind whatsaever, or any information
or dacumentation other than the SOFTWARE PRODUCTS to be furnished by USL
pursuant ko Sections 3.01 and 3.02.

7.05 (8) LICENSER agrees that iL shall hold all parts of the SOFTWARE PRODUCTS subject

o this Agreement in confidence for USL, LICENSEE further agrees that it shall not
make any disclosure of any or all of such SOFTWARE PRODUCTS (including methods
or concepts utilized therein) to anyone, except to employees and contractors of
LICENSER 1o whom such disclosure is neeessary to the use for which rights are granted
hereonder. LICENSER shall appropristely notify each employse to whom any such
disclosure is made Lhal such disclosure is made in confidence and shall be kept in
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confidence by such employee. If information relating to & SOFTWARE FRODUCT
subject Lo this Agrsement at any time becomes available without restriction to the
general public by acte not attributable to LICENSEE, its contyaclors or employees of
either, LICENSEE's obligations under this section shall not apply to such information
fter such time,

{b) Notwithstanding he provisions of Seetion 7.08(a), LICENSEE may distribute copies of 1
SOFTWARE PRODUCT, cither in modified or unmodified form, to third parties
having licenses of equivalent scope herewith from USL {or a corporate affiliate or
authorized distributer thereaf) for the same SOFTWARE PRODUCT, provided that
LICENSEE, first verifiss the status of the recipient by calling USL ab 800-828-8849 (or
other number apecified by USL). USL will give oral verification of the recipient’s status
for recipients in the United States and writien verification for recipients outside the
United States. LIOBNSED shall maintain a record of each such distribution and, for
tach quarterly period {ending on March 31at, June 30th, September 30th and December
81st) during which any such distribution accurs, forward a copy of such recard for such
period Lo USL at the correspondence addresa specified in Section 7.106(b) within thirty
(30) days of the end of such period. Sueh record shall include, for each such distribution,
the identity of the recipient, the date of verification, the name of the person av USL
providing verification snd the date of distribution. LICENSEE may also obtain
1naterials based on 8 SOFTWARE PRODUCT subject to this Agreament fromn such a
third party and use such materials pursuant to this Agresment, provided that
LICENSER treats such materials hereunder the same as such SOFTWARE PRODUCT,

The obligations of LICENSEE, its employces and contraciors under Section 7.05(s) shail
survive and continue after any termination of rights under this Agreement or cessation of 3
SUBSIDIARY's statys as a SUDSIDIARY.

LICENSEE sgrees thas it will not use SOFTWARE PRODUCTS subject 1o this Agreement
excepl 85 authorized herein and ¢hat it will not make, have made or permit o be made any
copies of such SOFTWARE PRODUCTS except for use on DESIGNATED CPUs for such
SOFTWARE PRODUCTS (including backup and archival copies necessary in conneetion
with such use) and for distribution in accordaniee with Section 7.05(b). Each such copy shall
contsin any copyright nolice, proprietary notice or hotice giving credit 1o another developer,
which appears on or jn the SOFTWARE PRODUCT being copied. Specific instructions

regarding such notices voay also appear in the Schedules for certain SOFTWARE
PRODUCTS.

Neither this Agreeinent nor any rights hercunder, in whole er in pare, shall be assignable or
olherwise transferable by LICENSEE and any purported assignmont or transfer shall be null
and void.

Jixcept as provided in Section 7.05(b), nothiug in this Agreement grants to LICENSEE the
right Lo sell, lease or otherwise transfer or dispose of » SOFTWARE PRODUCT in whale or
in part.

710 (a) Payments to USL under ¢his Agreement shall be made payable and sent to:

UNIX SYSTEM LABORATORIES, INC.
P.O, Box 85080
Charlotle, North Caralina 28286

Page 60l 7




§S.%0ft. Corp.-030184-041492

{b) Correspondence with USL relating to this Agreement shall be sent to:

UNIX SYSTEM LABORATORIES, INC.
P.Q. Bax 25000
Greensboro, North Caraling 27420

(e} Any statement, notice, request or other communication shall be deemed to be
sufliciently given to the sddressee and any delivery hersunder decmed made when sent
by ¢ceriified mail addressed to LICENSEE at its office specifled in this Agreement or to
USL at the appropriste address specified in this Seetion 7.10. Each party to this
Agreement may change an address relating o it by written notice to the other party.

711 It LICENSEE is not & corporation, all references to LICENSEE's SUBSIDIARIES shal) be
deemned deleted.

712 The construction and petformance of this Agreement shall he governed by the law of the
State of New York.
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