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@ L. Wikson : - ' : Gt Certer
\eragar, Saftvera F, 0. Box 25000
Saies ares Marketig Greershong, NC. 27420

M}. LESTER S, GRODRBERG
pigital Bguipment Corporation
111 Powdarmill Road

Maynird, Massachusetts QL1754

Dear Mr. Grodberg:

pez Droposad Software Agreement S0PT-00092 Between
our Comganies

mnis responds to your letters of August 15 and August 29, 1384
relatiag ko the referenged Softvare agrezment.. the numbered
paragrapha correspond to the numbers in the attachment accompanying
your letter of Angust 15, We understand that Digival Equipment
corporation (“DEC') accepls AT&T's current position on. the issues
raisad by Mr. Grodhezg's lekbtar of august 15, 1384 to achieve our
mutual short ters goal with the understanding that both parties will
catar into further negotiations to resolve these issues.

1. ans 2. We understand that you want the new agrsement

tc gover only two CPUs that yoi have identified; accordingly.
pka attached Supplements 1 and 2 name only those two CPUs 28
DESIGHATED CPUs, It is agreed that licenses for UNIZ* System
¥, Relsase 2.0 and ONIX Docomenter's workbench®#* Software are
granted for use o thege twg C®Us only for & foe of eighkt
hundred dollars ($800.00).  This reflaeks a four hundred
dollar (5400,00Q) fse to upgrade both CBUs from UNIX Systea ¥,
Rsleass 1.1 ‘'ta ONIX System v, ©BRalease 2.0 and -4
Docomenter's Workbench Software, and distribution of tha FDF
11/70 verzion, and a four hundred dollar ($400,00) additional
distribution fee for tha VAX 11/780 version. Thesez [ees are
o liew of the right-to-use fees listed on tbe Schedules
attached to Supplements 1 and 3, It is understocd and agreed
that the terms and conditions of the referenced Software
- Agreemant shall apply only to the two DESLGNATED CPUs amd that
the terms and conditions of previous agreementa shall apply to
the use of other CPUs far which DEC is licensed. Wikh raspeck
to the two DESIGNAIED (CPUs only, the refersnced software
agreement ghall be regarded as replacing all applicable
previous agreements, The SOPTWARE PRODUCTS llcensed under the
rafecencad Software Agreement may not be used on any c20s

FONINX i3 a trademark of ATeT Bell Labcrétcnies.
*wDoeumenter's Workbench is a trademark of A7&T Taghnologies,
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sycept such WO DESIGNATED ¢2Us and will be made availahle
only to those DEC emplagess involved with the developmenk of
the OUDA 50 driver. It is agreed that 1jcenses to uae mIX
System V. Release 2.0 and UNIX Documeakez's Workbench software
will be grapted £or other CPUs licensed undarl previous
agreements for GNIX System VY, Releases 1.0 and 1.1 at ne
additicnal fsey providad that agreepent. ¢an be reached on the
parms and conditlons of gyoh licenses.

3, ERegarding Sectien 2.01 of the referenced goftware Adreemedt,
you do nat have all right, title and interest in derivative
works based an A SOPTWARE BRODUCT Lf such derivative works
snelude any of our cede ar epbody any of the mathods and i
concepts used in @& SOPTWARE FRODUCT. Copiea of such i
derivative works may be furnished to customers as SURLICENSED
PRODUCTE under a sublicensing Agreements If in creating the
Jerivative work You use the code in a SOFTWARE PRODOCT or use
nethods and ¢oncepts from 3 3JOPTWARE PRODOCT or 3 SUBLICENSED
PRODUCT, and such dasrivative work doag not {nciude any of our
code or otherwise embody any of ocur methods and coascepts, you
pay consider thak vou have all right, title and interest to- !
snoh derivative work and sueh derivative work will not be
syhjact to  the provisiona of the teferenced Software ;
Agreement, If such derivativa work does {nclude any of our
onde or empody any aof cur mathods and concepts you may kave a
property right in guch derivative work ko the extent of an¥
modifications that you have added, put the exercise of that [
propexty right is gubijeckt Lo the Eefms of the software and |
gsublicensing Agreements, including to the restricrions on the '
uyse of the SOPTWARE PRODUCT * (for exanple, it must be kept in

© confidencel.

4. Tt is not our practice to ship software to a iicensee until
an agrsemenht has been fully executed and payment received by
AT&T, -~

LY

. TWith refsrence ko Seation 4.01, we agree that consant by ATAT
to export SOPTWARE PRODOCTS for use on & DESICNATZD C¥J of 2
SOBSIDIARY or other license2 of equivalent ecope will put e
unreasonably withheld.

5. OTaT naintains a listing of states which it believes apply
gales and/cr use taxss Lo software licensed thersin, Any such
rax is reflected on the invoice accompanying tha software
agreement. Mew Yotk 13 not currently on that listking,
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7, W= expect ko keed arohive coples of BOPTWARS PRODUCTS wa
licenge. Thus, if your rights under the refersnced Software
Lgraement ara @ver terminated and You. are subsequently
requirsd to gain accass to & SOPTWARE PRODUCT licensed undet
such. agresment guech acrcess can. he.provided to our archive copy
undzr appropriate protactive arrangemants.

qa are willing to consider eatry into an escroW agreement as
vou have deacribed in your augqust 20 letter,

8. This poiat has heen droppeds

9. ATsT's grant of rights to modify SOFTWARE PRQUUCTS under
saction 2.0l does not relate to patents. Under section 7.01
AT&T's qrant of patent licenses specifically excludes casgas
where the patent applies because of a modification of the
SOFTWARE FRODUCT.

10, AT4D Technologies Software Sales and Warketing organizaticn is
not aware of any pateat, trade getret OI copyright
infringeman action  against  ATAT mechnologies oz its
affiliates ralating to the software coyered Dy the refarenced
scftware Agraemsnt,

11. Regarding Ssction 7,04, AT&T Aqrees that the parmiasion
referred to in this seation will not be wareagonahly withheld
if such permigsion is requested in writing.

12, tal ATsT agrsed that the same level of confidentiality
that LICENSRE has agreed to for pravigus ONIZ Qperating
gystem products shall ba continued with the SOPTWARE
PRODUCTS covared by the refarenced software Agreemenk.

{b) All portions of the SOPTWARE PROPUCTS that bave not been
puhlished shall be held In confidence. The docuwents
listed in paragraph 2{al in tha 4chedule for UWIZ System
v, Release 2,0 except the System Release pesgription, the
portfalio and the international Ralease Description are
congidezred to be published, Hone of tha computerx
programs listed in parageaph 3 of such §&chedule are
congidersd to be published.. The documenta listed in
gection 2{a) ia the schedule for TDTNIX Docrmenter's
workbench safrware, except the system Release
Description, 3re conaiderad to be published., Hone of the
sorputer programs 1isted in paragraph 3 of such'Schedule
are considered to be published.
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{c] A3 nagdsd, We will consent t0 disclosurs to & consultant
for limited purpodes 1§ the consultant agrees to the sans
obligations of confidentiality and ather restrictions
peztaining o ¢he use OF the SOPTWARE PRODUCT as thoje
undartaken by you under the reforancad Sofbware Agreament,

(4) DpaC shall have the pight to disclesa any indapendently—
developed software ghlch softwage i8 oreated without the
use of or reference te ATST rachnoleodies propristary and
aonfidantial information received undec the raferanced
goftware Agreement.

(2] On further consideration we skill aze unwilling ta
get a tima limit on. confidenriality ox agree to a limit
an f£inancial 1iability.

13, The verification process will ba immediate in wost cages and we
gxpeck it should nevar be longer than two business days.

14, ia) and (b} This mattar is covered in itema 1 and 2.

(c) ATET will give pec ainety (90) days notice priot to any
price changes.

if yoi agzee with the above, ple2asé S0 indicatas by signing and
dating the athached coOPY of thia letter anmd returning such copy b0
US«

Very truly Yours,

AT:T TEIENQLCGIES, k.

- BB g

rit1eManager, Software Sales and Markating

pate September 5, 1984

ACCEPTRD AND AGREED TO:

DIGITAL EQUIRMENT CORPURATION
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