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5S-Soft. Corp.-030184 « Agrecment Number _SOFT-00015

AT&T TECHNOLOGIES, INC.
SOFTWARE AGREEMENT

1. AT&T TECHBNOLOGIES, INC,, s New York corporation {(“ATRT™), having
an office at 222 Brosdway, New York, New York 10038, and - INTERNATIONAL -
BUSIRESS MACHINES CORPORATION, a2 New York corporation,
mgnmamd Orchard Road, Armonk, llew York 10504,

for itself and its SUBSIDIARIES {collectively refeyrad t herein as “LICENSEE")
apree that, afier execution of this Agreement by LICENSEE and arceptance of this
Agreement by AT&T, the terms and conditions set forth on pages 1 through & of
e&wmmumwumummmnowm
that become subject to this Agreement.

2. AT&T makes certain SOFTWARE FRODUCTS available under this
Agreement. Each such sgrr?%mowcr -shall meumbjut "3
Agreement on acceptance by ATRT of 3 Supplemmnt execu CENSEE

identifies such SOFTWARE PRODUCT asd lists the DESIGNATED CPUs
therefor. The Srat Supplement for a specific SOFTWARE PRODUCT shall bave
anached a Schedule for such SOFTWARE PRODUCT, Any additional terms and
conditions set forth in such Schedule'shall sl apply with to_such
SOFTWARE PRODUCT. Initially, Supplement(s} numbered 1, 2 and 3~—--

. are included in and made past of this Agreement.

3. Additions! Supplemeniz may be added o this Agreement to add additional
SOFTWARE FRODUCTS (tlll DESIGNATED CPUs thegefor] or 10 2dd or
seplace DESIGNATED CFPUs for other SOFTWARE PRODUCTS covered b)
previons Supplements. Each such additions] Supplement shall be considered pa

of this Agreement when executed by LICENSEE ard accepted by ATRT.

4. This Agreenent and its Supplements set forth the entire xgreement and
understanding between the parties as to the subject matter heveof and merge all
prior discussions between them, and neither of the parties.shall be bonnd by any
conditions, definitions, warranties, understandings or representatioas with respect
to such subject matter oiher than as expressly provided berein or ax duly set forth
on or subsequent to the date of acceptance hereof in writing and signed by & proper
and duly authorized representative of the party 1o be bound thereby. No provision
appearing on any form originated by LICENSEE shall be applicable unkss such
whmﬂynmﬁhuﬂ&;»um&uﬁupmuﬁud
A . . - e, .

Accepted by:
AT&T TECHNOLOGIES, INC.

M%f @Q‘ %%D;i;"

R A Me Donous T 0. L. msw

mmum msmtss

{Type or print same) {Type or print sams)
Coumser - SYSTame Pesbuct By mw._bﬂeﬁm -
{Title}

Pmld’.ﬁ.
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L. DEFINITIONS
1.0 CPU means central processing unit.

1.02 COMPUTER PROGRAM means any instruction or
mueormmm&mummmmcm

103 DESIGNATED CPUMWC’UM&MW::&&
SOFTWARE PRODUCT in s Supplement 1o this Agreement.

1.0¢ SOFTWARE PRODUCT means materiah such ax COMPUTER
2‘063&“8. information used or interpreted by COMPUTER PROGRAMS

svailable from ATRET for & specilic SOFTWARE PRODUCT are listed in the
*Schedule for soch SOFTWARE PRODUCT.

sumnun\'dmmymwnm;nmhmw ¢ such ownership
and control exists.

II. GRANT OF RIGHTS

2.01 ATAT grants to LICENSEE a personal, aontransferable and nonexciusive
right to use in the United States each SOFTWARE PRODUCT identified in the
on2 or more Supplements hareto, solely for LICENSEE'S own intarnal business
purposes and solely on or in conjunction with DESIGNATED CPUs for such
SOFTWARE -PRODUCT. Such sight to use includes the right to modify such
SOFTWARE PRODUCT and to prepare desivative works based on such
SOFTWARE PRODUCT, ed the resulting materials are wrested hereunder
as part of ihe original ARE PRODUCT.

202 A single back-up CPU may be used as a substitute for a DESIGNATED
CPU without notite to AT&T during any time when such DESIGNATED CPU &

wmuam or wadergoing repair, maintengnce or
other modification. ¢

2.03 ummanmMAT&Thmgdmmem
ts or addisions, that LICENSEE wishes to make to the
men:dm“mm- for a specific SOFTWARE PRODUCT. ATAT will

prepare as required to cover such
mu.wmmm«ammmnmm

by LICENSEE, accepiance thereof by ATAT and, in the case of each additional
CPL, receipt by ATAT of the appropriate fes.
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204 On AT&T'S request, but nolmf:eqmﬂylhuannmﬂy LICENSEE
shall furnish 10 ATAT & statement, cectified by an awthorized representative of
LICENSEE, listing the location, type and serisl number of all DESIGNATED -
‘CPUs hereunder and suating that the use -by LICENSEE of SOFTWARE
PRODUCTS subject to this Agroement has been reviswed and that each such
SOFTWARE PRODUCT is buing used solely on DESIGNATED CPUs {or

on back-up CPUs} for such SOFTWARE PRODUCTS pursuant to

lthmmdthhwmt

205 Nori[uhmnudhﬁhw&tlhmdmm
:&ooucmmhmwhuy use of SOFTWARE PRODUCTS by
ers.

iil. DELIVERY

301 Withins Mmmanrm&memmwm
* Supplement for 3 SOFTWARE PRODUCT, ATAT will fusnish to LICENSEE
one {1} copy du:bSOﬂWAREPRODUCThMMH« tified in
Sc!minh for such SOFTWARE PRODUCT.

the

302 Additonal copies of SOFTWARE PRODUCTS covered by this

ApemtwﬂbefnmﬂﬁmummarwﬂbyAﬂTddnth»
current distribution fee for each such copy.

V. EXPORT

4,01 LICENSEE agrees that it will not, without the written consent bf
AT&T, export, disectly or indirectly, SOFTYWARE PRODUCTS covered by this
Agreement io any country outside of the United States.

V. FEES AND TAXES

$01 Within sixty (60} days mwmdmsmza.\rﬂ.’
LICENSEE shall pay to ATRT the fees required by the Supplement
attached bereto for uh-n:.s!cmm CPUs lisied in such Supplement(s).

502 Within sixty {60) days afier acceptance of each addirional Supplement by
AT&T, LICENSEE shall pay to ATAT any fee required by such additional
Supplement for the DESIGNATED CPUs Histed in such sdditions] Supplement,

303 Payments 1o AT&T shall be made in United States dollars to ATET at the
address specified in Section 7.114).

504 UCBNSEEMmmmmguyuhsumhx {and any
selated Interest on penalty), however designated, imposed a3 a result of the existence

aw&n&tmwumuyhcmmlw AT&T by
. any ta] entity within the United States proper (the fifty {50) states and
the District of Columbia). Fees specified in Snpplement{s) 1o this Agreement and in
Schedulels) attached to Supplementls) are axclasive of any taxes. If ATAT is
required to collect 2 tax to be paid by LICENSEE, LICENSEE shall pay tuch tax
to AT&T on demand.

-
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»

V1. TERM

601 This Agreement shall betome effective on and as of the date of acceptance
by AT&T.

6.02 Hmmymm&bumﬁkw:hm
notice to AT&T cenrifying that LICENSEE has discontinued use of and returned or
destroyed all copies of SOFTWARE PRODUCTS subject to this Agreement.

6.03 1If LICENSEE faiks ¢ fulfill one or mote of its obligations under this
Agreement, ATAT may, upoa Its election and in addition to any other remedies
that it may have, at any time terminate all the rights granted by it hareunder by not
Jess than two (3} months” written notice to LICENSEE specifying any such
unless withia the pariod of such notice all breachas specified therein shall have been
" remedied; upon such termisiation LICENSEE shall immediately diacontinue use of
and seturn or desuoy all copies of SOFTWARE PRODUCTS subject to this.
Agresment.

6.04 In the event of termination of rights under Sections 6.02 or 6.03, ATAT
aball have no abligation to refund any smonnts paid to it under this Agreement.

605 LICENSEE that when a SUBSIDIARY'S relstionship to
LICENSEE changes so it & po jonger a SUBSIRIARY of LICENSEE, {i) all
rights of such former SUBSIDIARY 10 use SOFTWARE PRODUCTS subject 10
this Agreement shall immediately cease, and (i) such formar SUBSIDIARY shall
immediately discantinue wse of and return to LICENSEE o. destroy all coples of
SOFTWARE PRODUCTS subject to this Agreement, No lves paid to AT&T for
use of SOFTWARE PPODUCTS oan DESIGNATED CPUs of such former
SUBSIDIARIES shall be refunded; however, LICENSEE may substitute other
CPUs for suck DESIGNATED CPUs in accordance with Section 2.03.

Vil. MISCELLANEOUS PROVISIONS

701 Nothing contained herein shall be construed as conferring by implication,
estoppel or otherwise any license or right under any patent or trademark. However,
hgﬁdpﬂaﬂmﬂuw&hh‘r&’l‘mm ATET grants to
LICENSEE all such rights necessary for the use by LIC, pursuant to the
?&"' mdms?mum ?%?.U of a ":&msoma?ﬁ

pasents e any
monucr.mmamcmmm;mhmmmm
bardware or (i) becaute any such SOFTWARE PRODUCT s modified from the
version farnished hereunder to LICENSEE by AT&T or is used in combination
with other softwace.

- 702 This Agreement shall prevail notwitbsunéing any conflicting terns or
Jegends whichk may appear in a SOFTWARE PRODUCT.
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708 ATET warrants that it is empowered to grant the rights
granted hersunder. ATET. makes no other representations or
warrsuties, or » By way of example but not of
. Hmitation, AT&T mskes 30 reprasemtstions or warran

ties
merchant or fitnen for or that the use
of say SOFFWARE PRODUGE will not isfringe amy petent,

or :
to claim by LICENSEE, or a third party on sccount of, or
W‘m fm-.mth uebzt any SOFTWARE PRODUCT.

#s products or services, or (ii) represent, direcily or indirectly, that any product or
mdﬂMnamumﬂAT&Thmdmﬁm.u is
made in accordance with or utilizes any information or documentation of ATRT (or
such sn affiliace).

7.05 Neither the execution of this Agreement nos anything in it or in any
SOFTWARE PRODUCT shall be construed ss an obligation upon AT&T to
furnish sny person, including LICENSEE, any atsistance of any kind whatsoever,
of any infosmation or documentation other than the SOFTWARE PRODUCTS 10
be furnished pursuant to Sections 3.03 and 3.02

708 {a) LICENSEE agrees that it shall hold 2l parts of the SOFTWARE
PRODUCTS subject to this Agreement in confidence for AT&T. LICENSEE
farther agrees that it shall not make any disclosure of any or all of such
SOFTWARE PRODUCTS {including methods.or concepts uiilized therain) to
anyone, except o employees of LICENSEE 10 whom such disclosure is necessasy to
the use for which rights are granted hereunder. LICENSEE shall appropriately
notify each employee to whom any such disclosure is made that such disclosure is
made in confidence and shall be kept in confidence by such employee 1S
information raliting to 2 SOFTWARE PRODUCT subjact to this Agreement at
any time becomes available without restriction to the general public by acts a0t
-attributable to LICENSEE or its employees, LICENSEE'S obligations under this
section shall not spply to such information after such time.

(b} Notwithstanding the provisions of Section 7.06(s), LICENSEE may
mmaammmﬁww.Mh%wga
form, 1o third parties having icenses uivaleat scope herewith ATE a
corposste affiliate thereof) for the same ARE PRODUCT, provided that
LICENSEE first verifies the status of any such third party in sccordsace with

specilic instructions inmmed by AT&T. Such instructions may be obtained on request
from ATAT at the wwu.seam 7.13{b}. LICENSEE
may sito obwaia ma based on » ARE PRODUCT subject to this

Agreement from such a third party and wse wuch materials pursuant to this
Agreement, provided that LICENSEE trears such maserials a3 if they were past of
such SOFTWARE PRODUCT.
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7.07 The obligations of LICENSEE and its employees under Section 7.050k)
anheudmﬁnuaﬁnmymhﬂadﬁ;hamd«&ﬁ&mtu“
cessation of « SUBSIDIARY'S status o3 & SUBSIDIARY.

7.08 ucmsmwmnwmmmmwmnonucrsmz
to this Agreement except as auihorized herein and that it will oot make, have made

or peymilt to hMmmudn&wmm”ODumuuplhm
on DESIGNATED CPUs for such SOFTWARE PRODUCTS {including backup
and archival copies necersary in connection wlﬁm&ududﬁrm&nm
mdm-macﬁn?m Each such copy shall contain the same copyright
andior proprietary sotices or notice giving credit 1o s developer, which appear on
or in the SOFTWARE PRODUCT being copied.

709 Neither this Agreement noy suy rights hereunder, in whol¢ or in part, shall
be assignable or otherwise tranferable by LICENSEE and any purposted
assignment oc transfer shall be aull and void.

7.10 Except as provided In Section 7.06{b), nothing in this Agreement grasts 1o
LICENSEE the right to sell, lesse or otherwise transfer or dispose of s
SOFTWARE PRODUCT In whale or in part.

.11 HPaymnuAﬂTwththbemd:pcnbkmd

sent to!

AT&T TECHNOLOGIES, INC.

{b) Correspondence with ATAT relating to this Agreement shal) be sent to:

ATAT mcnnﬂngcxh?&ﬁc.
P.O. Boax 25000
Greensboro, North Carolina 27420

{c) Any payment, statement, netice, request or other communication shall be
deemed 0 be sufficiently given to the addressee and any delivery hereunder
M&dﬁwm:mbyw%:;ﬁ;:&md wL!CENSESu&sm
specified Agramnt at the appropeiate address specified
Section 7.11. Each party o this Agreement may change an sddress relating to it by
written notice to the other perty..

712 3f LICENSEE is not a corporation, all references to LICENSEE'S
SUBSIDIARIES shall be deemed deleted.

7.13 The comtruction and performance of this Agreement shall be governed by
the Iaw of the State of New York.
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