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UNIV CALIF-040287 Agreement Numbef -SOFT-00354

AT&T INFORMATION SYSTEMS INC.
SOFTWARE AGREEMENT

}. AT&T INFORMATION SYSTEMS INC., a Delaware corporation (“AT&T.
18"}, having an office at 100 Southgate Parkway, Morristown, New Jessey 07060,
and THE REGENTS OF THE UNIVERSITY OF CALIFORNIA, having au
office at Berkeley, Califarnta 84720, for Itsclf and its SUBSIDIANIES (collecz)vcly
vefecred 10 herein gg “LICENSEE") agree that, after exacution of this Agrecment
by LICENSKE apd acceptance of (his Agreement by AT&T-1S, the terms ang
eonditions set forihy on pages | thraugh B of ihis Agrecment shall apply to use by
LICENSEL of computer Progeams {in souree-code fnrm) and documentation from
the UNIX® Syctem Toolchest that are delivered io LICENSEE hereunder
[("SOITWARE FRODUCTS") and (0 sublicenting by LICENSEE of computer
programs {in object-code form anly) wad documentation {"SUBLICENSED

- PRODUCTS") that contain Any part of a SOFTWARE PRODUCT or iis methods
sod concepts, Certgin SOFTWARE PRODUCTS aveilebls ander this Agreemen
hay contals materlaly prepared by other developers.

& This Agreoment sets forth (he enlire agreement and understanding between the
paitics as to (e subject matter hereof and merges all prior discussions between them, and
neither of the parfies shall he bouad by any conditions, definltions, warran(es,
widesstandings or representations with respect 1o such rublect matter other than as
evpuessdy provided herein or ax duly set forth on or tabsequent 1o the date of acceplance

shall be applicable” uplegy such provision is expressly accepled (n wriling by an
Autherized representative of AT&T.IS,

Accepied by:

THE REGENTS OF THE ATET INFORMATION
UNIVERSITY OF QAL FORNIA SYSTEMS INC,

e N |
vl Buso 1 AfS 512787 &/Qﬂ&,‘. AIG 13 30

{Signatare) {Date) (Signature) (Date}
Katherine R. Deluechi 0. L. WILSON o
(Type or print name) {Type or print name)

Lirector of Hareriel Hanagewent Manager, UNIX® Software Licensing
{THle) (Title)
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1. USE OF SOFTWARE FRODUCTS

1.0] ATAT-IS grants to LICENSEE s personal, nontransferable acd
nonexclusive right to use in the United States cach SOFTWARE PRODUCT,
1olely for LICENSEE'S own internal business purposes. Such right to use includes
the right (o copy such SOFTWARE PRODUCT, ta modify yuch SOFTWARE
PRODUCT &nd o prepate derivative works based on such SOFTWARE
PRODUCT, provided that auy such modiflcation or derivative work that contains
sny part of 8 SOFTWARE PRODUCT is treated hereunder the seme as such
SOFTWARE PRODUCT. ATAT-1S cleime o ownership intereat in any portion

of such & modification or detlvative work that is ol pert of @ SOFTWARE
PRODUCT.

102 {a) LICENSEE may permit access to SOFTWARE PRODUCTS by its
contractors and allow use of SOFTWARE PRODUCTS by {tv contractors on
LICENSEE'S CPUs, provided such access and use s exctusively for LICENSEE in
connection with work called for in written agreements between LICENSEE and
such contractors In accordance with Section 1.02(f} of this Agreement, LICENSEE
may furnlsh SOFTWARE PRODUCTS to contractors for use on their CPUs.

{b) Any elaim, demand or right of actlon arising on behalf of s contractar fram
the furnishing to It or use by it of SOFTWARE PRODUCTS shall be solely againat
LICENSEE except o the extent of claims based on acts or omissions of AT&T.

(c) Contractors shall agree to the tame responsibilities and obligations and other
restrictions pertaining to the uss of SOFTWARE PRODUCTS as those
undertaken by LICENSEE under this Agreement ’

(d) When a contractor’s work for LICENSEE s complated, all copies of
SOFTWARE PRODUCTS furnished to such contractor of mede by such
conlacior and all coples of any modifications or derivative works made by such
contractot based on such SOFTWARE PRODUCT shell be returned to

LICENSEE or dextroyed, Including any copies stared in any computer memory or
torage medium.

(s) A tontractor may not acquire any ownership interest in any modification or
derivative work prepared by such contractor based on of uslng a SOFTWARE
PRODUCT unless such contrattor slao becomes a bicensee of ATA&T-IS for such
SOFTWARE PRODUCT,

() LICENSEE and sny ruch contractor shall enter into a writlen agreement
belote o7 8t the time of permitting atcess to or sllowing use of any SOFFWARE
PRODUCT by a contractor or furnithing a SOFTWARE PRODUCT to »
contractor. Such written agreement shall be consistent with the requirements of this
Section 1.02, Copies of such agresments shall be provided to AT&T-IS on request;

however, portions of such agreements not required by this Section may be deleted
from such copies.

1.03 Except as provided in Sections 1.02 and 2.01, no right 18 granted by thly
Agreement for the use of SOFTWARE PRODUCTS directly for othecs, or for any
use of SOFTWARE PRODUCTS by others,
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1. . SUBLICENSING

2,01 Conditional ont payment by LICENSEE 1o AT&T-IS of a sublicensing [ee
for each SOFTWARE FRODUCT on which a SUBLICENSED PRODUCT s
based, ATAT-IS grants to LICENSEE pecsonal, nontransfecable and nonexclutive
tights to make coples of SUBLICENSED PRODUCTS and to furuish, either
dicectly or throngh distributars, such capies of SUBLICENSED FRODUCTS to
customers anywhere in the world (subject to LICENSEE or its distsibulor
satisfying U.S. government export requirements) for use on customer compulers,
provided that the entity (LICENSEE or & distributor] furnishing the
SUBSLICENSED PRODUCTS obtains sgreement as specified in Section 2.02 hom

such a castamer, before or at the time of furnishing each copy of a SUBLICENSED
FRODUCT, that:

(il only s pessanal, aontransferable and nonexclusive vight to use such copy
of the SUBLICENSED PRODUCT is granied to such customei;

(i} notitle ta ‘lhe intellectual property in the SUBLICENSED PRODUCT is
teansfecred to such custoier;

i) such customer will not copy the SUBLICENSED FROOUCT excep as
necessary to use such SUDLICENSED PRODUCT,

(w} such custonres will not transfer the SIUBLICENSED FRODUCT to any

other parly except as authorized by the entity furnishing the
SUBLICENSED PRODUCT;

(¥} such customer will not export o re-export lhe SUBLICENSED

PRODUCT without the appropriate United States or foreign governiment
livenses;

(vi} such customer will not reverse compile or disassemble the
SUBLICENSED PRODUCT; and

{vi) the SUBLICENSED PRODUCT iy detived from third-parly sofliware
and that no such third party wareants the SUBLICENSED PRODUCT,
assuntes any Habilily regarding use of the SUBLICENSED PRODUCT
or undertakes to furnish any support or fnformation selating to the

SUBLICENSED PRODUCT.

2.02 In the United States and in other jurisdictions where an enforceabls
copyright coveting the computer programs of a SUSLICENSED FRUDUCT
exists, the agreement specified in Section 2.01 may be & written agreement signed
by the cuslomer or a writien agreement on or accompanying the package
containing the SUBLICENSED PRODUCT that is fully visible to the cusiomer
befare the package is opened, that is accepted by the customer by opening the
packge and that complies with applicable law relating to agreements of such type,
In oll other jurisdicslons such agreement must be a writicn agreement signed by the
customer. AT&T.15 does not undertake to infarm LICENSEE of the jurisdictions
where such copyright exists.
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2.03 LICENSEE shall require each distributor 1o enter into a writlen agreeinent
with fis supplier of SUBLICENSED PRODUCTS (LICENSEE or another
disiributar) before any SUBLICENSED PRODUCT is furnished 1o such
distributor. Such agrcement shall include provisions consistent with and contzining
the relevant substance of this Asticle 11,

2.04 LICENSEE or a disiributor may modify aad make copies of
SUBLICENSED FRODUCTS, select a name for SUBLICENSED PRODUCTS
lo appear on such coples (consistent with the provisions of Section 7.02), and
furnish such copies 1o customers and other distribators,

2,05 LICENSEE shall use hs best efforts lo enforce any agreements with
distributors and cuslomers entered into pursuani lo this Agrermenl.

206 If & gdistributor falla to fulfill cne or more of lix obligations under the
agreement required by Section 2.0, ATAT-1S may, upon Jis election and in
addition to any other reinedies that It may have, at any time noiify LICENSEE In
writing of such breach and require LICENSEE to terminate all the rights granted
i such agreement by not tesy than lwo {2} months' weitten nolice o such
distributor specifying any such byeach, unless withia the period of such notice all
breaches specified therein shall have been remedied; upon such termination such
distribotor shalt within thirty (30} days Immediately discontinue use of and return
o1 desiroy al) coptes of SUDLICENSED PRODUCTS in its possession.

2.07 (s} Any notice acknowledging & contribution of 2 third party appearing In
s SOFTWARE TRODUCT shall be included in corresponding purtions of
SUBLICENSED PRODUCTS made by LICENSEE or disuributors.

{b) Each portion of a SUBLICENSED PRODUCT shall include an appropriate
copyrighl notice. Such copyright notice may he the copyright notice o nutices
appcaring in or on the corresponding portions of the SOFTWARE FROIUCT on
which such SUBLICENSED PRODUCT is based or, if copyrightable changes are
made In developing such SUBLICENSED PRODUCT, a copyright nolice
identifying the owner of such changes.

1. ORDERING AND DELIVERY

3.01 LICENSEE shall puthorize certain of its employees to place orders
hereunder. Such suthorized employees may otder delivery of SOFIWARE
PROQUCTS and elect to sublcense SUBLICENSED FPRODUCTS by remote
access to AT&T-I8'S inquiry computer,

3.02 After an order has been received and at a time chosen to mininize
transmission costs, AT&T-1S will deliver the ordered SOFTWARE PRODUCTS
to LICENSEE by remote access to LICENSEE'S computer.

3.03  Details relating lo right-to-use and sublicensiog fees for SOFTWARE
PRODUCTS, authorizstion of employees, placing of orders, delivesy af
SOFTWARE PRODUCTS and security procedures relpted therelo are set forth in
materlati that will be furnished separately 1o LICENSEE.

Page 4of 8

PAGE J547* RCVD AT 811612004 11:33:17 AM [Eastem Daylight Time]* SYRRIGHTFAX:1  CNIS:8300 CSID:81 417 7641* DURATION [mm-$s:23:44




| - . - NO. TE3 P35S
45,7 0m0a a3 CaL C o B131474933058

UNIV CALIF.061787

1V, EXPORT

, 401 LICENSEE agroes that it will not, without the prior written consent of
; AT&T-IS, export, ditectly or indirectly, SOFTWARE PRODUCTS ta ’ny
country outside of the United Stztes. LICENSEF, also agrees that it will obtain any

and all necessary export licanser for any such export or for any disclosure of a
SOFTWARE PRODUCT to s fareign natianal,

V. FEES AND TAXES

5.01 AT&T.IS will mail invelcer to LICENSEE (at an addreas to be specified by
LICENSEE) for SOFTWARE PRODUCTS. Each wueh involce will include
applicable right-to.use fres, sublicensing fees, tranmmisslon costs and xxes.

LICENSEE shal! pay the amount of each such invalce within thirty (30) days of the
date thereof,

5.02 Peyments to ATKT-IS shall be made In United States dollars to ATET.IS
at the address spscified in Section 7.08(s).

503 LICENSEE shall pay all taxes, including any sales or use tax {and any
related inierest or penalty), however designated, imposed ss & result of the existence
or operation of this Agreement, exeept any locome tax impored upon AT&T-1S by
&ny governmental entity within the United States proper (the fisty (50} states xnd

the District of Columbia), 1f AT&T-IS is required to collect & tax o be paid by
LICENSEE, LICENSEE shal} pay such tsx to ATET-IS on demand.

5.04 Payments provided for in this Agreement shall, when overdue, be subject
to a late payment charge calculated at an annual rate of three percent (3%) over the
posted prime rate or yuctessive posted prime rates in effect in New York City
during delinquency; provided, hawever, (hat if the emount of auch late payment
charge exceeds the maximum permitied by law for such charge, such charge shall
be reduced (o such maximum amount.

V1. TERM

601 This Agreement shall become effective on and as of the date of acceptance
by ATRT.IS.

602 LICENSEE may terminate its tights under this Agreement by written
notice o AT&T-IS certifying that LICENSEE has discontinued use of and

returned or destroyed all copies of SOFTWARE PRODUCTS and
SUBLICENSED PRODUCTS.
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6.03 If LICENSEE fails o fulfi) ons or mote of jts obligations undar this
Agreement, AT&T-1S may, upon lts election and In addlition 1o any other remedies
that it may have, st any lime terminate all the rights granied by it herevnder by nou
less than two (2} months' written nolice 1o LICENSEE specifying any such breach,
unless within the perlod of such natice all breaches specified therein shall have been
remedied; wpon such teemination LICENSEE shall Immedialely discontinuz use of
&4 retura or destroy all copies of SOFTWARE PRODUCTS and immediaiely
destray all copies of SUBLICENSED PRODUCTS in fts possession.

6.04 1n the event of termination of tights under Sections 6,02 or 6.03, AT&T-I3
shall have no obligation to refund any smounts pald to it under this Agreement,

605 LICENSEE agrees that when o SUDSIDIARY'S relationship 1o
LICENSEE changes so that it is no loager a SUBSIDIARY of LICENSEE, E) all
rights of such former SURSIDIARY to use SOFTWARE PRODUCTS shall
immediately cease, and lii) juch former SUBSIDIARY shali immediately
discontinue use of and return 10 LICENSEE or destroy all coples of SOF T'WARE
PRODUCTS. However, & former SUBSIDIARY, or a former distribulor nol in
breach of in obligativns to LICENSEE, may rontlnue to use copies of

VII. MISCELLANEQUS FROVISIONS

7.01 AT&T-IS warranty that It Iy empowered 10 grant the righty
granted hereunder, ATET-IS and other developers make no other
Teprétentations or warranties, expressly or ImpHedly, By way of
example but not of limitation, AT&T.I§ and othér developers make no
representations or warrantles of merchantability or fitness for any
particular purpose, or that the uge of any SOFTWARE PRODUCT
Wil not Infringe any patent, copyright or trademark, AT&T-1S and

7.02 fa) In edvestising, publicity, packaging, labeling or otherwise for any
SUBLICENSED PRODVYCT hereunder, LICENSEE and jis distribylors sha]
unte that such SUBLICENSED FRODUCT contains computer progrants based
on UNIX System Toolchest with appropriaie identification for the mark "UN{X"

{6) No righi is granted herein to use any idenifying mark (such a5, but nog
limited 10, trade names, (rademarks, (tade devices, service marks or symbiols, and
abbreviations, contrastions or simulations thereof) owned by, ar used o identify
any product or service of, AT&T-IS or a corporate alliliste thereal, LICENSEE
agrees that, excepl as provided fn Section 7.020a), 1t will not, witheut the priog
writlen permizsion of ATET.IS, (i) use any such Identifying mark (n adveriising,
publicity, packaging, labeling or in any other manner 1o identify any of ity products
6r services or (ig repeesent, directly or indirectly, that eny praducl or service of
LICENSEE is a product or service of AT&T-1S or such an affiliate or is made in

sccordance with or utilizes any Inforination or decumentation of AT&T.1S o1 fuch
un alfiliate.
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703 Nelither the execullon of this Agreement nor anything in it or in any
SOFTWARE PRODUCT shall be construed a8 an obligation upen AT&T-IS or
any vther developer to furnlsh any person, including LICENSEE, any assisiance of
any kind whatsoever, ar any information or documentation ather thay the
SOFTWARE PRODUCTS to be delivered Ppursuant to Section 3.02.

7.04 (a) LICENSEE agrees that it shall hold all parts of SOFTWARE
PRODUCTS in confidence for AT&T-18, LICENSEE further sgrees that it sha}l
rot make any disclosure of any or sll of SOFTWARE PRODUCTS (including
methods or concepts utilized therein) 1o mnyone, excepl to employees and
contractors of LICENSEE to whom such dlaclosure ts necessary to the use for which
tighta are granted heceunder, LICENSEE shall appropriately notify each employes
to whom any such disclosure ls made that such disclosure is made in conlidence and
thall be kept in confidence by such employee, If information relating 1o a
SOFTWARE PRODUCT ut &ny lime becomes available without restriction (o the
gencral public by acts not attributable to LICENSEE, its contractors or employees
of elther, LICENSEE'S obligations under this section shall not apply 1o such
information after such time,

{b) Natwithatanding the provisions of Section 7.04{a), LICENSEE may
distribute coples of 3 SOFTWARE FRODUCT, either In modified or unmedified
form, to third parties having licenses of equivalent scape herewith from AT&T-1S
(or a corparale sffiliste or authorized disicibutor thereof) for the same
SOFTWARE PRODUCT, pravided that LICENSEE ficst verifles the status of the
reciplent by calling AT&T-IS ot 800-828-8642 (or other number specified by
AT&T-18), AT&T-IS will give oral verification of the reciplent’s status for
recipients In the Unlied States and written verificatlon for recipients outside (he
United States, LICENSEE ghail maintain a record of each such dislribution and,
for each quarterly period (ending on March 3lst, June 30th, September 30th and
December 3}at) during which any such distribution oceurs, forward a copy of such
record for such period to AT&T-IS ¢ the torrespondence address specified In
Section 7.09(b) withln thirty (30) days of the end of such pariod. Such record shall
include, for each such distributlon, the identity of the reciplent, the date of
verification, the name of (he person st ATKT-1S providing verification and the date
of distribution, LICENSEE may also obtain materials based on & SOFTWARE
PRODUCT subject to this Agreement, elther In modified or unmodified form,
from such & third party and use such materials pursuant to this Agreement,

provided that LICENSEE treats such materlaly hereunder the same as such
SOFTWARE PRODUCT.

7.05 The obligations of LICENSEE and jts employees under Section 7.04(a)
shall survive and continue after any termination of rights under (his Agreement or
ceesation of 8 SUBSIDIARY'S status as a SUBSIDIARY,

7.06 LICENSEE mgrees that {t will not use SOFTWARE PRODUCTS of
SUDLICENSED FRODUCTS except a3 authorized herein and that &t will noy
make, have made or permit to be made any copies of SOFTWARE PRODUCTS or
SUBLICENSED PRODUCTS €Xcepl as necensary to exercise Iis rights geanted
herein, Each such copy shall contain any capyright nolice, proprietary notice or
nuotice glving eredit to another developer, which appesrs on or in the SOFTWARE
PRODUCT or SUBLICENSED PRODUCT being copied.
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7.07 Neither this Agreement nor any rights hereunder, is whale or in part, shall
be assignable or otherwise transferable by LICENSEE and any purported
assignment or transfer shall be null and vold.

7.08 Except ng provided in Section 7.04{b), nothing in this Agresment grants to
LICENSEE the right to sell, lease or otherwise tranefer or dispose of a
SOFTWARE PRODUCT Ia whols or In part.

7.09 f{a) Payments to AT&T 1S under this Agreement shall be made payable
snd eent to:

AT&T INFORMATION SYSTEMS
P.0. Box 65080
Charlotte, North Carelina 28265

{b) Correspondence with AT&T-1S relating to this Agrezment shall be sent \o:

AT&T INFORMATION SYSTEMS
UNIX® Software Licensing
P.O. Box 25000

Greensboro, North Carolina 27420

l (¢} Any notice, request ot other cammunication thall be deemed Lo be sulficiently

i given to the addressee and any delivery hereunder desmed made when sent by

: certified mail addressed to LICENSEE at its office apecified fn this Agreementor o
ATK&T-IS at the appropriste addsess tpecified in thiv Section 7.09. Each party 10
this Agreement may change an addres relaiing to it by written notice to the other
party. lavolces will be mailed lo the sddress specified pursusal to Section 5.02.

7.0 1f LICENSEE is not s corporstion, all references to LICENSEE'S
SUBSIDIARIES shall be deemed deleted.
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