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Be: Eoftware Agreewent Humbef BOFT-0001E, Bublicen=ing
Agreement Humber SUB-DOD15k ané Substitution AQreement

Rumber IFER-000LEE

mhip letber shites opdefstandinge betveen ouf conpanies relating te
the referenced agreementd Epd Emends certain sections in Such
EgreEments copceining SOPTHARE FRODUCTS subject te the refefenced

Eoftwate hgroemepts

h. Boftware. Agresment

1. megarding Bections 2,01 and 4,01, we will consider
extending rights granted under Sectieon 2,01 to loclude use of
"SOPTHARE PRODUCTE in counkiles other thon the United Stotes
and giving written copsent under Bection 4.0l te mxport
EOFTHARE PRODUCTE to smonch cponkries when apeBifle needs
arise, I the =ape of additional DESIGHMATED CPDe in puch
pouncties such mxtension amd consents wlll be given by -the
Supplements for such CFUs prepared in accordance with Section
2.03. 1In the chss of your export of modified SOFIWARE -
PRAODODCEZE to oor Eource licensees in sdch countiles such
consents will be given by an eppropriate writing conziszent,
with secelen 7.06(k). We ars presently willing bo gient such
rights for the counkries you have reguested, Ramcl),
Justralin puskcin; Belgium, Canpda, Republlic of China
fradwan), Denmack, Pikland, FrEnce, Federal Republies of
Getnany |(West Germany), Greece, Hong Ropg, Ireland, Israel,
Ttely; Jepan; Meplblic of Xores (South Rorea}, Luzembourg,
Mhe Botherleands, Hew Tealand, Horwmy, Sweden, Bwitzerland,
ppited Kicgdom (Englénd, Wales, Sceotlend; Herthefs Ireland],
and Singapore. “We will not unreasonably withhold such
permizeion for push listed coonkriep or for other countries
that ol may identify. Our conoerns im this regard are the
lawe of the recipient ceenzry relating to protection of

poftwvare and O. E. export conkiel lawe.



IRTERNATIONAL BUSIHEEE MACHINEE
CORPORATION Z,

-1

kregarding Section z.'lu, we sgree thart moedificeations and
derivative works prepared by of fof ¥ou are oWned by yoo.
Hiewever, ownership of eny portion or portlong of EOFTWARR
PROPOCTS included in any such modification or derivacive work
remaine With we.

¥ou have reguested that yoOr contrectors be permitted ko use
EOFTWARE PRODUCTS pursuant ko the referenced Sofbwere
Agreenents

hcecordingly,; netwithetandipg any provision o the contrary im
the Seftware Agreement, imcloding Bectlon 7.06{a) as amended
hereby, it ic agreed that, subject to the conditlona sat
forth hetein, the rights granted in Bection 2.01 of the
Eoftwbre hgreement be extended to permik you to provide
access to and allow use of BOFIWARE FRODULTE by your
conkroccolf 8.

Euch ose may be on your DESIGHATED CPUz of on Buch :
contrackers' CPUe that you designate Ba additional DESIGHATED
CPDs parspant to Sectien 2.02 of the Boftware Agreement.

Eusl wse by eontracters will be desnsd to be for your own
intesnal business purposes. If such use ip on & contrechkoc's
CPFJ, ¥you may furnish a cop¥ of a SOFTWARE FRODUCT. ko such
contrackor. You shall zecure from each such contractoer, ak
khe time of of befeore providing accese 4o er furnishing any
copy. of & BOPTWARE FRODUCE, the agresment of sich conkraotor
in vrlting that apy clalkr, demand or Cight of l:tj.:_m arizing
on behalf of such contracter Erom access to of use of the
SOPTHARE PHODDCT shall be solely against you end that such
¢ontractor agrees ko the same cbhligations and
responsibilities ap to confidentinmlity and other restrictions
pertalning te the ose of the SOPINARE FRODDCT as those .
uhdectaken by you under the Scftvare Agrecmenk. Bach such
ggreemsnt shall alss provide thak, when & conkractor's vork
for vou io cenpleted, all coples of kthe SOFZWARE FRODOCT And
any noftware derlved from or developed with the use cf @
EOFTHARE PRODDCT shall be rotuthed &0 you by souch contraceor
and Buch coptractor shall efase any such software Erom ROY
storage element of apparatns, Copies of cuch agresmenks with
vontractors dhall be provided to ws abt oor regoaet. However,
pertions of such agbecments nok specifically required by this
pacagraph nay be deleted. Informabtlon furnizbed by LICEREEE
celaking to ecnkrackors shall be pubject to Paragraph ALY in
kEhig Letter Mhgreemenk.

Regarding Secticn 5.04, we agiee thet you shall not be
cbiigated to pay any ta2x based on our net Income in the
Pniced Ftites or elzewhere,
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Regerding GBection E.03 of the Software hgreement and Bections
2.07 apd 3.03 of the Bublicensing Agteement, wa will not

terninnte yout rights Eor breach, nor will we give notice of
cernination under sach Sectlons, for bredches we conkider ko

‘be immaterial,  We agre¢ to lengkthen Ehe nhotlew pericd

teferenced in Bush Seciicms from twe (2] monkhs to one
bundred (100} daya, If & breach oceurs that causes us to
give notice of termination, you may remedy the breach to
avoid kecmination iF you Ere willing apnd able ko do so. In
the event that a mokloe of termimatlon ia given te you under
elther of such Sectlens and you ace making reasonable cfforts
ko remedy bthe breach but you ate wpable to conplete the
remedy in the speciflied notlce peried, we will net
upreasonably withheld eur epproval of & request by you for
reasonable exvenclon of such period. We will aleo consider a
reaponable extension under Bection 2,07 of bthe Sublicenszing
kgreement in the case of & DISTRIBUTOR whe 15 naking
feabongble efforks to ramedy & breach.

We will consider arbitration if a dispute arises on paynenkts,

in iny evant ouf Eespootive ::ptituntntt?én will exEct thelr
mutual good Falth best efferts to resolve any alleged bresch
thork of tn:ninnt}nn.

wegarding Sectiom 6.05 of -the Eoftware Agreement and Eectien
3,05 of the sublicensipg Agreement, we Will cffer naw
softvare and sublicensing agoeements bo your former -
EUBSIDIARIES on the sanpe bacis as to any other prospective
lieensee. A former SUBSIDIARY would be unlicenzed during the
peripd bebveen ite ceaeing to be your EUBEIDIABRY And the
effective dake of such nev agreements. Thelfelorm, pew

sgreemenes should be in eEfcet before s SUBEIDIARY is
divested, I

megarding Seection 7,03, we ate nok avare of mny patent or
copyrighe Infringepent acbicn againet ue relating ko SOFTHARE

PRACDOCTE . *‘-QLHJH I::'F-.__.-w-u

Regerding Seskion T.05, we will cocpefabe wWilkth you dp
defending litigation arising from your use of SOFTHARE
FRODUC?S (er sublicencing of GUBLICEMSED PRODUCTS under the
Sublicensing hgreement), buk the extent of sueh cooperaticn
cannot be determined utneil puch litigatien arices.

kpend Bection 7.06{a) by replacing such seetion with the
followings
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==7.06(&) LICEHSEE agrees that it shall hold SOPTHARE
FRODUCTS subject to bhis Agreement Ip confldenes for ATET.
LICEHEER fdrther agreez thak it shall not make any disclopure
6f puch EOPFTWARE PRODDOTE o anyone, eXxsept to employeel of
LICEHSEE to whom soch disclosure is necessary to the pse for
which rights are granted hereundef. LICOHSEE Fhall
appropriatsly notify cach enployee to whom any sach
disclesure is made that sech disclosure is made In confidence
and shall be kept in confidence by such empleyee. !Hothing in
this agtcement phall prevent LICDMSEE frem developing of
marketing prodocts or gervices employing ideds, concephks,
Enow=how of technigues relsting ko data proceseing embodled
in BOFTWARET FRODUCTE subjeckt ko this Agreement, provided that
LICERSEE shall not copy any code from such SOPTWARE FRODUCTS
into anmy such produect or in copneotioh with any such szervice
and employees of LICERSEE shall nokt refer te the physical
documents and materials comprising SOFIWARE PRODUCTS subject
te this Agreement when they are developing any such products
or secvice of providing amy such setviee. -1f information
relating to & EOPTHARE PRODDCT subject to this Agrecment at
any tine becomes avejlable without reskrictien te the general
public by acts mot attributeble to LICERERE of its amploracs,
LICENSED'E obiligetions under thie ceckisn shall pot apply to
such information after such time.=—=,

Regacding Gection T.08(b}, this sectien coverls the sltuakblon
where bhne of our licensees wiches to furnizh its modified
verzion of our mourge code for a SOPTWARE FRODDCE bo another:
of sur licensees for the =zame prodosk. The lask Eentence of
thiz gection makes clear that you pay receive zoutee code
from apother such licensee, provided You treat puch zoorom
code as if it were the souice code we Fecnizhed ko you. This
language i& not intended to refer to zn object-code product
that you obtain from snothsr of our licensees pursuant to
that Licepsee's sublicedsipng cighta,

Regarding EBection 7.08, we recognize that you may at Some
time be required to disclose a SCPTWARZ PRODUCT to others (i)

by law; (il) by & valid order ¢f & court er other

govermental body, (iii) by your existing undertaking with
the Europeen Ecencmic Commminiky of (iv) in order to establish
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. your rights undar the Boftware Agroement. You recoghize the
prepeietary nature of SOPIWARE FRAODDCIE and thé need to
protect SOFTWARE FRODDCTE From unreskricted dizclosures
Accordingly, you bgree not to moke any such disclosure
without giving notice ko us so that we bave an opportunity te
intecvene., Wa aqfes bto respond te any s0ch notisge Wwithin &

- <rpaponable kime, copsiekent with the reguirement that you
disclose. You agret to obtain, or mesist ue in obtaining, 2
protective order approprintely limicitg the exbent of any
guch dlaclosure that may evestuslly be made,

12, We egres that all BOTTWARE PRODUCTS, imcluding ephancements
to orf nev.vecslonz of existing ECPTWARE FRODUCTE, gemerally
available undar the Softwace Agrecmonk will be made availesble
to you at the feess apd upder terms; werranties and bonefits
eguivalent to those offered to other licensees.

13, Eegarding Beckion lel of the "Schedule for UNIXY Syotem ¥V,
Releeae 2.0, Versiom 1.0 aktached to ESupplenent 1 of the
Boftware Aoreemcnt, Sectlieon L{z) of the "Bchedule for DHIX
posumenter's Horkbensh*d Foftwarc" mktached to Bupplement 2
ef the Epfkwape Agreemenk, and the "Schedule for 370
DEYELOPHENT BEYSTEM ¥* attached to Supplement 3 of the
Goftware Agreement, We agree that the fess in such Schedules
Ere not Eubject eo lncrzace.

1d. Regarding .the dooumentation listed in Scction 2 of khe
- Behedule Lor UNIX Bystem ¥V, Release 2.0, Versiem 1.0, the
documents entitled "UMIX Systen ¥V Bystem Release bescriptlen®
and YUHIX Bveten V=Internakienal Bclesse Pesecription® are nob
prepently avallable without restricklon to Ehe geperal
poblie. All other listed documents are avallable witheut
restriceion.

15, He agree that the identities of your conkractors,
BIATRIBOTORS &nd AURNORIZED COPIERS, e# well af the types and
gerial nombecs of DESIGHATED CPUs of such parties, are
contidential and meed oply be disclosed to wé &5 specified
under Ehe referenced agroements, as medifled hereby, end that
such inpfornatien will be wsed by uo enly For the purposes of
admipistering end enforcing sush pgreements and will not be

* disclosed to-RRyone excepk those having a meed to know for
_ the pucpose of adnlnistering the referenced agreemsnto.

*HIX is & trademark of ATAT Pell Laborakories.
**pooubenter's Workbench 18 & trademurk of ATET Technologles.
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1.

i

&

h DISTRIBUTOR may alse be your contracker pursuank te the
terne set forth in item A3 above.

He agfee that "intercal buainess purposes' in Sections
Z.01(a) and Z.02(b) Lincloder tha right to offer daka
precessing sefvices ko others.

Regacding the follewlng IEH Entm agreements:

bur +
Referense Form Ho. Title

1. £125-33%E=0 pgreenent for IEM Licensed Prograna

La Ll256-3419=D 18K Ustge License hnepdment te
‘hgrpement for IBM Licensed PFroghome

3. . El25-3301-0 184 Prograk License AgQrecment

4 E137-007E=0 1gM Instrumente, Inc. FPIogram lLicense
AoreemeEnk

5, Od=53 Ametidment £o Agreement fof IBA
Licersed Pregeass [Valoe hdded
Reparketer)

6. Dd-83 Agreement £or IBM Licensed Programe
(Value Added Remarketec's Licenbed
End OFel)

7. &172208 IER Program License ASTeement

B. Unnumbared IBH Ferzonal Compiter ERetail Dedler
agresmank, Goftware

. S26-2E81-0D IBM Personal Compater Retall Dealer
AgTeenent

_He Lave revieved sush form aq:nan&nt: for ose Andel the
pfnvinlnna of the Sublicenslong Ageeement and have oo
objections to such use, or the use of substantially siamiler
forme; in the Dnited Steteep end Puerto Rieo provided thak:

fa) Ip ueing forps such ag 1 asd B [our referenceal; yoo
willl not specify "Inetslletion License Applies" of “Locakion
Lisense hApplies™)

{b] If your cuztomer is permitted to nake its own additienal
copies of *licensed program materdals® for uee on additlional
machines, a8 permitted pndoer farm 1, you treak ouch
additicnal copies upder tho Bubliceneing hgreement a8 LI you
had furnished such copies;

fe]l In the nexkt Eevieion of form 3 you correck the language
in the second parsgréph relating to kitle to indicatc thak
title mey be recained by & thizd party [er by your lleemser))



INTERARNTIONAL BOSIHESE MACEINES
*. CORPFORATION Ts

(d] In the next revizslon of fofms 4 and 7 You lnaclude a
previslon pechibiting reverse mssembly or reverse
coempilation, as appears Lp forms 1, 3 and E; and

{e) In dealling with ADTHORIZED COFIERS you obligake sdeh
parties to include in coples they nake of SUBLICEHSED
PRODUETE the notices reguired by Secktion 2.DBE(R&) of the
Sublicensing Agrecsneits

4. amond Sectlon 2.02 by changlng "written ngreement on the
package” to ——written agreement on OF Accompanying. the
packagg=—.

5, Amend Seckiom Z.05(0) by replecing soch Section wikh the
follovings

==ih} If @&n auwuna1:np_nnriza aleo has been granted a right
:a yse a BOPTHARE PROGOCT, eithar az & licenzes of ATET lor
of a corporate affiliste thereof) or ef & contractor of
LICENEEE (ip mesordance with reguirements of ATET), =och
AUTRORIZED COPICR may wse such SOFTRARE FRODOCT ke modify &
EOBLICENSED FRODUCT derived from Sdgh BOFIWARE FRODUCT. © If
the reseleing modificetions are ovwned solely by LICENSEER,
then fees for copies of such mediflied BUBLICEINSED PRODUCT
diskributed to customers by such AUTHORIZED CCPIER may be
paid to ATaT pursuant to this Sublicensing Agreement or
pureuant te'a Siblicensing Agreement bektveen ATET and Such
AUTUORISED COPIER, &s LICENSEE shall elect. EHowever, if such
AUTHORIZED CQFIER retains any ownerdhip interesmt im zuch
nodificasions, then foes for copled of such modified
EDBLICENECD FRODUCT diskribdkbed to cusbonere by such
MADTRECRIZED COPIEE musk ke paid bo ATAT only pursuant ko a
Sublicensing Ayteencnt Bekvween ATET and sush AOTEHORIZED
COrF1ER. HRegerdlens of which Bublicensing Agresnent 1s
isvelved, only one £ee shell be gollected by RENZ feor such

EOPY ==

£. TRegarging EBeckien 2.08, "best efforts® need be no mare thean
khe efforkts you would customarily use to enforce egquivalent
agreements (such ag those listed ip BY ambove) wikh your
contomers, value added resallecs, end psers, and dealers.

7+  Regurding Bection %,0B(a}, only bons Fids noticas nemd be
inezluded, not derelevant comments thak may appear in 2
EOFTWARE FREODUCT.
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13,

Regacding Bectlon 2,05, ve have not yet made any coplee of
eofeware materinls available tnder this Sectioh. IF we do
&0, youo pay elect whekher £o make your owsn scples of purchaze
guch ceples from us.

Regarding the references You are perndcted to make to our
teadensrk under Section 2,10, vou are under no obligation ke
meke Edch references.

amend Esction 3.02, Eirst and second limes, by deleting "or
ATHT notifies LICEMEEE in writing®, apd, third 1ine, by
changing “Fuch party" o —<LICEHBEE-=-.

The disecunt provisiont ih tha Sublicensing Agreement are
delecad, We will exert our good falth best efforte‘to
proposc @ nev discoant provision by April 1; 15685. EBuch new
discount provisions will be retroactive to the effeckive date
of the Sublicensing Agreement and, &t & minimon wWill;

{1} provide m discount percentage, applicable to
essentielly yearly discount periods, of &t least Ewo percent
{287 fer esch whele one hundoed theousand dollars
[$106,000.00) of discolinted per-copy fees up to m rnl.:i:nun of
slxty percent {50k}, or egquivalenty

[ii) require advapoce payment of pef-copy fees by you no more
frequently then guarterly)

(i1} require no edvance commitment by you regarding velume
pf EDBLICERSED PRODUVCTS furpished to customers or put Inko
bae; and

(ivl provide for no retention by ue of advance payments mede
by you vnless hutuaﬁlr Bgteed. :

Regatding 3ectlon 5.0l we agree that nelther you nor your
AUZEOAIEZED COFIERS of DISTRIAOTORS will be reguired teo ;
provide or disclese the ldentlty of custosers Eo be'or our

aceredited audliing represepbativen.

Regarding Sectieonm 5.02{a), we ngcee Ehat the notificakion in
wiiting required by euch Fection may be within thizty [30)
days after the date you begip Eornishing coples of
EORLICEHEED PRODDCY to cubkomers or DISTHIBODTORS or putilng
such copies into use oa your CPOE, and thakt you may pay any
Sublicehsing Fee for Ehe BOFTWARE FRODDCT on whleh sush
SPELICENSED FRODUCT if based &t the tipe of such notificatlion,
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14, Regirding Sectien 5.02(¢), vou need not pay & per=copy fee
fof copies of BUVBLICEHSED FRODUCTE that arw returned withou:
having been used or erc furniahed im place of & defective
cop¥s Yol &Fe net fequlred te pey an addéitliocne] per-copy fes
for an enhaneement 1f the mabancemenkt doed net fnereacze the
number of psers supported by & product {ntn the next higher
categery. EBosever, Yheh wWe furnieh lakar versdicons of &
SOPTRARE PRODUCT with pew features, wWe may reguirse payment of
edditional sublicensing fees £ upgrade your earlier
SUELICEREED PAODUCTE to imslode the pew Eeatures.

15, Regarding the documentatfon you may furnish to a customer or
end wser, which documentation is deEined a6 part of a
SUBLICERSED PRODUCY, you may furnieh the number of copies
negessary to renscnmbly support the product witheitt paying an
additional sublicenzing fee, You may alse furpish te
prospective oustomers the number of coples of such
doconentstion RECESEACY ©0 CEasonably support the métketing
gf the BUELICEHEED FRODOCT without payling & sublicensing foe
fof Such coples. :

15, Regardino youf obligotion undsc the Sublicensing Agreement to
pay per—copy subliceneing fees for BUBLICENSED FRODUCTS
Furnished Eo costomers [of put inko uwEe o youdt intefpal)
CPOg), we reocognice bhat esrtiin of Your BUBLICEHSED PRODOCES
may comprice a seb of parte, vith che major pact belng &
prerequisite Eor the other, minor part(a), =och that 1f you
furnished (pr put inte wse] all the parts together you would
e cbligated ko pay only one per-copy fee. However, we
ondorstind that you wish to furnieh {(or put inte uee) the
parts vapataktely, payicg the full pec=copy fee when yeu
furpish (er puk into UEe) the major part and ne fee at all
vhen you furnish {ef put inte wse) the mincr park{s). WwWe
rgree thak youd may do this, provided thakt You Fepolft,:
pursuapt to Sestlem 5.02 of the Sublicensing Agreement, the
guantities of each major end nminor part furnlehed [or put
ints wse) ond that soch guantitiss by rwconciled pericdically
to determine whothef the guankdty of any minor pack ever
excesds the guentity of major parks, end that LE there ig
suchk an excess, You pay an additional per-copy Fee for cach
exceas minor park, We will sxert our good Zalth bost mEforts
to propose by April 1, 1285 metheds for such reconciliskion
and for dotermining such additionel pet-copy fees. He would
exprct sueh feen to kA baged sn a proportional redaction of
Ehe full per-cop¥ [ee with bhe cbjective of achieving an
eqaiteble fes arrangement; beking into aoccount the excess
gusstitics of miner parke over major pects. The discount
srrapgement applirable to the full per-copy Eees will alsc
apply to the additional per-copy fees.
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Reparding EVBLICERSED FRODUDCIE batgd on LICEMECE EOFPTHARE
under the prior Softvare Agreement lisced in the Substitution
agreement, we agree that you may elect o pay per-oopy
gublizensing fees for seme puch SOBLICEWSED PRODDCIE ak the

« rates set forth in Sections 4.01[s) and (b) of the prier
gupplemestal hgreement (Customer Frovizions) {"the ovld
rates®) and other such SUBLICEHSED PRODUCTS at the rates set
forth in Bection 1{e] of the Schedule for UNIX Bystem ¥V,
felease 2.0 (“the new rakes*), provided;

{a) %ou pay the Initial Sublicensing Fee Epecified in
geetion 1ic)(i) of such Schedule when you begin payiss some
pet-copy fess at the nev rates while coptinuing to pey othe:s
per-copy fees at the old retes, (Such Initial subllecensing
Foe will be waived if you alect te pay all pec—eopy feed at
the new Iates,)

(b} Per-copy fees you pay under the old rates do not apply
to the determination of any diseount percentage under khe new
sublipensing Rgresment and per-copy feel you pay under the
new rates do not Rpply to the *Cupulative Total of Fees Pald®
gpder the prier Bepplemental Agreement (Customer Provisions).

(e} In the statements furnished pursuant te Saction 5.02(b]
of the new Bublicensing Agreement you elearly distincuish
whether you are applying the old rakes or the new rates for
celevant BOBLICENSED PRODDSES. *

capitalized terms in this letter agreenent are defimed ik the
referenced sgresments.
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IE vou agree with the above uUndarstandings and amendments, please 5o
Indicate by =lgning and dating the attached copy of this letter

ggreement in the spaces piovifed therefor and Iecurning such copy ko
UEs

Very truly Youre,

ATET TECHHOLDGIBE, INC.

w w0
B 7 £f), Frrsan

£, & tanl B
ACCERFTED AND MGREED TD:

INTERMATIONAL BUSINEGS HACHIWES CORPORATION
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