LICENSE AGREEMENT

THIS LICENSEAGREEMENT is madeandenterednto this day of ,
19 , by andbetweenTHE REGENTSOF THE UNIVERSITY OF CALIFORNIA, a Californiacorpo-
ration, hereinafter called "LICENSOR", and , a

having its principal office at )

hereinafter called "LICENSEE";

WITNESSETH:

WHEREAS,LICENSOR owns andis the proprietorof the copyright of a certaincomputerprogram
entitled, ‘Third Berkeley Software Distritution (3BSD)’; and

WHEREAS, LICENSEE desiresto obtain from LICENSOR, and LICENSOR desiresto grantto
LICENSEE, a license to use the aforementioned computer program;

NOW, THEREFORE,n consideratiorof the mutualcovenants,conditionsandtermshereinafteiset
forth, andfor othergoodandvaluableconsideration ICENSORherebyleasego LICENSEEthe physical
propertydescribecbn anneced ScheduleA ("LicensedMaterial") subjectto a non-transferrablenonexclu-
sive license("License"),which is herebygrantedto LICENSEE, to usesuchLicensedMaterial uponthe
termsandconditionshereinafteisetforth; andLICENSEEherebyacceptsuchleasesubjectto the License
solely upon such terms and conditions.

1. Term. Thetermof this Agreementhall commenceon the datehereof,and,unlesssoonertermi-
nated as hereinafter set forth, shatead indefinitely

2. Charges. As a fee for the useof the LicensedMaterial, LICENSEE shall pay LICENSOR a
duplicationchage of two hundreddollars($200.00). LICENSEE may obtainnew release®f the Licensed
Material asLICENSOR may from time to time malke available at a duplicationchage of two hundreddol-
lars ($200.00). Suchnew releasessarepurchasedyy LICENSEE shall by subjectto the termsandcondi-
tions of this Agreement.Suchfeeis dueandpayablewhenthis LicenseAgreements returned signedby
the LICENSEE, and with a cgpf the LICENSEES UNIX/32Vt Agreement.

Suchfee doesnotincludelocal, stateor federaltaxes,and LICENSEEherebyagreedo payall such
taxesasmaybeimposeduponLICENSEEor LICENSORwith respecto the ownership,leasing licensing,
rental, sale, purchase, possession or use of the Licensed Material.

3. Maintenance and Update Sewices. Neither maintenanceservicesnor update servicesare
includedin this Agreement.As usedin the Agreementthe term "maintenanceservices'includesnoticeto
LICENSEE of latent errors in the Licensed Material and rectification thereof.

4. Title. LICENSEEagreeshatthe LicensedMaterialis, andshallatall timesremain,the property
of LICENSOR. LICENSEE shall have no right, title or interestthereinor theretoexceptas expresslyset
forth in this Agreement. However, those portions of the LicensedMaterial which are modificationsof
UNIX/32V and are so indicatedon scheduleA, are also governed by the LICENSEES agreementwith
Western Electric.

5. Duplication and Disclosure. LICENSE agreeghatall LicensedMaterial shall be heldin confi-
dence thatsuchLicensedMaterialis provided for the exclusive use of LICENSEE,on the following CPU,
namely . Serial No. located at its

facility, and ary single replacementhereof, provided, that written
notice of the replacementind its Serial Numberis first given to LICENSOR. The LICENSEE warrants
that this machineis licensed by agreementwith WesternElectric, for usingof the UNIX timesharingsys-
tem, version 7 (UNIX/32V), dated The Licensed Material 3BSD shall not be
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duplicated,exceptasreasonablynecessaryo LICENSEES use of the LicensedMaterial underthis Agree-
mentor disclosedto othersin whole or in partwithout the expresswritten permissionof LICENSOR. IN
PARTICULAR, LICENSEEAGREESTHAT THE SOURCEFORM OF LICENSED MATERIAL SHALL
NOT BE DISCLOSED TO OTHER LICENSEESWHETHER OR NOT SUCH OTHER LICENSEES
HAVE CURRENTVERSIONSOF THE LICENSED MATERIAL. Suchprohibitionson disclosureshall
not applyto disclosureby LICENSEEto its emplg/eesandconsultantsf andto the extentthatsuchdisclo-
sureis reasonablynecessaryo LICENSEES use of the LicensedMaterial and provided that LICENSEE
shalltake al reasonablateps(including, but not limited to, all stepsthat LICENSEEtakeswith respecto
information,data,andothertangibleandintangiblepropertyof its own that it rgards as confidential or pro-
prietary)to ensurethat suchLicensedMaterial is not disclosedor duplicatedin contrarention of the provi-
sions of the Agreement by such enyges or consultants.

6. Warranty and Limitation of Liability. LICENSOR MAKES NO WARRANTIES, EITHER
EXPRESSOR IMPLIED, AS TO ANY MATTER WHATSOEVER,INCLUDING WITHOUT LIMITA-
TION, THE CONDITION OF THE LICENSED MATERIAL, ITS MERCHANTABILITY ORITS FIT-
NESS FOR ANY RRTICULAR PURPOSE.

LICENSOR shall not be liable for, and LICENSEE herebyassumeshe risk of andwill releaseand
forever dischage LICENSOR, its agentspfficers, assistantend emplo/eesthereofeitherin their individ-
ual capacitiesor by reasorof their relationshipto LICENSORandits successors respecto ary expense,
claim, liability, lossor damaggincluding ary incidentalor consequentiatlamagekitherdirector indirect,
whetherincurred,madeor suffered by LICENSEE or by third parties,in connectionwith or in ary way
arisingout of the furnishing, performanceor useof the LicensedMaterial. In ary event LICENSORS lia-
bility to LICENSEEon ary ground,includingbut notlimited to negligence,shallnot exceeda sumequalto
thefeepaidto LICENSORDby the LICENSEEhereundeexceptasprovidedin paragrapty hereundeenti-
tled "Patent and Coyright Indemnity".

7. Patent and Copyright Indemnity. LICENSORwill defendthe LICENSEEagninsta claim that
a programsuppliedhereundeinfringesa U.S. patentor copyright, LICENSORwill pay the resultingcost
and damageveards proided that:

a. TheLICENSEE promptly notifies LICENSOR in writing of the claim; and
b. LICENSOR has sole control of the defense and all related settlengeriations.

If suchclaim hasoccurred,or in LICENSOR’Sopinionis likely to occur the LICENSEE agreedo
acceptnoninfringingreplacemenprogramsfrom LICENSOR,if available, or, if not, to returnthe program
on written requesty LICENSOR. The LICENSEEwill pay only thosechageswhich were payableprior
to thedateof suchreturn. LICENSORhasno liability for ary claim baseduponthe combinationpoperation
or useof ary programsuppliedhereundewith equipmentbr datanot suppliedby LICENSOR,or with ary
programotherthanor in additionto the programsuppliedby LICENSORif suchclaim would have been
avoided by useof anotherprogramwhetheror not capableof achieing the sameresults,or basedupon
modification of ag program supplied hereunder

This indemnity doesnot cover any material originally suppliedto LICENSEE by WesternElectric
under LICENSEES UNIX/32V license.

The foregoing statesthe entireobligation of LICENSORwith respecto infringementof patentsand
copyrights.

8. Alterations and Modifications. LICENSEE shall male any alterations,variations,modifica-
tions, additionsor improvementsto the LicensedMaterial, at its own risk and expensefor its own useand
memge it into other programmaterialto form an updatedwork, provided that, upondiscontinuancef the
Licensefor such LicensedMaterial the LicensedMaterial suppliedby LICENSOR will be completely
removed from the updatedwvork anddealtwith underthis Agreementasif permissionto modify hadnever
beengranted. Any portion of the LicensedMaterial includedin anupdatedwork shallbe usedonly on the
designated CPU and shall remain subject to all other terms of this agreement.

9. Inspection. LICENSOR shall have the right at all reasonabléimesto inspectthe premisesof
LICENSEE subjectto all LICENSEE’Sindustrial securityand otherrulesthenin effect at LICENSEE’S
premises; to determine andnify LICENSEE'S compliance with this Agreement.



10. Default. If with regard to ary of the LicensedMaterial, LICENSEE fails to pay ary chamge
provided for hereinwithin ten (10) daysafter written notice that the sameis overdue and payable,or if
LICENSEE with regard to ary item or items of LicensedMaterial fails to obsere, keepor performary
otherprovisions of the Agreementequiredto be obsered, kept or performedby LICENSEE,LICENSOR
shall haethe right to &ercise ay one or more of the follwing remedies:

(&) Toterminate the License herein granted,;

(b) To declarethe entireamountof ary fee payableunderParagraph? hereinabwae for the entireterm of
this Agreementimmediatelydue and payableasto ary or all items of LicensedMaterial without
notice or demand to LICENSEE;

(c) To sue for andrecover al feesthen accruedor thereafteraccruing,with respectto ary items of
Licensed Material;

(d) To take possessionf ary or al itemsof LicensedMaterial without demandor notice,wherever they
may be located,without court orderor otherprocesf law. LICENSEEherebywaives any and alll
damage®ccasionedy suchtaking of possessionNo taking of possessiomshall constitutea termi-
nationof this Agreementsto ary itemof LicensedMaterialunlessLICENSORexpresslysonotifies
LICENSEE in writing;

(e) Toterminate this Agreement as toyar al items of Licensed Material;

(H  Intheevent of ary unauthorizeduseof the LicensedMaterial, including, but not limited to, unautho-
rized disclosureto third personsor useby LICENSEE of the materialat facilities otherthan those
identifiedin Paragraphb aboe, LICENSORSshall atits option have the right in additionto its other
remedies,to recover from LICENSEE an amountequal to (i) the sum LICENSOR would have
chagedthe personor personsobtainingthe benefitof suchunauthorizediseof the LicensedMate-
rial, plus (ii) ary anount receied by LICENSEE on account of such unauthorized use;

(g) To have the obligationsof LICENSEE hereundespecificallyperformedandto have any threatened
or actualbreachby LICENSEE enjoined,it being acknavliedgedwith respectto the obligations of
LICENSEE under &ragraph 5 hereof that such equitable relief is the only adequate remedy;

(h) To pursueary otherremedyat law or in equity. Notwithstandingary said repossessiorgr ary other
actionwhich LICENSOR may take, LICENSEE shall be andremainliable for the full performance
of all obligationson his/herpartto be performedunderthis Agreement.All suchremediesarecumu-
lative, and may be xercised concurrently or separately

11. Legal Expenses. In caselegal action is taken by either party to enforcethis Agreementall
costsandexpensesincluding reasonablattorng’s fees,incurredby the prevailing partyin exercising ary
of its rightsor remedieshereundeor in enforcingary of theterms,conditions,or provisionshereofshallbe
paid by the other party

12. Assignment. Without the prior written consentof the other neither party shall (a) assign,
transfer pledge or hypothecatethis Agreementthe LicensedMaterial or ary part thereofor ary interest
thereinor (b) subletor lend the LicensedMaterial or ary part thereof,or permitthe LicensedMaterial or
ary part thereofto be usedby anyone exceptasspecificallyauthorizedby Paragraptb abore. Any consent
to ary of the foregoing prohibitedactsshallapply only in the given instanceandshallnot be deemeda con-
sentto ary subsequenlike act nor a consento ary otheract. In the event eitherparty consentgo ary pro-
hibited act hereunderthe other shall, without further request,appriseary third party receving Licensed
Material or the usethereofof the restrictionsuponusecontainedn this Agreement.Subjectalways to the
foregoing, this Agreementshall bind and inure to the benefitof the partieshereto,their successorsnd
assigns.

13. Severability . If ary part, termor provision of this Agreementshallbe heldillegal, unenforce-
ableor in conflict with ary law of afederal,stateor local governmenthaving jurisdiction over this Agree-
ment, the alidity of the remaining portions or prisions shall not be #dcted therehy

14. Governing Law. This Agreementshall be construedand enforcedaccordingto the laws of
California as applied to contracts made and to be performed in California.

15. Paragraph Headings. The headingshereinareinsertedfor convenienceonly andshallnot be
construed to limit or modify the scope ofygmrovision of this Agreement.



16. Termination. Upon terminationof the leaseherein,all LicensedMaterialsand copiesthereof
shall be returned to LICENSOR.

17. Installations. Under the terms hereof, LICENSEE is entitled to only one installation of
LicensedMaterials. Additional installationsrequestedy LICENSEEwill be madeby LICENSORunder
the terms and conditions to be separatetotiated.

18. Entire Agreement. This Agreementcontainsall the agreementsiepresentationgnd under
standingsof the partiesheretoand supersedeary previous understandingssommitmentsor agreements,
oral or written.

IN WITNESS WHEREOEF the partiesheretohave executedthis Agreementas of the day and year
first abwe written.

THE REGENTSOF THE UNI-
VERSITY
OF CALIFORNIA

By

(Licensor)

By

(Licensee)



