UNI TED STATES DI STRI CT COURT
FOR THE DI STRI CT OF COLUMBI A

UNI TED STATES OF AMERI CA,

Pl aintiff, Civil Action No.
Filed: July 28, 1995
V.

COVPUTER ASSOCI ATES
| NTERNATI ONAL, | NC.,
and LEGENT CORPORATI ON,

Def endant s.

Fl NAL JUDGVENT

WHEREAS, Plaintiff, United States of Anerica, having filed
its Conplaint herein on July 28, 1995, and Plaintiff and
Def endants, by their respective attorneys, having consented to
the entry of this Final Judgnent wi thout trial or adjudication of
any issue of fact or law, and without this Final Judgnment
constituting any evi dence agai nst or an adm ssion by any party
Wi th respect to any issue of fact or |aw

AND WHEREAS, Defendants having agreed to be bound by the
provi sions of this Final Judgnent pending its approval by the
Court;

AND WHEREAS, the essence of this Final Judgnment being pronpt
and certain renmedial action to ensure that, after the acquisition
referred to herein, conpetition is not substantially |essened in
certain product markets for enunmerated types of mainframe systens
managenent software;

AND WHEREAS, Defendants having represented to Plaintiff that

the licensing and custoner el ection procedures required bel ow can



and will be acconplished and that Defendants will |ater raise no
clainms of hardship or difficulty as grounds for asking the Court
to nodify any of the licensing and custoner el ection provisions
cont ai ned bel ow, NOW THEREFORE, before the taking of any
testinmony, and without trial or adjudication of any issue of fact
or |aw herein, and upon consent of the parties hereto, it is

her eby ORDERED, ADJUDGED, AND DECREED as fol | ows:

. JURI SDI CTI ON

This Court has jurisdiction over each of the parties hereto
and the subject matter of this action. Venue is proper in this
Court. The Conpl aint states a claimupon which relief may be
granted agai nst the Defendants under Section 7 of the C ayton

Act, as anended (15 U.S.C. § 18).

1. DEFIN TI ONS

. "Conputer Associates" neans Defendant Conputer Associ ates
International, Inc., its successors and assigns, each subsidiary
and division thereof, and each officer, director, enployee, agent
and ot her person acting for or on behalf of any of them

A. "Custoner” neans a hol der of any current |icense or
mai nt enance agreenent for any subject software product with
def endants, regardl ess where the custoner is |ocated.

B. "Custoner Information"” nmeans all information, files, and

records nai ntai ned by Defendants concerning Customers, including



(1) all customer call reports (or portions thereof covering the
Subj ect Software Products); (ii) all pricing information; (iii)
al | support and mai ntenance logs; and (iv) all other information
mai nt ai ned by defendants about specific Custonmers as concerns the
Subj ect Software Products.

C. "Defendants" neans, collectively or individually as the
context requires, Computer Associ ates and/or Legent.

D. "Effective Date(s)" neans the later of (i) the date of
entry by the Court of this Final Judgnent; or (ii) the execution
of definitive |icense agreenent(s) as contenplated in Part 1V,
bel ow.

E. "Legent" neans Defendant Legent Corporation, its
successors and assigns, each subsidiary and division thereof, and
each officer, director, enployee, agent and other person acting
for or on behalf of any of them

F. "PIPES'" neans the technol ogy devel oped by Peer Logic,
Inc. known as PIPES, PIPES Platform PIPES Platform Software
Devel opers Kit, and derivative works of any of these products,
both in object code and source code formns.

G "Subject Software Product"” neans each of the follow ng
conputer prograns presently sold by Legent: (i) EPIC/ VSE (VSE
t ape managenent and di sk managenent); (ii) FAQS/ PCS (VSE
automated job scheduling); (iii) Alert/VSE and Alert/C CS (VSE
security); and (iv) FAQS/ ASO for VSE (VSE aut onated operations).
Each Subject Software Product shall include:

1. all source code and object code for the version or



versions of the Subject Software Product currently being sold or
di stri buted anywhere in the world, all existing source code and
obj ect code for all prior versions of the Subject Software
Product previously sold or distributed anywhere in the world, and
the nost current iterations of source code and object code for

all versions of the Subject Software Product under devel opnment or
devel oped but not yet being sold or distributed, as of the date
of the license(s) entered into pursuant to Part |V, bel ow

2. all optional nodul es, add-ons, enhancenents and
sof tware custom zation sold or distributed to custonmers for use
wi th the Subject Software Product;

3. all devel opnent tools, devel opnent environnents,
uni que programm ng | anguages, software patches and ot her software
or intellectual property that are or were used to devel op,
upgrade, and mai ntain that Subject Software Product that (i)
def endants have the right to |icense, sub-license or assign, and
(ii) that are not generally commercially avail abl e;

4. all existing docunentation devel oped for use with
any past, present or future version of the Subject Software
Product, including all technical or devel opnment docunentati on,
all user docunentation, and all support docunentation and support
records, delivered to each licensee in an electronic form

acceptable to that |icensee.

I11. APPLI CABILITY

A. The provisions of this Final Judgnent apply to the



Def endants, their successors and assigns, their subsidiaries,
affiliates, directors, officers, managers, agents, enployees,
attorneys and all other persons in active concert or
participation with any of them who shall have received actua
notice of this Final Judgnent by personal service or otherw se.
Def endants and each person bound by this Final Judgnent shal
cooperate in ensuring that the provisions of this Final Judgnent
are carried out.

B. Def endants shall require, as a condition of the
licensing required herein, that the |icensee(s) agree to be bound
by the provisions of this Final Judgnent that apply to such

i censee(s).

| V. LI CENSI NG

A. Bi ddi ng Procedures

Def endants are hereby ordered and directed to grant a
nonexcl usi ve, worl dw de, irrevocable |license for each Subject
Sof tware Product, on the terns and in the manner hereinafter
st at ed:

1. Defendants shall, within seven (7) days after
execution of the stipulation in this action, retain an
i ndependent investnent banker to identify and solicit bidders,
and to evaluate bids, for each Subject Software Product. The
identity of and ternms of retention of said investnment banker
shal |l be subject to the approval of the Plaintiff, and said

i nvest nent banker shall be charged with faithfully carrying out



the ternms of this Final Judgnent. |In the event that Plaintiff
does not approve the investnent banker proposed by Defendants,
Def endants shall within three (3) days, submt to Plaintiff six
(6) alternate investnent bankers, with the terns of the proposed
retention stated for each. Plaintiff shall have the right to
sel ect from anong these six (6) alternatives.

2. The investnent banker shall serve at the cost and
expense of Defendants, and shall receive conpensation based on a
fee arrangenment providing an additional incentive based solely on
the price and terns of the |icense and the speed with which it is
acconpl i shed.

3. The investnent banker shall have discretion to
solicit bids for license of the Subject Software Products and to
ot herwi se make known, by usual and customary neans, the
availability for license of the Subject Software Products.
Plaintiff and Defendants may provi de names of prospective
licensees to the investnent banker for solicitation, but in no
event shall the investnent banker be limted to soliciting bids
only frompersons identified by Plaintiff or Defendants.

4. The investnent banker shall provide any person
maki ng an inquiry regarding a possible bid for the Subject
Software Products with a copy of this Final Judgnent, and shal
coordinate the furnishing to all bona fide prospective |icensees
the informati on and access specified in sub-section IV.A 5,
bel ow. The investnent banker shall have discretion to establish

such pre-bidding and bi ddi ng procedures, subject to the approval



of Plaintiff, as are reasonably designed to elicit acceptable
bids not later than twenty (20) days after the investnent banker
is retained. The investnent banker shall file weekly reports
with the parties setting forth the investnment banker's efforts to
acconplish licensing of the Subject Software Products as
contenpl at ed under this Final Judgnent, including the nane,
address, and tel ephone nunber of each person who, during the
precedi ng week, nade an offer to acquire, expressed an interest
in acquiring, entered into negotiations to acquire, or was
contacted or nmade an inquiry about acquiring, any interest in the
subj ect software products, and shall describe in detail each
contact with any such person during that period.

5. Defendants shall pronptly furnish to all bona fide
prospective |icensees, subject to customary confidentiality
assurances, all information reasonably necessary for pre-bidding
due diligence regarding the subject software products, except
such information as may be subject to the attorney-client
privilege or the attorney work product doctrine. Defendants
shal | provide such information to the Plaintiff at the sanme tine
that such information is nmade avail able to any ot her person.

Def endants shall permt prospective |licensees of each Subject

Sof tware Product to have reasonabl e access to personnel and to
make such reasonabl e inspection of any Subject Software Product,
together with such financial, operational, or other docunents and
information as may be relevant to the license required by this

Fi nal Judgnent.



6. Wthin seven (7) days after the close of bidding,
provided for in sub-section IV.A 3 above, the investnent banker
shall, in consultation with the parties, determ ne the successful
bi dder or bidders for each Subject Software Product. No bid may
be accepted that contains any provision requiring or permtting
continuing royalty paynents to Defendants or the reporting to
def endants of sales units or revenues of the Subject Software
Product by the bidder. Preference may first be given to bids to
license all subject software products, then to |license nmultiple
Subj ect Software Products, then to license an individual Subject
Sof t war e Product .

7. Defendants shall make all reasonable efforts to
enter into a definitive agreenent for the licensing of each
Subj ect Software Product to the successful bidder or bidders
within fourteen (14) days after selection by the investnent
banker of the successful bidder or bidders. Plaintiff may, in
its sole discretion, extend the tine period for conpletion of a
definitive licensing agreenent for an additional period of tine
not to exceed thirty (30) days.

8. Unless Plaintiff otherw se consents, |icensing of
t he Subj ect Software Products shall include such assets and be
acconplished in such a way as to satisfy Plaintiff, inits sole
di scretion, that each Subject Software Product can and will be
used by the licensee(s) as part of a viable, ongoing business
involving the sale or license of the Subject Software Product to

custoners, including a denonstration to Plaintiff's satisfaction



that (i) the license is for the purpose of conpeting effectively
in the selling of the Subject Software Products to custoners;
(i1) the licensee has the managerial, operational, technical and
financial capability to conpete effectively in the selling of the
Subj ect Software Products to custoners; and (iii) none of the
terns of any agreenment between the |icensee and Defendants gives
Def endants the ability artificially to raise the |licensee's
costs, inpairs the licensee's ability to innovate the Subject
Software Products, inpairs the licensee's ability to support
custonmers, or otherwse interferes wwth the ability of the
licensee to conpete effectively. Plaintiff nmay decline to
approve a license of a Subject Software Product to any person
currently selling any product in the sane product market (as
alleged in Plaintiff's Conplaint).

9. Wthin one (1) business day follow ng execution of a
definitive agreenent for the licensing of any or all of the
Subj ect Software Products, Defendants or the trustee, whichever
is then responsible for effectuating the license, shall notify
Plaintiff of the proposed license. |If the trustee is
responsible, it shall simlarly notify Defendants. The notice
shall set forth the details of the proposed transaction and |i st
t he nane, address, and tel ephone nunber of each person not
previously identified who offered to, or expressed an interest in
or desire to, acquire any ownership interest in any Subject
Sof tware Product, together with full details of sane. Plaintiff

may, at its sole discretion, request additional information



concerning the proposed |license and the proposed |icensee, which
Def endants and the proposed |icensee shall pronptly provide.
Plaintiff shall provide pronpt witten notice to Defendants and
the trustee, if there is one, stating whether or not it objects
to the proposed licensee. Upon witten notice that the Plaintiff
does not object to the proposed |icensee, a |license proposed
under this Part IV may be consunmat ed.

B. License Rights

Any license for one or nore of the Subject Software Products

shal |, at mninmm convey the foll ow ng:

1. the Subject Software Product, as defined herein;

2. the right of the licensee(s) to obtain conprehensive
training for its devel opers and support personnel from
Def endants, such that the licensee(s) wll be able to maintain,
devel op and support the Subject Software Product in substantially
t he sane manner as Def endants;

3. the right of the licensee(s) to assign or sub-
Iicense substantially all of its rights under the license(s) to

anot her person, or to sub-license for the purpose of creating

di stributorships or agents of the |icensee, provided however,
that the license may, if Defendants and the |icensee(s) so agree,
precl ude the sub-license of rights to any Subject Software
Product on a non-exclusive basis for the purpose of creating
addi ti onal independent, conpeting software vendors of a Subject
Sof t war e Product;

4. for a period of 180 days after the Effective Date,

10



the right of the |icensee(s), without interference from

Def endants, to solicit, bid for and hire any of Defendants’

enpl oyees, agents or contractors whose job duties as of the date
of the filing by the parties of this Final Judgnment relate, in
whole or in part, directly to the devel opnment or techni cal
support of the subject software products (hereinafter, the

"Subj ect Software Product Enpl oyees"). To effectuate this right,
Def endants shall provide to the licensee(s): (i) the nane,
address, tel ephone nunber, job description, and current
conpensation of each Subject Software Product Enployee; (ii) the
right to contact and recruit any or all such persons regarding
possi bl e enpl oynent; (iii) releases by defendants from any non-
conpet e covenants applicable to any Subject Software Product

Enpl oyee; and (iv) releases by Defendants from any right under
federal, state or other applicable law to claim m sappropriation
of intellectual property or trade secrets, insofar as such
intellectual property or trade secrets relate to the devel opnent
or support of the Subject Software Products;

5. the right of the licensee to obtain the enpl oynent
files and records of the Subject Software Product Enpl oyees,
pursuant to the foll ow ng procedure: (i) all such enpl oynment
files and records (or copies thereof), as well as the nanes,
addresses, and tel ephone nunbers of such persons, shall be
provi ded by the Defendants to the investnent banker, within five
(5) days after the retention of the investnent banker; (ii) the

i nvest nent banker shall contact each Subject Software Product

11



Enpl oyee and notify such person, in a form approved in advance by
Plaintiff (a) of that person's right to authorize the investnent
banker or trustee to release that person's enploynent file or
record to any licensee; (b) of the manner in which that person
shall provide notice to the investnent banker or trustee of its
aut hori zation (such as a tel ephone nunber that Enpl oyee shoul d
call); (c) that Defendants will not |earn fromthe investnent
banker or trustee of the person's authorization to release his or
her employnent file or record to the licensee; and (d) of the
time period in which the person nust conmunicate his or her
aut hori zation to the investnent banker or trustee; (iii) if a
person chooses to authorize the rel ease of his or her enpl oynent
file or record, the investnent banker or trustee shall pronptly
provide to the licensee(s) that person's enploynent file or
record; and (iv) the investnent banker or trustee shall not
di sclose to Defendants the identity of any person that has chosen
to authorize the rel ease of his or her enploynent file to a
i censee(s).

6. for all Custoners who elect to transfer their
custoner relationship for any Subject Software Product to the
| icensee pursuant to section V, below (a) full and conplete
assignnment of all |icenses and nmai ntenance contracts for the
Subj ect Software Products so transferred, and (b) full and
conplete transfer of all Customer Information covering the

Subj ect Software Products so transferred, provided however that

Def endants may retain Custoner Information, but no Custoner

12



I nformation retai ned by Defendants shall be used for purposes of
selling or marketing any Subject Software Product to any Custoner
who el ects, pursuant to Part V herein, to transfer its business
relationship to the Iicensee(s) for any Subject Software Product.

7. for a period of not |ess than one year after the
Ef fective Date, full and pronpt disclosure of all technical
updat es and problemresol ution protocols for the Subject Software
Product s;

8. for a period of not |ess than one year after the
Ef fective Date, reasonable (post-license) access during norma
busi ness hours to senior nenbers of Defendants' devel opnent and
support teans for the Subject Software Products to answer
questions and provide problemresolution and advice relating to
cust omer support;

9. for a period of not |ess than one year after the
Effective Date, the right of the |licensee to refer to the
trademarks or trade nanes of the Subject Software Product for the
pur pose of representing to Custoners and prospective custoners
that the Subject Software Product was devel oped by and |icensed
from Defendants. This subparagraph, however, shall not be
construed to grant the |icensee any right to market the Subject
Sof tware Product under the Defendants' trademarks or trade nanes.

C. Appoi nt nent of Trustee

1. If Defendants have not executed a definitive |license
or licenses to transfer all Subject Software Products as required

by section IV.A above, within the tine specified therein

13



(i ncluding any extension granted by Plaintiff pursuant to sub-
section I V. A 7, above), Defendants shall imediately notify
Plaintiff of that fact in witing. Wthin five (5) cal endar days
of that date, Plaintiff shall provide Defendants with witten
noti ce of the nanes and qualifications of not nore than two (2)
nom nees for the position of trustee for the required |icensing.
Def endants shall notify Plaintiff within five (5) cal endar days
t hereafter whether either or both of such nom nees are
acceptable. If either or both of such nom nees are acceptable to
Def endants, Plaintiff shall notify the Court of the person upon
whom t he parties have agreed and the Court shall appoint that
person as the trustee. |If neither nom nee is acceptable to
Def endants, they shall furnish to Plaintiff, at the tinme of
Defendant's notification to Plaintiff, witten notice of the
names and qualifications of not nore than two (2) nom nees for
the position of trustee for the required license. |If either or
bot h of such nom nees are acceptable to Plaintiff, Plaintiff
shall notify the Court of the person upon whomthe parties have
agreed and the Court shall appoint that person as the trustee.
| f neither nom nee is acceptable to Plaintiff, Plaintiff shal
furnish the Court the nanes and qualifications of its and
Def endants' proposed nom nees. The Court may hear the parties as
to the nom nees' qualifications and shall appoint one of the
nom nees as the trustee.

2. After the trustee's appoi ntnent has becone

effective, only the trustee shall have the right to |license the

14



Subj ect Software Products. The purpose of the trust shall be to
create a viable, ongoing business which can conpete effectively
in the selling of the Subject Software Products. The trustee
shall have the power and authority to execute a |icense or
licenses to a person(s) acceptable to Plaintiff at such price and
on such terns as are then obtainable upon the best reasonabl e
effort by the trustee, subject to the provisions of sections IV.A
and IV.B of this Final Judgnent, and shall have such other powers
as this Court shall deem appropriate to performthose functions.
Def endants shall not object to the Iicensing of the Subject
Software Products by the trustee on any grounds other than the
trustee's nmal feasance. Any such objection by Defendants nust be
conveyed in witing to Plaintiff and the trustee within five (5)
cal endar days after the trustee has notified Defendants of the
proposed |icensing.

3. The trustee shall serve at the cost and expense of
Def endants, shall receive conpensation based on a fee arrangenent
providing an incentive based on the price and terns of the
license(s) and the speed with which it is acconplished, and shal
serve on such other terns and conditions as the Court nmay
prescri be; provided however, that the trustee shall receive no
conpensati on, nor incur any costs or expenses, prior to the
effective date of its appointnment. The trustee shall account for
all nonies derived. After approval by the Court of the trustee's
accounting, including fees for its services, all renaining nonies

shall be paid to Defendants and the trust shall then be

15



t erm nat ed.

4. Defendants shall take no action to interfere with or
i npede the trustee's acconplishnent of the licensing of the
Subj ect Software Products and shall use their best efforts to
assist the trustee in acconplishing the required license(s). The
trustee shall have such full and conplete access to the
personnel , books, records, and facilities of Defendants' overal
busi nesses as is reasonably necessary to carry out its
responsibilities, and Defendants shall devel op such financial or
other information the trustee deens reasonably necessary to the
i censing of the Subject Software Products. The trustee shal
have full and conplete access to the books and records of the
i nvest nent banker retained pursuant to Section IV.A above,
relating to the investnment banker's (i) attenpts to obtain
Iicensing of the Subject Software Products; and (ii) collection
of enployee files and records and authorizations to rel ease such
files and records to |icensee(s).

5. After its appointnment becones effective, the trustee
shall file weekly reports with the parties and the Court setting
forth the trustee's efforts to acconplish licensing of the
Subj ect Software Products as contenpl ated under this Final

Judgment; provided however, that to the extent such reports

contain information that the trustee deens confidential, such
reports shall not be filed in the public docket of the Court.
Such reports shall include the nane, address, and tel ephone

nunber of each person who, during the precedi ng week, made an

16



offer to acquire, expressed an interest in acquiring, entered
into negotiations to acquire, or was contacted or made an inquiry
about acquiring, any interest in the Subject Software Products,
and shall describe in detail each contact wth any such person
during that period. The trustee shall maintain full records of
all efforts nade to license the Subject Software Products.

6. Wthin ninety (90) days after its appoi ntnent has
becone effective, if the trustee has not acconplished the
license(s) required to effectuate this Final Judgnment, the
trustee shall pronptly file with the parties and the Court a
report setting forth (i) the trustee's efforts to acconplish the
required licensing, (ii) the reasons, in the trustee's judgnent,
why the required |icense(s) have not been acconplished, and (iii)

the trustee's recommendati ons; provided however, that to the

extent such reports contain information that the trustee deens
confidential, such reports shall not be filed in the public
docket of the Court. The parties shall each have the right to be
heard and to make additional recommendati ons consistent with the
purpose of the trust. The Court shall thereafter enter such
orders as it shall deem appropriate in order to carry out the

pur pose of the trust, which shall, if necessary, include

di sposing of any or all assets of the Subject Software Product
busi nesses, including Custoner contracts and/or software assets,
to such buyers as the Court deens appropriate, or extending the

trust and the termof the trustee's appoi ntnent.
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V. CUSTOMVER ELECTI ON

Def endants are hereby ordered and directed to take al
nmeasures necessary to effectuate the orderly and fair election
and, where applicable, orderly transfer of all custoner
rel ati onshi ps concerning each Subject Software Product to the
I icensee of such Subject Software Product in the manner
herei nafter stated.

A. I medi ately upon execution of a definitive agreenent to
I icense any Subject Software Product, all provisions of any
custoner |license or mai ntenance contract concerning such Subject
Sof tware Product that directly or indirectly restrict the
Custoner's ability to transfer its |license or maintenance
agreenents of any Subject Software Product to the |icensee of
such Subj ect Software Product shall be suspended until the
conpl etion of the election and transfer process.

B. Wthin one (1) business day after execution of a
definitive agreenent or agreenents to |license the Subject
Sof tware Product, Defendants shall provide the investnent banker
or, if applicable, the trustee, with a conplete list of the
nanes, addresses, tel ephone nunbers, and primary contact person
of each Custoner of each Subject Software Product, together wth
all licenses or other contracts relating to the Subject Software
Product s.

C. Wthin five (5) cal endar days after execution of a
definitive agreement to |license each Subject Software Product,

t he investnent banker or, if applicable, the trustee, shall at
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Def endants' expense provide all custonmers with a notification of
the right to el ect whether to transfer their software |icense and
mai nt enance contracts for the Subject Software Product to the

I icensee(s) of the Subject Software Product, such notification to
be in a formapproved by Plaintiff. Such notification shal

i nclude a copy of this Final Judgnment, specify the identity of
the |licensee(s) of the Subject Software Products, specify the
procedures to be followed in electing to transfer software

i censes and mai ntenance contracts, and state an address of
Plaintiff at which to direct questions or conplaints about

possi ble violations of the terns of this Final Judgnent.

Def endants and the |licensee of the Subject Software Product shal
have an equal right to enclose marketing or pronotional materials
wi th such notification, subject to Plaintiff's advance approval

of such materi al s.

D. Except for the marketing or pronotional materials
included in the notification pursuant to the precedi ng sub-
section, Defendants and the |icensee of the Subject Software
Product shall not otherw se contact or comuni cate with any
custoner so notified regarding the Subject Software Products or
the custoner's election until after the conclusion of the
el ection period and transfer of all custoner relationships to the
I i censee of each Subject Software Product, except (i) insofar as
the custoner initiates such contacts; and (ii) as may be
necessary for routine technical support. 1In the event a

custoner's license or naintenance agreenent covering any Subject
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Sof tware Product shall expire or otherw se be renewabl e during
the election period, the terns of the previous |license or
contract shall be extended until the conclusion of the election
period and transfer of the custoner relationship, unless the
custoner affirmatively term nates the license or contract.

Def endants shall not solicit or induce custoners to termnate
licenses or contracts for the purpose of negotiating successor
contracts during the election period.

E. Each Custoner shall be permtted thirty (30) days after
notification in which to notify the investnment banker, or, if
applicable, the trustee, of its election as to whether Defendants
or the licensee shall have the rights to their software |icenses
and mai nt enance contracts for the Subject Software Products.
Each Custoner shall be given instructions howto notify the
i nvest ment banker or trustee of its election. At the close of
the thirty (30) day period, each Custonmer that has not
communi cated its election to the investnment banker or, if
applicable, the trustee shall be notified by the investnent
banker or trustee that it has fifteen (15) additional days in
which to make an election and that failure to elect within that
period shall result in such Custonmer being allocated either to
the Defendants or to the licensee(s). Custoners failing to el ect
by the end of the fifteen (15) day period shall be randomy
assigned to defendants or the |icensee(s) of the Subject Software
Products on a pro rata percentage equal to that of Custonmers who

tinmely el ected.
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F. Pronptly upon the close of the notification period or the
Ef fective Date, whichever is |ater, the investnent banker or
trustee shall notify the parties and the |icensee of the Subject
Sof tware Product of the election of each Custonmer, whether the
Custoner affirmatively nmade an el ection or was assigned at
random and provide the licensee with the information specified
in subsection V.B, above, relating to each Custonmer that el ected
or was assigned to the |icensee.

G Wthin five (5) business days after receiving
notification fromthe investnent banker or trustee identified in
t he previous Section, Defendants shall transfer to the |licensee
of the subject software product all Custoner Information for each
Custoner that (i) elected to transfer its |icense or nmaintenance
agreenent; or (ii) was allocated to the |licensee(s) pursuant to
Section V. E, above.

H. For each Custonmer that elects to transfer its |icense or
mai nt enance agreenent, or that is allocated to |icensee(s)
pursuant to Section V.E, above, Defendants shall pay to |licensee
a pro rata anmount of all maintenance fees already paid by such
Customer to Defendants to the extent such fees relate to service
periods after the date of such assignnent. |f the nmaintenance
fees were negotiated or calculated as part of a nulti-product
bundl e or package, the paynent to |licensee(s) shall be cal cul ated
by apportioning the nmai ntenance fees anong the products subject
to the bundle or package in a ratio derived fromthe prices of

each product as stated in Defendants' standard price list or
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schedul e as of the date upon which the maintenance agreenent
becane effective.

. Upon transfer of all Customer Information, the |icensee
of the Subject Software Product, or Defendants, as the case may
be, shall be deened to be in full privity of contract with the
Custoner, and any provisions of the |icense or naintenance
agreenents that were suspended pursuant to section V.A above
shall be reinstated for the full remaining termof the contract.

J. Defendants shall not solicit any Custoner electing to
transfer its custonmer relationship for any Subject Software
Product to the licensee, or that is allocated to the |icensee
pursuant to section V.E, above, to breach, repudiate, or abrogate
the transferred nmai ntenance agreenent during the full remaining
term of such agreenent.

K. In any case where a Custoner elects to transfer its
custoner relationship to the licensee, or is allocated to the
| i censee pursuant to section V.E, above, for a Subject Software
Product covered by a |icense or maintenance agreenent that al so
covers ot her products, such election shall apply only in respect
of the Subject Software Product, and the |icense or maintenance
agreenent shall otherwise remain fully in effect; provided
however that any continuing |license or maintenance obligation
shal | be reduced by an anmount cal cul ated by apportioning the
icensing or maintenance fees in a ratio derived fromthe prices
of each product as stated in Defendants' standard price list or

schedul e as of the date upon which the |icense or maintenance
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agreenent becane effective.

VI . PRESERVATI ON OF ASSETS

Until the transfer of the Subject Software Products and
custoner relationships required by the Final Judgnent have been
acconpl i shed, Defendants shall take all steps necessary to conply
with this Final Judgnent and with the Stipulation previously
executed by Defendants. Defendants shall take no action that
woul d j eopardi ze the |licensing of any Subject Software Product,
shall continue to commt resources, devel opnent and support to
each Subject Software Product at a |level not materially |less than
that commtted prior to the announcenent of the subject
acqui sition, and shall not otherw se jeopardize the conmerci al
viability of any Subject Software Product insofar as rights
thereto may be transferable to a |licensee of the Subject Software

Pr oduct .

VI . CROSS- PLATFORM TECHNOLOGY

For five years followng the entry by the Court of this
Fi nal Judgnent, Defendants shall take no action, nor assert any
right, to restrict Peer Logic, Inc. or any successor or assign of
Peer Logic, Inc. fromlicensing PIPES to any other person,
notw t hst andi ng any provisions of any agreenent between such

def endant and Peer Logic, Inc. to the contrary.

Vi, COVPLI ANCE | NSPECTI ON
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For the purposes of determ ning or securing conpliance with
the Final Judgment and subject to any legally recognized
privilege or doctrine, fromtine to tine:

A Duly authorized representatives of the Departnent of
Justice, upon witten request of the Attorney General or of the
Assi stant Attorney General in charge of the Antitrust D vision,
and on reasonable notice to Defendants nmade to its principal
office, shall be permtted:

1. Access during office hours of Defendants to
i nspect and copy all books, |edgers, accounts, correspondence,
menor anda, and ot her records and docunents in the possession or
under the control of Defendants, who may have counsel present,
relating to any matters contained in this Final Judgnent; and
2. Subj ect to the reasonabl e conveni ence of
Def endants and without restraint or interference fromthem to
interview or depose officers, enployees, and agents of
Def endants, who may have counsel present, regardi ng any such
matters.

B. Upon the witten request of the Attorney General or of
the Assistant Attorney CGeneral in charge of the Antitrust
D vision nmade to Defendants' principal office, Defendants shal
submt such witten reports, under oath if requested, with
respect to the matters contained in this Final Judgnment as may be
request ed.

C. No information or docunents obtained by the neans

provided in this Section shall be divulged by a representative of
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t he Departnent of Justice to any person other than a duly
aut hori zed representative of the Executive Branch of the United
States, except in the course of |egal proceedings to which the
United States is a party (including grand jury proceedi ngs), or
for the purpose of securing conpliance with this Final Judgnent,
or as otherwi se required by | aw

D. If at the tinme information or docunments are furnished
by Defendants to Plaintiff, Defendants represent and identify in
witing the material in any such information or docunents to
whi ch a claimof protection nmay be asserted under Rule 26(c)(7)
of the Federal Rules of GCivil Procedure, and Defendants mark each
pertinent page of such material, "Subject to claimof protection
under Rule 26(c)(7) of the Federal Rules of Civil Procedure,™
then ten (10) cal endar days notice shall be given by Plaintiff to
Def endants prior to divulging such material in any |egal
proceedi ng (other than a grand jury proceeding) to which a

defendant is not a party.

| X. RETENTI ON OF JURI SDI CTI ON

Jurisdiction is retained by this Court for the purpose of
enabling any of the parties to this Final Judgnent to apply to
this Court at any time for such further orders and directions as
may be necessary or appropriate for the construction or carrying
out of this Final Judgnent, for the nodification of any of the
provi sions hereof, for the enforcenent of conpliance herewth,

and for the punishnment of any violations hereof.
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X. TERM NATI ON

This Final Judgnent will expire on the tenth anniversary of

the date of its entry.

XI. PUBLIC | NTEREST

Entry of this Final Judgnent is in the public interest.

UNI TED STATES DI STRI CT JUDGE

Dat ed:
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