Exhibit D

INTERNATIONAL BUSINESS MACHINES CORPORATION
- THE'SANTAGRUZ OPERATION, INC.
NOVELL, INC.

Arnendment Mo, X1 Software Agreement SCFT-00015 as amended,
 Sublicensing Agresment SUB00015A 25 amended,
Sofrware- Agresment EOFT«D0015 Supplement No. 170 as amended,
" and Substitution Agreement XFER=000158

This amendment.{* Amenimeat No. X is barwesn [nternational Business Machines
Cerporation, & New Yok corporation, with 2 place.of business at Old Orchard Road, Armonlk,
New York 10504 (“IBi™), The Sante:Gruz-Operaticn, Ine. ("SCO™) with a place of business at
400 Enginal Street, Santa Cruz, Californie 23061-1900, and Novell, Inc., 2 Deleware corporation,
with.a place of businessat 2150 Fertune Drive, Ban Jose, Callfornia 95131 ("Novell™). This
Ameadment No. xmummmmwmmmﬂm
§CO, and IBM (the “Effective Date™.

AT&T Tethnologies, Inc. ("ATET") and IBM sntered into varions softwere license
agreements concerning the:Sofrwans Preduet: UNCX System V, Release 3.2, which are Sofrwars
Agreement EOFT-00015 as.amended, Sublicensing Agresment SUB-00015A s amended,
Seftware Agreement'SOFT-00015 Suppletnent No. 170.25 emended (orany other Supplements
Mpm&mwmmm of the. Soirware Froduct), and Substitution Agresment
HFER-D0013E (the “Related Agresments™. Novell -acquired AT&T"s fights under the Related
Agreements, In an egresment:between Novell snd SCO dated September 19, 1995 (the * Aszst
Purchase Agreement”), SGO purchased sand Movell retained icertain dehts with respect to the
Relatéd Agresments, Inaneffort to simplify the rovalty requirements eortainad in the Relatad
Agreemens, the following modifications tothe terms and conditions.of the Related Agresments
heve beco menually-sgreed to by the pastier. Capitslized terms in this Amendment will have the
meanings assigned 4o them in thiv-Amendment No. 3L Al edpimlizad terme not defined hersin
wxﬂhm&tmmmpmtpmﬂﬁmhhldﬂdﬁ@wmﬁuﬂmhd:ﬁmdmm

the Relnted Agreements appear inall capitalized jetters,
AMENDMENT NO, X'

Novell, SCO; and M agres 25 fllows: -

] Ne Additional Revalyy. Upon poyment o SCO. nil’lh;::nmidmﬂm in the section entided
“Consideradion”, I will have the imevocable, fully paid-up, perpetual right 1o exsrcize

all of its vights inder the Related Agresments beginning January 1, 1996 at no additicmsl
mﬂwf:: However, if13M requests delivery of additional copiss of soures eode of the
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hhm?m&u;mhdmﬂmm-ﬁ:suﬁmdﬂsuﬁm 1(b) of Soft-00015
Supplement Mo. 170, Motwithstanding the above, the imevocable nature of the above
rmhhynummwhmdm[hutwwﬂl:mﬂﬂﬂ mghulnenjnmnrm
prohibit IBM from vielating eny and all of Novell's o SCO's rights under this
Amendment No. X, fhe Related Agreements, or under general patent, copyright, or
tredemark law.

2 Rellefof 2.05(b) and 2.05(c) of SUB-000134; Sublicersing of Sofrware Products
(Souree),

2.1  Conmactors. Subject to-the limitations set forth below in Section 3, Section
2.05(b) and the second seatence of Section 2.05(c) will not apply to contractors 1o
whom IBM provides Software Products, provided that: () any use of such-
Software Products’by such.contractor is solely for Authorized Purposes in support
of the contractar'sdistribution and suppert of Sublicensed Produets; and (i) if
any such.contractor is not a source code licensee for the relevant version of
Software Product and previous releases, IBM will require such contrector to
certify in writing t0:SCO, upon SCO's request, that any use by such contractor of
such souses eoils i5.25 8 contractar of IBM. For the purposes of this exempticn,
“Authorized Purpose™ means making modifications to the Software Products, and
furnishing such modifications to IBM and/or distribution of such modifications of
Sublicensed Products.in binary form by the contractor to customers directly or
thrpugh other Distcibutors, provided that such modifications are aot for purposes
ﬂwmmmmmwmﬁm
systems:and are.solely to: (i) adapt the Bublicensed Products to support unique
hardware features or devices (e.g. spectalized graphics, adaptersyer displays)
intended for use in vertical applications; or (if) provide fixes to customers of the
Equn:n.le:erﬂdle

22 Customers, Subject to the limitations set forth below in Section 3, 2 customer to
whom IBM provides a Software Produet fior uge in support of the customer's uss
of the Sublicensed Product:received frum IBM direcly or through IBM's
Distributors: shall be desmed.to be & contractor of [BM if the customer's use of the
Sofrware Product otherwise complies with the requirements of paragraph 3 of the
Februpry-1; 1985 amendmect to SOFT-00015. This Section 2.2 neither expands
or qestricts:such.customers’ right, if any, to disribute Software Products or
Sublicensed Products.

3 Source Code Library. Thie following Section 3 of this Amendment appliés 1o activitias
contemplated by Section 2 of this Amendment only ind does not apply to or obligate
IBv with respect to activities described elsewhere in the Related Agresments, IBid may
license a Sofrware Product in source code form to an eligible contractor or customesr for
such controctor’s or customer’s use in sccordance with Section 2 (hereinafter referred o
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2z “Bource Copy™) subjest-to the following térms and conditions:

3.2

33

.4

3.5

IBM"s right to:license or otherwise provide (o contractors and/or CUSIOMETS copics
of Software Products pursuant to Section 2 of this Amendment shall be limited 10
50 Source Copies at-any on¢ point intime. Fer purposes of calculating the
number-of copies outstanding: (i) in the event that [BM provides more than one
Source Copy to.a.single customer or contractor, such additional Sourse Copy or
copies will be spplied agninst the 50 copy limitation; (i) however, multple
Source Copies Beensed for use on the same CPU or multiple Source Copies on
different CPLIs within o scalable parallel or multiprocessor complex contained in
2 series.ofico-located cabinets will be counted as one Source Copy; end (iif) when
a contractor or customer has completed js vse.of 2 Soures Copy, and either
rerurns the Sourcs Copy to IBM or provides IBM with certification as described
belew.thar the Source:Copy has been destroyed, the number of Source Coples
dmmmﬂin;-ﬁ-ﬂl.‘l;um:lmud b:u'u:m

IEM will:maintain pertinent records regarding IBM's issuance of Source Copiss

-milhummm:nﬁﬁeﬂdmmmufﬁmmﬂnﬂﬁhymmm

CUSIHmers.

SCO has the right to Audit (see definitiondn 3.6 below) IBM"s pertinant recards,
at SC0's:expense. However, [BM will pay for the cost of such Audit if the Audit
reveals IBM*s licensing of the Source Copies materially violates the terms and
cénditions of this Amendment. In addition, IBM agrees that [BM's contracts with
mwmmﬂfﬂ:mEHﬂﬂﬁDMﬂpwmﬁﬁﬁmil
and 2.2 of this Amendment will contain a provision which allows SCO to condust
an‘Customer/Contractor Audit (see ﬂﬂﬁmhuninﬂnﬁhllnw}uhmh customer
and/or pontractor,

If IBM mansgement scquires actual knowledge that a contracter or customer is
using the Saurce Copy in material violation of the applicable use restrictions
contained in its leense agreement with IEM, IBM will within & reasanable time,
but in no.event later then thirty days of acquiring such knoewledge, notify SCO of
such violation; further, [BM will, as [BM may elect, either; (i) take appropriste
#csion to remedy the violation; or (i) IBM will at 5CO’s expense cooperats with
SC0:H4n SCO's action o remedy the violation

B -will mquirt all-contractors and clxstomers to whom TBM licenses a Soures
Copy 1o enter into an agresment with IBM In which such customer or contractor
agress: (a) 1o comply with the applicable use restrictions set forth in Section 2
above;-(byupon terminztion of the contractor’s or customer's use of the Sowree
Copy, the customer or contractor will rerum the Source Copy to IBM or canse jts
representative to eertify in writing that the Soires Copy bas been destraved.
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3.7

38

For purposes-of Amendment No. X, *Audit” will menn: an audit by an
independent accounting firm chosen by 5C0, the results of which, including the
names of contractors-and customers to whom [BM has licensed Source Copies,
will remain confidential and only known 1o the seiectad independent auditor,
unless such auditor. concludes that there has been a material violadon of the terms
of this Amendinent. In the svent such auditor determines that thers has been a
material vielation.of the terms of this Amendment, the auditor may provide to
SCOinformation the auditor reasonsbly determines necessary for SCO to enforce
its rights under'this Amendment SCO's right to andit IBM shall be limited to
one (1) Audit.per year conducted during normal business hours and shall be
contingent upon SCO reasonably and objectively believing that [BM has licensed
Source Copies in matérial violation of the terme and conditions of this
Amendment. For-purposes of Amendment No. X, "Custemer/Contracter Andit"
will menn: an aidit by .an independent accounting firm chosen by SCO, the
umlu.uhﬂuﬁhm!lmmnwnﬁdm&dmdmbmnnhuu}uﬂ
independent auditor, unless such suditor concludes that there has been 2 materjal
viclation of the terms of this Amendment. Tn the event such auditor determines
that there has been a material violation of the terms of this Amendment, the
auditor may provide t0.8CO information the auditor reasonably determines
necessaryfor SCO to enforee dts rights under this Amendment, SCO's dght o
sudit an TBM customer or-contracter shall be limited to one (1) Audit per year
conducted during-normal-business hours and shall be contingent upon SCO

reasonablyand objectively believing that the TBM custemer or contractor has used

the Source Copies licensed from TBM pursuant to Sections 2.1 andfor 2.2 of this
Amendment in.material violation of the terms and conditions of-this Amendment.

The following illustrations zre intended to:clarify and illustrate the relief provided in
Subsection 2.1 ef this Amendment.

Company:A, sublicensee of the Sublicansed Product, is a general computar
system manufscturing firm. 1BM may distribute Source Copies to Company A
for the Autharized Purpose.

However, IBM may not distribute Source Coples to Company A for purposes of
mkﬁagnndiﬁuﬁnmmﬂaptlhcﬂuﬂhmad Produets &5 a gencral operating

systern for Company A's general compater hardwars system.

Notwithstending the foregoing, [Bi may distribute Sourcs Copies to a
davelopment organization of Company A thot produces unique hardware devices
(¢.g., specinlized graphics, adapters, or displays) intended for use in verical
applications, forthe purpose of adapring the Sublicensed Products to support such
unigue hardware- devices.
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4 Conrideration. As consideration for the above mocifications to the terms and conditians
of the Related Agreements, IBM agrees to pay SCO & nonrefundsble fee of $10,125,000
per.the fallowing payment schedule: $4,560,000 due on the Effective Date of this
Amendment No. X {net 30 days); and 55,265,000 due on January 1, 1997 (et 15 deys).

5 Authority,

5.1  Movell represents and warrnnts to [BM that it has the onrestricted right and
authority to enter into and execute this Amendment. .

52 5CO represents and wamants fo IBM that it has the unrestricted right and

6 Restriction on fully paid-up License. For a period of five years from Jenuary 1, 1996, the

' royalty relief deseribed In Section | of this Amendment Mo. X shall apply only to use or
distribution of the Sofrware Products and Sublicensed Products in the [BM operating
system referred to currently as ADL any prior version or releases of ADX and derivative
or-follow-on version 1o ATX on the Power-or. Power PC or Power2 architectures or
derivative or follow-on architectures irrespective of thé name of such versicns. During

. -such five year period, any TBM distribution of Software Products or Sublicensed Products

not coversd by the preceding sentence, shall be subject to a rovalty pursuant to the
Related Agreements, with such royalty to be calculated at the aggregate discount
percentage (80%inthe case of Sublicensed Produets).in effect at the time of exscution of
this AmendmentNe. X After such five year period, the royalty relief described in
Section | of this Amendment Wo. X shall apply to any suthorized use or distribution of
the Software Products.or Sublicensed Products, The sscond to Jast sentence of
9 of the February 1, 1985 amendrnent to SOFT-00014 is modifisd by deleting the words:
“eand employees of Liicensee shall not refer to the physical documents and materials
comprising Software Products subject to this Agreement when they are developing any
such products orservices:or providing any such servies.”

T Notwithstanding anything to the contrary in the Related Agreements, with respect only 1o
Seftware Products and Sublicensed Products to which the paid up rights ms-u.ﬂnnu:l}l
apply: (a) Designated CPUs.are not required to be listed in a Supplement to SOFT--
00015, and IBM-may copy such Sofrware Products s replacements or additicns to
Designated CPUSs without notice to, or consent of, Novell or 3CO; and (&) Section V of
&UB-00013A shall not epply to-such Sublicensed Produsts.

B The Amendment dated April 26, 1996 berwesn IBM, and Novell, on beholf of iself and
SC0, is hereby-replaced in its entirery, Except os modified hersin, all other termg and
cenditions of the Relared Agresments will remain in'effect. This Amendment No. X does
not give IBM any additional rights 1o distribute the Sofrware Product in source code form
other than o5 modified in Section 2 and 3 of this Amendment Mo, X,
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9 Confidentiolity, Fora perod of two (2) years, this Amendment No, X and the replaced
amendment dated April 26, 1996 ere confidential and each party will not issue press
releases publicizing, and will use reasonpble efforts not to otherwise disclose, the
commercial and legal details of this Amendment No. X, the replaced amendment or their
subject matters without the other parties’ prior written approval. Notwithstanding the
foreguing, each party-shall be perminted to disclose to third parties non-financial
{nformation dealing with the commercial and legal details of this Amendment s pert of a
transaction authorized by this Amendment provided that such disclosure is subject to
confidentiality terms-consistent with the terms of this Agreemetit. Also, disclosurs by
any party of commercial and legal details of this Amendment shall not be restricted If
such disclosure is: ' : :

%1  inrespenseo-a-valid-order of a court-or other governmental body or any political
subdivision-thereof, provided, however, that the party proposing to make such
dissiasure will first have made o reasonable effort 10 obtain 2 protective order
requiring that the information so disclosed be used only for the purpeses for
which the order was issued; or

32 necassary fo:establish rights under this Amendmeat in 2 court or administrative
proceeding.

10 Indemnifieation; Limitations on Lisbility,

101 Subject to-the limitations on lability below, Novell agrees to indemnify and hold
barreless BV end IBM Subsidiaries from and aguinst any and all losses,
lisbilities, judgments, and-costs incurred 23 & result of any alleged or actusl Novell
breach of Howvell's representation and warranty in Sestion 5,1 of this Amendment.
Novell's indemnification of [BM shall be limited to the amount paid by IBM to
SCO under this Amendment. In addition, provided that IEM has paid fll
consideration in-accordance with this Amendrment, Novell's indemnification to
IBM shall glgo inchude the amount of any additiona! royalties paid to 5CO by
[BM i [BM would nat bave been obligated to pay such sdditional royalties ehgent
such hrench, Mowvell will defend at its sole expenss any suits or proceedings
refated to the dbove indemnification provided that IBM gives Novell prompt
notice and-contmol af-any claim of which it leams, Novell will have the right to
thoose legal counsel and IBM will have the rght to participate in the defense of
any such elaim, provided that Novell will not be responsible for indemnifying
[BM for the cost of [BM's anomey's fess. In'no event will Novell be linble for
any Indirect, incidental, special, punitive er consequemtial damages, lost revenues,
or profits, dat, or use incurred by IBM however caused, no matter what theory of
liability, even if Movell has been advised of the pessibility of such damages,
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102  Suobjectto the limitations on Hability below, SCO agrees to indemnify and hold

harmless IBM and TEM Subsidlaries from and against any and all lossss, :
lizhilities, judgments, and costs incurred as a result of any alleged or actual SCO
breach of SCO’s.representation and warranty in Section 5.2 of this Amendiment.
5C0's indemnification of TBM shall be limitad to the amount paid by IBM 1o
SCO under this Amendment. In addition, provided that IBM has peid full
considerationtin secordancs with this Amendment, SCO's indemnification to IBM
shall also.inohids the amount of any edditional royalties paid to SCO by IBM if
T80 wonldhave not been obligated to pay such additional royalties absent such
breach. :SCO wwill defend at jts sole expenss any suits ar procesdings related 10 the
above indemnification provided that IBM gives SCO prompt notice and control of
any claim of which it fzams. SCO will have e right to choose legal counsel and

IBM will have the rightto participate in the defense of any such claim, provided
that SCOwill:noébe.cesponsible for indemnifying IBM for the cost of IBM's
attorney's fees. Inno event will SCO be liable for any indirect, incidental,
gpecial, punitive, or.consequential damages, lost revenues, or profits, data, or use
incurred by IBM however-caused no matter what theory of lability, even if SCO
has-been E;l\riﬂ-!ii'u-f-lhu possibility of such damages.

11 E:mpmmnﬁﬁmhm.mdlnﬂurmﬂdmﬂmafﬂmﬂzhudw“m
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rernain in effect.
ﬂ'ﬁﬂﬂﬁﬂﬂﬂﬂ. BHME THE SANTA CRUZ CPERATION, INC.
-B:r@"‘:ﬁ%:v/" = By: s ~
& .5 —
(Print or N int N
':':e,fh..hm:: mf. ) - e {Print or Type Name)
(Title} (Thie)
f6=¢7.5¢,
(Dute) (Date)
NOVELL, INC,

By:

(Print or Tvpe Name)




10.2  Subjectto-the limitstions on ability below, SCO agrees to indemnify and hold
harmless IBM and IBM Subsidiades from end against any and all losses,
linbilities, judgmenis, and casts incurred as a result of aoy alleged or actuzl SCO
breack of SGO's representation and warranty in Section 5.2 of this Amendment.
SCO’s indemnification of TBE{ shall be limited to the amount paid by [BM to
SCO vnder this Amendment. In addition, provided that [BM has paid full
eonsideration-in acoondance with this Amendment, 3C0's indemnification to IBM
shall-also include the emount of any additional royalties pald to 5CO by IBM Ef
IBM wotild have not besn obligated to pay such additional royalties absent such
breach: SCO will defend at its sole expenss any suits or proceedings refated 10 the
above indemnification provided that IBM gives SCO prompt notice and control of
any claim of whilch it learns, -SCO will have the right to'chooss legal counsel and
TBM will havethe fight to participate in the defense of any such claim, provided
that SCO-will net be responsible for indemnifying TEM for the cost of IBM’s
sttomey’s fees. Inao event will SCO be Hable for any indireet, incidental,
special, puriitve, or consequentlal damages, Jost revenues, or profits, date, or use
‘incured by TBM however cavsed no matter what theory of Lisbility, even if 5CO
has besniadvised.of the possibility of such damages.

11 Except as modified hersin, all ether terms and conditions of the Related Agresments will
mmmm:ﬁnt.

INTERNATIONAL BUSINESS THE SANTA CRUZ OPERATION, INC,
MACHINES '

A jgr,a, A

b‘l“l-ll’*.- B - -..:ﬁ- :.-L“ QJ'E\,n_.',

(Pric or Type Namme)
"'.T. m*fff.? :!"l:-»._ {'(%qf’
(Tide) Jr,i |
(Daie) ' Date) .
NOVELL, INC.
By __

(Print or Type MName)
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10.2

' Subject to the limitations on Hisbility below, SCO agrees to indemnify and hold

harmiess IBM and [BM Subsidiaries from and aguinst mny and all losses,
liabilities, judgments, and costs incurred as.a result of any alleged or sctual SCO
breach of SCO'ssepresentation and warranty in Seetion 5.2 of this Amendment.
5C0's indemnification of IBM shall be limited to the amount paid by IBM 1o
SCO undes this Amendment, In addition, provided that IBM bas paid full
consideration in aecardance with this Amendment, SCO's indemnification to IEM
shall aleg include the-amount of any additional zoyalties paid to SCO by IBM If
IEM-would have-not been.obligated 1o pay such additional reyalties absent such
hreach. SO0 will defend at its sole expenie any suits or procecdings related to the
above indemnification provided that IBM gives SCO prompt notice and control of
any claimr of which it learns, SCO will have the right to'choose Jegal counsel and
IBM will iave-the right to-participate in the defense of any such claim, provided
that SCO will-not be responsible for indemnifying IBM for the cost of [BM's
attomey's fees, [n no.event will SCO be lable for any indirect, incidental,
spesial, punifive; or consequential damages, lost revenues, or profits, data, or use
incurred by TBM boweves caused no matter what theery of Hability, even if 3CO

‘bas bmtraﬂ!.ﬂﬂd-nf-th&puu]‘hﬂitr of such damages.

11 Em:ptummliﬁ:ﬂ‘hmm. allﬂﬂ:utﬁmsnﬁ:nndlﬂm nt'r.ﬁu Related Agresments will

remain in effect.
INTERNATIONAL BUSINESS : THE SANTA CRUZ OPERATION, INC.
MACHINES : '
By: By:
(Print or Type Name) (Printor 1_-'!'# Name)
(Titke) ' e
(Date)

(Print or Tvpe Name)

Jo e/ 74
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BC0-IER=000307 Page 1 ol §

Agresment Mumber IOFT- 25T R

THE EANTA CRLZ OPERATION, INC.
REFEREMNCE SOURCE CODE AGREEMENT

This Agreamant i butwssn THE SANTA CRUZ OPERATION, INC. {$C07), a Califiarnia corparstion, having
wn office at 400 Encinal Sireet, fants Crur, Calfornia 95061-1%00, and YOU as indicated in tha signatars block
of this Agresrmvent, for YOURSELF and on behall of TOUR SUBSIDIARIES. Subject to the terma snd
coedltions -of this Agreamens, SC0 will provide YOU the right to acguire BEFEREMNCE SOFTWARE
FRODUCTS, Each such:REFERENCE. SOFTWARE PRODUCT shall bacome subjiect t this Agresmant on
nceapranen by 500 of an ORDER, submitted by YOU wnd sccepted by 350 that [dentilies the SOURCE
CODE PRODUCT upan which 5 REFERENCE SOFTWARE PRCD I based, Each CRDER made part
bereol shall identify the mumber of this Agreement and shall include 3 Product Schedule for the SOURCE
mﬂmm.m.wmﬂmmwhmnmmmmm
such ORDER shall alwo apply with respect to such REFERENCE SOFTYWARE FRODUCTS provided that sach
sach Product Schedule contining such addiions| terms wd conditions is signed by YOUR duly smherived

Additianal terms and conditions on YOUR nitiated ORDERs In eanlllet with or madifying the
ks and condldons of this Apresment thall not spply to sch SRGERL |

This Agreemant and i appiicable ORDERS tet forth the entire agreement and undersanding betwesn the
partle 2k o the fibject matter heresf snd.merges oll prier discussions, communicitions, sgreemants or
-i-'mriplmm:hm with:ragpect 1o such subject matier; This Agreement shall et ba modtied
mlirlmmﬂhww#huﬁm

I WITHESS WHEREDHE, the pardes have csused this Agreemont to be woecuted by their duly
suthorized represematives.

You THE SANTA CRUZ GFERATION, INC.

Aﬂﬂﬁﬁﬁﬁ"ﬂ@mw By: M_mm

(Campany Hame)
1 i
3 b A ATl T
%m%' . (Title)

2 -ip-58
(Ciata)
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TERM AHMD TERMIMATION

181 This: Agresment. dhall become affeciive on the daie of sccepiance by SC0.  'With respect to a
particulr REFEREMCE SOFTWARE PRODUCT, tha durstion of UCEMEEE'S rights dhall be s
specilied bn the Product Schedule associted whi the applicalle Supplement,

L2 W YOU A o fiill ena or-mare of YOUR materhl cbligations under this  Agresment, SC0 may,
upon It election ard dn addition 1o wny other remedies that it may have, st any tme wrminate all
tha rights granted by, it hereunder by not kaz thas owe (Z) months pricr written notice to TOU
spaciiying any such: breach, unless within the period ol notice all breaches specified thereln shall
or dastroyall copiet-of REFEREMCE SOFTWARE FRODUCTS coversd hersunder,

183 Upan thirty {30} days written notics e 500, YOU may sleet to rerminve YOUR righes hereunder,
You -may slect to acquire more extenshe Fights under 8 soparats 500 Sofoware Agreement
mﬂhm%iﬂiﬂﬂmm

|0 The termintisn guwwmnﬁmﬂmmmu d"l"ﬂt.l
obligatices to,pay any-fee hersunder.,

CRANT OF RIGHTS

281 muuwmﬂm‘ﬁ“ﬁum%m“mtm

und - ponesclusies limited. right to uze In the Unied Seates

!EEIE!EH-E}HW PRODUCTS idanitified In sne o mere ORDOERS herats, solaly for YOUR

mwﬂnh&muhﬂm'qﬂl DESEHATED CMUs, Such right io ue
does ot inchade vy right wr

(s} medby such/REFERENCE SOFTWARE PRODILICTS or prepars derivithve werka based on sugh
mmmﬁmmmu:mw

] um-.ﬁwﬁp-'u. mﬂmnwmmmumw

(g it oaes-of-sblect eade pardons, W any, of REFERENCE SOFTWARE PRODUCTE, to
m“mmﬁhﬂiw“m#ﬁhﬁh Eoare oode
Hlu:l!.pu:ku.

i mmummwhnnﬁmmwmmm
fer-others, crfor any use of REFERENCE SOFTWARE PRODUCTS by cthers unbess such usss are
permited for the ssicchted SCO SOURCE CODE PRODUCTS in the spplicabls  Froducs
Schedules-for such 5SCO-SOURCE CODE PRODUCTS,

280 Mo right i granted 1w TOL to slow anyone sther than TOUR employpess to usa REFERENCE
SOFTWARE PRODUCTS - unibess wuch wses are permicued by » jprewisian in the Product
Schedules for the anacxted $C0 SOURCE COCE FRODUCTS, tarm “employess™ =5 used In
thit Agresmant mans bolh direct and sortrectars,

CONFIDENTIALITY
101 miﬂl%ﬂihw %ﬂgﬂﬂhwmh REFEREMCE SOFTWARE -
PRODUCT, Ag such, YOU sall trest all SOFTYWARE PRODUCT ar SOFTWARE

DERIWATIVE provided to you under thls Agreemant In sccordancs with the terms and condidens of
thh Sectien.

302 mmh_hmdqnﬂ-m-ﬁumﬂwﬁﬁﬁrprﬂlm dmm
no ey dhan 8 ressonable degree of cwe) wnd to hold ol parts of REFERENCE SOFTWY.
WWW:WMWM%WhthQ and
not ‘make any disclozure of any of all of sach REE SOFTWARE PRODULCTS
mathads and concepts utlllzed therein) to anyone, except 10 TOUR emplopess to whom such
ﬂﬁnlmuhmhﬁﬂrﬁuﬂmrﬂmnﬂmmma
binding abliptisn e ketp soch diselesure In conliderss,
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103 YOU shall.appropristely notly sch employes to whom any such disclosure s mads that sudh
disclarrs tx made fn confidenca snd thall ba kept In conlidencs by such employes.

04 TOUR ebliptions under this Section Sall nat apply b a partiodar portion of the REFEREMICE
SOFTYWARE PRODULT whicke (7} has becoma penarally svilsbls to the public through sos or
smihtlens not sttributshle o (i} was already bwfully In YOUR possession unburdened by an

T
I
|

g
i i
8
£
i
B
T
I
g

tlmady
Tashion 1o permit SC0 to take-approprists protective mesures or {v) s independantly devaloped
by you avith _ﬂnmmmnwmmun or SOFTYWARE DERIVATIVE.

TOUR obligations of condiderniulity shall survive termiration of this Agresment.
Matwithstanding arything &0 the contrary, YOU shallhave the right 15 uts residizl information

-mantally retdined by YOUR employess who in the ordinary course of thelr work- pursant 1o this
Mrmhh?n&hﬁmmhmuﬂ-hmﬁ-hhmrnnim:ﬁ

£ &

4 SOURCE CODE ACQUISITION

wilﬂn spplicable fees set forth in the Prodict Schedule for 3 particulsr REFERENCE
ARE PRODULCT, YOU may cbdain-a copy of such REFEREMCE SOFTVWARE PRODUCT o
fimited use hereunder-inone of. te following ways:

Au} inche cmee ol 4 SO0 SOFTWARE PRODUCT, directly frem S00; ar

(1) m.mm. ARE DERIVATIVE, from anather lcenses of 300 for the aisochied 500
CEODEPRCDUCT who bas previewl scquired the fight, vl a SCD Softwars Agresment,
mﬂ:mﬂwﬁummmhmﬂmhnummmu

£

., COPIES OF REFERENCE SOFTWARE PRODUCTS

YOU may. make coples.of REFEREMCE SCFTWARE PRODUCTS solely for the uses granted hersunder,
Each copy, shall contadn.uny copyright notices, propristury batioss or notice giving oredlt 1o mmother
developer, which appesr on or In-the REFEREMCE IOFTWARE PRODUCT being capled ar n the
applicable Product Scheduls for the smociied SCO SOURCE COOE PROBUCT. All YOUR obligations
hersunder with respect to such AEFERENCE SCFTWARE PRODUCT shall apply to each copy.

& EXPORT

YO el nicet, weithout the price weltien mdnmmwmmw:rm,
export, either directly. or indirsctly, REFEREMCE SOFTWARE FRODUCTS covered by thii Agresment
- o Wy courtny owtside of the Unlted Smies YOU will obaln sny snd all necessary governmant| sxport
licenses far expert or for any disclosure of 3 REFEREMCE § 'ARE FRODUCT to a forelm national

7. TRADEMARKS

Mo right ks granted herein 1o use any trademarks, trade devicns, service marks or symbals, or other rade
indicia, and abbrevistions, contraction: or simulstions thereal (callecively “radamarks”) owned by, or
uted to Wenclfy any product or svice ol SCO o @ corporate afilllse thereol) or any third party
Including any third party wha:has ecotrbuued 10 sny portien of s REFERENCE SOFTWARE PRODUCT,



GLOREF LT Prgedal 3
8. FEES AND TAXNES

BBl The spplicable fees-speciied in Product Schedule(s) inchsded in ORDERS made part herso, shall be
paid to 500 within thirty {(30) days of ressipt of wn lnvales frem 500,

ROZ YOU sl puy.all tames, including miss snd use ties [wnd sny reisted Intarest or panalty), however
designated, imposad w30 result of tvls Agreementd, mucept any income G Impoasd wpen SCO by
any goverrenental entity within the United Sestns {the fifty (5] states and the District of Columb
Pois 3pecified hare do net include toes, W 250 b required 1o collect 3t o be paid by
YU ahall pay the-smeunt of woch o o SC0 on demand,

% PAYHENTS

901 Paymeras to 500 under this Agreement dull be made payuble sd sont 1o

The Santa T Operation, ne
P.C, Bax T7HG
SanFranchico, CA MI20-THMS

I8, NOTICES

VL0 Motices and other carreipondence with SO0 relating to this Apreemant shall be seng e

Thee Saniz Crix Ciperatian, lne

F. O Boxd

433 Mounitaln Avenue ;
Murray Hill, Mow Jorsey §7974-0004

1002 Ay stuiesngnt, noticp, request-of sther camminiestion shall be dosned received whan
defvored, sent by facsknlle, or tree diys after balng went vh firstches mail postage pre-pald
aither party at-the-addresse: tpecified In thit-Agresment.

1. AUDITS

YOU agres to keep reconds of msch copy of REFERENCE SOFTWARE PRODUCTE. Such records dall
st tha location, persos: regsonddile, and mandscturer, model and serlal number of DESIGMATED CPUs
gaich AEFEREWCE-SOFTYWARE PRODUCT b lnsmalled on.  YIOU agres'to furnich reponts denfling the
mwhwmmﬂhhﬂﬂﬂﬂiﬂﬂmuSEﬂmm Buch
requast from 5SSO shall not be more frequent than annually, Frnw;d]umdnlhmm
mﬁwm:m

IZ. WARRANTY
1101 SC0 warrnnts that i ls empowered 1o grant the rights granted hersin.

12 Except ms set forth in Section 1201, SCO (and other developers) male no
aF warranths with regard to REFERENCE SOFTWARE PRODUCTE,

developers make no:representations o warranties of reschantability or ftness for any
particular purpose, or that the we of any REFERENCE SOFTWARE PRODUCT will nat
Infringe any patent, copyright or trademark, SC0 and other developers shall not be
hald to any claim by YOU or o third party on ascount of, or arlslng fram, the e of any
REFEREMCE SQFTWARE PRODUCT,

SCO performs-a standard virus check on all medls the REFERENCE SOFTWARE PRODUCT &
contakued.an and s tuach the REFERENCE SCFTWARE PRODUCT b provided ta YOU fres of any
knocram virue,

SC0's Law and Corporste Affuirs Depariment (meaning the ergantzation respondhle for the
protection of SCO' patents and other Intelfectial property, and for the responss o sufts and chalms
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in- connection therewith, bas no knowledge of any patents or copyrights which are infringed o may
be infringed, or any trade secrets or other proprieary righty of other parties which are or may be
supplied by 500w GEM hereumdar,

H. MIECELLAMEDUE PROVISIONS

13.0] - Meither -this Agreemant nor sny rights hareunder, in whele oF in part shall be asslgnable or
entherwise transierabie by YOU and any purported sssigment or wranafar shall ba noll 2nd waold,

1302 The eonstruciion and .performance of this Agreement shall be poverred by the pbitsntive laws of
the Sate of Fil i

I4. DEFIMITIONS

14,01 CPU. means cemtral processing unlt

|4.02 COMPUTER, PROGRAM meara why initruction or instructions, n source-code o chject-code
format, for-controlling the oparstion of s CPLL :

14,00 DESIGNATED CPU mesns sny CPU listed a2 ssch for 3 specific SOURCE CODE PRODUCT in an
mr:rﬂ.mﬂmmwm the maler, medel number and ferial rumber,

44500 SOURCE CODE PRODUCT meam 2 SOURCE CODE PRODUCT made commereilly
wvaliable for. losnse-in source-cede-farm by SC0 through & SC0 Sofoware Agreoment.
it i

1405 OADER: means TOUR inltirted vritien request for rights o soquies SOFTWARE DEUVATIVES or
REFEREMCE SOFTWARE PREDUCT under the terms and conditions of this Agresment. Such
Faquest may be viaa punchare. order, order form or some other mutmlly seeepisble ordering
wehicis under which all.required ordering information indisding the applicable fees ax mpec¥ied Ina
Preduce Schedule arached to gach ordering vebicle,

14,06 REFERENCE SOFTWARE PRODUCT means 3 500 n:q.rm:e CODE PRODUCT or s SOFTWARE
DERIVATIVE of such SCO SOURCE CODE PRODUCT. f

14.07 SOFTWARE DERIVATIVE miaans. third=party furnithed H-I-l'h'lﬂl'l work of a SCO SOURCE CODE

14.08 SOURCE CODE PRODUCT mesns materials such as COMPUTER PROGRAMS, informarion med
or interpreted by COMPUTEA PROGRAMS and documentaslen reluing to the ues of COMPUTER
PROGRAMS, Certain SOURCE CODE PRODUCTS identified in an ORDER hereto may contain

1409 SOURCE CODE EXCHANGE means the distribution of s SOFTWARE DERIVATIVE from a thind
party: fcanses-ol SC0 o WO upon veriic 520, a the requast of such third party Bcanses,
of the equivalsnt 500 SOURCE CODE PROD CT rights-so-uise identifiad in an ORDER hereto,
Such verification will be requested by such third-party Hesnsea.

M.1OSUBSIDIARY of & company means a corporation or other legal entity (I} the mujority of whase

Mummnﬂumh:ﬁ:ﬂmﬂmhﬁmwh

o or hereafter controlled by such company sither directly or Indirsctly; or () the majarity of the

. mquicy interestiin which s now or heresinr twised snd controlled by such ¢ompany elther directly

EMW-W%MMEMWW“dehH! SUBSIDIARY of
such company oaly so long s wuch contral (or tuch ownership and centrel, a2 the case may be),



