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Agreement Number Sopv-2524

THE SANTA CRUZ OPERATION, INC.
SOFTWARE AGREEMENT

1. THE SANTA CRUZ OPERATION, INC. (“SCO"), a California corporation, having an office at 180
Park Avenue, Florham Park, New Jersey 07932-0949, and LICENSEE, as defined in the signature block
of this Agreement, for itself and its SUBSIDIARIES agres that, afier LICENSEE's execution and SCO's
acceptance of this Agreement, the Krrus and conditions set forth in this Agreement shall apply to use by
LICENSEE of SOFTWARE PRODUCTS that become sbject (o this Agreement.

2. 3CO wakes certain SOFTWARE PRODUCTS avallshle under thin Agreememi Exch mxch
SOFTWARE PRODUCT shall become subject to this Agreement on SCO's acceptance of a

executed by LICENSEE that identifies such SOFTWARE PRODUCT and lists the DESIGNATED CPUs
therefor. The firsi Supplement for a specific SOFTWARE PRODUCT shall have attached a Schedule for
such SOFTWARE PRODUCT. Any additional tarms and conditions set forth in such Schedule shall alsn
apply with tespect to such SOFTWARE PRODUCT.

3, Additional Supplements may be added to this Agreement (o add additional SOFTWARE FRODUCTS
(and DESIGNATED CPUs therefur), Each such additional Supplement shall be considered part of this
Agreement when executed by LICENSEE, If required, and accepted by 5CO.

4 ThisAg:mntandluSmhmnuutfoﬂhﬂwenﬁmmtmdud:mandmgbetmﬂu
partits as in the subject matter hereof and merge all prior discussions between them, and neither of ths
parties shall be boand by any conditions, definitions, warraniies, understandings or represemtations with
respect ta guch subject matter other than as expressly provided berein or as duly set forth on or subsequent
to the date of acoeptance hereof in writing and tigned by a proper and duly suthorized representative of
the party to be bound thereby, No provision appearing on any form originated by LICENSEE shall be
applicabls nnless wuch provision is expressly accepted in writing by an authorized representative of SCD.
5. Initially, Supplement(s) numbered __ 7 __ are included in and made part of this Agreement.

LICENSEE: THE SANTA CRUZ OPERATION, INC.
___MODCOMP/CERPLEX, L.P. byl
(Company Name)

Delaware MER-LAN R QR PFEARS
(State or Coundry of Incorparation) (Title)

1650 ¥, McNah Road =
(Corporats Address) (Date)

Ft. Lauderdale, FL 33309

(;gzz:z::f:? ) Z ;
John P. Clary

(Print ot Type Name)
President & CED

(Title)

03/28/96
(Date)

Same as ahove
(Notice Addreas)

(Notice Address)
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L DEFINITIONS

1.01 CPU meang central processing unit.

llm

1.03

104

1.05

20

COMPUTER FROGRAM  means  any
instroction er instructions, in sowce<oade of
object-code  format, for  controlling  the
operxtion of a CPU.

DESIGNATED CFU mesns any CPU Jisted a3
much for & specific SOPTWARE PRODUCT in
u Supplement to thiz Agreement,

SOFTWARE PRODUCT mesna materials swch
as COMPUTER FROGRAMS, information
axd o interpected by COMPUTER
PROGRAMS and documentation relating 1o the
we of COMPUTER PROGRAMS. Materiats
available from SCO for k specific SOFTWARE
PRODUCT are listad in the Schednle for such
SOFTWARE FRODUCT. Ceruain SOFTWARE
PRODUCTS available mnder this Agreement
may contmin materiale prepmed by other
developers,

SUBSUMARY of a company meanms a
corporation of ather legal entity (i) the majority
of whose shares or other securitics entitled o
vote Tor election of directors (o nther managing
authority) Is now o horeafler controlled by
mch compeny elther directly or indirectly, or
{if) the majexity of tha equity interest in which
is now or owned and controlled by
such compeny either directly or indirectly, but
sny such corporstion oc other legal entity shall
be deemed 1o be 3 SUBSIMARY of such
comparnty only so long aa such contro) o such
ownership and contro) edsts,

IX. GRANT OF RIGHTS

$CO grna to LICENSEE @ persoma),
nontransferable and nonexchusive right 1o use
in s Unilxl Staies each SOFTWARE
PRODUCT identified in the one or more
Supplements bereto, wlely for LICENSEE'S
own internal iusiness purposes and solely on or
in conjunction with DESKGNATED CPUs for
wuch SOFTWARE FRODUCT. Such right to
use inchides the nght b modify sxch
SOFTWARE PRODUCT mmd fo prepare
derivative works based on such SOFTWARE
FRODUCT, provided that eoy nxh
modification or derivative work thet contains
any part of 8 SOFYWARE PRODUCT subject
to this agresment is treated hersunder ihe same
a3 axch SOFTWARE FRODUCT. SCO claims
no ownership interest in any portion. of such a

modification or derivative work that is not part
of 4 SOFTWARE PRODUCT.

202 (WLICENSRE may pemmil &ces G
" SOFTWARE

TRODUCTS by it
contractors and allow use of SOFTWARE
PRODUCTS by its contmciors on
DESIGNATED CPUs, provided suck xceess
and usk is exclusively for LICENSEE in
cannection with work called for in written
wuwwmucwsmmdm
contractors in accardance with  Section
2.0Y(1) of this Agreement, LICENSEE may
designate  oontractord  CFUR  w
DESIGNATED CPUs poruomt to Seclion
2.04 od famish SOFTWARE PRODUCTS
10 conttractors for use on soch CPUs

(b) Any claim, demand or right of action arising
on belalf of a contracior Fomm the
furmstun;mmuscbyuofSOYl‘WARE
PRODUCTS  shall be solely sgainst
LICENSEE.

(¢} Contractors shall agree o the smme
responsibilities and obhg:um end other
restrictions pertalning 1o the use of

any modifications or derivative warks made
by such contractor based on skh
SOFTWARE PRODUCT chall be retumad
o LICENSEE o destroyed, including any
copiss siored in amy computer memory or
storage medium.

(¢) A contractor may not aequire any mwncrakip
interest in any modification or dezivative
waork prepared by such coatractoy based on
or using 2 SOFTWARE PRODUCT mshject
t0 this Agreement unless sach comtractor
also becomes a licensee of SCO for swch
SOFTWARE PRODUCT.

() LICENSEE and any sich contrsctor shall
anter into & written agrecment befare or 6t
the time of permitting sccess to of allowing
ux of ary SOFTWARE PRODUCT by
contractoy or fumighing a SOFTWARE
FRODUCT to a comiractor. Such written
agreement shall be consistent with the
requirements of this Ssction 2.02, Copies of
such agreements shall be pravided o 8CO
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2.04 LICENSFE moy at any me uolify 8CO in

writing of asty changes, much an replacements or
additiony, that LICENSEE wishes to make to
the DESIONATED CPUs for a specific
S80FTWARE FRODUCT, SCO will prepare
additions] Supplements a8 required 0 cover
meh chenges, Changed covered by &
Supplement ehall become  effective  after
exscution of such Supplament by LICENSEE,
if required, scceptance thereof by 8CO and, in
the case of esch widitional CPU, receipt by
BCO of tha sppropriate fee.

2.05 On SCO's request, but not mare Gequently than

sanually, LICENSEE shall famish 1o 8CO &
tiatement,  cestified by an  authorized
repmeenistive  of LICENSEE, liging the
Jocation, type and ocvial pomber of all
DESIGNATED CPUs hersunder and ®tating
that the wso by LICENSEE of SOFTWARE
FRODUCTS subject o this Agreement has
been reviewed and that each sich SOFTWARE
FRODUCT is being wsed molely on
DESIGNATED CPUs {or temporarily on
backwp CFUs} for sxh SOFTWARE
PRODICTS in full compliance wilh the
provizions of this Agreement.

2,06 No right is granted by this Agreement for the

3.01

we of BOFTWARE PRODUCTS directly for
others, or for any use of SOFTWARE
PRODUCTS by others, except LICENSEEs
comtraciors purnaant fo Sectin 2,02, unless
such uscs e parmitted for s particular
BOFTWARE PRODUCT by a specific
provigion in the Schedule for such SOFTWARE
FRODUCT. For example, we of a
BOFTWARE PRODUCT in & time-sharing
scrvice of A& service-buress opemtion is
permiited only pursuant to such & apecific
Pprovisian.

L PELIVERY

Within & reasonsbls time after SCO receives
the fee specified in the first Supplemant for »
SOFTWARE PRODUCT, SCO will farnish ta
LKENSEE vne (1) copy of such SOFTWARE

PROIRICT in the form idenbifid in (he
Schedule for such SOFTWARE PRODUCT.

3.02 Additional copies of SOFTWARE PRODUCTS

covered by this Agreement will be fumished 1o
LICENREE sfter receipt by SCO of the
thencxrrent distribution fe= fos each such copy.

1.03 From tume o time, and at its sole discretion,

SCO may provide additional deliveries of
SOPTWARE FPRODUCT: or clemenm of
SOFTWARE FRODUCTS to LICENSEE & no
sdditiona! charge which will consist of the
following:

(m) Revised somrce adfor pbjeclt code Ex &
SOFTWARE PRODUCT.

(b)New or modified docomentation o
information regarding such documentation.

Al such additioal deliveries of
SOFTWARE PRODUCTs funished to
LICENSER with respect to @ SOFTWARE
PRODUCT shall be decmned to be pert of
wch BOFTWARE FRODUCT and shail be
governed by tha terms and conditions of this
Agreement including the  spplicadle
Supplemeni  for swh  SOFTWARE
PRODUCT.

IV. 2XPORT

401 LICENSER agrees that it will not, without the

5.01

5.02

5.03

prioc written conscal of SCO, directly
o indirectly, SOFTWARE PRODUCTR
covered by this Agresment to any country
outside of the United States. LICENSEE also
agrees that it will obtain any sud all necessary
export Ycemwes for any such export or for any
disclomre of & SOFTWARE PRODUCT to &
Tazeign nntional.

Y. FEES AND TAXES

Within sixty (50) days afier acceptance of this
Agreerment by $CO, LICENSFE chall pay b
5CO the [cen requirpd by the Supplement(s)
initially attached herelo for the DESIGNATED
CPUs listed in such Supplemeni(s).

Within sixty (60) days afier acceptance of each
additional Supplement by SCO, LICENSER
shall pay to SCO sny fee required by such
addijonal Supplement for the DESIONATED
CPUs listed in such additional Supplement.

Poyments to SCO shall be made in United

States doliars to 8CO at the address specified
in Section 7.10(n).
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6.0

60

6.03

6.04

4.05

LICENSEE shall pay all laxes, including any
sales or use tax (snd any relsied interest or
peualty), howevsr designated, imposed &9 o

wpan SCO by my povernmentsl entity within
the United Statas proper (the fifty (50) stales
and the District of Columbin). Fees specified in
Supplemeni(s) to this Agreemaent and in
Schedule(s) attached to Supplement(s) do not
include taxes. If 3CO ia required Io callect &
tmx tn he paid by LICENSKE, LICENSEE shall
pay such ix to 8CO on demand.

YL TERM

This Agresment shall becoroe effoctive on and
s of the date of acceptanca by SCO.

LICENSEE may terminate its rights wnder this
Agresmen! by written notice to 8CO certifying
that LICENSEE has discontinued use of and
returmad or destroyed all copies of SOFTWARE
PRODUCTS subject io this Agreemant.

I TXRNSEE fails to fulfill one or wiore of ils
cbligations wnder this Agroament, SCO may,
wpom ite slection and in  addition 1o any other
remedies that it may have, &t any time
terminate all the rights granted by it hereunder
by not less than two (2) months' written notice
10 LICENSEE specifying any such breach,
ualess within the period of swch notice all
brenches specified therein shall have been
ahall immedistely discontioue usc of and retum
or destioy al) copies of SOFTWARE
FRODUCTS subject 1o thiy Agreement.

In the event of termination of rights under
Sections 6.02 or 6.03, SCO shall have 6o
otligmion to refuad sny amounts peid to it
wnder this Agreement.

LICENSEE agrees that when a SUBSIDIARY's
relationship to LICENSER changes so that it is
10 longes a SUBSIDIARY of LICENSEE, (i)
all vights of mch former SUBSIDIARY 10 we
SOFTWARE PRODUCTS sbject 1o this

shall immediately cease, and (i)
such former SUBSIDIARY ahall immediately
discontinue uss of snd return to LICENSER o
destroy sll copies of SOFTWARE PRODUCTS
sabject to this Agrooment. No fees paid to 8CO
for use of SOFTWARE PRODUCTS on
DESIGNATED CPUs of suwh fommer
SUBSIDIARIES shall be refunded, however,
LICENSER may substituto other CPUs for such

701

.02

703

7.

DESIONATED CPUs in accordance with
Section 2.04.

VIL MISCELLANEOUS FROVISIONS

This Agrecment shall prevail natwithstanding
any conflicling terms or legends which may
eppear i # SOFTWARE PRODUCT.

SCO warrsaly for & peviod of ninety (30)
days from fumbbing s SOFTWARE
FRODUCT to LICENSER that asy magnetic
modiua ou which portions of s SOFTWARE
PRODUCT are furnished will be free ander
pormal wss fred defects [n materialy,
workmsuship or recarding. If such a defect
sppeary within such warrsnty  peried
LICENSER may rvetum the defective
medlum for replaccracnt without charge.
Replacemsetiz {8 LICENSEE's wic remedy
with respect to sach a defect. SCO alw
warrants that I¢ la empawered ta grant the
rights gramied herein.  SCO and other
developars makio mo ther represcaiations or
warrantles, expressly or impliedly. By way
of esample but nat of Hmitation, SCO and
other developers make no representations or
warreatles of merchantablUty or fitmess for
say particuloy parpose, ot that the we of
asy SOFTWARE FRODUCT wil oot
Infringe any putent, copyright or trsdemark
SCO snd other developers shall nnt be beld
to wny lability with respect to any cluim by
LICENSEE, or a third party an sccoumt of,
or arisiag from, the use of any SOFTWARE
PRODUCT.

No right is grented betein 10 nse amy identitying
muark (such as, but not limited to, trade names,
tredemaris, trade devices, service marks or
symbols, and abbwavistions, contractims or
sinmiations thereof) owned by, ar nsed t
identify any or service of, 8CO or
corpenate affiliate thereof. LICENSEE agrees
that it will not, without the prior written
permisslon of 8CO, (1) usc suy such identifying
mark in advartising, publicity, pecimging,
labeling o in any other noanncr to identify xny
of ity products o¢ sarvices or (if) represent,
directly o indirectly, that any product o
aeyvice of LICEWSEE is 5 prdict or service of
8CO or such an nffiliste or is mede in
accordance with or wtilizes any information oc
documenintion of SCC or such an affiliste,

Neifher the execution of thiv Agrement nor
anything it il or in any SOFIWARE
PRODUCT shall be construed as an obligation
upan SCO or any ather developer to funish any
persem, including LICENSEE, any assistance of
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any kind whataoever, or spy {nformation or
documcniation olhey than the SOFTWARE

PRODUCTS 1o be furnished by SCO purmant |

1o Bections 3.01 and 3.0,

7.05 (a) LICENSEE agrees ft it shall haid a0l
puts of the SOFTWARE FRODUCTS
subjoct 1o this Agreement in confidence far
SCO, LICENSER further agrees that it shall
not maks any disclogure of any or all of
sch SOFTWARE FRODUCTS (inclwding
methods or roacepta utilized therein) to
soyone, oxcept (o emplovees  and
wootractors of LICENSEE to whom such
disclosuro is necesaary to the wse for which
rights we gmnled hereunder, TICENBEE
shal) sppeopeintely notify each employee W
whotn any sach disclosure is made that such
disclosre is mede in confidence and shall
be kept in confideace by such exaployee. I
information relating 1o a SOFTWARE
PRODUCT subject ‘to this Agreement at
my tme becouws available without
restriction 1o the genern) public by acts aot
attritatable to LICENSEE, its contractors or
enployees  of  either,  LICENSEES
obligations undar this section shall nal
apply to such information after such time,

(b) Notwi ing ths provigions of Sectlom
7.05(s), LICENBEE may distribute copies
of a SOFTWARE PRODUCT, either in
modified or wanwdified foem, o ird
partics haviog lcenses of equivalent scope
herewith from SCO (or & eorporate affiliate
or authorized distridutor thereof) for the
saoe BOFTWARE PRODUCT, provided
that LICENSEE first verifies the status of
the recipimtby calling SCO. SCO will give
arsl vesification of the recipicat's status for
recipicnts in the United States and writien
verification for recipicnts  oulside the
United States. LICENSEE shall maintein ¢
record of ench such distibulion and, for
each quarterly period (emding en Magch
Nat, June 30th, Seplember 30th and
Decembey 31) diming which sy sch
distribution occurs, forward & copy of such
record for mich period W 5CO ot the
correspandence address specified in Section
7.10(b) within thirty (30) days of the end of
such period. Such rocord shall include, for
each wuch distribution, the idently of e
recigient, the date of verification, the wne
of the parson ab SCO providing verification
and ths date of distibution. LICENSER
may also obizin malerials based on o
SOFTWARE PRODUCT subject ta this
Agreemcnt from mch a third party and use
such materials parmant 1o tus Agreement,

provided that LICENSEE treals such
materials heroundar the saoe s sach
SOFTWARE FRODUCT.

7,06 The obligationn of LICENSEE, its employecsy
and confractors under Section 7.05(s) shall
survive and continue after any termination of
rights under this Agreement or ceasation of a
SURSIDIARY's status &s a SUBSIDIARY.

707 LCENSEE agrees that it will mot use
SOFTWARE PRODUCTS mbject io this
Agroaneit excépt as muthorized hercin and that
it will not make, have made or penmit to be
made any jes of swch SOFTWARE
PRODUCTS except for nee cn DESKINATED
CPUs for sich SOFTWARE PRODUCTS
(ixinding tacknp and  mchival  copies
pecessary in connection with mch axe) end for
distributien in accordance with Scetion 7.05(b).
Fech such copy shall coutam any ecopyright
natice, proprietary notica or notice giving credit
to another developer, which sppeers on or in
the SOFTWARE PRODUCT being copied,
Specifio instructions regarding sach notices
may alse appesr in the Schedules for cerlain
SOFTWARE FRODUCTE.

708 Neither this Agreement nor amy cights

7.09 Except Ry provided in Section 7.05(h), nothing
in this Agreement grants ' LICENSEE the
right to sel], loase or otherwiso trapsfer or
disposa of a SCFTWARE PRODUCT i whole
or in part.

7.0 (a) Payments to BCO under thix Agraement
shal] be made payable and sent t:

THE &ANTA CRUZ O¥ERATION, INC.
P.O. Box7745
San Prancisco, CA 94120.7745

(b) Cotreapandenoe with SCO relating 1o this
Agreement shall be sent (o:

THE SANTA CRUZ OFERATION, INC.
180 Park Avenue

Building 103

Florham Park, New Jersey 07932-0949
Anention: Lew aid Corporate Allaira

(c) Any sulemenl, notice, request or ather
communication shall be deemed 1o be
sulliciently given to the addressee and amy
detivery heremder deemed made when sent
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by centificd mail addreased to LICENSER at
s office specified in this Agroement o to
SCO st the appropriste address specified in
this Scction 7.10Exh party to this
Agrecment may changs st address relating
to it by writien notice to the other party.

711 If LICENSEE ia not a corporstion, all

712 The cawtruction and pevformance of this

Agreement shall be governed by the law of the
Stato of California.

b of 6



