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DECLARATION OF WILLIAM SANDVE, JR.

I, William Sandve, Jr., declare as follows:

1. I am currently Program Director for UNIX Product Management at
International Business Machines Corporation, a New York corporation (“IBM), in its
Austin, Texas office, responsible for product managemcnt of AIX and Linux products for
IBM’s pSeries systems, including software product strategy, requirements, and roadmap
plans. f‘rom July 1995 to January 1998 I worked as a Program Manager and as a Project
Manager for IBM in its Austin, Texas office.

2. This declaration is submitted in connection with the lawsuit filed
by Caldera Systems, Inc., a Delaware corporation doing business as The SCO Group
(““Caldera”), against IBM, styled Caldera Systems, Inc, v. International Business
Machines Corporation, Civil Action No. 2:03CV-0294 DAK (D. Utah 2003). More
specifically, this declaration concerns negotiations and agreements that I was involved
with in 1996.

3. In Section I below, I describe the negotiations leading up to an
amendment to a UNIX software agreement and certain related agreements, entered into
on April 26, 1996 between IBM and Novell, which was acting on its own behalf and on
the behalf of The Santa Cruz Operation, Inc. (now known as Tarantella, Inc.)
(“Tarantella”). Tn Section II, I describe certain provisions of the April 26 amendment, as
it was executed, and my understanding of the intent of those provisions. In Section III, T

describe the negotiations leading up to an amendment entered into on October 17, 1996

between IBM, Novell and Tarantella, replacing the April 26 amendment. In SectionIV, I



describe certain provisions of the O&ober 17 amendment, as it was exccuted, and my
understanding of the intent of those provisions, Finally, in Section V, I state my
understanding of the intent of those provisions in the context of the litigation between
Caldera and IBM.

4. Except as stated otherwise, this declaration is based upon personal
lmowledge and review of the documents rcfcrenced herein.
L Nepotiation of the April 1996 Amendment

S. On December 6, 1995, Novell sold certain UNIX system related
assets, which Novell had acquired through its acquisition of UNIX Systems Laboratories,
Inc., to Tarantella. Novell informed IBM that Novell had retained certain rights in
connection with the sale of these UNIX related assets to Tarantella, including the right to
amend certain UNIX license agreements under certain circumstances.

6. Thereafter, in early 1996, IBM and Novell negotiated changes to
the following agreements between IBM and AT&T Technologies, Inc., whose rights héd
been acquired by Novell, relating to UNIX software:

* the Software Agreement (Agreement Number SOFT-00015) dated February 1,
1985 (the “Software Agreement');

" the Sublicensing Agreement (Agreement Number SUB-00015A) dated
February 1, 1985 (the “Sublicensing Agreement”);

= the Substitution Agreement (Agreement Number XFER-00015B) dated
February 1, 1985 (the “Substitution Agreement™);

= the letter agreement dated February 1, 1985 (the “Side Letter”"); and

* Software Agreement Supplement 170, as amended by a letter agreement dated
on or about January 25, 1989 (“Supplement 170”).

True and correct copies of these agreements are attached hereto as Fxhibits 1 through S.

These agreements, as amended, and together with any other Supplements that pertain to



prior versions or releases of UNIX System V Release 3.2 (“SVR3.2"), are referred to

herein as the “Related Agreements”.

7. Among other things, the Related Agreements included provisions:

requiring the payment by IBM of per copy fees for the distribution of
sublicensed products subject to the Related Agreements (Paragraph 1 of
Supplement 170);

permitting the termination of IBM’s rights in certain circumstances following
a breach by IBM of the Related Agreements (Scction 6.03 of the Sofiware
Agreement; Section 3.03 of the Sublicensing Agreement; and Paragraph A.5
of the Side Letter);

requiring IBM to hold software products subject to the Related Agreements in
confidence, subject to certain exceptions (Section 7.06 of the Software
Agreement and Paragraphs A.3, A.9, A.10, A.11 and A.14 of the Side Letter);
and '

permitting TBM to develop and market products and services employing ideas,
concepts, know-how or techniques relating to data processing embodied in
UNIX System V software provided that (i) IBM does not copy any code from
such software into any such product or in connection with any such service
and (i) IBM employees do not refer to the physical documents and matenals
comprising such software when they are developing any such products or
service or providing any such service (Paragraph A.9 of the Side Letter).

8. IDM was sccking to amend the Related Agreements in order to:

effect a royalty buy-out, eliminating the need to maintain a team just to audit
the required royalty payments every year;

make IBM’s rights under the Related Agreements irrevocable, fully paid-up
and perpetual;

make it easier to redistribute licensed source code to contractors and
customers for limited purposes; and

loosen the confidentiality restrictions in these agreements.

IBM’s position was that the Related Agreements needed to be amended to eliminate any

rights that Novell or Tarantella had to terminate IBM’s rights under the agreements, IBM

needed the ability to provide the licensed source code to contractors and customers for



limited purposes (e.g., ada;fting the software to support unique hardware or providing
temporary fixes) and the confidentiality provision in the agreements, which was
hampering IBM’s business activities, had to be loosened. 1BM was prepared to pay
Novell a lump sum payment in the amount of $10,125,000 for these amendments.

9. Kenneth Stokes, Paul D. Vineis, Esq., and I represented IBM in

the negotiations concerning the modiﬁgation of the Related Agreements. Novell was
represented by Larry Bouffard and A. Allison Lisbonne, Esq.

10.  Early in the negotiations, Ms. Lisbonne and Mr. Bouffard, on
behalf of Novell, agreed with some, but not all of IBM’s proposed amendments. On
April 18, 1996, Novell sent IBM a draft of a proposed amendment (the “April 18 Draft™),
a true and correct copy of which is attached hereto as Exhibit 6. The April 18 Draft
included a royalty buy-out provision which would have eliminated per copy fees for
distribution of binary copies of SVR3.2 and previous releases. This would have
addressed IBMs concern about auditing the required royalty payments every year.
However. the April 18 Draft did not include a provision making TBM’s rights under the
agreements irrcvocable. The April 18 Draft also included a provision that would have
permitted “IBM’s continued use of contractors to develop portions of UNIX System
derivative works under the Related Agreements”, but that provision would not have
addressed IBM’s concern regarding the redistribution of the licensed source code to
customers. The April 18 Draft did not include a provision that would have reduced the
confidentiality restrictions in the Related Agreements.

11.  On April 22, 1996, Mr. Vineis sent a letter to Ms. Lisbonne of

Novell (the “April 22 Letter”), a true and correct copy of which is attached hereto as

Exhibit 7. The April 22 Letter provided comments on a draft of the proposed
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amendment, including comments relating 1o irrevocability, redistribution of source code
to contractors and customers and reduction of the confidentiality restrictions in the
agreements. The April 22 Letter included the following comment regarding
irrevocability:

Section 1. Modify section 2 to read:

“Upon payment to Novell of the consideration in the section entitled
“Consideration”, IBM will have the irrevocable, fully paid-up, royalty-
free, perpetual right to exercise all its rights under the Related Agreements
beginning January 1, 1996.”
The April 22 Letter proposed revised language relating to redistribution of licensed
source code to contractors, and new language regarding redistribution to customers. The
April 22 Letter proposed the following language to relax the confidentiality provision in
the Software Agreement:
In addition, the last sentence of paragraph 9 of the February 1, 1985 amendment
to SUB-00015A is modified by deleting the words: “and employees of
LICENSEE shall not refer to the physical documents and materials comprising

SOFTWARE PRODUCTS subject to this Agreement when they are developing
any such products or services or providing any such service.”

12." The proposed modification regarding irrevocability was intended
to ensure that the underlying agreements could never be terminated under any
circumstances. The proposed change regarding redistribution was intended to facilitate
the redistribution of licensed source code to contractors and customers. IBM'’s proposal
to loosen the confidentiality provision was intended to permit IBM employees to actually
refer to the licensed documents and materials, including source code, while they are
developing or providing products or services.

13. Messrs. Stokes and Vineis and I participated in a number of

conversations with Novell representatives Ms. Lisbonne and Mr. Bouffard regarding the



changes proposed in the April 22 Letter. IBM's proposal conceming irrevocability was
discussed at length. We explained to Novell that IBM’s customers rely heavily on AIX'
products and use them in mission-critical applications, such as operating power plants,'
and that it wa‘s therefore important to IBM that it secure irrevacable rights under the
Related Agreements to, among other things, copy and furnish, including market, license
and distnbute, AIX. We stated that IBM could not justify a $10,125,000 non-refundable
paymcﬁt for what was at this time very old software unless IBM's rights under the
agreements could never be terminated under any circumstances. We made clear that,
underro;u proposal, IBM’s rights under the Related Agreements could not be terminated
or interfered with under any circumstances, and no additional royalty payments beyond
the agreed upon amount of $10,125,000 would be required in connection with IBM’s
distribution of its AIX operating system product on specified architectures (and, after five
years, other sublicensed products). IBM was willing to accept only one limitation on
these rights--that Novell would retain the limited right to enjoin or otherwise prohibit
IBM from violating Novell’s rights under the amendment, the Related Agreements ar
under general patent, copyright or trademark law (if it met the requirements for such
relief).

14.  The proposed change regarding irrevocability meant that IBM would
acquire an mrevocable, fully paid-up, perpetual right to use the licensed code that would
preclude anyone from terminating or otherwise interfering with its right to copy and
furnish, including market, license and distribute, IBM’s AIX operating system product

and other sublicensed products, or to demand additional royalties in connection with

IBM’s distribution of its AIX operating system product on specified architectures (and,



after five years, other sublicensed products). Since the only proposed confidentiality
restriction on IBM with respect to the licensed code or products was that it could not, in
Certain circumstances, copy the licensed code into certain products or publicly disclose
the licensed code, and since Novell’s only right to limit TBM’s use of licensed code under
the confidentiality provision was to prevent IBM, in certain circumstances, from copying
the licensed code into certain products or publicly disclosing the licensed code, the only
conduct that Novell could enjoin under IBM’s proposal was, in appropriate
circumstances, [BM's copying of the licensed code into certain products or publicly
disclosi:txg the licensed code.

15. I understood IBM's proposal to mean that, if IBM were to publish
the licensed code in»brcach of the Related Agreements, then Novell could enjoin the
publication (if it met the requirements for such relief), but Novell could not terminate
IBM’s rights under the Related Agreements. I believe all who participated in the
discussions had the same understanding.

16. . With respect to the redistribution provision. we explained IBM’s
need to redistribute the licensed source code to contractors and customers for limited
purposes, such as adapting the software to support unique hardware or provid}ng
temporary fixes. With respect to the confidentiality provision, we explained that IBM
wanted its employees to be free to look at the licensed source code and documentation
when the employees were engaged in product develo’pmeni.

17.  Ultimately, Novell accepted IBM’s proposal that IBM’s rights

under the agreements could never be terminated under any circumstances, on the

understanding that the irrevocable nature of IBM’s rights would not prevent Novell from



seeking to enjoin conduct that breached the provisions of the Related Agreements under
certain limited circumstances. Novell also agreed to accept IBM’s proposal regarding
redistribution of the licensed source code to contractors and customers on the
understanding that the redistribution was for limited purposes and that IBM’s customers
themselves would have no right to distribute the licensed source code. In addition,
Novell accepted IBM’s‘ proposal that IBM employees be permitted to refer to the licensed
code while they are developing or providing products or services.

18. I believe that Novell agreed to IBM’s proposed changes because:

the licensed code and related information and documentation were old and of
diminishing and uncertain vahue, since they had been widely distributed and
were well known in the industry;

» JBM was making a $10,125,000 non-refundable payment for irrevocable
rights; :

= Novell understood that, while IBM’s rights would not be terminable, Novell
could, under certain circumstances, seek to enjoin publication of Jicensed
code;

* Novell understood IBM’s need for limited rights to redistribute the licensed
source code to contractors and customers; and

= Novell understood the practical sense of not preventing IBM employees from
looking at licensed sourcé code and documentation.

15.  After the parti¢s reached the understanding described above, IBM
and Novell, acting on its own behalf and on the behalf of Tarantella, executed an

amendment to the Related Agreements as is discussed below.

1. Execution of the April 1996 Amendment

20.  On April 26, 1996, IBM and Novell, acting on its own behalf and
on the behalf of Tarantella, entered into an amendment to the Related Agreements (the

“April 1996 Amendment’), a true and correct copy of which is attached hereto as



Exhibit 8. In the April 1996 Amendment, Novell represents that it “has the right to
amend the Related Agreements on behalf of SCO under certain circumstances applicable
in this .instance”.

21.  Paragraph4 (Consideration) and Paragraph 1 (No Additional
Royalty) of the April 1996 Amendment set forth IBM’s and Novell’s agreement to
modify the Related Agreements, with JBM making non-refundable payments totaling
$10,125,000 in return for the Related Agreements becoming, among other things,

irevocable, fully paid-up and perpetual.

22.  Specifically, Paragraph 4 of the April 1996 Amendment provides
as follows:

4. Consideration. As consideration for the above modifications to the terms
and conditions of the Related Agreements, IBM agrees to pay SCO a
nonrefundable fee of $10,125,000 per the following payment schedulc:
$4,860,000 due on the Effective Date of this Amendment (net 30 days), and
$5,265,000 due on January 1, 1997 (vet 15 days).

The relevant language from Paragraph 1 provided that:

Upan payment to SCO of the consideration in the section entitled
“Consideration”, IBM will have the irrevocable, fully paid-up, perpetual right to
exercise all of its rights under the Related Agreements beginning January 1, 1996
at no additional royalty fee. . . . Notwithstanding the abave, the irrevocable
nature of the above rights will in no way be construed to limit Novell’s rights to
enjoin or otherwise prohibit IBM from violating any and all of Novell’s rights
under this Amendment, the Related Agreements, or under general patent,
copyright, or trademark law.

The first sentence of Paragraph 1, which is nearly identical to the language that Mr.
Vineis proposed in the April 22 Letter, clearly states that IBM's rights under the Related
Agreements become irrevocable, fully paid-up and perpetual upon payment of

$10,125,000, and that no additional royalty payment is required to make IBM’s rights

under the Related Agreements irrevocable and perpetual. As discussed above, the
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purpose of the last sentence of Paragraph 1 was to make clear that, although Novell no
longer had a termination right, it still had the right to seek to enjoin conduct that breached
the provisions of the Related Agreements (if it met the requirements for such relief). So
Novell gave up the right, based upon an alleged breach of the Related Agreements, to
terminate IBM's rights to copy and furnish, including market, license and distribute,
sublicensed products based on SVR3.2 and previous releases, including its AIX opcrating
system product, but retained the right to enjoin IBM, under certain circumstances, from
copying licensed code into certain products or publicly disclosing the licensed code.

i 23.  As M. Vineis requested in his April 22 letter, the April 1996
Amendment includes language relaxing the confidentiality provision in the Software
Agreement by permitting IBM employees to actually refer to the licensed source code
while they are developing or providing products or services. The last sentence of
Paragraph 6 of the April 1996 Amendment provides:

The second to last sentence of paragraph 9 of the February 1, 1985 amendment to

SOFT-00015 is modified by deleting the words: “and employees of LICENSEE
shall not refer to the physical documents and matemials comprising SOFTWARE

PRODUCTS subject to this Agreement when they are developing any such
products or services or providing any such service.”

24.  The April 1996 Amendment includes language providing for the
redistribution of software products, including source code, to contractors and customers
for limited purposes, provided that IBM’s customers themselves have no right to
distribute the software product (Paragraphs 2 and 3 of the April 1996 Amendment).

IOI.  Negotigtion of Amendment No. X

25.  After the April 1996 Amendment was executed by IBM and

Novell, acting on its own behalf and on the behalf of Tarantella, Tarantella objected to

the amendment. Scott D. Lester, Esq., of Brobeck Phleger & Harrison LLP, counsel for
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Tarantella, in a k:ttca‘ dated May 1, 1996 to Novell, forwarded to IBM under cover of a
letter dated May 3, 1996, a trué and correct copy of which is attached hereto as Exhibit 9,
asserted that execution of the April 1996 Amendment by Novell constituted a breach of
the asset purchase agreement between Novell and Tarantella and represented an invalid
exercise of Novell’s authority.

26.  IBM took the position that Novell should resolve Tarantella’s
concerms, since Novell had represented to IBM that Novell had the authority to amend the
Related Agreements on behalf of Tarantella. Pursuant to a “standstill agreement” with
Tarantélla, a true and correct copy of which is attached hereto as Exhibit 10, [BM and
Novell agreed to refrain from acting under certain scctions of the April 1996 Amendment
for a period of 30 days. The standstill agreement was extended several times pending
negotiations with Tarantella. True and correct copies of the agreements cxtending the
standstill agreement are attached hereto as Eihibits 11 through 13.

27.  Onor about May 21, 1996, Mr. Bouffard of Novell sent me a
letter, a true and cotrect copy of which is attached hereto as Exhihit 14, attaching
revisions to the April 1996 Amendment proposed by Tarantella. Tarantella proposed,
among other things, to: (i) revise the language of the irrevocability provision, making it
“subject to the provisions of this Amendment” and adding the phrase “to distribute
Sublicensed Products specified in Section 6 below™; (i) impose right to use fees on IBM
contractors and customers who were provided licensed source code; and (iii) prohibit
IBM employees who may have retained intangible information in the form of ideas,

concepts, know-how or techniques after having access to licensed source code from
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making any attempt 10 preserve such information by reducing it to writing or otherwise
i

memorializing it.

28.  Novell negotiated separately with IBM and with Tarantella in an
x

1

effort to resolve Tarantella’s concems. At some point during these negotiations,
Christopher Hogan replaced Larry Bouffard as the lead business person for Novell in the
negotiations. I do not recall ever discussing the terms of the April 1996 amendment
directly with any Tarantella representative. Discussions did occur among IBM, Novell,
and Tarantella, but those discussions related to negotiating the “standstill agreement”.

i 29.  Although IBM was unwilling to agree to a provision imposing fees
on IBM contractors and customers who are provided licensed source code (as proposed
by Tarantella), IBM was willing to limit its right to provide contractors and customers
with copies of licensed source code to a specified number of copies. The limit that the
parties eventually agreed upon was 50 copies at any time. Record-keeping, audit and
other similar provisions related to the 50-copy limitation were also agreed upon. IBM
rejected Tarantella’s proposed changes regarding the irrevocability of IBMs rights, out
of concern that the proposed changes would weaken or limit the irrevocability of IBM's
rights. IBM also rejected the revision requested by Tarantella that would have prohibited
IBM employees who may have retained iutangible information in the form of ideas,
concepts, know-how or techniques after having access to licensed source code from
making any attempt to preserve such information by reducing it to writing or otherwise
memorializing it.

30. Based on IBM’s willingness to accept some of Tarantella’s

proposed changes and Tarantella’s willingness to let stand the irrevocability and
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confidentiality provisions on which IBM insisted, the parties reached an agreement,
which was substantially similar to the April 1996 Amendment. I believe that Tarantella
accepted this compromise because it was mostly concerned with redistribution of
licensed source code to contractors and custoruers (and the 50-copy limitation and related
provisiéns were sufficient to address these concerns) and it was less concerned with the
irrevocability provision or the confidentiality provision. 1BM was willing to accept some
of Tarantella’s changes, as described above, in exchange for Novell's agreement to
accept $350,000 less than it otherwise was entitled to as royalty-payments, pursuant o an
October 16 , 1996 Letter Agreement between IBM and Novell, a true and correct copy of
which is attached hereto as Exhibit 15.
. 31.  After the parties reached the understanding described above, IBM,
Novell and Tarantella executed an amendment to the Related Agreements to replace the
April 1996 Amendment as is discussed below.
IV. Execution of Amendment No. X
32.  On October 17, 1996, Novell, Tarantclla end IBM executed an
aroendment (“‘Amendment No. X”), which replaced the April 1996 Amendment, a true
and correct copy of which is attached hereto as Exhibit 16.
33.  Amendment No. X, like the April 1996 Amendment, ﬁrovides that
IBM'’s rights under the Related Agreements are irrevocable, fully paid-up and perpetual.
The relevant language from Paragraph 1 of Amendment No. X states:
Upon payment to SCO of the consideration in the section entitled
“Consideration”, IBM will have the irrevocable, fully paid-up, perpetual right to
exercise all of its rights under the Related Agreements beginning January 1, 1996

at no additional royalty fee. . . . Notwithstanding the above, the irrevocable

nature of the above rights will in no way be construed to limit Novell’s or SCO’s
rights to enjoin or otherwise prohibit IBM from violating any and all of Novell's
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or SCO’s rights under this Amendment No. X, the Related Agreements, or under
general patent, copyright, or trademark law.

I understood this language to mean that Novell and Tarantella no longer had any
termination right with respect to IBM'’s rights under the Related Agreements, though they
retained the right to seek to enjoin or otherwise prohibit conduct that breached the
provisions of the Related Agreements (short of termination) (if they met the requirements
for such relief). I believe all the parties involved in the negotiation of Amendment No. X
had the same understanding. So, for example, Novell and Tarantella had given up the
right, based upon an alleged breach of the Related Agreements, to terminate IBMs rights
to copy and furnish, including market, license and distribute, sublicensed products based
on SVR3.2 and previous releases, including IBM’s AIX operating system product.
However, they retained the right to énjoin IBM, under certain circumstances, from
publishing licensed source code. As the parties discussed in negotiating Amendment No.
X, this language means that IBM has the irrevocable, fully paid-up, perpetual right to use
the licensed code or products, and no one can terminate or otherwise interfere with IBM’s
right to copy and furnish, including market, license and distribute, sublicensed products,
such as IBM’s AIX operating system product or demand additional royalties in
connection with IBM’s distribution of its AIX operating system product on specified
architectures (and, after five years, other sublicensed products). No one, including

. Novell and Tarantella, can enjoin or otherwise prohibit any IBM conduct regarding the
1icen$ed code, except that Novcll or Tarantclla may enjoin or otherwise prohibit IBM,
under certain circumstances, from copying the licensed code into certain prbducts or from

publicly disclosing the licensed code or from violating Novell’s or Tarantella’s rights

under general patent, copyright or trademark laws. Insofar as this language concerns the
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Related Agreements, what I understood it to mean and what I understood all of the parties
who participated in the discussion to understand it to mean is that Novell's or Tarantella’s
ouly equitable remedy with respect to an alleged breach of the Related Agreements is to
seek an injunction preventing IBM, in certain circumstances, from copying the licensed

* code into certain products or from publicly disclosing the licensed code.

34.  Amendment No. X, like the April 1996 Amendment, permits [BM
employees to actually refer to the licensed source code while they are working on other
projects. The last sentence of Paragraph 6 of Amendment No. X follows:

‘The second to last sentence of paragraph 9 of the February 1, 1985 amendment to
SOFT-00015 is modified by deleting the words: “and employees of LICENSEE
shall not refer to the physical documents and materials comprising SOFTWARE

PRODUCTS subject to this Agreement when they are developing any such
products or services or providing any such service.”

I understood this language to mean that IBM employees couid actually refer to the
licensed documents and materials, including source code, while they are developing or
providing products or sewic:s. Ibelieve all the parties involved in the negotiation of
Amendment No. X had the same understanding. After the execution of Amendment No.
X, the only thing the confidentiality provision of the Software Agreement precludes IBM
from doing is, under certain circumstances, copying licensed code into certain products or
publicly disclosing the licensed code.

V. Cal D ot Have the Right to Terminate IBM’s Rights

35.  Ihave been advised that Caldera purports to have acquired some
but not all rights to UNTX System V. I also understand that Caldera, which was not
involved in negotiating the April 1996 Amendment or Amendment No. X, has threatened
to terminate IBM's rights under the Related Agreements based on alleged breaches by

IBM of the Related Agreements. For the reasons discussed above, 1 do not believe that
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Caldera or any other party can terminate IBM's rights under the Related Agreements. I
believe that any argument that IBM’s rights are terminable is inconsistent with the
language of Amendment No. X and the understanding of the people who negotiated the
April 1996 Amendment and Amendment No. X. Termination is no longer a remedy
under the Related Agreements.

36. | I declare under penalty of perjury that the foregoing is true and
comrect.
Executed: Jmeg 2003.
Austin,- Texas

William Sandve, Jr.
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§5-Soft. Corp.-030184 . Agrecment Number _SOFT-00015

AT&T TECHNOLOGIES, INC.
SOFTWARE AGREEMENT

1. AT&T TECHNOLOGIES, INC., a New York carporation (“AT&T™), having
an office at 222 Brosdway, New York, New York 10038, and - INTERMATIONAL -
BUSINESS MACHINES CORPORATION, a New York corporation,
having an office at 01d Orchard Road, Armonk, Mew York 10504,

for itself aud its SUBSIDIARIES (collectively referred to herein as “LICENSEE"}
sgree that, after execation of this Agreement by LICENSEE and acoeptance of this
Agreement by ATAT, the terms and conditions set forth on pages 1 through 6 of
this Agreement shall apply to use by LICENSEE of SOFTWARE PRODUCTS
that become subject to this Agreement. '

2. AT&T makes certain SOFTWARE PRODUCTS svailable under this
Agreement. Each such SOFTWARE PRODUCT -chall become subject to this
Agresment on acceptance by AT&T of a Supplement executed by LICENSEE that
identifies suck SOFTWARE PRODUCT .and Bsts the DESIGNATED CPUs
therefor. ‘The first Supplemeni for a apetific SOFTWARE PRODUCT shall have
attached a Schedule for such SOFTWARE PRODUCT. Aoy additionsl terms and
conditions wet fortk in such Schedule shall also apply with respect to such
SOFTWARE PRODUCT. Initially, Supplement(s) numbered 1, 2 and 3~-=~
———— ~—sene are included in sand made part of this Agreement,

3. Additions} Supplemenis may be added to this Agreement to sdd additional
SOFTWARE PRODUCTS (and DESIGNATED CPUs therafor) or to add or
teplace DESIGNATED CFUs for other SOFTWARE PRODUCTS covered by
previous Supplements, Each such additions] Sepplement shall be.considered part
of this Agreement when executed by LYCENSEE ard accepted by ATRT,

4. This Agreement and its Supplements set forth the entire agreement and
understanding between the parties as to the subject matter hereof and merge all
prior discussions between them, and neither of the parties.shall be bound by any
conditions, definitions, warranties, understandings or representations with respect
to such subject matter other than as expressly provided herein or ¥ duly set forth
. on o subseqguent to the date of acceptance hereof in writing and signed by & proper
and duly authorized representative of the party t5 be bound thereby. No provision
-appearing on any form originated by LICENSEE shall be applicable unless such
-pr;vki;:on‘k expressly accepted in writing by an suthorized representative of
A e - . . . P PR T v dmmei e e ave e sl m e aeem——e L ee s

INTERNATIONAL BUSINESS Accepted by:

MACHINES CORPORATION AT&T TECHNOLOGIES, INC.

s olpl s ey 255
o re} ¥ ﬂ {Signatmre} {Date)
R A McDomounsd T 70, L. wison N
{Type or print same) {Type or print name)
Soumser - - SySTens RRibueT Nt oo Softuare Sales and Narketing |
{Title) {Title)

Pigclo{.ﬁw



S$-Soft. Corp.-030184 . e

I. DEFINITIONS
1.01 CPU means central processing unit.

. 102 COMPUTER PROGRAM meant any instruction or instructions, in
source-code ot object.code formal, for controlling the operation of a CPU.

1.03 DESIGNATED CPU means any CPU listed at such for a specific
SOFTWARE PRODUCT in a Supplement to this Agreement.

1.0¢ SOFTWARE PRODUCT means matetiali such as COMPUTER
PROGRAMS, information used or interpreted by COMPUTER PROGRAMS
and documentation relating to the use of COMPUTER PROGRAMS. Materials
svailable from ATET for & specific SOFTWARE PRODUCT are listed in the
*Schedule for such SOFTWARE PRODUCT.

1.05 SUBSIDIARY of a company means a corporation or other legal entity (i)
the majority of whose shates or other securities entitled to vote for election of
directors {or otlier managing authority} i now or hereafier controlled by such
company either directly or indirectly; or () the majority of the equity interest in
which Is now or bereafter owned and controlled by such company: either directly or
indirectly; but any such corporation or other lega! entity shall be deemed.to be a
SUBSIDIARY of such company only 30 Jong as such conirol or such ownership
and contral exists. ' T -

II. GRANT OF RIGHTS

201 ATXT grants to LICENSEE a personal, aontransferable and nonexclusive
right w use in the United States each SOFTWARE PRODUCT identified in the
one or more Supplements hereto, solely for LICENSEE'S awn internal business
purposes and solely on or in conjunction with DESIGNATED CPUs for such
SOFTWARE-PRODUCT. Such right to use includes the right to modify such
SOFTWARE PRODUCT and to prepace derivative works based on such
SOFTWARE PRODUCT, provided the resulting materials are treated hereunder
as-part of the origisal SOFTWARE PRODUCT. '

202. A single back-up CPU may be used as & substitute for 2a DESIGNATED
CPU without notice to AT&T during any time when such DESIGNATED CPU is
inoperative because it Is malfunctioning or undergoing repair, maintenance or

203 LICENSEE may at any time notlfy AT&T in writing of any changes, such
as replicements or asdditions, that LICENSEE wishes to make to the
DESIGNATED CPUs for a specific SOFTWARE PRODUCT. AT&T will

_ prepare additional’ Supplements ax-required to cover such changes, Changes
covered by a Supplement shall beconve effective after execution of sach Supplement
by LICENSEE, scceptance thereof by AT&T and, in the case of each additional
CPU, receipt by AT&T of the appropriste fes. : .

-
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204 On AT&T'S request, but not more frequently than annually, LICENSEE
shall furnish to ATAT s statement, certified by an authorized representative of
TICENSEE, listing the location, type and serial number of all DESIGNATED
CPUs ' hereunder and stiting that -the use -by -LICENSEE of SOFTWARE
PRODUCTS subject to this Agrecment has been reviewed and that each such
SOFTWARE PRODUCT s being used solely on DESIGNATED CPUs or
temporarily on back-up CPUs} for such SOFTWARE PRODUCTS pussvant to
the provisions of this Agreement.

205 No right is granted by this Agreement for the use of SOFTWARE
ﬁcnucm directly for othess, or for any use of SOFTWARE PRODUCTS by
ers, .

- 111, DELIVERY

3.01 Within & reasonable time after AT&T receives the fee specified in the first

* Supplement for a SOFTWARE PRODUCT, AT&T will furnish to LICENSEE

ane {1} copy of such. SOFTWARE PRODUCT in the form identificd in the
Schedule for such SOFYWARE PRODUCT. '

302 Additional copies of SOFTWARE PRODUCTS: covered by this
Agreement will be furnished to LICENSEE after receipt by AT&T of the then.
curfent disttibution fee for each such copy.

V. EXPORT

401 LICENSEE agrees that it will nat, without the prior written consent of
ATET, export, directly or indirectly, SOFTWARE PRODUCTS covered by this
Agreement to any country ontside of the United States.

V. FEES AND TAXES

501 Within sixty (60) days after acceptance of this Agreement by AT&T,
LICENSEE shall pay to ATET the fees required by the Supplementle} initially
attached hereto for the DESIGNATED CPUs lisied in such Supplement(s).

. 502 Within sixty (60) days alter scceptance of each additional Supplement by
AT&T, LICENSEE shall pry w AT&T sny fee required by such additional
Supplement for the DESIGNATED CPUs listed in such sdditional Supplement,

503 Payments to AT&T shall be made in United States dollars to ATET at the -
addreis specified in Section 7.11(a). ,

504 LICENSEE shall pay all taxes, including any sales or wse tax {and any
related mmarpgulty‘),iawwer designated, imposed as & result of the existence
or operation of this Agresment, except any income tax imposed - AT&T by
+ any govesnmenta) entity within the United States proper {the fifty (50) states and
the District of Columbix). Fees specified in Supplement(s) to thix Agreement and in
Schedulels) attached to Supplementls) are exelusive of any taxes. If ATET 4
required to collect a tax to be paid by LICENSEE, LICENSEE shall pay such tax
to AT&T on demand.
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6.01 This Agreement shall become effective on and as of the date of acceptance
by AT&T.

&02 LICENSEE may terminate its xights under (his Agreement by written
notice to AT&T cestifying that LICENSEE has discontinued pse of and returned or
destroyed #lf copies of SOFTWARE PRODUCTS subject to this Agreement.

03 If LICENSEE fiils to fulfill one or more of s obligations under this
Agreement, ATET ey, upon its election and in addition to any other remedies
that it may bave, at any time terminate all the rights granted by it Kereunder by not

Jess thaw two (2} manths® written notice to. LICENSEE specifying sny such breach,
-uinless withis the period of such notice all breaches specified thercin shall have been
"remedied; upon such termination LICENSEE shall immediately discontinue use of
and return or dégtroy #ll copies of SOFTWARE PRODUCTS subject to this .
Awreernent. ¥ 35 P = ,

604 In the event of termination of vights under Sections 6.02 or 603, ATAT
shall have no obligation to refund any smonnts paid 1o it under this Agreement.

. 605 LICENSEE agrees that when & SUBSIDIARY'S relationship o
LICENSEE changes so-that §t is oo Jonger a SUBSIMARY of LI(:ENSEE.% all
ights:of such former SUBSIDIARY o use SOFTWARE PRODUCTS subject 1o
this Agreement shall immediately cease, and (@) such former SUBSIDIARY shall

- immediately discantinue use of and return to LICENSEE o. destroy all coples of
SOFTWARE PRODUCTS subject to this Agreement. No tees paid to ATET for
use of SOFTWARE PRPODUCTS on DESIGNATED. CPUs of such forsier
SUBSIDIARIES ghall be refunded; however, LICENSEE may substitute other
CPUs for such DESIGNATED CPUs in sccordance with Section 2.03.

Vil. MISCELLANEQUS FROVISIONS

701 Nothing contained herein shall be construed as confercring by implication,
tstoppel or otherwise any licenss or right under uny patentor trademark. However,
in respect of patents under which AT&T can grant rights, AT&T geants to
LICENSEE all such rights necessury for the use by LICENSEE, pursuant to the
tights granted herein, of SOFTWARE PRODUCTS, except to the extent that

- such pajents ?ﬁ y () independently of. the use of any such SOFTWARE
FRODUCT, (i8] because « DESIGNATED CPU is used in combination with other

hardware of (i) becxuse any such SOFTWARE PRODUCT Is modified from the

version furnished hereundér to LICENSEE by ATA&T or is used in combination

with other '

.. 702 This Agrecment shall prevail notwithstanding any conflicting teems o
Yegends which may appear In « SOFTWARE PRODUCT.
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. 708 AT&T warrants that it {s empowered to grant the rights
putéd‘;herguudﬂ!;ﬁ‘l‘ﬁ'izgnigq _9&;’3}} *G.Px:?!enlt;ﬁcu 9;
warranties, expressly ‘or inmpliedly. By way of example but not o
limitation, AT&T makes no 'r__e!;irgggnuti’unl or warranties of
merchantablility or fitness for any particular purpose, or that the use
of any SOFTWARE PRODUCT will not infringe any patent,
‘copyright or trademark. AT&T shall not be held to any Hability with
respect to any claim by LICENSEE, or & thh*d{g;ny on account of, or
arising from, the use of any SOFTWARE PRODUCT.

7.0¢ LICENSEE sgrees that it will not, without the prior written permission of
AT&T, (i} use tn advertising, publicity, packaging, habeling or otherwise any trade
name, trademark, trade device, service mark, symbol or any other identification or
sny abbreviation, contraction or simulation thereol owned by AT&T {or a
cosporaie affiliste thereol} or used by AT&T (or such an alfiliate] to identify any of
s products or services, or (if) represent, direcily or indirectly, that any product or
seyvice of LICENSEE ik » product or service of AT&T {or such an affifiate), or is
made in accordance with or utilizes any information or documentation of AT&T for
such an affiliace). :

705 Neither the execution of this Agreement nor anything in it or in any
SOFTWARE PRODUCT shall be constried #s an obligation upon AT&T to
furnish any person, including LICENSEE, any assistance of any kind whatsoever,
or any lnlormation or documentation other than the SOFTWARE PRODUCTS 10
be furnished pursuant. to Sections 3.01 and 302,

706 (a] LICENSEE agrees that it shall hold all parts of the SOFTWARE
PRODUCTS subject to thit Agreement in confidence for AT&T. LICENSEE
further agrees that it shill not make any disclosure of any or all of such
SOFTWARE PRODUCTS (including methods or concepts utilized therein) to
anyone, except to employees of LICENSEE 10 whom such disclosute is necessary o
the usz for which rights are granted hereunder. LICENSEE shall appropriately
potify each employee to whom any such disclosure is made that such disclosure is
made In confidence and shall be kept in confidence by such employee. 1If
iaformation relating to a SOFTWARE PRODUCT subject to this Agreement at
any time becomes available without restriction. to the general public by acts not
-attributable to LICENSEE or its employees, LICENSEE'S obligations under this
section shall aot apply to such information after such time.

(b} Nowwithstanding the provisons of Section 7.06{a), LICENSEE may -
distribute copies of s SOFTWARE PRODUCT, eithes in modified or unmodified,
form, i third parties having Heenses of equivalent scope hesrewith from AT&T fora
corporate affiliate thereof) for the sarne SOFTWARE PRODUCT, provided that
LICENSEE first verifies the status of any such third party in sccordance with
specific instructions inved by AT&T. Such instructions may be obtained on request
from ATAT at the correspandence address spe in Section 7.11{b). LICENSEE
may-slso obtsia materials based on 3 SOFTWARE FRODUCT subject to this
Agrerent from such 3 third party and me such materlals pursuent to this
Agreement, provided that LICENSEE treats such materials as if they were parst of
such SOFTWARE PRODUCT. . - :
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7.07 The obligations of LICENSEE and its employées under Section 7.06(a)
shall survive and continue after any teemination of rights uader thiis Agremen( or
cessation of &« SUBSIDIARYS suatus as a« SUBSIDIARY. :

7.08 LICENSEE ugrees that it will not use SOFTWARE PRODUCTS subject
to this Agreement except as authorized herein snd tha¢ it will not make, have made
‘ perm!ttobeludc copies af such SOFTWARE PRODUCTS except for use
on DESIGNATED CPU: for.such SOFTWARE PRODUCTS {including backup
and archival coples necessary in connection with such use} and for distribution in
sccordance with Section 7.06(b). Exch such copy shall contain the same copyright
‘and/ov propeietary antices or notice giving credit to a developer, which appesr on
or in the SOFTWARE PRODUCT being copied.

7.09 Neither this Agreement noy sy rights hereunder, in whole or in part, shall
be assignable or otherwise transferable by LICENSEE and any purported
uﬁgnmemorumsfu:haﬁbenuﬂndm

. .7.00 Except as provided InSection 7.06(b), nothing in this Agreement grasts to
mCENSEEtheﬁngumkmuommhms&r«awa{;
SOFTWARE PRODUCT in whale ar in part.

7.11 (a) Payments io AT&T under this Agreement shall be made payable and
senat to: .
AT&T TECHNOLOGIES; INC.

P.O. Box 65080
Charlotte, North Carolina 282635

{b) Cotrespondence with AT&T rdatiag to this Agreement shall be sent to:

AT&T TECHNOLOGIES, INC

Sofiware Sales and Marketing Organization

$.0. Box 25000 =
Greenshoro, North Caroling 27420

{¢) Any payment; statement, notice, request or other communication shall be
deemed to be sufficienily given to the &ddressee and any delivery hereunder
‘deemed made when sent by certified mail addretied to LICENSEE at its office
specified In this Agreement or to ATAT at the appropriste addiess specified in this
Section 7.11. Euhwqmmkhgrmtmy&ngemﬁdmsnhuagmnby
written notice (o the other party..

712 ¥ LICENSEE & not a corporation, all references to LICENSEE'S
SUBSIDIARIES shall be deemed deleted.

7.13 The constraction and perrommu of this Agreement shall be governed by
the Jaw of the Suate of New York.
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Agreoment Number _ SOFT-00015
Supplement Number 1

AT&T TECHNOLOGIES, INC.
SOFTWARE AGREEMENT SUPPLEMENT

“Thre CPU{s} listed below are bereby made DESIGNATED CPUs for the following
SOFTWARE PRODUCT: UNIX* System V, Relesse 2.0 d

subject to the sefercaced Apreement,

E] A Scthedule for such SOFTWARE PRODUCYT &5 attached to this
Supplement.

. D A Schedule for such SOFTWARE PRODUCT was attached to
Supplement No. .

DESIGNATED CPUs  Source or
Location Type Serial No. Object Fee

A1l CPUS that are SOQURCE CPUs under the prior January 1, 1982 Software
Agresment, as Modified, Between Our Campanies Relating to UMIX System ¥,
Release 2.0 and other UMIX Operating Systems, for which agrzement this
agrecment hng been substituted. AV fees for such CPUs have been pald
pursians o such priar agressunt,

Thit Supplement is sttached 10 and made a part of the refecancad
il Agreement. Exccution sand scceptance of such Agreement slsa
constitutes executipn and acceptance of this Supplement,

Executfon und aceeptance of this Supplement foltow.

Accepred by:
AT&T TECHNOLOGIES, INC,
B‘,’ By .
{Signature} (Date) (Signature} (Date}
V {Type or priat name) | {Type or print nﬂme)
(Title) {Tite)

MMIX §s a trademark of ATET Bell Laboratories.
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’I

AT&T TECHNOLOGIES, INC.
SUBLICENSING AGREEMENT

1. AT&T TECHNOLOGIES, INC., a New York corporation (“*AT&T"), having
an office at 222 Broadway, New York, New York 10038, and INTERNATIONAL
BUSINESS MACHINES CORPORATION, a New York corporation,

having an office at 01d Orchard Road, Armonk, New York 10504,

for itself and its SUBSIDIARIES (collectively referred to herein as “LICENSEE")
agree that, after execution of this Sublicensing Agreement by LICENSEE and
acceptance of this Sublicensing Agreement by AT&T, the terms and conditions set
forth on pages 1 through 9 of this Sublicensing Agreement shall apply to the
SOFTWARE PRODUCTS subject to Software Agreement Number SOFT-00015
between AT&T and LICENSEE (“the Software Agreement”).

2. The discount percentage applicable to per-copy fees payable hereunder shall be
% during the initial period. The advance commitment for the initial period
shall be $ (See Section 4.02).

3. Except as otherwise specifically provided herein, all the provisions of the
Software Agreement remain in full force and effect.

4. This Sublicensing Agreement, together with the Software Agreement and its
Supplement(s), sets forth the entire agreement and understanding between the
parties as to_the subject matter hereof and merges all prior discussions between
them, and neither of the parties shall be bound by any conditions, definitions,
warranties, understandings or representations with respect to such subject matter
other than as expressly provided herein or as duly set forth on or subsequent to the
effective date hereof in writing and signed by a proper and duly authorized
representative of the party to be bound thereby. No provision appearing on any
form originated by LICENSEE shall be applicable unless such provision is
expressly accepted in writing by an authorized representative of AT&T.

. Accepted by:
INTERNATIONAL BUSINESS

MACHINES CORPORATION AT&T TECHNOLOGIES, INC.
L = /A e
(Signature) &7 " (Date) %- (Signature) . (Date)

& A. McDavonen T 0. L. WILSON
(Type or print name) (Type or print name)

CoVngel « SYSEMS Traduct DV, Manager, Software Sales and Marketing
(Title) {Title)
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I. DEFINITIONS

1.01 The terms “CPU”, “COMPUTER PROGRAM", “SOFTWARE
PRODUCT” and “SUBSIDIARIES” are defined in the Software Agreement.

1.02 AUTHORIZED COPIER means a DISTRIBUTOR authorized by
LICENSEE to make copies of SUBLICENSED PRODUCTS.

1.03 DISTRIBUTOR means an entity authorized by LICENSEE or another
DISTRIBUTOR to receive copies of SUBLICENSED PRODUCTS from
LICENSEE or another DISTRIBUTOR and furnish such copies to customers and/
or other DISTRIBUTORS.

1.04 SUBLICENSED PRODUCT means (i) COMPUTER PROGRAMS in
object-code format based on a SOFTWARE PRODUCT subject to the Software
Agreement and (ii) any other materials identified in the “Sublicensing” section of
the Schedule for such SOFTWARE PRODUCT.

II. GRANT OF RIGHTS

2.0 Notwithstanding any provisions to the contrary in the Software
Agreement, AT&T grants to LICENSEE personal, nontransferable and
nonexclusive rights: .

(a) to make copies of SUBLICENSED PRODUCTS and to furnish, either
directly or through DISTRIBUTORS, such copies of SUBLICENSED
PRODUCTS to customers anywhere in the world (subject to U.S.
government export restrictions) for use on customer CPUs solely for each
such customer’s internal business purposes, provided that the entity
(LICENSEE or a DISTRIBUTOR) furnishing the SUBLICENSED
PRODUCTS obtains agreement as specified in Section 2.02 from such a
customer, before or at the time of furnishing each copy of a
SUBLICENSED PRODUCT, that:

(i) only a personal, nontransferable and nonexclusive right to use such
copy of the SUBLICENSED PRODUCT on one CPU at a time is
granted to such customer;

(ii) no title to the intellectual property in the SUBLICENSED
PRODUCT is transferred to such customer;

(iii) such customer will not copy the SUBLICENSED PRODUCT except
as necessary to use such SUBLICENSED PRODUCT on such one
CPU;
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{(iv) such customér will not transfer the SUBLICENSED PRODUCT to
any other party except as authorized by the entity furnishing the
SUBLICENSED PRODUCT;

(v} such customer will not export or re-export the SUBLICENSED
PRODUCT without the appropriate United States or fereign
government licenses;

(vi) such customer will not reverse compile or disassemble the
SUBLICENSED PRODUCT; . :

(b) to use SUBLICENSED PRODUCTS on LICENSEE'S CPUs solely for
- LICENSEE'S own internal business purposes; and

{c) to use, and to permit DISTRIBUTORS to use, SUBLICENSED
PRODUCTS without fee solely for testing CPUs that are to be delivered
to customers and for demonstrating SUBLICENSED PRODUCTS to
prospective customers.

2.02 In the United States and in other jurisdictions where an enforceable
copyright covering the COMPUTER PROGRAMS of the SUBLICENSED
PRODUCT exists, the agreement specified in Section 2.01(a) may be a written
agreement signed by the customer or a written agreement on the package
containing the SUBLICENSED PRODUCT that is fully visible to the customer
and that the customer accepts by opening the package. In all other jurisdictions
such agreement must be a written agreement signed by the customer. AT&T does
not undertake to inform LICENSEE of the jurisdictions where such copyright
exists.

2.03 LICENSEE shall require each DISTRIBUTOR to enter into a written
agreement with its supplier of SUBLICENSED PRODUCTS (LICENSEE or
another DISTRIBUTOR]) before any SUBLICENSED PRODUCT is furnished to
such DISTRIBUTOR. Such agreement shall include provisions consistent with
and containing the relevant substance of Sections 2.01, 2.02, 2.04, 2.07, this Section
2.03 and Section 3.05 of this Sublicensing Agreement. For a DISTRIBUTOR who
is also to be an AUTHORIZED COPIER, such agreement shall also include
provisions consistent with and containing the relevant substance of Sections 2.05,
2.08, 2.10 and 5.01 of this Sublicensing Agreement.

2.04 DISTRIBUTORS who are not also AUTHORIZED COPIERS may not
make copies of SUBLICENSED PRODUCTS, but may furnish to customers
copies of SUBLICENSED PRODUCTS furnished to such DISTRIBUTOR by
LICENSEE or other DISTRIBUTORS. In such cases the product name appearing
on such copies shall not be deleted or altered by such a DISTRIBUTOR.
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2.05 (a) A DISTRIBUTOR who is also an AUTHORIZED COPIER may
modify and make copies of SUBLICENSED PRODUCTS, select a name for
SUBLICENSED PRODUCTS to appear on such copies (consistent with the
provisions of Section 2.10), and furnish such copies to customers and other
DISTRIBUTORS. ‘

{b) If an AUTHORIZED COPIER also has been granted a right to use a
SOFTWARE PRODUCT, either as a licensee of AT&T lor of a corporate affiliate
thereof) or as a contractor of LICENSEE (in accordance with requirements of
AT&T), such AUTHORIZED COPIER may use such SOFTWARE PRODUCT
to modify a SUBLICENSED PRODUCT derived from such SOFTWARE
PRODUCT. If LICENSEE and such AUTHORIZED COPIER agree in writing
that all right, title and interest in the resulting modifications belong to LICENSEE,
then copies of such modified SUBLICENSED PRODUCT may be furnished to
such customers and fees for such copies may be paid to AT&T pursuant to this
Sublicensing Agreement. However, if all right, title and interest in the resulting
modifications do not belong to LICENSEE then such AUTHORIZED COPIER
must be a licensee of AT&T (or of a corporate affiliate thereof} for such
SOFTWARE PRODUCT and. copies of such modified SUBLICENSED
PRODUCT must be furnished to customers and fees must be paid to AT&T only
pursuant to a Sublicensing Agreement between AT&T and such AUTHORIZED
COPIER, even if the version of such SOFTWARE PRODUCT used by such
AUTHORIZED COPIER is furnished to such AUTHORIZED COPIER by
LICENSEE. Regardless of which Sublicensing Agreement is involved in furnishing
a copy of a SUBLICENSED PRODUCT to a customer, only one fee shall be
collected by AT&T for such copy.

2.06 LICENSEE shall use its best efforts to enforce the agreements with
DISTRIBUTORS and customers specified in this Sublicensing Agreement.

2.07 Ifa DISTRIBUTOR fails to fulfill one or more of its obligations under the
agreement required by Section 2.03, AT&T may, upon its election and in addition
to any other remedies that it may have, at any time notify LICENSEE in writing of
such breach and require LICENSEE to terminate all the rights granted in such
agreement by not less than two (2) months’ written notice to such DISTRIBUTOR
specifying any such breach, unless within the period of such notice all breaches
specified therein shall have been remedied; upon such termination such
DISTRIBUTOR shall within thirty (30) days immediately discontinue use of and
return or destroy all copies of SUBLICENSED PRODUCTS in its possession.

2.08 (a) Any notice acknowledging a contribution of a third party appearing in
a SOFTWARE PRODUCT shall be included in corresponding portions of
SUBLICENSED PRODUCTS made by LICENSEE or AUTHORIZED
COPIERS.
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(b) Each portion of a SUBLICENSED PRODUCT shall include an appropriate
copyright notice. Such copyright notice may be the copyright notice or notices
appearing in or on the corresponding portions of the SOFTWARE PRODUCT on
which such SUBLICENSED PRODUCT is based or, if copyrightable changes are
made in developing such SUBLICENSED PRODUCT, a copyright notice
identifying the owner of such changes.

2.09 In certain cases AT&T may make copies of software materials available on
appropriate media for purchase by LICENSEE for distribution by LICENSEE as
SUBLICENSED PRODUCTS. However, purchase of such copies shall not relieve
LICENSEE of its obligation to pay fees under this Sublicensing Agreement for
such SUBLICENSED PRODUCTS.

2.10 No right is granted hereunder or under the Software Agreement to use any
trademark of AT&T (or a corporate affiliate thereof) in the name of the
SUBLICENSED PRODUCTS offered or furnished to customers by LICENSEE or
DISTRIBUTORS. However, LICENSEE and DISTRIBUTORS may state in
advertising, publicity, packaging, labeling or otherwise that a SUBLICENSED
PRODUCT is derived from AT&T'S software under license from AT&T and
identify such software (including any trademark, provided the proprietor of the
trademark is appropriately identified). LICENSEE agrees, for itself and its
DISTRIBUTORS, not to use a name or trademark for a SUBLICENSED
PRODUCT that is confusingly similar to a name or trademark used by AT&T (or a
corporate affiliate thereof).

1. TERM

3.01 This Sublicensing Agreement shall become effective for an initial period
that expires one year from the end of the quarter (ending March 31st, June 30th,
September 30th or December 31st) during which this Sublicensing Agreement is
accepted. '

3.02 Unless LICENSEE notifies AT&T in writing or AT&T notifies
LICENSEE in writing at least thirty (30) days before the expiration date
established in Section 3.01 that such party does not wish renewal, this Sublicensing
Agreement shall be renewed automatically for an additional one-year period and
shall continue to be renewed in such a manner from year to year. Alternatively, new
one-year periods may be initiated as specified in Section 4.02(d).

3.03 If LICENSEE fails to fulfill one or more of its obligations under this
Sublicensing Agreement or the Software Agreement, AT&T may, upon its election
and in addition to any other remedies that it may have, at any time terminate all the
rights granted by it hereunder and under the Software Agreement by not less than
two (2) months® written notice to LICENSEE specifying any such breach, unless
within the period of such notice all breaches specified therein shall have been
remedied; upon such termination LICENSEE shall immediately discontinue use of
and return or destroy all copies of SOFTWARE PRODUCTS covered by the
Software Agreement and immediately discontinue distribution and use of and
destroy all copies of SUBLICENSED PRODUCTS in its possession.
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3.04 Neither the expiration of this Sublicensing Agreement nor the termination
of LICENSEE'S rights hereunder shall relieve LICENSEE of its obligation to pay
any fee hereunder. In the event of termination of LICENSEE'S rights hereunder,
all fees that LICENSEE has become obligated to pay hereunder shall become
immediately due and payable.

3.05 LICENSEE agrees that when a SUBSIDIARY’S or a DISTRIBUTOR'’S
relationship to LICENSEE changes so that it is no longer a SUBSIDIARY or a
DISTRIBUTOR of LICENSEE, all rights of such former SUBSIDIARY or
DISTRIBUTOR under this Sublicensing Agreement shall immediately cease, and
such former SUBSIDIARY or DISTRIBUTOR shall return to LICENSEE or
destroy all copies of SUBLICENSED PRODUCTS for which per-copy fees have
not been paid to AT&T. However, such former SUBSIDIARY or DISTRIBUTOR
may continue to use copies of SUBLICENSED PRODUCTS for which per-copy
fees have been paid on the same basis that a customer may use copies of
SUBLICENSED PRODUCTS pursuant to Section 2.01(a).

IV. FEES AND DISCOUNTS

4.01 (a) For rights granted under this Sublicensing Agreement, LICENSEE
shall pay to AT&T, in the manner and at the times specified in Article V, any initial
sublicensing fee specified for the SOFTWARE PRODUCT on which a
SUBLICENSED PRODUCT is based and a per-copy fee for each copy of a
SUBLICENSED PRODUCT either (i) furnished by LICENSEE to a customer or
to a DISTRIBUTOR, (ii) made by an AUTHORIZED COPIER and furnished by
such AUTHORIZED COPIER to a customer or to another DISTRIBUTOR or
(iii) put into use by LICENSEE on a CPU of LICENSEE. The amounts of such
sublicensing fees are listed in the Schedule for each SOFTWARE PRODUCT.

(b) Amounts paid to AT&T under this Sublicensing Agreement for a copy of a
SUBLICENSED PRODUCT furnished to a particular customer shall not be
creditable toward any fees payable under any agreement between AT&T (or
between a corporate affiliate thereof) and such customer.

{c) Fees paid to AT&T under this Sublicensing Agreement shall not be creditable
toward fees that become payable under the Software Agreement. Fees paid under
the Software Agreement shall not be creditable toward fees that become payable
under this Sublicensing Agreement.

(d) No additional fee is payable for the transfer of a SUBLICENSED
PRODUCT from one customer to another customer in conjunction with the
transfer of a CPU between such customers, provided that the first customer does
not retain any portion of the SUBLICENSED PRODUCT after such transfer and
that agreement of the second customer is obtained in accordance with Sections 2.01
and 2.02. Such transfer of a SUBLICENSED PRODUCT may result from, for
example, a sale of a CPU by the first customer to the second customer or the
termination of a lease with the first customer for a CPU and the execution of a new
lease with the second customer for such CPU.

(e} No additional fee is payable for the transfer of a SUBLICENSED
PRODUCT from one CPU of LICENSEE to another or the transfer of a
SUBLICENSED PRODUCT from one CPU of a customer to another CPU of the
same customer.
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4.02 (a) The discount percentage applicable during the initial period referred to in
Section 3.01 shall be based on LICENSEE’S advance commitment to pay  specified
minimum total amount of discounted per-copy fees for SUBLICENSED
PRODUCTS furnished or put into use during such initial period. If no such
commitment is made, no discount shall be available during the initial period. The
discount percentage and the advance commitment, if any, for the initial period are set
forth on page 1 of this Sublicensing Agreement. The discount percentage applicable
during each additional one-year period referred to in Section 3.02 shall be based either
on LICENSEE'S advance commitment to pay a specified minimum total amount of
discounted per-copy fees for such additional one-year period or on the actual total of
such fees payable for the preceding period, as LICENSEE shall elect.

(b) Such discount percentage shall be two percent (2%) for each whole one
hundred thousand dollars ($100,000.00) of either the advance commitment or the
actual total for the preceding period, as the ¢ase may be, up to a maximum of sixty

- percent (60%).

{c) If LICENSEE elects to base its discount percentage for a forthcoming
additional period on its advance commitment, LICENSEE shall notify AT&T in
writing of the amount of such advance commitment before the end of the preceding
period. If such notification is not received by such time, such discount percentage
shall be based on the actual total of discounted per-copy fees payable for the
preceding period.

(d) An advance commitment may not be reduced. However, LICENSEE may at
any time request of AT&T in writing that the then-current initial period or additional
one-year period be terminated and that a new one-year périod be started, beginning
with the next quarter, for which new period LICENSEE shall make an advance
commitment corresponding to a higher discount percentage than that currently
applicable. Such request will be subject to AT&T'S acceptance. In the case of such
termination and start of a new period, the discount percentage for the terminated
period shall apply to all transactions occurring before the end of such period.

4.03 The section of the Software Agreement relating to taxes shall apply to fees
payable under this Sublicensing Agreement.

V. REPORTS AND PAYMENTS

5.01 (a) LICENSEE shall keep full, clear and accurate records of the number of
copies of each SUBLICENSED PRODUCT furnished by it and AUTHORIZED
COPIERS to other DISTRIBUTORS and customers and put into use on
LICENSEE'S CPUs.

(b) Each AUTHORIZED COPIER shall keep full, clear and accurate records of
the number of copies of each SUBLICENSED PRODUCT furnished by it to other
DISTRIBUTORS and customers.

(c) Each AUTHORIZED COPIER shall furnish a statement at least quarterly to
LICENSEE identifying the number of copies recorded according to Section 5.01(b)
since the previous such statement was furnished.

(d) LICENSEE shall keep full, clear and accurate records of the identities and
locations of AUTHORIZED COPIERS.

Page 7 of 9
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(e} AT&T shall have the right through its accredited auditing representatives to
make an examination and audit, during normal business hours, not more
frequently than annually, of all records kept pursuant to this Section by
LICENSEE and AUTHORIZED COPIERS and such other records and accounts
as may under recognized accounting practices contain information bearing upon
the amounts of fees payable to it under this Sublicensing Agreement. Prompt
adjustment shall be made by the proper party to compensate for any errors or
omissions disclosed by such examination or audit. Neither such right to examine
and audit nor the right to receive such adjustment shall be affected by any
statement to the contrary, appearing on checks or otherwise, unless such statement
appears in a letter, signed by the party having such right and delivered to the other
party, expressly waiving such right.

5.02 (a) LICENSEE shall notify AT&T in writing at least thirty (30) days in
advance of the date LICENSEE intends to begin furnishing copies of a
SUBLICENSED PRODUCT to customers or DISTRIBUTORS or putting any
such copies into use on LICENSEE'S CPUs. Before such date LICENSEE shall
pay to AT&T any initial sublicensing fee specified for the SOFTWARE
PRODUCT on which such SUBLICENSED PRODUCT is based. Discount
percentages established under Section 4.02 do not apply to initial sublicensing fees.

(b) Within thirty (30) days after the end of gach quarter ending on March 31st,
June 30th, September 30th or December 31st, commencing with the quarter during
which this Sublicensing Agreement first becomes effective, LICENSEE shall
furnish to AT&T a statement, in form acceptable to AT&T, certified by an
authorized representative of LICENSEE, identifying the number of copies of each
SUBLICENSED PRODUCT furnished by it and AUTHORIZED COPIERS or
put into use on LICENSEE'S CPUs, the SOFTWARE PRODUCT on which each
such SUBLICENSED PRODUCT is based, the per-copy fees for such copies and
the net fees payable after the applicable discount percentage is taken into account.
If the per-copy fees for a particular SUBLICENSED PRODUCT are based on a
characteristic such as number of users supported, information on such
characteristic for the copies of such SUBLICENSED PRODUCT furnished or put
into use shall also be included in such statement. Each SUBLICENSED
PRODUCT for which LICENSEE has given notice to AT&T pursuant to Section
5.02(a) shall be covered by such statement. In each such statement, LICENSEE
shall also fully identify any AUTHORIZED COPIER added or terminated during
the quarter covered by such statement.

(c) Within such thirty (30) days LICENSEE shall, irrespective of its own business
and accounting methods, pay to AT&T the net fees payable for such quarter as shown
in the statement required by Section 5.02(b), except that if the applicable discount
percentage is based on an advance commitment for a period, LICENSEE shall pay the
net fees payable for such quarter plus any additional amount necessary for the total of
amounts paid for such period after the first, second, third and fourth full quarters
thereof to be, respectively, one-quarter, one-half, three-quarters and the full amount of
such advance commitment. Any such additional amount paid during a period shall be
creditable against net fees payable later in the same period, but no such additional
amount remaining at the end of the fourth full quarter of a period shall be refunded or
creditable against any other amounts payable to AT&T. If AT&T accepts a new one-
year period pursuant to Section 4.02(d), no such additional amount remaining at the
end of the last full quarter of the terminated period shall be refunded or creditable
against any other amounts payable to AT&T.

Page 8 of 9
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(d) LICENSEE shall furnish whatever additional information AT&T may
reasonably prescribe from time to time to enable AT&T to ascertain the amounts of
fees payable pursuant hereto.

5.03 Payments provided for in this Sublicensing Agreement shall, when

overdue, be subject to a late payment charge calculated at an annual rate of one-

percent (1%) over the posted prime rate or successive posted prime rates in effect in
New York City during delinquency; provided, however, that if the amount of such
late payment charge exceeds the maximum permitted by law for such charge, such
charge shall be reduced to such maximum amount.

V1. MISCELLANEOUS PROVISIONS

6.01 Neither this Sublicensing Agreement nor any rights hereunder, in whole or
in part, shall be assignable or otherwise transferable by LICENSEE and any
purported assignment or transfer shall be null and void.

6.02 (a) Payments to AT&T under this Sublicensing Agreement shall be made
payable and sent to:

AT&T TECHNOLOGIES, INC.
P.O. Box 65080
Charlotte, North Carolina 28265

(b) Correspondence with AT&T relating to this Sublicensing Agreement shall be
sent to:

AT&T TECHNOLOGIES, INC.

Software Sales and Marketing Organization
P.O. Box 25000

Greensboro, North Carolina 27420

(c) Any payment, statement, notice, request or other communication shall be
deemed to be sufficiently given to the addressee and any delivery hereunder
deemed made when sent by certified mail addressed to LICENSEE at its office
specified in this Sublicensing Agreement or to AT&T at the appropriate address
specified in this Section 6.02. Each party to this Sublicensing Agreement may
change an address relating to it by written notice to the other party.

6.03 The limited grant of rights under patents in the Software Agreement
applies to any use permitted under Section 2.0! of this Sublicensing Agreement.

6.04 If LICENSEE is not a corporation, all references to LICENSEE'S
SUBSIDIARIES shall be deemed deleted.

6.05 The construction and performance of this Sublicensing Agreement shall be
governed by the law of the State of New York.
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AT&T TECHNOLOGIES, INC. N LT
Substitution Agreement

The following 'ngrecmems (“the prior agreements”™) are in effect between AT&T
TECHNOLOGIES, INC., a New York corporation ("AT&T"), or an affiliate
thereof. and INTERNATIONAL BUSINESS MACHINES CORPORATION, a

New York corporation " (“LICENSEE"):

1. January 1, 1982 Software Agreement, as Modified, Relating to
UNIX* System V, Release 2.0 and other UNIX Operating Systems.

2. June 2, 1983 Supplemental Agreement (Customer Provisions)
" relating to UNIX System V, Release 2.0 and other UNIX
Operating Systems.

Agreement Numbers SOFT-00015 and SUB-00015A------- between AT&T
and LICENSEE (“the new agreemcms") are hereby substituted for the prior
agreements. Accordingly, the rights and obligations of the parties under the prior
agreements are terminated and replaced by the rights and obligations of the parties
under the new agreements. No other agreements between the parties hereto are
sffected by this Agrecment.

The following provision is D applicable
not applicable:

The discount percentage for the initial period pursuant to Agreement No.
is %, based on total per-copy fees of $

paid by LICENSEE under the prior Supplemental Agreement (Customer

Provisions) listed rbove relating to UNIX" System 111 and/or UNIX System V.

Acccp!ed by:
INTERNATIONAL BUSINESS

MACHINES CORPORATION AT&T TECHNOLOGIES, INC.
<« : e Lt —7 e
By (Y0 TR0l 20 /YT g o DY Homvrue TS5
(Signature}  {__ " (Date) ﬁ {Signature) (Date)
R R I i e 0. L. WILSON
{Type or print name) (Type or print same)

iz, - SWdmen, Dipsesss Ty’ Manager, Software Sales and Marketing
{Title) (Tide)

'UNIX is a trademark of AT&T Bell Laboratories.
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AT&il' |

== lechnology Systems

b

O. L. Wilson Guilford Center

Manager, Software P. Q. Box 25000

Sales and Marketing Greensporo, N.C. 27420
* 919 279-7078

‘FER- 111985,

INTERNATIONAL BUSINESS MACHINES CORPORATION
0l1d Orchard Road
Armonk, New York 10504

Gentlemen: .

Re: Software Agreement Number SOFT-00015, Sublicensing
_Agreement Number SUB-000152 and Substitution aAgreement
Number XFER-00015B

This letter states understandings between our companies relating to
the referenced agreements and amends certain sections in such
agreements concerning SOFTWARE PRODUCTS subject to the referenced
Software Agreement.

A. Software Agreement

1. Regarding Sections 2.0l and 4.01, we will consider
extending rights granted under Section 2.0l to include use of
SOFTWARE PRODUCTS in countries other than the United States
and giving written consent under Section 4.01 to export
SOFTWARE PRODUCTS to such countries when specific needs
arise. In the case of additional DESIGNATED CPUs in such
countries such extension and consents will be given by the
Supplements for such CPUs prepared in accordance with Section
2.03. In the case of your export of modified SOFTWARE
PRODUCTS to our source licensees in such countries such
consents will be given by an appropriate writing consistent
with Section 7.06(b). We are presently willing to grant such
rights for the countries you- have requested, namely,
Australia, Austria, Belgium, Canada, Republic of China
(Taiwan), Denmark, Finland, France, Federal Republic of
Germany (West Germany), Greece, Hong Kong, Ireland, Israel,
Italy, Japan, Republic of Korea (South Korea), Luxembourg,
The Netherlands, New Zealand, Norway, Sweden, Switzerland,
United Kingdom (England, Wales, Scotland, Northern Ireland),
and Singapore. We will not unreasonably withhold such
permission for such listed countries or for other countries
that you may identify. Our concerns in this regard are the
laws of the recipient country relating to protection of
software and U. S. export control laws.
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2.

Regarding Section 2.01, we agree that modifications and
derivative works prepared by or for you are owned by you.
However, ownership of any portion or portions of SOFTWARE
PRODUCTS included in any such modification or derivative work

remains with us.

You have requested that yvour contfactors be permitted to use
SOFTWARE PRODUCTS pursuant to the referenced Software

Agreement.

Accordingly, notwithstanding any provision to the contrary in
the Software Agreement, including Section 7.06(a) as amended
hereby, it is agreed that, subject to the conditions set )
forth herein, the rights granted in Section 2.01 of the
Software Adgreement be extanded to permit you to provide
access to and allow use of SOFTWARE PRODUCTS by your

contractors.

Such use may be on your DESIGNATED CPUs or on such
contractors' CPUs that you designate as additional DESIGNATED
CPUs pursuant to Section 2.03 of the Software Agreement.

Such use by contractors will be deemed to be for your own
internal business purposes. If such use is on a contractor's
CPU, you may furnish a copy of a SOFTWARE PRODUCT to such
contractor. You shall secure from each such contractor, at
the time of or before providing access to or furnishing any
copy of a SOFTWARE PRODUCT, the agreement of such contractor
in writing that any claim, demand or right of action arising
on behalf of such contractor from access to or use of the
SOFTWARE PRODUCT shall be solely against you and that such
contractor agrees to the same obligations and
responsibilities as to confidentiality and other restrictions
pertaining to the use of the SOFTWARE PRODUCT as those
undertaken by you under the Software Agreement. Each such
agreement shall also provide that, when a contractor's work
for you is completed, all copies of the SOFTWARE PRODUCT and
any software derived from or developed with the use of a
SOFTWARE PRODUCT shall be returned to you by such contractor
and such contractor shall erase any such software from any
storage element of apparatus. Copies of such agreements with
contractors shall be provided to us at our request. iowever,
portions of such agreements not specifically required by this
paragraph may be deleted. Information furnished by LICENSEE
relating to contractors shall be subject to Paragraph Al5 in

this Letter Agreement.

‘Regarding Section 5.04, we agree that you shall not be

obligated to pay any tax based on our net income in the
United States or elsewhere.
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5. Regarding Section 6.03 of the Software Agreement and Sections
2,07 and 3.03 of the Sublicensing Agreement, we will not
terminate your rights for breach, nor wiil we give notice of
termination under such Sections, for breaches we consider to
be immaterial. We agree to lengthen the notice period
referenced in such Sections from two (2) months to one
hundred (100) days. If a breach occurs that causes us to
give notice of termination, you may remedy the breach to
avoid termination if you are willing and able to do so. In
the event that a notice of termination is given to you under
either of .such Sections and you are making reasonable efforts
to remedy the breach but you are unable to complete the

- remedy in the specified notice period, we will not
unreasonably withhold our approval of a request by you for
reasonable extension of such period. We will also consider a
reasonable extension under Section 2.07 of the Sublicensing
Agreement in the case of a DISTRIBUTOR who is making
reasonable efforts to remedy a breach.

We will consider arbitration if a dispute arises on payments.

In any event our respective representatives will exert their
mutual good faith best efforts to resolve any alleged breach

short of termination.

6. Regarding Section 6.05 of the Software Agreement and Section
3.05 of the Sublicensing Agreement, we will offer new
software and sublicensing agreements to your former
SUBSIDIARIES on the same basis as to any other prospective
licensee. A former SUBSIDIARY would be unlicensed during the

- period between its ceasing to be your SUBSIDIARY and the
effective date of such new agreements. Therefore, new
agreements should be in effect before a SUBSIDIARY is
divested.

7. Regarding Section 7.03, we are not aware of any patent or
copyright infringement action against us relating to SOFTWARE

PRODUCTS.

8. Regarding Section 7.05, we will cooperate with you in
defending litigation arising from your use of SOFTWARE
PRODUCTS (or sublicensing of SUBLICENSED PRODUCTS under the
Sublicensing Agreement), but the extent of such cooperation
cannot be determined until such litigation arises.

9. Amend Section 7.06(a) by replacing such section with the
following:
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10.

11.

--7.06(a) LICENSEE agrees that it shall hold SOFTWARE
PRODUCTS subject to this Agreement in confidence for AT&T.
LICENSEE further agrees that it shall not make any disclosure
of such SOFTWARE PRODUCTS to anyone, except to employees of
LICENSEE to whom such disclosure is necessary to the use for
which rights are granted hereunder. LICENSEE shall
appropriately notify each employee to whom any such
disclosure is made that such disclosure is made in confidence
and shall be kept in confidence by such employee. Nothing in
this agreement shall prevent LICENSEE from developing or
marketing products or services employing ideas, concepts,
know-how or techniques relating to data processing embodied
in SOFTWARE PRODUCTS subject to this Agreement, provided that
LICENSEE shall not copy any code from such SOFTWARE PRODUCTS
into any such product or in connection with any such service
and employees of LICENSEE shall not refer to the physical
documents and materials comprising SOFTWARE PRODUCTS subject
to this Agreement when they are developing any such products
or service or providing any such service. If information
relating to a SOFTWARE PRODUCT subject to this Agreement at
any time becomes available without restriction to the general
public by acts not attributable to LICENSEE or its employees,
LICENSEE'S obligations under this section shall not apply to
such information after such time.--.

Regarding Section 7.06(b), this section covers the situation
where one of our licensees wishes to furnish its modified
version of our source code for a SOFTWARE PRODUCT to another
of our licensees for the same product. The last sentence of
this section makes clear that you may receive source code
from another such licensee, provided you treat such source
code as if it were the source code we furnished to you. This
language is not intended to refer to an object~céode product
that you obtain from another of our licensees pursuant to
that licensee's sublicensing rights.

Regarding Section 7.06, we recognize that you may at some
time be required to disclose a SOFTWARE PRODUCT to others (i)
by law, (ii) by a valid order of a court or other
governmental body, (iii) by your existing undertaking with
the European Economic Community or (iv) in order to establish
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your rights under the Software Agreement. You recognize the
proprietary nature of SOFTWARE PRODUCTS and the need to
protect SOFTWARE PRODUCTS from unrestricted disclosure.
Accordingly, you agree not to make any such disclosure
without giving notice to us so that we have an opportunity to
intervene. We agree to respond to any such notice within a
‘reasonable time, consistent with the requirement that you
disclose. You agree to obtain, or assist us in obtaining, a
protective order appropriately limiting the extent of any
such disclosure that may eventually be made.

12. We agree that all SOFTWARE PRODUCTS, including enhancements

- to or new versions of existing SOFTWARE PRODUCTS, generally
available under the Software Agreement will be made available
to you at the fees and under terms, warranties and benefits
equivalent to those offered to other licensees.

13. Regarding Section 1l{e) of the "Schedule for UNIX* System V,
"Release 2,0, Version 1.0* attached to Supplement 1 of the
Software Agreement, Section l(c) of the "Schedule for UNIX
Documenter's Workbench** Software" attached to Supplement 2
of the Software Agreement, and the "Schedule for 370
DEVELOPMENT SYSTEM V" attached to Supplement 3 of the
Software Agreement, we agree that the fees in such Schedules
are not subject to increase.

14. Regarding the documentation listed in Section 2 of the
Schedule for UNIX System V, Release 2.0, Version 1.0, the
documents entitled "UNIX System V System Release Description”
and °"UNIX System V-International Release Description" are not

- presently available without restriction to the general
public. All other listed documents are available without
restriction.

15. We agree that the identities of your contractors,
DISTRIBUTORS and AUTHORIZED COPIERS, as well as the types and
serial numbers of DESIGNATED CPUs of such parties, are
confidential and need only be disclosed to us as specified
under the referenced agreements, as modified hereby, and that
such information will be used by us only for the purposes of
administering and enforcing such agreements and will not be
disclosed to anyone except those having a need to know for
the purpose of administering the referenced agreements.

*UNIX is a trademark of AT&T Bell Laboratories.
**pocumenter's Workbench is a trademark of AT&T Technologies.
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B. Sublicensing Agreement

1.

A DISTRIBUTOR may also be your contractor pursuant to the
terms set forth in item-A3 above.

We agree that "internal business purposes® in Sections
2.01(a) and 2.01(b) includes the right to offer data
processing services to others.

Regarding the following IBM form agreements:
Our -
Reference Form No. Title

1. 2125-3358-0 Agreement for IBM Licensed Programs
2. Z125~-3419-~0 IBM Usage License Amendment to

. Agreement for IBM Licensed Programs
3. - 2125-3301-0 IBM Program License Agreement ' 5
4. Z137-0075~-0 IBM Instruments, Inc. Program License

‘ Agreement

S. 04-83 Amendment to Agreement for IBM
Licensed Programs (Value Added
Remarketer) .

6. 04-83 Agreement for IBM Licensed Programs
(Value Added Remarketer's Licensed
End User)

7. 6172208 IBM Program License Agreement

8. Unnumbered IBM Personal Computer Retail Dealer

Agreement, Software
9. 926-2661-0D IBM Personal Computer Retail Dealer
Agreement

We have reviewed such form agreements for use under the
provisions of the Sublicensing Agreement and have no
objections to such use, or the use of substantially similar
forms, in the United States and Puerto Rico provided that:

{a) In using forms such as 1 and 6 (our references), you
will not specify *"Installation License Applies" or "Location
License Applies®:

(b) If your customer is permitted to make its own additional
copies of "licensed program materials” for use on additional .
machines, as permitted under form l, you treat such
additional copies under the Sublicensing Agreement as if you
had furnished such copies:;

{c) 1In the next revision of form 3 you correct the language
in the second paragraph relating to title to indicate that
title may be retained by a third party (or by your licensor):
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(d) 1In the next revision of forms 4 and 7 you include a
provision prohibiting reverse assembly or reverse

compilation, as appears in forms 1, 3 and 6; and
2

(e) In dealing with AUTHORIZED COPIERS you obligate such
parties to include in copies they make of SUBLICENSED
PRODUCTS the notices required by Section 2.08(a) of the
Sublicensing Agreement.

Amend Section 2.02 by changing *"written agreement on the
package®™ te -~written agreement on or accompanying the
package--.

Amend Section 2.05(b) by replacing such Section with the
following:

-—(b) If an AUTHORIZED COPIER also has been -granted a right
to use a SOFTWARE PRODUCT, either as a licensee of AT&T (or
of a corporate affiliate thereof) or as a contractor of
LICENSEE (in accordance with requirements of AT&T), such
AUTHORIZED COPIER may use such SOFTWARE PRODUCT to modify a
SUBLICENSED PRODUCT derived from such SOFTWARE PRODUCT. If

" the resulting modifications are owned solely by LICENSEZ,

then fees for copies of such modified SUBLICENSED PRODUCT
distributed to customers by such AUTHORIZED COPIER may be
paid to AT&T pursuant to this Sublicensing Agreement or
pursuant to a Sublicensing Agreement between AT&T and such
AUTHORIZED COPIER, as LICENSEE shall elect. However, if such
AUTHORIZED COPIER retains any ownership interest in such
modifications, then fees for copies of such modified
SUBLICENSED PRODUCT distributed to customers by such
AUTHORIZED COPIER must be paid to AT&T only pursuant to a
Sublicensing Agreement between AT&T and such AUTHORIZED
COPIER. Regardless of which Sublicensing Agreement is
involved, only one fee shall be collected by AT&T for such

copy.——.

Regarding Section 2.06, "best efforts” need be no more than
the efforts you would customarily use to enforce equivalsnt
agreements (such as those listed in B3 above) with your
customers, value added resellers, end users, and dealers.

Regarding Section 2.08(a), only bona fide notices need be
included, not irrelevant comments that may appear in a
SOFTWARE PRODUCT.
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8.

10.

11.

12.

13.

-~

Regarding Section 2.09, we have not yet made any copies of
software materials available under this Sectlon. If we do
so, you may elect whether to make your own copies or putchase
such copies from us.

Regarding the references you are permitted to make to our
trademark under Section 2.10, you are under no obligation to
make such references.

Amend Section 3,02, first and second lines, by deleting "or
AT&T notifies LICENSEE in writing®, and, third line, by
changing "such party® to —-LICENSEE--,

The discount provisions in the Sublicensing Agreement are
deleted. We will exert our good faith best efforts to
propose a new discount provision by April 1, 1985. Such new
discount provisions will be retroactive to the effective date,
of the Sublicensing Agreement and, at a minimum will:

(1) provide a discount percentage, applicable to
essentially yearly discount periods, of at least two percent
(2%) for each whole one hundred thousand dollars
($100,000.00) of discounted per-copy fees up to a maximum of
sixty percent (60%), or equivalent;

(ii) require advance payment of per-copy fees by you no more
frequently than quarterly:;

(iii) require no advance commitment by you regarding volume
of SUBLICENSED PRODUCTS furnished to customers or put into

use; and

(iv) provide for no retention by us of advance payments made
by you unless mutually agreed. N

Regarding Section 5.01, we agree that neither you nor your
AUTHORIZED COPIERS or DISTRIBUTORS will be required to
provide or disclose the idéntity of customers to us or our
accredited auditing representatives.

Regarding Section 5.02(a), we agree that the notification in
writing required by such Section may be within thirty (30)
days after the date you begin furnishing copies of a
SUBLICENSED PRODUCT to customers or DISTRIBUTORS or putting
such copies into use on your CPUs, and that you may pay any
Sublicensing Fee for the SOFTWARE PRODUCT on which such
SUBLICENSED PRODUCT is based at the time of such notification.
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14.

15.

16.

Regarding Section 5.02{(c), you need not pay a per—-copy fee
for copies of SUBLICENSED PRODUCTS that are returned without
having been used or are furnished in place of a defective
copy. You are not required to pay an additional per-copy fee
for an enhancement if the enhancement does not increase the
number of users supported by a product into the next higher

‘category. However, when we furnish later versions of a

SOFTWARE PRODUCT with new features, we may require payment of
additional sublicensing fees to upgrade your earlier
SUBLICENSED PRODUCTS to include the new features.

Regarding the documentation you may furnish to a customer or
end user, which documentation is defined as part of a
SUBLICENSED PRODUCT, you may furnish the number of copies
necessary to reasonably support the product without paying an
additional sublicensing fee. You may also furnish to
prospective customers the number of copies of such
documentation necessary to reasonably support the marketing
of the SUBLICENSED PRODUCT without paying a sublicensing fee
for such copies.

Regarding your obligation under the Sublicensing Agreement to
pay per—copy sublicensing fees for SUBLICENSED PRODUCTS
furnished to customers (or put into use on your internal
CPUs), we recognize that certain of your SUBLICENSED PRODUCTS
may comprise a set of parts, with one major part being a
prerequisite for the other, minor part(s), such that if you
furnished (or put into use) all the parts together you would
be obligated to pay only one per-copy fee. However, we
understand that you wish to furnish (or put into use) the
parts separately, paying the full per-copy fee when you
furnish (or put into use) the major part and no fee at all
when you furnish (or put into use) the minor part(s). We
agree that you may do this, provided that you report,
pursuant to Section 5.02 of the Sublicensing Agreement, the
quantities of each major and minor part furnished (or put
into use) and that such quantities by reconciled periodically
to determine whether the gquantity of any minor part ever
exceeds the quantity of major parts, and that if there is
such an excess, you pay an additional per-copy fee for each
excess minor part. We will exert our good faith best efforts
to propose by April 1, 1985 methods for such reconciliation
and for determining such additional per-copy fees. Ve would
expect such fees to be based on a proportional reduction of
the full per-copy fee with the objective of achieving an
equitable fee arrangement, taking into account the excess
quantities of minor parts over major parts. The discount
arrangement applicable to the full per-copy fees will also
apply to the additional per-copy fegs.
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C. Substitution Agreement

Regarding SUBLICENSED PRODUCTS based on LICENSED SOFTWARE
under the prior Software Agreement listed in the Substitution
Agreement, we agree that you may elect to pay per-copy
sublicensing fees for some such SUBLICENSED PRODUCTS at the
rates set forth in Sections 4.01(a) and (b) of the prior
Supplemental Agreement (Customer Provisions) ("the old
rates") and other such SUBLICENSED PRODUCTS at the rates set
forth in Section l(c) of the Schedule for UNIX System V,
Release 2.0 ("the new rates"), provided:

- = (a) You pay the Initial Sublicensing Fee specified in
Section 1(c)(i) of such Schedule when you begin paving some
per-copy fees at the new rates while continuing to pay other
per-copy fees at the old rates. (Such Initial Sublicensing
Fee will be waived if you elect to pay all per-copy fees at
the new rates.)

(b) Per-copy fees you pay under the old rates do not apply
to the determination of any discount percentage under the new
Sublicensing Agreement and per-copy fees you pay under the
new rates do not apply to the "Cumulative Total of Fees Paid"
under the prior Supplemental Agreement (Customer Provisions).

(c) 1In the statements furnished pursuant to Section 5.02(b)
of the new Sublicensing Agreement you clearly distinguish
whether you are applying the old rates or the new rates for
relevant SUBLICENSED PRODUCTS.

Capitalized terms in this letter agreement are defined in the
referenced agreements.
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If you agree with the above understandings and amendments, please so
indicate by signing and dating the attached copy of this letter
agreement in the spaces provided therefor and returning such copy to
us.

Very trtuly yours,

AT&T TECHNOLOGIES, INC.

- ) ] : . /
BY_Z> ,_z;az: ﬂ/ LU - ezooeng,

% D. L tuilsarw

INTERNATIONAL BUSINESS MACHINES CORPORATION

By. € (ﬂr@\«v«—g@

Title WM&I‘M
N

Date | S ST "! 1985

v

ACCEPTED AND AGREED TO:
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Agreement Number SOFT-00015

Supplement Numbet 170----~~-

AT&T INFORMATION SYSTEMS INC.
SOFTWARE AGREEMENT SUPPLEMENT

The CPU(s} listed below are hereby made DESIGNATED CPUs for the following
SOFTWARE PRODUCT: UNIX® System V, Release 3.2 (as an upgrade
from UNIX System V, Release 3.1)---=m=-mcmmvoccommomoomaososaa0e

subject to the referenced Agrecinent. A Schedule for such SOFTWARE
PRODUCT is attached to this Supplement.

DESIGNATED CPUs Source or

Location Type Serial No. Object Fee
SEE ATTACHMENT A ’ " ! $6 £ 000.00*

*This fee covers use of UNIX System V, Release 3.2 on the

DESIGHATED CPUs listed in Attachment A to this Supplement
Number 170.

D This Supplement is aftached tn and made a part of the relerenced
Agicement. Executionn and acceptance of such Agreement also
constitutes execution and acceptance of this Supplement.

l A i Execution and arcc,:tn:nrr' ol this Supplement follow.

Accepted by:

AT&T INFORMATION

LICENSLE : SYSTEMS INC.
L. ,' i
A RO SR
(Signature) - SRR (Signature) hacet
Ay, ‘ 0. L. WILSON

(T'ype.or print name! (Type or print name!

e o Manager, UNIX2 Software Licensing
{1 led ied
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Schedule for- .
UNIX¢ system Va Release 3.0
and -
URIX System V., Release 3.0 lntaraaticna! Edition‘*
 Hay 22, 1987 -

-1, Fess

- {a) Right-to-use fees .

(1) Initial DESIGNATED CPU . $65.000
(1) Each additfonal DESIGNATED CPU - "'s20,000

{114) “Each of third 3nd subsequent DESIGMATED CPUs - = -
-~ after init1al sublicensing fee has heen pald ~ - § 2,000

(iv) Fees listed fn {tem ({11} above do not - -
- .cover distributfon of a copy of this SDFYHARE
CPRODUCT -

- {b) ODistribution fee for each additional cupy of this . -
. SOFTWARE PRODUCT . .. §$2,000 <

) iﬁ) Upgrade Fees
LICENSEES for any prior relesse or version of
UNIX System ¥V may upgrade those systems for the .
following fees ; o i - $22,000

'Information on upgrade fees from other UNIX
_operating systems {is avaflable upon request.

{d} Right- to-use fees, upgrade fees and the distribution fce are -
: subject to change upan ninety (90) days not jce. .

(e} Sublicensing fees (applicable only to SUBLICEHSEB
: PRODUCT under & Sublicensing Agreement)

(1) Inftial - ‘ " §25,000%¢%

TORTY 15 a registered trademark of ATAT in the USA and dther countries.
*+Fyrnished to LICENSEES outside the Unfted States -
#4¢Not payable by LICENSEES who ‘have paid Initial Sublicensing Fee for-
another release or versian of UNIZ System V

[P
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" Schedule for = - -
UNIX* System V, Releasze 3.0

d -
UNIX System V, Release 3 o, Internat1onal Editions-
Kay 22, 1987

< (1) . Per Copy Fees (See Hotes 1 and 2)

- Base System . s 30

Kernel Extension 10 -
Basic Ut{Tittes Extension 20
. - Advanced Utilit{es Extension - 60
- Administered System Extension 0]
Software Development Extension o - 80
Terminal Interface Exteasion : - . R 1
Unlimited User System combfnfng,the ¢bove )
seven components $150
1-2 User System cambining the ubove Sevet - -~
components . .. =230
‘Network Services Extension - . - %30

(111) -UNIX System V ASSIST Software may be provided with 2
-+ _SUBLICENSED PRODUCT at no fee. .

(iv) The extansions are defined 1a the System v Intvrface
- . Definition, Issue 2, Volumes 1, 2 and 3. Use of any
.portion of an extension in derfving 8 SUBLICENSED
PRODUCT will require payment of the qu fee tor t'wt
extension except as 1isted below:

Routines from files in usr/sr¢/1ib whose pathnames
end 1n .0 or .2 mey he {ncludaed in qbject-code format
An customer developed applications software mthau‘
poyment of a sublicensing fee to AT&T. :

Routines in directorfes usr/src/hesd may he used to
nterface to routines {n usc/src/lib whose pathnames
end 1n .0 or .2 or files {n use/lib whose pathnsmes
end in .a without payment of a sublicensing fee to
ATLT.
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. Schedule for- .
" UNIX* System V, Release 3.0
. . - and . -
" UNIX System V, Release 3.0, Internstional Editiontwx
- Moy 22, 1987 . . -

“(v) Sublicensing fees are supject to change on -

. ninety (90) days' notice. However, {f the per-copy -
fees are fncreased, & 1icensea may continue to pay the
per~copy fees {n effect at the beginaing of ~ .- -

. such {censee's then-current period ({nftial period or
) addtt;unal one-year period) until the end of such .
period. : * - - . .

Nc'tes: .

1. A 1-2 user system is defined as having {nput/output ports for
(a) not more tham two (2) login termfnals (including the .
system console, -{f any) or (b) a login terminal and a netwark
connection. - . ’ oL

2. *User™ means 8' login teminal for entry of fnformation and -
display or printing of information, such terminal heing N
serviced on a time-sharing basis by an end-user CPU running 3~
SUBLICENSED PRODUCT based on UNIX System V, Releasa2 3.0 or
UNIX System V, Release 3.0, Internatfonsl Edition. An -
end-user must not be given the ebility to increase the number
of users supported by a SUBLICENSED PRODUCT for a 1-2 vuser
system. . : ’ B

Dacumentation Furpished

(s} Printed Documentation

. ATET 302 Computer UNIX System V Release 3.0 -
.- = Documentation Roadmap .

~ Product Overview

= Release Notes

- Systems Administrator's Guide

- Systems Administrator's Reference Hanual
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Schedule for
UNIX*-System V, Release 3.0
and .
UNIX System V Release 3.0, lnternational Ed{tton'*
May 22, 1987

‘HOTE: The printed dncumentation Tisted is general
{n nature and not intended to completely descrihe
the COMPUTER PROGRAMS listed fn Sectfon 3; nor are'
all COMPUTER PROGRAMS described in such
ggag§g¥tation necessar11y {ncluded in the SOFTHARE

" 3. COMPUTER PROGRANS Furnished

* The COMPUTER PROGRAMS 1isted in this section «i11 be supplied on’
nine track, 1600 BP! magnetfc tape or data cartridge. - -

{a) -The usr/sre dxrectory and subdirectary f11e “system in cpio
' format. Jncludes the following subdirectories and their -
assocfated lower level subdirectories and files:

cmd <. Hb
head ... scripts
Too-utg L

(h) Source code for the graphxcs.software.
.. Includes the graphics make file (graf.mk} and the following
.directories and their associated f11es snd subdirectories:

{nclude
srC

=Note{ The *crypt™ éomﬁand, scripts, library function 2nd associated
- . .documentation are not 1nc1uded 1n UNIX System ¥, Re]ease 3. D,
International Edftion. = .

4,” Sublfcensing (under a Sublicensing Agreement) -

~(a) +A SUBLICENSED PRODUCT based on UNIX System V, Release 3.0 or
UNIX System V, Release 3.0, International Edlticn. may
{ncludes

(l) COMPUTER PROGRAMS {n object-code format. All COMPUTER
PROGRAMS moy he treated as object-code except for files
and subdirectories under directory usr/src.




) 05_2386-052287'

. bNIx

:(’age 6of 7-
‘Schedule for = -~ -
. UNIX* System V, Release 3.0
and - - - :
System V, Release 3.0, International Edition*¢

Hay 22, 1987

The following text and data f{les and directories 3y
be treated as aobject code: - .. L . -

,"Usr/sré‘/cmdlspe'l1/amer‘lcén. : "..u'sr/src/cﬁ'c.f!s;:en}'l:lst

.usr/src/emd/spell/british . . usr/srefend/speli/iocal™
. usr/src/cmd/spell/extra usr/src/cud/spell/stop -

,(H)_

Tha fnnowingv dcfcumnts are proprietary to AVGT and my
NOT be distributed with a SUBLICENSED PRGPUCI: :

‘,AT'&T UNIX System V, Release.3.0 - Source Code Provisfon

.ﬁfff)

Release Notes

System V Porting Rules °

Except as noted in Section 2(5).’ not mure"thdn‘ .iwo

.copies of the pemmitted printed docunientation may be
-teproduced and-distributed with esch copy of a °

" SUBLICENSED PRODUCT contafning the BASE system without

: .((v)

_executfon of a Supplement for UNIX System.V, Kelease

3.0 and UNIX System V, Release 3.0 International .
Ed{tfon - Documentation Reproduction and payment of the
appropriste fees. - . ) )

Documents which may not be reproduced may he purchased

from AT&T and distributed with a2 SUBLICERSED PRODUCT

based on UNIX System V, Polease 3.0.

“(b) A SUBLICENSED PRODUCT must conform to tha following
requl rementss ‘. : .

(1)
(i)

(111)

17 = SUBLICENSED PRODUCT contafns say partfon uf the
BASE System, such portion must conform to the System Y
Interface Definition, Issue 2, Volumes 1, 2 ant 3
("svip2“). : . .

After June 30, 1988, 1f LICENSEE offers a SURLICENSED
PRODUCT contafning & portion of tha BASE System such
SUBLICENSED PRODUCT must conform to the entire BASE
system ag defined in SViD2.

1T a SUBLICENSED PRODUCT contains any portion of the -
NETUORK SERVICES EXTENSION, such portion must conform
to the SVIDZ and must be dosianed to run wWith RASE

Systews that conform to the SVIDZ.
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Schedule for - :
TS System Y, Relegase 3.0
and
UNIX System V, Release 3.0, International Edition®+

B

- Hay 22, 1967

(fv) After Juna 30, 1988, 17 LICENSEE offers a SUBLICENSED

- . PRODUCT containing 2 portion of the NETHORK SERVICES
EXTENSION such LICENSEE must also offer efther 3 single
SUBLICENSED PRODUCT containing the entire funct{ionality
of the NETWORK SERVICES EXTENSION. or multfiple ..
SUBLICENSED PRODUCTS which when comhfned contatn the
entire functionality of the HETWORK SERVICES EXTENSION.
Such SUBLICENSED PRODUCTS(S) must ‘conform ta the SVID2

.. and must be designed to rum with BASE systess ‘that

conform to the SVID2.:

{v) A SUBLICENSED PRODUCT containin eny portion of any

. extension outiined 1n Section- I?e){ti). except the
SOFTHARE DEVELOPHENT EXTENSION, must be designed to run
with BASE Systems that conform to the SVIDZ.

{vi) A SUBLICENSED PRODUCT coutaining any portion of URIX
. System V ASSIST Software must be desfgned to run with
BASE Systems that conform to the SVIDZ. ;

‘(c) & SUBLICENSED PRODUCT does not need to conform to the SVID2 if )

it 1s heing used on a CPU for porting and development
sctivities related to such SUBLICENSED PRODUCT. -

‘Other Software

The products 1isted helow may be used {n the United States on

- DESIGRATED CPUs for UNIX System V, Release 3.0 as {f they were that

product. The prrducts may also be used outside the United States
on DESIGNATED CPUs for UNIX System V, Release 3.0, Intermational
Edition 3s if they were that product. Only those products marked
with an “8" may be shipped outside the United States by ATAT,

Al prior releases and versiuns of UNIX System V

@A11 prior releases and versions of UNIX System v,
International Versions

UNIX System 111 .

UNIX 32V Time~Sharing Systen, Version 1.0

UNIX Time-Sharing System, Seventh Edition:

TUNIX T1me-Shar1ng System, Sixth Edition

UHIX Programmer's Workhench System, Edition 1.0

UNIX Bind Time~Sharing System, Yersion 6

Time Sharing

" UNIX System-V, Release 3.0 or UNIX System V, Release 3. 0,

Internatfonal Edftion. may be used on & DESIGNATED cPy for such
SOFTHARE PRODUCT to furnish a ti{me-gharing service to third
perties. A SUBLICENSED PRODUCT hased om UKIX System V, Release 3. 0
or UNIX System V, Release 3.0, International Edit{on, may 3lso be
used to furaish a time- sharing service to third parties.’
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0. L. Wilson ’ P.O. Box 25000
Manager - UNIX® Software Licensing Greensboro, NC 27420
tnformation Systems Phone (919) 8552720

JAN 25 19%5
INTERNATIONAL BUSINESS MACHINES CORPORATION

11400 Burnet Road
Austin, TX 78758

Gentlemen:

Re: Software Agreement Number SOFT-00015; Supplement
Number 170 relating to UNIX® System V, Release 3.2

This Tetter resbonds to a November 29, 1988 letter from your Mr. R. L.
Stephenson to our Mr. S. D. Vuksanovich and amends the referenced
schedule fgr UNIX System V, Release 3.2 dated September 20, 1988.

Paragraph 1, Subsection (c) is deleted in its entirety and replaced
with the following:

(c) Any increase of right-to-use fees, upgrade fees and the
distribution fees shall be no more frequent than annually.
Any such annual increase of right-to-use fees, upgrade fees
and the distribution fees will be no greater than the annual
increase calculated by using the Unadjusted Consumer Price
Index (CPI) for A1l Urban Consumers as published by the
Bureau of Labor Statistics, U. S. Department of Commerce.

If you agree with the above proposed amendment, please so indicate by
signing and dating the attached copy of this 1etter and returning such
copy to us.

Very truly yours,
AT&Tf{NFORMATION SYSTEMS INC.

0N A pum

ACCEPTED AND AGREED TO:
INTERNATIONAL/BUSINESS MACHINES CORPORATION

By - fr,.-f‘y; .
Fed e

(Type or Print Name)
Title = /i s /70
Date . - '3 ;g,

23817
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f%\ o
Upgrade Schedule for ﬁﬁﬁd,xﬁ\gm— A
Upgrades from UNIX* System V, Release 3.1 L
to UNIX System V, Release 3 2 or from
UNIX System V, Release 3.1 International Edition**
to UNIX System V Release 3.2 International Edition**

September 20, 1988

1. Fees
(a) Upgrade Fees

From UNIX System V, Release 3.1 or UNIX System V,
Release 3.1 International Edition us$ 6,000

(b) Distribution fee for each add1t1ona1 copy of this ’
SOFTWARE PROGUCT uss 2,000+

(c) The fees specified in items 1(a) and (b) above are
subject to change upon ninety (90) days notice.

2. Documentation Furnished
(2) Printed Documentation

AT&T 3B2 Computer UNIX System V Release 3.2

Release Notes

Update to System Administrator’s Guide

Update to User’s Reference Manual

Update to System Administrator’s Reference Manual
framed Access Command Environment User’s Guide
User Interface Utilities Release Notes

Form and Menu Lanrguage Interpreter Programmer’s Guide
2K File System Utilities Release Notes

Network Support Utilities 1.2 Release Notes

Update to the STREAMS Programmer’s Guide

Remote File Sharing Utilities 1.2 Release Notes
Remote File Shar1ng Utilities Update to the System
Administrator’s Guide

Update to the User’s Guide

Update to the Programmer’s Guide

Update to the Programmer’s Reference Manual
Addendum to System V Porting Rules

System Performance Analysis Utilities Guide

AT&T UNIX System V, Release 3.2 Source Code Provision Release Notes

*UNIX is a registered trademark of AT&T in the USA and other countries.
**Furnished to LICENSEES outside the United States.
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2.

Upgrade Schedule for
Upgrades from UNIX* System V, Release 3.1
to UNIX System V, Release 3.2 or from
UNIX System V, Release 3.1 International Edition**
to UNIX System V, Release 3.2 International Edition**
September 20, 1988

Documentation Furnished (Continued)

(b) LICENSEE may reproduce no more than two (2) copies of the printed
documentation per DESIGNATED CPU. Additional copies may be
reproduced only upon execution of a Supplement for UNIX System V,
Release 3.2 - Documentation Reproduction Provisions and payment of
the appropriate fees. .

(c) ATA&T UNIX System V, Release 3.2 Source Code Provisions Release Notes
and AT&T 3B2 Computer UNIX System V, Release 3.2 - Addendum to
System V Porting Rules are proprietary to AT&T and are only _
available to- source code licensees for UNIX System V, Release 3.2 or
UNIX System V, Release 3.2 International Edition.

" COMPUTER PROGRAMS Furnished

The COMPUTER PROGRAMS 1isted in this section will be supplied on nine
track, 1600 BPI magnetic tape or data cartridge for the AT&T 3B2/400.

Source code administration - includes the following directories and their
associated files:

/etc/syslist
/etc/updlist
/ete/rlist

Sublicensing (under a Sublicensing Agreement)

(a) The following documents are proprietary to AT&T and may not be
distributed with a SUBLICENSED PRODUCT:

- AT&T UNIX System V, Release 3.2 Source Code Provision
Release Notes '

- AT&T 3B2 Computer UNIX‘Syﬁtem V, Release 3.2 - Addendum to
System V Porting Rules
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(b)

(c)

Page 3 of 3

Upgrade Schedule for
Upgrades from UNIX* System V, Release 3.1
to UNIX System V, Release 3.2 or from
UNIX System V, Release 3.1 International Edition**
to UNIX System V, Release 3.2 International Edition**
September 20, 1988

Not more than two (2) copies of the permitted printed
documentation may be reproduced and distributed with each copy of
a SUBLICENSED PRODUCT without execution of a Supplement for UNIX
System V, Release 3.2 Documentation Reproduction Provision and
payment of the appropriate fees.

The sublicensing per-copy fee specified in Section 1 of the
Schedule for UNIX System V, Release 3.0 or UNIX System V, Release
3.1,-as applicable, is waived if a SUBLICENSED PRODUCT based on
UNIX System V, Release 3.2 is provided as an upgrade to a
SUBLICENSED PRODUCT based on UNIX System V, Release 3.0 or UNIX
System V,, Release 3.1 previously distributed and paid for.
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INTERNATIONAL BUSINESS MACHINES CORPORAYION
THE SANTA CRUZ OPERATION, INC.

Agreement to Amend Software Agreement SOFT-00015,
Sublicensing Agreement SUB-00015A, and
Softwarc Agreement SOFT-0001S5 Supplement No. 170
and Supplemont No. 157

This sgreement (*Agreement”) is between International Business Machines Corporation, a
New Yeork corporation, with a place of business at Old Orchard Road, Armonk, New York 10504
(“IBM™) and Novell, Inc., a Delaware corporation, with a place of business at 2180 Fortune
Drive, San Jose, California 95131 (“Novell) of i :
(*SCO™). This Agreement becomes effective when executed by an authorized representative of
Novell, on behalt of SCO and IBM (the “Effective Date™). :

RECITALS

Novell and IBM entered into various software license agreements concerning UNIX
System V, Release 3.2 (“SVR3.2") and UNIX Documenter’s Workbench 2.0, which arc
Software Agreement SOFT-00015, Sublicensing Agreement SUB-00015A, and Software
Agreement SOFT-00015 Supplement No, 170 and Supplemaent No, 157 (the “Related
Agreements”). Except for all right, title and interest to the SVR royalties (less an administration
foe to SCO for administering the collection of such royalties), SCO purchased the Related
Agroaments in an Asset Purchase Agreement between Novell and IBM dated September 19, 1995
(the “SCO Agreement”). Tn the SCO Agreement, Novell has the right to amend the Related
Agreements on behalf of SCO under certain circumstances applicable in this instance. In an effort
to simplify the royalty requirements contained in the Related Agreements, the following
modifications 10 the terms and conditions of the Refated Agreements have been mutually agreed
ta by both parties. Capitaliced (erms in this Agreement will have the meanings assigned to them
in this Agreement. All capitalized terms not defined herein will have the mednings assigned to
them in tha Related Agreements.

AGREEMENT

Novell, on behalf of SCO, and 1BM agree as follows;

1 l'er Copy Iees. TBM will have the right ta distribute an unlimited number of binary copies
_ of SVR3.2 and previous releases and UNIX Documenter's Wotkbench 2.0 and previous
releages or portions thereof, beginning January 1, 1996 through the end of the term of the

Related Agreements at no cost per copy as would otherwise be required per the terms and
conditions of the Refated Agreements.

2 Sorrce Code ight fo Use Fees, 1BM will no longer owe SCO additional CPU fees for
use of the source code to the SVR3.2 and previous releases and Docimeniecs

AFR 18 ‘920 11:3@ PRGE. 82

f1



Workbench 2.0 and previous releases as would otheswise be required per the terms and
conditions of the Related Agreements.

3 Rélief of Section 2.05(c) of SUB-000154. The following activities by IBM or relevant
third parties will not violate Section 2.05(c) of SUB-00015A:

31 IBM’s continued use of contractors to develop portions of UNIX System
derivative worka under the Related Agreements; provided, however, thatif any
such contractor is not 2 source code licensee of Novell for the relevant version of
SVR3.2 and previous releases, IBM will require such cantractor to certify in

' writing to SCO, upon SCO’s request, that any use by such contractor of such
source code is on behalf of IBM; and provided, further, that such Sublicensed
Product will be targeted for use on TBM labeled or manufactured systemvs. For
purposes of this exemption, “IBM manufactured systems™ do not include sub-
components of computer systems such a8 bare processors boards, but may include
less than a fully functional computer system such as a complete computer ona
board-or a system processing unit without a display.

32 IBM's entering into relationships with third parties which do not have the effoct of
materially reducing the UNIX System per-copy fees which would otherwisc have
been owed by IBM to Novell for the distribution of Sublicensed Froducts based on
UNTX System V software licensed to TBM in the Related Agreements.

4 Consideration. As consideration for the above modificstions to the terms and conditions
of the Related Agreements, IBM agrees to pay SCO, $12,500,000 per the following
payment schedule; $6,000,000 duc on the Effective Datc of this Agreement (net 30 days);
and $6,500,000 due on January 1, 1997 (net 15 days). )

5 Except as modified herein, all other terms and conditions of the Related Agreements will

remain in effect.
INTERNATIONAL BUSINESS ., on behaif of
MACHINES THE SANTA CRUZ OPERATION, INC,
By: Ry:
(Print or Type Name) N @Br;\t or T.yp‘c Name)
(Title) . (TRle) |
(Date) (Date)
AR 10 '05 11:30 PAGE . B3

ok TOTAL PAGE. @3 ok
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Internationel Business Machinega Gorporatlon 11400 Burnet Road

. Augtin, Toxes 78758
April 22, 1996 512/823-0000

A
Novell « W
Worldwide Sales

2180 Forwune Drive. Building Six

San Jase. California 95131
Attention: Allison Ligbonng
Subjccu' Amendments (0 IBM/Novell Licensing Agreement

Thank you for the revised drall of the two Amendments that we have boen discussing. In an effort (o
facilitate our mecting. we provide the following comments and suggested revisions. [n the interest of
brevity. we provide one sc( of comments for hoth Ainendments: allempting 1o wentify comments unique 1o
a particular Aincndment. We look forsnsd to speaking with you and Larry kuer wday.

\/ _G_c_qugl_ggmmgm‘ These are nat a stand alone agreements, accordingly, it is probabl ¥ mOre accurale to

refer 10 these documents as “Amendments™ and not “Agreements™. We hive donc so where we have
suggested new fanguage.

.\/g’| “Recials™

“AT&T" should be changed to "AT&T Teehnologics. Inc.”
After cach relerence o a contract, please insen “.as amended™,

Include “Subslitution Agreement. XFER-00015B™. ns & Relaicd Agreement. The Substitution Agreement
should also be added to the title,

With respect 1 the SCO Amendment: following the reference ta Supplement 170, insert “or any other
Supplements that pertain to prior versions o releases of UNIX, System V. Relesse 3.

With respect 1o the Navell Amendment: following the refercnee to Supplement 157, insert “or any other

Supplements that pertain to prior versians or releases of UNIX Documenter's Warkheach, Software
Release 2.0.7

Section {. Modify section 2 to read:

“Upon payment o Novell of the consideration in the section entitled “Consideralion™. IBM will
have !hcb fully paid-up, royalty-free. perpetual right 1o cxercise all its rights under the
Relmed Agreememts heginning Januaey 1. 1996,

PR 0] e..

Section 2, Modily section 2 1o read: C
L

*2. Relief of Scf:lion 2.05(b) and 2.05(c} of SUB-00015A. Sectiof 2.05(b) and the second
sentence af Scction 2.05(c) of SUB-GX01SA shall not apply 1ofCiractors 10 whom IBM has

provided SOFTWARE PRODUCTS. pravided that any use of such SOFTW ARE PRODUCTS by
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Novell - -
Apail 22, 1996
2

SuC tractor is for Autharized Purposcs in suppont of the(Coatractor’s distribution and
support of SUBLICENSED PRODUCTS. For the pumposes of this exemption, “Authorized

Purpose”™ means making madifications 10 the SOFTWARE PRODUCTS. and fumishing such 4.;) .

modifications jo IBM and/or distribution of such madificuions in SUBLICENSED PRODUCTS P'v"" :‘pf)
r] o
s

fonn by (h@mmﬁor to customers dircctly or through other Disiributors, provided that such IJ

modifications are solely to: (i) adapt the SUBLICENSED PRODUCTS 1o support bnique

hardwawe feawres or deviess (¢.2.. specinlized graphics adapiers or disply ).W QIC"

wmparary [ixes to customers ol the SUBLICENSED PRODUCT. Il theContractor is not &

ticensee ©of Novell or SCO for the relevant version of the SOFTWARE PRODUCT. then 1BM will

require suchfCantractor 10 cenify in writing 10 SCO, upon SCO’s request. that any use by such
atractor of such SOFTWARE PRODUCT is as afCdntractar to 1BM. Nothing in this

Amcndment shall be deemed 1o limit any of the rights otherwise avaifable to [BM pursuant 10

Section 2.05(b) or 2.05(c) of SUB-QO01SA."

(et peee™?

~ I Brsr orscnsine ipmpy
sy Sremy Lanigesager
- Vi rvene_ « GMC et

Section 3, Add | new section 3 10 read:

“A customer to whom IBM provides 4 SOFTWARE PRODUCT [or use in support of the
customer™s use of a SUBLICENSED PRODUCT reccived from 1BM directly or throsgh IBM's
DISTRIBUTORS shall be deemed to he a@mu-aclor ol IBM if the customer s use of the
SOFTWARE PRODUCT otherwise complies with the requirements of paragraph 3 of the
February 1. 1985 ancudment (0 SUB-00015A." QoD 7R 7w enTwot- 5
AT AL L Rarte T el DISTRABUTE e SO ARG PR T,

(<)

HTY L~

Section 4, Modify existing section 4 1a read:
“For a period of five {5) years from the cflective date of this Amendment, the royalty reliel

e described in Scction 1 of this Amendment shall apply only to use or disiribution of the .
“«9 SOFTWARE PRODUCTS and SUBLICENSED PRODUCTS in the IBM aperating system <
referred to Qwimly as AIX. any prior veesion or releases of ALX and derivative or follow.on !

Qe - versions 10 ADClmespective of the name of such versions
Sug ivative or -Qn versions may be impienentodP .
1BM distribution ol SOFTWARE PRODUCTS or SUBLICENSED PRODUCTS nut cavered by
the preceding sentenee, shall be subject 1o a royally pursuant 1o the Related Agrecments: with
such rayalty to be calcutated at the aggregate discount percentage (cighty pereent (80%)in the
case of SUBLICENSED PRODUCTS) in effeet at the time of execution of this Amendment.
- @ Afier such five year period. the rayalty reliel described in Scction 1 of this Aincndment shal
S@d" _mem%x of the SOFTWARE PRODUCTS or SUBLICENSED
PRODUCTS. In addition. thelast sentcnce of paragraph 9 of the February 1. 1985 amendmeni
o SUB-00015A is madified by deleting the words: “and employees of LICENSEE shall not refer
tn the physical documents and materials comprising SOFTWARE PRODUCTS suhject to this
Agn;cmcm when they awe developing any such praducts or sorvices of providing any such
service.

\/§ggion 3. Add a new section S to read:

“Notwithstanding anything 10 the contrary in the Relutod Agreermenis. with respect only o
SOFTW ARE PRODUCTS and SUBLICENSED PRODUCTS (o which the piid up rights in
Section 1 apply: (2) DESIGNATED CPUs arc not required to he lisied in a Supplement o
SOFT-000!5. and 1BM may copy such SOFTWARE PRODUCTS as replacoinents or additions o
DESIGNATED CPUs without natice t0. or consent of, Novelt or SCO: and {b) Scetion V ol SUB-
(0015A shall not apply 10 such SUBLICENSED PRODUCTS.™
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Novell
April 22, 1996
Page 3 ’

;@; Section 6, Add a new section 6 o read: M/‘ﬁ_
31 ’/wé;,(,. With respect to Novell Amendment:
“ Authority. Novell represents and warrants (0 18M that it has the unrestricied right and

J‘a‘/ avthority to enter into and exeeute this Amendment.”
e
Vig- i : . love -
((\ ég With respect 1o the SCO Amendment: o J!’ :,:.;‘g ol
(b “Authority. Novell represents and wanants to IBM that it has the uarestricted rightand 57 /’;" SCD
0 .

0 W authority to negotiate, enier into and execule this Amendment on behall of SCO.”

Section 7, Add a new section 7 o the SCO Amendment 1o read:

0D
}‘i Alauste “7. Indemnification. Novcll agrees to protect. defend, hold harmless and indemnify 1BM and
G"f 1BM Subsidiaries from and againsi any and all claims of any kind, actions, dumages, liabilities.
losnos. costs and expensces arising out of! (1) any alleged or actwal Novell breach of Novell's
represeatations and warranty contained in section 6 af this Amendiment or (2) IBM s exercisc of
the rights granied to 1BM in seeiion 1 of this Amendment,”

Conslderation,  Renumber existing section 3. “Consideration™. 1o be section 7 of the Navell Amendment
and section § of the SCO Amendment.

Again, we look forward to speaking with you later today on this subject.
Sincerely, \'O

) DM 30 Y2t

Paul D. Vineis
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INTERNATHONAL BUSINESS MACHINES CORFORATION
TIIE SANTA CRUZ OPERATION, INC.

Arocndocat 1o Softwere Agreement SOFT-Q00LS s amepded,
Sublicenssag SAgrooment SUB-0001S A\ as amendad,
Softwre Agrocmont SOFI-00015 Suppleomnt No. k70 sc amended,
aod Substition Agrecoseat XFER-000158B

This smendment (“Amendment”) is betworm Intenatsoosl Business Machines
Coxporation. a New York corpacation, with z place of business &2 Old Oxcbard Road, Armoxnk,
New Yock 10504 CYBM™) sud Novell, Inc_ a Delaware corpocation, with 2. place of busincss at
2180 Foctune Drive, St Jose, Cabifornia 95131 (“NovdP?) on bobatf of itselfund The Santa
Cruz Opcration, [ne. (“SC0™). This Amoadment becomes effoctive whest executed by =a
antbodized reprassatative of Novell, on behelf of SCO, 230d 1BM (the “Effective Datke™).

RECITALS

AT&T Tochnologics, Inc. (“AT&T) and 1BM cntered fnto vagious safiwarc lissnae
sgrecments conoeming the Software Product UNIX System V., Rolexse 32, which are Sofewers
Agrecnant SOFT-00015 ws axreadod, Sehliccqwing Agrecmeont SUB-00015A as saended,
Softvaas Agrocment SOFT-0001S Suppéement No. 170 & amcnded {or sny other Sepplemnonts
that portain (0 paior versions or relcases of the Softwece Product), and Substiustioa Agrecment
XFER-00015B (thic “Refsiod Agrecments”™). Novell soquired AT&Ts sights under the Relutod
Agrecmenty. Exeepit for ol right, titlo snd inteyest to the Softwase Product royalties (lots ex
adminisuaton fou to SCO for admimestering the colioction of sach royatties), SOO purchased the
Relawed Agroements in an Aszot Parchese Agroement between Noval] and SCO dated Seprember
19, 1995 (the “SCO Agrecmont™)  fn the SCO Agrosmaat, Navell hax the vight to amend the
Reloted Agreemants on behmlf of SCO under cortain croumstances apphcabls in thix inttance. Tn
an cffort to seuphdy the royalty requircments contrioed in the Retued Agresmants, the following
modifications ta the tepns =l csnditions of the Relatsd Agreoments huve bien mutuelly apreod
1 by both partics. Cwpitalivad ieoms s tis Amendioent will have the meanings sscigned (o
thesm o this Anendmegt, Al cagitslired tomns pot defined hencin will bave the xocanings
szmgned W than inthe Rebagid Agrocments énd such defined teams in the Related Agreements
apper inall capitakized leters.

AMENDMENT
Nowell, oo behalf 0f SCO, and IBM agros 2t follows:
I No Addirlonal Ropalty. fpen payincnt to SO0 of the considangion in the ssction extithsd
“Consdderatior”, BM will bave ths trrevoceble, folly paid-p, perpetnel right o cconcse
2l of its rights undor the Relulnd Agrocmants bogioning Jemuary 1, 1996 o an addifional

royalty fea. Bowcver, 16TBM rogesats delivery of sdditional copies of sowrcs code ol the
So&m?rmmemwdmﬁsﬁmdmdﬂMm 1(b) of Saft-00015

PR 26 'S5 19:82 4BE5775333 PARE 02
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Sopplane Ne. 170. Notwihsmnding the shove, the: iororoseble nature of the shove
vights will in po vy be conatnied to Hmit Novoll’s dghrz oo copoin oc otheewise prohibit
B from violating any aed gl of Novdl’s dghts wuder this Arnedomcnt, the Relatod
Agreements, ot under genacsl b, copyright, ot trademedk law.

2 Rellef of Secricns 2.05 (b) and 2.05(2) of SUB-000154_ Sexgion 2.05(b) and tha second
" scawenee of Section 2.05(c) will not apply to contractors to whom IBM has provided

Softwarc Products, providod thet: () any use of such Software Products by such
coptractoc ix for Authocimd Parposss i suppoct of the contrackac’s distribution and
suppoxt of Subcentod Prodwats; and () if any soch contracion s not a sourct code
licensee. of Nowcll of SCO foc the relevent vergian of Sofiwars Product and provicuos
relenses, IBM will require such contracior 1o cortify in writing te SO0, upon SCO's
request, that any use by such contractor of such souree code is vs a contractor of [(BM.
For the preposes of this exentption, “Authorized Purpose™ meaas making modifications
to the Softwarc Products, avd farmishing such modifications to IBM 2nd/or disttibogior of
such modifications in Stbliocnsed Products form by the contrectar to custamrers dxectly
oc through other Disoibatans, provided that such modifications s not for purpoges of.
sdapration of Sublicensat Prodacts Lo other system mannfacturers’ burdware systems and
arc 0lely to: () edepd the Subliosased Broducts to suppot enique bardwane Rapres os
devices (e specialized graphics, sdeplers, or displays) incadod fir ase Iy vegtical
applicerions; or () provide semporaxy fixes 1o customors of the Subficensed Product.

3 Cussomers. A customes to whom I3M provides 2 Software Product for use in support of
the customar’s e of gy Sublicansed Product pecrjved Ko IBM ditecdy er Grough
IBMs Disaibutocs shall bu doomed Lo be & contractor of IBM if the custoracc’s use of the
Software Product othetwisge complics with the requiremeots of persgraphs 3 of the
February 1, 1985 emendment to SOFT-0001S 2od provided that 624 costomer bas mo right
to diswibuto the Softwirs Product

4 Comxdderation As sonsidenetion Jox the shove modiSesticns to (he byoms asd condidons
of the Related Agreements. IBM agrace 1 pay SO0 2 nomefandnhie fee of $16, 125,000
per the following paymcat schedule: $4,260,000 das on the Effoctive Dals of thiis
Amendent (net 30 days); 2ad $5,265,000 dus ou Faxuery 1, 1997 (net 15 days).

S Awhortty. Novel repecsents snd warmants to 138 that it bas the: unrestricied dight and
shority to enter into 206 cxequic this Arocadment on bobalf of SCO.

Restriction or fidly paid-yp Licenss. For s pedod of Ave years from Jamusty 1. 1996, the
voyalty relicf describod in Seotica | of s Amendsucut shall apply onty 10 uss or
distribugion. of the Sofiwase Products and Sublrceneed Products in (e IBM operating
syslem raferred 1o oarently 2s ALX, eny priot verskon ot refeases of AYX and dcivative
ot follow-on weysion fo ATK oa the Power of Pawer PC of Power2 rchitecuunzy o
darrvetive of foloweon rebitcctures imagpective of the aame of such varsicns. Thoxmg
sach fve yuur pasted, ey (BYM danmibotion of Sofiwece Produicts or Sublicensod Produsts
not coverad by the preveding scrtence, shall be subject 10 2 royalty pursind o Lhs
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Relatad Agrecments, with such royalty © be ceicrinted st the agenceate disoqune
perccntzge (80% in tic cass of Subliocnged Prodnces) in effect st the tieé of exvcution of
dits Aqandent. After such five year paiod, e raypalty polief desadbed #a Section  of
this Amcadmoot shall «pply o xy use ot distribation of the Saftwsic Products oc
Subliconsed Products; peovided that i€ tho Software Prodoct i Fistribused as ASX or
follow—on versions tg AXX, than such uye ot distibation ebell be in accordgnoc with the
provisions of Section 2.05(b) and 2.05(c) of SUB~0001SA, es emanded hetein. Tixe
second (o st sentrnet of paragraph 9 of the Febuary 1, 1983 wroendment to SOFT-
00015 is modified by delcting the wordsc “and employoes of Licansos shell motrefer to
the physicel documsats and madxials compriving Softwars Products eubjoct to this
Agrecment whea they xre developing any such products or services of providing aay such
secvice.”

7 Notwithstnding axything te the contrary in the Relatod Agrosuynts, with respect only to
Software Prodocts and Sublicensad Prodacts to which the paid up ights in Section |
apply: (3) Designatod CPUs sre pot requinsd to be kstnd ina Supplanent o SOFT—
00015, sod IBM mxy copy such Soltwaa¢ Products as replectaxmts or additions o
Designated CPUs without nodics &, or consert of, Novell ox SCO; and (b) Secton V of
SUB-00015A shall not apply 10 sach Sublicansed Products.

g Indemuification; Linitations on Ligbtlity. Subjoct 1o the kijstions on lsbility below,
Novell egroes w indernily and hold barmbcss 1BM and JBM Subsidiarics from and
againgt any and a1l losses, Hubilities, jadgments, md casts incurred o3 & result of any
allcged or actual Novell beopch of Novell’s reprosentations wnd waranty in Section 5 of
this Amendment. Noved!'s indeznification of IBM shall be limited t fhe amount paid
by IBM to SCO undkr s Amcodoxnt. In sddition, provided thet IBM hes paid foll
considoration in secordance with this Amwadment, Novell's indemaification of 1M shall
also include the smow of sny sdditions! royultics paid to SCO by IBM i[TBYM would
rat have boen obligated to pey soch addifions] yoyaktics aboent weeh breach, Novell will
daflend at itg sols xpensc auy RIS of procecdings relsicd 1o fhe ebove indempification
provided thet IBM gives Novell prompt notioe axd control of eay claina of which it
Jearns. Novell will have the right to chioosa legal commeet and IBM will havo the deht o
pactcipate in the defaso of ey such clasm, provided tho Novell wilk not be respoasiblc
for indemnifyiog ISM for the cost of TRM's attoroay’s focs. 1e.10 event will Novcll be
Lizble for eny indircet, incidental, speciad. punitive ot consoquential damages, lost
revenuss, or profits, date, of usc inaurred by IBM however camsed, no muttrr whst theocy
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of HBability, cven if Novell has doon advised of the poseiiality of sch dammages.

9  Ruoopt ds modified bersin, sl ofher teoms end conditians of éie Reland Agpecicnes will
renein in cffece. -

Manager VP Worldwide OFM Sales
o rac ces ('riﬂg)

(r 't) 26 April 1996

{Dete {Date)

VELL, INC. g\.

J T. Sullivan
{Prit or Type Namnc)

Wm._
{Tido)

26 aprfl 1996

{Dex)
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BROBECK
PHLEGER &
H ARR‘SON SPEAR STREET TOWER
TELEPHONE: (415) 442-0900 LLP ONE MARKET
FACSIMILE: (415) 442-1010 ATTORNEYS AT LAW SaN Francisco
WRITER'S DIRECT DIAL: CALIFORNIA 94105
(415) 442-1635
May 1, 1996

VIA FACSIMILE (801-228-7077)
AND REGISTERED MAIL -
RETURN RECEIPT REQUESTED

Novell, Inc.

122 East 1700 South

Provo, Utah 84606

Attention: David R. Bradford, Esq.

Re: The Santa Cruz Operation, Inc.

Dear Sirs:

We are writing on behalf of The Santa Cruz Operation, Inc. ("SCO") in
connection with the Asset Purchase Agreement dated as of September 19, 1995 (the "Asset
Purchase Agreement") by and between SCO and Novell, Inc. ("Novell").

SCO has recently received via facsimile an executed copy of an Amendment
to Software Agreement SOFT-00015, as amended, Sublicensing Agreement SUR-00015A,
as amended, Software Agreemenf SOFT-00015 Supplement No. 170, as amended, and
Substitution Agreement XFER-00015B, dated April 26, 1996 and executed by International

Business Machines ("IBM"), Novell and by Novell, purportedly on behalf of SCO (the
"Amendment").

This letter constitutes notice on behalf of SCO that the execution of the
Amendment by Novell constitutes a breach of the Asset Purchase Agreement and represents
an invalid exercise of Novell’s authority. The Amendment purports to grant certain rights
to IBM and to modify pre-existing license agreements in a maoner that contravenes the

provisions of the Asset Purchase Agreement and potentially causes substantial harm and
damages to SCO. |

On behalf of SCO, we hereby request that Novell take no action under the
Amendment, immediately inform IBM that the Amendment is not a valid exercise of
Novell's authority and is in violation of the Asset Purchase Agreement, and immediately

BPHSFO\SOLA0230715.uP

SAN FRANCISCO  PALO ALTO  LOS ANGELES ORANGE COUNTY San DIEGo  New Yok  AusTiN  DenvER  LONDON®

“BROBECK HALE AND DORR INTERNATIONAL OFFICE



BROBECK
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ATTOENLTS AT (AW

May 1, 1996

Novell, Inc.
_ Page 2-

instruct IBM to take no action under the Amendment. We also request that Novell and
IBM -take all necessary action to terminate the Amendment and acknowledge that the
Amendment shall have no force and effect, and confirm the foregoing to SCO in writing.

SCO believes that it has and will suffer substantial harm as a result of the-
execution of the Amendment and, as a result, is prepared to take any and all possible
actions to enforce its rights under the Asset Purchase Agreement and applicable law and
to seek appropriate remedies, including damages and injunctive relief.

Please confirm to us in writing immediately that Novell will not take any

action under the Amendment and that Novell has informed IBM not to take any actions
thereunder.

We are simultaneously delivering a copy of this letter to IBM.

cc: Alok Mohan (via facsimile)
President, Chief Executive Officer
The Santa Cruz Operation, Inc.

Steven Sabbath, Esq. (via facsimile)
Vice President, Law and Corporate Affairs
The Santa Cruz Operation, Inc.

Wilson, Sonsini, Goodrich & Rosati (via facsimile)
650 Page Mill Road

Palo Alto, California 94304
Attention: Larry W. Sonsini, Esq.

International Business Machines (via registered mail, return receipt requested)
(Old Orchard Road

Armonk, New York 10504
Attention: R. L. Lee

Manager, IPS Contract Services

BPHSFA\SDL\0230715.up
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International Business Machines

Alok Mohan (via facsimile)
President, Chief Executive Officer
The Santa Cruz Operation, Inc.

Steven Sabbath, Esq. (via facsimile)
Vice President, Law and Corporate Affairs
The Santa Cruz Operation, Inc.

Wilson; Sonsini, Goodrich & Rosati (via facsimile)
650 Page Mill Road

Palo Alto, California 94304

Attention: Larry W. Sonsini, Esq.

Novell, Inc. (via facsimile and registered mail, return receipt requested)
122 East 1700 South

.Provo, Utah 84606
Attention: David R. Bradford, Esq.

BPHSF6\SDL\0230845 . WP
05701796
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- Software Contracts & Licensing

N\ AUSTIN, TEXAS
IBivi CONFIDENTIAL UNCLASSIFIED 2§
FROM: Craig Schneider
Software Contracts
11400 Bumet Road

Internal Zip 1725

Austin, TX 78758

(512) 823-8694 T/L 793-8694
FAX # (512) 823-8712

Fax To: Pace Vimers

Company: | [P Asrye

Phone #: F7730

Fax #: JT1o3S

Date: S -7-90 |
Subject: SO Aerrat

Comments:

1 of _Q/__ Pages Including Cover
D3005B.PRS
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LEXTER AGRERMENT BETWEEN
THE SANTA QRUZ OPERATION, IRC.
INTERNATIONAL EUSOVESS MACHINES CORE.

Thix lsowr agreement CAgomeat’} is nade beraaon Joncoatont) Bugiacss Mechines
m:mvmmmﬁ.mmuwmm.

xals compormion (“SCO”) and Navell, Inc., » Delasars cocporetion ("Novell”),
(callectively do “Tarthes”). This Apoenest dull be cffoctive v cracation: by alf of the
Pardes and shall thareupon (¢ “Effoctive Dags™) B¢ dinding as betwess the Pardes.

Whemas, IBM snd Novell, on belhaff of Novell emi SCO. exccued un amendment (the
“Angcodmiat”) 10 Software Agretmect SOFT-0001S, 45 snendied, i
Agrecmcat SUB-(001SA i ammaded, Softwacs Aproccant SOFT.O001S

No. 170 as amesded. and Subgtittion Aprement XTER 000158, cxccutad by IDM on
Apeil 26, 1996 and sxacomd by Novell on bebmlf of Novell and SO0, o Apdl 26, 1996
{such aproctasity and te Amedenent, collectinely welmved © hereiafier ag the “Raleted
Agancnents™). 2md

Whereas, SO0 i » May 3, 1996 ke 0 Novelt, signed by Soott D. Lester. b esganed
that NoveHl did oot have the anthacity & modify teradn pro-odsting liocnee agreements
e 10 3mos W and Aecuts the Ameodount; and

Whantas, Novell has acsereed thae Novell bad the appropriacs audksity 05 modify such
pre-eciwing licenss sgrocmcals 2nd W agree 1o ad exconts fis Amcadmons, and

Wheresy. SCO and Novel) now wish 60 meez to resalve theix diapuee widh respect ©
NoweR'v sudsorizy o cower isto and cxecus the Ansedment and

Whkenias, i order 10 accommodan: SCO™s andt Mavell’s wermps (o resolve dhcic dispuds:,
IBM is wrilling. for & Mamited peviod of time, t0 pefrain from actiog wador Saoxioas 2 and 3
endi the R sentencs of Section 6 of the Amendenenr, provided tet IBM {3 pectsied w
tefiaio frocn waking paymenss & Novall ot SOO passians 10 covtuin sgresoeents berveesr
BY end Novoll aad YHM and SOO; 10d

How, Theacfore:, in consideration of te mutus) covemgs herein_ the Pacties agros 3
Eollowss

B shal et et wder Soction 2, conided “Relicf of Section 2.05 (b) and 2.05 () of
SUB-00015A", Section 3 entiled “Commmers™ and the st semtencs of Section § eotited
“Restriction ou felly peid-up Licons:" of the Amendmeat, uat) hixty (30) days from the
Effacrdve Dass of this Agreement

Movdh ard SOO agren thoa BB shall havo no obligation o make amy peyreears to Novell
& YOO wid: yezpecs to UNLX Symem V, Relaase 3.2, and 20) poavicas sedoapes, thiss rosy

ctherenize be dus and dhe Rolusd Agroarnes sl thisty (30) deys from Efecdve Dawe
of i Agreemmons widh cespect v $00's Clabm,
UCACRERS IO 1=z

FRY 20 9% 172:87 48 az7 8474 PREE. G2

MAY 21 '96  10:45
1234567 PAGE. 662
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International Business Machines Corporation 11400 Burnet Road
Austin, Texas 78758
512/823-0000

June 14, 1996

Novell, Incoxj)orated The Santa Cruz Operation, Incorporated
Worldwide Sales 400 Encinal Street

2180 Fortune Drive, Building Six P.O. Box 1900

San Jose, California 95131 Santa Cruz, California 95061

Attention: Allison Lisbonne (Novell) and Steven M. Sabbath (SCO)

Subject:  Extension of Letter Agreement Between SCO, Novell, and IBM

The Letter Agreement between The Santa Cruz Operation, Incorporated ("SCO"), Novell, Incorporated

- ("Novell") and International Business Machines Corporation ("IBM") between SCO, Novell and IBM,
with an effective date of May 20, 1996, is hereby extended in its entirety until 11:59 pm Pacific Daylight
Savings Time, July 26, 1996.

Please execute this letter, signifying your acceptance, in the space provided below. This letter may be
executed in one or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one agreement binding on the executing parties. Delivery of this letter may be
by mail or facsimile transmission of an executed copy to a designated party for retransmission to all of
the other parties.

International Business
Machir; Corporation Novell, Incorporated

By: e '}‘W By:
Name:u ; a’lms g)(-,uuzrbe’/( Name:
Title: g‘2~ [’,)wa,%wm;rmc Title:

Date: 5‘ /1- qC, Date:

The Santa Cruz Operation, Incorporated

By:

Name:

Title:

Date:




(SENT BY:SAN JOSE, FORTUNE ¢ 6-17-96 : 13:47 i NOVELL LEGAL DEPT - 512 823 1670:# 2/ 3

Inteenational Business Macnmos Corporatlon - 11400- -Bumor Rosad o

Austin, Texas 78758 ’
512/823-0000

June 14, 1998

Novell, Incorporated The Santa Cruz Oporstion, Incorporated

Worldwide Sales 400 Encinal Street

2180 Fortune Drive, Building Six P.0.Box 1900

San Jose, California 95131 Santa Cruz, Califomia 95061

Attention:  Allison Lisbonne (Novell) and Stoven M. Sabbeth (SCO)
Subject:  Extension of Letter Agreement Betweea SCO, Nowvell, and IBM

The Letter Agreement between The Saata Cruz Operation, Incorporated ("SCO™), Novell, Incorporated
("Novell") and Tnternational Business Machines Corporation ("IBM") between SCO, Novell and IBM,
with an effective date of May 20, 1996, is keroby extended in its enticety until 11:59 pm Pacific Daylight
Savings Time, July 26, 1996.

Pleaso execute this letter, signifying your acceptance, in the space provided below. This letter may be
executed in ons or mote counterparts, each of which shall be deemed an original, but all of which
togother shall constitute one agreement binding or the executing parties. Delivery of this letter may be
by mail or facsimils tansmission of an executed copy 10 & designated party for retransmission to all of
the othor parties.

Intemational Business

Machines Corpocation Novell, Incorp ‘p
By: QZ v 52 .& 4%

Dwee'ct 5,wz on ol

Name: , Name:
Title: Thle: 6 xf./péf‘-‘v/ @”‘fvf//
Date: Date: G /’ 7 / 7¢é

The Santa Cruz Operation, Incorporated

By:

Name:

Title:

Date:

ok TOTAL PAGE.BZ2 *x
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~ SENT BY:SAN JOSE, FORTUNE 7 6-17-96 + 13:48 : NOVELL LEGAL DEPT - 512 823 1670:# 38/ 3
1234857

SCNT BY:SAN JOSE. FORTUNE ¢ 6-14-368 ; [7:09 ; NOVELL LEGAL DEPT - 408 427 53474:2 37 3
LEnL
Inlomaticnal Bukness Lachings Gorporation ) 11400 Bithet Avad ’ -

Aumin, Texaa Y4768
§12/422-0000

Junc 14, 1996

Novelt, ticaporated The Saxta Otux Operwtion, Incorporated

Worldwide Sales 400 Encinal Streex

2180 Fortme: Drive, Building Six 2.0, Box 1900

San Joss, Californis 95131 Senta Cruz, Culifornie 95051

Ateation:  Allison Lishorne (Novell) and Stovea M. Sabbeth (SCO)
Subjact - Exteewion of Lotter Agroement Batweoes 800, Novoll, sod 1BM

The Lotior Agrarment batween The Santa Cruz Opetation, Incorpoated (*SCO), Novell, Incorpomted
("Novel™) a3 Isternational Business Machines Comecstion (*IBM') betwoen SCO, Novell and 1aM,
with an effective date of May 20, 1996, Is horoby exxended in its eatirory until 11:59 pen Pacific Daylight
Bavings Time, July 26, 1996.

Pleaze executy this hether, sipnifiying your acceptancs. in the spoca provided bolow. This letter mamy be
executnd in ons or mor countecparts, sach of which shall be deemod an original, tix oll of which

togethar thall constitute ona agrecmont binding of the exoouting pertisd. Delivery of this letiar may be
by mail o ficsimito trmambrsion of 20 executod copy 10 & dosignated party fov rettaramission to all of

the othor partics. ¢
latsrmational Businea:

Mechines Cocpecstion Novell, lxcorpotuted

By o By:

Name: Nunze:

Title: Tide:

Oste: Dute: _

The Cnz O ion, Incotporsied

By: %&»\*AWEM

Name: gﬂ\f R K. S%Bc(\“

Tite E PRSI DENT, Lina { Eanp. AFFRIRS
pue: 11 JUNE lG0L

» TOTAL PAGE.OR wx
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SENT BY:SAN JOSE, FORTUNE_ _ _i 7-25-98 i_ 15346 i NOVELL LEGAL DEPT - 512 823 1670i# 2/ 2
) S12 823 1679

3w I3 95 1@:04 FR S-W CONTRACTS 512 623 1670 ¥ P.02/02

?.'.;_é-.m;?-

Intemationat Busln;ss Machines Corporetion V00 Burast Road
Austin, Texag 78766

July 25, 1996 512/523-0000

Novell, [ncorporated The Santa Cruz Opcration, Incorporated

Worldwide Sales 400 Em:mzl Stxcet

2180 Fortune Drive, Building Six P. 0. Sox {900

San Jose, CA 95131 Suata Cruz, CA 95061

ATTENTION: Allison Lisbanne (Novedl) and Steven M, Sabbath (SCO)
SUBJECT:  EXTENSION OF LETTER AGREEMENT BETWEEN SCO, NOVELL AND 1BM

The Letter Agreement between The Santa Cruz Operation, Lacorporated (“"SCO"), Navell, Incorpotated
("Novell™) and Intemational Business Machines Corporation (“TBM™) with an effcctive date of

May 20, 1996, was previously cxteaded to July 26, 1996, The Letter Agrecment is hercby cxiended
further m its entircty until 1{:59 PM Pacific Daylight Savings Time, August 30, 1996.

Please cxccute tis kerter, signifying your acseptance, i the gpace provided betow. This lettar may be
oxceuted in oo or more countorparts, sach of which shall bs deemed an original, but all of which
togcther shall constitute que agreement binding on (he exscuting parlies. Delivery of this letter may be
by mail or facsimile transmission of an cxecuted copy (o a designated party fo¢ retransmission to all of
the other parues.

i

Intormgtioan) Business Muchies Corporxtion

RnY: A«ufﬁ ﬁ.ﬂd«

Signaturc

NAME: ) SR y /X

e Catree fhtety, Soalnsr e Exene P 4 CFO
pate Tk, 25, /99L pare:  _TU 17 25) 9%

The Santa Cpox Opcration, Yacgrparated

BY .
Signatuce

NAME: Skx)&\ HSL\')\}I&*\\
e VP, band bopads Mifuics
DATE: Z;é :S h\:‘ NQQL

TNOVICO 3

wx TOTAL PRGE.BZ2 W
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SENT BY:SAN JOSE. FORTUNE T 8-27-96 + 16:33 ¢ 408 427 5474:# 27 2
tntemationel Buslnass Machinad Carporatign 11409 Burnel Roed
Q‘unln. Texes 76758
August 27, 1996
Novell, Incorpacaied The Sauta Cruz Operation, Incorporated
Warldwide Salos 400 Encial Street
2180 Portune Drive, Building Six P. 0. Box 1500
San Jogs, CA 93131 Santa Caz, CA 95061

_ ATTENTION: Allison Lisbonne (Novell) and Stoven M. Sabbath (SCO)
SURJECT: Extansion of Lciter Agresment Betweert SCO, Novsll end IBM

The Lettet Agreoment between The Santa Cruz Operation, lacorporated ("SCO™), Novell, Incorporsted
("Novell®) and Intcrustional Business Mackines Corporation ("IBM™) with au cfiective date of

May 20, 1996, ts been extended toice (through July 26, 1996 and through August 30, 1996). The Letter
Agreement is hereby extended further in it eotirety until 11:59 PM Pacific Daylight Savings Time,
September 30, 1996, :

Plcasc axccute this letter, signifying your accepianca, m the space provided befow. This etter may ba

. executed in ong or more comtteaparts, cach of which shalt be deemed an original, but all of which togethet
«hall consticze ane agrecment binding o the sxccuting parties. Dalivery of this fettor may be by mail or
facsimile transmission of an executed copy ta a detignated party for tetransmiasion to all of the other
partics.

Yaternatioasd Rurness Machines Corporation
Name:  (Rag Souem.
e S8 Qurrterr fomermen

DATE: Bt 21, 1956 DATE: é!/ 2'72/ L

The Santa ’i‘w‘.

i

BY: .Sl AN

S e,

NAME: ‘l{\)C_\A HSL\\D\)KH\
TITLE: WW%GJ\A’Q& %\ﬁ

)

DATE: | gzZ%/!C‘/L

NOVICT SAM

xox TOVAL PAGE. B2 %o

n
£
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San Joek. CA RSTFT ‘oo Py
IO

Mzxy 2§, 1996

Bill Sandvee

IBM Corp.

11400 Bumet
Anstin, TX 78758

Dear Bdl,

T would like to thank you for agpecing 10 the “stand-s6l1" agreemaat while we agtempt to resslve
our differences with SCO. While we are sure Novell will prevail if SCO should pursee legal
action, we would prefer 1o resolve the conffict more expeditiously. Attached is 2 copy of the

* changes SCO has requested. When you read them keep in mind that this is thar “wisk Jist”. I
know from meeting with SCO thar wany of their issues are actually wording, not inferit changes,
and are not unreasotgble, Given what 1 know of the inxent of our agrecment I do not thivk we
sra as far off ax a first reading of their requests might indicare.

Rather than sort through the issaes via this letter, [ am sending you SCO’s letver for review prior
to our mesting on Wednesday of this weele. At that time I can help you understand what T believe
are the substamtive issucs versus the “wish list” ones,

T look forward to our meeting aad expect a timely resolition to this isxee,

[

co:  Payl Vineis, Allison Lishonss, Chris Hogan

MY 2 "S5 89158 oo



EGAL - AUSTIN 512 823 7835 10 72244339
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mHKn:\'v 2156 19138 FR 1BM SITE GENERAL TGR S12 823 78?6 o387
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pEY 21095 18:47 FR 5125383882 $1263830R

PRIVILEGED AND CONFIDENTIAL

(A) The fiest two seences of Seefion § ("No Additional Rayaley ™} aze .
Sanged to read:

~Upou payivent i SCO of the considerasion in the Sectiom exsitled
“Cousiderstion™ sod mw&umdmmMﬁu
have e irevneable, flly paid up, pespetml right tn exesrise ofl of ks
rights under the Relited Agicaments, begiming Junszey 1, 1996, to
disrriboie Sablicersed Produets specifiad in Secton 6 below sing
Wmﬂv&xmxmmy,rm ies of
&mmmﬁuwmkmwmﬁ l=@s of
SOFT-00015 Supplement No. 170. ~

(B) Seedion 2 (*Retief of Section 2.05(b) eud 2.05c) O0f SUB-00015A) is
changed to read as follows:

— Section 2.05(b) end the second antrace of Seetion 2.05(¢) wall nox apply
10 contractons 1 whoo JEM provides Softuarc Products, pravided that () any
nse of suck Software Prodecis is solely for Aufhosrend Prpoecs il support
of the comtractor’s distribution sod support of Sublicensed Froducts; (i)

if auy such cabtaceor is not 2 ssurce code Hoenses 6f Novell o SCO for

e relevane vexsion of Sofiwate Produce and previous releases, IBM will
rogquire soch contraciar o cortify i writing 10 SCO that any use by suth
contractor of such saurce code s a5 A contracto of TEM; el (%) for eack
suck contraczor, IBM shall sexrtx 16 SCO, on or before the dute of providing
e Software Product to such contrsctor{™Pravisian Dasa™}, ao infial righs
to nse oo 0f $25,003 for ase by such covtraczor of the Seftwase Prodoct on
an Dririal CPY and $5000 for use aa <k additions] CPY, aad shall
subsoquently remit 10 SOO & gxtmal reaewy! for; of $10,000 on cack
armiverstry of the Provision Dete. Such $3000 right 1o use for fox 2n.
wdditional CPU shall be waived for cach sach CPU wisich, befine the dae of
this Amegdmend, vas an ADDITIONAL DESIGNATED CPU of IBM wnder SOFT.
Q0015.

For the parposes of this exemprion, "Authoriced Purpose™ means making
madificetians to the Sofiware Products 3ad Sanishing sach wmodifications to
M, sndfor distributiom of soch modificasiony in by (Subticensed
Praducts) form by the coutracior w customas diteetdy of throngh afyer
Gistibuors, yrovided that soch modificadons s not for poposesof -
adapratiza of Sublicensed Prodocts 1o Musdware sysiems ather then, IBRA
Goaputer Systenss caxrying the IBM kg, and am solely 1o () adapt the
Sublicezsed Products v Seppoct uniqne hardware feanxes or devises {e. 2.,
Seexialined wrephics. adenrers. or digployn) iimended forvese i venicnd

PBATIVEF? PREE.EG
VR 21 °S5 6957
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Bt Atmtedl B a1

" sylicatioos, ox (i) provide panry fixes (o castomess ofsuch
Sublicensed Produces, ~

(C) Sectiva 3 (*Custamers™) is ehanged 10 resd a¢ follows:

~ IBM may provide, & a custaney who bas reocived 2 copy of a Subbiented
mmmmummmmﬂmm
WWM@&W&M&&M&
Wmm_uﬁ)mwmmwh '
oriting to comply with obligations regarding restrictions on Gieclosore and
uge of the Softorzre Product that 215 mo Iees stringent than SO0's own
mdaﬁmagw&mmm&ﬁm.ud@&udamm
TSM shialf remit 0 SCO, on or before the datz of providing the Saftwaze
Prodoct to such custoemer ("Pravision Date™), a6 il right v wwe foe of
$15,000 for vsc by swch cystomer of the Software Prodeer on an jnitia] CPU
nd §3000 Sor e on each additional CBU, and shal) subgequently remit %
ECO o Javal rencwal fee 0f 3000 on each anmiversiy of the Provision
Dete. Such 33000 17git to uge fee for an additional CPUS shat be watved for

P.28r22
P_gase?
P .84

asch such CPU which, before the date of this Anendgent, vas ga ADDITIONAL

DESIGRATED CPU of IBM undar SOFT-000}S, —
() Section 6 ("Restriction on Fully Faid Up License) is changed to vead a5

- The yoyalty relief deacribed in Section | of this
only ta wse wmmwmm;mw’g 2
Systerns, yedenred to enveently 25 AIX, anv proc version or sekcase of ATX

“m“mm‘m““wﬁ.ﬁdumﬁm
ta the Opea Grogp UNIX Specificrion (UNIX 95 ot  successar specification
(ein 1 e cas ey ) n efctswehve mmoutes prio 0 TBMs i

S paer S22 dutc for the spplicable Sublioensed Produst; 3) o i Power
: or Power2 avchiectres or detivative o follow-on

oot o EOM e b e et of ok veous; od ) e

«w;mmm%mwmm'mmm
“W&am]ﬂvmwhmuwmmm,th

MnuwwmchMMwm
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o such eode shell rmke 1o 2w to presesve such informegon .
it To writing o otherwise memsiislizing ¥ — by roducing

(E) Sectian 7 is changed to read 35 follows:

~ Notwithstanding anything to the contrary in the Relegwd Agrecments, Wi
| Wmvmvsﬁﬁmhmwm&ﬂqiﬁsh .
Wl@xd@mm@jnﬁmm‘smu
M&Mnth;stsonmls,ndmuwmm
Solt Products as replacements or sddions to Desigraeed C2UF's without
10, 01 conwrst of, Novell or SCO; and (b) Section V of SUB-000154
shall got apply 0 swch Sublicensed Prodocts. «

MRY 21 'Sh gR:5T
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Letter Agreement between NOVELL, INC. and
INTERNATIONAL BUSINESS MACHINES CORPORATION
dated October __, 1996

This Letter Agreement (the “Agreement”) is between Novell, Inc. (“Novell”) and
International Business Machines Corporation (“IBM”). Novell, SCO and IBM are parties to
Amendment No. X to Software Agreement SOFT-00015 as amended, Sublicensing Agreement
SUB-00015 as amended, Software Agreement SOFT-00015 Supplement No. 170 as amended,
and Substitution Agreement XFER-00015B (“Amendment No. X”). IBM agreed to certain
changes to Amendment No. X to accommodate Novell and SCO. In exchange for such
accommodation, Novell has agreed that IBM may reduce by $350,000 its fourth quarter 1995
royalty payment under SUB-00015, as amended, for the distribution of UNIX System V, Release
3.2 in object code form in the second, third, and fourth quarter of 1995, periods ending 6/30/95,
9/30/95 and 12/31/95 respectively.

This Agreement may be executed in one or more counterparts, each of which will
be deemed an original, but all of which together will constitute one agreement binding on the

executing parties. Delivery of this Agreement may be by mail or facsimile transmission of an
executed copy.

NOVELL, INC. INTERNATIONAL BUSINESS
MACHINES CORPORATION

By:

Name:

Title:

Date:

GALEGALATRANSFERMBM\LALO



Letter Agreement between NOVELL, INC. and
INTERNATIONAL BUSINESS MACHINES CORPORATION
dated October __, 1996

This Letter Agreement (the “Agreement”) is between Novell, Inc. (“Novell”) and
International Business Machines Corporation (“IBM”). Novell, SCO and IBM are parties to
Amendment No. X to Software Agreement SOFT-00015 as amended, Sublicensing Agreement
SUB-00015 as amended, Software Agreement SOFT-00015 Supplement No. 170 as amended,
and Substitution Agreement XFER-00015B (“Amendment No. X”). IBM agreed to certain
changes to Amendment No. X to accommodate Novell and SCO. In exchange for such
accommodation, Novell has agreed that IBM may reduce by $350,000 its fourth quarter 1995
royalty payment under SUB-00015, as amended, for the distribution of UNIX System V, Release
3.2 in object code form in the second, third, and fourth quarter of 1995, periods ending 6/30/95,
9/30/95 and 12/31/95 respectively.

This Agreement may be executed in one or more counterparts, each of which will
be deemed an original, but all of which together will constitute one agreement binding on the
executing parties. Delivery of this Agreement may be by mail or facsimile transmission of an
executed copy.

NOVELL, INC. INTERNATIONAL BUSINESS
MACHINES CORPORATION

By: By: & 7—%‘/@

-

Name: Name: {LCZx% gc:,/mg, &L
Title: Title: S2. dwm« forssespsmet,
Date: Date: /2-/7-Y

GALEGALVTRANSFERUBM\LAL0
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INTERNATIONAL BUSINESS MACHINES CORPORATION
THE SANTA CRUZ OPERATION, INC.
NOVELL, INC.

Amendment No. X to Software Agreement SOFT-00015 as amended,
Sublicensing Agreement SUB-00015A as amended,
Software Agreement SOFT-00015 Supplement No. 170 as amended
and Substitution Agreement XFER-00015B

This amendment (“Amendment No. X”) is between International Business Machines
Corporation, a New York corporation, with a place of business at Old Orchard Road, Armonk,
New York 10504 (“IBM”), The Santa Cruz Operation, Inc. (“SCO™) with a place of business at
400 Encinal Street, Santa Cruz, California 95061-1900, and Novell, Inc., a Delaware corporation,
with a place of business at 2180 Fortune Drive, San Jose, California 95131 (“Novell”). This
Amendment No. X becomes effective when executed by an authorized representative of Novell,
SCO, and IBM (the “Effective Date”).

RECITALS

AT&T Technologies, Inc. (‘“AT&T”) and IBM entered into various software license
agreements concerning the Software Product: UNIX System V, Release 3.2, which are Software
Agreement SOFT-00015 as amended, Sublicensing Agreement SUB-00015A as amended,
Software Agreement SOFT-00015 Supplement No. 170 as.amended (or any other Supplements
that pertain to prior versions or releases of the Software Product), and Substitution Agreement
XFER-00015B (the “Related Agreements™). Novell acquired AT&T’s rights under the Related
Agreements. In an agreement between Novell and SCO dated September 19, 1995 (the “Asset
Purchase Agreement™), SCO purchased, and Novell retained, certain rights with respect to the
Related Agreements. In an effort to simplify the royalty requirements contained in the Related
Agreements, the following modifications to the terms and conditions of the Related Agreements
have been mutually agreed to by the parties. Capitalized terms in this Amendment will have the
meanings assigned to them in this Amendment No. X. All capitalized terms not defined herein
will have the meanings assigned to them in the Related Agreements and such defined terms in
the Related Agreements appear in all capitalized letters.

AMENDMENT NO. X

Novell, SCO, and IBM agree as follows:

1 NoAdditional Royalty. Upon payment to SCO of the consideration in the section entitled
“Consideration”, IBM will have the irrevocable, fully paid-up, perpetual right to exercise
all of its rights under the Related Agreements beginning January 1, 1996 at no additional
royalty fee. However, if IBM requests delivery of additional copies of source code of the

G:\LEGAL\TRANSFERUBM\THREEWAY.5 1



Software Product, IBM will pay the fees listed under Section 1(b) of Soft-00015
Supplement No. 170. Notwithstanding the above, the irrevocable nature of the above
rights will in no way be construed to limit Novell’s or SCO’s rights to enjoin or otherwisa
prohibit IBM from violating any and all of Novell’s or SCO’s rights under this
Amendment No. X, the Related Agreements, or under general patent, copyright, or
trademark law.

2 Relief of 2.05(b) and 2.05(c) of SUB-000154; Sublicensing of Software Products
(Source).

2.1 Contractors. Subject to the limitations set forth below in Section 3, Section
2.05(b) and the second sentence of Section 2.05(c) will not apply to contractors >
whom IBM provides Software Products, provided that: (i) any use of such
Software Products by such contractor is solely for Authorized Purposes in suppe:
of the contractor’s distribution and support of Sublicensed Products; and (ii) if
any such contractor is not a source code licensee for the relevant version of
Software Product and previous releases, IBM will require such contractor to
certify in writing to SCO, upon SCO’s request, that any use by such cortractor of
such source code is as a contractor of IBM. For the purposes of this exemption,
“Authorized Purpose” means making modifications to the Software Products, ang
furnishing such modifications to IBM and/or distribution of such modifications oz
Sublicensed Products in binary form by the contractor to customers directly or
through other Distributors, provided that such modifications are not for purposes
of adaptation of Sublicensed Products to other system manufacturers® hardware
systems and are solely to: (i) adapt the Sublicensed Products to support unique
hardware features or devices (e.g. specialized graphics, adapters;er displays)
intended for use in vertical applications; or (ii) provide fixes to customers of the
Sublicensed Product.

2.2  Customers. Subject to the limitations set forth below in Section 3, a customer to
whom IBM provides a Software Product for use in support of the customer’s use
of the Sublicensed Product received from IBM directly or through IBM’s
Distributors shall be deemed to be a contractor of IBM if the customer’s use of the
Software Product otherwise complies with the requirements of paragraph 3 of the
February 1, 1985 amendment to SOFT-00015. This Section 2.2 neither expands
or restricts such customers’ right, if any, to distribute Software Products or
Sublicensed Products.

3 Source Code Library. The following Section 3 of this Amendment applies to activities
" contemplated by Section 2 of this Amendment only and does not apply to or obligate
IBM with respect to activities described elsewhere in the Related Agreements. IBM mayx
license a Software Product in source code form to an eligible contractor or customer for
such contractor’s or customer’s use in accordance with Section 2 (hereinafter referred to

G\LEGAL\TRANSFERUBM\THREEWAYS 2



as “Source Copy”) subject to the following terms and conditions:

3.1

32

33

34

35

IBM’s right to license or otherwise provide to contractors and/or customers copies
of Software Products pursuant to Section 2 of this Amendment shall be limited 1o
50 Source Copies at any one point in time. For purposes of calculating the
number of copies outstanding: (i) in the event that IBM provides more than one
Source Copy to a single customer or contractor, such additional Source Copy or
copies will be applied against the 50 copy limitation; (ii) however, multiple
Source Copies licensed for use on the same CPU or multiple Source Copies on
different CPUs within a scalable parallel or multiprocessor complex contained in
a series of co-located cabinets will be counted as one Source Copy; and (iii) when
a contractor or customer has complgted its use of a Source Copy, and either
returns the Source Copy to IBM or provides IBM with certification as described
below that the Source Copy has been destroyed, the number of Source Copies
then outstanding will be reduced by one.

IBM will maintain pertinent records regarding IBM’s issuance of Source Copies
and the return or certified destruction of Source Copies by contractors and
customers.

SCO has the right to Audit (see definition in 3.6 below) IBM’s pertinent records,
at SCO’s expense. However, IBM will pay for the cost of such Audit if the Audiz
reveals IBM’s licensing of the Source Copies materially violates the terms and
conditions of this Amendment. Inaddition, IBM agrees that IBM’s contracts with
contractors and customers for Source Copies distributed pursuant to Section 2.1
and 2.2 of this Amendment will contain a provision which allows SCO to conduct
an Customer/Contractor Audit (see definition in 3.6 below) of such customer
and/or contractor. ‘

If IBM management acquires actual knowledge that a contractor or customer is
using the Source Copy in material violation of the applicable use restrictions
contained in its license agreement with IBM, IBM will within a reasonable time,
but in no event later thdn thirty days of acquiring such knowledge, notify SCO of
such violation; further, IBM will, as IBM may elect, either: (i) take appropriate
action to remedy the violation; or (ii) IBM will at SCO’s expense cooperate with
SCO in SCO’s action to remedy the violation.

IBM will require all contractors and customers to whom IBM licenses a Source
Copy to enter into an agreement with IBM in which such customer or contractor
agrees: (a) to comply with the applicable use restrictions set forth in Section 2
above; (b) upon termination of the contractor’s or custorner’s use of the Source
Copy, the customer or contractor will return the Source Copy to IBM or cause its
representative to certify in writing that the Source Copy has been destroyed.

G\LEGAL\TRANSFERUIBM\THREEWAY.S 3



3.6  For purposes of Amendment No. X, “Audit” will mean: an audit by an
independent accounting firm chosen by SCO, the results of which, including the
names of contractors and customers to whom IBM has licensed Source Copies,
will remain confidential and only known to the selected independent auditor,
unless such auditor concludes that there has been a material violation of the terms
of this Amendment. In the event such auditor determines that there has been a
material violation of the terms of this Amendment, the auditor may provide to
SCO information the auditor reasonably determines necessary for SCO to enforce
its rights under this Amendment. SCO’s right to audit IBM shall be limited to
one (1) Audit per year conducted during normal business hours and shall be
contingent upon SCO reasonably ard objectively believing that IBM has licensed
Source Copies in material violation of the terms and conditions of this
Amendment. For purposes of Amendment No. X, “Customer/Contractor Audit™
will mean: an audit by an independent accounting firm chosen by SCO, the
results of which will remain confidential and only known to the selected
independent auditor, unless such auditor concludes that there has been a material
violation of the terms of this Amendment. In the event such auditor determines
that there has been a material violation of the terms of this Amendment, the
auditor may provide to SCO information the auditor reasonably determines
necessary for SCO to enforce its rights under this Amendment. SCO’s right to
audit an IBM customer or contractor 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 the IBM customer or contractor has used
the Source Copies licensed from IBM pursuant to Sections 2.1 and/or 2.2 of this
Amendment in material violation of the terms and conditions ofthis Amendment.

3.7  The following illustrations are intended to clarify and illustrate the relief provided in
Subsection 2.1 of this Amendment.

Company A, sublicensee of the Sublicensed Product, is a general computer
system manufacturing firm. IBM may distribute Source Copies to Company A
for the Authorized Purpose.

However, IBM may not distribute Source Copies to Company A for purposes of
making modifications to adapt the Sublicensed Products as a general operating
system for Company A’s general computer hardware system.

Notwithstanding the foregoing, IBM may distribute Source Copies to a

development organization of Company A that produces unique hardware devices

(e.g., specialized graphics, adapters, or displays) intended for use in vertical

applications, for the purpose of adapting the Sublicensed Products to support such
_ unique hardware devices,
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4 Consideration. As consideration for the above modifications to the terms and conditions
of the Related Agreements, IBM agrees to pay SCO a nonrefundable fee of $10,125,000
per the following payment schedule: $4,860,000 due on the Effective Date of this
Amendment No. X (net 30 days); and $5,265,000 due on January 1, 1997 (net 15 days).

5 Author ity.

5.1  Novell represents and warrants to IBM that it has the unrestricted right and
authority to enter into and execute this Amendment.

52  SCO represents and warrants to IBM that it has the unrestricted right and
authority to enter into and execute this Amendment.

6 Restriction on fully paid-up License. For a period of five years from January 1, 1996, the
royalty relief described in Section 1 of this Amendment No. X shall apply only to use or
distribution of the Software Products and Sublicensed Products in the IBM operating
system referred to currently as AIX, any prior version or releases of AIX and derivative
or follow-on version to AIX on the Power or Power PC or Power? architecturés or
derivative or follow-on architectures irrespective of the name of such versions. During
such five year period, any IBM distribution of Software Products or Sublicensed Products
not covered by the preceding sentence, shall be subject to a royalty pursuant to the
Related Agreements, with such royalty to be calculated at the aggregate discount
percentage (80% in the case of Sublicensed Products) in effect at the time of execution of
this Amendment No. X. After such five year period, the royalty relief described in
Section 1 of this Amendment No. X shall apply to any authorized use or distribution of
the Software Products or Sublicensed Products. The second to last sentence of paragraph
9 of the February 1, 1985 amendment to SOFT-00015 is modified by deleting the words:
“and employees of Licensee shall not refer to the physical documents and materials
comprising Software Products subject to this Agreement when they are developing any
such products or services or providing any such service.”

7 Notwithstanding anything to the contrary in the Related Agreements, with respect only to
Software Products and Sublicensed Products to which the paid up rights in Section 1
apply: (2) Designated CPUs are not required to be listed in a Supplement to SOFT—
00015, and IBM may copy such Software Products as replacements or additions to
Designated CPUs without notice to, or consent of, Novell or SCO; and (b) Section V of
SUB-00015A shall not apply to such Sublicensed Products.

8 The Amendment dated April 26, 1996 between IBM, and Novell, on behalf of itself and
' SCO, is hereby replaced in its entirety. Except as modified herein, all other terms and
conditions of the Related Agreements will remain in effect. This Amendment No. X does
not give IBM any additional rights to distribute the Software Product in source code form
other than as modified in Section 2 and 3 of this Amendment No. X.
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Confidentiality. For a period of two (2) years, this Amendment No. X and the replaced
amendment dated April 26, 1996 are confidential and each party will not issue press
releases publicizing; and will use reasonable 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
foregoing, each party shall be permitted to disclose to third parties non-financial
information dealing with the commercial and legal details of this Amendment as partof a
transaction authorized by this Amendment provided that such disclosure is subject to
confidentiality terms consistent with the terms of this Agreement. Also, disclosure by
any party of commercial and legal details of this Amendment shall not be restricted if
such disclosure is:

9.1  inresponse to a valid order of a court or other govemmental body or any political
subdivision thereof; provided, however, that the party proposing to make such
disclosure will first have made a reasonable effort to obtain a protective order
requiring that the information so disclosed be used only for the purposes for
which the order was issued; or

9.2  mecessary to establish rights under this Amendment in a court or administrative
proceeding.

Indemnification; Limitations on Liability.

10.1  Subject to the limitations on liability below, Novell agrees to indemnify and hold
harmless IBM and IBM Subsidiaries from and against any and all losses,
liabilities, judgments, and costs incurred as a result of any alleged or actual Novell
breach of Novell’s representation and warranty in Section 5.1 of this Amendment.
Novell’s indemnification of IBM shall be limited to the amount paid by IBM to
SCO under this Amendment. In addition, provided that IBM has paid full
consideration in accordance with this Amendment, Novell’s indemnification to
IBM shall also include the amount of any additional royalties paid to SCO by
IBM if IBM would not have been obligated to pay such additional royalties absent
such breach. Novell will defend at its sole expense any suits or proceedings
related to the above indemnification provided that IBM gives Novell prompt
notice and control of any claim of which it learns. Novell will have the right to
choose legal counsel and IBM will have the right to participate in the defense of
any such claim, provided that Novell will not be responsible for indemnifying
IBM for the cost of IBM’s attorney’s fees. In no event will Novell be liable for
any indirect, incidental, special, punitive or consequential damages, lost revenues,
or profits, data, or use incurred by IBM however caused, no matter what theory of
liability, even if Novell has been advised of the possibility. of such damages.
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10.2  Subject to the limitations on liability below, SCO agrees to indemnify and hold

- harmless IBM and IBM Subsidiaries from'and against any and all losses,

. liabilities, 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 Amendment.
SCO’s indemnification of IBM shall be limited to the amount paid by IBM to
SCO under this Amendment. In addition, provided that IBM has paid full
consideration in accordance with this Amendment, SCO’s indemnification to IBM
shall also include the amount of any additional royalties paid to SCO by IBM if
IBM would have not been obligated to pay such additional royalties absent such
breach. SCO will defend at its sole expense any suits or proceedings related to the
above indemnification provided that IBM gives SCO prompt notice and control of
any claim of which it learns. SCO wll have the right to choose legal counsel and

IBM will have 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 IBM’s
attorney’s fees. In no event will SCO be liable for any indirect, incidental,
special, punitive, or consequential damages, lost revenues, or profits, data, or use
incurred by IBM however caused no matter what theory of liability, even if SCO
has been advised of the possibility of such damages. o

11 Except as modified herein, all other terms and conditions of the Related Agreements will

remain in effect.
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102 Subject to the limitations on liability below, SCO agrees to indemnify and hold
harmless IBM and IBM Subsidiaries from and against any and all losseés,
Habilities, judgments, and costs incurred as a result of any alleged or actual SGO
breach of SCO’s representation and warranty in Section 5.2 of this Amendmeni_
SCO’s indemnification of IBM shall be limited to the amount paid by IBM to
SCO under this Amendment. In addition, provided that IBM has paid full
consideration in accordance with this Amendment, SCO’s indemnification to IBM

. shall also include the amount of any additional royalties paid to SCO by IBM if
IBM would have not been obligated to pay such additional royalties absent such
breach. SCO will defend at its sole expense any suits or proceedings related to the
above indemnification provided that IBM gives SCO prompt notice and control of
any claim of which it learns. SCO wll have the right to ‘choose legal counsel and
IBM will have 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 IBM’s
attorney’s fees. In no event will SCO be liable for any indirect, incidental,
special, punitive, or consequential damages, lost revenues, or profits, data, or use
incurred by IBM however caused no matter what theory of liability, even if SCO
has been advised of the possibility of such damages. '

11 Except as modified herein, all other terms and conditions of the Related Agreements will

remain in effect.
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Subject to the limitations on liability below, SCO agrees to indemnify and hold
harmless IBM and IBM Subsidiaries from and against any and all losses,
liabilities, 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 Amendment.
SCO’s indemnification of IBM shall be limited to the amount paid by IBM to
SCO under this Amendment. In addition, provided that IBM has paid full
consideration in accordance with this Amendment, SCO’s indemnification to IBM

. shall also include the amount of any additional royalties paid to SCO by IBM if

IBM would have not been obligated to pay such additional royalties absent such
breach. SCO will defend at its sole expense any suits or proceedings related to the
above indemnification provided that IBM gives SCO prompt notice and control of
any claim of which it learns. SCO will have the right to choose legal counsel and
IBM will have 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 IBM’s
attorney’s fees. In no event will SCO be liable for any indirect, incidental,
special, punitive, or consequential damages, lost revenues, or profits, data, or use
incurred by IBM however caused no matter what theory of liability, even if SCO
has been advised of the possibility of such damages.

11 Except as modified herein, all other terms and conditions of the Related Agreements will
remain in effect.
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