49711/9% 15:18:86 -» 315493BH1L Tayw s

Exhibit A
TERM SHEET
Qutline
Note: November 1, 1995 iz used through out this document as the start of the relationship and
the beginning of the transition period. The parties still expect ta Jign a Comprehensive
Agreement prior 1o September 18, 1995.

The Parties also have agraed for planning purposes 1o use a Transition Period of no more than
J moniths.

L Purpose of Relationship
To be supplied by SCO

Il.  General Relationship Overview
To be supplicd by Novell

State SCO's commitment to NotWare and NetWare sexvices

= mf Shared Objectives of Relationship

o

TN .
e /:3 —-—"‘;’\4‘ ™ Scamless UniWare and Open Server customer migration ,

"By. " #. yHigration to P7 64-kit Unkf\ Faubfﬁaﬁ-'
Q/\? ' » Lousoixdation of Intel Unix p, -
gl . -
p ,3CO and Novell customer industry cndorsemont and support(\ ‘)\O\_a —

E . Endorsemcnt of NetWare and NetWare servicos ‘3

F. World class application server on'cring@)

————

IV. Proposed Relationship Contacts

Nowell and R0 Contidrgrmt  Mewnriydy
Vemion o - Seprember KL 1933 S DS
Pagn 3
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Executive Contacts:

Novell - Richard King, EVP Novell Syslems Grozp
500 - Alok Moban, President sad CEO

Relationship Contacts:

Novell - Ty Mattingly, VP Sirategic Relutions
SO0 - Geoll Scabruck, VP Strategic Planning

Technical/Produtts Contacta

Novell - Lisa Ozrimek, Director UNIX System Development
SCO - Gary Dznirls VP. UNIX System Development

Business Contucts

Novell - Ed Chatlos, Sr. Dircctor, Corporate Dovelopment
SCO - Jim Willy, VP, Business Development

Marketing Contactss

NovcH - Biff Traber, Director Industry Relations
SCO -Mike Shelion. Dixector Product Business Management

Legal Contacts:

Novell - David Bradfind, SVP & Geaeral Counscl & Tor Braham, Wilson Sounsini
SO0 - Stove Sabbath, VP & Geaeral Counszl & Ed Leosard, Brabeck

Equity Investmenl - Ta b2 addreszad by Navelfl and SCO legal and Boniar:. Discussion will bogin an
Monday, Sept. 11, 1995,

A

Concopt :

The partics will discass and agree to a Terms Sheet by the 8 September. This Terms Sheet
will be used o5 a basis for 3 Comprehensive Agreement which the panles intond to create and
execute prior to September 18, 1995. [n the cvent that the parties can not exccule B
Comprekensive Agreement by this date the Terms Sheet will be attached to an MQU and
executed at that time. This MOU will include binding torms including Novell's cquity
investment in $CO, incdduding the per shars price.

Valstion of technology and business conirbuted to SCO - Currendy being valuaied &y Novell.

Newed] apd SCO Contidratinl {Rentricted}
Wemion # - Fepieaber 15 JWUS - D3 0p ML
Poa: 4
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Mcthodology - The SVRx business is being removed from the vahiation analysis A DCFis
being doue on the UnixWare business The UnixWare reveauc was forecamed based on the
assumption that there will be cnibilization of the SVRx business.

Differance in valuation and 19% cquity ivestment [How do you handle this?]
[S8CO doesr't agree with the walue baing greater thon 19%; SC0 alse i saying that there should
be a premivwm on the stock price becauss of the 19% level]

Several altoruatives exist for Novell getting credit for the difference betwecn the vaiuativn of
the UNIX System Business and the cquity percentage in SCO. They arc as follows:

L Cash payment by SCO 10 Novell

il The difference is covered by a Note
iii. SCO pays a rayelty 1o Novell uati} the difference & nsed.

jstration Rights of Novell shares of SCO stock (Demand rights and piggy back rights) -
TBD.

Change of control provisions - Certain licensing rights granied 1o SCO by Novell may tcrerinale
ar significaniily reduce in scopc iff SCO sigruficandy changes ity current control siractiore.

Period between 2ngounced MOU and comprebensive Agreement - Poteatial takeoverbythird

P
party
i SCO will oot seek for emenein?] offcs for change of ownership prior 1o the
completion of 2 Comprehensive Agrecment between tho partics or abandonment of
negotiations for a Comprehonsive Agrecment,
iL In the case of a sale of SCO shares that would Jead to a change of control of the
company, Novell would like 2 ROFK to purchase the sharcs.
Scope of Product Relationship

A

Product Objectives
SCO and Novell desire the creation of o consolidated Iatel UNIX product that will provide:

i Woild class applications scrviccs

i Figh{Rtegration with NetWare and NeiWare scrvioes ]

“{fir— - Seamiess SCO Opoo Surveruad Notell UnixWare custompe migration} —

w. A rationalization and unification of Intel-bescd UNIX systeme that iz endorsed by
SO and Novell cusiomers and the indu and

v A migralion path for cusiomers to 2 F7 b d 64-bit UNIX system product.

—— b
Noved) @i 300 Uonfidogtsl § e mosady
Verams ¢ Septeddber 0. 1993 - 250 MDY
Paz- 3
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ta achieve the objectives stated in Section VIA, SCO a
jag goals and dolinition for the Merged Product.

[ o Major subsystcas of the Mesged Product should be bascd A
product (ia. UnixWare or OpenServer) in order 10 minimize

Py 4 mu@m} audOpcnSewa‘Rcbﬂst.lGhmﬂSwﬂlb used as the basis
Tond LY

y of the Morged uct ) oo
. i\ Fahancemenis to cxsting products should-be-minimizedtalter @ 1%

" ‘beSosused-oc-creation of the Morged Producs oﬁu%
d & Both OpcuServer Release 3 and UnixWare Release 2.1 mu be viable migration

paths to the Merged Product Gt erin, N
2. v The Merged Product must phovide fusixionulity above that of UnixWare 2.1 aad

OpenServer Relesse 3, appropriate to the (ime frame of its releassy (1)
fy. . The Merged Product will bo ofesed in source Savwe;
with-SEB~ O

A wil Maintenance: releases on cxisting Opest axd UnEWsre products will

as long as there is customer deaandl/ L T
'} m - kS
E——\h‘fﬁ— The target reloase date of the Merged Product shou - R
T S0t Nevell ugwez_in 1he [ollowing bigh-tevel-definition—of the Morged P 5
= A

Product Ares ' Techmology Source .

i i, OpeuServer and UnixWare

applications will be supportod

End User OpenServer GUI and [ramework with Functionality for Sysadm
Intcrface/Sysadm being a superset of the Sysadm capabilities of OpenServer and
Functionality UnixWare
NetWare Services UnixWarc based, updated, as appropriate}to most cusret
version of NetWare

Base Operating System| UnixWarc 2.1 base Operating System with the addition of
OpeaSciver compatibility and functionality

e Prod uct-contained-in

arily on one existing
to produce the

S

Application Tnterfmces

———

a ovell g
Attachmont X0

SO0 and Novell will put 2a expanded technical team in place by Octob
the Merged Product definition included &

the base componcat is pot yet identificd. | SCO an
are to be addressed by the technical tean by Scptember

— S —

er 1, 1995 to finalize
in those areas whezo

@ Novell will provide a plan for which arcas
164995, SCO and Novell agres 10

a—

Nowell and S€0 Cfasiinnbul Tloctrictedy
\/ Vemmhdn U - Hepl e 30 199d Koy FD I I \
T
. .T_DLO.?J wi A
: il
~ an:—

mb,w —_)
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18, 1989, In 1he event that couscosus, dor arcas not ye!t agreed upoa, canpot be achieved by
decisions. Ned=—

W |  the team, the SOD Technical Con act as the final arbiter for technical

wﬁ;, ; : e
In order 1o achieve the objectives stated in Section VLA, SC0O and Novell agree to the
Merged Product Road Mep included in Attachment YY.

M}\J O m@(ﬂuﬂs to achicve resolution in i arcas ideatified in the plan no later than October

SO0 will seview Novell’s Products Under Development and UpixWare activities by Ociober g%..a
3, 1995. l*’ﬁ‘
B October 18, 1993, SCO will provide Novell with a list of projects and activitics vell
should coatinue beyord November 1, 1995, ‘This List will also identify any mo i
pcoded to UnixWare 2.1 1o increase compatibility with OpeaServer Releaxe 5 and suppott
(L shipmeat of UnikWars Releaso 2.1 through

é CE_iﬂ'ndivc Novembes L, 1995, Navell will stop all UnixWare work except for products and

activitica SCO has indicated Novell should contdnie. .
S

/C. [denilied technology coptribution: (asss gansfer or liconse)i

Yhe intent is o contribute oll the techaology assodated with Novell's UNIX System V sad UnixWare
product femily (excluding NetWare OS tochiology uad NetWare services whick kave besn (nlegrated
inie UnixWare) business. The following ir an initial list of tecimology.

By October 18, 1995, Novell and SCO will produce the first draly o the Transition Plan

covering the transition of the Technology identified below. SCO and Novell will {finalize the
transition plan by November 1, 1995,

i UNIX Source Code Prodncte (SCP):

1  UnixWare 2.0 as described in the UnixWare 2.0 Liceusing, Schiedulc and those
products listed a5 * prior” products in this schedule (includes source code updates
where appropriaie - ie. UnixWare product family).

b. UNIX SVR4.2 ES as described in the UNIX SVR4.1 ES Licensing Schedule
sud those products listed as *prior* products in this schedule.

& UNIX SVR4.0MP as decribed in the UNIX SVRA.0 MP Liceusing Schedulp
sud thoze producis Bstod as "prioc” products in this schedule.

d  Ancillary SVRx Products (ie. DWB, MLS. ctc)

i Binary Froduct Releases:
2 UnixWare 2.01 Product Family as described by the Novell UnixWare 2.0t
Pant/Frice List

b. UnixWarc 2.0.x updatc rcleases

Newwl] anfi 3L CpoiRleni™] [Resoniy
Vettsnn 4 - Seprember 10 WS - i 2L L
Fumt &
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UaixWare 11 Product Family 2z described by the Noveli UpxWare 1.1
Paxi/Price List
d.  UnixWare 1.1x - update releascs

c

Producis Under Development:

UnixWare 2.1 (Eiger) - contains NetWare UNIX Clicat and Server capabilitics
UgixWarc 2.1 Oraclc Pamallc! Server (OFS)

UnixWare 203 » mainiepance update under development

UnisWarc 2.0.x2.1 Enhanced Mode Mcrge

UnixWare 2 DCE via Gradicut (eagincering porting support)

UnixWare 2 CDE via TriTeal (coginecring portiog nnd acceptanes test support)
*Amadeus’ Microkernel development

UnixWare 2 [ntcxnet Sexver

B

FamapeEp

iv. Other Techoology:
UnixWire System/HBA/cic. Test/Certification Suites Used by Novell Labs

b. UnixWare “OS Branding™ Test Suites
UnixWare “0S Compatible” Requiremcals

4

LM

d Gaede Performance Test suite

e ARTUS, Rart, Buster Interual UNIX Test suites sad test harnesses

£ UnbWare Traizing/Educativn Coursewars .
& Requirements, Design, and Tost Specifications for UnixWare 2 (many in
roff)

h Tochuical Support Update Manager

Excluded technolngy: (Note thic is not an cxhaustive list of cacluded techuology}

T a Teckuology licensed sndex section C below.
b NetWare Operating System sod Sexvices
[ Tuxedo Traasaction Processing
d T8D

\/ D. Ideatificd products to be liccased:

W-mmvmmﬁwm'
releavef—C

Novell will provide a detailcd list of files defming the products list below by November 1,
1993.

-

i NesWare and other code contained in UniXxWare 2,02 amd Eigex:

S NetWare and UnixWare LAN Driver Test Kit
ranumogrfoaton Should be vansfered o 3C0)
b. Npriater (for printing from NelWate to UnixWare Server)

W[l apd $C Confidentral (Restnetiy
Veoau 4 - Seprembar 1 WY - Y1500 PDT
Pagc: 3
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NUC (NetWare UNIX Clicat - for priot. sl from UnxWare to NetWare
Server}

TNVT, Host Preseater (Terminal Emulation 1o Log i UnikWarc Server
from NetWare Clicnt)

MHS Gatoway (Mail Gatewny)

IPX/SPX (Re-Write of Native 4.1)

OD] (Networking driver protoeal; version 3.3 of usscmbly Spec and 1.00f C

PP

Spec)

Xoonsole (Log-ie to NctWary console)

UnixWare TSA (SMS is back-up and restore, TSA is the agent’ needed to
do this)

Some NetWare Client APIs

DR-DOS

Host Prescater (Binary ondy)

TNVF (Binary ovy)

criptor (Bimary only)

NetWare NLM (Binary only)

mE owp

ppal-rr‘:"

ii NetWare code contained in Eiger Only:
. NS APls
b. NWS (Incl NectWare File, Print and Directory Sarvices)

0L NetWare 4.1 for UnisWare

[mu technology to suppori Novell's NetWare scrvicer”| (Eeno

ctWare hooks and

@&r sasesZp
,.,,—-"'"-"-_—-—

g ) Navedl Proposal - Modified 9110 fnot reviswed with SCO):Nuvcu!cckMiﬁswiﬂﬂlm satisfy

Novell's UnkWare customer iavestmesis and thereforc the above migration plan madt be
followed after the Comprehensive Agrecmciit is signod. Thercfore, in order 1o be assured
that this plan is folowed, Novell proposes thit Novell have the optica to similar rights and
technology (as it existed ou the effcctive date of this agrecmeat) fo additions third payties if
(e plan i not met by SCO. In sddition, Novell pmpnﬂtbalifthewadedlﬂphnil
not ill increase the NetWare related per copy fees (TED).

L /g » Famned-dovelopment/support mm’mmm&@ﬂhm current
cuginocring, completion of Eiger, Amntinﬁaﬁnn of products usdes dovelopment]: Bﬁ
i 1n arder (o idently 0 staffing rmcaid oo-Novell- SCO will name » Project Manager

- ~ who will producs ﬁmdraﬂo project and_resouree plac for +hé~Merged Product

] sfined product dévelopment schedulc snd i
4 E ill identify, for each staling area, the type of cxpericuced

C _)D-' _0995' from Noveil, gumber of poopic/ad an indication of whethex the position
L { SE0 Cansidemtal (Tt
A Veman &/ September 10, 193 - Y230

than Octobdr 6, 1905, rihal) identificd-the wnrk-itun”‘_ilmw :oe

NOV 000039789
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is for sub-contract or llira

Novell will review the dsaft plan acd provide comments o SCO by October 13, 1993, 3CO
ad Novell will then fnalize the project and resousce piaa by October 18. 1993.

iot

guided by the following i
i SCO and Novell west -y Eploit the core competenties of

A
ST
':-f’. e respousibility ka the developers of each component,
ot i itable, wfcess, o faformatios and pro
b, utilized to spocify requirements for AFIs and product svolution.
; i SCO and Novell components must (it together inio a siogle coberent gystem that

w7 )
\ LA delivers vahee to cach particshycustomses
);Pi. ) iv. Decinioms wawst be mado in # limely maoner.

. While _ii—'ﬂ-a‘led‘th‘ﬁ‘rmmm‘
of mutual intcrest, it is intended by buth

tochnology componcnts )
final arbiter for cach comporent To achicve

2, Ta support the cvolution of interfaces in support of tightly integrated Networking Scn:iw- in
UNEX system relcases, SCO and Novell agree to forux sn Architecture Board and appoint two
Chicf Architects, oae each for the UNIX system sod Neiworked Chmputing.g‘:}

R e Nt e e S —— i ——— —— T —

~ The Architecture Board is expected to be responsible for articulating and assaring the
architectural integrity and systcm oohervacy of the product offering, Lt will vonsist of SCO
a0d Novell membsers with co-leaders identified (rom each company. Membership is expected
10 consist of key tochaical fcam lcaders (or delegates) aad membership sclocion is expected
to be made by the coleaders. /7 )

- . .
SO0 and Novell may form sub groups of the Architecturc Board in order to facilitzte

Xrarel) aned RCO Chafidestral (Neatrcvady
Vemaou 8 - Septembar 10, B9 . 300G PEL
Paast 13
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architectural onsisteney and ease of migration between SCO's UNIXK system offerings and
Noveli's NetWare snd Networking Services offerings. _9

PE—

< The UNIX Chicf Aschitecs will be named by SCO, with the advice sad conses
the Networked Computing Chiel Architect will be named by Novell, with tk
coascal of 500, ﬁu@kf&chhed:ueintmdedmbecbmgdwﬂhammm
consisteacy and being fnal arbiters for technical decisions. In the event that cither SCO o1
Novell disagrees vaheeveatly with the decision of the Chief Architects or thai™be Chicl
mhmmmymisuuwbcmﬂedbumdmﬁvunlsmndN .

set of APIs between the SO Merged Product

affcring andthe White Box Ox bit product, it is inteaded that SO0 work with

{ the White Box Organizatiof]to sefip a proces to ensurc the definition of common interfaces

N between the Mezged Product e White Bax Organization|product as well as identification
of compatibikity interfaces required in umfihiu: Box Produ

. SOO upderstands that Nevell das @ simitar rolationship with HP where HP leads the 64-bit
a UNIX System lechnology activitics and Novell leads the Networking sctivitics. [t is the intcat

F_ Given Lbe strategic importance of 8

System to the 64-bit UNIX System techaologies M?COWHHWWWE\/

W dbmhpniulhﬂS(DwndwithHmewidcam{gntbn[ntllfmne:iningUND{
/

W}/ < that-Novel will-support this effort . 'L , W-JL b Yo o Aunb—

Creation of a stapdardized Imtel UNIX Business-Critical Application

- 1. scob mmvéd’ 1o Novell Network Scrvices as the Standard for Mext
aeration distributed OS. A
X5 1 <. $CO 2ud Novell Butline Koadmap for Morging SCO OpenServer 5,
A0 M UnixWarc, and Novell NetWork Services
Q Newell and SCO Uentadentind ( Restricird)

Vewpara § - teprember 140 150> - Wit VIR
Pup: 1}

W (J, Lﬁi_,
—D
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W.K_ _ Why is this good for the cus:omnr?r
. Facilitates a tew breed of network applications.
Stzndardi on the Intal plationm conselidates ISV, [HV aond VAR
wpport.
Better and faster tecknical and product innovation sy bath companics can
concegtrate op their tore competencies (ks SCO as the preauicy high-
volume UNLIX provider and Novell as the promicr networking services

provider).

will succced:
‘A clcar and sompciling migration path from the present to the Future boing

L TN Pr ) cooperstively implcmented by multiple compapies
. ;/JM# Unix with NetWare scrvices will be supported by both existing

. .7 4
: oW - and new OEMs, ISVs, [HVs and VARS,
P< C. Novell is the most suocessful actworkiug company sud SCO is the most_ - ————
successful packaged UNIX company.
M@-M ~

t.#.  Product aad Chasacl m@tﬁ'mm .
Bot

Ci) i wvell will mg'rnue 1o scil zud support UnixWars 2 until
~definilive-agr ive/at which limo SCO will begin to el UnixWare at
lcast through UnixWarv's exinting distributor and resclicr chauncls, and potentially in the
[uturo through SCO's existing rescller ﬁannds.ﬁwrmw Novell
will coasc sclling ail UsixWare product throogh it% indivest chanael at this time, and will
\;/5)& a.  besin s wignetion of ¥ OEM and MLA/VLA/CLA UnxWare contrasss to SCO o be
WA compieted curing the Tragsition Period.

Pl
% > Why is SCO not sgreeing io offer UnixWare through its own reselier channels?
y WMMWW
e
Loruer Feor Federal coniracts, the trarsition time might have to be longer sirce thare may be
U.;Jp uﬂspeciﬁdp@drcfﬁmﬁlhlvmmu
o-to . (") For any UnixWare stock in the chansel that is desired 10 be retaracd o Novell, Novel
. gocopt the veture and credit the chagael =

w"' A

\( e 7"‘( - For the duration of the Transition Period, Novell agrees o allow SCOfo use the Novell

V_.S.L / 5 trads dress (ie, shorks testh) until the products can be trasferred to appropriate SO3
=Y trado dress. .

OponSewver 5 in conjunction with UnixWare 2.0 after the,
itE is-4i Additiopally, SCO will begin offering UnixWare z.1
binary aud source offcrings when it becomes available. SCO will alse offer a binary and

Mewen] ped SO Coatidential (Testricted) .
Versoa i - Seprewber 10, 1595 - 3 S
Pouia: 12

DI,

cdom Gyt

NOV Q00039792
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uct somstime within
me and warket this product as SO0 sces

W32l the UnixWare product using cxsting Novell inveatory
with a 500 sticker on if. Oncc this stock is exhausted, 5C0 will be respoasible lor
mnn ufscturing the UnikWare 2 product family. Al this tine, whea SCO sells the
UgixWare Z product, the SC%].’nith-: 2 product packaging will use the term
*UnixWare" prominently on it produet packaging, with 3 potential product saming
scheme of “500 UnixWarbiZ At this time, i 1o changce the Novell
installation screen GIF file 5CO file.
pltahlushiladi

P

() When SCO sclis the UnixWare 2.1 product, the SCO UsikWare 3.1 product packaging will
use the texm “UnixWare® promincatly on il's product packaging, but sisce it is solely a
500 product, will ceass using the Novell name or logo in cosjunction with marketing this
producs afwr the transition perivd,

" -
WheSCO &n‘ﬁ_mv&nﬁcl\mmmmw

: ovell KK ard il | the product migiation siutegy sbove o
\,-&)3" sppropriate Wnos they ‘and markss iz UnixWare ind of Novell
& 33 ‘g:’”"'
7
5 d. Prod
a

ugt Positiomicg, .
j¢s agroe that geaeral product positicning for SCO OpcaServer 5, UnixWare 2x,
nd NEIWare is esscntial 1o reduce market confusion snd casure success of the SCO and
Novell respective products,

C Thafartics sgwo thet the UNIX sud NetWare product pésitioning is as dexcribed i
g Novell UnixWare aod NetWare sales tools such as the UnixWare Z Sales Kit

Navell and SCO agree that ghidohjective is to provide UsixWare customer supporl at the
sume level as is preseatly provided by Novell ;O November i, UnixWare Tier 123 and
4 customer support will be grovided by S5CO (and be staffed by e currcat workdwide

(Provo, Dusseldorf, Sydney) UnixWare support |personnei{on lnanjto SO during the

Transition Period). November 1, the UnixWare support phont lincs will be ;mnsmcd

ag if the sapport is pro by 3CO." Al
provide it's own UnixtWate support.

NOV 000039793
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Tosye: N needs la cngagyits Su group with SCI/t» ¢ol this m’gmiaﬂ%
whrk out the details : \\_//

£ # Marketing Transiﬁun@) E;;‘\ s 0’0"“)' % ‘)_b
i By November 1, agrees lo trainSCO Markende yetems Engineering

(including, if desired
jals o

in Sawta Croz, Californiz oo the current UnixWare producis
by $CO, the UnixWare CNE classes) and provide "Tiai
SCO matketing and fysiems eaginoering.

o trauster all UnixWare

je coliateral (in Quark Express format il availablc), customer lists
5m product registration, advertising response, direct mail respouse or tradeshow
Icads, and (in HTML [ormat) to &

ovell agr ;}bm Propam as currently plaoncd
)&mn OUGH DECEMBER, {995, with the expectation that SCO wilk " W““‘uﬂ_"
e incroasingly iavolved throughout ihie beta peviod. Beta support will be
supplicd tbrough the standard UnixWere support chanpel used by SCO. Beta
— sites will be jointly provided by betthSCO and Novell GSSUR-EIMITER <~
WWWMAW

((—m‘
%  Dusing @03 Novell agrocs to provide "train the trainer” sessions (o
_.~—Marketng ond Systems Engincering and Tecbnical Support for any leatures in
- - UnixWare 2,1 t33t are got part of UnixWare 2, inclading but oot bmited to
o NetWare Metworking Technologics.

o,
"‘@& “@‘Q{:’ v. Novell agrees to transer all active UnixWarg fullillmeat cont
N

d SCO agrees to keop the phone numbes *active” fox
eaxt one yaaq.w 4inee the curreat UnixWars fulfillment phone

numbers preseat in advertisements and placed in the product package will be in
baxes and on ads-for-a-while and will conlinie to geocralc customer interest in
the UnixWare product. A

L

(_lemhin-jﬂivﬁes as agpropriate,
adushow activitics as appli

Novell and S Contidratal ifoinctord)
Vemunn § « Geprember 17, 1995 - 250pm D1
Pan: 14
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i tp_investigate cooperd tive marketing with other Novell UNIX-
based products (le. GroupWise, TUXEDO, NetWarc Connect Services. eic) that
may be provided as layered products for UnixWare and/or OpenScrver.

v. &&m to cooperate on joiat launch events for UnixWare 2.1 and the
erge: roduct.

| (e

I~ IGf Announcement Objectives and Plan |

%) Thepprtics intend to publicly announce their relationship upox
Agréément, or Seprember 18, whichever is [ater, @S ‘
\

7{The partics understand that Noveil is cstablishing 2 - with Hewlctt Packard
Company for a 64-bit YNIX System on the HPIA. This aanoumcement cveob is intended
to pecur coincident with this aggouncement during the UNIX Expo timeframe (o rasure
offoctive woridwide exposure and resulting news coverage. The partics intead that this
tionship will be announced at the zame Lme and will work together to develop 3

ynnouwcemeat, event details, as woll as rclated post-anoouscemont communications plans
snd programs. The communications plan will include, but will oot be restricted ta, world-

wide employce bricfings, world-widc sales forco bricfings, chagnei bricfings, markel snalyst
briclings, partaer brichags, costomer bricfings, press conference, and collateral

C '-\“) To cnsurc anmouncoment success, SCO aad Novell intend tn work joinily 1o:

A’Ji Eagage sl thrce companies {Navell, SCO aod HF) in the annouccement planning

and event coordinarine. !I

&,‘.” Bugage the-following-high-profilé gTimers 10 publicly suppart this
relstionship at time of snaouncement) £ T IBM, Compaq, Oracle, and
The Gartacr Graup) O

:C-, 4 -;ﬁcwwwom?pamm

% o publicly support this
relationship within days of the annouscement:

Analyste, - C
OEM% - AT&T GIS, ICL, Fujiisn, SNI, UNISYS, Olivetti, DEC
I5V ¢ « Sybase, Ioformix, Lotas, CA, SAP

D. 9(. Fully bricl a0d engage Novell/'SCO employees.
€. W Pully bricf and engage, NovetySCO aualyst community.

Nowrll and SO Cnatideatnl {Retrivd)
Yemuan i - Sepreqber . W95 - 250pa FOL
Pasaz o7

Lebint, s

NOV 000039795



Ba/11/795 15:23:43 - AT Ao -

F. A Puly briel snd cagage Nevol/SCO chaunel snd ISV

i /Ef Industry Group Represeatations - ’(wﬁ

Ww @{amum— the participation on UNIX System related
activities instead of Novell. cw'o'ﬁ will continee its membership and represcatation in the

various industry groups rclatiog to nctworking activities.

. R . -~
J- /l/ UnixWarc Techoology Gmﬂemd%' (‘ /\‘{"D;,\ |

WSCO will determine, by November L. Gy should continue
if's current charter, if ifs charter should be refocused, or if UTG should pot-comtinu®: -

3 . & Accouss Exscutive / Sales Transitlon @

' The parties agree to invesligate if there is u need o caable Navell sales jcams to complete
any salec mundnnu%?.kw:m or OpenServer product from SCO o sell to their
ine a

customers and to det ¢ appropriale compensation for thesc sales.

N %

A~ VIII. Scope of Business Relationship

V/‘BQ@:D/—,/ A Revenus Flow:
/f SVRX revenue - Re-occusting reveaur amodiated with per copy fa2s paid for

@‘ binary shipmests of pre-UakxWare units by other OEMs abd customers. As per
the discussion o agency wgreements below, it is the intenl that this revenue will

.\‘}‘Q?\ Row through SCO and back to Novell

The 5CO portion of this reveauc stream will be scpacated and considered as part
of 1he contyitution that Novell provides 5CO.

Notez we necd fo dolcrmine the impact of SCO not paying Microsoft the standard
UNIX System per copy fees directly versus the $13.00 Xexix payment.

UnixWare revenue - Per copy lee revenue associated with binary shipments by

i
OEMs. indirect chanael, or direct channel for UnixWarnc 1.0 and beyondd releases.
This includes UnixWare source wode rovenus from initiol foes, bimary shipments
derived from source code modilied by OEM3, and binary shipments copicd from a
Golden Master Eceosc. .

il Conversion of SVRX reveaue to UvixWare-based revenue - This is the reduction

in the SYRX scvenue o3 o result of an ioorease in the UnixWare revenue duc o 2

Newrdf sl S£0 Condidenbiol {Texerictwl:
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conversion of these custemers.

a Hotk parties acknowledge that there may be a decling in SVRX reveave
as & sosult of the SVRX customers adopting the UnixWare bated product
from SCO.

b. Both parties agrex that this coaversion is pusitive for the success of the

Merged Product and (i) Is creates a bigger market for Novell's NetWare
services, (i) bas a more positive cffect on 3 competitive position with NT
(i) directly effects SCC suncnss which Novell takes part in via their
eguity investment.

S MNovell will include tho projections of this dedline (via UnEWare
projections) in the valuation of the UnixWare business.

Therc may nced 1o be a threshold oa at what polnt the SVRX cuslowct uses
UnisWare. See section D.

Novell's (rights Novell will retain) - Novell will retaia the rights (fully paid-up
liccnsc) to use (ko technolagy as it exists (induding UnixWare 2.1) when
tranaforred to SCO, in other Novell products. The inteat by Novell is not to
compete i the applications scrvices business of SCO by developing a competing
UNIX System applications server product, This should not preclude Novell
sclling an applications sexvice Ecensed from SCO ot another third party-

Issue: During the iransition periad, novell solasy of UnizWare will residt in Novell payirg SCO

P
. rf‘,_(ls}"{_,
IRy
A
’“éd: W -
- ' \:J
Ay

Jor any thind party royalties for each wiil.
$CO": (rights SCO will get):
a UniWarc and SVRX - The intcat is to provide all rights ta 5CO
induding the {allowing righls
1. Rights ta madify the sonrce code
2. Rights to sublicense binary copies of smmodificd/modilicd source
oode
3 Rights to distribute source code agd graat furtber re-distribution
rights of source code
4, Grant source code modification rights and sublicensing binary

L ) cade.

\/ b. Centain NetWare Core OS5 technology - Per individuai Hcense agreemeal

The intent is 1o Boense this technology to SCO under most favored
castomer terms. To be datermined after technical discussions. Wl SCOo

Nowsll wred SC.0 Unniideats (Mesuirted)
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have the rights io re-license soiace of this NotWers based technology
{including NDS)? Novell should explore allowing this, but only os iis
Sundled with UnixWare and ﬁ:nwgud_prod&dandariorquhfavdﬂr
intetlectual Property.

v c NetWarc Services - Per individual license agreement. The iotest is to
licensc this technology to SCO under mnst favored cusiomer terms.

/ d SCO will pot bave the right 1o trsosfer any of the rights Novell grants to
_ﬁ SO0 for the UNIX System (iacluding UnixWare) sad NetWare
L\"'P techoology to Microsoft without the prior wrinen conseal of Novell
N4 Legal may need to re-word this to be legel SCO wiculd like 1o limis this to
- * {3{ ul a five-year period.
/ . Novell's rights to future SO0 producls:

B. SCO agrees to licease Novell technology and/or prodicis under terms
(and fees) which are just as favorable as thosc granted to SCO's best
customers), Novell has the right 1o include the UNDX System products in
futurc vexsions of NetWare.

/ C Intellectual property:
L Patent Licenscs (ic., Pike and others associated with the UNIX Syscm)
i Coﬁ@hh&m:h-]fowdowm#wm%%nwﬂkmb
LINIX Systams TM and XiOpen.
- < D Agency process for SVR liccase agreements and revenue collection

/ L The objective i to allow 5CO to hatdle the customer relationships for Novell's

; UNIX System (SVRA.2 and priar rcleases) customers.

{ i ¥ SCO manages these agreements, they wauld reocive so agency fes (TBD) t0

M cover reasonable costs.

i SCO would pass through the reveauc, less agoncy fec to Novell.
v Agrecment would inclede ag auditizg right of Novell 1o periodically determine
appropriatencas of any sonversions of SVRx customers 10 UnixWare,

Issuee; Novell needs lo address this interrally.

L
W ‘ Jf'hc intent js to trausicr the pgreemeats and a

e Lo Nowell’s UNIX System busincss,

[
Nenell ard BEQ Conlidentoibf Hevirrted @
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o
allerpative solutions. 4 e follows-Gadth-appropris
_—l"'—"'I-._h_
— X oot Development with third partics S — e

1. In-Process development sgreements
Fasi dovelopment agrecments with on-going pricing discovals
3 Joint development ogreements in which Novell didr't get fidl rights 10 the
code developed. .
Third paity per copy fee oblizations - Those agrecuicnts in which Novell pays per
copy fees ibp technology/products whick are shipped with or to be used with
UNIX Systens zndior UnixWarc.

Et

Joint markcting dgrcements - Marketing programs with customers. Ie some cases
Ikese have fundingcommitmonls o are MDF bascd. How doex Novell handdle the
cdsting pots of accned MDF Fabiliy? Are ony funis bindled with NetWars?

F Bud uscr MLA agrecmiats - Agrooments Lo allow end users to oopy binary
products [or interoal usc\pnly. Associated with these aprecments arc support

e

Micm:oft agreement (Xeaix Agretment) - Konix sompatibility and per vopy fen

agrezment. Novell will agree to diskpss with SCO Novell's intcrpretation of this

agreement. Novell noeds fo delermineif this transferable.

viii, Microsoft Agrecment (Extra-Ordinary Discount) - Microsoft's additional discount
beyond 80%

& Strategic Relationship Agreements (ie. MTA, ECPA. MBA, ctc) - How do we

soparaie NetWare and UnixWare aclivities.

x Qut-sonrced development (ic., fndia) - Dovelopment agrecments with third
partics (Wipro and HCL) and India Developme: Cenier. JDC is a Novell
subsidiary.

i Out-sourced Sapport Agreoments -
=i Software and Sublicencing Agreements - This includcs source code sad

sublicensing agreements that Novell has with its OEM. od Uscr and Educational
customert. The total number of these agrecmeats is 8 imately 30000,

Nowwll snii 306 Consideatiul § Restrrrd)
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il OEM Binary Li : B Agrcmmt-s - OEM dizgiribution of UnkWare with
Novell's agree to indude some OEM added value into fature releascs of
UnixWare. :

Chaanel styucture and rg!atimgg]’l

H-is e ster Tt Novel withtssusfer the business solatioushi elem wid =
YpixWareto-5CC- In the cases where a channe) pariner relationship is intcgrated with
NetWare, only the UNIX System aspect of these relationships will be trangerred. These
chapaels indude:

i OEMs
iL Distributors
i VARs

Hluman rssourcs and staff tramsition izsuvs ipgludiag foiiticd] 1)
’ Both B/aruu agree 1hat the stafl assodiated with the UNIX System nad UnixWare business

/ are a-vo&va!uuhln part of the UNIX System business. It is also wgreed that thexe will be

==t
() Mgt d o)
" J14€ recognized that the options for the stalf arc as [ollows:
: i

a need for SCO to have secess to the UNTX Sysiem staff for some period of time during

Tranxfcr permancatly ta SCO
i Ramain with Noveli oo other projects
i Om-loan to SCO under contracs for s finite period of time. ( ;\5)
i

A process will be established for SCO to evaluate mudin; facilirles in New
Jersey and Utah) nceds prior towGomprekensive-Agrecmenthein ive,y This
process should inclodo: :

SCO evaluation, period of Novell stail
SCO offer period for Novel staff

NquJLg\n the permancot transfer of staff to 5CO.

pr e

There will be o commitment

i UST-China [Although the product rciationship is intended to be trausferred, the
company may oot be duc fo it being 2 partaership with the Chincse™
il Novell- KK
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o A Wm parties will the possibility of
g the Openating & relationihip to SCO prior ﬁnlams—lhr—p'
har iy ey tordo with the equity

¢l  Agrecerenl-Novell wceds 1o detamine what it

punnr_llw
L- / Centract 9!\!“&;%0\&“{;, mmm‘ng cknowledge that

murketing, sopport, sdministration,
the transition peoriod.

Novell will jointly evaluate the transfer of tha fumctions

Suppart and service
Education/training developmdut

Licensing adminictration
Catification

Legal Support

%
seTpmr

s

A%

The pastics nyu to wsiablish a Trassition Team to transition -
Is expecied that Ihu transition will take.les.:anths ransition Perod). Duriag the time

betwesn llu: . St'snd the end of lhe T:mw
500 will o tnr.-xwlth Novcllbpﬂtnmmwhwk are bo 1c| trnunnnedh CQ. Bo
webhontice

mil |r.\.‘ur:.t\.. ath Fectibc =
@ ocstrblshed-aiotg-with-the prima qrconhdjfor
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Punction Novell Contact SCO Contact
Transition Exscutive
Humar Resources Don Huat ? Jack Moycr
Development Liza Ozimek l QGary Danicls
Sales:
[n-direct Changel Terry Haas
Direct {(MLA) Ron Heinx
OEM Jim T. Sullivan
Mazketing Biff Traber
Support
Tir 1, 2.3 Linda O'keefle
Tier 4 Woll Bauer
Operations
Finance
Facilities
Licensing Lou Ackermon
Legal
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