ARTICLE VI
INDEMNIFICATION

8.1 Survival of Representations, Warranties an
Agreements. Notwithstanding any investigation conducted at any time with regard
thereto by or on behalf of either party, no representation or warranty by Seller shall
survive the closing of this Agresment and no claim may be brought by any party with
respect thereto other than the representation made by Seller in Section 2.10, including
any schedules thereto, which shall survive the execution, delivery and performance of this
Agreement, and bé subject to the provisions of Section 8.2 below, untl the first
anmiversary of the Closing Date.

82 Indemmification.  Seller hereby agrees to indemnify and hold
harmless Buyer against any and all losses, liabilities, damages, demands, claims, suits,
actions, judgments or causes of action, assessments, costs and expenses, including,
without limitation, interest, penalties, attorneys’ fees, any and all out-of-pocket expenses
incurred in investigating, preparing or defending against any Litigation, or any claim
whatsoever, and any and all amounts paid in settlement of any claim or litigation, but -
only to the extent that the aggregate of the foregoing exceeds $250,000, (collectively
"Damages") asserted against, resulting to, imposed upon, or incurred or suffered by
Buyer, directly or indirectly, as a result of or arising from any inaccuracy in or breach of
the representation and warranty made by Seller in Section 2.10, including schedules
thereto ("Identifiable Claims™). Seller's indemnity obligation pursuant to this Article VI
shall in no event exceed, either individually or in the aggregate, $5,000,000.

83  Procedure for Indemnification with Respect to Third-Party Claims.

(a) I Buyer determines to seek indemnification under this
Article VIII with respect to Identifiable Claims (the party seeking such indemmification
hereinafter referred to as the "Indemnified Party” and the party against whom such
indemnification is sought is hereinafter referred to as the "Indemnifying Party") resulting
from the assertion of liability by third parties, the Indemnified Party shall give notice to
the Indemnifying Party within thirty (30) days of the Indemnified Party becoming aware
of any such Ydentifiable Claim or of facts upon whick any such Identifiable Claim will be
based; the notice shall set forth such materal information with respect thereto as is then
reasonably available to the Indemnified Party. In case any such liability is asserted
against the Indemnified Party, and the Indemnified Party notifies the Indemnifying Party
thereof, the Indemnifying Party will be entitled, if it so elects by written notice delivered
to the Indemnified Party within twenty (20) days after receiving the Indemnified Party’s
notice, to assume the defense thereof with counsel reasonably satisfactory to the
Indemnified Party. Notwithstanding the foregoing, (i) the Indemmnified Party shall also
have the right to employ its own counsel in any such case, but the fees and expenses of
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such counsel shall be at the sole, unreimbursable expense of the Indemnified Party
unless the Indemmified Party does not assume control or the Indemnified Party shail
reasonably determine that there is a conflict of interest between Buyer aud Seller with
respect to such Identifiable Claim, in which case the fees aud expenses of snch counsel
will be borne by the Indemmifying Party, (i) the Indemnified Party shall not have any
obligation to give any notice of any assertion. of liability by a third party unless such
assertion is in writing, and (iii) the rights of the Indemnified Party to be indenmified
hereunder in respect of Identifiable Claims resulting from the assertion of liability by
third parties shall not be adversely affected by its failure to give notice pursuant to the
foregoing unless, and, if 50, only to the extent that, the Indemnifying Party is prejudiced
- thereby. With respect to any assertion of Hability by a third party that results in an
Identifiable Claim, the parties hereto shall make available to each other all relevant
information in their possession material to any such assertion.

(b) In the event that the Indemnifying Party, within thirty (30)
days after receipt of the aforesaid notice of an Idemtifiable Claim, fails to assume the
defense of the Indemnified Party against such Identifiable Claim, the Indemnified Party
shall have the right to undertake the defense, compromise or settlement of such action
on behalf of and for the account and risk of the Indemnifying Party.

()  Notwithstanding anything in this Section to the contrary, (i) if
there is a reasonable probability that an Identifiable Claim may materially and advezsely
affect the Indemnified Party, other than as & result of money damages or other money
payments, the Indemnified Party shall have the right to participate in such defense, ,
compromise or settlement and the Indemnifying Party shall not, without the Indemmified
Party’s written consent (which consent shall not be unreasonably withheld), settle or
compromise any Identifiable Claim or consent to entry of any judgment in respect
thereof unless such settlement, compromise or consent includes as an unconditional term
thereof the giving by the claimant or the plaintiff to the Indemnified Party a refease from
all liability in respect of such Identifiable Claim. ' S ‘

ARTICLEIX
GENERAL PROVISIONS
9.1  Notices. All notices and other communications hereunder shall be
in writing and shall be deemed given if delivered personally or by commercial delivery
service, or mailed by registered or certified mail (return reczipt requested) or sent via

" telecopy (with acknowledgment of complete transmission) to the parties at the following
addresses (or at such other address for a party as shall be specified by like notice):
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(2)

(b)

92  Survival. The re.presentauons and warranties contained in Section 2
and Section 3 hereof except for the representauon of Seller set forth in Section 2.10 shall

~ not survive the closing of the sale of assets and issuance of stock contemplated by this
Agreement, provided, however, that the foregoing provision shall not eliminate the rights
and remedies of the parties hereto in the case of a willful fraud by the other party

provided that the agreed party shall establish all elements of the existence of such fraud
by clear and convincing evidence.

BOHPAT\RB\O147981,06
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if to Buyer, to:

The Santa Cruz Operation, Inc.
400 Encinal Street

P.O. Box 1900

Santa Cruz, CA 95061-1900
Attention: Legal Department
Telecopy No.: (408) 427-5474

with a copy to:

Brobeck, Phleger & Harrison
Two Embarcadero Place

. 2200 Geng Road

Palo Alto, CA 94303
Attention: Edward M. Leonard
Telecopy No.: (415) 496-2921

if to Seller, to:
Novell, Inc.

122 East 1700 South
Provo, Utah 84606

Attention: David R, Bradford, Esq.

Telecopy No.: (801) 228-7077

with a copy to:

Wilson Sonsini Goodrich & Rosati

650 Page Mill Road

Palo Alto, California 94304
Attention: Larry W. Sonsini
Telecopy No.: (415) 496-4084

46.
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93 Interpretation. When a reference is made in this Agreement to
Schedules or Exhibits, such reference shall be to a Schedule or Exhibit to this
Agreement unless otherwise indicated. The words “include,” “includes” and “including”
when used herein shall be deemed in each case 1o be followed by the words "without
limitation.” The table of contents and headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning or interpretation of
this Agreement.

94  Counterparts. This Agreement may be executed in one or more
counterparts, all of which shall be considered one and the same agreement and shall
become effective when one or more counterparts have been signed by each of the parties
and delivered to the other party, it being understood that all parties need not siga the
same counterpart.

‘ 9.5  Entire Agreément. This Agreement, and the Schedules and Exhibits

hereto: (a) constitute the entire agreement among the parties with respect to the subject
matter heraof and supersede all prior agreements and understandings, both written and
oral, among the parties with respect to the subject matter hereof; (b) are not intended to
confer upon auy other person any rights or remedies hereunder, unless expressly
provided otherwise; and (c) shall not be assigned by operation of law or otherwise except
as otherwise specifically provided.

9.6 Severability. In the event that any provision of this Agreement or
the application thereof, becomes or is declared by a cowrt of competent jurisdicﬁon to be
illegal, void or unenforceable, the remainder of this Agreement will contimue in full force
and effect and the application of such provision to other persons or circumstances will be
interpreted so as ressonably to effect the intent of the parties hereto. The parties
further agree to replace such void or unenforceable provision of this Agreement with a
valid and enforceable provision that will achieve, to the extent possible, the emnomlc,
business and other purposes of such void or unenforceable provision. '

. 9.7 Other Remedies. Except as . otherwise provided herein, any and all
remedies herein expressly conferred upon a party will be deemed cumulative with and
not exclusive of any other remedy conferred hereby, or by law or equity upon such party,

and the exercise by a party of any one remedy will not preclude the exercise of any other
remedy.

9.8 Governing Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of California regardless of the laws
that might otherwise govern under applicable principles of conflicts of laws thereof.

9.9  Rules of Construction. The parties hereto agree that they have
been represented by counsel during the negotiation and execution of this Agreement
and, therefore, waive the application of any law, regulation, holding or rule of
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construction providing that ambiguities in an agreement or other document will be
construed against the party drafting such agreement or document. :
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IN WITNESS WHEREQE, Buyer and Sellos bave cansed this Agzeement
. mh:dpedbymmmmrespmmmuqtmadmﬁmm
gbove. :

{HB SANTA CRUZ OFERATION, INC.

W_MM_\_—_;

Name: _ Aldic Mchan
Tile:  Chief Bomcutive Officer
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Schedule 1.1(a2) ’ .
Assets

(Page 1 of 4)

All rights and ownership of UNIX and UnixWare, including but dot limited to all versions of
UNIX and UnixWare and all copies of UNTX and UnixWare (mcludmg revisions and updates
in process), and all technical, design, development, installation, operation and mainténance
information concerning UNIX and UnixWare, inciuding source code, source documentation,
source listings and annotations, appropriaie engineering notebooks, test data and test results,
as well as all reference manuals and support materials normally distributed by Seller to end-
users and potential end-users in connection with the distribution of UNIX and UnixWare, such
assets to include without limitation the following:

C

vow »

muawy

UNIX Source Code Products

UnixWare 2.0 as described in the UnixWare 2.0 Licensing Schedule and those
products listed as pnm” products on such schedule (includes source code updates
where appropriate - i.e. UnixWare product family).

UNIX SVR4.1 ES as described in the UNIX SVR4,1 ES Lxcensmg Schaduie aal
those products listed as “prior” products on such schedule

UNIX SVR4.0MP as described in the UNIX SVR4.0 MP Licensing Schedule and
those products listed as “prior” products on such schedule.

Ancillary SVRx Products (a final list of which shall be developed by the parties prior
to the Closing)

Binary Product Releases
UnixWare 2.01 Product Famity as described by the Novell UnixWare 2.01 Part/Price

List
UnixWare 2,0.x update releases

UnixWare 1.1 Product Family as described by the Novell UnixWare 1.1 Part/Price List

UnixWare 1.1.x - update releases
duct r Development

UnixWare 2.1 (Eiger) - comains NetWare UNEX Client and Server capabilities
UnixWare 2.1 Oracle Parallel Server (OPS)

UnixWare 2.03 - maintenance update under development

UnixWare 2.0.x/2.1 Enhanced Mode Merge

UnixWare 2 Internet Server
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Schedule 1.1(2)
Assets

(Page 2 of 4) -

noio

UnixWare systeni/HBA/etc. Test/Certification Suites Used by Novell Labs
UnixWare “OS Branding” Test Suites

UnixWare “O8 Compatible” Requirements

Gaede Performance Test suite . '

ARTUS, Bart, Buster Internal UNIX Test suites and test harnesses
UnixWare Traming/Education Courseware

Requirements, Design, and Test Specifications for UnixWare 2

Techmical Support Update Manager

Marketing collateral/information in electronic form

ODI Transmogrification software

O Allof Seller's claims arising after the Closing Date against any parties relating to any right,
property or asset included in the Business.

All of Seller's rights pertaining to UNIX and UnixWare under any software development

contracts, licenses and any other contracts to which Seller is a party or by which it is bound

and which pettain to the Business (fo the extent that such contracts are assignable), including
without limitation:

A

D.

E.

Joint Development with third parties:
In-Process development agreements
Past development agreements with on-gomg pncmg dmcounts
Past development agreements without ongoing pricing discounts
Joint development agreements in which Seller didn’t get full rights to the code
developed.

Dadtall bl

Third party software license agreements - Those agreements in which Seller pays per

- copy fees for technology/products which are shipped with or to be used with UNIX

System and/or UnixWare.
Joint mmkeﬁng ag,reemen-ts -~ Marketing programs with customers.

End user ML A agreements - Agreements to allow end users to copy binary products
for mtemal use only. Associated with these agreements are support requirements.

UNIX»oaly VAR agreanems UNIX Masters VARs
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Schedule ] 1{z
Assets

(Page 3 of 4)

Suppdrt agreements - End user support agreements (i.e., TMAC, NALCOMIS)
Microsoft agreement (Xenix Agreement) - Xenix compatibility and per copy fee

agreement. Seller will agree to discuss with SCO Seller’s interpretation of this
agreement.

chrosoﬁ Agree.ment (Extra-Ordinary Dtscount) Microsoft’s additional discount
beyond 80%.

Strategic Relationship Agreements (ie. MTA, ECPA, MBA, etc.)

Out-sourced development (L.e., India) - Development agreements with third parties
(Wipro and HCL) and India Developmeat Center. IDC is a Seller subsidiary.

Out-sourced Support Agreements

Software and Sublicensing Agreements - This includes the source code and
sublicensing agreements that Seller has with its OBM, End User and Edncational
customers. The total oumber of these agreements is approximately 30,000.

OEM Binary Licensing Agreements - OEM distribution of UnixWare with Seller’s
agreement to include some OEM added value into future releases of UnixWare.

IV.  All copies of UNIX and UnixWare, wherever located, owned by Seller.

V.

Intellectuat property - - Trademarks UNIX and UnixWare as and to the extent held by Seller
(excluding any compensation Seller receives with respect of the license granted to X/Open regarding

the UNIX trademark).

VI All contracts relating to the SVRX Licenses listed below:

- UNIX System V Release 4.2 MP, Intel386 Implementation

- #UNIX System V Release 4.2 MP International Edition, Intel386 Implementauon
- UNIX System V Release 4.2, Intel386 Implementation
- #UNIX System V Release 4.2 International Edition, Intel386 Implementation

- UNIX System V Release 4.1 ES, Intel386 Implementation

- #UNIX System V Release 4.1 ES International Edition, Intel386 Implementation

SDWQDMAPCDOCSISOL 30406\

CONFIDENTIAL

SCO1185952



. : Schedule 1,1{a)
Assets

(Page 4 of 4),

- UNIX System V Release 4.0 MP, Intel386 Impiementation

- #UNIX System V Release 4.0 MP International Edition, Intel386 Implementation
~ UNIX System V Release 4.0 MP, Intel386 Version 4 Implementation

-~ #UNIX System V Release 4.0 Intemauonal Edition, Intei386 Version 4 Implementation
- UNIX System V Release 4.0, Intel386 Version 3 Implementation
- ¥UNIX System V Release 4.0 International Bdition, Intel386 Version 3 Implamentanon
- UNIX System V Release 4.0, Intel386 Version 2 Implementation
~ #UNIX System V Release 4.0 International Edition, Intel386 Version 2 Implemautanon
- UNIX System V Release 4.0, Intel386 Version 1 Implementation
- #UNIX System V Release 4.0 International Edition, Intel386 Version 1 Implementation
- UNIX System V/386 Release 3.2 and #UNIX System V/386 Release 3.2 Intematxonal
Edition .
- UNIX System V Release 3.2 and #UNIX System V Release 3.2 International Edition
- UNIX System V Release 3.1 and #UNIX System V Release 3.1 International Edition
- UNIX System V Release 3.0 and #UNIX System V Release 3.0 Internzt®onal Edlucr.

- Al pnor releases and versions of UNIX System V Release 2.1

. - #All prior releases and versions of UNIX System V Release 2.1 International Editions

~ All prior releases and versions of UNIX System V Release 2,0

- #All prior releases and versions of UNIX System V Release 2.0 International Editions

- AﬂpnorUND(SystemreleasesandvemonspmcedmgMSystemVRe[easez 0

- #All prior UNIX System releases and versions preceding UNIX System V Release 2.0
Intexnatiopal Editions

VIL  Such office furniture and personal computers or work stations as may be currenﬂy used by the
employees of Seller hired by Buyer pursuant to Section 4.13 hereof,

 SDWODMAPCOUCSSQLRSRI0AL
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Schedule 1.1(b)
Excluded Assets

(Page 1 of 2)

Any asset not listed on Schedule 1.1(a), including without limitation any asset which pertains
to NetWare which is not listed on Schedule 1.1(z)

NetWare Operating System and Services

TUXEDO Transaction Processing

Licensed technology, including:

A. NetWare and other Novell code contained in UnxWare 2.01 and Eiger:

1

3.

o b

8.
9.

10.
11.
12,
13,
14,
15.

L.
2.

ODI Software contained in NetWare and UnixWare LAN Drive Test Kit
Nprinter (for printing from NetWare to UnixWare Server)

NUC (NetWare UNIX Client - for print, etc. from UnixWare to NetWare
Server)

TNVT, Host Presenter (Terminal Emulation to Log into UnixWare Server
from NetWare Client)

MHS Gateway (Mail Gateway)

IPX/SPX (Re-Write of Native 4.,1)

ODI (Networking driver protocol; version 3.3 of assembly Spec and 1.0 of
C Spec) '

Xconsole (Log-in to NetWare console) T
UnixWare TSA. (SMS is back-up and restore, TSA is the ‘agent’ needed to do
this) :

Some NetWare Client APIs

DR-DOS ) o

Host Presenter (Binary only)

TNVT (Binary only)

criptor (Binary only)

NetWare NLM (Binary only)

" B. NetWare code contained in Eiger Only:

NDS APIs
NWS (Incl. NetWare File, Print and Directory Services)

C. NetWare 4.1 for UnixWare
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Schedule 1.1(h)
 Excluded Assets

(Page 2 of 2).

Intellectnal Property:

A All copyrights and trademarks, except for the trademarks UNIX and UnixWare.
B. All Patents

Existing Master License Agreements with ead users which inchude, in addition to other
products of Seller, integrated delivery of UnixWare,

All accounts receivable or rights to payment concerning the Assets arising prior to the Closing
Date.

All right, title and interest to the SVRx Royalties, less the 5% fee for zmiricisron he
collection thereof pursnant to Section 4.16 hereof.
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*. edule 1.1

Assumed Liabilities

1. Al obligations, whether existiug on the date hereof or arising hereafter, under the
assigned contracts listed on Schedule 1.1(a). ,

2. All obligations relating to the Business which arise subsequent to the Closing Date.

3. Obligation of product support and customer service concerning UnixWare and Eiger.

SDW:ODMAPCDOCRSQLAR.01
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SCHEDULE 1.2(b)

. Buyer shall make payments of the royalties in accordance with the
structure set forth below. .

(2) Royalty-Bearing Products. Royalties shall be paid on sales of the
following products by Buyer (the “Royalty-Bearing Products”):

@) UnixWare
(ii) Eiger
(i) MXU

(iv) White Box

™) anj' derivative, upgrades, updates or new releases of (i) .
through (iv) above. .

Amopunt of Royalties, Concurrent with the execution of this
Agreement, Seller has delivered to Buyer a business plan provided by Sellev to P-ror on
September 11, 1995 incinding an anmal forecast by Seller of the potential estimated
e market for UnixWare, Eiger, MXU and White Box (the "Plan"). The amount of royalties
shall be as follows: ‘

() Royalties on UnixWare, Eiger, MXU and derivatives ("UW
Products"): '

(@) No royalties shall be payable in connection with any of
the UW Products until Buyer shall have shipped or licensed, in any year, 40% of the
units contemplated by the Plan for such year;

(b) Buyer shall pay royalties equal to $30.00 per net unit in
connection, with each and every net unit of UW Products shipped or licensed by Buyer
over and above 40% and less than 70% of the total units contemplated by the Plan for
such year;

(c) Buyer shall pay i‘oyalties equal to $60.00 per net unit in
connection with each and every net unit of UW Products shipped or licensed by Buyer
over and above 70% of the total units contemplated by the Plan for such year.

. BPHPATVJPR\D 148738, -
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(i) Royalties on White Box:

(a) Na royalties shall be payable in connection with any of
the White Box units until Buyer shall have shipped or Heensed 50% of the Whlte Box
units contemplated by the Plan for such year.

(b) Buyer shall pay royalties equal to $20.00 per net unit in
connection with each and every pet unit of White Box product shipped or licensed by
Buyer over and above 50% of the total units contemplated by the Plan for such year.

(i) Net Units shall mean total gross shipments minus returns and
evaluation and demonstration units (on which revenme is not received).

(¢) Termination of Rovalty Obliggtions. The royalty obligations set forth
in subsection (b) above will terminate (i) after Buyer shall have made aggregate
cumulative payments to Seller equal to such amount which has a total net present value
of $ 84,000,000 (determined as of the date of Closing) or (ii) December 31, 2002,
whichever is sooner. A discount rate of 15% will be used to calculate the net present
value.

(d) Anmual Cap: Canrvover Provisions. In the event that Buyer’s net
shipments and licenses of UW Products shall reach or exceed 130% of the units

contemplated by the Plan for such year, Buyer shall not have royalty obligations in
connection with such shipments or licenses over such 130% threshold (the "Anmual
Cap"). In the event that the actual sale and license of units of UW Products fail to reach
40% of the Plan for any given year as contemplated by (b)(i) above, then 30% of the
Plan units for such year may be carried forward and added to the following year solely
for the purposes of determining the Armmmal Cap on royalties for such subsequent year.

(¢) Protective Provisions. In the event that the pricing of royalties set
forth herein shall canse Buyer to become unprofitable or substantially non-competitive in
the marketplace, management of Buyer and Seller will meet to negotiate a mutnally
acceptable adjustment so as to support the economic viability of Buyer.

() SVRx Converted Units. The parties agree that SCO will have the
opportunity to convert existing SVRx-based customers to a UnixWare derived product,
thus depriving Seller of the economic benefit of the SVRx licenses. The process for
determining if a customer is validly converted is as follows:

The conversion of an SVRx customer to UnixWare will validly occur and
result in the UnixWare based revenue flowing to SCO, without giving rise to a continued
obligation to make payment to Seller of royalties due nnder the SVRx licenses, only if

the following are true (note: if the customer continues to sell their SVRx based product ‘

separately, then these SVRx revenues continue to flow to Novell):

BPHPAI\JPR\O14BT38.WP -

CONFIDENTIAL

SCO1185958



(i) The customer ships abmary copyofaGoldenMaster of
UnixWare, Eiger, MXU or White Box, or

(i) The product is derived from a souxce version of UnixWare,
Eiger, MXU or White Box and (i) none of the ongnal SVRx code provided by Novell to
the costomer, under the SVRx license, is included in the new product or (i) Buyer shall -
" demonsirate to Seller’s reasonable satisfaction that an msigmﬁmnt amount of original

SYRx code is so inclnded and the adopuon of UnixWare is so substantial as to constitnte
a valid conversion.

In addition, an SVRx customer can be deﬁned as having converted to
UnixWare only if one of the above is satisfied and only if support is provided for NDS
(client/server where appropriate) in the resulting product.

BPHPAT\JPH\D1L8738 . WP

CONFIDENTIAL . : SCO1185959



SEP 18 *95-16:29-WILEON SONSINL - P.2/2

v — - ———— g W
P .

Schedule 634}
'Iha pmposad mzxgcrwzth or gale of shares reprewmng 50% or more of the voting power of

Buyer to alny of tha following puta. or zny affilistes or successors 1o the business thercof, would

give riss o the respective nghml_snd obligations contained in Section 6,3(2) of the Agreement:

| SwMiorosptns
; Microsoit
Fewlett-Packard
3 e
I D; giul
e
@ |
! :
|
i
i x

— — e e Ve AW g ) - f
PR . .

’M\KWNW

CONFIDENTIAL SCO1185960



)

EXHIBIT 5.1(c)

Eiger Development.

(@)  Prior to the Closing Date, Seller shail use its reasonable commercial efforts
to continue development of the Eiger product (as such term is defined in the Operating
Agreement) in accordance with the development schedule previously furnished to Buyer.

(b)  After the Closing Date, Seller shall contribute to Buyer a portion of the |

- direct development costs associated with development of the Eiger product as follows:

(i)  Seller shall contribute to Buyer 50% (fifty percent) of such direct
development costs until such contribution reaches an aggregate of $2.5 million (Two
Million Five Hundred Thousand Dollars).

(i) Once an aggregate of $5 million (Five Million Dollars) is spent by
Buyer on the development of the Eiger product, including the Seller contribution
described in (i) above, Seller shall contribute to Buyer 25% (twenty-five percent) of such
additional direct development costs until such additional contribution equals $2.5 million
(Two Million Five Hundred Thousand Dollars). -

(iii) Except for the foregoing, Seller shall have no obligations to Buyer
whatsoever respecting the development of the Eiger product.

(i) Buyer shall provide Seller with such evidence of direct expenditares
on the development of the Eiger product as Seller may reasonably request before any
Seller contributions are made,

. (v) Any such contributions shall be made quarterly in arrcars upon written

notice by Buyer of the expenditure of sums as to which Seller agrees to contribute its
aforementioned percentages. '
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For convenience, section numbers refer to the Asset Purchase Agreement dated as of Sepiember
19, 1995 berween Seller and The Santa Cruz Operation, Inc. However, the disclosure herein of
any information which is relevant in-connection with more than one section of such agreement
shall be deemed adequate in all respects notwithstanding the fact that such information is
disclosed herein only with reference to one section.

Section 2.6

Claims and threatened Htigation:

Seller has been put on notice of a possible infringement of Unisys patent 4,558,302, covering the
so-called LZW data-compression algorithm,

Section 2.8(c)

(i)  Contracts under which Seller paid $1,500,000 or more in Business related royalties,
additional license fees and revenue sharing during the period 8/1/94 - 7/31/95:

(1)  February 7, 1987 Development and License Agreement now in effect between
Seller and Microsoft Corporation

@ March 8, 1993 Internarional OEM Distribution Agreement now in effect between
Seller and Locus Computing Corporation

(ii)  Customers from whom Seller received $1,500,000 or more in Business related royalties,
additional liceuse fees and revenue sharing during the period 8/1/94 - 7/31/95:*

See Auachment A

NOVELL-SCO-Proprietary (Restricied)
Not for disclosure 1o third parties
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(i) Comwacts now in exisience in which Seller granted most favored nation pricing or
exclusive marketing rights related to any Business related product, group of products, or
territory:

See Attachment B

*Pursuant to vm'iousASaﬁvare Agreements and Sublicensing Agreements adminiﬂéred by
Seller's Licensing Organization.

Section 2.8(f)

(  Contracts containing rights for a customer to sublicense Business related source or binary
code without additional payments to Seller:

(1)  January 1, 1994 Software License and Distribution Agreement now in effect
between Seller and Sun Microsyswerms, Inc.

(2) Jume 9, 1986 Sublicensing Agreement now in effect between Seller and Silicon
Graphics, Inc. '

Section 2.10
(@  Intellecrual Property:

Attachment C to this Schedule comtains the- most current listing of pending and issued
applications for trademarks covering products of the Business.

Attachment D 1o this Schedule containg a listing of pending and issued applications for patents
covering products of the Business.

Attachment E 1o this Schedule contains a listing of Seller’s copyright registrations covering
produc(s) relating to the Business.

NOVELL-SCO-Proprietary (Resiricred)

Not for disclosure to third parties
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(i)  Comracts under which Seller received Business-related revenues in excess of $2,000,000
in the twelve month period ending 7/51/95:

See Attachment A

(i) Contracts pursvant to which Seller was obligated w pay Business-related royatties of
$1,000,000 or more over the period 8/1/94-7/31/93:

See Anachment F . ™

(iv) Contracts containing Business-related rights which are non-perpewal or which are

terminable in the event of acquisition:
See Attachment G
(v)  Claims of infiingemear:

See entry for Section 2.6 above

Section 2.11(a)

Real propenty and leases: T '

The Business (excluding outside sales and support activities conducted in the ordinary course) is
primarily concentrated in a facility leased from Exxon Corporation in Fiorham Park, New
Jersey. A copy of the currear lease c0veﬁng such facility is appended hereto ag Attachment H
Other facilities in which relatively minor partions of the Business are conducted are located in
San Jose, California, Orem, Utah and Provo, Utah.

Section 2.14

Ses Attachment A
NOVELL-SCO-Proprietary (Resticred)
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Section 2,16

Estimated level of UnixWare software inventory as of Ociober 11, 1995:

- U.S. 7 Canada $1,516,360
Intermnavional 750,700
Total $2,267,560

MNOVELL-SCO-Propretary (Restricred)
Not for disclosure to third parties
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Sales Over $2 Million

Microsoft

ATE&T
Hewlett-Packard
Fujitsu

NEC .
Siemens-Nixdorf
ICL

Digital Equipment
IBM

Silicon Graphics

ATTACHMENT A

Largest Voiume OEM Customers of Seuér

‘Sales Over $1.5 Million

Microsoit
ATSET
Hewlett-Packard
Fuijitsu '
NEC
Siemens-Nixdorf
ICL
Digital Equipment
IBM

" Silicon Graphics

Hitachi
Motorola

CONFIDENTIAL
I

Sales Over $1 Million

Microsott

AT&T
Hewlett-Packard
Fujitsu

NEC
Siemens-Nixdorf
iICL

Digital Equipment
IBM

Silicon Graphics

Hitachj
Motorola

Cray
Stratus
Tandem

* Mitsubishi
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Attachment B

Agreements® with Most Favo A icing or Excl

Markering Riehts for Busin roducts or T

¢ February 21, 1986 Territorial Software Distribution Agreement between AT&T Information
Systems, Inc. and AT&T UNIX Pacific Co., Ltd.

¢ Joint Venture Contract between Shenzhen Comtec Software, Ltd., China Natiopal Computer
Software & Technology Service Corporation, China Great Wall Computer Gronp Co.,
Langchao Electronic Information Induswial Group Corporation, Chamgjiang Computer
Union Corporation (Group), Beijing Modem Information Development Center, Dageom
{Holdings) Lid., and UNIX System Technologies China Company, Lid. for e
Esmablishment of UNIX System Technologies Company, Ltd.

¢ JSales Agency Agreement between AUDILQG (France) and UNIX System Laboratories, Inc.

« Publication Agreement between UNIX System Labomones, Inc. and Addzson—WesIey
Publishing Company, Inc.

* January 1, 1994 Software License and Distibution Agreement between Seller and Sun
Microsystems, Inc.

¢ May 10, 1994 Trademark Relicensing Agreement between Seller and X/Open Company,
Lid.

* Publication Agreement dated December 17, 1986 between AT&T Information Systems Inc.
and Prentice-Hall, Inc.

* Agreements originally entered into by one of Seller’s predecessors in title are so identified.

NQVELL-SCO-Proprietary (Resuicied)
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