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Strategic Development Agreement for NetWare Software
between
Novell, Inc. and The Santa Cruz Operation, Inc.

This Strategic Develepment Agreement ("SDA™), having an effective date of December &, 19985, is
agreed to by The Santa Cruz Qperation, Inc. (hereinafter referred to as "SCO"), a California corporaticn
having a principal place of business at 400 Encinal Street, Santa Cruz, California 95060 and Novel, Inc.
{hereinafter referred fo as "Novel!”), a Delaware corparation with orincipal offices at 122 East 1700 South,
Provo, Utah 84808,

1 OVERVIEW. Each Statement of Work shall be deemed to incorporate by reference this Section 1
uniess the Statement of Work explicitly states otherwise.

1.1 Purpose. Novell and SCO are interested in satisfying the needs of their respective
customers and In increasing the ease of use and interaperabiiity of Novell and SCO preducts. Novell
and SCO hava developed and intend to continue to develop products to achieve such ease of use
and interoperability. Novell and SCQ desire to estabiish through this SDA the terms and canditions
for use by them with regard to the devalopment, licensing, sales or other activities of such products.

1.2 Descriotion Of This SDA. This SDA contains terms and conditions for all business
transactions betwesn Novell and SCO that are within its scope. Novell and SCO infand to impfemeant
all individual husiness transactions that are within the scope of this SDA through ~dividua
Staterments of Work under this SDA. This SDA, by itself, doas not impiement any specific husiness
transaction and doss nat create an obligation on either party to enter into any Staterment of Wark or
to devalop, license, purchase or sell any product or service, or to refrain from doing so.

1.3 Functional Caerdingtion. The parties intend te coordinate activities under this 8DA through
Exzcutive Coordinators, who shall be individuzls of rank of vice president or higher within each
company. Novell and SCO designate the folowing Individuals as their Executive Coordinators under
this SDA. Each party will advise the other in wriling of any changes regarding its Executive
Caordinatar.

The SCO Executive Coordinator is:

Scott MeGregor

Executive Vice President -

The Santa Cruz Operation, Inc.

400 Encinal Streat

Santa Grugz, California 85061-1800

Telephona: (408)427-7762 Fax: (408) 427-5417
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The Novell Executive Coordinator Is:

Richard King

Executive Vice President

Novell, Inc.

122 East 1700 South

Provo, Utah 84608

Telephone: (801) 429-7788  Fax: (801) 429-3951

2 DEFIN{TIONS. This SDA, and each of the Statements of Work, incorporates by reference the
definitions stated in thie Section 2. -

2.1 Change of Gontraj - shall mean when (1) any person ar group {within the meaning of

Rule 13d-5 under the Securities Exchange Act as in effect on the date hersof} shall come o own,
directly or indirectly, beneficially or of record, voting securities reprasenting more than 50% of the
tatal voting power of one of the parties, or (2) cne of the parlies hecomes a subsidiary of some third-

party.

22  Code - shall mean computer programming code. Unless specifically stated otherwise, Code
shall include Binary Code and Source Code.

2.3 Binarv Code - shall mean Cede that loads and executes without further processing by a
saftware compiler or linker or that results when Source Code is processed by & sofiware carpiler,

2.4 Souree Code - shail mean the human-readabie form of the Cade and refated system
documentation, including ali comments and any procadural language.

2.5 SCO Code, Novail Code, or Third-Pardy Codeg - shall mean Ceda in which SCO, Novell, or a
third party, respectively is the copyright owner,

2.6 Deliverable - shall mean any Materials procured or preparad by one party under a Siatement
of Work for delivery fo the other party. Whether or not actually deiivered to the cther party,
Deliverables shall in all cases include ail Code, Documentation, media and other objacts identified as
Delivarabies in the Statement of Work.

2.7 Derivative Werk - shall mean z work thet i based on one or more presxisting works (such as
a revision, enhancement, modification, translation, abridgement, condensation, expansion, or any
ather form in which such preexisting work may be recast, transformed, or adapted) and that, if
prepared without authorization of the copyright owner of such preexisting work, wouid constitute
copyright infringement under US law.

2.8 evelo ironment - shall mean any non-commercially available device, Cade,
Documentation, media or development tool (including compilers, werkbenches, toois, and higher-
level or proprietary languages) that are used or required by a party for the development, maintenance
or implementation of any Deliverable.

2.9 Docymentation - shall mean user manuals and other written materials that relate to particuiar
Code. including materials useful for design (for example. logic manuals, flow charts, and principies of
operation}, and including machine-readabie text or graphic files subject to display or print-out.

Documeantation shall include any Msintenance Madifications or Enhancements, (n existence from time

to time, to prior Documentation and shaill aiso include new versions of pricr Documentation.
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2,10  Enhancements - shail mean changes, additions or new releases, other than Maintenance
Medifications, to Code and to related Dosumentation that are provided to existing end-users without
charge and that imprave functions, add new functions, or improve parformance by changes to system
design or coding.

2.11 Error - shall mean a Code Error: a program function that is described in a user
Daocumentation or a Statement of \Wark but is omitted from the Ccde, or a program function or user
interface that does not operata or that gives incorrect resuits when measured against its design

specifications, or 2 Documentation Error: a failure of the Documentation to accurately describe a
program function contained in a Staternent of Work; or, a faliure of the Documentation to meet the

requirements of the Statement of Work; or, a failure of the Documentation to enable reascnably
competent users to correctly operate the associated Code.

2.12  General Avajlabliity and Generaily Available - shall mean, with respect to a particular

Materizl, the date that the Material is made available to members of the general public.

2.13  Llcensad Work - shail mean any Materials that are licensed by one party to the other party
under a Statement of Wark.

2.14  Maintenance Modification - shafl mean any modification cr revision to Code or to
Documentation, other than an Enhancement, that corrects an Error or provides an other incidental

carraction.

2.5  Materials - shall mean Code, Documentation and other written materials or tangible madia
(including machine-readable media with Code or Documentation recorded therson), or any
combination of the foregoing, SCO Materlals, Novell Materials, or Third-Pary Materjale shall mean
Materials in which SCO, Novell, or a third parly, respectively, is the copyright owner.

2.16  Subsidiary - shall maan a corporation, company or other antity (1) more than fifty percent
(50%) of whase outstanding shares or securities (representing the right to vote for the electian of
-directors or other managing authority) are, or (2) which daes not have outstanding shares or
securities, as may be the case in a parinership, joint veniure or unincorparated association, but mare
than fitty percent (50%) of whose ownership interest representing the right to make the decisions for
such corporation, comparny or other entity is, now or hereafter, owned ar contralled, directly or
indirectly, by a party hereto. Howsver, such corparation, company or other entity shail be deemed fo
be a Subsidiary only so long as such cwnership or control exists.

3 DIINISTRATION OF A STA F WORK. Each Statement of Waork shall be deemed (0
incorporate by reference this Section 3 unless the Statement of Work explicitly states otherwise.

3.1 re F fng Intc A Statement of Work. The persons at Novell and SCO who are

responsible for individual business transactions that are within the scope of this SDA shailt advise
their respective Executive Coordinators before executing a Statement of Work and shall provide the
Executive Coordinators with copies of the executed Statement of Work. An individuai Statement of
Wark shall only become effective upon execution by autharized representatives of both parties.

3.2 Identification Of An Individual Slatsment of Work. Each individual Statement of Work will be

identified by a numerical or alphanumerical sequence. as determined by the parties, its title and
effective date such as, for example. "Statement of Work No. 1 for ABC Development Effective On

1/1/98".
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3.3 uired ts ch Statement of Work. Each Statement of Work shall contain (or
incarporate as attachments or by reference):

3.3.1 Alitle identifying the Statement of Work and an effective date on which the
Statement of Work becomes effective between the parlies,

3.3.2 Abrief description describing the scope of the Statement of Work.

3.3.3 Designation of a Novail Project Manager and a SCO Project Manager and thair
addresses, telephone numbers and telefax numbers.

3.3.4 Description of Novel's respansibilities, inciuding work or services to be performed,
and schedules far any development cor delivery. A Statement of Wark need not contain
sections entitled "Novell Responsibilities” or "SCO Responsibilities.”

3.3.5 Description of SCQO's responsibilities, inchiding work or services to be perfermed,
and schedules for any development or delivery.

3.3.6 Description or specification of any item to be developed or delivered.

3.3.7 Description of payments to be made, if any, by one party to the other as
consideration under the Statement of Work, inciuding the amount, method of calculatiaon,
schedule of paymenis, and address to which such payments are to be made.

3.4 Qutional Contents Of Each Statement of Work. In addition, 3 Statement of Work may contain
(or incorporate as aftachments or by referance):

3.4.1 Qwnership terms between the parties.

3.4.2 Grant of a copyright license by ane party to the other by identifying the specific
Licensed Wark to be licensed and either (i) by incorparating one or mere specific licenses
dascribed in Section 5 below, ar (i) by stating other license terms. No copyright licsnse shall
be presurmed if the Statement of Work does not contain an explicit grant.

3.4.3 Grant of a trademark license by ane party to the other. The trademark license will
specify detailed ficense terms and must be approved by the Legal Departmentis of both
Novell and SCO. No trademark license shall be presumed if tha Statemant of Work does nat

contain an explicit grant.
3.4.4 Covenant not to sue under patent by one party to the other by identifying the specific
Licensed Work to which the covenant applies and either (i) by incorporating one or more

specific covenants not to sue described in Section 8.2 below, or (i) by stating other . No
patent license or covenant not to sue shall be presumed if the Statement of Work does not

contain an explicit grant.
3.4.5 Warranty provisions, such as scope, nature, term, or limitations.
3.4.6 Provision for progress reports by the Project Manager(s).

3,47 A commitment on each party {o provide to the other party, at no charge and as part
of the License Work, Enhancements and Maintenance Modifications to the Licensed Work on

selected piatforms before their becoming generally avaliable to the public.

3.4.8 Additional specifications, such as acceptance criteria, documentation specifications
and standards, quality standards, psrformance specifications, or usability and architecture
requirerments. .

3.4.9 Resource requirements, such as training or assignment of key personnel.

3.4.10 Special term or termination provisions,

RS R # . s - .
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3.4.11 Other appropriate terms.

3.5 Project Managers. Unless otherwise specified in a Statemnant of Work, sach party's Project
Manager shall be respansible for managing that party's performance under the Statement of Work
and for all necessary coordination with the other party's Project Manager. Each party's Project
Manager will provide periodic progress reparts Q the other party's Project Manager, Each party will
advise the other in writing of any change regarding its Preject Manager.

4 OWNERSHIP UNDER A STATEMENT QF WORK. Each Statement of Work shall be deemed to

incorporate by reference this Section 4 unless the Staternant of Work explicitly states otherwise. A Statsment
of Work shall be presumed not to change the ownership terms stated In Section 8.1 below in patents and
inventions, the rights of ownership arising under copyright, ar any pre-existing ownership rights unless
explicitly stated otherwise in a Statement of Work.

5 COPYRIGHT LICENSE IN A STATEMENT QF WORK. A Statement of Work may coniain a grant by
one party ("Copyright Licensor”) to the cther party {("Copyright Licensae"} of a copyright license to a Licensed
Work identified in the Statement of Work. As stated above in Section 3.4.2, the Statement of Work may
specifically incorporate one or more of the copytight licenses described in this Section 5 or it may recite other
license terms. If the Statement of Work incorpeorates a copyright license described in this Section 5, the
Statement of Work may include additional ferms that add to or modify the terms of the incorporated copyright
license.

5.1 Canfidential Fuif Source License Under a Confidential Full Source License, the Copyright
Licensar grants to the Copyright Licensee a non-exciusive, ron-transferable (except 45 expresd.y
pravided) worldwide, perpetual, irrevacable, payment-bearing (if the Statement of Work states that
payment is required) ficense under the Copyright Licensor's copyrights covering the Licensed Wark
identified in a Statement of Work. This Confidentiat Full Source License grants the Copyright
Licensee all of the following rights:

6.1.1 To use, reproduce and distribute the Licensed Wark internally within the Copyright
Licensae.

51.2 To creaie or have created Darivative Works by modifying the Source Code of the
Licensed Work and to reproduce and distribute internally the Derivative Works in Source

Gode form or in Binary Code form,

51.3 To create or have created Derivative Works by modifying the Documentation of the
Licensed Work and to reproduce and distribute internally such Derivative Works in any form.

51.4 To distribute extarnally to end-users, either directly or through distributors, copies in
Binary Code form only of the Licensed Yyork or Derivative Works and copies in any form of
the Doeumentation or any Derivative Works of the Documentation. Except as explicitly
stated in the Staternent of Work, such distribution shalf be in accordance with the Copyright
! icensea’s standard software distribution license practices subject to approvai by Licensor
which shall be agreed upon in advance by the parties. The parties expect that such
distribution right would be payment-bearing.

5.1.5 To exercise all rights to the Licensed Work with regard to pictorial, graphic or
audlo/visual works, including icons, sgreens, music and characters, that are created ag a
result of execution of any Code or any Derivative Work thereof in accordance with the

granted license.

51.6 Ta use all Development Environment Materials that accompany the Licensed Work
to produce Binary Code that is identical to that produced by the Capyright Licenser.

B o T e e v i S S R P R TR
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517 To sublicense the Licensed Work in Scurce Code Form subject to the confidentiaiity
requirerments contained in Section 10.3 and the individuzl Statement of Work.

52 Limited Source License. Under a Limited Source License, the Copyright Lisensor grants to
the Copyright Licensee a non-exclusive, non-transfarable (except as expressly provided) worldwids,
revocable, payment-bearing (if the Statement of Work states that payment is required) license under
the Copyright Licensor's copyrights cavering the Licensad Work identified in a Statement of Work,
This Limited Source License grants the Copyright Licensee all of the following rights:

8.2.1 To use, reproduce and distribute the Licensed Work internally within the Copyright
Licensee.

§.2.2 Tocreate or have created Derivative Works by modifying the Source Code of the
Licensed Work and to reproduce and distribuie internally the Derivative Works in Source
Code form or in Binary Code form.

§2.2 To create or have created Derivative Works b-y modifying the Decumentation of the
Licensed Work and to reproduce and distribute Internaily such Derivative Works in any form.

8.2.4 Todistribute externally to end-users, either directly or through distributors, copies in
Binary Code form oniy of the Licensed Work or Derivative Works and copies in any form of
the Documentation or any Derivative Works of the Documentation. Ekeapt as expileitly
stated in the Staterent of Work, such distribution shall be in accordance with the Copyright
Licensee's standard soffware distribution ficense practices as set forth in Section 5.1.4

abave,

5.2.8 To exercise 2ll rights to the Licensed Work with regard to pictortal, graphic or
audio/visual werks, including icons, sereens, music and characters, that are created as a
resuit of exacution of any Codea or any Derivative Work therzof in accordance with the
granted license.

53 Maintenance Source License. Under a Maintenance Source License, the Copyright Licensor

grants to the Copyright Licansee a non-axciusive, non-iransferabie {axcept as expressly provided)
worldwide, revocable, payment-bearing (if the Statement of Work states that payment is required)
license under the Copyright Licensor's copyrights covering the Licansad Work identified in 2
Statement of Wark. This Maintenance Source Licanse grants the Copyright Licenses all of the
following rights:

8.3.17 Tause, reproduce and distribute the Licensed Work internaily within the Copyright
Licensee.

5.3.2 To create or have created Maintenance Modifications of the Licensed Work by
medifying the Saurce Code of the Licensed Work and to reproducs and distribute internally
such Maintenzance Modifications.

5.3.3 To creste or have crested Maintenancs Modifications of the Documentation of ihe
Licensed Work by modifying the Documentation of the Licensed Work and to reproduce and
distribute internally such Maintenance Modifications.

8.3.4 Tadistribute externally to snd-users, sither directly or through distrisutors, copies in
Binary Code form only of the Licensed Work or the Maintenance Madifications created in
compiiance with Seclion 5.3.3, above, and copies in any form of the Documentstion or the
Maintenance Modifications of the Documentation created in compliance with Section 5.3.3.
Except as explicitly stated in the Statement of Work, such distribution shall be In accordance
with the Copyright Licensee's standard software distribution licenss practicas as set forth in
Section 5.1.4 abaove. ’
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5.3.5 To exercise all rights to the Licensed Work with regard to pictoriat, graphic or
gudic/visual works, including icons, scraens, music a2nd characters, that are created as a
result of execution of the Code of the Licensed Work or the Maintenance Modifications
created in compiiance with Section 8.3.3 in accordance with the granted license.

5.4 QEM Licsnse. Under an OEM License, the Copyright Licensar grants to the Copyright
Licenses a non-exclusive, nan-transferable (except as expressly provided) worldwide, revocable,
payment-bearing (if the Statement of Work stales that payment is reguired) iicense under the
Copyright Licensor's copyrights covering the Licensad Werk identified in a Statement of Work. This

QEM License grants the Copyright Licensee ail of the following rights:

5.4.7 To use, reproduce and distribute the Licensed Work internaily within the Copyright
Licensee,

5.4.2 To disiribute externally to end-users, either directly or through distributors, copies in
Binary Code form only of the Licensed Work and coples of tha Documentation of the
Licansed Work in combination with the Licensed Work., Except as explicitly stated in the
Statement of Work, such distribution shall be in accordance with the Copyright Licenses's
standard soffware distribution ieense practices as set forth in Sectlon 5.1.4 above.

5.4.3 To exercise all rights to the Licensad Work with regard to pictorial, graphlz or
audic/visual works, including icons, screens, music and characters, that are created as a
result of execution of the Cods of the Licensed Work but anly as necessary to in the licensad
use of the Licensed Wark.

&85 Ristribufion Ligense, Under a Distribution Licensse, the Copyright Licensar grants to the
Copyright Licensee a non-exclusive, non-transferable (except as expressly provided) woridwide,
ravocable, payment-bearing (if the Statement of Wark states that payment is reguired) license under
the Copyright Licenser's capyrights coveting the Licensed Work identified in a Statement of Work.
This Distribution License grants the Copyright Licensee ail of the fallowing rights:

5.517 Touse and disfribute the Licensed Work internally within the Copyright Licenses.

5.8.2 Todistribute externally to end-users, either directly or through distributors, copies of
the Licensed Work obtained from the Copyright Licensor, in accordance with the Copyright
Licensor's standard licensing and distribution practices.

5.6 |ntermnal Use License. Internal use means use within the Copyright Licensee and its
Subsidiaries by its employees and its individual human contractors and not with ancther entity
outside of the Copyright Licenses and its Subsidiaries. Under an Interna! Use License, the Copyright
Licensor grants o the Copyright Licensee z license under the terms of a Maintenance Source
License (if Source Code is provided to the Copyright Licensee) as provided ahove in Section 5.3, or
under the terms of an OEM License (if ne Source Cade is provided to the Copyright Licenses) as
provided above in Section 5.4, except that the Capyright Licensee may use the Materials received or
developad under the Statement of Work only internally within the Copyright Licenses and shall not
transfar, sell or in any way distribute such Materigls cutside of the Copyright Licenses.

B TRADFMARK LICENSE JN A STATEMENT OF WORK. A Statement of Work may contain a grant

by one party to the other of a trademark license to one or more Licensed Marks identified in the Statemeant of
Work. As stated above in Section 3.4.3, the Staternent of Work will specify detziled trademark license terms
and must be approved by the Legai Departments of both Novell and SCQ. No trademark license shall be

presumed if the Statemant of Work does not contain an explicit grant.

7 COMPENSATION DUE UNDER A STATEMENT CF WORK. Each Statement of Wark shall be

desmed to incorporate by reference this Section 7 unless the Statement of Work explicitly states otherwise.
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7.1 Pavments And Rayalties, A Statement of Work may specily that one party is to pay the other
certain compensation for the other party's performance under the Staternent of Work or for rights or
licenses granted under the Statement of Work. The payments specified in the Statement of Work are
in consideration of the other party's performance and grant of rights or licenses under the Statement
of Work. Such payments may includse, for example, a one-lime payment and/or per-copy or
percentage of sales price royaltiss based on the use or distribution of Licensed Works. All payments

shall ba made to the address below:

MNoved Inc, The Santa Cruz Operaticn, Inc.
122 East 1700 South 400 Encinal Streat
Provg, Utah 84606 Santa Cruz, CA 95061-1900

Aftn: Accounts Receivable Attn: Accounts Recsivabie

7.2 No Rovalties for Cerain Uses. Except as specifically stated in a Statement of Work, no
rayaity or other charge shall be payable by either party for any copies of Licensad Works that are

used, executed, reproduced, displayed, performed andfor disiributed anly:

7.2.1  For a party's internal development, maintenance or support activities pertaining to
the Licensed Work, or -

7.2.2 For sales demonstrations or temporary customer testing, maintenance or support
activities, or

7.2.3 For training or educational purposes that are directly related to the sale and licensing
of the Licensed Works, aor

7.2.4  As back-up or archivai copies.

7.3 Pavment of Rovalties. If 3 Statement of Work specifies that a royalty shall be paid
periodically or on the basis of sales, then such payments shall be made in US dollars for each
calendar quarter and shall be due () within forty-five (45) days after the end of the caiendar quarter
for rayaities based on US transactions, or (if) within sixty (80) days after the end of the calendar
quarter for royaities based on non-US transactions. A brief summary of the basis for determination of
the amount due shall be provided along with each payment, Licensee may take a credit against the
per-copy royalties for un~opened and unused copies of Licensed Works returnad by an End User
within ninety (80) days of the End User's purchase of the Licensad Work.

7.4 Audit. The parties shail maintain compiete and accurate accounting records, in accordance
with generally accepted accounting practices, to support and document amounts due under 8
Statement of Wark and shall retain such records for three (3) years after payment is made. A party
shall, upon written request of the other party, provide sudit access to such records to @ mutually
acoeptable independent accounting firm that is chosen and compensated by the other party. Such
access shail be granted only during nermal business hours and ne more frequently than once in sach
calendar year. The acceunting firm shall be required to hold all infarmatlon received during the audit
in confidance and shall be autharized to report to the ather party only the amount of royaities actually
due under the Statement of Work for the period examined.

7.5 Tax Conseguences. Uniess otherwise explicitly stated in this SDA or in a Statement of Work,
the party making a payment to the other party shall be responsibie far all sales or equivaient taxes
arising out of the payment and shall sither include such taxes with the payment or shall provide the
other party with a resale cartificate or other documentation to successfully claim exerption from the
tax. Each party shall be responsibie for paymant of all income or equivalent taxes based upon that

party's net income,
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7.6 Late Payments. For any payment made iater than the.apprcpriate payment date, the party
making the payment shall pay the cther party 4 iate fee in the farm of simple interast an the debt
equal to 3% above the annuai prime interest rate published at the time the debt comes due.

B INVENTIONS AND PATENTS UNDER A STATEMENT . Each Statement of Work shall

he deemed to incorpaorate by raference this Section 8 unless the Statement of Work explicitly states
atherwise.

8.7 Ownersiig Of inventions. If an invention, whether or not patentable, is conceived or reduced
to practice by one ar more employees of one of the parties, then that party shall own such invention
and afl patents and patent applications on the invention. f an invention, whether or not patentabie, is
canceived or reduced to practice jointly by one or more employees of each of the parties, then each
party shall awn such invention and ali patents and patent applications an the invention jointly with the
other party without any duty to account for profits to the other party, and each party may freely
license third parties.

82 Covenants Not To Sue, A Statement of Wark may contain a covenant not ta sue by one
party ("Patent Convenantor') to the other party ("Patent Cavenantee"). As stated above in Section
3.4.4, the Statement of Work may specifically incorporate one or more of the covenants not {0 sue
described in this Section 8.2 or it may recite cther terms. if tha Statement of Work incorporates a
covenant not to sue as described In this Section 8.2, ihe Statement of Work may include additional
tarms that add to or modify the terms of the incorporated covenant not to sue.

8.2.1 Davelopment Assistance. Typically, under a Statement of Work that incorperates a
Development Assistance covenant not to sue, one party {"Covenantee”) delivers preexisting
Materials to the other party (*Covanantor”) to leverage that party’s particular experience and
competance and the other party enhances the Matarials in order promote the Cavenanior's
products or services. Under a Developmant Assistance cavsnant not to sue, the Covenanfor
covenants not to sue or otherwise assert a ¢claim against the Covenantee, or its licsnsees
and customers in the chain of distribution, based upen the aliegation that the ficensed
manufacturing, use or distribution of Materials specifically referenced in the Statement of
Wark and Enhancements to the Materiais specifically required to be provided by the
Covenantor infringas a patent owned by the Covenantor which is necessary to axercise the
copytight granted in such Enhancemsnts, as specifically stated in the Staternent of Work
("Covanant Matarfals”). Such cavenant extends to the Covenant Materials alone or in
combination with ather hardware or softwars, but only to the extent such combination would
have a substantial non-infringing use without incorporation of the Covenant Materials.

8.2.2 Joint Development. Typically, under a Statement of Work that incorporates a Joint
Davelopment covenant not to sue. both parties are cooperating to develop Matarials that
both parties expect to enhance their products or services, but which require new
development, i.8., neither party wiil accept preexisting Materials that it is obligated to
enhance and license back to the other party. Under a Joint Development covenant net to
sue, the Covenantor covenants not to sue or otherwise assert a claim against the
Covenantee, or Its licensees and customners in the chain of distribution, based upon the
allegation that the licensed use or distribution of Materials specifically referenced in the
Statement of Work and requirad to be dalivered by the Covenantor infringes a patent cwned
by the Covenantor which is necessary to exercise the copyright granted in such Materials
(“Covenant Materials™), Such covenant extends to the Covenant Materials alone or in
combination with other hardware or software, but only to the extent such combination would
have a substantial non-infringing use without incarporation of the Covenant Materials.
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8.2.3 Qver The Wall. Typically, under a Statement of Work that incorparates an Over The
Wall covenant nct to sue, one party has developed Materials that it iz willing to license to the
other party without an obligation to enhance and license back, ar without any cocperative
development efforts. Under an Over Tha Wall covenant not {0 sue, the Covenantor
covenants not to sue ar otherwise assert a cleim against the Covenantee, or its licensees
and customers in the chain of distribution, based upon the ailegation that the licensed use or
distribution of Materials specifically referanced in the Statement of Work by the Covenantor
infringas a patent owned by the Covenantor which is necessary to exercise the copyright
granted in such Materiais (“Covenant Materials"). Such covenant extends to the Covenant
Materials slone or in combination with other hardware or software, but only to the extent such
combination would have a substantial non-infringing use without incorporation of the
Covenant Matsrials.

8.3 Apparent Infringement of Patent. |f a party learns of an apparent infringement of such

party's patant rights through the examination of confidential Materials received by such party from the
other party pursuant to a Statement of Work under thie SDA (an "Apparent Infringemeant”} then such
party shall use its best effarts to resolve any dispute relating to such apparent infringement a follows:

8.3.1 The party contending that there Is an Apparent (nfringement (the "Patentee”) shall
notify the other party (the " Responder”) of such Apparent Infringemant in writing, including
an identification of the patent and materials involved.

8.3.2 \Within five (5) business days of receipt of the Patentee's notice, the Responder shall
indicate whether or not it is willing to engage In good-faith discussions with th= Pateniea
regarding the Apparent infringement. If the Responder does provide such notice, then the
approgriate business and legal representatives of the parties shall meet in a good-faith
attempt to resalve the matter. If, by the twentieth business day after the original notice, such
business and legal representatives have nof resclved such matter, then at the request to
either party, each party shall designate a senior axacutive, of the Vice-President levai or
higher, who shall meet with the other in discussions at a mutually agreeable time and placa.
All discussions between the parties may include, without timitation, whether or not an
infringement may be present, possible licensing terms, and possibie methods of alternative
dispute resoiution.

833 If the parties have failed to resolve their differences within ten (10) days after a party
has requested a meeting at the Vice-President leve!l as provided herein, or if the Responder
does not give written notice of its willingness to engage in such discussions, the Patentee
shall be free from any further obligations under this Section.

8.3.4 Exceptin the case of the imminent release of an infringing product by the Responder
for which praliminary injunctive relief is required to protect against irreparable injury, the
patentee shail not commence a suit against the Responder for an Agparent Infringement untit
the discussions cammenced pursuzant to this Section have been compieted. The notices
delivered under this Section shail be identiffed as delivered hereunder and shall not be
desmed a "charge of infringement" or a threat of a suit for any purpese, including the award
of damages or the commencement of a declaratary judgment action. The time elapsed
betwaen the Patentee’s first notice referenced in this Section and the termination of
discussions hereunder shall not be considared in the determination of any issue of lachas,
estoppel, or the eppropriateness of injunctive refief.

8.4 Riaht of Rescission. {n any Statement of Wark in which a party (*Covenantor”) receives
Materials, underiakes o provide Enhancements of these Materials, and is required to provide the
other party (*Covenantee”) a covenant not to sue that extends to such Materials and Enhancements,
the Covenantor shail have a period of thirty {30) days within which to review such Materials (as well
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as a functional description of the Matsrials, methods of operation embodied within the Materials, and
such other information as may ba reasonablely required to understand the manner in which the
Materiais are to be used) for Apparent Infringement. I within such thirty (30) day period, the
Convenantor learna of an Apparsnt infringement by such Materials, the Covenantar may elect to
rescind the Statament of Work under which such Materials were received upon written notice {o the
Covenantes, whersupon such Statement of Work shall cease to exist ab Initio. Upan rescission of a
Statement of Work under this provision, each party shall return ail Materials recaived from the other
party and destroy any Materials deveioped under the Statement of Werk, Such regision shall not
suparcede or otherwise diminish the Conventor's ohiigations under Sectien 8.3,

g TERM AND TERMINATION. Each Statement of Work shall be deemed to incorporate by refarance
this Sectian 9 uniess the Statament of Work explicitly states otherwise.

8.1 SQA,

9.1.1 Stated Term. This SDA shall be effective upon the date specified at the beginning of
this SDA, and shall remain in force for a period of three (3) years, uniess otherwise
terminated as provided in Sections 2.3, 9.4 and or 8.5. After this initlal term of three ysars,
this SDA shail autornatically renew for consacutive ene (1) year periods, uniess ninety el
days or more prior to the end of either the initial term or any subsequent term either party
provides the other party with written notice terminating this SDA.

9.2 Statements of Work.

9.2.1 Term Of A Statement of Work. The Staternent of Work shall enter into effect upon i
affactive date and shall continue in effect for the term specified in the Statement of Work
unless sarlier extended, terminated by mutual written agreement of the parties, or terminated
for cause in accordance with Section 9.3 below. In the event that 2 Statement of Work fails
t contain a term, the Statement of Work shall be desmed to have a term of three (3) years
and shall be subject ta the termination provisions provided in Sections 8.2.2 and 8.3.

8.2.2 Earler Termination of the SDA. A termination of the SDA shall have no effact upon &
Statement of Work that is itself sfilf in effect.

8.3 Termingtion for Causa. Ether party may terminate this SDA or a Statement of Work for {he
substantial braach by the ather party of a material term. The terminating party shail first give the
ather party written notice of the slleged breach and a reasonabie periad of at [zast sixty (80) days in
which to cure the alleged breach, 1fa cure is not achieved during the cure periad, then the parties
shall entar Inta the dispute resolution procadures specified in Section 10.6 below. Terrnination of the
Statement of Work shall accur upen the expiratien of the cure peried and the subseguent
unsuccessful completion of the dispute resciution procedures specified in Section 10.6 below.

8.4 Defauit In addition to any other rights or remedias available at law or in equity, either may
terminate this Agreemant upon any of the following:

g.4.1 A party is in default of any obligation hereunder and default cantinues for sixty (80)
days foflowing receipt of written notice, '

8.4.2 A pary s dissclved. Is invelved in a reorganization, or attempts to assign this
Agreement or any of its rights under this Agreement without prior written consent.

9.4.3 A party is not paying its debts as the debts become due, becomes insotvent, flles or
has filad against it 2 petitfon under any Bankruptcy Law, proposes any dissolution,
liquidation, compesition, financial racrganization or recapitalization with creditors, makes an
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assignment or trust mortgage for the beneft of creditors, or if a receiver trustee, custodian or
similar agent is appointed or takes possession of any property ar business.

9.5 Change of Confrol or Acquisition. If a Change of Contral to one of the partiss to this SDA
oceurs, where the acquiring entity or new owner is any entity which is a direct competitor of the other
party or which otherwise poses a reascnabie threat to the ownership interest of the other party's
intellectual property, the other party shall have the option upon written notice to immediately
terminate this SDA and seme or ail of its associated Statements of Work and have returned any or all
Confidential Infarmation then in the possession of the other party and any Materials defivered under
this SDA or associated Statements of Work.

9.6 Survival Of Terms. In the event of a termination of a Statement of Work, ail obligations of
confidentiality (including those specified in Section 10.3 below) shall continue in effect in accordancs
with their tarms. in additfon, the tarms of Saction 10.11 (Inteliectual Property indemnity), Section
10.14 (Limitation Of Liabilities}), and Secticn 10.17 {Representations And Warranties) shail continue in

effect in accordance with their terms.

10 GENERAL TERMS. Each Statement of Work shall be desmed to Incorporate by reference this
Sectlon 10 uniess the Statement of Work explicitly states ctherwise.

10.1  Assignment. Neither party may transfer or assign any right or obligation set forth in this SD;&
or in a Statemnent of Work without the prior written consent of the other party except as provided for in
Section 10.15. Any such attempted transfer or assignment without prior approval shall ba veid.

10.2 Changes i A Statement of Work. This S8DA or a Statement of Work may
only be modified in a writing that is executed by authorized representatives of both parties. A change
to this SDA shall not affect any Statement of Work that is already in effect when the SDA is changad
unless the parties agree in writing that the change to this SDA shaill affect that Statement of Work.
The parties shall indicate the levet of revision to this SDA by assigning each revised SDA a new SDA

agreement number.

10.3  Confidentislity |nformation Exghange. It is the intention of SCO and Novell to transfer and/or

exchange information, including confidential information, ag may be necessary under the Statements
of Work. Uniess otherwise specified in the Statement of Work, the cenfidentiality of such information
shall be govarned by the terms of the attached Corporate Non-Disclosure Agreement (the "CNDA').
Novell and SCO agree that all Source Code recsived under a Statement of Work (or deveioped from
Sourcs Code recsived under a Statement of Work) shall be considerad to be confidentfal information
for the purposes of this Section 10.3 and under the CNDA. Howevar, the parties may mutually agree
that some source files shail he non-confidentlal such as header files that are necessary for third party
devaeionmant and distributable with binaries.

10.4 Construction. The headings in this SDA and in the Statements of Work are provided for
reference only and shail not be used as a guide {o interpretatian, When used in this SBAorina
Statement of Work, the singufar includes the plural and the pfurat includes the singuiar, and gender
related pronouns include the femining, masculine and neuter.

10.6  Copyright Notices. Each party shall ensure that all capyright notices af the other party that
are marked on or included in any portion of Materials received under 2 Statement of Work shall be

marked an ar included at least once in each copy or Derivative Work of the Materials.

10.6  Dispute Resoiution. The parties agree to negotiate in good falth to resolve all disputes
arising under this SDA or under any Statement of Work in accordance with this Section 10.8.

2

LegaRMTAS\SCOVSDA,1-5 Page 12 Strategic Development Agresment

Confidential - Subject to Protective Order, SCO v. Novel  NOV 000000390
Civil Case No. 2:04CVv00139 DAK



Novell/SCO nﬂdential Execution Ogin

Primary responsibility for resalving any dispute arising under any provision of this 8DA, inctuding any
Statement of Work, shail reside in the parties' Executive Coordinators or their designees.
Notwithstanding this Section 10.8, Project Managers shall, prior to ascalating any dispute arising
under a Statement of Work in which they are identified as Project Managers, shall negotiate in good
faith to resolve the dispute in accordance with this Section 10.8.

10.6.1 | negotiations between the Project Managers fail to resolve any such dispute to ihe
satlsfaction of both parties then the Executive Coordinators from each party shall meet and
shail attempt to reach a mutually agreeable resciution of the disputs.

10.6.2 |f negotiations between the Executive Coordinatars fail rasolve any such dispute to
the satisfaction of both partles then each parly shail nominate one sanior officer of the rank of
Vice President or higher as its representative, These representatives shall meet in person
and aicne (except for one assistant allowsd for each party) and shall attempt in good faith o
resolve the dispute. This meeting shail be a required prarequisita bafere either party may
terminate this SDA or any Statement of Work pursuant te Section 9.3, or may seek judicial or
governmental resolution of the dispute. The foregoing notwithgtanding, this Section 10.6
shall not be construed to pravent either party from seeking and obtaining temporary equitable
remedies, including temporary restraining orders. The parties may agree to pursue any other
additional mutually aceeptable dispute resolution method but such pursuit shall not modify
the prerequisite stated in this Section 10.6.

10.7  Entire Agreement. A Statement of Work, including the incorporated portions of this SDA,
sats forth the entire agreement and understanding between the parties as to its spacific subject
matter and merges ait prior discussions between them with regard to such specific subject matter,
Neither of the parties shall be bound by any cenditions, definitions, warranties, understandings,
agreements, or representations, whether written or oral, with respect to such specific subject matter
othar than as expressly provided in the Statement of Work or as duly set forth on or subsequant to its
effective dats, in a written document that is signed by a duly authorized representative of each party.
However, ths parties acknowiedge that they do not intend, at the present time, to merge any
independent written agreements existing between them and executad prior to the execution of this
SDA, and such independent agrasments shall not be considered merged into this SDA or into any
Staternent of Work except as specifically set forth in a Statement of Work executed under this SDA.

10.8  Exportof Technical Data. Regardless of any disciosure made by Licensee or its OEMs {0
Novail of an ultimate destination of any Licensed Works under a Statement of Work, Licenses and its
OEMs will nict export or transfer, whather directly or indirectly, the Licansed Woarks, or any portion
thereof, or any system containing such Licensed Works of portion thereof, to anyone cuiside the
United States (including further export if Licansee took dellvery of the Program ouiside the
United States) without first comptying strictly and fully with all export controls that may be imposed
an the Licensed Works by the United States Government or any country or organization of nations
within whose jurisdiction Licensee or its OEM operates or does business. In particular, Licensee
assures and Licenses’s OEMs must first assurg Novell that. absent any required prior autharization
from the Bureau of Export Administration, U.S. Department of Commaercs, 14th and Constitution
Avenue, Washington DC 20230, Licensee or its OEM will not export ar reexport {2s defined in
Section 779 of the Export Administration Reguiations, s amended ("Regulations™) the Licensed
Works or any technical data or other confidential information, or direct product of any of the foregoing
to Iran, irag, Syria, the Peopia's Republic of China, Yugoslavia (Serbia and Montenegro}, or to any
counttry in Country Groups Q, 8, W, Y, or Z as defined in the supplement No. 1 to Section 770 of the
Regqulations, or such other countries as come under restrictiT by action of the United States
Government, or to nationals from or residing in the foregoing cauntries, withaut first obtaining
permission from the appropriate United States Government autherities, The countries subject to
restriction by action of the United States Government are subject to change, and it is Licensee's and
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its OEMs' responsibility to comply with the United States Government requirements as they may be
amended from time to tdme. '

10.8  Force Majeura. Neither party shall be fiabie in damages or have the right to cancel or
terminate this SDA or any Statement of Work for any delay or default in perfermancs if such deiay or
default is caused by unforeseen canditions ar conditions beyond the contrel of the delaying ar
defaulting party, including but not limited to acts of Gad, government restrictions, continuing domestic
or international problems such as wars or insurrectlons, strikes, fires, floods, work steppages and
embargoes. Either party shall have the right to terminate a Statement of Werk upon sixty (€0) days
prior written notics if the delay or defauit of the othar party dua to any of the above-mentioned causes
continues for a peried of six (8) menths. Each party shall give the other party prompt written notice of
any such condition likely to cause any delay or default.

10,10 Fresdom Of Action. This SOA and the Statements of Wark shall not prevent either party
from (i) entering into any agreement similar to this SDA or any Statement of Work with any
corporation in any industry or any non-profit body such as a university or a governiment, ar (ii)
developing, manufasturing and/or selling any praduct or service that can compete with the other
party's products or services in the marketplace.

10.11  Intslleciyal Property indemnity.

10.11.1 f under a Statement of Work, one party ("Licensor’) transfers Materials to the other
party ("Licensee"), the Licensor, except as otherwise provided below, shall defend or saitle
any claim made or any suit or proceeding brought against the Licensee so far as it is based
on an allagation that any Materiais furnished under the Statement of Work infringes a patent
or cepyright of the country in which the Licensee takes defivery of the product {or the country
in which an and-user takes delivery cf the product), if the Licensor is notified promptly in
writing and is given information, assistance and the scis authority to defend or settle same at
the Licensor's axpense. The Licensor shall pay all damages and costs finally awardad
therein egainst the Licenses.

10.11.2 In case the Materials are in such suit held to infringe and use of the Materials are
enjoined or the case is settled, as raferred to above, or if, in the reascnable opinion of the
Licensar, the continue right to use the Materials cannot be secured upon commercially
reasonable terms, the Licensor shail have the option, at iis expense, to procure for the
Licensee tha right to continue using the Materials, to replace or modify such Materials so that
they becomne nen-infringing materials which have the same or additionai functionaiity and
comparable or belter performance characteristics, or, only if it s consistent with Licensor's
practices with other OEMs, to terminate the license with respect o the Materials that are
allegedly infringing.

10.71.3 The Licensor shall have no liability for any infringement of patents, copyrights,
trademarks or other Intellectual property rights that resuit from (a) the Licenser's compliance
with the Licensee's designs, specifications, or insiructions, {b) modifications of the Matarials
that were not requested or authorized by the Licensor, (c) use of the Materisis other than as
specified in relevant Licensor publications, (d) use of the Materials with any other goods or
software not supplied by the Ligensar, (e) the furnishing of any Intangible infarmation, service
or technical support to the Licensee, or {f) any use or disiribution of the Materials in viofatin of

the license granted to the Licenses.
10 11.4 This Section 10.11 shall represent the entire and exclusive obligation of ane parly t©

the other regarding any claim of Inteflectual property infringement arising under a Statement
of Work, axcapt as explicitty stated otherwise in the Statement of Work.
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10.72 |ndependent Coniractors. Each party is and shall remain an independent contractor with
réspect {o all performance under this SDA and the Statements of Work. No emplovee of sither party
shall be considered an employes or agent of the other party for any purpose. Each party assumes
sole responsibility for the supervision, daily direction and eantrol, payment of salary {including
withhalding of income taxes and social security), worker's compensation, disability benefits and the
fike of its smployees. Nothing in this agreement shall be construed to prevent either party from
delegating performance under this SDA ar any resuitant Statement of Work to independant
contractors who have entered into agreements consistent with the provisions contained in this DA,
However, the contracting party shall remain primarily responsible for the performance of jts
subcontractors and hereby waives any defense alleging that it has no liability as a result of 3 olaim of
breach by any such permitted subcantractors.

71013 Lawg. The validily, construction, and perfarmance of this SDA and the Statements of Wark
wiil be governed by the substantive law of the State of Califernia without regard to any choice of law
provisions. The partles agree that any dispute relating to this SDA ar fo s Statement of Work in
which SCO is a defendant shail be subject to the courts within the the State of California after
satisfaction of any condition precedent stated in this SDA or the Statement of Work. Further, the
parties agree that any dispute reiating to this SDA ar to a Statement of Work in which Noveli is a
defendant shall be subject to the courts within the State of Utah aftér satisfaction of any condition
precedent stated In this SDA or the Statement of Work. If efther party initiates legai proceedings to
enforce a term of this SDA or a Statement of Wark, the prevailing party shall be entitled to racover
rezsonable attorneys’ fees as the court may determine, Each party shall, at its own expense, comply
with any governmantal law, statute, ordinance, administrative order, rule or reguiation relating to is
duties, obligations or performance under this SDA and the Statements of Work,

70.14 Limitation Of Liabilities. THE REMEDIES, IF ANY, PROVIDED IN THIS SDA AND THE
STATEMENTS QF WORK ARE THE SOLE AND EXCLUSIVE REMEDIES OF THE PARTIES.
NEITHER PARTY SHALL IN ANY EVENT BE LIABLE TO THE OTHER, OR TO ANY LICENSEE,
SUBLICENSEE, OR CUSTOMER OF THE QTHER UNDER THIS SDA OR ANY STATEMENT OF
WORK FOR LOSS OF PROFITS, LOSS OF BUSINESS, LOSS OF USE QR OF DATA, OR FOR
INTERRUPTION OF BUSINESS. NEITHER PARTY SHALL IN ANY EVENT BE LIABLE FCR
INDIRECT, SPECIAL, RELIANCE, iNCIDENTAL, COVER, OR CONSEQUENTIAL LOSS OR
DAMAGE OF ANY KIND ARISING UNDER OR OUTSIDE OF THIS SDA CR ANY STATEMENT OF
WORK, WHETHER IN A CONTRACT, TORT OR OTHER ACTION FOR OR ARISING QUT OF
ALLEGED BREACH OF WARRANTY, ALLEGED BREACH OF CONTRACT, DELAY,
NEGLIGENCE, STRICT LIABILITY OR CTHERWASE. In no event shail gither party be liable under
this SDA and associated Statements of Work to the other, its successors and assigns for any
damages sxoseding 510,000,000

10.15 Notiges. All notices to a party under this SDA shall be delivered to that party's Executive
Coordinator at the address stated In Section 1.3 above. All nolices to a party under a Statement of
Work shall be dellvered to that party's Project Manager at the address specified in the Statement of
Work, All notices required or permitted to be given under this SDA or a Statement of Work shall be in
writing. A notice shall be vaiidly given upon the earlier of confirmad racelpt by the racipient's
Executive Coordinator (for a notice under this SDA) or by the recipient's Project Manager (for a notice
under a Statement of Work) or fourteen (14) days after deposit, postags prepaid, with the US Postal
Service as first class mail unless such netice is not actually received. Notices may be daliverad by
telafax or by courier and shall be validly given upon confirmed receipt by the recipient's Executive
Coordinator or Project Manager, as stated ahove.

10.16 Qrder of Pregedence. In the event of any conflict between this SDA and a Statement of
Work. the terms of the Statement of Work shall control. In the event of any conflict between this SCA
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or a Statement of Work and any Purchase Crder or Acknowledgement, this SDA or the Statement of
Work shall take precedence over any written or typed instructions in a written or electronic Purchase
Order or Acknowledgement. The pre-printad previsions of any writien or slectronic Purchase Qrder
or Acknowledgement shall be void and of no effect.

710.77 Representations And Warranties.

10.17.1 Each party represents and warrants that, to the bast of its knowiedge, it has full and
sufficient right to perform under this SDA and the Statements of Wark, including the right to
grant any licenses or rights stated in this SDA arin the Statements of Work,

10.17.2 EXCEPT AS EXPRESSLY SET FORTH IN THIS SDA OR IN A STATEMENT OF
WORK, NEITHER PARTY MAKES ANY WARRANTIES OR REPRESENTATIONS OF ANY
KIND, EXPRESS OR IMPLIED, WITH RESPECT TO DELIVERABLES, LICENSED WORKS,
MATERIALS, INVENTIONS, INFORMATION OR ANY OTHER WORK OR QTHERWISE
UNDER THIS SDA OR THE STATEMENTS OF WORK, AND EACH PARTY MERERY
EXPRESSLY DISCLAIMS ALL SUCH WARRANTIES, INCLUDING BUT NOT LIMITED TC
THE IMPLIED WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT AND
FITNESS FOR A PARTICULAR PURPQSE.

10.18 Severability. Each Statement of Work is intended to constitute an independent and distinct
agreement of the parties, notwithstanding the fact that a Statement of Work may Incerperate
provisions of this SDA. If any provision of this SDA or a Statement of Work is held by a court of
competent jurfsdiction to be invalid, filagal or unenforceable, the remaining provisions shall remain in
full force and effect and shall be interpreted, to the extent possible, to achieve the purposs of this
SDA and any affected Statements of Work as originally expressed.

10.18 Subsidiaries. A subsidiary of a party is a company the majerity of whose stock entitied to
vote for elestion of directors is now or hereafter owned by that party either directly or indirectly, but
such company shall be deemed to be a subsidiary only so long as such control exists. Al rights and
licenses granted to a party under this SDA and the Statemants of Work shail apply fo that party's
subsidiaries so long as such subsidiaries agree to comply fully with the obligations imposed on that
party by this SDA znd the Statements of Wark. Each party shail remain fully liable for the actions and
omissions of its subsidlaries relative to rights granted under this Sectien 10.19. The parties agres,
however, that they may not sesk to enforce any cbligation of the other party (or its Subsidiaries)
through a legal action brought against a Subsidiary axcapt to the extent that such action seeks
injunctive relief agsinst that particular Subsidiary.

10.20 ¥Yeolume Qtblioations. Except as expiicitly stated n a Statement of Work, neither party shall
have an obligation under any Statemnent of Wark (i) to offer any product or service to any third party
by way of salg, license or otharwise, or {ii} {o use any minimum leve! of effort in the prometion,
marketing, licensing or sales of any products or services. including products or services of the other
party, or {iii} to purchase or license any minimum amount of products or services from the other party.

70.21 Mutyasi Drafting. This Agreement is the joint product of SCO and Novell, and each provision
hereof has been subject io tha mutual consultation, negotiation and agresment of SCO and Novel,

and shall not be canstrued for or against either party.

10.22 Compliance with Laws. The parties shall comply. at their own expense, with all statutes,
regulations, rules, ordinances, and orders of any governmental body, depariment or agency which
apply to or resuit from the parties’ obiigations under any Statement of Work under this Agresment.
SCO hereby agrees that it and lts subsidiaries and afftiates do not intend and will not knowingly,
without prior written consent, If required, of the office of Export Administration of the U.3. Department
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of Cammerce, Washington D.C. 20230, axport or transmit directly or indirectly the tachnology to any oo
country In group Q, S, W, Y, or Z country specified in of the Export Administration Regulations issued

by the U.8. Department of Commeree or to any country to which transmission is restricted by

applicabfe regulations or statutes.

11 SIGNATUIRES.
Agreement by signai :

The Santa Wmtion, Inc.
Si : /MAA/
ignaturs!__ A8 ]
A : Name___Alok  Mgalman
Titte:_Senier Vice *?esdw‘ Cammi“ Dew)oamm+ Titte:__ Clyel’ Srevodiie. (0000~
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-Statement of Work No. 1 for NetWare Software

This Statement of Work No. 1 is made by and between Novell and SCO pursuant to the terms ang
conditions of that certain Strategic Develepment Agreament dated December 8, 1985 (“SDA").

1 STATEMENT OF PURPOSE. Novell has developed and is the owner of, or otherwise has authority
to license, NetWare services and other programs, defined below as "NetWare Software.” NetWare
Software is intended to facilitate the use of NetWare services with SCO's version of UnixWare and
follow on technolagy basad upon UnixWare, (hereinafter known collectively as “UnixiVare”), NetWars
Software is licensed to SCO for integration with UnixWare for sublicensing to end users, distributors,
resellers (including VARS) as well as to original equipment manufacturers ("OEMs?). SCO and Novel!
are strategically aligned io make NefWare Software avaiiable with UnixWare on certain hardware
platforms. This Agreement describes the reiative rights and obiigations of Novell and SCO with
respect to making NetWars sarvices availabla,

Froject Managers for the purpose of this Agreement are:

L.inda Shelion Richard Sniderman

Novell, Ing. The Santa Cruz Operation, Inc.
122 East 1700 South 400 Encinal Street

Mail Stop A-121 Santa Cruz, CA 25061-1800

Provo, Utah 84806

2 REEINITIONS. Uniess the context clearly requires otherwise, the capitalized terms used within this
Agresment are in addition to the definitions in the SDA and shall have the meaning assribed to the
terms below, The term "Section” within this Agreement refers o the identified section of tis
Agreameant.

2.1 Client - A computing device that allows the user to aftach to and utilize the shared rasources
of a communications natworl,

22 Cllient Scftware - The software programs and Upgrades and Updates thereto in binary form
that run on a Client and which Navell makes generally available to Novell QEM's.

2.3 Effective Date - The latter of the date upon which Novell or SCO axecutes this Agresment,

24 End User, - Any entity which acquires UnixWare, directly or indirectly, for its own internal
husiness use under the terms and condltions of 2 Sublicenss.

2.8 Internal Liss - Use of any quantity of NetWare Software by SCO for SCO's own internal
purposes under the terms and condifions of this Agreement.

2.8 Platform - Any host hardware on which a binary compatible version of UnixWare in its native
form or ported by a SCO OEM will operate.

2.7 Paint of S3le Repcrt (POS Report) - A written report provided by SCO which lists the

versions of UnixWare licensed or transferred (including when applicable, the number of
Clients supparted by such version) dirsctly by SCO or its OEM to End Users, the quantities
of Unix\Ware versions sold, the royalties due and/er paid to Novell for the versions of
UnixVVare sold and/or sublicensed and the zip code of the acquiring entity directly acquiring
UnixWare from SCO, if within the United States, or by country, if the acquiring entity is
ouiside the United States. POS Reports need net inciuda the name-of any customar. Novell
recognizes that SCO's contractual commitments to Its current distributors, at the time this
Agreement is executed, may not permit full compiiance with the terms of this section, and
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2.8

2.9

2.10

2.1

212
213

agress that to the extent SCO's incomplete compliance with this section is solely the result
of such contractual commitments, it shall not be considered a breach of this agreement.
SCO agrees to use commerciaily reasonabie efforts to modify its standard contracts with its

distributers so that future compliance with this section Is possible.

NetWwars Softwarg - The software and programs set forth on Exhibit A which are being
licensed to SCO pursuant to this Statement of Work in both source code and binary code
farms, unless otherwise noted, for integration into UnixWare and porting to other Platiorms
Tor use with UnixWare. For the purpose of this Agreement, NetWare Software shall include
portions of NetWare network aperating system software found in UnikWare varsion 2.01 as
licensed by Novell in order for 8CO fo provide suppert for UnixWare 2.01 customers.
Restricted Source Code means code for which Novell cannot grant unlimited source code
license rights to third parties. Restricted Saurce Code is set forth an Exhibit A along with an
explanation of its license rights under this Section 2.8. SCO and its OEMs accent zll licenses
subject to the restrictions set forth for the Restricted Source Cade.

UnixWare - That certain technology provided to SCO by Novell pursuant to the Asset
Purchase Agreement dated December 6, 1885 and described therein as UnixWare 2.1
(Eiger) and any foillow on technoiogy based upen that code. UnixWare shall exclude,
however, the deliverables set forth in Exhibit A to this Statement of Work and defined as

NetWare Software.
Reference Por - The port made by Novell of UnixWare 2.1 to an Intef hardware platform.

Resgller - Any sntity authorized by SCO or its OEMs to market and distribute binary code
coples of UnixWare to End Users sither directly or via sub-distributars £ 'ect to @ wiitian
licenss agreement.

Server - A single computing device that offers shared access to a communications network.

Sublicense - A software license agresment between SCO or its OEM and an End User for
UnixWara which at minimum;

2.13.1 restricts the number of copies of Server Software to one operating copy per Server,

2.13.2 restricts the number of copies of Client Software concurrently connacted to a Server
to no mora than the number ailowed by the Server Software with which the Client
Scftware is bundled;

2.13.3 permits only those number of backup ard archival copies of the software as are
reasonably needed to back up use of the software;

2.13.4 states that no title fo the intellectual property contained in the soffware is transferred
to the sublicensee and is retained by SCO and/or its licsnsor:

2.13.5 represents that the source code of the softwars is not sublicensed;

2.13.6 restricts sublicensees from de-compiling and reverse assembling the software to
discover the source code;

2.13.7 prohibits time-~sharing, sub-lease, rental, or distribution of the software without prier
written consent and prohibits transfer of the software without prior written notice;

2.13.8 complies with US export reguiations and in the U.S., inaludes a statement similar o
the following (updated as necessary):

U.S. Government Restricted Rjahts. Use, duptication, or disciesurs by the

United Statas Government is subject to restrictions as set forth in FAR §
82.227-14 (June 1887) Alternate 11(g)(3) (June 1987), FAR § 52.227-18
(June 1987), or DFARS § 52.227-7013 (c)(1){i) (June 1988), as applicable.
Cantractor/Manufacturer is Noveil Ing.,, 122 East 1700 South, Prova, Utsh

84806; and
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2.13.8 In foreign countries, includes a statement similar to the statemént included above in
Section 2.13.8, as appropriate, to protect Novell's rights in the software from the
governments of such countries.

214 User Upgrade - A copy of a license or licensing diskstts subticensed or transferred by Novell
: (directly or indirectly) to an end user to increase the number of Clients supporied for NetWare
Softwars in a licensed versien of UnixWare.

215 Update - Software fix ar compilation of fixes to correct operational defects {program bugs)
in NetWare Software and/for Client Sofiware.

2.16  Ungrade - Revision of NetWars Software and/or Client Software to add new and different
functions and/or to increase the capacity of such to procsss informatian.

3 Software Licenses.

3.1 Novell Grant, Subject to the terms and conditions specified in this Agreement, Novel! hereby
grants, and SCO hersby accepts, a non-exciusive, world-wide, non-transferable (except as
otherwige provided herein) Confidentiai Full Source License in the NetWare Software. SCO's
rights under the foregoing license is limited to a grant for use of the NetWare Software in
connection with SCO's marketing and lfcensing of UnixWare. Such software shall grant an
enduser a 1 user count of the NetWare Software whether made available by ECO or by any
of SCO's OEMs. Novell grants to SCO the right to distribute, and at Novell's option
manufacture, User Upgrades pursuant to the royalty provisions set forth in this Agreement,
Subject to the payment of royalties for User Upgrades under this Agreement, Novell grants
SCQ the right to distribute NetWare Software for use with Unix\Ware in other user nount
configurations. Except as otherwise granted herein with respect to User Upgardes, no rights
are granted hereunder for a greater number of users to access the Ne#tWare Software and
any attempt to circumvent the user restriction shall resuit in termination of this license grant.

Navell grants no rights to SCO for the usa, licensing, sublicensing or distribution of the
NetWare Software in an unbundled state or in separable modules uniess specifically set
forth in this Agresment. With the one excaption sst forth immediately below, nothing in this
Agreement shail supersede existing rights and cbligations between the parties in the
Net\Ware Transpoit Software Agresment dated November 18, 1991 and the NetWare Client
License Agreement dated April 29, 1993, The 325,000 annual fee payable by S5CO to Novell
pursuant to the NetWare Transport Software Agreement is subsumed by the NetWare
Software Licensa Fees set forth in Sectlon 13.1 of this Agresmant,

Naveil further grants to SCO the right to bundie with & UnixWare single-user, desktop or
workstation version only those moduies necessary o provide a client-anly or workstation
version of the NefWare Client and fo distribute in binary form o reseflers, distributors or
endusers. The workstation softwars s licansed solely for use ag g requester of services and
cannot be used to provide services to any computing device. Further Noval! grants to SCO
the right to sublicanse to OEMs the workstation version of the NetWare Client bundied with
a workstation version of UnixWare as provided to a SCO GEM. All rights grantad by 8CO
to its OEMs with regard to a workstation version of UnixWare shall be consistent with ali
restrictions set forth in this Agreement regarding bundling, certification, use, etc.

Decumentation. Novell grants and SCCO accepts a Confidential Full Source License ia the
associated NetWare Software documentation to revise, medify, enhance, adapt or recast
Dacumentation solely to provide and distribute Net'Ware Softwars Documentation to
UnixWare licensegs. These grants are subject to all terms and conditions set forth in this
Agreement with respect to protection of Confidential Information and the payment of all
reiated feas and royalties. 8CQ’s OEMs shalt only have the right to adapt the Documentation
for Platform specific and computing environment issues without any other right o change the
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content of the Documentation. OEM's transiations of the Documentation may be reviewed
by Novell and any inconsistencies or inaccuraciss in the translations discavered by Novedl
shall be remedied in the next ralease of the translated Documentation at OEM's expense,
There shafl be no exira charge for distribution by SCO or its OEMs for stand alona
documentation fo licensees of NetWare Software pursuant to this Agreement,

32 QEM Sublicanse Rights Novell grants to SCO the right to grant sublicenses o OEMs
defined in the SDA as a Limited Source Licenss o the NetWare Sofiware with the exception
of Restricted Source Code as identified on Exhibit A wherain such Limited Source Licansa
is further limited to the right of SCO's OEM fo make modifications 1o NetWare Softwars
solely for the purpose of porting the NetWare Softwars in conjunction with UnixWare source
code o a different Platform. The resuiting binary version of NefWare Software must be
associated with Unix\Ware and may onily be made available as contamplated in section 3.1,
Notwithstanding the sbove provisions, Novell grants to SCO the right under a Limited Soutce
Licanse the right to sublicense the NetWare Client modules necessary for 2 client only or
workstation version of UnixWare as set forth in 3.1 above. Any entity to whom SCO
sublicenses such rights shail be bound by an agreement with SCO containing terms and
conditions which provide substantiaily the same protection for NetWare Software, Client
Software and for Novell as are provided in this Agreement wherein such terms and conditions
will in no case be Jess restrictive. SCO agrees to indemnify and hold Novel! harmless against
any and ali costs, including reasonable attomeys’ fees incurred by Naveli resuiting from SCO
exarcising the right to sublicense granted in this Section 3.2.

3.3 Reseller and End User Syblicenss Rights. SCO agrees to require each SCO Reseller of

UnixWare o enter into a written agreement with SCO before any UnixWare product is
provided to the Reseller. The agresment shall include provisions consintant with %a *zrms
of this Agresment,

3.3.1  End User Agreements. SCO agrees to license each copy of UnixWare to End Users
by means of a Sublicense, which may include a "shrink-wrapped,” "box-top" or
equivalent license,

3.3.2 nternal Use Except as expressly provided otherwise in this Agreement, SCO
agrees {o abide by the terms and conditions of an End User Sublicanse when using
UnixWare for Internal Use and agrees fo require all OEMs and resellers to be bound
by the same terms and conditions.

3.3.3 Enforcement SCO agrees tc uses lagally and commercially reasonable efforts to
enforce the agreements contemplatad by this Statement of Work, including Reseilsr

Agreements and QEM Agreements.

3.4 Ownership. No title to or ownership of NetWare Software or Derivative Works is transferred
to SCO or to any SCO OEM. Title to all appiicable Ffights and patents, copyrights and trade
secrets in such shail remain in Novell. Novedl shail own all derivative works and modifications
made to the NetWare Software by any entity or individual, Consistent with the foregeing,
SCO shall retain all right, title and interast in and to any works that are net Derivative Warks
of NetWare Software and/or have not been created by Novell or its affiigtes.

3.5 Conditional Source Code License. Conditional Upon terminsation 6f this Agreement for

reasons other than a material breach, Novell grants, and SCO accepts, a terminable,
non-exclusive, non-transferrable, fully paid-up, worldwide license to use NetWare Software
solely to support SCO's then instalied base of UnixWare. This conditiona! license shail
auiomatically expire ten years from the date of last customer shipment of Unix\Ware, which
shall not extend by inference the rights granted in Section 3.1 beyond termination or
expiration of this Agreement. Except as otherwise specifically provided in this Agreement,
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Noveil, shall not be required to provide support to SCO beyand expirafion or termination of
this Agreement.

3.6 Reservation of Rights. Except as expressly provided in this Section 3, this Section 3 doss
nat grant any right, title, ownership or interest in NetWare Software, Novell Documentation
Confidential Information or Derivative Works, whether by impllcation, estoppei or otherwise.
All rights not specifically granted herein are reserved by Novell.

4 Trademark Licenses.

4.1 License. Conditional upon SCO's or its OEM's compilance with Certification requirements
under Section 8.1, Novell hereby grants to SCO and its OEMs a non-exciusive, world-wide
license fo use the "NetWare" trademarks (the "Mark") sclely in connection with marketing,
distributing and sublicensing NetWare Software licensed pursuant to this Statement of Work
for use with UnixWare. Upon Certification, SCQ or its OEM may use the Mark on such
promational display and advertising materials as may reasonably promote NetfWare Sofiware
for use with UnixWare. SCO or its OEM may cnly combine and use the Mark with SCO's
own marks after obiaining the pricr written approvai of Novell, All provisions set forth in
sectiors 4.2 through 4.8 shall apply to SCO and any OEMs. SCO agrees to reguire that the
cbligations set forth in this Section 4 are part of any OEM agreement it may make with a SCO
QEM.

Conditional upon SCQ's or its OEM's compliance with the Certification requirements under
Section 8.1, Novell hereby grants to SCO and its OEMSs a non-exclusive, world wide license
to use the icons identified in Exhibit A solsly in connection with NetWare Software for use
with native or ported UnixiVare. Any such use of the icons shall be consistant vwith NovelFs
use of the icons and appiied to the same functionality as found in NetWare. No right is
granted to modify, combine, or in any way alter the icons. No other rights are granted to SCO
or its OEMs with respect to the icons. The parties acknowledge that look and feel issues
associated with the use of NetWare icons may arise in the context of 2 SCO or OEM desktop
user enviranment. The parties agree to work cooperatively in good faith to meadify icans, if
desirable, to provide consistency between NetWare and desktop user anvironments.

42 Advertisements and Promotional Materlal, All advertisements and promctional materials

using the Mark shail comply with Navell's then-current Trademark Usage Guide, which s
incorperated by raference. A copy of the then current Trademark Usage Guide may be
cbtained upon request of Novell's Legal Depariment.

4.3 Auprovais, SCO acknowledges that it 's of fundamental importance to Novell that the
NetWare Software bundled with UnixWare in cannection with which SCO uses the Mark ie
of comparable quality to the NetWare products of Novell. Accordingly, SCO acknowledgeas
that Novell refains the right to determine In Its discration whether the versions of NetWare
Scftware bundled with UnixWare in connection with which SCO uses the Mark are
comparabie to Novell's siandards of merchantabillty. In the event that Novel! reasonably
determines that SCO is no longer meeting accepted levels of quality, Novell agress 1o 80
advise SCO and to provide SCO with reasonable guidance and a commercially reasonable
tirme af o less than one hundred twenty (120) days to meet the above-referenced standards
of quality and integrity. ' h

Noveil's accepted levels of quaiity shall be those applied to all OEMs of NetWare Software.
Novelt shall employ its Novell Labs cerification reguirements as scceptable level of
functionaiity. Issues of the look and fes! of the NefWare Software shall be based solely upen
Novell's discretion as it is appiied fo all Novell OEMs. SCO agress to pass all requirements
regarding such approval through to each of its OEMs.

Statemant of Work No, 1 Novell. Inc., 122 East 1700 Sauth Provo, Utah BA608
lsgalimias\scolsowlnway. 1.7 5 Deecember 6, 1995
Confidential - Subject to Protective Order, SCO v. Navell NOV 000000400

Civil Case No. 2:04CV00139 DAK



Execution Original

4.4 Reservation of Rights and Goodwill. Novell retains all rights not expressly conveyed to SCO

by this Section 4. SCO acknowledges that all goodwill which accruas in use of the Mark by
SCO shall exclusively inure to the benefit of, and belong to, Novell. SCQ has na rights of any
kind whatsoever with respect to the Mark licensed under this Agraement excent to the extent

of the license granted in Section 4.1

4.5 No Registration’by SCQ. SCC agrees that i shail refrain from filing any trademark andfor
service mark applicatlon(s), In any class and in any country, for any trademark and/or service
mark which is the same as, similar to, or which contains the Mark without the prior written
consent of Novell. Novell shalf consider in good faith any request of SCO to register the Mark
in particular couniries. The provisions of this Section 4.5.2 shall survive the expiry or other
termination of this Statement of Work. _

4.8 Protection of Rights. SCO shall assist Novell, at Novell's expense, to prateqt ar to oblain
protection fer any of Novei's rights to the Mark. Novell, if it so desires, may commence er
prosecute any appiications to register the Mark, in the name of Novall, for the Mark
throughout the worfd. Novell shall also have the right, in its discretion, to commence or
prosecute claims or suits in its own name or o join SCO upon SCO's consent uniess
otherwise provided by law, where appropriate, as a party or parties thereto. Novell shal|
promptly reimburse SCQ for Its reasonable out-of-pocket costs and expenses. SCO shall
promptly notify Novell in writing of any known or suspected abuses of the Mark. Noveil shail
have the scle right to determine whether or not any action shalf be taken on aceount of such
uses by others. SCO shall not institute any suit or take any action on account of such use
by others except with Novell's prior written consent.

4.7 Indernnification by SCO. SCO hereby agrees to indemnify and hold Novell hayralsss against
any loss, liability, damage, cost or expense (including reasonahle legal fees) arising out of
any claims or suits, whatever their nature and however arising, which may be brought or
made against Novell (I) by reason of SCQ's material breach of this Section 4 and/or {ii)
arising out of the use by SCO of the Mark In any manner whatsoever sxcept in the form
expressly licensed hereunder. [n the event Novell seeks Indemnification under this Section
4.7, it shall immediately notify SCC, in writing, of any claim or procesding brought against it
for which it sesks indemnification hersunder. SCO shail have the scle control of the defense
of the claim or proceeding and all negotiations for its setflement or cornpromise. In no event
may SCQ enter into any third party agreements which would In any manner whatsosver
affect the rights of, or bind, Novell in any manner to the third party, without the prior written
consent of Novell,

4.8 Indemnification by Novell. Novell hersby agrees to indemnify and hold SCQ harmiess
against any loss, liabiiity, damage, cost or expense (inciuding reasonable legal fees) arising
out of any claims ar suits, whatever their nature and however arising, which may be brought
or made against SCO arising out of the use by SCO of the Mark in the form expressiy
licensed hereunder. In the event SCO seeks indemnification under this Section 4.8, it shall
immediately notify Novell. in writing, of any claim or proceeding brought against it for which
it seeks indemnificatlon hereunder. Novell shall have the sole contrai of the defense of the
claim or preceeding and all negotiations for its settlement or compromise. Novell reserves
the right to replace or modify the Mark at any time should use of the Marik become, or in
Novell's opinion be likely to become, the subject of an allegation of infringement.

5 JERM. The term of this Agresment shall be perpetual from the Effective Date, Notwithstanding the
foregeing, the Agreement is revocabie for unremedied material breach of the Agreement as set forth
in the SDA.

<] DELIVERY & DELIVERABLES. Novell will ship a set of deliverables as identified on Exhibit A to SCO

in the same time frame as the Unix\Ware deliverables are made available to SCO pursuant to the
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closing of that certain Asset Purchase Agrasment between the parties schadtled for December 6,

1895,
7 PORTING INFORMAT s
7 Suppart  Novell will provide porting, integration or other engineering support, including
deveiopment level suppart and related information and assistance to SCO 2t no charge on
a commercially reasonable basis,
8 TESTING AND I Tl

8.1 Testing. SCC agrees to submit each Major Release version of UnixWare (defined by SCO
as a first digit in & three digit release number system e.g. 3.0.0 or 4.0.0 release) ta Noveli for
testing and certification by Noveil Labs or its equivalent group within Novell and that the
refease must pass Novell's then-current testing and certification policies and procedures prior
to shipment. The parties agree that for each Upgrade of any UnixWare version (defined by
SCO as a secand digit roff in a three digit release number e.g. 3.1.0, 3.2.0,41.0 efe.) if tha
NetWare Software has been upgraded by Novell then the product will reguire Novall
certffication prior to release. Where the software upgraded is other than NetWare Sofiware
SCQO shall conduct self certification prior to reiease of the product using the MefWare Tast
Suites provided to SCO by Navell, In the case of an Update Release of UnixWare invalving
bug fixes (defined by SCQ as a third digit roil in a three digit release number e.g. 3.1.1, 3.1.2,
or 4.9.1 ete.) SCO shall conduct seif certification prior to refease using the NetWars Test
Sultes pravided to SCO by Noveli. All Novell tasting of each version shall be controlled by
the then-current Noveil testing and cartification poficies and procedures including current
cerfification fees. SCO agrees that upon availability of NetWare Test Zuites, 360 witl
conduct self testing using such NetWare Test Suites provided to SCO at no charge prior to
stibmitling any version of UnixWare to Novef! for Testing.

Testing and certification for SCO's first version of the NetWare Software for usa with
UnixWare will be conducted for SCO at no cost to SCO. SCO may request a copy of the
then current Novell Testing and Certification policias and procedures at any time. S8CQO
agrees that it will require any OEM of NetWare Software assaciated with Unix\Ware to submit
each version of ported NetWare Software to Novell for testing by Novell Labs or is equivaient
group within Novel! under the terms and condltlons of this Section and that all requirements
for testing and cerfification shall be imposed upon SCO QEMs

Novell's testing and certification fees are set forth in Exhibit B and are subject ta change
annually. Novell agrees that for SCO and its OEMs, Noveil's testing and certification fees
shali not increase mere than 15% annuaily. In no case will SCO or its OEMs be assessed
fees in excess of what Novell is routinely charging other Noveill OEMs for similar testing and
cartification sarvices,

In the case of seif certification by SCO for Update Releases, should Novell determine undar
reasanable commercial standards that the SCO or OEM product does not meet Navell's
quality standards Nevell agrees to so advise SCO and to provide SCO with reasonable
guidance and a commercially reasonable time of no less than one hundred twenty (120} days
to meet the above-referenced standards. In the event that the UnixWars product fails
certification after 8CO has made commercially reascnable attempts to remedy the
deficiencles, SCO resarves the right to ship UnixWara without the NetWare Software, or with
the NetWare Software disabled, but with a user license, which will allow the certified NetWars
Software 10 be installed or enabled for use with UnixWare by an end-user at a later date. All
rayaity fee obiigations and reporting requirements by S8CO to Noveli shall ramain in full force

and effect,
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8.2 Certification Requests. Novell shail only receive requests for certification and testing from
a single designee with SCO or SCO OEM at any given time. SCO acknowiedges that Novel
will handie aii requests for Novell testing and certification on a first-come first-garved queuing
basis for SCO and its CEMs. Novel agrees that it will treat SCO's requests for testing and
certification as favorably as it treats any other request of a Novell OEM. Upon at least sixty
(60) days advancs notice by SCO, Novell agrees to provide to SCO a test date within thirty
(30) days of the requested SCO date. In the event that Novell cannot provide ta SCO a test
date within a thirty (30) day window of SCO's requested test date, SCO resarves the right to
seif certify its product prior to release.

8.3 Locglized Versions. (n the event SCC desires 1o locallze NetWare Scftware far certain
markets and Novelf does not offer certification services for such localizations SCO may
request authorization to exercisa the grant of rights provided in Section 3.1 using a Novel]
appraved self cerfification scheme for the resuiting UnixWare varsion. In the evant that
Novell authorizes SCO's request, the following shall apply:

8.3.1 ESelf Testing, SCO agrees to perform its own testing designed in accordancs with
Novell policies to verify that each localized version of NetWare Software meets
Novell's minimum quality requiremnents.

83.2 No Trademark Rights. SCO acknowledges that the rights granied in Section 4.1
shall not 2pply to any loczlized version of NetWare Software made avaiiabis by SCO
under {his Section 8.3. SCO agrees to rename its localized versions in & manner
acceptabie to Novell to avoid market confusion or inferences of compatibility or inter-
operability with cerlified versions of UnixWare and/or Novel!'s other NetWare product
offerings.

8.3.3 Revocstion of Authorization. SCO acknowledges that Novell may revoke
authorization under this Section 8.3 with respect to any localization at any time if
Novell begins praviding cerfification services for such locaiization or if, Novell, in its
reasonable discretion, determines that any such localization fails to meet Novell's
minimum siandards of merchantability for such products. In the event that Novell
determines that SCQO is no lenger meeting accepted levels of quality, Novell agrees
to 80 advise SCO and to provide SCO with reascnabie guidance and a cornmercially
reasonable time of no iess than one hundred twenty (120) days to meet the above-
referenced standards.

8 UPDATES AND UPGRADES. Novell agrees to provide SCO with the periadic Updates and Upgrades
to Netvare Software which (i) in Novell's sole discration are commercially reasonabie, desirable or
practicable or (ii) are pravided to Novedl's other NefWars Software OEM's. Novell agrees to provide
to SCC any and all Upgrades and Updates made to the Reference Port no |ater than when made
available to Novel's other NetWare Software OEM's. In the event that Novell provides SCO pre-
release versions of NetWare Software, SCO acknowledges that such pre-release versicns shall
deemed 1o be Novell Confidential Information and further acknowledges that Novell may change such
pre-release versions at any fime and far any reason without nofice to SCO.

10 MARKETING OBLIGATION, SCO agrees to make NetWare Software generally avaiiable with its next
release of UnixWare. SCO agrees to make NetWare Software generzlly avafiable with every

subsequent release of UnixWare. The foregoing notwithstanding, SCO may discontinue marketing
any verston of UnixWare and may discontinue marketing every version of UnixWare at any time
without breaching this Agreement. [n the event that SCO discontinues offering UnixWare, Novell may
terminate this Statement of Work for convenience upon providing SCO sixty (80) days or more written
notica. :

1 EDUCATION AND TRAINING. Novell agrees to provids education and training to $CO's engineering,
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Support and sales organizations in accordance with this Section 11, The purpose of this training s
to aifow SCO to begin the integration pracess and o begin course development of ciasses designed
to educate SCO's personnel on NetWare Software as it is impiemented for UnixWare. The foliowing
training wiil be offered by Novell at no charge. All training and training materials provided under this
Agreement shall be used to create SCO training programs for NetWare. Training and training
maternials fumished hereunder do not quaiify SCO to offer or provide Movell authorized training for any
Novell products to the generai public. Novell hereby authorizes SCO to videotape the training
sessions to provide training to SCO employees.

1.1 Iechnical Education. Novell wilt provide engineering ievel fraining materials designed to
expiain the internal architecture of NetWare Software. The materials are not intended to be
a comprehensive course on NetWare Software, but rather an overview which will aliow
experiencad software engineers o begin work on development of NetWare Software bundled
with UnixWare. Should Novell offer ciagsroom instruction for the NetWare Software, the
intended audience is 2 maximum of 10 software enginesrs who are axperenced with the
target operating system, are familiar with the functional characteristics of NetWare, and are
or will be respansibie for the design and implementation of UnixWare.

112 Support Education. Noveli will provide suppart levet training which wiil expiain techniques
used to install and support NetWare networks and provide for daily set-up and operafion of
a MetWare system, This course is not intended to train SCO's support technicians nor fleid
personnsl, The fargst audisnce is a maximum of 10 individuals who are or will be
responsible for the development of courseware,” and delivery of internat training to SCO's
suppart personnel. This class will be conducted ene-time for each major release of NetWare
at a mutually agreed upon site and at a mutually agreesbie time.

12 r Correction and oft.
121 End Users and Regsllers. Under this Agreement, Novell shail have no obligation to provide

support directly to SCO's OEMSs, resallers, distributors, sub-distributors, andior End Users
for Unix\Ware. For NetWare Software, SCO agrees to take front line support cails and source
code has been provided to SCO for those suppart afforts.  After an initial isoiation of a2
problem as a NetWare Software problem which SCO cannat resclve, SCO will initiate help
dask-to-help desk calls with Novell's Technical Support Organization o resolve the probiem.

12.2  Reference Port Support. Novell shail have na obiigation to provide other than errar corredtion
for the Reference Port in accordance with Section 12,3, Additional Technical Support may
be availabie through separate agreements with Novell and/or its subsidiaries. The parties
contempiate entering into a separate support agreement for Nevell's support of SCO which
gets forth response times, fees and various support leveis,

12.3  Error Correction of Reference Pori, Novell agress to commit commercially reasonahle

rescurces to correct all errors, defects and malfunctions isolated to the Reference Port
arising for a period of two (2) years following each major functional revision or release of
NetWare Software in accordance with this Section 12.3. Such suppert shall inciude
deveiopment level support - i.a. problams reponted and verifiad on the refarance piatform will
be addressed in a queuing system by Novell on a commercially reascnable basis by Novell
development suppert enginears . Priarity will be given to problems found in the Unix\Ware
2.1 version of the NetWare seffware over the 2.01 or earifer versions, Whera practicai, SCO
agrees fo encourage ils customers to move to the newest relezse of the NetWare Softiware
In order to address these support probiems. Except as provided below, the foregaing support
services shail be provided without cost to SCO,

12.3.1 Novell Supgort Epcvelopediz. Novell will provide SCO, at no charge or cost, 2 copy
of Novell's Novell Support Encyclopedia ("NSE") for each SCO support site upan that
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site verifying in writing to Novell that at lsast twe individuals who will be primarily
responsibie for providing custorner suppert for UnixWare have received cerlification
from Novell ag CNE's. NSE is a database of problems reportad to Novel! and their
corrections ar work-arounds. Volumes of the NSE that are not made generatly
avaiiabie by Novell to the pubiic shall be desmed to be Nove! Canfidential
information.

12.3,2 Error Repords. When escailating support calls to Novell, SCO agraes to provide
Novelt with sufficient information (Error Reports) to attempt to resolve the error,
Error Reparts shall provide a brief description of the error being reported, including
the error classification, the date upon which the error was first encountered, the date
the error is being reporied. the manner in which the error was isolated and
reproduced, and, if availabie, the name of the test program that exhibits the emor.

12.3.3 8CO Assistance. SCO agrees o make available to Novell, free of charge, all
necassary infarmation, facilties and services required by Novell for the purpose of
fuiftlling its support obligations under Subsection 12.3, including, but not imited to,
stich computer time and associated facilities as are reasonable to enabie Novell o
undertake any work which it considers necessary to provide to 8C0 the zervices
detaiied harain.

12.3.4 Novell Agsistance. Novell agrees to make available to SCO, free of charge, all
nécassary infarmation required by SCO fo recreate an eror on the Reference Port.
To the extent other facilliies and services are necessary, Novell will make
cemmercially reasonable efforts to assist SCO. Cther assistance from Navell will
raquire an agreement by the parties as to the sharing of custs for such agcisiance,

12.3.5 Support Exclusions. Novell support shall not extend to () any fault caused by
misuse, {I) any fault resuling from unauthorized modification of any Novel! product,
(i) any error caused by products not provided by Navell, or (iv) any malfunction or
error resuiting from misusge of hardware upon which the NetWara Software operates.

12.3.6 Supgort After This Agresment. Novell agrees to provide technical support ta SCO
for a period of one {1) year after termination or expiration of this Statement of Work
{for reason other than material breach) in accordance with Novelfs then current
policies and prices.

13 LICENEE FEES, REPORTS AND RQYALTIES. This Section 13 centains the terms of compensation

to be paid by SCO to Novell {on behalf of both SCC and its OEMs) under this Statement of Work.
These fees and royalties have been sat at the following amounts to refiect Novell's investment in SCO
and the strategic nature of the parties’ relationship.

131 NetwWare Software Lirense Fees As part of its financial obligation to Novall for a license to
the NetWare Software (including the royalties set forth in Section 13.5.1 and the Markating

obligations of Section 14.1) SCQ agrees {0 pay to Novell the amount of $210,000 upen
exacution of this Agreement and on each anniversary date thereafer as z license fee for
NetWare Software for use with UnixWare. Payment of the fees and royailies associated with
NetWare Software to Navell gives SCO a paid up license granting SCO the rigit to make
Basic NetWare Technology, as defined in Exhibit A, availzble with UnixWare and, at SCO's
option, with OpenServer. The NetWare Software Licenss Fes also covers Novall upgrades
to the (atest versions of the Basic Net\Ware Technology, Ungrades to the iatest versions of
the NetWare Soffware for uge with UnixWare will be delivered to SCQ as part of NetWare
Software, Novell does not guarantes any price or the availability of new versions of the Basic
NetWare Technology which either use third party licensed technology or include substantial
new features.
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13.2  Novell Support Fees. SCO agrees t pay to Novell upan execution of this Agreement and
on each anniversary date thereafter, at SCO's opfion, a Novell Support Fee of $150,000 for
an annuai support agreement which will cover ali the licensed Netware technoiogy which is
the subject of this SOW. Both parties agree to negotiate in good faith a separate support
agraement that will silow SCO to meet its current obligations to its custormers.

13.3  Royaity Reports & POS. Within forty-five (45) days following the end of each quarter, SCO
(for itself and for its OEMs) shail furnish to Novell a royalty report and a POS Report for the
preceding quarter. PCS Reports are intended {o assist Novell in allocating support rescurcas
and to concentrate marketing activities to promote greater sales. POS Reports containing
szles into the U.S. Government must clearly identify such sales.

13.4  OEM Source License Feeg. Within fiteen days after SCO OEM's recasipt of the licersed
Netwars Software deliverables as set forth on Exhibit A, SCO shail pay to Novell 2 non-

refundable license fee equai to 50% of Novell's then-current ligt price for NetWare source
code licensing.

Upon each anniversary date of the OEM source code license agreement between SCO and
its OEM, SCO shall pay to Novell (within 15 days) an annual non-refundable license fee
equai to fifty {50%) of Novell's then-current list price for its annual maintenance fee for
NetWare source cods licensing. Such fee shall apply to each Platform on which OEM offered
a version of NetWare Software during the preceding year.

13.5  Per-copy Rovaity. Royaities to Novell for NetWare Software licenses shall acerue and be
payable to Novell within forty-five (45) days after the end of each quarter and shall be

determined as provided helow,

13.5.1 NefWare Soffware Per Copy Rovalty. The royaity due from SCO (for itseif and its

CEMs) to Novell for each Sublicense of NetWare Software granted to a Resaller or
an End User pursuant to this Agreement shall be a royaity of $5 for each sublicense
of a 1 user version of Netware. This $5 per copy fee for NetWare Software
technology shall appiy fo each 1 user ficense of the NetWare Software which
includes the Basic NefWare Technology and NetWare Services Technology.
Notwithstanding the foregoing, no $5 per copy fee shall te dus from SCO for the
following product catagarigs which do not include NetWare Services Tachnology as
defined in Exhibit A: {i} Embedded Systems; (i} Embedded Telephony Systems; (i)
Desktop systems. SCO recognizes the desirability to Include NetWars Services
Software Technology, in particular NDS, in both embedded and deskiop systems,
and will actively work with Novell to include, promote and sell this functionality at
which time such technology shail become royalty bearing.

13.5.2 |ncreased User Count The partles intend that OEMs and End Users may upgrade
the user count of their version of NetWare Software bundles with UnixWare by
means of a licensing diskette or other licensing mechanism developed by Novell to
increase the user count of the software. In the event that the user count diskettes
are made avaliable by Navell through SCO, its sales channel or its OEMs, the royaity
due fram SCQ to Novell for each Increased User Count lisensing diskette shall be
equai to 20% of Novell's list price for s natlve NetWare versjons of simiiar user

count Upgrades.

13.6.3 Upgrade The royaltly due from SCO (for ifself or its OEM) to Novell for each
Upgrade sublicensed or transferred to an End User shall be equai to twenty percent
{20%) of Novell's llst price for a similar version upgrads or user count upgrade
published by Novell for its native NetWare offering.
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13.5.4 Returned Copies. SCO and its OEMs may take a credit against the per-copy
royalties specifiad above for un-opened and unusad copies of UnixWare relurned by
a Reseller and for capies of UnixWare returned by an End User within ninety (80)
days of the End User's purchase of UnixWare,

13.8 Proposed Chanae in Licensing Scherma, The rovaity and fee structure above is intended o

cover the pariod from execution of this Agreement untii the earfier of: {i} the general
availakility of an "NDS fite" technology (as defined below) or (ii) the general availability of a
merged UnixWare/Open Sgrver Product from SCO. The parties agres to begin discussions
as soon as possible on a proposed spilt of technology for layered licansing and the structure
of pricing for the subseguent period. Any new pricing mode! will reflect all fess and royalty
abligations payable by SCO to Novell as set forth in this Section 13 and markating obligations
set forth In Section 14.

In the event that the two companies are unable to agres on 2 business model and fee
structure in a timeframe which enables “NDS iite" to be utflized in a merged UnixWare/Opan
Server product ("Merged Product’), and Novell's final propesal is significantly different from
the cutrent fee and royalty structure for the same level of NetWare Software functionality,
8CO wili have then right to make NDS and the NetWare File & Print Services a layerad
product for licensing for use with the Merged Product. Should Novell’s final proposal not
significantly differ from the current fes and royaity structure for the same level of NetWars
Software functionality, SCO shall remain obligated to make NDS Services available on
UnixWare as weil as on the Merged Product. Nothing in this Section grants SCO the right
to make NDE lite avaiiable on its OpenServer product alone. The terms and conditions of
the licensing of those layered products will be mutuaily agreed upen by the parties. In the
event that the layered products are made avallable by SCO, the terms sat forth above “or tha
royaifies due for user count upgrades, support fees and NetWare Scftware License fees (in
Section 13.1 above) shail remain in full force and effect. '

13.8.1 SCO’s Prop efinition of NDS Lite for Navell's si i NDS lite" is
defined as an implementation of NDS that is full and complete with respect to NDS
features with the excaeption of the ability to communicate server fo server. This
single server version of NDS will not permit cross-server directery content sharing
or synchronizing. NDS lite will gllow SCO and third party developers to davelop
appiications that use NDS lite, or full NDS, with no perceived differences to the
appilcation. SCO and Novell will wark together to develop and market a "Full NDS"
add-on product which will upgrade "NDS [ite” to full multi-server directory sharing and
synchronization. 1t is SCC's intent to make NDS a key part of SCO's distributed
administration schema so that customers requiring muiti-server ‘single-system’
administration will need to license the Full NDS.

13.7 trati

13.7.1 Demenstration Use by SCQ and its OEMs. SCO and its OEMs may duplicate and

use, but not sublicense, transfer, loan, rent or lease, as many copies of the NetWare
Software for use with UnixWare as ars resasonably necessary for customer
demanstration, intemal training and cther sirmilar activities in connection with the
promotion and distributicn of UnixWare. Except as may become necessary undsr
Section 13.8.1, these coples shall not be subject to a royaity or ather fse.

13.7.2 BCO's Internal Use. SCO may duplicate and use, bui not sublicense, transfer, loan,
rent or lease as many copies of Novell's native NetWare product as are reasonably
necessary for SCO to conduct self certification and carry out technical support and
mafntenance of NetWare Software for its customers. Except as may become
necessary under Section 13.8.1, these copies shall not be subject to a royalty or
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ather fee. SCO may duplicate and use, but not sublicense, transfer, loan, rant or
lease as many copies of NetWare Software for use with UnixWare as SCO deems
necessary or desirabie for its own internal use.

13.8 Price Changes. Novell reserves the right to change the list price of its native NefWare
offering or User Count Upgradas at any time upon providing SCO sixty (60) days or more
prior written notice. Changes in the list price of user count upgrades shail he in propartion
to the percentagae changes in Noveil's list prices of NetWare user counts.

13.8.1 Ihird Pary Rovalty Charges. Should Noveil be forced ta pay third party royaities for
its sale or ficansing of the NetWare Software, such third party royaity fees shall be
passed through to SCO for the purposes of this Agresment. SCO shall only be
required to pay to Novall the same third party royaity asssssed to Novell without any
additional fee. SCO shall pay to Novell only that amount required by Novell from ail
similarly situated Netvare Software OEMs. Novell agrees i use its best efforts not
to incur such third party royaltles and where necessary try to come to agreement
with the third party for a one time royaity buy-out.

13.9  Mcst Favored Customer. All royaliies and fess payabie by SCO to Novell wiil reflect Novell's
most favored customer stalus for similarly situated QEMs and licensars,

14 MARKETING

14.1  Markefina Funds . SCO agress to spend an amount equivalent to 5% of iis NetWare user
upgrads revenues, but no less than $800,000, during each of the tweo vazrs following the
execution of this Statement of Work No. 1 for the marketing of NetWare services on UNIX

systems.

14.2  Marketing Message. SCO agrees to actively endorse Novell's Net2000 and NDS efforts by
anncuncing SCO's endorsement of those efforts as part of SCQO's announcement of Eiger
and future NetWare related product announcements. SCO agrees to support Novell in
industry groups including those groups setiing standards for technology related to Novell's
Net20C0 initiatives and directory services.

15 LIMITE NTY

18.1  Novell represents and warrants that NetWars Software does not infringe any copyright or
trade secret and that Novell has na reason to believe that an infringement claim may, will or

can be assessed against Novell or its licensees.

18.2  To the best of Novell's knowledge, the NetWare Software does not infringe any L).S, patent
and no materiat claim is pending or threatened against Novell or any Novell licensor that
would adversely affect the right of SCO or any SCO customsr to use UnixWars for its
intended purposes,

18.3 NOVELL EXPRESSLY DISCLAIMS ALL WARRANTIES EXCEPT THE LIMITED
WARRANTIES SET FORTH ABOVE INCLUDING, BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY, TITLE AND FITNESS FOR A PARTICULAR

PURPQOSE. -

15.4  The foregoing warrantles and commitments are for the benefit and apply only to SCO and
its customers. These warranties do not apply if an alleged defact or error arises out of
accident, negiect, misuse, failure of electric power, air candifoning, humidity controf, causes
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other than ordinary use, or causes hayond Novell's control,
16 | TUA PE INDEMNIFICATIC

16.1  lndemnification. Noveil agrees to indamnify, defend and hold SCO harmless from any and
: all damages, liabilities, costs and expenses incurred by SCO as a result of any claims,
judgments or adjudication against SCQ that NetWare Scftware infringes any patent,
copyright ar trade secret arising under the laws of the United States of any third party,
provided: (I} SCO shall promptly notify Novell in writing of the claim; and (i) Novell shall have
the sole contral of the defense of the action and all negotiations for ite seftemant and
compromise; provided, however, that SCO shait have the right to approve counsel sslected
by Novell and any setffement or compromise which may adversely affect SCO's rights under

this Section 17, which approval shall not be unreasonably withheld.

16.2  Exclusions. Should NetWare Software, ar the oparation, marketing or distribution theraof in
accordance with the rights granted in this Statement of Work become, or in Noveil's opinion
ke likely to become, the subject of Infringement of any copyright, patent or other intellectual
property right of any third party, SCO shall permit Novell, at its option and expense, to sither
{1) procure for SCO the right te continue using NetWare Software, or (ii) replace or modify
NetWare Software so that it becomes non-infringing, provided such replaced or modified
NetWare Software retains comparable functionality. Novell shail have no llability to SCO
under any provigion of this Statement of Work with respect to any claim of infringement which
is based on the combination or utiization of software, equipment or devices not'mads or
recommended by Navell pursuant to any specifications other than, or In addition to, Novell's
specifications, or the unasuthorized modification of NetWare Software or product
specifications furnished under this Statement of Work whare the claim could not have baan
based on the use of software, squipment or devices made or recommended by Novell.

16.3  Enlire Lisbility. THE ABOVE STATES THE ENTIRE LIABILITY OF NOVELL WATH
RESPECT TO INFRINGEMENT OF PATENTS, COPYRIGHTS, TRADEMARKS CR ANY
OTHER FORM OF INTELLECTUAL PRCPERTY BY ANY PRODUCT SUPFLIED BY

NOVELL.
17 INATIO
17.1  Effect of Terminatfion on Obiigations. Termination of this Agreement shall not affect any of

SCO's pre-termination obiigations to SCO customers. Notwithstanding termination of this
Agreement, 1) SCO and its subsidiaries may distribute the copies of NetWare Software for
use with UnixWare In stock or fiil orders placed by End Users or Resellers prior to termination
of this Agreement during the subsequent ninety (80) days after such termination, 2) those
copies of NetWare Software for use with UnixWWare in possession of Resellers for which
royaity payments are made may be distributed in accordance with the terms and conditions
of this Agreement, and 3) End User Suliicense granted pursuant to this Statement of Work
shall not be revoked by the termination of this Staterment of Work.

17.2  Survival of Terms, The provisions of this Agreement which by their nature extend beyond
the termination of this Agreemant, including Sections 1, 2, 3, 4, 8, 13, 15, and 16, will survive
and remain in effect until all obligations are satisfied.
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The Santa CW.
Signature R |

AL g Print Name__Alok  Mahan
Print Tite_Semer_Vie Vgt - Corponits Onoelgpme?  pring Tite_Chasel  Fropdive. ({Ther

it

Date &C&ml}ff ].I?‘; 19% Date__¢s 'D_gce:nbu:' 1994
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Exhibit A: NetWare Software

All components listed will ba provided in source and binary form unless otherwise indicated. Novell intends
to grant to SCO rights to NetWare Scftware in the Eiger release of UnixWare. Should the moduies and/or files
set forth below not explicity include ail elements of the NetWare Software in the Eiger releasase of Unixware
as contemplated under this Agreement, Novell grants to SCO the rights to those elements in source and
binary form pursuant to the provisions of Section 3 of this Agreement. Notwithstanding the above, should
Novell have restricted rights to the source code for any of those non-iisted elements, Novell agrees to grant
to S8CO the broadest rights in those elements as permitied under Novel's licenss agraements.

Pursuant to the grant provisions sat forth in Section 3 of this Agreement, Novel! grants to SCO the rights to
all Unix executable files in the Net\Ware Software in source code form, Pursuant to the grant provisions set
forth in Section 3 of this Agreement, Novell grants to SCO the rights to all non-Unix executable files in binary
form onily.

|. Basic NetWare technologies
There wil! be several versions of the software listed in this section that will be licensad inciuding
UnixWare 1.1 (and updates), Unix\Ware 2.0, Unix\Ware 2.01 (and updates), and UnixWare 2.1 (Eiger).

NetWare Protocols
IPX
SPX(2) )
QD! drivers (Binary oniy}
installation for nwnet packags

NatWare UNLX client
NUC Fiie Systam
NUC driver (with requester)
NUC.NLM for natlve NetWara (binary only)
NetWare Client AP!s (NWCalls, NWNet for UnixWare, elc.)
POS client utllittes for UnixWare
NetWare Access GUI and icons
NetWare Settings GUI and icons
Nprinter (2.0, 2.01, and 2.1 versions only)
instaliation for nuc package
Remote applications Gl and icons
Application sharing GUI and icons
XAuto
LPnet

Unix Access Softwars for DOSWindows
TNVT (Binary only)
Host Presenter (Binary only)

NetWare Access Software for Unix Workstetions
Xconsole

Windows emulation - NetWare components
PR DCS (For use with UnixWare Merge, Boot and driver configuration)
This code will net inciude any portions that are royaity bearing and will inlcude only those
portions nacessary to carry out the Merge. Boot and driver configuration functionality,

Merge Redirector

Staternent of Work No. 1 Novell, inc.. 122 East 1700 South Prove, Utah 84606
lagalmiasisco\sowinwdy, 1-7 16 : Decamber B, 1885

Confidential - Subject to Protective Order, SCO v. Navell NOV 000000411
Civil Case No. 2:04CVv00139 DAK



) Execution Original

MHS Gateway :
MHS Setup GUI and icons

UnixWare TSA for use with SMS Backup Systems
Documentation
Test Suites

Il. NetWare Services technologies
Only the UnixWare 2.1 version of the listed software will be licensed under this agreement.

Upper protocal stack (NCP dispatcher)
File, Print, and Diractory service moduies
Printer Setup GUI and icons
Instailation script, DSinstall
Volume Manager utility, GUI, and icons
User Upgrade Utility, GUI, and icons
NetWare Setup, GU and icons
NetWare Siatus GUI and icons
DSAdmin and TSAdmIn
NetWare Services Network Management MIBs and associated daemons
NetWare file and directory Backup & Restore extensions used by cpio and Disaster Recovery
Client Kit Utility, GUI, and icons
All associated diagnostic, statistical, and repair tools (e.g. DSRepair)
NWSNUT interfaca for DSRepair and DSInstall
8YS Volume (binary oniy)
Client utilities
NetWare clients for DOS, Windows, and 0S/2 (binary oniy)
NetWare Certification Test Suites for Internal use when available fram Neovell,
User documentation
Technical documentation
Test Suites

ill. Restricted Source Code:

A. RSA Source Code. The license of the RSA source cade grants SCO the right to use, modify,
campile and link the RSA modules in connection with the operating system. The resulting binary codse may
be distributed directly or indirectly world wide to its QEMSs, resellers, VARs and End Users. No right is granted
to SCO to further sublicense the RSA soures code to its CEMs.

B. OSDump
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Exhibit B

Novell Testing and Certification Fees

$15,000 per Mafform - per Release
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