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o ADDENDUM TO:
HP's UNIX Bystem Agreemant

AT&T Technologies. inc. {ATAT") and the Hewlel-Packard Company {HP) ntered into various
software license agreements concérming the software praduct UNIX System V, Release 3.2, including
Software Agreement SOFT-00044 and Sublicensing Agreement SLIB-00044-3, which agreements were
subgsequently modifisd by means of one ar more amendments or side letters betwsen HP and ATET
or its suUccessors-in-intarest (the foregoing collectively referced to as the’ AGREEMENT”). Novell, Inc.
("NOVELL") acquired AT&T's rights under the AGREEMENT and. in an agreement between NOVELL
and the Sanls Cruz Operation, Ing. ("SCG7 dated Septarnber 19, 1995, the Assel Purchase
Agreemeant, SCO purchased, and NOVELL retained, certain rights with respect 1o the AGREEMENT.
AggiEsE;dg&rjdum {‘ADDENDUM" between NOVELL and HP amends and supplements the

1. AGREEMENT. The AGREEMENT shall remain in full force and effect, except thai it shall be
maodified as st forth in this ADDENDUM, Any eapitalizedterms which are ot defined in this
ADDENDUM shail have the meaning set forth in the AGREEMENT. The headings provided in
this AGREEMENT are for convenience only and shall not be used in interpretation or
construction. Should & confiict arise befween this ADDENDUM and AGREEMENT, the
provisions of this ADDENDUM shali csentrol. :

2. PURPOSE. NOVELL retained or has acquired all rights o outstanding and future HP binary
gade royally and licensee fee payments, but not saurce code royalties P BINARY ROYALTY
OBLIGATIONS™, NOVELL hergby watrants that as of NOVELL's signalure date of this
ADDENDUM as provided below, NOVELL has no presant, or future, or reversionary interest
in any sueh source code royalties. NOVELL hereby warrants that NOWVELL has full right and
authority to modify the terms and canditions of the AGREEMENT with respect 10 the HP
BINARY ROYALTY OBLIGATIONS. The purpose of this ADDENDUM is Yo simplify those
obligations, as well a8 corespanding reporting obligations,

3 CONSIDERATION, Except as se forth in Saction 4, all HP BINARY ROYALTY OBLIGATIONS
ghall be desmed satisfied upon HP's payment to NOVELL of Twenty-Twe Millian Dollars
{$22.000,000) per the fnllowing payment schedule:

January 31, 2000 Five Million Five Hundred Thousand Dollars (55,500.000)
March 15, 2000 Five Million Five Hundred Thousand. Dollars (55,500,000}
June 15, 2000 Five Million Five Mundred Thousand Dollars ($5.500,000)
September 15, 2000 Five Million Five Hundred Thousand Dollars (35,500.000)

Each of the foregaing payments is non-refundable. Upon completion of the frst payment
required hy this Seclion, all corresponding WP obligations to make payrnents for binary
royalties {other than remaining payments specified in this Section), submit royaity reports, and
NOVELL's eorrespanding audit rights under the AGREEMENT shalt be su‘spended; such
obiigations shall resume uponHP's default of any payment required under this $ection, and
sueh obligations shall be terminated uponHP's campletion of all paymants required by this
Section. ' .
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— 4. HP SUBLICENSEES. *HP SUBLICENSEE" in singular or plural form means a vendar of UNIX.
products that are: a) marketed under thevendeor's awn product names and not those of HP,
and, b) dislributed pursuant to sublicenses granted by HP under the AGREEMENT. The only
HP SUBLICENSEES (o which this ADDENDUM shall apply are HP SUBLICENSEES existing as
of December 15, 1999, or entities that both BECOME HP SUBLICENSEES after December 15,
1998 and are affiistas, subsidiaries, or contralled by HP.

5. JUNE 26, 1987 SIDELETTER. Discussions in tonnestion with this ADDENDUM have made .’
referenca to paragraph 4, as amended, of the sidelstler dated June 28. 1887 to HP's Unix
System Agresment signed by Otis Wilsan, Manage of UNIX Software Licensing for ATAT and
John Dayle, Executive Vice President of HP (HP SIDELETTER PARAGRAPH FOQURY). HP i
heraby waives any and ail rights arising aut of of related to the HPSidsletter Paragraph Four
with respact o NOVELL's obligations anly, and campletely refeases and forever discharges
NOVELL (including any and all afilliated and subsidigry corporations, sharsholdars, officers,
direclors, agents, employees, attorneys, suceessars, and agsigns) from all claims and Tiabilities
related to of arising out of paragraph 4, a5 amended, of the HP SIDELETTER PARAGRAPH
FOUR and any performance or nanperformance thereunder with respect to NOVELLU's
obligations only. Howevaer, the parties acknowledge and agree that, notwithstanding the
foregeing i) nothing herain waives any ather ofHP's rights arising out of the HP SIDELETTER
PARAGRAPH FQUR; and i) nothing herein raleases of discharges SCO or any third party of
any obligations related to or arising out of the HP SIDELETTER PARAGRAPH FOUR.

8. CONFIDENTIALITY. This ADDERDUM is confidential for a period anding on the later of a) S
rightful publis disclosure of the terms and conditions of the AGREEMENT, and, b) three (3) ,
y&ars from the efectiveness of this ADDENDUM {CONFIDENTIALITY PERIQDY). During the "
CONFIDENTIALITY PERIOD, neither party will issue press releases publicizing, and will use

' reasonable efforts not to otherwise disciose, the commercial and legal details of this
bt ADDENDUM or its subjest mafter without the other party's prior written approval.
Notwithstanding the foregoing, each party shail be permitted to disclosz fo third partes non-
financial Information dealing with the carmmercial and legal details of this ADDENDUM as part
of & transaction authorized by this ADDENDUM provided that such disclosure is subject 1o
confidentiality terms consistent with the terms of this AGREEMENT. Also, provided that the
party proposing to make such disclosure wiil first have made 2 reasonable gffont to obtain a
protective order requiring thst the information sa disclosed be used only for the purposes lor
which the order was issued, disclosure by any party of cammercial and legal details of this
Amendmant shaif not be restricted if such disclosure is: -

a in response lo a valid order of a count ¢r ather governments! body or any political
subdivision thereof, or is othenwise required by law; or

b. necessary lo gstablish rights under this ADDENDUM in a couri or administrative
proceeding.
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CONTINUANCE OF AGREEMENT, Except as expressly amended and supplemented by this

7. Pl ,
ADDENDUM, all the terms and conditions of the AGREEMENT shall remain in iull force and
. effect. This ADDENDUM together with the AGREEMENT, set farth the entire agreemsnt and:
understanding betwean the parties pepaining to the sublect matter and merge all prior
discussions between them, Meither of the parties shall be bound by any conditions, definitions,
warranties, understandings or regresentations with respect 10 the subject matter other than as
expressly provided in this ADDENDUM and the AGRE MENT.
Novell, In¢. -' Hewletvt-Packard( Company
L spmnffsssh
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Signature ignatura’ L _ (,C/ :
Name'___ Azm &57‘&! Name:_ t?_. MM-V‘Z\ s LAAL
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