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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (thc "Agreement”) is made and
entered into as of September 19, 1995 by 2nd hetween The Sarta Cruz Operation, Inc, a
California corporation ("Buyer) and Novell, Inc, a Delaware corporation. ("Sefler*).

- RECITALS

A.  Seller is engaged in the business of developing a line of software products
currently Imown as Unix and UnixWare, the sale of binary and source code licenses to
various versions of Unix and UnixWare, the support of sach products and the sale of
other products which arc directly related to Unix and UnixWare {collectively, the
“Business”).

B, 'I‘I:cBoardsafDiredmofmhofSeﬂaandBuycrbeﬁcveitisinmc_

best interests of each company and their nspecuve stockholders that Buyer acquire
ceriain of the assets of, and assume certain of the labilities of Seller cnmpnsmg the

Business (the “"Acquisition”).

C In conmection with the Acquisition Buyer will issue to ScJer 6,127,500
shares of Common Stock of Buyer (the "Shares”).

D.  In commection with the acquisition by Seller of the Shares, Buyer and Seller
desire to set forth cenain agreements with respect to the governance of Buyex following
the closing of the Acquisition.

NOW, THEREFORE, in consideration of the covenanrs, promises and
representations set forth herein, and for othet good and valuable consideration, the
partes agree as follows:

ARTICLE I
THE SACQUISITION
1.1 Purchase of Assets.

@ Purchase and Sale of Assets. On the ierms and subject to the

condirions set forth in this Agreement, Seller will sell, convey, transfer, assign aud deliver

t0 Buyer and Buyer will purchase and acqmre from Seller on the Closing Date (as
defined in Section 1.7), all of Seller’s righ, title and intares: in and to the assers and
properties of Seller relating to the Business {collectively the “Assets™) identified on
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Schedule 1.1 (2) hereto. Notwithstanding the foregaing, the Assets to be §o purchased
shail not include thase assets (the "Excluded Assets”) set forth on Schedule 1.1 (b):

(b) Assumption of Lisbilities. At the Closing, Ruyer shall,
assume those obligations and liabilities of Seller set forth on Schednle 1.1(c) hereto
(collectively, the "Assumed I_lahilitus")

(c) Liahifities Not Assumed. Other than the Asstmed Liabilities,
Duyer shall not assume, nor siail Buyer or any aifiiiate of Buyer be deemed to have
assumed or guaramieed, any other lability or obligation of any natwre of Seller, or claims
of such Habifity or obligation, whether accrued, mamredorunmmm-ed, Yguidated or
unliquidated, fixed ar contingent, knowxt or unknown arsing aut of (i) acts or
occurrences related ta any of the Assets, prior ta the Closing Date, or (ii) any other
liability or obligation of Seller which is not an Assumed Lishility (collectively, the
"Unassumed Liabilities*). Seller will remain responsible for ail Unassumed Liabilities.

12  Yayments

i (@  Consideration for Assets: Stock. On the terms and subject to
the conditions set forth in this Agresment, as full payment for the transfer of the Assets
by Seller to Buyer, at the Closing Buyer shall assume the Assnmed Liabilities angd issue
to Seller 6,127,500 shares of fully paid and nonassessable shares of Common Stock of
Buyer (the “Shares” or the “Purchase Price").

(b) Rovalties. Bayer agrees to collect and pass through to Seller
one hundred percent (100%) of the SVRX Royaitics as defined and described in Section
4.16 hereof. Seller agrees to pay Buyer an administrative fec of five percent (5%) of the
SVRX Rayalties. Seller and Buyer further acknowiedge and agres that Seller is retzining
all rights to the SVRX Royalties notwithstanding the transfer of the SVRX Licanses to
Buyer pursamt hereto, and that Buyer only has legal title and not an equitabie interest
in such royalties within the meaning of Section 541(d) of the Bankruptcy Code. For
purposes of administering the collection of SVRX Royalties, the parties acknowledge
that the royalties shall continue to be recognized as royalties by Seller on an ongotug
basis and the paxties shall tske such commercially reasonable steps as may be necsssary
to effectuate the foregaing for financial accounting and tax purposes. In addition, Buyer
agrees to maice payment to Seller of additional rayalties retained by Seller in respect of
the transfer of UnixWare and on account of Buyer’s future sale of UnixWare products.
The amounts and timing of additional royalties to be paid in connection with Buyer's

_sale of the UnixWare products are ideatified in detail on Schedule 1.2(b) hereto. Seller . ...

shall be eatitled to conduct periodic andits of Buyer concarning all royalties and
paymeunts due to Seller hereunder or under the SVRX Licenses, provided that Selfer
shall conduct such audits after reasonable aotice ta Buyer and during normal business
hours and shall not be entitled 16 more than wo (2) such audits per year, The cost of
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‘any such audit skall be borne by Seller, unless such audit reveals 2 payment shortfall in

excess of 5% of amounts due hereunder in which case the cost of such audit shall be
borne by Buyer.

{c) Allgcation of Purchase Pricc. Within 45 days following the
Closing Buyer shall prepare and deliver to Seller, subject to SeBer’s appravat, an
allgcation of the Purchase Price plus any other consideration properly allocable among
the Assets (the "Allocation”). The parties agree that all tax retwrns and reports
(incinding Interpal Reverme Service ("IRS™) Form 8594) and all fnssicial staternenis shafi
be prepared in 2 manner consistent with (and the parties shall not otherwise take a
position inconsistent with) the Allocation unless required by the IRS or state taxing
anthority. The Allocation shall be prepared in a manner consistent with Section 1060 of
the Internal Revemue Code of 1986, as amended (the “Code"), and the income
regulations prommlgated thercunder. '

(d)  Traosfer Taxes. Buyer shafl pay and promptly discharge
when due the entire amount of any and all sales and uvse tax (*Sales Taxes*) imposed or
levied by reason of the sale of the Assets ta Buyer. The parties shall cooperate with

cach other to the extent reasonably requested and legally permitted to minimize any such
Sales Taxes.

13  Traosier cmers.
(2) Transfer of Customers.
@ Intent. It is the intent aof parties hereto that all of the

Business and all of Seller’s backlog, if any, relating to the Business be transferred to

Buyer. Accordingly, alf parties agree to facilitate the wansfer of customers of the
Business from Sefler to Buyer following the Closing.

@) Purchase Order Data. Seller shall make available to
Buyer, upon request (A) a list of all outstanding written customer orders, purchase

- orders and other customer commitments fram the carrent customers of the Business (the

*Currest Customers”), (B) the names of all current Customers, and (C) data regarding
Seller’s standard cost of sales for the ftems covered by such orders, and shall provide

pon request such other informasion as is (AA) relevant to profitability on such items,
(BBY available to Seller without incurring wmdue effort or expense and (CC) requested
by Buyer. -

(i) Transfer of Orders: Assisnments. Prior to the Clasiig, ~

Seller and Buyer agres to cooperate with each othes in condueting joint contacrs with the
Curremt Customers {as appropriate) for the purpose of attempting to obtain such
Customers’ couseat to transfer orders from Seller to Buyer (or to issue new orders to
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Buyer for the same or similar items) and to 2ssign Seller’s rights and benefirs under the
conrracts included in the Assets to Buyer as of the Clasing.

(iv) Assumotion of Obligation. To the extent that an
order is transferred or assigned to Bayer or that Buyer accepts a new purchase order
from a Current Customer, Buyer agrees to assume and perform all obligations
thereunder. .

L4  Non-Assienment of Certain Items. Notwithstanding anything to the
contrary fn this Agreement, to the extent that the assignment or license bereunder of any
of the Assets shall require the cousent of any other party (or in the event that any of the
Assets shall be nonassignable), neither this Agreement nor any action taken pursgant to
its provisions shall comstitnte an assignment or license or an agreement to assign or
license such Assets if the requisite cousems are not obtained and such assigrment or
Kcense or attempted assignment or Heense would constitute 2 materfal breach or resait
in the loss or dimbnution thereof; provided, however, that Seller shail, at #is own expense,
use reasonable commercial efforts ta obtain ail third party consents necessary to assign
or liccuse the Assets to Buyer, and Seller hereby conseats to Buyer using such efforis as
it deems necessary or approprizate to effect the same. In the event that notwithstamding
the efforts of Seller and Buyer all assignments or ficenses ueeded to assign or license the
Assets to Buyer camuat be provided to Buyer, Seller shall negotiate an alternative
assignment or license as to such Assets 5o as to afford Buyer, to the extent practicable,
the same or similar beuefits and rights as if such assignment or lcense had occmrred.

15  Traositional Conmtracts, The parties acknowledge that it may nat be
practical or advisable to assign or terminate certain coniracts (such as Seller’s Master
License Agresments ("MIAs")) pursuant to which Seller has granted third parties rights
to sell, distribute, obtain support and/or maintain Seller's UnixWare products (such
contracts to be referred to hereinafter collectively as the “Transitfonal Contracts”). In
such cases, Seller and Buyer will use difigent efforts to trausition such business
{concerning the Business only) and the customer relationship relating to such. business w0
Buyer such that any new agresments concssming the Business will be entered into by, and
support and maintenance will be provided by, Buyer, except where Buyer is unable to do
so. In any event, Buyer shall be entitled to the revenue and benefits received by Seller
teasonabiy attributable to suppert or maintenance of the products pursnant to the
Transitional Contracts {even if prepaid before Closing) net of Seller’s ideniifiable direct
expenses of support and maintenance related specificafly thereto and docamented to
Buyer. Sefler may retain such units of inventary of products 2s it desms reasonably
necessary solely to satisly customers under Transitional Contracts in accordance with this
paragraph if Buyer is umable to do so. Following the Closing, Seller shall not epter into
any new Transitionel Contracts nor extend the term of any existing contract. Except for
revenue from MLAs, Buyer and Seller shall negotate a mumally accegtable arrangement
1o afford Buyer the benefits of ongoing licenses which are intended to be assigned
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hereunder as part of the Assets but which carmat be assigned due to third party
objections.

16  License Back of Assets. Concurrent with the Closing, Buyer shail
execute a license agreement under which it shafl grant to Seller a royalty-free, perpetual,
worldwide license to (@) all of the technology included in the Assets and (i) all
derivatives of the technology included in the Assets, incinding the "Eiger™ product release
(such liceused back technology to be referred ta collectively as "Licensed Technology™).
Seller agrees that it shall use the Licensed Technology only (i) for internal
without restriction ar (i) for resale in bundled or integrated producis sald by Seller
which are not dixectly competitive with the core pmducts of Buyer and in which the
Licensed Technology does not constitnte 2 primary partion of the value of the tatal
bundled ormtagmtedpmduct. The license agreement shall incinde reasonable
provisions conceming Buyer's obligation o provide documentation and sapport for the
Licensed Technology. The license agreement shail also provide Seller with an unfimited
royalty-free, perpetual, worldwide license to the Licensed Technology upon the
ocanurence of a Change of Control of Buyer described in Section 6.3(c) hercof. Tn the
event of a Change of Control of Sefler (as defined in Section 6.6 hereof), the license
granted pursuznt ta the license agresment shall be limited to Seller’s produets either
developed or sibstantially developed as of the time of the Change of Conirol.

17  Closips.

(@ Closing. Unless this Agresment is earlier terminated
pursaant to Article VII, the closing of the transactions contemplated by this Agreentent
(the "Closing®) shali be held at the offices of Wilson, Sonsini, Goedrich & Rasati, 650
Page Mill Road, Pala Alto, California 94304, at 10:00 a.m. on the datz which is two
business days follgwing satisfaction or waiver of the last of the conditions to Closing as
set forth in the Article IV hereof, or on such other time and/or date as the parties agres
(the acmal date on which the Closing accurs is referred to herein as the "Closing Date").

() Delivers. At the Closing:

@) Buyer shall deliver to Sedler an instroment of

assumption of labilities by which Buyer shall assume the Assumed Lizbilities as of the
Closing;

() Buyer shall deliver to Seller 2 certificate or certificaies
representing the Shares; :

(iit) Seller shall deliver to Buyer 2ll bills of sale,
endorsements, assignmexnts, consears to assigmments to the extent obexined and other
instruments and docurments as Buyer may reasogably reguest to sell, canvey, assign,
transfer and deliver o Buyer Seller’s title to all the Assets; and

3PUPAT\RE\D147981.36 <
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(iv) Seller and Buyer shall deliver or cause w be delivered
to one angther such other instruments and documents necessary or appropriate to
evidence the due execution, delivery and performance of this Agreement.

() Taking of ﬂecesw Action: Forther Action. I, at any time
after the Closmg Date, any further action is necessary or desirable to carry out the

purpeses of this Agreement the parties agree to take, and will take, all such laveful and
nmecessary and/or desirable action.

ARTICLE IX
REPRESENTATIONS AND WARRANTIES OF SELLER

Except as described with reasopabie particalarity in the Sefler Disclosure
Schedule (which shail cross-reference to the particular section below to which sach
description. applies) delivered by Seller to Buyer simuitaneously with the execution of this
Agreement, as such Seller Discosure Schedule may be updated and/or amended
pursuant to Section 4.11 hereof (the “Saller Disclosure Schedule™), Seller represents and
warrants to Buyer thac

21  Orvanization, Standing and Power. Seller is a corporation duly
arganized, validly existing and in good standing under the laws of its state of
incorporation, and has all requisite corporate power and authority to owxn, operate and
lease its properties and to carmry om its business as now being conducted. Seller is duly
qualified as 2 foreign corporation and is in good standing in each jurisdiction in which

 the failure to so qualify reasonably would be expected to have a matexial adverse effect

on the Business Condition of the Business. (As used in this Agreement, “Business
Condition" with respect to any corporate entity, group of corporate entities or the
Business shall mean the business, fimancial condition, results of operations and assets of
such corporate entity, group of corporate entities or the Business, as the case may be.)
Seller has made available to Buyer complete and correct capies of the Cerdficate of
Incorporation and Bylaws of Seller, as amended to the. date hexeof,

22  Aanthority. Seller has all requisite corporate pawer and authority to
enter into this Agreement and, 1 coasummmate the transactions contcnq)laxed bereby.
The execution and delivery of this Apresment, the performance by Seller of its
obiigations hereunder and the consummarion, of the transactions contemplated hereby
have been duly and validly anthorized by all necessary corporate action on the part of
Seller, and have been approved by the Board of Directors of Seller. No other corporate
proceeding on the part of either Seller is necessary to aurhorize the execution and—
delivery of this Agre=ment by Seiler or the performance of Seller’s obligatious hereander
or the consummarion of the transactions contemplated hereby. This Agresment has
been duly execated and delivered by Seller and conssitutes a legal, valid and binding
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obligation of Seller enforceable against Seller in accordance with its terms, except as
enforcement may be limited by bankrupicy, insolvency, or other similar laws affecting the
enforcement of creditors’ rights generally and except that the availability of equitable
remedies is subject to the discretion of the court before which any procseding therefor
may be brought. Subject to satisfaction or waiver of the- conditions set forth in Axticle V
the execution and defivery of this Agreement does not, aud the consummation of the
transactions contemplated hexeby will not, conflict with or resnlt in any violation of any
stamte, law, rule, regulation, judgment, order, decres, or ordinance applicable to Selfer,
or its propexties or assets that, individually or in the aggregate, reasonably wonid be
expected to have a maieriat adverse effect on the Business Candition of the Businass, or
conflict with any provision of the Certificate of Incorporation or Bylaws of Selfer ar
result in any breach or defanlt (with or without notice or lanse of time, or both) under,
or give xise to a xight of termination, eancellation or accecleration of zny obligation or to
loss of a material benefit wnder, or result in the creation of a lien or encombrancs on
any of the properties or assets of Seller pursuant to any agreement, contract; note,
mortgage, indentore, lease, instrument, permit, concession, franchise or licsnse to which
Seller is a party or by which Seller or its properties or assets may be bound that would
reasonably be expected, either individuaily or in the aggregate, to have a matayial
adverse effect on the Business Condition of the Business). No consent, approval, order
or authorization of, or regjstration, declaration or filing with, any court, administrative
agency, camumission, regoelatory anthbority or ather governmental anthority or
instrumentality, domestic or foreign (a "Governmental Entity”), is reqoired by or with
respect to Seller in connection with the execution and delivery of this Agreement or the
cansummation. by Seler of the transactions contemplated hereby, except for (i) the filing
of a pre-merger notification report under the Hart-Scott-Rodine Antitrust Improvements
Act of 1976, as amended (the "HSR Act"), (i) those required to be made or obtained by
Buyer or auy of its afffliates, (i) such consents, approvals, orders, anthorizations,
registrations, declarations and filings as would not have a material adverse effect on the
ability of Seller to transfer the Assets to Buyer at the Closing.

23  Financial Starements. Seller has farmished Buyer with unandited

financial information concerning the Business as of July 31, 1995 (the foregoing finamcial
information is referred to collectively as-the "Business Financial Information”). The
‘Business Financial Information has besn prepared in accordancs with generally accepted
accounting principles consisteatly applied (except as may be indicated in the notes
thereto) and fairly present, in all material respects, the financial pasition of the Business
3s at the dates thercof and the results of operations for the periods thex ended. There
has been no material change in Seller’s accounting policies during such periods relating
to the Business. :

24  Compliance with Law. Seller has conduetad the Business so 2§60
comply in all material respects with all laws, mies and regulations, judgmeuars, decress or
orders of any Goverimental Emity applicable to its operations except where the faijure
§O ta comply reasounably would not be expected to have a ataterial adverse effect on the
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Business Condition of the Business. As of the date hereof, there are no judgmesnts or
orders, injunctions, decress, stipulations or awards (whether rendered by a court or
administrative agency or by acbitration) against Seller with any continuing effect that
reasonably would be expected to have a material adverse affect on the Business
Condition of the Business. Ta the knowledge of Seller, there is no investigation by any
Governmental Entity with respect to Seller pending agsinst Seller which is reasonably
likely to have a material adverse effect on the Business Conditian of the Buosiness.

2S  No Defaults. To the knowledge of Seller, Seller is not, nor has it
received wiitten notice that it would be with the passage of time, (i) in violation of zny
provision of its Certificate of Incorporation or Bylaws or (i) in defanlt or violaton of
any term, condition or provision of (A) any judgment, decree, order, injnnction or
stipulation applicable to the Business or (B} any agreement, note, mortgage, indenture,
contract, lease or instrument, permit, concession, franchise or license to which Selleris a
party (with respect to the Business) or by which the Business may be botnd, in any such
case in 2 mammer that reasonably would be expected to havc a material adverse effect on
the Business Condition of the Bumncs.

- 26 Litigaton 'nxcrc is no action, suit, proceeding, claim or
governmental investigation pending or, to the knowledge of Seller, threatened, against
Scller that reasonably would be expected to have a material adverse effect on the -
Business Condition. of the Business. There is na action, suit, proceeding, claim or
governmental fnvestigation pending against Seller 2s of the date hereof that in any
manner challenges or seeks to prevent, enjoin, alter or materially delay any of the
transactions contemplated hereby.

27  Absence of Certain Changes. Sincs Tuly 31, 1995, Seller has
conducted. the Business in the ordinary course and, except for the execution, delivery and
performance of this Agreement or as required hereby, there has not acamrred: (2) any
material adverse chiange in the Business Condition of the Business; (b) any entry into any
material commitment or transaction by Seller relating to the Business, other than in the
ordmaty course of business; () any damage, destruction or loss, whether covered by
insarance or not, matenally and adversely affecting the Business Conditions of the
Business; (d) any acquisition or disposition of a material amount of property or assets of
Seller refating to the Business outside of the ordinary course of business; (e) any transfer
oc grant by Seller of a right under any Sefler Intellectual Property Righits (as defined in
Section 2.10 hereof), other than those transferred or granted in the ordinary course of

. business.

28  Agresments. With respect to the Business, Seller is not a party to,
and the Business is not subjeer to:

(a) Any umion contract or any employment cgnuact or
arrangement providing for future compensation, writien or oral, with any oificer,
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consuitant, director or employee whick is not cancelable by Seller an 30 days’ notice or
less without penalty or obligation to make payments related to such termsination, other
thar (A) (in the case of emplayees ather than executive officers of Seller) snch
agresments as are not matetially differsnt from standard arrangements offered to
employees gencraily in the ordinary course of business consistent with Seller’s past
practices and (B) such agreements a5 may be imposed or implied by law;

- (b) Anuy plan, contract or arrangement, the obligations wnder
which exceed $100,000, written or oral, praviding for bonuscs, peasions, deferred
compensation, severanes pay or begefits, retirement paymients, profit-shaxing, or the like;

- {9  Asof'the datc hereof, any existing OEM agreement, :
distribution agreement, volune purchase agreement, or other similar agreement b whick
the annnal amount paid or recsived by Seller during the twelve-month period ended
Tunly 31, 1995 exceeded $1,500,000 or purseant to which Seller has granted most favored
nation pricing provisions ar exclusive marketing viglhts related to any produet, group of
products or tertitory to any persan;

: {d) Anxy lease or month-to-month tenancy for real or personal
property in which the amount of payments which Seller is required to rrake on an agweal
basis exceeds $100,000;

() Any contract containing covenants purporting to limit Seller’s
freedom ta campete in any Eue of business in any geographic area; or

{i) Axny license to a third party involving Seiler Intellectnal
FProperty Rights (as such term is defined in Section 2.10 hereof) source or binary cade
which incindes a right to sublicense such source or hinary code without additional
payment,

Each agreement, contract, mortgage, indentare, plan, lease, instromest,
permit, concession, franchise, arrangement, Kicense and commitment listed in the Seller
Disclosure Schedule pursnant to this Section is valid and binding on Seiler, and is in fall
force and effect, and Seller has not breached any provision of, nor is it in defauit wader
the terms of, any such agreement, contract, mortgage, indenture, plan, lease, instrument,
permit, concession, franchise, arrangement, license or commitment excspt for such
failures to be valid and binding or in fuil force and effect and such breaches or defaulis
as reasonably would not be expected to have 2 material adverse effect on the Business

Condirion of the Business.

29  Tax Returns and Reports,

(2)  Definition of Taxes. For the purpases of this Agreamént,
"Tax" or "Taxes” refers to any and all fedesal, state, local and foreign taxes, assessments
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and other governmental charges, duties, impositions and liabilities relating to taxes,
inclnding taxes based upon or measured by gross receipts, income, profits, sales, use aud
occupation, and value added, ad valorem, trapsfer, franchise, withholding, payroll,
recapuure, employment, excise and propecty taxes, together with all interest, penatties
and additions imposed with respect to such amounts and auy ohligations under any
agrecments or arrangements with any other pexson with respect to such amounts and
including any lability for taxes of a predecessor entity.

() Tax Retarns and Audits. Except as rcasonably would not be
expected to have a material adverse effect on the Business Condirion of the Business:

@) Seller has timely filed all federal, state, local and
foreign retums, estimates, informadon statements and reports (Returns”) relating to
- Taxes required to be filed by it, except such Retariis which are not material to the
Business, and has paid all Taxes shown to be due on such Rotums or is contesting themn
in good faith. . -

(i) Seller has withheld with respect to its amployees all
federal and state income taxes, FICA, FUTA and other Taxes required to he withheld.

(i) Seller has not been delinquent in the payment of any
Tax nor is there any Tax deficiency outstanding, proposed or assessed against Seller, mor -
has Seller executed any waiver of any statute of limitations an or extending the period
for the assessment or collection of any Tax.

{iv) No andit ar other examinafion of any Retun of Seller
is presently in progress, nor has Seller been notified of any request for such an andit or
ather examination.

) Noge of the Assets are treated as “tax-exemot use
proverty” within the meamng of Section 168(h) of the Code.

(i) Seller is not, and has not besn at auy time, a "United
States real proverty holdine corporation” within the meaning of Section 897(c)(2) of the

Cade,

2.10 Technology. To the knowledge of Selley, as of the date hereof,
Seller awns, co-owas or is licensed or otherwise extitled to use rights to all patents,
trademarks, trade names, service marks, copyrights, mask work rights. trade secret tights,
and other intellectual property rights and any applicadons therefor, and all maskworks,
net lists, schermatics, technology, source code, know-aow, computer software programs
and all other tangible information or material, that are used ia the Business as currently
conducted (the "Seller Intellectual Property Rights™).
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The Seller Disclasure Schedule Bists, as of the date hereof, (i) all patents,
registered copyrights, trademarks, service marks, mask work rights, and any applicatdons
therefer, included in the Seller Intellectnal Property Rights; (if) the jurisdictions in which
each such Sefler Intellectual Property Right has been issed or registered or in which an
application for such issuance and registration has been filed, indnding the respéctive
registration or application. numbers; and (jif) which, if any, of such products have been
registered for copyrigitt protection with the United States Copyright Office aud any

- foreign offices. The Seller Disclosure Schedule also sets forth a list of license

agresments which, to Seller’s knawledge, constitutes all Bcense agreements uonder which
Seller licenses as licensee the intellactmal properry rights of thizd parties relating to
technology or sofiware which is incorporated in existing produets of the Business fox
which products Seller has received revennes in excess of $2,000,000 in the twelve-month
peviod ended July 31, 1995. To Selier’s knowledge, Seller is not in material violation of
any such license agreement.

‘With respect to the Business, Seller is not a party to nor is the Business
sabject to (i) any joint ventore contract or arrangement or any ather agreement that
involves a sharing of profits with other persons other than the payment or receipt of
royalties by Seller; (ii) any agreement pursnant to which Seller was obligated to make
payment of royalties in the twelve-month period ended July 31, 1995 of $1,000,000 or
mare; or (iii) any agresment pursaant to which Seller utilizes the inteliectual property
1ights of others in any products currently marketed by Seller and which is either
non-perpetual or terminable by the licensar thereunder in the event of the Acquisition
and which, if terminated, reasonably would be expected to have a material adverse effect
on the Business Condition of the Business.

No daims with respect to the Seller Inteilectual Property Rights bave besn
commumicated in writing to Seller (i) to the effect that the marmfacture, sale or use of
any product of the Business as now used or offered by Seller infiinges on any copyright,
patent, trade secret or ather intellecmal property right of a third party or (i) challenging
the ownership or validity of any of the Seller Inrellectnal Praperty Rights, any or all of
which claims reasonably wounld be expected ta have 2 material adverse effect on the
Business Condition of the Business. To the knowledge of Seller, as of the date hereof,
all patents and registered trademarks, service marks and registered copyrights held by
Seiler in connection with the Business are valid and snbsisting except for failnres to be
valid and subsisting that reasonably would not be expected to have 2 material adverse
effect on the Business Condition of the Business. Seller does not know of any
unanthorized use, infringemem or misappropriation of any of the Seller Intellecazal
Property Rights by any third party that reasonably would be expected 1o have 2 matesial
adverse effect on the Business Condition of the Business.

211 Tide to Propertes; Absence of Liens and Encombrances.
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(8  The Seller Disclosure Schedule sets forth a Tist of ail real
property owned ar, as of the date hereof, leased by Seller for use in connection with the

. Business and the aggregate anmual reatal or mertgage payment or other fees payable
under any such lease or loan. _

(b)  Seller has good and valid title to, or, in the case of ledsed
praperties and assets, valid leaschold interests in, all of the tangible properties and
assets, veal, personal and mixed, which are material to the conduct of the Business, free
and clear of any liens, charges, pledges, security interests ‘ar ather encumbrances, excspt
for such of the foregoing as (A) are reflected in the Seller Fimancial Statemenss, or B)
arise out of taxes or general or special assessments not in default and payable without
peualty or interest or the validity of which is being contested in good Exith by appropriate
procesdings, ax (C) such imperfections of title and encumbrances, if any, which are not
substantial in character, amobnt or extent, and which do not materially detract from the
value, or interfere with the present use, of the property subject thereto or affected
therehy.

212 Governmental Anthorjzations znd Licenses. -Seller is the bolder of
all licenses, anthorizations, permits, concessions, certificates and’ other franchises of any
Govermmental Entity required to operate the Business, the failnre to hold which
reasouably would be expected to have a material adverse effect on the Business
Condition of the Business (collectively, the “Licenses*). The Liceuses are in fuil force
and efiect. There is not now pending, or to the knowledge of Seller is there threatened,
any action, suit, investigation or proceeding agzinst Seller before any Govermmental
Entity with respect to the Licanses, nor is there any issued or outstanding notice, order
or complaint with respect to the violation by Sefler of the terms of suy License or any
rule or regulation applicable thereto, except in any such case as reasonably would not be
expected to have a material adverse effect on the Business Condition of the Business.

. 215 Environmental Matters. To Seller’s knowledge, Seller has at all
relevant times with regpect to the Business been in material compliance with all
eavironmental laws, and has received no potentially respansible party ("PRE"™) notices or
functionally equivalent notices from any governmental agencies or private parties
concerning releases or threatened releases of any "hazardons sobstance” as that texm is
defined under 42 US.C. 9601(14).

214 Cuastomers. The Seller Disclosure Schedule sets forth exch customer
of the Business that paid Seller royakties and licsnsee fessin an aggregate amount in
excess of 51,000,000 during the welve-month peziod ended July 31, 1995.

215 Proprietary Information and Inventions aud Confidentialite
A

greements. To the knowlédge of Seller, each employes, consultant, and officer of. ™
Seller (exclusively with respect to the Business) has axecured 2 proprietary informaten
and inventions and confidentiality agresment, copies of which have beea made ayailahie
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to counsel to Buyer, and-it is Seller’s policy that such agresments be executed by each
new employee, cousuifant, officer and divector of Seller in the ordinary course of Seller's
bosi . .

216 Iventory, The Seller Disclosure Schedule sets forth the estimated
amount of UnixWare inventory (as defined thereon), inclading pre-paid royalties, that
was beld by Sefler’s resellers as of the date of this Agreement.

217 Investment Intent. The purchase of the Shares pursnant to this
Agreement is for the acconnt of Seller for the purpese of investment and nat with a view
to or for sale in conmection with any distibution thereof within the meaning of the
Securifies Act of 1933, as amended (the "Securities Act”) and the rules and regulations
promuigated therenmder, and that Seller has no present intention of selling, granting any
participation in, or otherwise distributing the same. By executing this Agreement, Seller
farther represents that it does oot have any coatract, undertaking, agresment or
arrangement with any person to sell, transfer or grant participations to such person or to
any third person, with respect to any of the Shares.

218 Reliance Upon Selle’s Representations. Seller understands that the
Shares are not registered under the Securities Act on the ground that the sale provided
far in this Agreement and the issnance of the Shares hereander is exempt from
registration under the Securites Act pursuant to seciion 4¢2) thereof, and that Bayer's
reliznce on sach exemption is predicated an Seller’s represestations sct forth herein.
Seller realizes thar the basis for the exemption may not be present if, notwithstanding
such representations, Seller has in mind merely acquiring the Shares for a fixed or
determinable period in the future, ox for 2 market dse, -or for sale if the market daes not
dsc. Seller presently does not have any snch imtention.

219 Receipt of [nformation. Seller believes it hias received all the
information it comsiders necessary or appropsiate for deciding whether to purchase the
Shares. Seiler further represcuts that it has had an opportunity to ask questions and
receive answers from Buyer regarding the terms and conditions of the offering of the
Shares and the business, properties, prospects and financial condirion of Buyer aad to
obtain additignal information (to the extent Buyer possessed such information or could
acquire it without nmreasonable effort or expense) necsssary to verify the accuracy of any
information furnished to it or to which it had access. The foregoing, however, does not
Timit or modify the representations and warrandes of the Buyer in Article I of this
Agreement or the right of Seller to rely thereon.

230  Accredited Investor. Seller is an "accredited investor” within the
meaning -of Securities and Exchange Commission ("SEC") Rule 501 of Regulation I; as
preseanily in effect o :
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221 Resiricted Securities. Seller understands that the Shares may oot be
sold, transferred, or otherwise disposed of without registration undex the Securities Act
or an exemption therefrom, and that in the absence of an effective registration statement
covexing the Shares or an available exemption from registration under the Securities Act,
the Shares mnst be held indefinjtely. In particalar, Seller is aware that the Shares may

not be sold pursuant to Rule 144 promuigated under the Secuxities Act uniess ail of the
conditions of that Rule are met.

222 Lesends. To the extent applcable, each ceriificate or other
document evidencing any of the Shares shaill be endorsed with the legends set forth.
below, and Seller covenarts that, except to the extent such restrictiops axe waived by
Buyer, Seller shall not transfer the shares represemted by any sach cextificate without

complying with the restrictions on transfer described in the legends endorsed on such
certificate:

(@  The following legend under the Securities Act:

"THE SHARES REPRESENTED HEREBY HAVE NOT
BEEN REGISTERED UNDER THE UNITED STATES
SECURETIES ACT OF 1933, AS AMENDED, AND MAY
NOT BE SOLD, TRANSFERRED, ASSIGNED,
PLEDGED, OR HYPOTHECATED ABSENT AN
EFFECTIVE REGISTRATION THEREOF UNDER SUCH
ACT OR COMPLIANCE WITH RULE 144
PROMULGATED UNDER SUCH ACT, OR UNLESS
THE COMPANY HAS RECEIVED AN QPRNIONM CF
COUNSEL, SATISFACTORY TO THE COMPANY AND
ITS COUNSEL, THAT SUCH REGISTRATION IS NOT
REQUIRED."

223 -No fmplied Representations. It is the explicit intent of each party
hereto that Seller is not making any representation or warranty whatsoever, express or
implied, except those representations and wamanties of Seller contained 3 this -
Agreement or in the Seller Disclosure Schedule.

ARTICLE 11
REPFRESENTATIONS AND WARRANTIES OF RUYER

Except as described with reasonable pardcularity in the Buyer Disclosure
Schedule (which shall cross-reference to the particaiar section below to which such — "
description applies) delivered by Buyer to Seller simultanequsly with the execution of this
Agresment, as such Buyer Disclosure Schedule wmy be updated and/or amended
pursuant to Section 4.11 hereof (the "Buyer Disclosure Schedule®), and except as
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disclased in Buyer’s SEC Docurments (as defined in Section 3.4), Buyer represents and
warrants to Seller that:

- 3.1 Organization, Standing and Power. Buyer is a corporation duly
organized, validly cxisting aud in good standing under the laws of its state of -~

incorperation, and has all requisite corporate power and authority to ewn, operate and
lease ifs properties and 0 carry on its basiness as now being conducted. Buyer is duly

. qualiﬁedasaﬁarﬁgncmporaﬂonandisingoodstandingincmbjun’sdicﬁoninwhich

the failure to so qualify would reasonably be expected to have a materizl adverse effect
on the Business Condition of Buyer. Buyer has made available to Sefler complete and

correct capies of the Cenificate of Incorporation and Bylaws of Buyer, as amended to
the date hereof.

32  Authoritv. Buyer has all requisite corporate power aud aunthority to
enter into this Agreement and, to consummate the transactions contemplated. hereby.
The execntion and delivery of this Agreement, the performance by Buyer of its
obligations hereunder and the consummation of the transactions contermplated hereby
have been duly and validly authorized by all necessary corporate action on the part of
Buye, and have been approved by the Board of Directors of Buyer. No ather corporate
procceding on the part of either Buyer is necessary to anthorize the execation and
delivery of this Agreement by Buyer or the performance of Bayer's obligations hereunder
or the consummation of the transactions contemplated hercby. This Agreement has
been duly executed and delivered by Buyer and constitutes z legal, valid and binding
abligation of Buyer enfarceable against Buyer in accordance with its tems, except as
enforcement may be himited by bankruptey, insolvency, or other similar Iaws affecting the
enforcement of creditors’ righrs generally and except that the availability of equitable
remedies is subject to the discretion of the court before which auy praceeding therefor
ruay be brought. Subject to satisfaction or waiver of the conditions set forth in Article V,
the exccution and delivery of this Agreement does not, and the consummation of the
trapsactions contexplated hereby will not, conflict with or result in any violation of any
statute, law, rule, regnlation, judgment, order, decres, or ordinance applicable to Buyer,
or its properties or assets that, individually or in the aggregate, reasonably would be
expected to have a material adverse effect on the Business Condition of Buyer, or
conflict with any pravision of the Certificate of Incorporation or Bylaws of Buyer or
result in any breach or defanlt (with or without notice ar lapse of time, or both) under,
or give dse to 2 right of terminarion, canceflation or acceleration of any obligation or to
loss of a material beunefit under, or result in the creaton of a lien or encumbrance on
any of the propextics or assews of Buyer pursuant to ay agreement, coukract, 0ote,
mortgage, indenture, iease, instrument, permit, concession, franchise or license to which
Buyer is a party or by which Buyer or its properties or assets may be bound that would
reasonably be expected to have a material adverse effect on the Business Condition-of -
Buyer. Mo consent, approval, order or authorization of, or regisiration, declaration or
filing with, any Governmental Entity is regquired by or with respec: to Buyer in
conneston with the execution and delivery of this Agreement or the consummarion by

SPHPAT\RB\0127981 54 1
99719795

Ln
’ .



Buyer of the trimsactions contemplated hereby, except for (i) the filing of a pre-merger
ngtification report under the HSR Act, (ii) those required to be made or obiaived by
Seller or any of its affiliates, (ifi) filings following the Closing wnder federal and state
securities laws relating to issnance of the Shares; and (iv) such consexuts, approvals,
orders, authorizations, registrations, declarations and filings as wonld not have a material
adverse effect an the ability of Buyer to issue the Shares tg Seller and assume the
Assnmed Liabilities at the Closing.

33  Capitalization. The anthorized capital stack of Buyer consists of
100,000,000 shares of Comruon Stack, no par value, aad 20,000,000 shares of Preferred
Stock, no par value, of which there were issued and ouistanding as of the close of
business on September 18, 1995, 30,791,674 shares of Common Stock and no shares of
Preferred Stock. There are no other outstanding sbares of capital stack or voting
securities of Buyer other than shares of Buyer Common Stack issned after September 18,
1995 upon the exercise of options issued under the Buyer's Amended and Restated 1987
Stock Option Plan (the “Buyer Stock Option Plan®). All outstanding shares of the
Common Stock of Buyer have been duly anthorized, validly issued, fully paid and axe
nonassessable and free of any liens or encombrances other than any lens or
encumbrances created by or imposed upon the holders thereof. As of the clese of
business on Séptember 18, 1995, Buyer has reserved 9,665,663 shares of Common Stock
for issuance to emplayees, directors and independent contractors pursuami to the Buyer
Stock Option Plan and the Buyer Employee Stock Purchase Plan, of which 5,256,108
shates are subject to outstanding, unexercised options. Other than this Agreement, there
are no other options, warrants, calls, rights, conmmitments or agresments of any character
to which Buyer is a party or by which it is bound chligating Buyer to Issue, deliver, seit,
repurchase or redeem, or canse ta be issued, defivered, sold, repurchased or redesned,
any shares of the capital stock of Buyer, or obligating Buyer to grant, extend or enter
into amy such option, warrant, call, right, commitment or agreement. The shares of
Buyer Common Stock to be issned ptsaant to this Agresment will be duly anthorized,
validly issned, fully paid, and non-assessable.

34  SEC Documents; Buver Financial Statements. Buayer bas made
available to Seller a true and complete copy of each statemnent, anmoal, quartedy and
other report, and definitive proxy statememt filed by Buyer with the Securities and
Exchange Commission ("SEC") since September 30, 1993 (the *Buyer SEC Docaments”),
which are all the documents (other than preliminary matevial) that Buyer was required
to file with the SEC since such date. As of their respective filing dates, the Buyer SEC
Documents complied in all material respects with the requirements of the Securities
Exchange Act of 1954 (the "Exchange Act') or the Securites Act of 1933 (the “Securities
Act"), as the case may be, and none of the Buyer SEC Documents contained any untrue
statement of 2 material fact or omitted tc state a maresial fact required to be stazed. . . ..
therein ar pecessary to make the statements made thereiq, in light of the circumstances
in which they were made, not misleading. The financial statements of Buver included in
the Buyer SEC Documents (the “Buyer Financial Statemeats") comoly as to form in all
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material respects with applicable accounting requirements aad with the poblished mies
and regulations of the SEC with respect thereto, have been prepared in accordance with
genenally accepted accounting principles (except as may be indicated in the notes thexetn
or, in the case of unandited statexuents, as permitted by Form 10-Q of the SEC) aud
fairly present the consolidated financial position of Buyer and its consolidated .
subsidiariés at the dates thereof and the consolidated results of their operations and cash
flows for the periods then ended (sbject, in the case of unaudited statements, to normal,
recurring audit adjustments). Since September 30, 1994, there has been no matexial
change in Buyer's accounting policies except as deseribed in the notes to Buyer’s
Financial Statements. :

35  Complisnce with Law. Buyer has conducted its business so a5 to
comply in all material respects with all laws, rules and regnlations, judgments, decrees or
orders of any Governmental Entity applicable to its operations except whers the faiture
S0 to comply reasonably would not be expected to have 2 material adverse effect on the
Business Condition of Buyer. As of the date hereof, there are no judgments or orders,
injunctions, decrees, stipulations or awards (whether rendered by a court or
admivistrative agency or by arbitration) against Buyer with any contiming effect that -
reasonably would be expected to have a material adverse affect on the Business
Condition of Buyer. To the knowfedge of Buyer, there is no investigation by any
Governmental Entity with respect to Buyer pending against Buyer which is reasonably
Iikely to have a marerial advexse effect on the Business Condition of Buye:r.

3.6 No Defaults. To the knowledge of Buyer, Buyer is not, nor has
reccived written notice that it would be with the passage of time, (i) in violation of any
pravision. of its Certificate of Incorporation or Bylaws or (i) in default or violation of
amy term, candition or provision of (A) any judgment, decres, order, injunction or
stipulation applicable to Buyer or (B) any agreement, note, mortgage, indenture,
cantract, lease or instrment, permit, concession, franchise or license to which Buyer is a
paxty or by which Buyer may be bomnd, in any such case in a manner that reasonably
would be expected to have a material adverse effect on the Business Condition of Buyer.

3.7  Liigation. There is no action, suit, procceding, daim or
governmental investigation pending or, to the knowledge of Buyer, threatened, against
Buyer which reasonably would be expected to have, 2 material adverse effect on the
Business Condition of Buyer. There is no action, suit, proceeding, claim or governmental
investigation pending against Buyer 2s-of the date hereof which in any manner challenges
or seeks 0 prevent, exjoin, alter or materially delay any of the transactions contemplated
hereby.

3.8  Absence of Certain Chanses. Since Jume 30, 1995, Buyer has- - - -
conducted its business in the ordinary course and, except for the execution, delivery and
periormancs of this Agreement or as required hereby, there bas not occurred: (a) any
material adverse change in the Business Condition of Buyer; (b) any eatry into any
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material commitment or transaction by Buyer, other than in the ordinary course of
business; (c) any damage, destruction or loss, whether covered by insarance or not,
materiailly and adversely affecting the. Business Condition of Buyer; or (d) any acquisition
or dispasition of a material amount of propexty or assets of Buyer outside of the ordinary
course of business. , ' .

39 Agrcements. Each agresment, contract, mortgage, indenture, plan,
lease, instromexnt, permit, concession, franchise, arangement, license and commitment
that is an Exhibit to Bayer's most recent Form 10-Q is valid and binding on Buyer, and
is in foll force and effect, and Buyert has not breached any provision of, nor is i in”
defanit under the tenms of, any such agreement, coniract, mortgage, indentuxe, plan,
lease, instroment, permit, concession, fraxchise, arrangement, Ecense or commituent
except for such failures to be valid and binding or in full force and effect aud such
breaches or defaults as reasonably would not, be expected to have 2 material adverse
effect on the Basiness Condition of Buyer. ‘

_ 3.10 Tax Retnrns and Reports. Except as reasonably would nat be
expected to have a matexial adverse effect on the Business Condition of Buyer:

e @ Buyer has timely filed all federal, state, local and

. foreign returns, estimates, information statements and reports (Returns) relating to Taxes
required to be filed by it, except such Retimns which are not matesial to Buyer, and s
paid all Taxes shown to be due on such Retarns or is contesting them in good faith.

(1) Bayer has withheld with respect te its employees all
federal and state income taxes, FICA, FUTA and other Taxes required to be withheld.

(i) Buyer has not been delinquent in the payment of any
Tax nor is there any Tax deficiency outstanding, proposed or assessed against Buyer, nor
has Buyer executed any waiver of any statute of limitztons on or extending the period
for the assessment or collection of any Tax. -

@iv) Na andit or other examination of any Return of Buyer
is presently in progress, nor has Buyer been notfied of any request for sach an andit or
other examination. ’

() None of Buyer’s assets are treated as “tax-exempt use
propenty” within the meaning of Section 168(h) of the Code.

(vi) Buayer is not, and has not been at any time, a "United
States real property holding corporation” within the meaning of Section 897(c)(2) of the
Cede. :
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3.11 Technology. To the knowledge of Buyer, as of the date heredf,
Buyer owns, co-owns or is licensed or otherwise endtled to use righis to 2ll patents,
trademarks, trade names, service maﬂcs,mpynghis,maskwcd:nghts, trade secret rights,
and other intelfectual property rights and any applications therefor, and all maskworks,
net lists, schemarics, technology, sourcs code, know-how, compuiter sofiware programs
and all other tangible information or material, that are used in its business as currently
conducted (the “Buyer Intellectnal Property Rights”).

3.12 Governmental Authorizations and Licenses. Buyer is the holder of
all licenses, authorizatious, petmits, concessions, certificates and gther fiauchises of any
Governniental Entity required to operate iis business, the failure to hold which
reasanably would be expected to have a material adverse effect on the Business
Condition of Buyer (conzctively, the “Buyer Licenses"). The Buyer Liceuses are ix full
force aud effect. There is not now peudmg, or to the knowledge of Buyer is there
threatened, duy action, suit, investigation or proceeding agamst Buyer before any
Governmental Entity with respect to the Buyer Licenses, nor is there any issued or
outstanding naotice, order or complaint with xespect to the violation by Buyer of the
terms of any Buyer License or any rule er regulation applicable thereto, except in any
such casc as reasonably would not be expected to have a material adverse effect ou the
Business Condition of Buyer.

3.13 Environmental Mbatters. To Buyer’s knowiedge, Buyer has at ail
relevant times been in material compliance with all environmental laws, aud has reccived
no PRP noticzs or functionally equivalent notices from any governmental agencies or
private parties concerning releases or threatened releases of any "hazardous substance”
as that term is defined mmder 47 U.S.C. 9601(14).

3314 Provodetarv Iofo ioa and Inventions and Confidentiality
Agreements. To the knowledge of Buyer, cach cmployee, consultant, and officer of
Buyer has executed a proprietary information and inventions aud confidentiality
agresment, copies of which have been made available to counsel to Seller, and it is
Bayer’s palicy that such agresments be executed by each new employee, consuitant,
officer and director of Buyer in the ordinary course of Buyer’s business.

515 Status of Shares. Whea issned 1o Seller at the Closing, the Shares
will be duly anthorized, validly issued, fully paid and nonassessable, free and dear of any
and all liens and encumbrances of any kind, except as may be imposed by Sellex.

3.16 No Imolied Re_n;g;gn_mﬁons. It Is the explicit intent of each party
hereto that Buyer is not making any representation or warranty whatsoever, express or
implied, except thase represeqamtions and warranties of f Buyer ‘contained in th:s
Agresment or in the Buyer Disclosure Schedule.

IPEPAT\RE\O147981.06 ' 19
9/19755 )



ARTICLE IV
CERTAIN COVENANTS

41  Conduet of Business of Seller. During the period from the-dats of
this Agreement and continuing until the earlier of the tenmination of this Agrcement and
the Closing Date, Seller agrees (except to the extent that Buayer shall otherwise consent
in writing), to caxy on the Business in the usuval, regular and ordinary course in
substantially the same manger as heretofare conducted, incinding sales of producis in 2
manner and on terms consistent with past practices, to pay or perform other obligations
when due, and use all reascpable efforts consistent with past practice and palicies to
preserve imtact the Business, keep available the services of its present officers and key
employees and presexve their relationships with costomers, soppliers, distributors,
Ticensors, licsusees, and others having business dealings with it, all with the goal of
preserving unimpaired the Business at the Closing Date. Except as contemplated by this
Agreement, Sefler shall not, with respect to the Business, without the prior wiitten
consent of Buyer (which shall be given, or reasonably withheld, within one business day
after receipt of written request therefor) (2) eater into any commitment or transaction
not in the ordinary course of business; or (b) cnter into any strategic alliance or joint
marketing arrangemerd or agreement.

42  Condnct of Business of Buver. During the period from the date of.
this Agreement and contimming uutil the earlier of the termination of this Agreement and
the Closing Date, Buyer agvees (except to the extent that Seller shall otherwise consent
in writing), 10 carry on its business in the vsual, regufar and ordinary course in
substautiaily the same manner as heretofore conducted, to pay or perform other
obligations when due, and use all reasonable efforts consistent with past practice and
policies to preserve intact its business, keep available the services of iis present officers
and key employees and preserve their relationships with customers, suppliers,
distributors, licensors, licensces, and others having business dealings with it, all with the
godl of preserving unimpaired its business at the Closing Date. Except as contemplated
by this Agresment, Buyer shall not, without the prior written cansent of Seller (which
shail be given, or reasomably withhe!d, within one business day after receipt of written
request therefor) (2) eater into any commitment or transacrion not in the oxdinary
course of business; (b) enter into any strategic alliance or joint marketing arrangement
or agreement; (c) declare or pay any dividends on or make ary othter distributions
(whether in cash, stock or property) in respest of any of fts capital stock, or sphit,
combine or reclassify any of its capital stock or issue or authorize the issuance of any
other securities in respect of, in lien of or in substirution for shares of capital stack of
Buyer, or repurchase, redesm or otherwise acquire, direcily or indirectly, any shares of
its capital stock (or options, warrants or other righes exercisable therefor); {d) excsptfor-
the issuance of shares of capiral stock of Buyer apon exercise or conversion of options
granted to employess, issue, defiver or seil or authorize or propose the isswance, delivery
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or sale of, or purchase or propase the purciase of, any shares of its capital stock or
securities convertible into, or subscriptions, Hights, wawants ar aptions to acquire, or
other agresments ar commitments of any character obligating it to issue any such shares
or ather convertible scearitics; or (&) cause or permit any amendments to its Certificate
of Incorporation or Bylaws. T

43 No Solicitation. Until the earfier to accur of (i) the Closing Date
and (ji) the date of termination of this Agresment pursuant to its texms, as the case may
be, Seller will not (nor will Seller permit any of Seller’s officers, directors, agemts,
represencatives ar affiliates ta) directly ar indirectly, take any of tha following actions
with any party other than Buyer and its designees: soficit, enconrage, initiate or
participate in any negotiations or discussions with respect to, any offer or proposal ta
acquire all ar any portion of the Business, Until the carlier to.occor of (i) the Closing
Dateand(ﬁ)dxedateofterminaﬁonnfﬂﬁsAgrecmentpuzsnantmimtenns,asth:casc
may be, and except to the extent the Board of Dixectors of Buyer believes (after
consuitation with cutside legal counsel) it necessary to comply with its fidnciary duties,
Buyer will not (nor will Buyer permit any of Buyer's officers, directors, agents,
representatives or affiliates to) directly or indirectly or indirecdy take any of the
following actinns with any parly other than Seller and its designess: solicit, encourage,

initiate or participate in auy negotiation or discussions with respect ta, any offex or
proposal to acquire all or any portion of the business of Buyer.

44  Access to Information. Scller and Buyer shall each afford the ather
and jts accountants, counsel and other representatives, reasonable access duaring normal
business hours doring the period prior to the Closing Date to (a) all of its properties,
haoks, contracts, commitments and records, and (b) 2ll other information concening the
business, properties and personnel {subject to restrictions irmposed by applicable law) of
it as the other may reasonably request (it being understood that access to information
coneerning Seller shall pertain only to the Business).

45 Confidendalitv. Fach of the parties hercto hereby agrees to kecp

such information or knowledge obtained in any investigntion pursnant to Section 4.4
confidential; provided, however, that the foregoing shail not apply to information or
knowledege which (2) 2 party can demonsirate was aiready lawiully in its possession prior
- to the disclosure thereof by the other party, (b) is generally known to the public and did

not became so known throngh any violation of law or this Agreswent, (c) became kmown
to the public through mo fault of such party, (d) is later lawfully acquired by sach party
from other sources, (e) is required to be disclosed by order of court or gaverpmexnt
agency with subpoena powers ar (f) which is disclosed in the course of any litigation
berween any of the parties hereto.

46 Expenses. Whesher or not the Acquisition is consunumared, all fees
and expenses incurred in connection with the Acquisidon inciuding, without limnitation,
all legal, accountng, financial advisory, consulting and all other fees and expenses of
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thivd parties ("Third Party Expenses™) incurred by a party in counection with the
negotiation aud effectnation of the texms and conditions of this Agreement and the
transactions contemplated hereby, shall be the abligation of the respective parcty
incurring such fees and expenses.

47  Public Disdosure. Buyer and Seller shall isme a joint press'release
with respect to the subject mafier of this Agreement.

) 48  Consents. Seller shall use commercially reasonably efforts to obtain
all necessary counsents, waivers and approvals mder any of the contracts of the Business
as may be required in conmection with the Acquisition so as to transfer to Buyar all
rights of Seller thereunder as of the Closing,

49 Commercdially Reasonable Efforts. Subject to the terms and
conditions provided in this Agreement, cach of the partics hereta shail use jts
commercially reasonable efforts to take promptly, or cause to be taken, all actions, and
10 do promptly, or cause to be done, all things necessary, proper or advisahle under
applicable laws and regolations: to- consummate and make effective the transactions
contemplated hereby, to obtain alf necessary waivers, consents and approvals and to
effect all necessary registrations and filings, and to remove any injunctions or ather
impediments or delays, legal or otherwise, in order to consummate and make effective
the transactions contemplated by this:Agreement. -

410 Notification of Certain Matters. Seller shall give prompt notice ta
Buyer, and Buyer shall give prompt notice to Seller, of (f) the occarrence or
non-gecurrence of any event, the occurrence or non-occurrence of which is likely to
cause any representation or warranty of Seller or Buyer, respectively, contained in, this
Agresment to be tntrue or inaccurate at or prior to the Closing Date and (fi) any failure
of Seller or Buyer, as the case may be, to comply with or satisfy any covenant, condition
or agresment to be complied with or satisSed by it herennder; provided, however, that
subject to Section 4.11, the delivery of any notice pursuant to this Section shail not mit
or otherwise affect any remedies available to the party receiving sach notics.

411 Deliverv of Schedules. It is understood that the Seller Disclosure
Schedule and the Buyer Disclosure Schedule may not be complete as of the date hereof
Because of this, the parties agree that until 5:00 California time an Qciober 15, 1995,
Seller and Buyer shall each be permitted to amend its respective Disclosure Schednle so
as tg qualify the representations and warramies of such party contained in this
Agreement (as each may be se amended, the "Subsequent Seller Disclosure Schednle®
and the "Snbsequent Buyer Disclosars Schednle”, respectively). It is further understood
that, 10 the extent thar this Agresment is not terminated purswant to Section 7.1 (d).or
7.1(e) after delivery of any such Subsequemt Disclosure Schedule, the represeatarions and
warranties in this Agreement of the party delivering such Subsequent Disclosure
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Schednle shall be qualified in- their entizety by the modified or supplemented disclosures
contaiued therein.

412 Additional Documents and Further Assuraness. Each party heretn,
at the request of another party bereto, shall execute and defiver such other instraments
and do and perform such other acts and things as may be necessary or desirable for
effecting commpletely the consyrymation of this Agreement and the transactions
contemplated hereby. :

413 ‘Tremment of Employess of the Business. Foflowing the execation
and delivery of this Agreement and prior to Closing, the person(s) responsible for the
biring of Buyer’s persormel and the person(s) responsible for the hiring of Seller’s
persanuel shall agree npon an employes benefits package (the “Bencefits Package") which
in thefr ymutual opinion shall be sufficiently enticing to attract and retain a nmmber of
existing employees of the Business as new employees of Buyer. The Benefits Package
shall credit Seller’s employees who become employees of Buyer with all years of service
accrued by such employes with Seiler or any predecessor of Seller or the Business.
Buyer shall affer employment consistent with the terms of the Benefits Package to any of
the employess of the Business it shall so choose. Seller will use reasonable commercial
efforts to assist Buyer to encourage such employees to become employees of Buyer and
to support an orderly and successful trapsition. Except as may be agreed between Buyer
and Seller in accordance with the preparation of the Benefits Package, Buyer shall uot
be required to assinme any obligation of Seller with respect to Habilities relating to such
employees, including without Hmitation, obligations for accrued vacation time, severance
arrangements, workers” compensation or any liability for any fusurance, medical or ethex
welfare benefits, other than under Buyer’s plans. In addition, all welfare or benmefit
clajmns relating to the period prior to midnight on the Closing Date shalt be the
responsibility of Seller. Buyer agress to have completed 2li hiring of employees purseant
to this Section 4.13 priar to Febmary 29, 1996.

Seller’s employees shall contimue to be employess of Seller through the
Closing and through the Closing Seller shall continue in force all employee benefits and
salades in place as of the date of this Agresment, subject 1o such changes as may cecur
in the ordinary couxse of Seller’s business.

Seller agress to use its reasonable commercial efforts to support the
transition of the Business to Buyer, including withour limitation, cooperation betwesn
Seller’s sales and field sexvice persounel and Buyer's sales and feld service persommel to
help assure an orderly transition of cusiomer accouuts.

414 Tax Renums. Seller shall be responsible for and pay whea due (I}
all of Seller’s Taxes atrivutable to or levied or tmposed upan the Assets relating or
peraining 10 the period (or that pordon of any period) ending on or prior to the Closing
Date, except-for Sales Taxes, if any, which are the responsibility of Buyer pursuant to
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Section 1.2(d) hereof, and (i) ail Taxes attdbutabie to, levied or impased upon, or
fncarred in connection with the Seller’s business operations, other than the Business,
following the Closing Date.

. 415 Bulk Sales. Buyer hereby agress ta waive the requirement, if any,
that Seller comply with any bulk transfer law which may be applicable to the transactions
contemplated by this Agreement; provided, that Seller agrees to indemnify and hold
harmiess Buyer with respect to any nopcompliance with such laws and Boyer’s waiver
with respect thereto.

416 SVRX Licenses.

() Following the Closing, Buyer shall administer the collection
of all royalties, fees and other amounts due under all SVRX Licenses (as listed in detadl
under iters VI of Schedule 1.1(a) hereof and referred to herein as "SVRX Royalties”).
Wiitlin 45 days of the end of each fiscal quarter of Buyer, Buyer shall deliver to Seller or
Seller’s assignee 100% of any SVRX Rayalties collected in the immediately preceding
quarter, Buyer shall difigemly seek to collect all such royatties, fumds and other amounnts:
whexn due (and shall investigate and perfoxm appropriate anditing and enfércement
under such licsnses at Buyer's cost incnding aunditing two (2) SVRX Keensees identified
by Seller during each quarter in which SVRX Royalties are collected). In consideration
of such activides described in the preceding sentence, Selfer shall pay to Buyer within 5
days of receipt of SVRX Raoyalties from Buyer as set forth in the preceding sentence, an
administrative fee cqual to 5% of such SVRX Royalties.

() Bayer shall not, and shall not have the authority to, amend,
modify or waive any right under or assign zny SVRX License withaut the prior wiitten
consent of Seller. In addition, at Seller’s sole discretion and direction, Buyer shali
amend, supplement, modify or waive any rights under, or shall assign any tights to, aoy
SVRX License to the extent so directed in any manper or respect by Seller. In the evesnt
that Buyer shall fail to take any such action concerning the SVRX Licenses as required
berein, Seller shall be anthorized, and hereby is granted, the rights to take any action on.
Buyer's own behalf. Buyer shall pot, and shall have go right to, enter into fiuture licenses
or amendmemts of the SVRX Licsases, exczpt as may be incidently involved through its
rights to sell and license the Assets or the Merged Product (as such term is defined in

the proposed Operating Agreement, attached hereto as Exhibit 5.1(c)) or fntnre versfons
thereof of the Merged Product.

. ()  Seller further covenants thar immediately following the
Closing Date neither it, nor any of its officers, directors or employees shail (j) take any...
material action designed to promote the sale of SVRX products or (if) provide matesial
compensarion to any employee designed and inteaded to inceativize such emplayee to
promote the sale of SVRX products, except for acions incidental to unrelated business
activites of Seller.
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417 Audited Financials. The parties shail work diligently together to
prepare andited financial statements relating to the Business as may he réquired for
Buycr's financial reporting requirements under the federal securities laws, The costs
assoctated with preparation of any required andited financial statements shail be shared
equally between Seller and Buyer,

-

4.13 Develooment of Mersed Product. Following the Closing, Buyer

- shall diligently and vigorously fmarket; sell and promate the Bosiness. In addition, Buyer

shall use its commercially reasonable efforts to complete the Merged Product (as such
term is defined in the propesed Operating Agreement) by a date ot later tham =~
December 31, 1997 ta be agreed upon by Buyer and Selier. Buyer shall be emtitled to
madify the specifications of the Merged Product provided that any madification is

‘previously reviewed by the Architecture Board described in Section 3(e) of the praposed

Operating Agreement, and (i) does not impact upon the anticipated migration of Seller’s
customers to the Merged Produc, ar (i) eases the anticipated migration of the Merged
Product to the White Box Product (as such term is defined in the proposed Qperating
Agreement). Notwithstanding the foregoing, without the prior written approval of the
Axzchitecture Board, Buyer shall not change the specifications of the Merged, Product
such that the Merged Product will not inclade the “‘NetWare Services* spedification set
forth on Exhibit A of the proposed Operating Agreement.

419 License of Networkine Services. Seller and Buyer acknowledpe tha:
Eiger contains, and future relesses of UnixWare and/or Eiger wiil continne to contain,

_ substantial networking services which form a part of and are correatly sold in conjunction

with Seller’s product kmown as NetWare (the NetWare portion of sach products to be
referced to hereinafier as the *NetWare Portion™). Prior to the Closing Date, Seller and
Buyer shall enter into a icense agreement with respect to the NetWare Portion, such
agreement to be on customary terms to be negotiated in good faith by Seller and Buyer.

ARTICLE VY

CONDITIONS TO THE ACQUISITION
51  Conditions to Qblizations of Each Party ect the Acquisition.
The respective obligations of each party to this Agresment to effect the Acquisition shall
be subject to the satisfaction at or prior ta the Closing Date of the following conditions:

(a) No Injunctions or Restraints; Mleealicy. No temporary
restraining order, preliminary or permanent injunction or other order issued by any court
of competent jurisdiction or other legal restraint or prohibition preventing the A
consumEnation of the Acquisition shall be in effect, nor shall any proceading brought by
an administrative agency or commission or other governmental authosdity or
instrumentality, domestic or foreien, sezking any of the foregoing be peading, nor shall
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there be any acrion taken, or any statute, rule, rcgulatmn or arder enacted, enxered,

-enforced or deemed applicable to the Aoquisition, whxch makes the consummation of the

Acquisition illegal.

(b)  The waiting period under the Hart-Scott-Rodino Anfitrast
Improvement Act shall have expired.

{c) 'I'heparnes shail have enteredmmamutua!lysansfactoty
Operating Agrecment. Becase certain terms contained herein are defined in the
proposed Operating Agreement, 2 nor-binding form of the proposcd Operating
Agreement is attached hereto as of the date heyeof for definitional purposes only;
notwithstanding the foregoing, Seiler and Buyer have agreed npon the terms of Exhibit A
and Exhibit B of the proposed Operating Agreement and the terms sct forth in Exhibit
S.1(c) regarding Figer development, and will accordingly be bound thereby.

52  Additional Conditions to Obligations of Seller. The obligations of
Seller to consummate and effect this Agreement and the transactions contemplated
hereby shall be subject to the satisfaction at or prior to the Closing Date of cach of the*
following conditions, any of which may be waived, in writing, exclusively by Scller:

(@) Reuresentations, Warrantics and Covenznts. The
represeatations and warranties of Buyer in this Agresment (as mzy be masHel Ty the
Subsequent Buyer Disdosure Schedule) shall be true and correct in all material respects
on aad as of the Closing Date as though such representations and warranties were made
on and as of such time, and Buyer shall have perdformed and complied with all covenants,
obligations and conditions of this Agresment required to be performed and complied
with by it in all material respeets as of the Closing Date.

(b) Cerificate of Buver. Seller shall have been provided with a
certificate duly executed on behalf of Buyer to the effect that, as of the Closing Dates

@ all represemz.uons and warranties made by Buyer in
this Agreement are true and complete in all material respects;
ki) all covenants, obligations and conditions of this

Ag'eﬂmem to be performed by Buyer on or bafore such date have been so performed in
all material respects; and

(iii) there zre no pending negotiations with respect to any

~ offer to acquire ail or any portion of the business of Buyer.

() Lewl Ovinion. Seller shall bave reczived a legal opinicn
from legal counsel to Buyer, in form and substancs reasonabiy satistactory to Seller,
relating to due aurthority, execatign, validity and similar martters.

SPHPAT\RB\OT4TIBT. A6 %
0941995 it



(@ No Material Adverse Change. There shall not have occarred
any material adverse change in the Business Condition of Buyer batween the date of this
Agreement and the Closing Date.

53 _Additional Conditions to _the Oblisations of Buver. The obligations
of Bayer to consummate and effect this Agresmeat and the transactions conty
hereby shall be subject to the satisfaction at or priar ta the Closing Date of each of the
following conditions, any of which may be waived, in writing, exclusively by Buyer:

(@) Representations. Warranties and Covenants. The
representations and warrantics of Seller in this Agreement (as may be modified by the
Subsaquent Seller Disclosure Schedule) shall be true and correct in all material respects
on and as of the Closing Date as though such representations and warranties were made
on and as of such time and Seller shall have performed and complied with all covenants,
obligations and conditions of this Agreement required to be performed and complied
with by it as of the Closing Date in all matexial respects.

. Certificate of Sefler. Buyer shall have been provided with a
certificate executed on bekalf of Seller by its Chief Exeentive Officar to the effect that,
as of the Closing Date:

)] all representations and warranties made oy Seller o
this Agreement are tiue and complete in 2l material respects; and
(3L} all covenants, obligations and conditians of this
Agreement to be performed by Seller on or before suck date have been so performed in
all matexial respects.

() Leeal Qoinion. Buyer shall have received a legal opinion
from legal counsel to Seller, in form and substance reasonably satisfactory to Buyer,
relating to due authority, execation, validly and similar matters.

(d) No Material Adverse Changes. There shall not have
occurred any material adverse change in the Business Condition of the Busimess between
the date of this Agrestment and the Closing Date.

ARTICLE VI

CERTAIN CORPORATE GOVERNANCE MATTERS

6.1  Nomination of Director to Buver’s Board of Direcrors. As of the
Closing and thereafter vmril such time as Seller together with its afffliates shall cease to
own more than 5% of the outstanding sirares of Common Stock of Buyer (the "Threshold
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Date") and except as sct forth further below, Buyer shall cause one individual designated
by Seller (the "Seller Designes"} to be naminated for clection to the Board of Dixectors
of Buyer, which Seller Designee shall be a Sexior Executive Officer ar ontside board
member of Seller and reasonably acceptable ta Buayer. In the event that the Seller
Designee shall be elected as a director of Buyer, but shail cease to serve as a director of
Buyer pridr to the Threshold Date, Seller shall have the right to designate anather
individual to fill the vacancey created by such cessation in order to sexve as a member of
the Board of Directors of Buyer. The right to nomination for election to Buyer’s Board
of Directors as set forth in this Section 6.1 shall terminate in the event that Scller’s core
products become directly competitive with Buyer.

62  Right to Maintain,

_ (@)  Until the earlier to occur of (i) Thrashold Date; (ii) Seller’s
core products becoming competitive with Buyer’s core produets or (iii) the expiration of
three years from the date of this Agreement, in the event (including 2 public offering),
Buyer desires to sell and issne shares of its capital stock or rights, options or other
securities exercisable for or convertble into shares of its capital stock (directly or
indirectly) and whether or not such right or option is immediately exercisable or
convertible, then Buyer shall first notify Seller of the materiat terms of the proposed sale
and shall permit Seller to acquire, at the time of conswmmation such proposed ssnance
zud sale and on such terms as are specified in Buyer’s notice to Seller, such momber of
the shares of capital stack or other securities of Buyer praposed to be issued as would be
required to enable Seller to maintain its voting and ownership rights in Buyer following
such issnance, on a percentage basis, at a level maintzined by it immediately prior to
such proposed issoance. Seller shall have ten (10) days aftes the date of any such notice
to elect by natice to Buyer to purchase such shares or securides on such terms and at the
time the proposed sale is consummared.

(b) The rights set forch in Secton 6.2(a) shall not apply to (i) the
issuance of shares or graut of optious to purchase shares of Common Stock under
Buyer's employes stack purchase and stock option plans, net of repurchases or
cancellations and (ii) bona fide business acquisitions.

-~

63  Rioht of First Refusal on Chanee of Control.
(@) Fist Refusal Richt

) ® Ul the earlier of {i) Threshold Date and (ii) three
(3) years from the Closing Date, in the evenr Buyer’s Board of Directors has approved

an intention to merge with, sell shares regresenting 50% or more of the voting pawerof~ — 7 7 7

Buyer to, ot sell all or substantaily ail of Buyer's assex to any of the six (6) pardes
identified by Seller in Schedule 6.3(a) hersaf, Buyer shall deliver a nodce (an
"Acquisition Notice™) to Seller, which Aczuisition Notce shall be kepr confidential by
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Seller, setting farth the proposcd material terms of the mexger, sale or acquisition,
including the strocture and price terms of the merger, sale. or acquisition, the name and
address of the party proposed 10 acquire or merge with Buyer and the date on or about
which such sale or mexger is propased to be made (the date of such an Acquisition
Naticz being an "Acquisition Notice Date”). Seller shall have the right of first refusal to
acquire or merge with Buyer on the tenms set forth in the Acquisition Notice (subject to
the valuation provisions of Séction. 6.3(b) belaw), as provided in this Section. If the
terms in the Acquisition Notice contemplate a tax-fres reorganization then Seller’s right
of first refisal may ouly be exercised if Seller proposes a tax-ﬁ'ec Teorganization,

@) Sellershallhaveunﬂitcn(m)daysa&erthelawrof
(@) receipt of an Acquisition Notice and (i) the date Seller receives notics of the
completion of the appraisal of any items included as part of the propased consideration
specified in the Acquisition Notics thac are subject to valuation pursuant to Section
63(b), to elect by notice to Buyer te acquire or merge with Bayer on the terms set forth
in the Acquisition Notice. If Seller notifies the Buyer within such tims period of its
election to so acquire or merge with Buyer, a closing with respect 0 such acquisition or
merger shall be held at the principal offics of Buyer (or at such ather place as may be
agreed upon by Buyer and Seller) on a date and at 2 time which are ymtuafly agreeable
to Buyer and Seller, but in no event later than the later to occur of (i} forty-five (45)
days afterracexpt by Buyer of such notice of Seller’s election and (ii) five (S) days a.&cr
the receipt of any governmental consent or approval necessary for the ol
" such transaction, including, but not limited to, any such approval or canserst teqnn'ed

under the HSR Act.

(D) In the event Seller elects not to exercise the foregoig
right of first refusal, Buyer shall have six (6) months to sell Buyer on the same material
termos as are set forth in the Acquisidon Notice. I Buyer proposes to sell to or merge
with ane of the identified parties on terms more favorable to such party than those set
forth in the notice, or proposes to sell to or merge with one of the identified parties after
the six (6) month period, it shall first notify Seller and Seller shall bave another
opportunity to exercise its right of first refusal

(t) Apvraisal Procedure.

(i) Whenever the terms of a proposed sale or merger
include forms of consideration other than cash or securiiies whick are traded on 2
National Exchange (as defined below), Seller shall have the option to exercise its first
refusal right under this section by paying the "Appraised Valne" in cash of such proposed
non-cash consideration. "Appraised Value® shall mean the fair salesble value of such

non-cash consideration as of the Acanisiton Notics Date, and shall be determined-im the- - - -

mauner set forth in dause (i) below. X an item of consideration constinutes securides
which are traded on a National Exchange (as dedned adow) the value of such items
shall be the average of the closing prices of such securines on such exchange during
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- (with reference to the principal wading market if such seeuzities are traded on more than
one National Exchange) each day within the fifteen (15) trading days cn such National
Exchange prior to the applicable Acquisiton Notice Date. If che texms of the proposed
sale or merger incude securities which are traded on 2 National Exchange ift a tax free
reorganization, then Seller’s right pranted under this Section 63 may ounly be exercised
by Seller paying in its own securities where the value is determined on the same basis as
set farth i this Section 63(b)(H). If the transaction specified in the Acquisition Natice
is a taxable transaction and the form of consideration is in securities traded on a
National Exchange, then Seller shall have the option of paying in cash in its gwn.
secarities where the value is datarmined om the same basis as set forth in this Section

6.3(b)(i)-

Far purposes of this provision, "National Exchange”
means the New Yark Stock Exchange, the American Stock Exchange, the Midwest Stock
Exchange, the Pacific Stack Exchange or the National Market System of the National
Association of Securities Dealers, Inc.

: (i)  The determination of "Appraised Value" shall be made
by an investment banking firm or other quaiified consultant of nationally recognized
standing, in accordance with this provision.. Buyer and Seller shall endeavor to muiually
agree upon. the fnvestment banking fixm or other qualiffed consultant to ondertaks sc=:
determination. Jn the event Buyer and Seiler fail to so agree within five (5) business
days after the Acquisition Notice Date, within two (2) business days after such faflure
each of Buyer and Seller shall choose one sach investment banking fiom or other
qualified consultant and within five (5) business days after such faiture, the respective
chosen firms shall be required to choose a third snch investment banking firm or other
qualified consultant to make such determination of the Appraised Value; and the
determination of such third investment banking firm or other qualified consnitant of the
Appraised Value shall be binding. The investment banking firm ar other qualified ,
consuitant selected pursuant hereto to make the determination of the Appraised Value
shall be required to make such determination within twenty (20) business days after its
selection. Buyer shail pay all costs and fees of up to the three such investment banking
firms or other qualified consultants, and shall cooperate fully with the investment
banking firm or other qualified cansultant selected to make such determination by
promptly providing sach information as is requested by sech firm.

(©) "Expansion of Sefler’s Riehts Relating to the Iicensed
Technology noon a Change of Control. Undl two (2) years from the Closing Date, in
the event Buyer has merged with, sold shares represeating 50% or more of the votng

power of Buyer to, sold all or substarially a1l of Buyer's assers to, or engaged volumtarily

in any other change of conwol transacdon with, any party identified by Seller on
Schedule 6.3¢(a) hereof, or in the eveat any party idexntified by Seller on Scitednle 63(a)
hereof, shail acquire shares representing 50% or more of the voting power of Buyer,
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Seller shall antomatically have unlimited, rayalty-free, perpetnal dghts to. the Licensed
Technology.

64  Resistration Rights. ~
() Seller Demand Rights. .

@) Reauest for Registration. In case at any time from
and after the Closing Buyer shall receive from Seller 2 written request that Buyer effect
anyrcgstmunnwrt.h respect to all or a part of the Shares (or any secarities issued or
issuable in respect of the Shares; collectively, the “Registrabie Securities™), M@g that
the number of Shares {(or other securities) desipnated by Seller to be induded in such
registration would result in an anticipated ageregate offering price of at least $5,000,000,
Buyer will as soon as practicable, nse irs reasonable commercial efforts to effect such
regisiration. (incloding, without limitation, the execution of annndmzking to file pre-
effective and paost-effective amendments and supplements, appropriate quahﬁcanon
under the applicable biue sky or other state securities laws aud appropriate: compliance:
with exermptive regulations issued under the Securities Act and any other governmental
requirements or regnlations) as may be so requested and as would permit or facilitate
the sale and distribution of all or such pordon of Registrable Secarities as are specified
in such request; provided, that Buyer shall not be obligated to take any action to effec:
any such registration after Boyer has effected two regiswations pursuant to a request by
Seller hereunder. A registration procesding pursnant o this section which is
subsequently withdrawn prior to effectivencss of a registration starement wnder the
Securities Act shall not be considered an effected registration, qualification, ox
compliance for purpases of the two demand registrations to which Seller is entitled.

Subject to the foregoing, Buyer shall fiie a registration statement covering
the Regiswrable Secuxitics so requested or atherwise clected to be registered as scon as
practicable, but in any event within sixty (60) days, after receapt of the request of Seller,
provided that Buyer shall have the ught to defer such registration for a period of up to
ninety (90) days following the rec=ipt of such a request if in the opinion of the Board of
Directors of Buyer, it would be sedously detrimental to Buyer for a registration
statement to be filed.

(i) Underwriting. If Seller intends to distribute the
Registrable Securities covered by its request by means of an underwriting, it shall so
advise Buyer as a part of its request made pursnant to Section 6 «4(a)(#). Buyer shail
enter inta an underwriting agresment in castomary form with the underwriter or

underwriters selected for snch undexwriting by Seller, which underwriter or underwritess =~

shail be reasonably acceptable to Buyer.
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() Comvany Regis tration.

6] Notice of Registration. If at any time or from time to
time after the Closing Bnyer shall determine to register any of its securtties for is own
account (other than a registration relating solely to employes stack aption or purchase
plans or relating solely to a Rule 145 transaction), Buyer will:

(A) promptly give to Seller written notice thereof (whlch
shall includa 2 Nst of the jurisdictions in which Buyer intends 0 attempt to qualify such
securities wmder the applicable blue sky or other state securities laws); and

(B) include in such regiswration (and any refated
qualification imder blnc sky laws or other compliance), and fr any undervriting involved
therein, all the Registrable Securities specified in 2 written request or requests, made
within thixty (30) days after the date of such written notics from Buyer to Seller, except
as set forth in Section 6.4(b)(i)-

(@) - Underwriting. If the registration of which Bwer g1ves
notice is for a registered public offering involving an underwriting, Buyer shalf so advise
Sellex as a part of the written notice given pursuant to Section 6.4(b)([)(A). Ir such
event the right of Seller to registration pursiant to Section 6.4(b) shall be ccrditicned
upon. Seller’s participation it sach underwriting and the inclusion of Seller’s Registrable
Securities in the wnderwriting to the extent provided herein. If Seller proposes to
distcibute its securities through such underwxiting it shall (together with Buyer and other
holders dismbuﬁng their securities through such underwriting) enter into an underwriting
agreement in customary form with the underwriter or underwriters selected for such
undermtmg by Buyer. Notwithstanding any other provision of this Section, if the
managng underwriter determines that marketing factors require a linnitation of the
number of shares to be underwritten, the underwriter may lwit the mmmber of
Registrable Securities to be incinded in the registration and underwriting but in no event
shall (i) the amount of Registrable Securities of Seller inclnded in the - offering be
reduced below twenty-five percent (25%) of the total amount of securities incinded in
such offering or (i) notwithstanding ) above, any shares being sold by a shareholder
exercising 2 demand registration right simifar to that granted in Section 6.4(a) and
granted by Buyer prior to the date of this Agreement be excluded from such oﬂ‘enn,
and s such simation Seller’s shares may be completely excluded from registration.
Buyer shall advise Seller of any such limitations, and the number of Registrable
Securities that may be inchaded in the registration. I Seller disapproves of the terms of

any such undcnmtng, it may elect to withdraw therefrom by written notice 10 Buyer and

the underwriter. Any Registrable Secaritdes excluded or withdrawa fom such
underwriting shall not be included in such registration.

SPHPA {\RB\O14779871 .94 ~—y
099719105 S



(D) Notwithstanding anything to the conirary in this
Section 6.4(b), Buyer shall not be abligated ta effect any regxstmnon of securities under
this Section 6.4(b) pursuant to a registration statement covering any of its securities to be
issued in connection with mergers, acquisitions, exchange offers, dividend reinvestment
plans or stock option or other cmployee benefit plass. .

{(c) Exenses of Regisiration.

@ Subject to Sections 6.4{c)(if) and 6.4(c)(ii), alt
expenses incurred in connection with any registration pursusnt to Seciion 6.4(2) or
6.4(), including, without Hmitation, all registration, filing and qualification fees, printing
expenses, fees and disbursements of counsel for Buyer, expenses of complying with state
securities ar Blue Sky laws (including fees of counsel for Buyer and counsel for the
underwriters), accountants’ fees and expenses incident to or required by any such
registration, expenses incident to the Hsting of securities on any exchange in which the
Registrable Securities are to be Jisted, expenses of any special andits incidental to ar
required by such registration.

(") Buyer shall nat bc required to pay for expenses of any
registration pmceedmg begun pursuant to Section 6.4(a), the request of which has been
subsequently withdrawn by Seller, in which, case, such expenses shall be borne by Seller;
provided that Seller shall pot be required 1o pay (a) for the cost of normal sn.Fs of
Buyer that would have been performed in any event, and (b) for the time of any
cxecutives or other personnel of Buyer involved in the preparation of the regi:
statement; and provided further, however, that it at the time of sach withdrawal, Seller
shall have leariied of a material adverse change in the Business Condition of Buyer from

that known to Seller at the time of its request, then Seller shall not be required to pay
any of snch expenses.

(i) Notwithstanding anything to the contrary elsewhere i
this Section 6.4(c), all underwriters’ discounts, commissions, or applicable stock transfer
and documentary stamp taxes (if any) relating to the sale of Registrable Securities shall
be borne by the seller of the Registrable Securities in all cases.

(d) Registration Procedures.

1) In the case of each registration effected by Buyer
pursuant to Secrion 6.4, Buyer will keep Seller advised in writing as to the initiation of
each registrauon and as tg the completion thereof. At its expense (except as othberwise
provided in Secdan 6.4(c) above) Buvcrwﬁ]

(A) keep such regiswration effective for a peried of six
months or until Seller has completed the discribution described in the regiscration
siatement relating thereto, whichever first occurs;
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(B) fumnish such mamber of prospectuses and other
- docmments incident thereto as Seller from time to time may rmsonably request; and -

(©) nodly Seller, (1) when a prospectus or any prospectus
supulcmen!. or post-effective amendment has been filed, and, with respect to the
registration statement or any post-effecdve amendment, when the same has become
effective; (2) of any request by the SEC or any other federal or state governmental .
anthority doring the period of effectiveness of the regiswration statement for amendments
ar supplements to the registration statement or related prospecms ar for additional
infoxmation relatiug to the registration statement, (3) of the issuance by the SEC or any
other federal or state govemmentai anthority of any Stop arder suspending the
effectiveness of the registration statement or the initintion of any procsedings for that
purpose, {4) of the receipt by Buyer of any notification with respect te the suspension of
the qualxﬁ‘canou or exemption from qualification of any of the Registrable Securities for
sale in any jurisdiction or the initiation of any proceeding for such purpase; or (5) of the
happening of any event which makes any statement made in the registration statement or
related prospectns or any document incorperated or deemed ta be incarporated therein
by reference unfrue in any material respect or which requires the mnhng of any changes
n the registration statement or prospectus so that, in the case of the registration
_ nt,nwﬂlnatconmanymtucsmmofammmlfzaoromtmsmany
material fact required to be stated therein or necessary to make the statements therein
not misieading, and that in the case of the prespectus, it will not contain any untrue
statement of a material fact or amit to state any material fact ar ormit to state any
material fact required to be stated therein or necessary to make the statements therein,
in the light of the circumstances under which they were made, not misleading.

(¢) Buyer may, upon the happening of any event (x) of the kKind
described in dauses (2), (3), (4), or (5) of Section 6.4(A)(E(C) or (¥) that, in the
judgment of Buyer’s Board of Direciors, renders it advisable to suspend use of the
prospectus due to pending corporate developments, public filings with the SEC or similar
evexnts, suspend use of the praspectus an written natice to Seller, in which case Seller
shall discontinne dispositior of Registrable Securities cavered by the registration
statemuent or prospectus until copies of a supplemented or ameuded prospectus are
distributed to Seller or until Seller is advised in writing by Buyer that the use of the
applicable prospectus may be resamed. Buyer shall use its reasonable efforts to ensure
that the use of the prospectns may be resumed as soon as practicable. Buyer shail use
every reasonable effort to obtain the withdrawal of any arder susgcading the
effectiveness of the registration statement, or the fifting of any suspeasion of the
qualification {or exemption from qualification) of any of the securities for sale in any
jurisdiction, ‘at the eariiest practicable momest. Buve.r shail prepare as soon as

practicable a supplement or post-effective amendment to the registration statement ar 2

-supplement to the related prospecrus or any document incorporated therein by reference
or file any other required document 50 thar, as thereafter delivered to the purchasers of
the Registrable Secarities being sold thereundes, such prospectus will ot contain an
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untroe statement of a material fact or omit to0 state a matexial fact required to be stated

thercin or necessary to make the statements therein, in Hght of the circamstances under
which they were made, not mrisleading. :

() Indemnification i
) Buyer will indenmify and hold harmless Seller, each of

jts officers and directors, and €ach person controlling Seller, with respect to which 2
Tegistration has been effected pursuant te this Section 6.4 and each underwriter, if any,
and each person wha controls any underwriter of the Registrable Securities held by or
issaable to Seller, against all dlaims, losses, damages, costs, expenses and liabilities
whatsoever (or actions in respect thereof) arising out of or based on any untue
statempent (or alleged untruc statement) of a material fact contained in any registration
statement, preliminary or final prospectus contained therein or any amendment or
supplement thereto, or based on any omission {or 2lleged omission) to state therein a
material fact required to be stated therein or necessary to make the staternents therein
not misleading, ar any violation by Buyer of the Securities Act or any state securities law
or of any rale or regulation promulgated under the Securities Act or any state securities
law applicable to Buyer and relating to action or inaction required of Buyer in
connection with any sach registration, and will reimburse Selier, each of its officers and
directors, and cach person controlling Seller, each such wnderwriter and each person who
controls any sach nnderwriter, for any legal and any other expenses as raascnably
incurred in connection with investigating or defending any such claim, loss, damage, cost,
expense, liability or action, provided that Buyer will not be liable in any such case to the
extent that any sach daim, loss, damage, cost, expense, or linbility arises out of or is
based on any untroe statement or amission based upon written information farnished to

Bayer by au instrument duly exscuted by Seller or any underwriter and stated to be
specifically for use therein.

(i) Seller will, if Registrable Securities held by or isspable
to Seller are inchnded in the secuxities as to which such registration is being effected,
indemnify and hold harmless Buyer, each of its directors and officers who sign such
registration statement, each underwriter, if any, of Buyet’s securities covered by such
registration statement, each person who controls Buyer within the meaning of the
Securities Act against all claims, losses, damages, costs, expenses and liabifities
wharscever (or actions in respect thereof) arismt out of or based on any untrue
statement of 2 materal fact contained in any such regiswration statement, preliminary or
final prospectus contained therein or any amendment or supplement thereto, incident to
any such registration, or based on any omission (or alleged omission) to state therein a
marerial fact required o be stated therein or necessary to make the statements therein
not misleading, or any violation by Seller of the Securities Act or of state securities laws

or any rule or regulation promulgated under the Securizies Act or any state secwities law

applicable to Seller and relating to acton or inaction required of Seller in comnection
with any such registration and will reimburse Buyer, such directors, officers, persons ar
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underwiitexs for any legal or any other expenses as reasonably incurred in connection
with investigating or defending any such claim, loss, damage, cast, expense, Eability or
action, in each case to the extent, but anly to the extent, that such untrue starement or
omission is made in such registration statement, prospectus, in reliancs upon and in
conformity with written information fornished to Buyer by an instrument duly extcuted
by Seller and stated to be specifically for use therein; provided, however, that the
foregoing indemmnity agreement is subject to the condition that, insofar as it relates to any
such untrue statement or omissian made in the preliminary prospectus but eliminated or
remedied in the amended prospectus on file with the SEC at the time the registration
statement hecomes effsctive or the amended prospectes fled with the SEC pursuant o
Rule 424(b) (the "Final Prospectus”), such indenmity agreement shall not iomure to the
benefit of Buyer, any underwriter or auy Holdex, if there is no underwriter, if 2 copy of
the Final Prospects was not furnished to the person ar entity asserring the loss, Hability,
claim or damage at or prior to the time such action is required by the Securities Act.

i) Each party entitled to indemmification under this
Section 6.4(¢) (the “Indemnified Party”) shall give notice to the party required to provide
indemnification (the "Indemnifyiug Party") promptly after such Iademnified Party has
actual knowledge of any claim as to which indempity may be sought, and shall permit the
Indemmifying Party to assume the defense of auy such cléim or any Iitigation resulting
therefrom, provided that counsel for the Indernnifying Party, who shall conduct the
defense of such claim or lirigation, shall be approved by the Indemnified Party (whose
approval shall nat unreasonably be withheld), and the Indemnified Party may participate
in such defense at such party’s expense. No Indenmifying Party, in the defense of any
such claim or litigation, shall, except with the consent of each Fndemmnified Party, consent
i eniry of any judgment or enter into any settlement which does not include as an
unconditional term thereof the giving by the claimant or plaintiff to such Tndemmified
Party of a release from all Hability in respect to such claim or litigation. ¥ any such
Indemmified Party shail have been advised by counsel chosen by it that there may be one
or more legal defenses availabie to such Indemuified Party which are different from or
additional to those available to the Indemmifying Party, the Indemnifying Party shall not
have the right to assume the defeuse of such action on behalf of such Indemnified Party
and will promptly reimbrrse such Indemmified Party and any person controiling such
Indemsified Party for the reasonable fees and expenses of any connsel retaiped by the
Indemnified Party, it being understood that the Indemmifying Party shall not, in
counection with any onme action or separate but similac or related actons in the same
judsdiction arising out of the same general allegarions ot cirawmstances, be liable for the
reasomzbie fees and expenses of more than one separate firm of attorneys for such
Indemmified Party or controlling person, which firm shall be designared in writdng by the
Indemnified Party to the Indemnifying Party.

(g) Conuibution. i the indemnification provided for in

Section §.4{e) is unavailable or insufficient 1o hold harmless an Indemified Party
thereander, then each Indemnifying Party thereunder shail contribute to the accounc paid
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or payable by such Indemnified Party as a result of the losses, daims, damages, costs,
expenses, Habilities or actions referred to in Section 6.4(e){) or (if), as the case may be

_in such propartion as is appropdate to reflect the relative fant of the fndemnifying Party

on the one hand and the Indemnified Party on the other in connection with statemerws
or omissions which resulted in such losses, claims, damages or Habilities, as well as any
other relevant equitable considerations. The relative fault shall be determined by
reference to, among other things, whether the untrue or alleged untrue statement of a
material fact or the omission or alleged omission. to state a material fact relates to
information supplied by the Indemnifying Party or the Indemnified Party and the Parties’
relative intent, knowledge, access (o informatios and opparuinity to correct or prevent
such unirue statements or omission. The Parties hereta agree that it wounld not be just
and equitable if contributions purssant to this Section 6.4(f) were to be determined by
pro rata or per cipita allocation or by any other methed of allocation which does not
take account of the equitable considerations referred to i the first sentence of this
Section 6.4(f). The amount paid by an Indenmified Party as a result of the losses,

- laims, damages or liabilities referred to in the first sentence of this Section 6.4(f) shall

be deemed to include any legal or other expenses reasonably incured by such
Tndenmified Party in connection with fnvestigating or defeading any action ar claim
which is the subject of this Section 6.4(f). Prompty after receipt by an Fndemnified Party
of notice of the commencement of any action against such party in respect of which a
daim for contribntion may be made against an Fadenmifying Party under this Section
6.4(f), such Indemnified Party shall notify the Indernifying Party in writing of the
commencement thereof if the nodce specified io Section 6.4(¢)@if) has not been given
with respect to sach action; vrovided that the omission so to notify the Indermifying
Party shall not relieve the Indemnifying Party from amy Hability which it may have to any
Indemnified Party otberwise nnder this Section 6.4(f), except to the extent that the
Indenmifying Party is actnally prejudiced by such fajlure to give notice. No Person guilty
of frandulemt misrepresentation (within the meaning of Section 1 f) of the Securities

~ Agct) shall be entitled to contribution from any person who was not guiity of sach

frandulent misrepresentation. .

(b) Information bv Holder. Seller shall furnish to Buyer such
information regarding Seller and the distribution proposed by Seller as Buyer may-
reasonzbly request in writing and as shall be required in connection with any registration
referred to in this Section 6.4. ‘

(i) Rule 144 Regorting. With a view to making available to
Seller the benefits of certain rules and regulations of SEC which may permit the sale of
Registrable Securities to the public withour registration, Buyer agress to:

@ make and kesp public information available, as those™ —~ =~ = 7 7 7

terms are understood and defined in Rule 144 under the Securities Act, at all times aftes
ninety (90) days after the efective date of the first registration Eled by Buyer which
involves a sale of securities of Buyer to the geseral public;
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@ file with the SEC in a timely manner alt reports and
other docimments requiréd of Buyer under the Securides Act and the Exchange Act; and

(if) - fomish to Seller so long as it owns any Registrable
Securities forthwith npon request a written statement by Buyer that it has complied with
the reporting requirements of said Rule 144 (at any time after ninety (30) days after the
cffective date of said first registration statemeut fSled by Buyer), and of the Securities
Act and the Exchange Act (4t any time afier it has become subject to such reporting
requirements), 2 copy of the most recent annual or quartesly report of Buyer, and such
other reports and documents so ffled by Buyer as may be reasonably requested in’
availing Seller of any rule or reguiation of the SEC permitting the selling of any such
securities without registration.

@ Teemsfer of Registration Rights. Auy registration rights
granted by Buyer under this Section 6.4 mmay be assigned by Seller in connection. with the
sale by Seller of any Registrable Secuities, to a transieree Or assignes, who, afier such
assignment or transfer, holds at least 500,000 shares or all remaining shares of Buyer
held prior thereto by Seller, and following such assignment, the assigiee shall be entitled.
to all dights of Seller under this Section 8.4, provided that such assignes agrees in writing
to be bound to the obligadons of Seller nnder this Section 6.4.

(k) Terminaticu of Reaistration Rishts. Al regisizzto= Jghts
provided hereunder shall tenminate upon the carlier to cccur of (a) the texth amuiversary
of the Closing and (b) such time as Scller is able to sell all of its Registrable Securities

. under Rule 144 during any two suceessive, thres-month periods.

‘ () Future Grauts of Registration Rights. Buyer agrees for the
benefit of Seller that it will not grant registration rights with respect to any of its

securities upon terms more favorable to the holders of such securities than those
contained herein.

65  Standsull Agreement.

(a) Standsiill. Notwithstanding any other provision of this
Agreement, subject to the excepdons set forth in Section 6.5(h), without the approval of
the Board of Directors of Buyer (whether by written consent of the directors or pursitant
10 2 resolution duly adopted by the directors at a meetdng of the Board of Directors),
Seller {(which shall inchude any affiliate of Seller for purposes of this Saction 6.5) shall
aot, after the Closing Date, acquire "beneficial ownessiip” (which, for purpases of this
Section 6.3, shall have the meaning set forth in Rule 13d-3 of the Exchange Act) of any
securities of Buyer eatitled o vote with respect to the election of any directors of Buyer.. -
("Voting Securities"), any security convertible into, exchangeable for, or exercisable for,
or that may become any Voting Securities or any other right 0 acguire Voting Securities
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{snch Voting Securities and rights to acquire Voting Securities are-collectively referred to
berein as "Securities").

(b) Exceotions to Standsall Provision,

()  Seller may acquire Secorities without regard to the
limitations set forth i Section 6.5(a) in acwrdance with the provisions of Section 6.2 or
Section 6.3 hereof; aud

(i)  Seller may, after written notics to Buyer, acquire
Secnzmes without regard to the limitations set forth in this Section 6.5 if a bora fide
tender or exchange offer is made by any person or 13D Group to acquire Secorities that, -
if added to the Securdties (if any) already owned by such person or 152 Gronp, would
represent ownership of Securities greater than ffty percant (S0%) of Buyer’s ther
outstanding Securities; provided, hawever, that Seller shall ouly be permitted to take
such actions and make such offers as may be considered to be of the same nature and
type of action or offer and directad to the same pexson or persons and within the same
time period and for the same resulting amount of Sectritics as that which is being taken
by such person or 13D Group; avd provided further, that Seller may only acquire that
e amount of Securities that, when added to the amount of Secarities already owned by

Seller, shall not exceed the amount of Securities acquired or to be acquired (asnming
any offers to purchase have besn consummated) by such person ar 13D Group. In
procceding with auy action or offer permitted under this sabsection 6.5(b)(i), Seller shall
be penmiited to offer more favarable terms than those terms offered by sach person or
13D Group, sa long as such terms are substantially consistent with an offer of the same
natare and type of consideration as that which is being proposed by such person or 13D
Group.

{¢) Notice of Seller shall advise

Buyer as to its plans to acquixe or dispose of beneﬁcxal ownexsh:p of Securities, or rights
thereto, reasanably in advancs of any such action.

(d) Acts in Concert with Others. Seller shall not joina
partnership, lumtcd partnership, syndicate or ather group, er otherwise act in concert

with any third person, for the purpose of acquiring, holding, voting or disposing of
Seumncs, or rights thereto,

(¢) Resmictions ou Transfer of Securties. Seller shall zot
dispose of beneficial ownership or votmg control of Securiries or any right thexeto,
except: (f) in accordance with the provisions of Section 6.7 hereof; (if) to Buyer or any

person or group approved by Buyer; (ifi) pursoamt to a bona fide public offering -~ -+ — - -

registered under the Sérarides Act (in which Seller does not have the ability to select the

purchasers), incinding any offering pursuani to the regisiration rights gramted in Section
6.4 hereof; (iv) pursuant to Rule 144 under the Secarities Act; (v) in transactions nat
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deseribed in (i), (i), (1) or (iv} hereof so long as such transactions do not, directly or
indirectly, result in any persor or gronp owting or having the right to acquire beneficial
ownership of Secarities with aggregate voting power of five percent (5%) or more of the
aggregate voting power of all auistanding Securities (assuming the conversion, exchange
and/or exercise of all convertible, exchangeable and exercisable securities); or (V) in
response ta an offer to purchase or exchange for cash or other consideration any
Securities that (a) is made by or on hehalf of Buyer, or (b) is made by another persor or
graup to. all holders of Securities and is not oppased by the Board of Directors of Buyer
within the time such Beard is required, pursuant to regulations nader the Exchange Act,
to advise Compauy shareholders of such-Board’s pasition on such offer.

6.6 Buvers Risht of First Refuisal
(a) Fist Refusal Right,

: (@) In the event Seller proposes to scll any Secariiies,
other than in a transaction described in Sections 6.5(c)(fi)~(¥), Seller shall deliver a
written notice to Buyer setiing forth the termns of the proposed sale, including the pame
of the proposed purchaser and the date on or about which such sale is proposed to be
completed. Buyer shall have the right of first refusat to acquire such Secodties on the
texms set forth in sach notice (sabject ta the valnation provisions of Sectior 6.7(b)
below), as provided in this Section.

(iiy Buyer shall have until twenty (20) days after the
receipt of such a notice to elect by natice ta Saller to acquire all or any portion of such
Securities propssed to be sold by Seller on the terms set forth in swch notdes, I Buyer
notifies Seiler within such time periad of its election to acquire any of such Securities, a
closing with respect to such acquisition shail be held at the principal office of Buyer {(or
at such ather place as may be agresd upon by Buyer and Sefler) on 2 date and at a time
which are mutually agresable to Buyer and Seiler, but in no event later than ten (10)
days after reccipt by Seller of such notics of Buyer's election.

(if) In the event Buyer elects not to exercise the foregoing
right of first refusal, Seller shall have uminsty (90) days to sell such Securities an the same
terms as are set forth in such notice. I Seiler proposes to sell such Securities on texms
different than those set forth in the notics, or proposes to sell such Securities after the
Dinety (90) day period, Seller shall first notify Buyer of such propesed sale, and Seller
shail have another opporrunity to exercise its right of frst refnsal under this Section.

{b) .Avbraisal Procedure,

_ (i)  Whenever the terms of a proposed sale of Securities
inchude forms of counsideration other than cash or securities which are traded on 2
Natanai Exchange (as defined below), Seller shall nave the option to exercise its first
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refusal tight under this section by paying, the “Appraised Value™ in cash of sach proposed
non-cash consideration. “Appraised Value® shall mean the fair saleable value of such
non-cash consideration as of the date of the notice delivered pursuant to Section
6.7(3)(') (the “First Offer Notice Date"), and shall be determined in the manmer set forth
in Section 6.7(b)(ii) below. I an item of consideration constitutes securities which are
traded on a National Exchange (as defined below}, the value of such itexas shall be the
average of the dosing prices of sach securities on such exchange during (with reference
to the prmcxpalu'adingmarketlfmchsecunm are traded on. more than one National

Exchange) each day within the fifteen (15) trading days on such National Exchange pior
to the First Offer Notice Date.

For purposes of this provision, "National Exchange* means the New
York Stock Exchange, the American Stack Exchange, the Midwest Stack Exchange, the

Pacific Stock Exchange or the National Market System of the National Association of
Securities Dealers, Inc,

(i} The detenmination of "Appraised Value" shall be made
by an investment banldng firm or other qualified consultant of rationally cecognized
standing, in accordancs withi this provision. Buyer and Sefler shail endeavar to mmtrally
agree upon the imvestment banking frm or other qualified conswitant to undertake such
determination. In the cvent Buyer and Seller fail to so agree within five (5) business
days after the First Offer Notice Date, within two (2) business days after sach fafture
each of Buyer and Seller shall choose oue such investment banking firm or other
qualificd consultant and within five {5) business days after such failure, the respective
chosen firms shall be required to chocse 2 third such investment banking firm or other
qualified consaltamt to make such detenmination of the Appraised Value; and the
determination of such third investment baaking firm or other qualified consultant of the
Appraised Valne shall be binding. The investment banking firm or other qualified

. consultant selected pursuant hereto to make the determination of the Appraised Valne

shall be required ta make such determination within twenty (20) business days after its
selection. Buyer shall pay all costs and fess of up to the thres such investment banking
firms ar other qualified consuitants, and shall cooperate fully with, the investment
banking firm or other qualified consultant selected to make such determination by .
prowptly providing such information as is vequested by such firm.

(¢} Change of Contol. For purposes of this Agresment, a
"Change of Control" with respect to one party shall be desmed to have occurred
whenever (i) there shall be consammated (1) any consolidation or merger of sach paxty
in which such party is not the contdnuing or surviving corporation, or pursuant to which
shares of such party’s common stock would be converted in whole or in part into cash,
other securities ar other property, other than 2 merger of such person in wich the
holders of such party’s common stock immediately prior to the merger have substantially
the same proportonate owmership of common stock of the surviving corporation
immediarely after the merger, or (2) any sale, lease, excaange or transfer (in one
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transaction orx a sexies of related transactions) of all or substantially all the assets of such
party, or {ii) the stockbolders of snch party shall approve any plan or proposal far the
liquidation or dissolntion of such party, or (iii) any party, other than such party or a
subsidiary thereof or any employce beuefit pian sponsored by such paxty or a subsidiary
thereof or a corporation awned, dm:ctly or tudirectly, by the stackholders of such-party
in substantiafly the same praportions as their ownership of stack of such party, shall
become the beneficial owner of securities of such party representing greater than fifty
percent (50%) of the combined voting power of then auistanding securities ardinarily
{and apart from rights accruing in special circumstances) having the rght to vote in the
election of directars, as a result of a teader or exchamge offer, open marker purchasas
privaiely negotiated purchases or otherwise, or (iv) at any time after the datc of this
Agreement, individuals who at the date hereof coustituted the Board of Directors of such
party shall cease for any reason to constitnte at keast a majority thereof, unless the
election or the nomination far election by such party’s stockholders of cachk new divector
was approved by a vote of at least two-thirds of the directors then still in office who were
directors at the date hereof, or (v) any ather event shall occur with respect to such party
that wonld be required to be reported in response to Item 6(e) (or auy successor
provision) of Schedule 14A of Regulation 14A promulgated under the Exchange Act.

ARTICLE VX

.(\

TERMINATION, AMENDMENT AND WAIVER

7.1  Terpination. Exespt as provided in Section 7.2 below, this
Agreement may be terminated and the Acquisition abandoned at any time prior to the
Qlosing Date:

(a) by mwtual consent of Seller and Buyer;

' (b) by Buyer or Seller if: (i} the Closing has not accurred by
February 29, 1996; (ii) there shall be a final nonappealable order of a federal or state
court in effect preventing consummation of the Acquisition; or (iif) there shall be any
statute, rule, regulation or order enacted, proomliyated or issued or deemed applicabie o
the Acquisition by any Governmental Entity that would make co::summmou of the
Acquisition illegal;

{c) by Buyer if it is not in material breach of this Agreement and
there Has been a material breach of any representation, warranty, covenant or agresment
contained in this Agreement on the part of Seller and such breach has wot been cured
within five (5) busimess days after written notice to Seller (provided thar, no cure pcuod
shall be required for a breach which by its namre cannot be cured); —

(d) by Buyer ar any dme prior to November 1, 1995, if as a result
of its due diligence review of the Business subsequent to the dare of this Agreement it
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discovexs a fact or condition existing on the date of this Agreemenr and not disclosed to
Buyer prior to ar on the date of this Agreement that Buyer reasonably determines has a

. matexial adverse effect on the Business Condition of Sellex;

. (e) by Seller at any time prior to November 1, 1995 if ascesuit of
its due diligence review of Buyer subsequent to the date of this Agreement it discovers 2
fact or condition existing on the date of this Agreement not disclosed to Sellex prior to
or ox the date of this Agresment that Sefler reasonably determines has 2 material
adverse effect an the Business Condition. of Buyer;

o bySdlerxfntsnotmmatenalbrmchofthstgrccmmtand
there has been a material breach of any representation, warranty, covenant or agreemsnt
contained in this Agreement on the pat of Buyer and such breach has not been cared
within five (5) business days after written notice to Buyer (provided that, no core period
shall be required for a breach which by s nature cannot be cured).

72  Effect of Termination. In the event of termination of this
Agrecment as provided in Sectiont 7.1, this Agreement shall forthwith become void and
there shall be no Hability or obligation on the part of Buyer or Seller, or their respective
officers, directors or sharcholders, provided that each party shall remain liable for any
breaches of this Agresment prior to its termination.

73 Amendment This Agreement may be amended by the parties
hereta at any time by execuiion of an insuument in writing signed on behalf of each of
the parties hereto.

74  Extension; Waiver, At any time prior to the Closing Date, Buyer an
the one hand, and Seiler, on the other, may, to the extent legally allowed, (i) extend the
time for the performance of any af the obligations of the other party hereto, (fi} waive
any inaccuracies in the representations and warranties made to sach party contained
herein or in any document delivered pursuant hereto, aud (i) waive compliance with
any of the agreements or conditions for the benefir of such party contained herein. Any
agreement on the part of a party hereto to amy such extension ar waiver shall be valid
only if set forth in an instrument in writing sisned on behalf of such party.
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ARTICLE VI
INDEMNIFICATION

— “ 81 Survival of Revresentarions. Warranties and

Agreements. Notwithstanding any investigation conducted at any time with rcgard
. -thereta by or on behalf of either party, no representation or warranty by Seller shall

survive the closing ofthstgrcementandno dmmmaybebmughtby myputywnh
respect thercta other than the repr:scntanuﬂ made bySeuer in Section 2,10

aqy schedules thereto, which shall survive the execution, delivery and perﬁmnancc of this
Agreement, and be subject to the provisions of Section 32 below, until the first
zuniversary of the Closing Date.

82 Ipdemnification.  Seller hercby agrees to indemmify and hold
harmless Buyer against any and all losses, liabilities, damages, demands, claims, suits,

. actions, judgiments or causes of action, assessments, costs and expenses, including,

withount Iimitation, mterest, penaities, attorneys’ fees, any and all out-of-pocket expenses
incurred in investigating, preparing or defending against any litigation, ot auy claim
whatsaever, and any and all amounts paid i settlement of any claim or litigation, but
only to the extent that the aggregate of the foregoing exceeds $250,000, (collectively
*Damages”) asserted against, resulting to, xmposcd upon, or incurred o7 suered by
Buyer, directly or indirectly, as a result of or arising ‘from any imaccuracy in or breach of
the representation and warranty made by Seller in Section 2.10, incinding schedales
thereto ("Identifisble Claims”). Seller’s indemnity obligation pursuaut to this Artide VI
shall in o event exceed, either individually or in the aggregate, $5,000,000.

83 Pracedure for emnification with ect_to Third-Party i

(2) If Buyer determines to seek indemnification under this
Article VII with respect to Identifiable Claims (the party secking such indemmification
hereinafter referred to as the “Indemnified Party® and the party agamst whom such
indermification is sought is hereinafter referred to 25 the “Indemnifying Pa.rty') rmultmg
from the assertion of Lability by third parties, the Indemnified Party shall give notice ta
the Indemnifying Party within thirty (30) days of the Indemnified Party becoming aware
of any such Jdenrifiable Claim or of facs upon which any such Identifiable Clait, will be
based; the notice shall set forth such material information with respect thereto as is then
reasonably available to the Indemnified Party. In case any such Hability is asserted
against the Tndenmified Party, and the Indemnified Party natifies the Indennmymg Party
thereof, the Indemnifying Party wiil be enuued, if it so elects by written notics delivered
to the Indemnified P:m:y within twenty (20) days after receiving the Indemmified Pary’s
notics, to assume the defense thereof W‘th counsel reasonably sadsfactory to the
Inde.:nmned Party. Noumthsta.ndmg the ibregoing, (i) the Indemnided Pamr saall also
have the right'to emulov its own counse! in any such case, out the fees and expesses of
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such counsel shall be at the sole, unreimbursable expense of the Indenmified Party
uniess the Indemmified Party does not assume control or the Iudemmified Party shall

-reasonably determine that there is a conflict of interest between Buyer and Sefler with

respect to such Identifiable Claim, in which case the fess aud expenses of such counsel
will be borne by the Indemnifying Party, (i) the Indemmified Party shall not bave any
cbligation to give any notice of any assertion of lability by 2 third party uniess such
assertion is in writing, and (fif) the rights of the Indemnified Party to be indenmified
hereunder in respect of Identifiable Claims resuliing fram the assertion of lability by
third parties shail not be adversely affected by its failure to give notice pursuant o the
foregoing unless, znd, if <o, only to the extent thar, the Indemmifying Paxly is prejudiced
thereby. With respect to any assertion of lizbility by 2 third party that results in an
Tdentifiable Claim, the parties hereto shall make available to each other alt relevant
information in their possession material to any such assertion.

(d) In the event that the Indemnifying Party, within thixty (30)
days after receipt of the aforesaid notice of an Identiftable Clairg, fails to assume the
defense ufthelndemniﬁﬂd?utyagamstmnhldenﬁﬁablcﬂaim.thchdmniﬁedhrq
shall have the right to undertake the defense, compramise or settlement of such action
on behalf of and for the account and risk of the Yndemnifying Party.

() Notwithstanding anything in this Section to the contrary, @i
there is a reasonable probability that an Identifiable Claim may matexially zad advesedly
affect the Indemmified Party, other than 25 a result of maney damages or other money
payments, the Indemmified Party shall have the right to participate in such defense,
compromise or settlement and the Fndenmifying Party shall not, without the Indemmified
Party’s writien consent (which consent shall not be mmregsonably withheld), settle orx
compromise any Identifiable Clain or consent to entry of any judgment in respect
thereof unless sach settlement, compromise or consent includes as an wnconditional term
thereof the giving by the claimant or the plaintiff to the Indemnified Party a release from
all Hability in respect of such Idemtifiable Clain.

ARTICLE IX
GENERAL PROVISIONS

9.1 Notices. All notces and other communications hereunder shail be
in writing and shall be desmed given i delivered personally or by commercial delivery
sezvice, ar mailed by registered or certified mail (remra receipt requested) or sent via
telecopy (with acknowledgment of complete transmissian) to the parties at the following
addresses (or at such other address for a party as shall be specified by like notice):
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(a) if to Buyer, to:
The Santa Crnz Operation, Inc.
400 Eacinal Sireet
P.O. Box 1900
Santa Cruz, CA 95061-1900
Attention: Legal Department
Telecopy No:  {408) 427-5474

with a copy t0:

Brobeck, Phleger & Harrison
Two Embarcadero Place

2200 Geng Road

Palo Alta, CA 94505
Attention: Bdward M, Leonsrd
Telecopy No.: (415) 496-2921

() i to Seller, to:

N

Py Novell, Inc. :
) 122 East 1700 South
- FProvo, Utah 84606
Attention: David R. Bradford, Esg.
Telecopy No.: (801) 228-7077

with a capy to:

‘Wikson Sonsini Goodrich & Rosati
650 Page Mill Road

Palo Alto, Califormia 94304
Attention; ELarry W. Sonsini
Telecopy No.: (415) 4964084

92  Survival The representations and warranties contained in Section 2
- and Section 3 hereof except for the representation of Seller set forth in Section 2.10 shall
not suxvive the closing of the sale of assets and issuance of stock contemplated by this
Agrecment; provided, however, that the foregoing provision shall not eliminate the dghts
and remedies of the parties hereto in the case of a willful fraud by the other party

provided that the agreed party shall establish all elements of the edstence of such fraud . .

by clear and convincing evidence.
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93  Interpretation. When a reference is made in this Agreement to
Schedules ar Exhibits, such reference shall be to 2 Schednie or Exhibit to this
Agreement unless otherwise indicated. The words “mclude," "includes” and "incinding”
when used herein shall be deemed in each case to be followed by the words "without
imitatfon" The table of contents and headings contained in this Agreement are for
reference purposes anly and shall not affect in any way the meaning or interpretation of
this Agreement, .

94  Countervarts. This Agreement may be executed in one or more
counterparts, all of which shall ke considered one and the same agreentent and shall -
become effective whep one or more counterparts have been signed by each of the parties
and delivered ta the other party, it being nderstoad that all parties need not sign the
same counterpart. ' '

95  Futire Aeresment. This Agrecment, and the Schedules and Exhibits
bereto: () constitute the entire agreement among the parties with respect to the subject
matter hereof and sepexsede ail prior agresments and inderstandings, both written and
oral, among the parties with cespect to the subject matter hereof; (b) are not intended to
cotifer upon any other petson any rights or remedics herennder, unless expressly
provided otherwise; and (c) shall not be assigned by operation of law or atherwise except
as otherwise specifically provided. )

9.6  Severability. In the event that any provision of this Agresment or
the application thereof, becomes or is declared by a court of competeat jurisdiction to be
illegal, vaid or unenforceable, the remainder of this Agreament will comtime in fall fores
and effect and the application of such provision to otiter persons or circumstances will be
interpreted so as reasonably to effect the intent of the parties hereto. The parties
forther agres to replace such void or unenforceable provision of this Agresment with a
valid and enforceable provision that will achieve, to the exzent possible, the economi:
business and other purposes of sach void or uneaforceable provision. .

97  Other Remedies. Except as otherwise provided herein, any and 21l
remedies herein expressly conferred upon 2 party will be deemed ecnmmlative with and
- not exclusive of any other remedy conferred hereby, or by law or equity upoa such party,
and the exercise by a party of any one remedy will not precinde the exercise of any other
remedy.

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

9.9  Rules of Construcdon. The pardes hereto agree that they have
been represented by counse! during the negotiation and execution of this Agreement
and, therefore, waive the appiication of any law, reguiaton, holding ar rle of
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coustruction providing that ambiguities in an agreement or ather document will be
construed against the party drafting such agreement or documenr,
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, IN WITNESS WHEREDF, Buyes aud Seller hive cmaed this Agrestmans
o ke signed by thadr duly acthorizad respective afficars, ail 25 of the dase frx writtes

-

TEE SANTA CRUZ QBERATION, INC. -

o atleh
Name:  Alck Mehan
Tii=: _ hief Peecutiva Qffscar

v ettt ot T et b e

. P
By . \/

M

Name: ~ FRebers J. Prenkenberc
Tiie:  Chaivmem of twe Baard,

Pregident and Chief
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chedule | 1{g
Assets

(Page 1 of 4) ~

All rights and ownership of UNIX and UnixWare, indudingbutﬁatﬁmdto all versions of
UNIX and UnixWare and all copies of UNIX and UnixWare (including revisions and updaies
in process), and all technical, design, dev<lopmenr, mstallation, operation and mainrenance

_ information conceming UNIX and UnixWare, mduding saurce cade, sonrce documentation,
source fistings and annotations, appropriate engincenng notebaoks, test data and test results,
as well as all reference mamuals and support materials normally distrbuted by Seller to end-
users and potential end-users in connection with the distribution of UNTX and UnixWare, such
assets to include without limttation the following:

UNIX Seurce Code Products

A’ UnixWare 2.0 as described in the UnixWare 2.0 Licensing Schedute apd those
products listed as “prioc” products on such schedule (includes source codeupdata
where approprdate - L.e. UnixWare product family).

B. UNIX SVRA.1 ES as described in the UNIX SVR4.1 ES Licensing 3chenle aud
those products listed as “prior” products og such schedule

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

D. Angillary SVRx Products (a final list of which shalf be developed by the parites pdar
to the Closing)

Binarv Product Releases

UnixWare 2.01 Prodoct Family as described by the Novell UnixWare 2.01 Part/Price
List

UnixWare 2.0.x update releases

UoixWare 1.1 Product Family as described by the Novell UnixWare 1.t PmlPuce List
UnixWare [.1x - update releases

ooE P

Products Under Develooment

UnixWare 2.1 (Eiger) - contatns NetWare UNIX Cliext and Server cananilmcs
UnixWare 2.1 Oracle Paralle! Server (OPS‘

UnixWare 2.03 - mainteaance updare under development

TUnixWare 2.0.x/2.1 Enhanced Mode Merge

UnixWare 2 Internet Server

monwp



A
B.
C.
D.
E,
E
G
H
L

5

18

Scheduie 1,13}
Assets

(Page 2 of 4) ' v

or olo

UnixWare system/HBA/ete, Test/Certification Suitas Used by Novelf Labsg
UnixWare “OS Branding” Test Suites

UnixWare “OS Compatible” Requiretments

Gaede Performance Test sutie

ARTUS, Bart, Buster Internal TUNIX Test suftes and lmtham:essﬁ
UnixWare Training/FEducation Courseware

Requirements, Design, and Test Specifications for UnixWare 2

Technical Support Update Magager

Marketing collateralfinforation m electronic form

ODI Transmogrification saftware

All of Sefler's claigs arising after the Closing Date agaiust aty parties relating to any rieht,

property or asset inclnded in the Business.

* All of Sellex’s dights pertaining to UNIX and UnixWare under any sofiware development

contracts, licenses and aay other contracts to which Seller is a party or by which it is bound
and which pectain to the Business (to the exteat that such confracts are assignable), including

without fimitation-

A Joint Development with third parties:
1 In-Process development agreements
2. Past development agreements with on-going pdcing discaumts
3

E.

Past development agreements without ongoing pricing discoants
Joint development agresments in which Sefler didn’t get full dights to the code
developed.

A

Third party software licease agrecments - Those agreements in which Seller pays per

copy feas for technology/products which are shipped with. or to be used with UNIX
Systera andlot UnixWare.

Joint marketing agreements - Marketing progrants with customers.

End user ML A agreements - Adresments to allow end usess to copy binary products
for internal use only. Associated with these agreamenrs are support requirements.

UNTX-anly VAR sgreements - UNIX Masters VARs
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Schedule 1, 1{z}
Assets

(Page3 of 4)

F. Suppart agresments - End user support 2gresments (Le., TMAC, NALCOMIS)

G.  Microsoft agret:nem (Xemx Agreement) - Xeax compatibility and per copy fee
agreement. Sefler will agres to discuss with SCO Seller’s interpretation of this
agresyoent.

H  Microsoft Agresment (Exxm—Otdmary stcuunt) Microsoft's additional discount
beyond 80%.

L Strategic Relationship Agreements (Le. MTA, ECPA, MBA, etc)

Out-sourced development (i, India) - Development agreements with third pacties
(Wipro and HCL) and India Development Center. IDC is a Seller subsidiary.

P

K. Out-sourced Support Agresments

L. Software and Sublicensing Agreements - This includes the source code and
sublicensing agreenments that Seller has with its OFM, End User and Educational
custamers. The total mmber of tliese agresments is approximately 30,000,

M.  OEM Binacy Licensing Agreements - OEM disuibution of UnixWare with Seller’s
agreement to include some OFEM added valse into fivnre releases of UnxXWare.,

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

. V. Imelfectual propezty ~ Trademarks UNIX and UnixWare as and to the extent held by Seller

(exclnding a0y compensation Sefler receives with respect of the ficense granted to X/Open regarding
the UNIX trademark).

VL All contraczs relatmg to the SVRX Licenses listed belgw:

~ UNIX System V Release 4.2 MP, Intei386 Implementation

- FUNIX System V Release 4.2 MP Invernationat Edition, {mel386 Implementmon
- UNIX System V Release 1.2, Intei536 Impiementation
- FUNIX System V Release 4.2 [nrernational Edition, Intel336 implementation

i - UNIX Systemn V. Release 4.1 ES. Intei336 Imglementation

FUNTX System V Release 4.1 ES Intemational Edinon, inel386 Impiementation

SOW-OOMIPTIUCSSOLNY940Gs |
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- UNIX System V Reléase 4.0 MP, Tntel386 Tmplementasion

~ ¥UNIX System V Rélease 4.0 MP International Edition, Tutel536 Implementation

- UNIX System V Release 4.0 MP, Intei386 Version 4 Implemeatation.

- #UNIX System V Release 4.0 International Edition, Intei586 Version 4 Implementation
- UNIX System V Release 4.0, Intel336 Version 3 Implementation
- #UNIX System V Release 4.0 International Edition, Inrel386 Version 3 Implemensation
- UNELX System V Release 4.0, Jntet386 Version 2 Implementation
- #UNIX System V Release'4.0 International Edition, Intei386 Version 2 Implementation
- UNIX System V Release 4.0, Intel586 Version | Implementation

- #UNIX System V Release 4.0 Internationat Edition, Intel386 Version I Implementation

~ UNIX System V/386 Release 3.2 and #UNIX System V7386 Release 3.2 Tnteroational
Edition - '

- UNIX System V Release 3.2 and FUNIX System V Release 3.2 Interpational Edition

~ UNIX System. V Release 3.1 and #NIX System V Release 3.1 International Edition

- UNIX System V Release 3.0 aud #UNIX System V Refease 3.0 Inteetionat Editice

~ All prior releases and versions of UNIX System V Release 2.1

- #All pror releases and versions of UNLX System V Release 2.1 International Editions

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

- #Al prior releases zod versions of UNIX System V Release 2.0 Intemational Editions

- All prior UNIX System releases end versions preceding UNIX System V Release 2.0

~ #All priar UNIX System relesses and versions preceding UNIX System V Release 2.0
International Editions

Such office firniture and personal computers or work stations asmaybc::mmnlyusedbythe
employess of Seller bired by Buyer pursuant to Section 4.13 herzof.
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Schedule LUbY
Excluded Assets

(Page 10f2) . v

L Auy asset not listed on Schedule 1.1(a), including without fmitation aqy asset which perraing
to NetWare which is not listed on Schednle 1.1(3)

=

MetWare Operating System and Segvices
I  TUXEDC Trassaction Processing

IV. Liceased technology, including:
A NetWare and other Novell cade contained in UnixWare 2.01 and Eiger:
I.  ODI Softwase coutsined in NetWare and UnixWare LAN Drive Test Kit
o 3 Nprinter (for printing from NetWare to UnixWare Server)
3. NUC (NetWare UNIX Clent - for print, etc. from UnixWare to NetWare

Server)

4. TNVT, Host Prescater (Terminal Emulation to Log into UnixWare Secver
from NetWare Client)

S. MHS Gateway (Mail Gateway)
6. IPX/SPX (Re-Wiite of Native 4.1)
7. ODI (Networking driver protocol; version 3.5 of assembly Spec and 1.0 of
C Spec)
8. Xconsole (Log-in to NetWare console)
S, UnixWare TSA (SMS is back-up and cestore, TSA is the ‘apent’ needed to do

this)
10. Sore NetWare Client APIs
11. DR-DOQS

12.  Host Prescater (Binary only)-
13.  TNVT (Binary-oniy)
14. criptor (Binary onky}
15.  NetWare NLM (Binary only)

B. NetWare code contained in Eiger Oaly:

. . NDSAPIs
2. NWS (Incl. NesWare File, Print and Directory Services)

C. NerWare 4.1 for UnxWare



Schedufe 1 1(b)
Excluded Assets

(Page 2 0of 2) -

V. Intelleetual Property:

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

VE  Existing Master License Agresments with end users which include, in addition fo other
products of Seller, integrated delivery of UnixWare.

VIL  All accounts recsivable or rights to payment conceming the Assets axising prior to the Closi;xg
Date. - -

S VIL Al right, title and interest to the SYRx Royalties, less the 5% fee Sor ~Swiniez®- 3 the
collectiont thereof pursuant to Section 4.16 hereof,

SOWLODMAPLOCTFSOLYI X237



. Schedule [ 1(cY
Assamed Liabilities .
1. Al obligations, whether existing on the date hereof o arising heresfter, under the
assigned contracts listed on Schedale 1.1(3). -
2. AR obligations relating to the Bustmess which arise subsequent to the Closing Date

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

R,
e
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SCHEDULE 1.2(b)

Buyet_shaiimkepaymem of the royalties in accordance with the
structare set forth below. -

(@ Products. Royalties shell be paid on sales of the
following products by Buyer (the "Royalty~8emng Products"):

@ UnixWare

(@ Eiger
@ MXU
(i¥) White Box

(v)  any derivative, npgrades, updates or new releases of (1)
through (iv) above. T, :

<) (b) Awmount of Rovalties. Concurrent with the execution of this
- Agresment, Seller has delivered to Buyer a business plax provided by Seller to P+ ox
September 11, 1995 including an aunpal forecast by Seller of the potential estimated
market for UnixWare, Eiger, MXU and White Box (the "Plan"). The amaount of royalties
. shall be as follows:

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

(a) No royalties shall be pa.yablc in connection with aoy of
the UW Products until Buyer shall have shipped ar Hcensed, in any year, 40% of the
units contemplated by the Plan for such year;

(b} Buyer shall pay rovalties equal to $30.00 per net unit in
commection with each and every net unit of UW Producrs shipped or licensed by Buyer
over and above 40% and less than 70% of the total vmiis contemplated by the Plan for
such yeax; .

{c) Buyver shall pay royalties equal ta $60.00 per net unit in

connection with each and every pet unit of UW Products shipped or licensed by Buver
over and above 70% of the total wnits contemplated by the Plan for such year. T

BPUPAT\LPH\Q1L3738. P -



(f) The customer ships a binary copy of a Golden Master of
UnixWare, Eiger, MXU or White Box, or

(i) The product is dexived tromasonmevemonofUmeare.
Eiger, m(Uoerxte Box and (i) none of the arginal SVRx code provided by Naveil to
the customer, under the SVRx license, is incinded in the new product or (i) Buyer shall
demonstrate to Seller’s reasonable satistaction that sn insipnificant amount of original
SVRx code is so incnded and the adoption of UnixWare is so substantial as to constitute
a valid conversion.
In addition, an SVRx customter cm be defined as having converted to

UnixWaxe ouly if one of the above is satisfied and only if support is pravided for NDS
{diient/sexver where appropriate) in the resufting product.

SPEPAT\IPH\OLE73B. WP
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EXHIBIT 5.1(c)
Eiger Developmexut.

{a)  Prior to the Closing Date, Sefler shall use its reasonable commercial efforts
to continue development of the Eiger product (as such term is defined in the Operating
Agreement) in accordance with the development schedule previausly furnished to Buyer.

(b} After the CIosingDaﬁe, Seller shail contribute ta Buyer a portion af the
direct development costs associated with developmmr. of the Figer product as follows:

(®  Seller shall contribute to Buyer 50% (fifty percent) of such direct
development costs until such contribution reaches an agaregate of $2.5 miltion. (Two
Million Five Hundred Thousand Doilars).

(i) Once an aggregate of $5 million (Five Million Dollars) is spext by
Buyer on the development of the Eiger product, inciuding the Seiler contribution
desctilied in (i) above, Seller shall contribute to Buyer 25% (twenty-five percent) of such
additional direct development costs until such additional contribution equals $2.9 million
(Two Million Five Hundred Thousand Doilars).

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

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

(v) Any such contributions sh2ll be made quarterly in arrears upoa written
notice by Buyer of the expenditure of sums as to which Seiler agress to comtribute its
aforementioned percsatages.

SPHPAT\REB\0147981.05
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For convenience, section numbets refer to the Asset Purchase Agreement dated as of Seprember
19, 1995 betwe=n Seller and The Sanea Craz Operation, Inc. However, the disclosure hesein of
any informadon which is relevant in connecdon with more than one section of such agreement
shall be desmed adenqoate in all respects nmotwithstanding the fact that such information is
disciosed herein only with refereacs to one section.

Section 2.6
Claims and threarened lifgadon:

Sefler has beex put on notice of a possible infringement of Unisys patent 4,558,302, covesing the
so-called LZW data-compression algorithm.

Section 2.80c)

()  Conmacts under which Seller paid $1,500,000 or more in Business relaed royalties,
additional licease feas and reveaue sharing during the period 8/1/44 - 7/31/95:

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

(2)  March 8, 1993 Inwrnmional OEM Distribusion Agresment now in effect berweea
Seller and Locus Compwing Corporaticn

(1) Costomers from whom Selter recsived $1,500,000 or more in Business relared rovalities.
additional license fees and reveave sharing Jucng the period 8/1/94 - T31/95:=

Ses Auachment A

S~
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{(fiiy Contraers now in existence in which Seller granted most fxvored nation pricing or
exclusive marketing rights related to any Business miaed produc:, group of praducts, or
teiory:

Ses Aunchment B

*Pursuont to various Sofiware Agreements and Sublicensing Agreements adminiszered by
Seller’s Licensing Organizanon.

Section 2.8(0)

()  Cootracts containing righs for a customer to sublicense Business relaged source or binary
code without additional payments to Seller:

(1) Jaovacy I, 1994 Software License ond Disxibution Agresmeat now in effect
betwezn Seller and Sua Microsysexms, Inc.

() Jone 9. 1986 Sublicensing Agreement now in effect betwesn Sefler and Sificon
Ggaphics, Inc.

jon 2,10
{) . InteHecwal Propesty:

Atachmeat C to this Schedule contains the most cumeat lsting of pending and issued
applications for trademaris covering praducts of the Busizess.

Attachment D to this Schedule contins 2 fisting of peading 0d issued agplicatious for paeats
cavesing products of the Business.

Anschmesnt E (o this Schedule conwins 3 lising of Sefler’s copyrighe registradons covering.
produci(s) relating o the Business.

NOVELL-SCO-Pooprierory (Resumcred)
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(ii)  Conmaets under which Selier raceived Business-relaed revenmes in excess of 52.000.000
in the twelve moath pedod eading 7/31J95:

Se= Attachment A

-

(iii) Confracss pursuant © which Seller was cbligated © pay Business-zelared royalties of
$1,000,000 or mare over the period $/1/94-7/31/95:

See Amachment F
Gv) Cooiracts conwining Business-mluted rights which are non-perpemal or which are
tezrminable i the eveat of acquisition:

Sez Attachment G

(v) Claims of inftingement:

Sez earry for Section 2.6 above
Section 3. 11(a)
Real propesty and leases:

The Business (excluding ontside sales and sagport activides conducted in the ordinary course) is
primarily concentrated in a facility leased from Exxon Corporaton in Fiorham Park, New
Jersey. A copy of ihe carreat lease covering such facifity is appended hereco as Atachment H.
Qther facities in which relatively minoe pordons of e Business are conduced are located ia
San Jose, Cafifornia. Orem. Utaii aad Provo, Utzh.

ectinn 2. 1L

See Aftachment A

f.
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Section 2.16

Estimated level of UnixWare softate inventory as of Octaber 11, 1995:
U.S./ Canada
Intemarional

' S1,516.860
Total

750,700

$2267.560

Nt for Sisciosurs 1©
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Sales Over $2 Million

Microsaft

AT&T
Hewiett-Packard
Fujitsu

NEC
Siemens-Nixdorf
ICL

Digital Equipment
IBM

Silicon Graphics

ATTACHMENT A

Largest Volume OEM Customers of Seller

. Sales Over $1.5 Million

Microsoft

AT&T
Hewlett-Packard
Fujitsu

NEC
Siemens-Nixdorf
iCL

Digital Equipment
1BM

Silicon Graphics

Hitz=chi
Motorola

Sales Qver $1 Millioi

Micrasoft

AT&T
Hewlett-Packard
Fujitsu

NEC
Siemens-Nixdorf
ICL

Digital Equipment
IBM

Silicon Graphics

Lot ming

18238,

Maotomola

Cray
Stratus
Tandem
Mitsubishi



Amachment B

<

Agresments* with Most Favored Costomer Pricing or Exclusive

for Busines

e February 21, 1986 Territorial Software Distibution Agreement berweaa AT&T Information
Systems, Inc. and AT&T UNIX Pacific Ca., Lud.

e Joint Venmyre Conrract betwean Shenzhen Comies Software, Lid., China Nazional Computer

Software & Technology Service Corporation, China Grear Wall Computer Groug Co.,

Langchao Elecwonic Information Indusmial Group Corporation, Changjiang Computer

\ Union Corporation (Groug), Beijing Modem Informadon Development Center, Dascom

d (Holdings) Lid., and UNIX Sysem Technologies China Company, Lid, for we
Esmblishment of UNIX System Tecinologies Company, Ld.

o Sales Agency Agrezment betwesa AUDILOG (France) and GNIX Syseem Labomtories, Inc.

» Publicadon Agresment betwesn UNIX Sysiem Laboratoies, Inc. and Addison-Wesley
Publishing Company, Inc. ]

« January 1, 1994 Software License and.Disafbution Agresrnent betweea Seller and Sunt
Microsystems. Inc.

» May 10. 1994 Trademark Reficeasing Agreement berweea Seller and X/QOpen Company.
Lrd,

+ Publicadion Agresment dared December 17, 1936 tecween AT&T Information Systems Inc.

and Preadcz-Eail. Inc.
rd
= Agrzemenss originuils antered inwo by one of Zeller’s gradeczesars in Sile gre so idensified.
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TRADEMARK 8TATUS REPONT
TINDEMARK COUlITRY STATUE CLA3S
9t Y 55 A €0 3 0 £ 00 000 0S5 W e Y Lodad o A 99 90 2 . o " naw
s Negentina Registnued 38
UK hergantins Regivtared 42
mix nrgehtlna ' Reglatexed L]
Ui hugtxalix Paglatezed 12
unek nustealia heglotared 38
unik Nistrella Neglateced 16
ungR nustraits ' Reglstated 9
LR , hustgin Registrzedl 9,380
L1114 3 hustrin Registered 9,16,37, 41,42
YLK ben#luK Reglatuted 34,42
miy Bsnelun Registered 9,18
NIX Bexmuda negintared 9
uEs Bolivis Reglatared 38
(U131 3 Bolivie ' neglaterad 9
] Beazil Registezed 28
NIy Brazil Reglatered 8
Untx Bragdl geglatnred 9
UNIH Canada negistared
untR Chile Negistared 9,38
nix China hagistared 16
vitR colombia negistersd 38
o colombis Registered ’
L Coats Rica Negistered $
R , Costa Rica Regiatazed 16
upzx tronkis riled ]
unLx Cyprys Neglatnced 9
TIEL . Deumazk hegistored 9,30
UHLR pomduigan Repub  Reglstered 20
"X peminiosn flepub  Reglstexed 22
ume Beuador ,Negiotered 9
untx Beuador ‘Reglstered 38
nix Byypt Reglstered 9
(51133 erpt Reglatared 42
mug Bl salvador * Reglatared 9
Tt rintand “Iﬂllf’.l‘ﬂd Q.18

13/732/0%

v6/w2/089
p1/04/08
91/31/ 8
01/08/83
01/65/63
wi/us/0d
0/09/83
YYARTAL
ue/suh/sid
ni/19/787
02/04/83
03/06/86
11704786
11/n4/86
08/25/87
01/31/84
06/25/81
0424787
10716792
11730786
04/12/89
12/09/88
06/22/889
11721790

63/22/92
03/11/88
78/15/86
ve/i5/ed
09/02/886
08/19/%6
02/23/94
11/32/%6
p1/12/89
ni/on/an
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ATTACHMENT C
Page 2 of 9
TRADEMRRK STATUS REPORT .
Y & = AN EEEEREREO I AR RS ENNR TFITT TN L
TRADEMARK COUNTRY STATUS CLASS FILING DATE RES. DATE LOGATOR NGO,
sesonsus = o Lt Sam - PHSONEYNYEERFSRAS AR SIS SEAS LN
uni : © france Registered 9,38 _ 10/26/84 10/26/84 09062-TH5190
UREX France Negistered  3,16,17,21,28,30,33  03/29/82  03/29/92  09NG2-1ns5i6l
UNT® Garmany Ragistegacd 9,16,97,28,42 11/27/36 07/30/91 05062115192
IRFIX Garmany Registered  9,16,37,38,42 07/02/90 08/14/%0 05062-THS193
UHIX Garmany Registared 9,16, 42 03/21/83 11/11/93 09062-~THS194
URIX Greece Registared ] 04/18/88 10/11/91 09062-TH6185
UNIX Greoue Flled 38 11/17/92 030682-T4(51986
UHIX Guatemala Reglstered 9 03/10/8¢ 09/09/88 09062~-1115187
UNIR ] Handuzas Registered 38 04/16/86 12/05/88 09062-1M5193
UHIX fionduras Regigtered 9 ne/16/86 12/05/68 09062-TH5198
UHIX fiong Kong Ragistered 5 08/11/64 05/11/84 05062-TH5200
UNTY long Keng Registersd 16 05/11/84 05/11784  09062-TH320)
ONIY Hungary Raglstered 8 03/06/51 12/22/92 09062~T1t5202
NI Ioeland Registered 5 01713790 12/05/90 09062-T145203
UNIX India . Registayed 9 08/08/85 0B/08/8S 09062~THS5205
UHIX ’ India Registersd ] ax/01r/88 01/01/85 09062~Ti15204
UHIR Indonesis Rejected s 08/05/88 090621145206
UHIX teeland Registered 3 67/24/78% 07/24/85 09062~TM5208
UMIX Trsland Registersd 9 . 05/17/84 05/17/84¢ 09062-T115207
UNIX Inrael . Registered 42 11/26/86 10/22/87 0%062-TH5212
UHIR 1arael Reglstered 39 ¢1/27/%3 08/08/87 09062-TH521
unI Ingael ‘Registered 16 01/21/83 06/25/87 09062-TH521
UHIX Isranl Registerad 8 01/27/83 06/25/497 09062-TH5209
UNIX ! Tualy Registered $,38 03/22/84 05/23/66 05062~-TM5213
UnIx i Jamakea Reglistersd s 02/13786 06/03/92 09062~TH5214
UNIX | Japan filad 42 04/03/92 05062-TH5217
UNIX i Japsn Registared 11 12/26/89 01/31/95 ps062~TH5402
UNIZ i Japan Registered i1 02/28/8% 05062-THS216
UNIX ! Japan Registezed 26 05/18/04 01/295/53 09062-TM5215
UNIX ! vJordan ‘ Proposed 49062115218
UNIR Kanya riled 9 : 09/13/94 03062~TM54746
UNZX : Koraes, : Sauth Registered 33 03/19/83 11/08/83 09062-TH5219
UMEX . Liberia Beglatazed N/A 63/10/06 03/10/86 09062-1145220
UMI¥ : Liachtsnstelh Reglatered 9,38 01/13/86 10/31/51 090682-TH5221
UHIK ; Mroay - Registered 82 22/22/87  12/13/31  09082-TH5224
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TRADEMARK STATUS REFORT
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SEALIN O WA N YR
TRADEMARK GOUNTAY STATUS CLass FILING DATE REG. DATE =~ 'LOCATOR RO.
i RN NN BREERESEXO oSSR RSN LS S NRme

UREX Hacau Reglstered s 12/22/87 12/33/51 090A2-TH5222
UNIX Macau fubiished 16 06/17/886 0%062-TM5223
unIy Malaysia Reglatered s 01/02/86 09062~T13225
UNTX Mslta Reglabered 9 07/31/85 07/3L/85  '09062-TMB226
UNIX Mexico Kegiatazed as 07/15/85 06/12/87 09062-TM5229
BNIK Hexico Reglstersd 9 07/15/85  06/24/€7  09062-TH522)
untk Hexleo Reglistered ] 01/23/85 10/26/9% 03062~1115228
uMIR Honaco Reglatexsd 5,38 03/20/86 03/20/86 03062-TH5230
UNIX Hoyeeco Registered 9,168,238 01/20/84 01720/66 05062-THS2231
UNEY New %esland Registared 16 10/09/84 10708764 08062-THS234
unzyx New Zealand Registured 5 06/28/82 06/28/82 09062-TH5232
UuIX Naw Zealand Reglatered 2 66/17/85  08/17/85 09062~TH3223
ONIR Nioaragua Reglatared 8 08/06/96 06/03/97 09062-TH3235
UNIX Nigetin Jiled 5 03/21/86 0D062-1145236
UNIR Nozway Registered 9,38 05/11/84 12/22/81 09062-TN52317
UHIX Pakistan Filed 18 04/01/86 05062~THS239
UNTX Pakistan Reglixstered 9 64/01/886 04/01/86 039062-115238
UNIx Panama Registeced 8 09/28/087 01/29/66 09062~TM5241
URIX panams Ragistarved $ 04/28/86 02/21/87 09062-THM5240 -
UHIR : Papua Naw Quins  Reglsteted 38 05/08/87 0%/08/87 09062~TM5247]
URIX papus Hew Guine  Reglatezed ] 04/05/86 04/05/86 05062-TH5242
UNZX Paraguay Registared s 12/16/85 07/25/86 05062-TH5244
URIR Paraguny Reglisterad 16 11/17/86 10/07/87 05062~TI45248
UNTX ‘ Pavaguay Registerad as 12/18/85 41/28/86 09062-TH5246
unex patu Regliteged (] 12/23/85 04/24/88 09062-TH5247
UMIR . parn Abandonead kb:] 12/23/85 04/24/86 09062-TH5248
UNIX : Philippines Registared 9 04/17/86 05/29/89 0806275249
unrx ¥oland ) Reglatesed C] 05/11/91 09/14/93 09062-TI5250
UNIX i portugal Reglstered (] 01/29/86 07/22/51 05062~TM5251
[V ]3¢ .4 : portugal Fllad 16 - 06/117786 - 093062~T15252
uNIx ' PFortugal Registered ig ‘03729786 01/22/91 09062~TH5253
UNIX . : fas~ai-Xhaimah Regluterad [ 08/21/86 03/15/87 09062~1M45254
X ; Russia ‘Reglatezed 9,30 01/02/86  07/11/88 09062~TH5262 .
vHIR , Bingapeze Registered 9 06/25/85 06/27/85 09052-TH3 253 .
UNIY v 8lovenia , Propoged 8 05062~-T15256
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TAADEMARK COUNTRY BTATUS CLASS FILING DATE REG. DATE LOCATOR NO.
WEAN NG NNN 3 {2 1] - MABEMAACFNBFRSBDNWINAS FROESITD]

unIx south Africa Filed 16 D2/07/86 09062-THS257
UNIR 8Spatn Plled 9 05/07/84 09062-TH3258
UNIR Bpain Reglatared 38 DS/01/84 05/06/85% 09062-TH5258
UNHIX sei Lanka Raglstersd 9 D1/239/86 12/28/81 09062-TH5260
UNIK Sudan Filed ] 81/08/86 09062-THS526)
UNIX ' sucinsm Reglstared 9 03/17/86 03/17/86 09062-T145262
uix Surinsm Registered 16 03/11/86 03/11/86 09062-T15261
UNIX swaden Raghatered 9,18 10/24/83 1271197 09062~TH5264
VNIX . Stiaden Reglatered 9,38 03/16/84 02/03/8% 0Y082~THE265
NI Bwitzeciand Registarad 9 03/18/84 05/31/85 09062-TH5266
UNIX Syrian Arab Regliatared 8,38 09/02/66 05/18/91 09062-TH5267
UNIR Taiwan Reglstersd 8 04/26/83 02/01/94 09062-THE268
UNEX Taiwan RAbandohed 8 04/26/83 12/01/83 09062-TI45269
uNIX Taiwan Reyglaterad 56 04/26/83 11/01/03 09062-TH5270
UNIX Taiwan . Reglabered 80 . 04/26/83 07716784 '0%062-115271
UNEIR Talwan Reglatated 94 11728/83 01/01/84 09062-TM5272
UNIX Tanganyika Raglstered 9 08/13/86 11/33/86 09062=TH5273
Uy Thailsnd Registered g -07/18/35 05/1%/86 05062-THS5274
UNTXR Thalland Reglatared 6 01/49/884 08/21/86 09062-115275
X Tunisie " Reglstersd 9 01/17/86  01/11/88  05062-T15276
UHIX Turkey - Reglatered 03/24/06 03/24/86 09062-1145219
unIx United Arab Emi riled ] 03/19/95 09062-T115278
UNIK United Kingdom  Reghstared 3 06/24/83 06/24/83 09062-THS219
unsy United Kingdom  Reglstered 16 06/24/83  0E/24/83  09062-TM5280
unts Urugyay Reglstered 8,16,38 01r/08/86 B1/16/92 - US067~Ti15281
UHLR Venczuela rilad 28 09/26/88 09062-TH5203
UNTX : vietnam Ragistarad 5,36,42 05/12/88 D6/ 17/87 09062-T145284
UN1X : yugosalavia Reglstezed g 08/02/3%¢0 04/08/92 09052-TH5205
UNIX ‘ Zalre Raglatersd 9,35,30 0z/10/88 n2/10/86 050862~TH5208
UNIX ; 3imbabwa Begistered 9 . 0z/08/8€ a2/05/86 09062-TH5287
UNIX. & DEBSIGN (NBSTBD CHEVRONS) RAustralla Filad 42 09062-TM5383
UNIX & DESIGN(NBBTED CHEVAONS) Australia Filad 2 9 05720791 09062~TH53482
UNIX & DESIGN{HESTED CHEVRONS} Trance . Reglstared %,16,36,42 06/24/31 05/24/51 050862-TN338¢

UNIR & nnmmmwm? CHEVRONS)  India Proposed | 8 03062-TH5305.
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COUNTRY

UNIX & DESIGM(NESTED CHEVRONS)
UNIX & DESIGM(NESTED CHEVRONS)
UNL¥ & DESIGH{NESTED CHEVRONS)
UNIX ¢ DRSIGN{NESTED CIIEYRONS)
UMHEIX ¢ DESION INEBTED CNEVRONS)

UNIX (KATAKANA VERSION)
UNIX (KATAKANA VERSION)

UNIX RHD DESIGN
Uity AND PEBIGH
UNIX AND DESIGH
UNIX AND DESIGN
UNIX AHD DESIGN
UNIRX AND DEBIGN
UNIX AHD DESIGN
UHIR AND DESIGH
UNIX AMD DESION
UllIX AND DESION
UNI%X AND LBSIGN
UMEIX AND DESIGN
UHIX AND DESICHN
UNTX AND DESION
UNEX AND DESIGN
UNIX BND DESIGN
UNIX AND DEBIGN
URIX AND DESIGH
UNEIX AND DESIGN
UNIX AND DESIGN
UNIX AND DBEIGH
UNIX AND DESIGH
UNIX AND DESIGN
UNIY AND DESIGH
UNIX AND DESIGH
UNIX AND DESYGN

STATUS CLAss TILING DATE NEG. DATS LOCATOR MO,
] FoandNLs o IRENARA ARSI ALRORRRLACCAZAISRRAARMRASALIZTASSVSISIS R LR

Iraly Piled 9,135,308, 42 10/24/91 H9062-7115186

Spaln riled 52 09/03/91 09062115390

Uniteed Kingdom fisjected 42 06/06/91 . 09052-T1453913

United Kingdem Reglatered 16 06/06/91 06/06/31 05062-1115392

United Kingdem Reglatersd 3 D6/06/ 91 06/06/91 09U62-115351

Japan Registered 41 031/31/953 09062-1115417

Japan Flled 42 03/01/92 05062-TH5418

{CRESTED WAVE)  Atgentina Piled 9 05/10/93 N5062-1415280
(CRESTED NAVE)  Australia ¥iled ] 0D4/702/%3 nabe2-1H52689
(CRRSTED WAVE)  Austzis Abandened 9,42 04718/93 09062-THS250
(CRESTED WAVR)  Azerbaljan Proposat 0o062-TNB251
(CRESTED HAVE)  Belarus. Filed s 08062-TH5292
(CRESTED WAVB}  Henalux Registered 9 02/03/93 02/03/93 09062-115293
CREETED WAVE)  Batmuds propoaed 4 09062-TH5294
CRESTED ¥AVE}] Bolfvia Filed ] 92/02/93 09062-TM5285
CRRSTED WAVE) Brazil Published ] 04/05/93 065062-1119286
CRESTED WAVE}  Canade Abandonad 03/08/93 05062~T15297
(CRESTED WAVE) Chlila Registerad 9 02/02/93 07/29/%2 DPDE2-T1S298
CRESTED WAVE}  China Filed 9 04729793 05062~T15298
CRESTED ¥AVE)  Colombia Registered 5 03/02/93 02/23/94 09062-TH5300
CRESTED WAVE)  Costa Rica ropased 9 05062-TM5301)
{CRESTED WAVE)  cCroeatla Flled 9 03/18/93 09062-TH5302
CRESTED WAVE)  Danmarzk #iled 3 02/12/93 08062-1M5470
CRESTED. HAVD)  Deininiean Repub  Registered 56 03/04/13 05/15/93 03062-TH3303
CRESTED WAVE) Ecuader Filed 9 02711792 ¢ 09062-TH5304
{CRESTED WAVE) Bgypt Filed 5 03/29/93 08062~TH5305
{CRESTED NAVE) El Salvadog Propossd 9 09062-TM5306
(CRRSTED WAVE] Batonla fublished 9 04/01/93 05062-TM5307
{CRDSTED MAVE]  Finland riled 9 03/18/83 09062-TM3308
CREATED WAVE]  Irance Praposed 09062-TH8303
CRESTED WAVE]  Georgia riled . 9 04/29/53 ' 0pyE2-TMS310
CREATED NAVE)  Gatmeny Ragistared 5,16,42 02/10/82 11/22/92 0%062-Ti48311
{CRRSTED WAVE) Qrosce Absndoned 3. 07/12/93 09062-TM5312

.
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FLLING DRTE  RRY. UNTE

s

TANDEMARK COUNTRY 8TATUS ¢Lhag
= L] » URAROBROTARMAMARH W RE eSS UDY MO peman Py "
BHIR AND DESLGH (CREBTEH BAVE]  Ountemsls rlied 92 re/11/22
HuIR MIS ORSSON {CRESTED HAVE]  duatemais thled 9 08/11/93
"X Ao DESIO (CRESTED ¥AVED  Hondirss Pesposed 9
UNIR AMD PRSLIGH (CRESTED WAVE) {fang Kong nbatdotyed ] 08/12793
Nt} MID bestol (CRESTED HAVE)  ffungary neglstered 9,16,42 02/17/93
UNLX PND DEBLGN (CRBSTED WAVE]  1eéland Negistazed 9 02/41%/93
M4 AND BESIGN (CRESTOD WAVE]  Tndi Tiled s 0a/tir93
thitk MIp bbatoll {GKBATED HAVE]  Indoneais propoand
MK AID pYSTay (CRESTED WAVE]  Izeland riled [ 02/us/93
UNIX AND DBStel (CRESTEBD WAVEY  1atsa) tilod ? 02/08/9)
UNIX M DRAIZON [CRESTED WAVE) ttaxr Flled 9,42 63/29/51
MK AUD PESLCH (CRESTRL WAVE)  Jomalus Proposed 9
Ity AhD ppgroN {CRBSTED HAVE) dapan Filed 42 05/13/93
V1K MID DESEON {CABSTED WAVE]  Jdapaun riled s 04726792
unIR NIp DESION {CRENTED HNVE)  JInpan Flied 41 05/13/93
UHIX AtID DESION. ICRESTED HAVE)  Kezakhatan Propasac
UNIX AND DEStON (ORBATED WAVE)  Korea, Scuth riled a3 02/23/93
UHIX AHD DoSton [CRESTED HAVE]  Latvla tiled 8 03/09/93
UNiX AID DEStoN (CRESTEL WAVE]  Llberis rlied 02/23/93
MK nD Desgon {CRESTED WAVE|  Lleclikenateln Ragistered 5 08/13/92
UHIX AND DESIGH (CnBsTBD HAVE]  Lithusnia riled ] naste/ss
uHIH Nb DESEGH (CRESTED HAVE]  Hacau fublished 2 03711793
UNt] Al pEstor {CROSTED WAVE]  Malayaia £iled ] 91/31/93
UNIX AND DESIOIS (CREBTED #AVD)  Malta negisterad s 02/03/9%
IR RHD DEYLON, {CRESTAD YAVE]  Healeo Proposed g
IR AND DBSLCH {CRESTED HAVE)  Holdova Abatctonacd
UHIX niD DESIGH [CRESTED MAVE]  Honmco Regintared 8 02712793
UNIS NHD DEmlGH [CRBATED WAVE)  Mozocae neglsteced ] 03/22/93
UNIX NID DESIGH (CRESTED WAVE)  MHew Tealmnd riled 9 va/19/93
uNtx A onsiun {cnpatTey BAYE)  Nloazagua proposed []
UNEX AND DESEGH (CRESTED WAVE)  lllgeris feglstered ¢ 65/24/93
UMIX AHD bpSiaH {CRBATBD WAVE}  Norway bublishad 9,42 03/18/93
Wit1X AND bestan (CRESTED BAVE]  Pakiatan Filed ] 03/30/93
uNtx MID DRSLGIl (CRESTEY WAVE]  Paname Proposed 3
uHIxX AIB Paraguay riled 9 v2/10/93

08/20/92
05/27/93

vi/ue/94

02712793
ulraz/91

a6/07/%2

monmeaHpanoRARoas s anle

LOCATUR O,

MEXERARNRRRAAN AN PN AERSARSRANR RSB TaRE A

NIG2-111%.40] 4
nauea-1149913
09062-11311 Y
pone2- 1115316
090662-71€9317
0e06A-1MBIIR
gRne2-11Gs1 e
1epGR2~THH 320
19062-1143321
090621118322
wIpng2-11351321
090621115324
naga2-1T1153217
09062115125
UBUG2-~T115326
usvea-195320
H9062-144329
30621113394
062-1HS3 11
pete2-115332
N9062-111533)
09162-T115334 "
N9062~TH5I IS5
DI0G2 1516
uRnG TSI
P02~ 1HDI3N
03062~-T18330
UoUE2-115340
veUeER-1H5341
v80B2-1115342
o9062-1115343
nsnG2-118344
0062118345
Vg2 -tH5346
080482-"1115341
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coulTRY

ETATUS

aLhas

e ANR bR Lol
Uitk nb pEsicH
ULk AND DESiON
uMtR AND DESSAN
tIIR Ap beSIeN
ik nip pesToN
UIIX AMD Dusion
uittx Nib peston
ulttx NID pgstol
UNIX ML bRSLGY
tIIX NNb bestoll
UM1xX nib begton
UNIR AND DESION
¥NIX AND DEgLGN
ity Ap braseil
vitrE NID DESSGH
UNIX ANID DosLai
uB1x Nto bEsioN
visI% NID DESIGH
UHIx hib pesicH
mix Mo praish
UNIR MNID DESLON
UNIR Aiib DEstol
WIR pip beILan
unixX NHD DRSGH
X MIb besLon
UNSX AND DRSIGH
vMIR NG pESIGH
mix A peatGH
Mtk Mid pegiai
MIIX AND DESIEN
UNTX hNb pehien
UK Alb pegten
uitx A DEIIOU

o us t 08 STk 3T WEAT -

{ChEATHD HAVE)
{eRESTED NAVE]
{CRESTED WAVE)
{ChESTED WAVE)
{CRESTED RAVE]
{CNBATED RAVE)
{oResTED HAVE)
{chesteb HAVE)
(oL HAvVE)
(CRESTRD HAVE}
{CRESTED WAVE)
{ChESTED HAVE)
{CnRESTEG WAVE]
{CnESTED HAVE)}
{CNBATED WAVD}
{ChESTED KAVE}
{CHESTED HAVE)
{CNESTED HAVE]
{ChESTED HAVE)
{cnsatbp ¥AVB)
{CRERTED WAVE)
[CRBSTED WAVE],
{CRESTAD WAVE)
{eresTEb Havet
{ChESTED NAVE]
{CRESTED HAVE)
{CRESTED HAVE}
{onesTED HAVE)}
{cnestEn WAVE]
{CHESTED HAVE]
(CRRATHD WAVR]
(CRBSTED HAVE}
{ChesTED HAVE]
{cnEstEb HAVE)

fepy

foland
Portugal
Singapore
8lovanis
South Afriea
Spain

spaln

Spaln

Spain

Spain

8kl Lanks
Budan
Burinam
Buednan
8Witzeriand
Syrian Atasb
Taivan
Tanganyika
Thailiand
Tunleis
Tugkey
Ukenlhe
linited Atab emi
Unlted Kingdom
ruguay
Uzhekiatan
Venezuala
Yietnam
Tugodiavia
Talze

gimbabue .
Bimbahwe
Limhabwe

BRWRAS SR

hbastiened
Nbancdoner)
riied
riled
Filed
Rithdean
suapended
tublisherd
Pubrl Lnhiacd
Pulsi Latiac
publishad
Fijed
fitad
froposed
Negistered
Reglstersd
rijed
 Rroposect
Piled
Propoaear)
Rbatidoned
riled
rlled
#ithdzawn
Filed
rilad
Aandound
Proposed
fleglatered
rlfad
filed
Gansellad
Gnneelled
Cancelad

nEtnneRase

0D WD WD 0w

W S L2 U
AwuEn

WD AL S U WD WD

LA R A" R"]

9,38,42
9
5,16, 42
9

43
41.

fiLittd LRLE URG. UATR

MNP I NAARPAEATASRANCRAMNAAHENRUAMARAANAINREZIASHISA

LUGA TR 10l

fre s m e

HRMEARARTRAN ARSI A CTARAAACRS IS HTRAR TR LT ean

B2/25/91
v2/05/93
03/13/93
03/3u/93
04/22/23
04/01/93
03/23/93
03/16/93
03716793
03216/93
63/16/91
var2e/93
10723792

03/08/93
parar/ed
02/24/93

03/31/93

v6/51/23
03/19/93
06/817983
03/13/85

uz/1/03
us/3u/93

03/19/93
02/24/33
04/21/93
02/11/93
03/05/923
03/08/93

11726792

06/11/823

11/22/93

ue/a0/93
u8/30/93

09082 ~"1145 340
030621115349
D062 T 15151
08062 -T110 AN L
080621115362
QROGL~11151%1
030621415954
0nInNRI-111319%
09062 1115 156
00621319408
Q9ha2- 115354
09UG2 115359
#9062 NI5360
DRIG2<THE NN
oUE2-THA A2
$9062~-1118361
08062~1H5364
19062-1H1516%
130627148166
19062-115367
voug2~rns 360
08162 ~ 118369
18002-TNS 310
WOUGZ -1 31
MORG2 B2
090621118313
Vauga -G 14
0GYGRI - 1153158
VIOG2-TI5376
NR06Z -T2 77
nenG2e a0
aenR2- 1153180
090GZ- 115 N0
A20R2 114151
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LA T L)

1tk AMD PESIGH
Utix nD DESLOM
NitX D DESIGH
UNIX Nib bestod
UHLX AND DBRTGN
uiitg M besten
UHIX AND bRalcH

Utk AD bestol
UNIX AND DESIGH
UHIX AND DBSIGH
UNER MID DBS1ON
vlttx AND PRSI
wmitg aMip ppoiof
uNIX NiD DEStalt
ity ANb besiol
IR RND DESIGH
WMITR RMD DEBIOM
unix ab bpsren
UKtk NID bagial
NIk AN begion
Uit Alb bEsia
UHIX NND DEsialt
vitt® nip pegiof

{rengon)
{PERSOH)
jpEasons
{ponsON}
{pERSOK)
{feenson
({panyott}

{PENSON)
{bEnsoi)
(PERION)
{FERION)
{reraol
{PENSON)
{egnsoun
(echaott
(PERSON
{eEnBON
{eensoi
{eznaoi}
{pensoN
(¥nhson
{pEnsON
{eEnsaiy

UHIX SYETEM TECINOLOG1ES

Vli1X WARE

UMIX WARE (STACKED)

UNTXMASTER !

tRIRHARE
UULXKRRE
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counTRY
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hustgia
nustiin
Baneloy
Denelux
Bgypt
toypt
Frenge

rrance
1ntecnatisnsl
tptecnational
1tnly

1txly

Honaco
Honago
locoreo
Horooso
Portugsal
spaln

Spsin
suitzeriand
switzetiand
Tunisis
Tunisias

Frdnhce

Gegmany
Germany
Gsrmany

hustralla
fganyladesh

3ThTUR

Reglsterecd
Reglatecnd
Reglatersd
heglstearad
Reglxterad
Registated
Reglytarad

fagistezad
Neglsteted
Registared
Neglstered
fleglsteznd
Ragiatsced
Heglstated
Registerad
fimgistarnd
Registered
Registerad
faglatezed
Registerad
Negistered
Reglatered
fleglatered

Registezad
negistered
naglstesed
Registered

Filed
Filed

DAV BRT T T X =m

clAs8

2,16,1%,21,20,30,33
3,16,17,21,20, 16,33
3,16,11,21,28,26,23
3,16,17,21,28,30,33
1,16,17,21,26,30,23
3,16,17,21,28,39,33

1|2"‘15,]812u,22“27

29,31,32,31

.3:15011¢21|28p50p33

1,16,17,24,20,39,33
3,16,17,21,28,30,33
3,16,17,21,20,39,33
1,16,17,121,20,30, 33
3,16,19,21,28,30,13
3915"752’}2“,30'33
1,16,17,21,%6,30,33

3,18,37,24,26,310,33

3,16,11,21,28,30,33
3,186,117, 24,26,30,33
3,16,11,21,28,39,13
1,16,17,21,28,30,33
3,18,1%,21,28,30,33
3,16,17,24,20,30,33
3.1%,17,21,28,30,32

9,16,38

3, 46,37,38,12
9,186,37,38,42
9, 16,37, 38, 42

[
8

ARMRIONTIAANARPAARRARNAS RS P T L LR LA A Lo laliis

C1LING DATE

12724760
05/28/61
ia/24/60
05/29/61
12/24/00
08/29/61
p4/10/88

06/21/8%
12/24/¢60
08/297/61
08/298/61
12/%4/60
05/28/61
12/24/60
05/29/61
13/24/60
05/29/851
12724760
T 05/28/64
12/24/%0
05/29/6]
12/24/60
05/29/81

10705792
02/95/93
04/01/93
01/31/93

07/01/94
03/17/34

NEG. HNTE

12724/ 60
05/29/61
12724760
18/28/61
12/24/60
08/28761
D8/10/66

uh/21/0

T12/24/60

05/28/61
a5/29/61
12724760
05/29/ 61
§2/24/60
08/29/6¢
j2/24/460
08/28/61
12/24/60
05/29/61
12724/60
05223/ 61
12/24/560
08/29/61

1v/03/92
<

05/12/93

08/41/93

09/34/33

Lonpealt Hu,

Y T RS L e L

nena2-111%9 1984
naue2-111540!
uenGa2-75 300
y9uG2-2H5400
0RURZ~TIG3T
1onGA- s HIQ
0FOBZ-1I5I90

gauaz-115.494
gouB2-1118306
(19062-1115406
Qo062 -T1HALY
uens2-TH AN
PRUGZ-THSAL2
NINGE2-1H5402
nengz-11s411
09067115401
9062 ~11541 4
U9062-TH540]
09U62-THE4 14
o9062-1115404
UIN6Z-T15419
f9062-1115413
03062~111541¢

VeOR2~ 1118444
Hapez- 15446
0euGa-TN5447
03062~ THIAIS

VRUR2-THSATY
nevs2-THE4
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clhad

CauNtTRY stNtUS F1L1UG DATE
bBangiadesh Filed 16 09211/%4
thine Tiled g 05/15/94
Hanmack Raglatezad 9 03/26/93
Trance Propesed
dexmany feyintered 9,18,37,38, 42 va/05/93
tudounsia riled 2 00/28/88
Italy riled 9 12/92/93
Inpaty Filad g 03/13/9%
Haxico Filed ] 12710781
tauw Zesliand Tiied ] 08/02/54
toguny Pubidghed 9 03/13/93
opaln tublinlhed 42 j2/20/%2
apein guspended 9 12/28/92
Bwedat Ragintered 9 09/10/93
tndted Kingdom fegistezed L] 09/22/793
thilted States Reglstated 3 05/12/85
tinlted States negistezrad 9 p6/24/81
tniked States hbandented ¢ 61/09/91
United statae fMbandoned ] areasset
nlted States Ahandottad (] 06/11/90
nited Btates Mhandonied 12 06/01/90
‘United states hbaudoned . 9 © pr/a%/Ri
tinlted Staten Registered 16 08/14/7%0
inlted States nllownd L] 06/23/82
tinlted States Rbandoned 41 04/907/92
tnlted Staten nbandoned 9 06/04/93
tinlted States ' Ahandened ] 11720781
tmitad Statee guspandad 9 09/03/93
Uunlted Stater feglntersd 9 p8/03/93

RRG. DATH

06/24/34

B4/29/33

g4/28/ ¢4
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of Alezst [-1-1

Page Lof2
Seller's Patents and Patent Applications
Affecting the Business
. Sexial/Patent
Inventor/Conniry Status No.
A Qumed by Sefler
1 Wong 1
USA Filed 07/814,854 12130/
Canada Madled 111292
2. Rayel '
Usa Patered 4,580218 441/36
Tialy ' Patented 1,205,650 3123189
. West Germany . Patented 0155284 1u2z290
Gresat Britain Pareared 0155284 1122190
Framcs Pateated QL53284 11422490
Tapan Fiied 503,122/04 /s34
3 Wehe2
uUsA , 7/574,380 63092
Unintentionally
Abandoned
To Be Revived
Canada, Filed 2,018,319-5 6/5/9%0
Jagan - Frled 170,411 6/29/90
Belgium Filed 903067502 6/20/50
France Filed 5067502 6120190
Great Britdin Filed 903067502 6/20/90
West Genmany Fiied 90506750.2 6720/90
Italy Fiied: 90306750.2 6/20/90
Nesherlands A Filed 903067502 G20/90
Sweden Fied S0306750.2 6/20/90
4 Alacs
i-1-1 Abandone- 0T/4638,435 87191
FACS -
2-2-2 Contimyation Q7/74Z.149 11493
Under Rule 1.62
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*Novwe: _Seller and AT&T believe the Pike Pateat is b

pardeshavea![egcdd:atmidpmisinvaﬁd.

m::::o.\.:.\xpc:ccssq:sssml

)

Pagelaf2
SeriniPaient
o Investar/Country Status Na. Date
"Canada Filed 2030438-3 11/21/%
Italy Filed 903132058 1215/90
Sweden Filed $0313205.3 1215/20
Spain Filed 503132058 12/5/50
Gemany Fiied 003132058 1215790
Great Britain Fiied 90313205.8 1275150
France Fiied 903132058 1245790
Japan Filed 16791791 11351
5.  Andrade
1-1-1
Usa Fiied 077/524,182 3/29/90
Canady, Filed 20388433-9 3z
i Japan Filed 085094 32991
S Haly Filed 91302433.6 3/20/91
Grest Bricsin Filed 91302438 & 320001
Frauce Filed 91302438.6 322091
8 Doshi-Sahs
1-1
USA Filed 08/230,307 1/26/94
7. R.C. Pilce Pateated 4,333-T75 11726185
One-Haif
Undivided
Interest with AT&T

eing initinged by third pardes and carain of such
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Selling Copyrights in Product(s) of ?aniqcss

TITLR OF THIS WORK REGISTRATION NUMBER. .
SYSTEM V BINARY COMPATIBILITY TX2824 712

SPECIFICATION

UNIX® SYSTEM VBINARY INTERFACE: TX 2824 713

WE®D 32000 Processor Supplement

SYSTEM V APPLICATION BINARY TXu 498 197

INTERFACE Intel386™™ Processor Supplement
UNIX® SYSTEM V/386 RELEASE 4: Mouse TXu45S 747

Driver Administraror’s Guide
UNIX SYSTEM V/386 RELEASE 4 Network  TX 2-943-774
Use's and Administrator's Guide
< UNIX SYSTEM V/586 RELEASE 4 EC- TX2-900-957
Imtedface Administeator’s Guide
UNIX SYSTEM V/386 RELEASE 4 TX 2 902 863

Programumer's Guide: SCSI Dover Intesfacs

UNIX SYSTEM V APPLICATION BINARY  TX 29025356
INTERFACE Motarola 83000 Procsssar

Supplement

UNIX SYSTEM V36 RELEASE 4  TX 2902 542
MULTIBUS® Raferencs Magual :

UNIX® SYSTEM V RELEASE 4: Producs TX 2502 362
Overview and Master Tndex

UNIX® SYSTEM V RELEASE 4 TX 2502 861

PROGRAMMER's GUIDE: XWINT®
Craphical Windowing System The X Toofldt

UNIX® SYSTEM V RELEASE 4 TX 2-900-953
Prograpimer's Guide: XWIN™ Gragpiged
Windowing Systeu Xlib-C Langoage Intesfice

UNIX® SYSTEM V RELEASE ¢ TX 2-9501-148
Programmer’s Guide: XWIN™ Gragpiical
Windowing Svstem Addenda: Technicai Papers

UNIX SYSTEM V/386 RELEASE 4 Imegrated  TX 2931 648
Software Development Guide



ATTACHMENT E

Page 2 of3
TITLE OF THIS WORK . REGISTRATION NUMBER
UNIX® SYSTEM V/386 RELEASE 4: TX 2 925 901
Product Gverview and Master Index
UNIX® SYSTEM V RELEASE 4 TX 2-946-827
PROGRAMMER'S GUIDE: X11/MNeWS®
Graphical Windowing Sysiem NeWS
UNIX® SYSTEM V RELEASE 4 ' TX 2-900-955

Programmer’s Guide: X11/NeWS® Graplhical
Windowing Systesn tiNt Technical Reference
Mamal

UNIX® SYSTEM V RELEASE 4 TX 2902 364
PROGRAMMER'S GUIDE: X11/NeWS®
Graphical Windowing System Server Guide

UNIE@SYSTEM VRELEASE4 TX29Q7 117
e PROGRAVIMER'S GUIDE: X{1/NeWS®

UNLS® SYSTEM SOFEWARE READINGS Tz 36 5+8

UNIX® SYSTEM V RELEASE 4 TX3218263
Progranmer's Reference Manual Opesating :
System APT for Intel Processors

UNIX® SYSTEM V RELEASE 4 User's TX3221 636
Reference Mawual/System Administer’s
Reference Manual for Tnte! Procsssors

Commands m-=

UNIX® SYSTEM V RELEASE 4 Integrated TX35221 637
Software Development Guide for Inrel
Procsssors :

UNEX SYSTEM V RELEASE 4 lisers TX3227639
References Manual/System Administraror's

Refersnce Manual for Tme! Processors

Commands, a-1

UNIX® SYSTEM V RELEASE 4 TX3213286
Progratamers Guide: Streams for Inte!
Procassors

IOWRCOMAPCTCCRSELT9Z60.01 i
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Page3afd
. ITILE OF THIS WORK REGISTRATION NUMEER
UNIX® SYSTEM V RELEASE 4 Devies X3 752 578
Driver Interen/Driver Kernet Intecfice
Referencs Manitaf for Inmel Processars
UNIX® SYSTEM V RELEASE 4 Master TX3 221 653

Index for Matarala Processars
UNIX SYS‘IE&V'BEE.ASE 4 Device Drver  TX 3 230 500

Manoal for Motorala Procsssors
UNIX® SYSTEM V RELEASE 4 User's TX 3220331
Reference Mamal/System Administrator’s
Reference Manual for Motorola Processors
C s a1

e UNEX® SYSTEM V UTILITIES RELEASE TXZ2IL IS8

£ NOTES

UNIX® SYSTEM V STREAMS T 2125 157
PROGRAMMERS GUIDE
UNIX® SYSTEM V STREAMS PRIMER TX 2-120-499
UNIX@ SYSTEM V PROGRAMMER'S TX 2-120-502
GUIDE .
UNIX SYSTEM V7386 RELEASE 4 TX 2602 541
hﬂ};..I'IBUS@ Instaflation and Configuration
Gutde

UNIX SYSTEM V{336 RELEASE 4 Transpon TX 2881 542
Appiication Interface Guide

UNEX SYSTEM V/336 RELEASE 4 Device TX 2-883-235 -
Imterface/Driver Kemel, InterSzcs (DDUVDKD)
Reference Marmat

UNIX SYSTEM V/386 RELEASE 4 Migradon  TX 3-3%0-470
Guid

UNIX SYSTEM V7585 RELEASE 4 Svs:em TX 2881 545
Administraror's Reference Manuad

UNIX SYSTEM V/336 RELEASE 4 TX 28557130
PROGRAMMER'S REFERENCE MANUAL

SDW=OOMAPCOCSSCITS3650 =3-
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Pagedof 3
TITLE OF THIS WORK REGISTRATION NUMBER
UNIX SYSTEM V286 RELEASE 4 User's TX 2-300-4T1
Reference Mami
UNIX SYSTEM V APPLICATIONS BINARY  TX Z 862 662
INTERFACE: SPARCT™ Procassor
Supplement

UNIX SYSTEM V APPLICATION BINARY TX 2870038
INTERFACE: Motorola 68000 Procsssor
Famijy Sugplement .

UNIX® SYSTEM V RELEASE 4 User's ‘ TX 2820791
Referencs Mamual

. UNIX® SYSTEM V RELEASE 4 USER'S TX 28352010
GUIDE :

UNIX® SYSTEM V RELEASE 4 ANSIC TX 2 820 798
TRANSITION GUIDE

UNIX SYSTEM V RELEASE 5.2 SYSTEM TXZREZ LIS
ADMINISTRATOR'S GUIDE

UNIX® SYSTEM VRETEASEADEVICE  TX 2820792
DRIVER INTERFACE/DRIVER KERNEL

INTERFACE (DDUDXT) REFERENCE
MANUAL

UNIX® SYSTEM V RELEASE 4 TX 2820885
PROGRAMMER'S GUIDE POSIC

coniormancs

UNIZ@ SYSTEM VRELEASE 4 TX 2333 114
PROGRAMMER'S GUIDE: Stremas

UNIX® SYSTEM VRELEASE 4 - TX 28352060
PROGRAMMER'S REFERENCE MANUAL

UNIX® SYSTEM VRELEASE 4 NETWORK  ToX 2 832 008
USER'S AND ADMINISTRATOR'S GUIDE

UNIX® SYSTEM VRELEASE 4 SYSTEM T2 330 989
ADMINISTRATOR'S REFERENCE |
MANTIAL

SR
A

-

D DMAPCTOCTSCL 3600 -
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REGISTRATION NUMBER

PageSof 3
TITLE OF THIS WORX
UNLCE® SYSTEM V RELEASE 4 TX 2320 849
PROGRAMMER'S GUIDE: Ansi C and
-Pragramming Support Tools
UNIX® SYSTEM V RELEASE 4 TX 2825383
PROGRAMMERS GUIDE: Systen and
Avppiication Packaging Tools
UNIX® SYSTEM V RELEASE 4 TX 2320836
MIGRATION GUIDE
UNIX® SYSTEM V RELEASE 4 TX 2825299
PROGRAMMER'S GUIDE: Characer Uses :
Tntecfacs (FMLE and ETI) _
UNIX® SYSTEM V RELEASE 4 TX 2-378-051
BSD/XEND® COMPATIBILITY GUIDE :
UNIX® SYSTEM V RELEASE 4 TX 23838313

PROGRAMMER'S GUIDE: Netwarking
Inrerficss

SYSTEM V APPLICATION BINARY
INTERFACE

ATET UMNIX Systern V/386, Release 3.2
Utilities Refease Notes

AT&T UNIX SYSTEM V/386 Relesse 3.2
Streams Primer

UNIX SYSTEM V/386 Release 3.2 Users
Guide

AT&T UNIX SYSTEM V/386: Programmes's
Guide, Vol. If

UNIX SYSTEM w336 Refease 32
Programumer's Reference Mamual

UNIX SYSTEM V/386 Release 3.2 Streams
Programumer's Guide

UNIX SYSTEM V/386. Necwork
Programmer’s Guide

SOWOEMAPCOCCSSQLT 93600t

‘W

TX 2847222
TX 2 454 845
TX 2 454 847
TX 2-488-749
TX 2 454 834
TX 2494658
TX 2 497 054

TX 2366628



ATTACHMENTE

. Page 6 of 3
TITLE OF THIS WORK REGISTRATION NUMBER
UNIX® SYSTEM V/5386: Prograwmer's TX2373 759

Refereace Maonai
UNIX® SYSTEM V/386: User's Guide, 204 T 2-363-829

edition .

UNEZ® SYSTEM VI336: UsersReference  TX 2365627

Dl

UNILX® SYSTEM V/386: System TX 2-371-952

Admingstrator’s Referencs Manual

UNEX® SYSTEM V/386: Streams . TX2-367-637

Programmer’s Guide '

UNEX® SYSTEM V/386: Programmers’ Guide TX 2-400-553
< UNIX® SYSTEM V/386: Streams Primer  ~ TX 2366 645

o UNIX® SYSTEM V/386: System TX 2378 091

Administrator's Guide
TUNIX® SYSTEM V/386: Utilities Release TX 2566 552

Notes

TUNIX® SYSTEM VNETWORK TX2117 795
PROGRAMMERS GUIDE

UNLX® SYSTEM V- User's Guide, Z/E TX2452293

UNIX® SYSTEM V RELEASE 3.2:Framed =~ TX2611327
A@s Command Environment (FACE) User's .

Guide

UNLY® SYSTEM V RELEASE 5.2: Formand TX 2605 294

Manu Language Interpreser (FMLY)

Programmer's Guide

UNIX® SYSTEM V RELEASE 3.2: Udiides  TX 2-511-984
Redease Notes '

UNIX® SYSTEM VRELEASE 3.2 TX2 595 940

Programmer’s Guide, Volume 11

UNIX® SYSTEM VRELEASE 3.2 Sysem TX2-511-860

Adminierarors Reference Manual

SDW=CEMAFLOCCTSQLISE60M -
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Nerwork Programimer's Guide
THE UNIX™ SYSTEMS USER's GCIDE
UNIX® SYSTEM RELEASE 3.2

o JA
Progranunes’s Guide, Voiume I

SOW:-JDMAPCIOCISQL 260

REGISTRATION NUMBER

Page Tof 3

TITLE OF THIS WORK

UNIX® SYSTEM RELEASE 3.2: Usec’s 'E(;—&ll—%ﬁl

UNIX® SYSTEM V RELEASE 3.: TX 2611862

Programmer's Guide, Volume I

UNIX® SYSTEM VBINARY TX2824 711

COMPATIBILITY SPECIFICATION.-WE®

32000 Procsssor Supplement

UNIX® SYSTEM VRELEASE 4: OPEN TX 2-900-393

L.OOK™ Graphical User Intesface

Progranuner's Referencs Maotal

UNIX® SYSTEM V RELEASE 4 T™M 2-200-966

Graphical User Bretface .

UNIX® SYSTEM VRELEASE 4 OPEN TX 2-901-147

LOOK™ GRAPHICAL USER INTERFACE

USER'S GUHIE

UNIX® SYSTEM VREIEASE 3.2: Systen  TX 2611530

Adminisreator’s Guide

UNIS® SYSTEM V RELEASE 3.2: Streams TX2 604382

Programmes’s Guide _

UNIZ® SYSTEM V RELEASE 3.2: TX2 605292

Programmer's Referencs Mannai

UNIX SYSTEM V: Docmentor's Workbeach, TX 2986 119

Refireace )

UNIX SYSTEM V: Documentor's Waricbeach, TX 2986 113
_ Useds Guide

UNIX Svstem V/386 Release 3.2 System TX2454 7902

Adminisrrator's Guide

AT&T UMIX System V/386 Release 32 TH2454 856

TX 1788 418
TX 2-811-862

-gn
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Page Sof §
TITLE OF THIS WORK . REGISTRATION NUMBER
UNIX SYSTEM V/386: Programmer's Guide, TX 2454 834
VoL TT -
UNIX® SYSTEM VRELEASE 4 User's TX 3 218 267

References Mamual/System Administrator’s
Referenca Manual for Mororola Processors
Commands m-z .

UNIX® SYSTEM VREUEASE 4 System Files  TX 3 221 654
and Devices Reference Manuat for Motorola
Procsssors

UNIX® SYSTEM V RELEASE 4 TX 5221 635
Programmer’s Reference Mamal: Opesating - '
System API for Matarala Pracsssars

Operating, System Utility Programs X 301 868

N UNIX'® Ogerating Systemm Edition § and TXu 510028 -
- Insunction Manual

UNIZ® Opearating System Edition 6 and TXu 511 236
Instruction Manwal

UNIX@® Operzating System Edirion 32V and TXun 516 704
Instruction Manual

UNIX®@ Operating System Edition 7 and - T 516 705
Tostruesion Mantal

SDNOEMAPCTCCTISCLTI5604 =3-
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THIRD PARTY
VENCOR

ATTACHNMENT F

CERTAIN THIRD PARTY ROYALTY PAYMENTS

PRODUCTS (QR COMPONENTS OF
PRODUCT(S)] ON WHICH

ROYALTY IS DUE ROYALTY BASES ON

1) Micrasatt
23 Varitas

3 gs¢

4) Locys

Royalties Paid
8194 - T3S

SURIISVRAANY ot bree of IBGHARS

Vesitzs producs
PE. AS, MUTIF KIT, SDK teference binacy units

PE, AS, ADVMRG, SRVMRG

Quear $1.5 Millnn

Over $1.0 Milfon (< $1.5)

STM cammament
thra 1957 (buy-ou)

Over $1.5 Million



3
3
7

wiiich are Terminable in the Evear of Acquisition

October 16, 1992 Masey Puchase and License Agresment betwesn Seller and Eectronic
Book Techrologies, Inc,

June 1, 1995 CDEMOTIF PST Joint Development Agresment among Seller and Diginl
Equipmeat Corporation; Hitachi, Ltd,; International Business Machines Corporarion; Fujitsu
Limired; Opea Software Foundation, Inc; X Coasartium, Inc. and Sen Microsysems, Inc.

May 10, I§94 Trademack Relicensing Agreement berween Seller aud X/Open Company,
Lid.

February 23, 1995 Sofnware License Agresment becween Setler and Ana Saftware, Inc.

February 7, 1987 Development and Licesse Agreement gow in effect berwesn Seller and
Microsort Corparation.

NCOVELL-SCO-Proprieraey (Rastcied)

= . e $omns seenn
Not for isciceme © thert parties



REPRESENTATIONS AND WARRANTIES OF BUVER
DISCLOSURE SCHEDULE

Capitalization ' .
Series C Agreement between The Santa Cruz Operation, Inc. and Microsoft Corparation.

td
t

‘Fhe Company is i the process of granting Hambeacht & Quist warrants to purchase 50,000
shares of Common Stock at $7.75 per share as partial consideration for services provided to the
Company pertaining to the subjest transaction.

Also see 3.8 below.

37  Litigation
In August 1993, a securities class action lawsuit was filed in Superior Court of San Francisco,
Califormia and is now pending in the Superior Court of Santa Clara County, Califomnia against
the Company, Douglas Michels, Lars Turndal, Dan Sweimle, Larty Michels and the Company’s
underwriters. The lawsuit alleges violations of the Securities Act of 1933, pertaiing to alleged
nisrepresencations and omissions in the Company’s Registration Sttement and Prospecus in

conacction with its initial public offering. In May 1994, the case was dismissed. The plaintiffs
. filed a notice of appeal in June 1994,

A

In February 1995, Micro-Quick Systems, Inc., a software dealer, commenced legal action against
the Company i the California Superior Court in San Bernadine Couaty seeking to recaver
enspecified damages in excess of $1,000,000. Micro-Quick alleges the Company failed to
deliver conforming product and failed to support said product.

tn May 1995, an action was filed in the Superior Court of Santa Cruz County, Califomia by a
former employee against the Company and two current employees alleging sexual harassment,
employment discrumination, breach of contract and related claims.

[n August 1995, JSB Computer Systems, Lid., a software vendor, filed a complaint against the
Company in the Superior Court of Santa Cruz County, alleging breach of cowmtract for failure to

make appropriate payments under the cantract. JSB seeks to recover unspecified damages in
excess of 3100,000.

The Company does not believe any of these lawsuits individually ot in the aggregate will have a
material adverse impact on the Company.

3.8 Absence of Certain Changes
The Company has held and continues to hold informal discussions with Microsoft Corporanon
regarding the pun:base by the Company of Microsoft’s equity in the Company, in whole or in
part. No commitments have been made by either party.



3.10  Tax Retymys and Reports
(D  SCOis in compliance with all material filing requirements. Those filing requirements
that SCO may not be in compliance with will not kave a material adverse effect on the business
condition of SCO. Remmns in this latter category include an TX1 Corporation California retim
for 9793, possible Arizona and Tennessee income taX remms, various sales tax retwrus in the

states of Washington, Wisconsin, Teanessee, etc. and business ficense returns in Washington and
- Fairfax County, Virginia.

(i) SCOisin eomplianéé with all employer tax requirements.

(iii)  No material tax delinquencies are autstanding against SCO. The items mentianed in (T
above may give tise to delinquencies, but not of 2 material amount. See (iv) below for waivers
of the statute of limitation.

(iv)  SCO is undersoing an IRS audis for the fiscat years 9/90 and 9/91 and has extended the
stamte of limitations for those yearsta 12/31/95. The IRS auditar has advised thar he will alsa
audit $/92, but this has not been officially confirmed. SCO is undergoing a Texas sales tax andit
and nexus queries have been received from Tennesses, Wisconsin and Washingron. Nane of the
andits or queries are expected to have a material adverse effect on the business condition of

SCO. A .
/\ ) None of SCO"s assets are teated as “tax-exempt use property” within the meaning of
e IRC 168(h).
{vi)  SCO is not, and has not been, a “US rcal propeny holding corporation™ within the
-meaning of IRC 89Hc)2)- '
/1\4

ZMAAICESSTIOSA doc



(i) Royalties on White Box:

(a) No royalties shall be payable in conmection with any of
the White Box undts uwntil Beyer shail have shipped or licensed 509% of the White Box
unifs contempiated by the Plan for such year.

(b) Buyer shall pay royalties equal to $20.00 per net unit in
copnection, with each and every net unit of White Box praduct shipped or licensed by

Buyer over and above 50% aof the total units cmnumplzxedbytbePIanfo;snchy@gr.

| (ili) Net Units shall mean totat gross shipments minos retorns and
evaloation and demonstration umits (an which revenue is not recaived).

(c) Termination of Rovalty Obligations. ‘The royalty abligations set forth
in subsection (b) above will terminate (f) 2fter Buyer shall have made aggvegate
cumulative payments to Seller equal to such amount which has a total net present valne
of § 84,000,000 (determined as of the date of Closing) ar (i) December 31, 2002,

whichever is sooner. A discount rate of 15% will be used to calculate the net present
value,

(d) Azmal Cap; Carrvover Provisions. In the cvent that Buyer's net
shipmeuts and licenses of UW Products shall reach or excesd 1309 of the units
cantempiated by the Plan for such year, Buyer shall not have royalty obligations i
connection with such shipments or licenses over such 1309 threshold (the “Anmat
Cap”). In the event that the actual sale and Fcense of units of UW Products fail to reach
20% of the Plan for any given year 25 contempiated by (b)(i) abave, then 30% of the
Plan units for such year may be carried forward and added to the following year solely
for the purpases of determining the Anouat Cap on royalties for sach subsequent year.

(¢) Protective Provisions. In the event that the pricing of royalties set
forth fierein shall canse Buyer to become unprafitzble or substantially non-competitive in
the marketplace, management of Bayer and Sefler will mest to negotiate a mmxtnally
aceeptable adstment so as to sopport the economic viability of Buyer.

(®  SVRx Converted Units. The parties agree that SCO will bave the
opportunity to convert existing SVRx-based customers to 2 UnixWare derived product,
thus depriving Seller of the economic benefit of the SVRx Heenses, The process for
determining if 2 customer is validly converted is s follows:

The conversion of an SVRx customer to UnixWare will validly occur and
result i the UnixWare based revenue Sowing w SCO, without giving rise to a2 coutinned
obligation to make paymext to Seller of royalties due nnder the SVRx licenses, only i
the following are true (note: if the customer coutinues to sall their SVRx based product
separately, thea these SVRx reveaues continue to flow o Noveil):

BPHPAT\JPHADILBTIR P - -



