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NOVELL, INC. 

SOFrWAREAGREEMENT 


1. NOVEll, INC•• a Delaware allpOration ("NOVEll~), having an office at 190 River Road, Summit. 
New Jersey 07901. and LICENSEE, as defined in the signatw'e block of this Agreement, for itself and its 
SUBSIDIARIES agree that. after LICENSEE's execution and NOVELL's acceptance of this Agreement, 
the terms and conditions set forth in this Agreement shall apply to use by LICENSEE of SOFfWARE 
PRODUCTS that become subject to this Agreement 
2. NOVELL makes certain SOFIWARE PRODUcrS available under this Agreement. Each such 
SOFlWARE PRODUCT shall become subject to this Agreement on NOVELL's acceptance of a 
Supplement executed by LICENSEE that identities such SOFTWARE PRODUCT and lists the 
DESIGNAlED CPUs therefor. The first Supplement for a specific SOFlWARE PRODUCT shall have 
attached a Schedule fOT such SOFTWARE PRODUCT. Any additional terms and conditions set forth in 
such Schedule shall also apply with respect to such SOFTWARE PRODUCT. 
3. Additional Supplements may be added to this Agreement to add additional SOFTWARE PRODUCTS 
(and DESIGNATED CPUs therefor), Each such additional Supplement shall be considered part of this 
Agreement when executed by LICENSEE. if required, and accepl.ed by NOVELL. 
4. This Agreement and its Supplements set forth the entire agreement and understanding between the 
parties as lO the subject matl.er hereof and merge all prior discussions between them, and neither of the 
parties shall be bound by any conditions. definitions, warranties, understandings or representations with 
respect to such subject matl.er other than as expressly provided herein or as duly set forth on or subsequent 
to the dale of acceptance hereof in writing and signed by a proper and duly authorized representative of 
the party to be bound thereby. No provision appearing on any form originated by LICENSEE shall be 
applicable unless such provision is expressly accepted in writing by an authorized representative of 
NOVELL. (L 

5. Initially, Supplement(s) numbered are included in and made part of this AgreemenL 

LICENSEE: NOVELL, INC. " 
.", . / -J 

By: (4 1'-· L /:--- i .lvL4J!::~.hv=-' SlT.Baker 7 
Director Softr'ar~Licensing(SIaI& or Counuy of mcorporaLlOft) 27Ii Iii ')

L t j/rt~ W, b?fh.P/;;e>;V /JV~ I 

(Date)
(CorponlC Addrell) 

Iff#.« t!/hiU; t<;,.?' So/?O I 
" (Corporate Add~ 
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L DEFINITIONS 
1.01 	 CPU DICIIIlIIlOIU'Ilprocaling u.niL 

l.tn 	COMPUTER PROGRAM meanl any insuuctioo or 
illsuueUCIIlS, ill lJ()uree-code or objcct-code format, for 
00fIIr0l1iDa Ihe opeRliaP of a CPU. 

1.00 	 DESIGNATBD CPU mAIll any CPU Iitled .. IUch for a 
apeci.fic SOFrWARE PRODUcr in • Supplement 10 

thiJ As_ent. 

1.04 	 SOFlWARB PRODUCT _I materials auch .. 
COMPUTER PROGRAMS, Wonnation ared or 
inlCrp~1ed by COMPUTER PROGRAMS and 
d~ rclatinS 10 the \lie or COMPUTER 
PROGRAMS. MalCriab available from NOVELL fOl' & 

lpecific SOFIWARE PRODUcr are 1i,1ed ill the 
Schedule for IUth SOFIWARE PRODUCT. Certain 
SOFlWARE PRODUCTS available under this 
AareemClll may oootaiD materiali ~ by 0Ihcr 
devCllopcrl. 

1.05 	 SUBSIDIARY of a oompany means II corpotaCioca or 
OIhcr lqal cntky (i) !he majority of whole shares or 
other aecuritiel CII1ided to vote for elc&:tion of dim:ton 
(or oIher manqina a\llhority) is now or Mmafler 
conllOlled by IUd! company either dim:lly or iIIdiredly; 
or (11) the majority of !he equity intamlt in whidt is now 
or hen:aftcr _cd and ~ by IUch company 
either directly or ~; but any IUch COl'pORlioo or 
0Ibet kgal e:nlity Ihall be deemed 10 be. SUBSIDIARY 
of such company cnIy 10 long al soch control or IUch 
ownership and control cmu. 

ll. GRANT OF RIGHTS 
1.Ol 	 NOVELL gTllllI 10 UCHNSBE a pc.nonal. 

nonlrllOlfcrabk: and noncxc:Iusive right 10 \lie in the 
United SuItes each SOFTWARE PRODUCT identified in 
the one or more Supplemellu hereto, aoiely for 
UCENSEE'. own inlCmal wlblc" purpoaea and IOIely 
on or in conjtmc:liol1 with DESIGNATED CPUI for such 
SOFIWARE PRODUcr. Such npr.1O Ule includu die 
right 10 modify IUch SOFIWARE PRODUCT and 10 
prepare deriva&ive wolts baaed on such SOFIWARE 
PRODUCT, provided thaa any IUch modification or 
derivative WfJdI: that contains any part of a SOFIWARE 
PRODUcr .ub~ to Ibis Aareen'lftll. ia treated 
hemmder the aame u auch SOFlWARE PRODUcr. 
NOVELL daims no ownenhip illtarelt in any pottioo of 
IUch a modification or derivative work that iI not pan of 
a SOFrWARE PRODUCT. 

2.02 	 (a) UCENSEE may pennit _. 10 SOfTWARE 
PRODUCTS by ill COI'Itrac:IOrI and allow UK or 
SOFTWARE PRODUcrs by ill conllaclon OQ 

DESIGNATED CPU., ptOYided such _I and Ule 

is exc:IuaiveJy foJ' UCENSEE in UIIInCClba wiIb 
wort called for in wriuen. agrecmenu betwCCll 
UCENSEE and such COI'ItracIOra in accordance wid! 
ScWon 2.02(0 of Ibis As_mil. UCIiNSEB may 
deIi,nale COl1lracU)ra' Q>U. as DBSIGNATBD 
Q>U. pumlant to Section 2.04 and furni.h 
SOFTWARE PRODUCTS 10 contracton for usc on 
.uchQ>Us. 

(b) Any cWm, demand or riaht of action ariJina on 
behalf of a contraetor from the fumWdna to it or Ule 

by it of SOFlWARE PRODUCTS shall be .olely 
againll UCBNSEE. 

(c) Contracton shall agree 10 the lame relpoolibiliticl 
and obIiaatiool IIDd oIher roslrictions pcrtainin, 10 
die usc of SOFrWARE PRODUCTS a. thOle 
undenakc:n by UCENSEE under thiI AsreemenL 

(d) When • contractor's work for UCENSEE i. 
~, all copicf of SOFIWARE PRODUcrs 
furnished 10 IUch contractor or made by 1ucl1 
conlnK:lor IIIld aU copies of any modificauQIlI or 
derivauve woltl made by IUch contraetor based OIl 
IUch SOFTWARE PRODUCT shaU be retumed 10 
UCBNSBE or deltroyed, including any copiel ltoftId. 
in any computermemory or IIonle medium. 

(e) A contractor may nOl acquire any owaenhip interell 
in any modiicalioo OJ' derivative wolt prepamd by 
IUch 00IllJaa0r baled on or lllin, a SOFIWARE 
PRODUcr IUbjad 10 dIU Aareement unless such 
coatrador abo becoma • lkmace of NOVELL for 
.uch SOFIWARE PRODUcr. 

(0 	UCBNSEE and any IUch ccntractor Ihall entar into a 
wriuen. .,reement befORl or at the time of petmittin& 
access to or allowing use of any SOFrWARE 
PRODUCT by a contractor or furnishing a 
SOFrWARE PRODUcr to a cootraClOJ'. Such 
wrillen a,reement .hall be COI'IWaem with the 
Rlquiremcntll of thi. Section 2.02. CopieI of IUch 
a,recmcntll ahall be provided 10 NOVEU. OIl 

RlqIlClli however, ponion. of IUOO Igrcemenu nOl 

required by 11IiI SeeUoo may be deleae.l from .uch 
topiel. 

2.03 	 A .male back-up CPU may be used al • lub.titulC for a 
DESIGNATED CPU without notWe 10 NOVELL during 
any time when IUch DESIGNATED Q>U is inoperative 
be~1C U it malfuneeioning or IIndelJoinC repair, 
mainlCnance or ocher modification. 

2.04 	 UCENSBB may at any lime notify NOVEU. in writin, 
of lIDy changcs, luch as I"C'fllaccmenll or additiona, !bat 
UCENSEB wishel to make 10 Ihe DESIGNATED CPU. 
for a .pecilic SOFTWARE PRODUcr. NOVELL wiD 
preplre additional Supplemenu aJ requIred to cover 
such changel. OlangC5 covered by a Supplement lIhall 
become effective after ClICCution or .lIch Supplement by 
UCENSEE, if required, ~ce !hereof by NOVELL 
and, ill tho cue of each additional CPU, m:cipl by 
NOVELL of thc appropriate ree. 

2.OS 	 On NOVELL', request. but nOl more frequently dian 
anmWly, UCENSEE aIlall furnish to NOVBll. a 
MlItement, <:enified by 1111 audlotU.cd n:ptelCfltative of 
UCENSEs.. Iiltina the location, lype and scri&l number 
of all DESIGNATED CPUs hereunder and sUIting Ihat 
the Ule by UCENSEB of SOfTWARE PRODUcrs 
IlIbjecllO dIU Agreement h .. been reviewed and that 
amsuell SOfTWARE PRODUCT il beIin. \Ilcd solely 
on DESIGNATED CPU. (or temporarily OQ back-up 
CPUI) for such SOFlWARB PRODUCTS in tun 
compliAnce with the proviaions of Ibis A&reemenL 

2.06 	 No right iI sranUl4i by this ASn:emenJ. for lite Ule of 
SOFlWARE PRODUcrs directly fOI' OIben, or for any 
Ule of SOFIWARE PRODUCTS by others, u.ccpl 
UCENSEE'I COfIlr8CUln pursuanl 10 Sectioo 2.02, 
unlen .ueb use. are permiued for a particular 

Page 2 of.5 

http:audlotU.cd


SS-Soft. Cotp.-030184-OS1194 

SOF'IWARE PRODUCT by & IpIICifiQ proviJioo in duI 
Schedule for IUch SOFIWARB PRODUCT. For 
enmple, UIO of & SOFIWARE PRODUCT in a rima­
marina HrVice or & lCI'Vice-bureau operation il 

penniued only punlWlt to IUcl! a specific proviIioo. 

m. DELIVERY 
3.01 	 Wilhin a rea_able lime after NOVEll.. m:eivel the fcc 

iped.fted in !be lim Supplement for a SOFIWARE 
PRODUCT. NOVBll will rumbb 10 UCENSBB OlIO 
(I) IXlpy of ,udl SOF'IWARE PRODUCT in the fOIJTl 

idmtiJied in Ibe Sc:hedule for IUcl! SOFIWARE 
I'kODUCT. 

3.02 	 Addilionll ~ of SOFIWARE PRODUCTS ooYcre.d 
by thil ABree:nlQlt will be fumillh~ to UCENSEJl d'tcr 
receipt by NOVEll.. of lhe lheo-eum!Dl diacribution fcc 
for GIIcl! IUeb c:opy. 

3.03 	 From lime 10 time, and al iu IOl8 dilc:n:II.i.an. NOVBLL 
may pmvid~ IICId.it.iooa1 dclivcriet of SOF'IWARB 
PRODUCT. or (dcrnetIu of SOF'IWARE PRODUCT.) 
to UCENSEB at no addJIiooai cl!alJc which will conWt 
of !he foUowina: 

(I) Roviced JOUn:e andJor objca code for a SOFIWARE 
PRODUCT. 

(b) New or modified documeouUoo or information 
reprWns .uch documentaOOn. 

All tueb additi.C!IIll dclivcriel of SOFlWARE 
PRODUCT. fumiIhed 10 UCENSEB with reaped 10 I 

SOFIWARH PRODUcr IIWl be deemed to be pa~ of 
rod! SOFlWARE PRODUCT UId. IhaJJ be &ovel1l~ by 
the Lerml and condition. of \his A~ including the 
appli~ Supplemenl for AJCh SOF'IWARE 
PRODUCT. 

IV. EXPORT 
4.01 	 UCBNSEE lin:« that it will not, wilhout the prior 

wriaett con_I of NOVELL, export, dirccdy or 
inditmly, SOP'IWARB PRODUCIS covered by \his 
Aammmt 10 lilY COUIIuy out&ide of 
!he Uni.Ied StaLes. UCBNSBE -.Iso &&I'l101 that it will 
obtain Ill)' .ad all ncoc..ary expan Iit;CnKl for any wch 
expan 01' for any di.c:lotum of a SOPTWARB 
PRODUCT to a forap nadonal. 

V. FEES AND TAXES 
5.01 	 WithiD tiny (60) day. af1e-r aa:eptIIIl.1e of thil 

A.nocment by NOVEU.., UCENSBE shall pay 10 

NOVEU the f_ requUtd by the Suppltmenl(t) 
initially a1IaChed herelO for the DHSIGNATED CPU. 
IULcdin IUCb Supplement(.). 

S.02 	 Withia wI)' (60) da,... after aa:eptIIIl.1e of Clch 
addiUooaJ Supplement by NOVEll, UCENSEE shall 
pay (0 NOVEll.. any fee n:quif1Ui by tucl! addiIionaI 
Supplement for the DHSIGNATED CPU. lilted in .uch 
additional Supplement. 

'.03 	Paymentl (0 NOVEll.. lha11 be made in United StiLet 

doDan to NOVEll at !he: addres. specified in SecUon 
7.1O(a). 

5.04 	 UCliNSEE sball pay aU laxes, includinS any ltiel or use 
talt (and ID)' relaLcd intcrcn or penalty). however 
designated, impoa.ed II a remit of the elUltCIIl.1e or 
operation of lhiI Agreement, except any ~ till 

imposed upon NOVELL by any IOYllmrDlII'IW entity 
within the UniLcd SUileS proper (the fifty (SO) stalel and 
the Dillric:t of Columbia). Fees tpccitied in 
SupplemCllt(s) to thia Asreemenl and in Sched.(a) 
aaached to Supplcmcnl(.) do not include taxCl. If 
NOVEll il n:quired 10 coUe4n a lall W be paid by 
UCENSEE. UCHNSEE Ihall PlY rudI tax 10 NOVEll. 
on demand. 

VI. TERM 
6.01 	 T!W Alrcc:ment shall bc«Imc eIf~livlI 00 ad a. 01 the 

date oIaccepW1c:e by NOVElL. 

6.02 	 UCENSEE may tcmUnale ill nahtl under Ibis 
ASrcc:men1 by wriaen notice w NOVELL QI\I1ifyinslhat 
UCENSBE h.. diaconlinued u" of and I'CIUmed or 
delUOYc:d all c:opiea of SOFlWARE PRODUCTS 
IUbjed. to thiJ AsreemetiL 

6.03 	 If UCBNSEE faUt 10 fulfiU one or more of its 
obliaaUool under this AllnIIIIIIlCIIl., NOVElL may, upon 
its e1ccUon and in additicn to any other re:mediA lhal it 
may have, at Illy time lerminaLc all tile rishll aranted by 
i1 h_deT by DOl lui than two (Z) mondll' ......aw:n 
noI.ice (0 UCENSEE tpecifyin, an)' web breacb. lII\Jeu 
within the period of loch noI.ice all bRachCl lpecified 
therein shall have been ranedied; upon ncb tcrminaIioo 
UCBNSEE Ihall immediately discontinue ule of IIId 
I'CIUm or dellrOy all copiel of SOFlWARE PRODUCTS 
aubjecllO this AgreemeoL 

6.04 	 In the event of Lerntinatio.l of rishll1l1ldcr Sectioo. 6.02 
or 6.03, NOVELL shall have 110 obJ.igalion to rd'und any 
IImCURI.I paid to it uruIer \his AareemenL 

6.05 	 UCBNSEE aBfCCS that when a SUBSIDIARY'I 
relationlhip 10 UCliNSEB changes so that it is no 10lller 
a SUBSIDIARY of UCENSEE, (i) aU righlS of such 
former SUBSIDIARY to ose SOFlWARE PRODUCTS 
aubjed. 10 thil Aaroement shall immedi..lely ceue, and 
Cd) mcl! former SUBSIDIARY Ihan inunedialCl)' 
discontinue lue of ad I'CIUm 10 UCENSEE or de.uoy 
all copiet of SOFlWARB PRODUCTS lubjca. (0 this 
AI~ent. No fecI paid (0 NOVEll.. for ule of 
SOFTWARE PRODUCTS en DESIGNATED CPUI of 
ruch former SUBSIDIARIHS ahalI be n:funded; 
ho_r. UCHNSEE may lubitituLe other CPUs for 
IIIch DHSJGNATED CPU, in accon:!ance with Section 
2.04. 

VII. MISCELLANEOUS PROVISIONS 
7.01 	 ThiI Agreement shall prevaU notwilhSWldina any 

conllictin. lenns or Iellendl which m.y appAr in a 
SOFIWARB PRODUcr. 

7.02 	 NOVELL warrallls ror a perlDd oInlnd" (90) day. 
rrutn ruralshlna I SOFTWARE PRODUCT to 
LICENSEE Ibat Iny malndle medium on wbleta 
porlioDI of. SOFrWARE PRODUCT Ire furnished 
wSIl be free under "onn" Ulle from d.rKls In 
materials, wormlnshl, or reeordiAl, I' RIch a 
defed appears wlthla IlUCh warranty period 
LICENSEE may return the delKdve medlulD ,. 
replacement wltkoul cbar.a. Replacement Is 
LlCE."'SEE'. 1liiie remed, wUh raped to Acb I 
defect. NOVELL Iiso Wlrrlllts that It If empQWered 
to anat the riahts ,ruled berela. NOVELL ud 
odIer develope... make 110 nlhel" l"epruenWIOftI or 
WIIITIDUes. expressl, IIr Impliedly. By W&y of 
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dll.ple 1111' DOl .rllatbdoD, NOVELL lad elber 
deveiopen .at.... repraeatatlonl er warranties et 
.erd....taIIUlty 1M" II.MII for 8y partkalar 
PUrpGM, 1M" lba' 1111 use or a"y SOfTWAR.E 
PRODvcr trill not InfriDlI' 8y p.ten .. eop1r1lbllM" 
tndanark. NOVELL ...d other develop"" lIIaU not 
be .eId 10 .ny IIabIIlt,l' 1rit.b raped 10 any dalm by 
LICENSEE, or a third p.rty 01'1 aceount or, or irisin, 
rr-, die Ule fit ...ySOFTWARE PRODUCT. 

7.03 	 No ri&Jn iJ IIr1111ed herein to usc any idenlifyinl malt: 
(such u. bul not limilCd 10, lnde 1UIl'IICl, lnIdemadt., 
trade de'Yil:el, lervke mlm or Iymbob, m4 
abbreviadoas, contnIeti.on. or Iim~ ~ 
owned by, Of' UICd to id~ lIZIy product or ICfYic:e of. 
NOVEll. Of' a COrpDnde affilialc thc:reof. UCENSEI! 
aa- thai it wiD not, widIoul the prior wriuen 
pennilllion of NOVEu.. (0 UN 1111)' .udl idenlifyina 
mark in advertiml, publici1y. pac:taail1l1. labeling or ill 
any ocher 0WlI\U 10 identify any of ita producu or 
servi.cu or (U) repmenl, direcIly or indirectly, that an)' 
product Of' teMce of UCENSEI! iI a product Of' service 
of NOVEll. or IUch a lifiliate or iI madf$ UtlCQ)nianc:e 
willi Of' IJIiliza 1111)' infomwkln or documcnlllion of 
NOVEll. or IlIch .. affiliate. 

7.04 	Neilhor the uea.JdQG of thiJ AareemMt nor anyd!in, in 
ia or in any SOFIWARB PRODUCT &baJ) btJ carllUUed 
., U1 obliJatioo upon NOVEll. or any oIber devGloper 
to fumilh lID)' penon, im:IIId.in, UCENSEE, an)' 
usiltance of my kiDd wbaIaoc:ver. or lID)' lnfonnalion Of' 

doc:umenIaIioo Dlhcr Iban the SOFTWARE PRODUCTS 
to be fumiahed by NOVEll. punuant to Sections 3.01 
ad 3.m. 

7.0S (a) UCENSEE ..ree. that iL .ball bold aD paN of the 
SOF'IWARE PRODUCTS subject to dd. Agreement 
in confidence for NOVEU. UCENSEE funher 
ag_. thai il.ball not mike an)' di&closun: of any or 
all of such SOF'IWARB PRODUCTS (including 
memods or concc:pCI ulill1..od theRlin) to IIl)'QllC, 

eJcept to empIoyeel and conuaaora of UCENSEE 
to wMm IUdt diacblml illIeCOIWy to the 11111 for 
whic::b rightl are gnmlCd helllUrldct. UCENSEB 
shaD appropriaIel)' notify each employee to whom 
an)' .w:h diI<:bIure. ill made thai luch diIc:lOlUl'e U 
made hi confidence and IhaU be kepi in oonfidence 
by such employ=- If infonnllion relalin, 10 • 
SOFtWARE PRODUCT .lIbjoct to thiJ Agl'IIemenl
*' Illy time bca'lme. available: without reslriclion 10 

the general public by ac:u DO!. allribulable 10 
UCBNSEE, itt conlnlcton or employees of either, 
UCENSBE'. obli&uiom under tIW IeCIion .hallnot 
apply to such informalion after IUdt lime. 

(b) Notwilhltandina the proviIion. of Sed.ion 7.OS(a), 
UCENSEI! may diltri.botc c:opies of. SOFtWARE 
PRODUcr, either in modified or unmodified fonn, 
10 thi.nI panies bav.lng ii_leI of equlvalenl toope 

hcn:wi!h from NOVSlJ.. (or a corporate lifiliatc or 
authoril.cd cli.Jtributor thereof) for the .ame 
SOPlWARE PRODUcr, proovided thal UCENSHE 
fin' vcrili~ the I1IW. of !he recipient by c:alling 
NOVElJ.. It 800-828-864!J (or other number 
apediied by NOVELL). NOVEll. will give oral 
verification of the n:cipicnI'S .talUS for recipienta in 
the United &ate. and wriaen verification for 
recipienu outRde the United Swe•• UCENSHE mall 
maintain a record of each .uch dilU'ibution and, for 
each quat1edy period (endlin& on March 311t, June 

30th, Sepc.embv 30th and December 3lit) dUMa 
which any such diambution occun, f«ward a copy 
of mch record fOJ .um pMud to NOVEll. It the 
I:lOOlIIpoudence addre.1S specified in Section 1.1O{b) 
within thirt)' (30) da),1 of the end of sucb period. 
Such record Ihall include, for eath sucb dislribulion, 
the identit), of the n:dpient, die date 01 verification, 
Ihc name of !he penon at NOVElJ.. providing 
verification and the date of di.lribuuon. UCBNSBE 
ma), alIo obWn matc:rial. based on a SOFIWARE 
PRODUcr subject 10 thiI Agreement from such a 
thi.nI party and ase .uth materi... punuat 10 tbiI 
Agreement. provided thai UCENSl!B ttealJ such 
material. heteUJlder !he tame a. IUch SOFIWARE 
PRODUcr. 

7.06 The 	 oblip&ion. of UCENSBE, ilJ employee. and 
conlnlC'ltln \lIIder Section 7.o5(a) .hall IlU'Vive and 
C<lI'Itinlie after 1liiy termination of ritJhtl Ullder thiI 
A8msmcml or Clllllation of a SUBSIDIARY', .tlW ... 

SUBSIDIARY. 

7.00 	 UCENSEE alreel thai it will noc u.e SOFIWARE 
PRODUCTS subject 10 this AII'CIIIIMIlI elc.pi. II 
IIIthoriz.ed hemn and that it will not makf$. have made or 
penniJ co be made any copies of IUch SOFTWAilB 
PRODUCTS except for _ on DBSIGNATBD CPU. lOT' 
lOch SOF'IWARE PRODUCTS (ine.Ludin1 badtup and 
ardUvalcopiesneceswy in eonnec:don wiIh lOch Ute) 
ad lor dillribulion in accordance with Seaioa 7 .05(b). 
I!IIcb IUch copy shaD CIlIlc..ift any QOP)"riaht nodco, 
propricLar)' noU(;C or no&K:c aMol ctedl1 to another 
developer. which appelln on Of' in the SOF'IWARE 
PRODUcr btJin, ~. SpeWjo in.tnwdons re.prdin& 
such noI.ic:es may 1110 Ippear in the Sc.:hccluJ.c.1 for cenaln 
SOPlWARE PRODUCTS. 

7.08 	 Neither dd. A~I DOl' any nahla hemmder. in 
whole or in part, shall btJ uJignabie or otherwill: 
transferablc by UCENSEE and any purpolled 
uuanment or lnInifer ah.aIl be null and void. 

1.09 	 &eept a. provided in Sec:tion 7.0~(b), IlOIhinI in this 
Aarcement IJIIIlti to UCENSEB the ri&bI to sell, leaK or 
otherwise InI.nJfer or dispose of a SOFIWARE 
PRODUCT in whole or in pan. 

1.J0 	 (a) Paymenta to NOVELL under this Aarecment shall btJ 
made payable and IeIIt 10: 

NOVELL, INC. 
P.O. Bolt 65080 
Cbadoue. NOI1h C.rolilla 28265 

(b) ConelpOlldence willi NOVEU. nIlatin. 10 this 
Agn:emenl.ball be lint 10: 

NOVELL, INC. 
P.O. Box 4000 
Summit. New Jersey 07901 
Allenlion: Licensing OperaUOIIII 

(c) Any 'latemcml, notice, reqllel\ or other 
\;OJJUJIUnH:&Uon shall be deemed to be .uflic:ienlly 
given to the addressee and any delivery he.reunder 
deemed made when sent b), certified mail addressed 
to UCENSEE aI i.tJ office .pecified in this 
A,reement OJ CO NOVEll. at the appropriate addrea. 
specified in this Section 1.1O. Etch party to thil 
Aareemem ml)' change In addreJi relatinl 10 it by 
written I'IOIice 10 the other pany. 
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7.11 	 IT UCENSEE is not a corporation, all references to 
UCENSEE'. SUBSIDIARIES shaD be deemed deJeled. 

7.12 	 The conlUUction and perfonnance of thiJ Aareeme:nt 
.hall be SOYemcd by lhlllaw of the SIaIe of New Jersey. 

PaseS ofS 
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NOVELL, INC. 

SUBLICENSING AGREEMENT 


1. 	 NOVEll., INC., a Delaware corporation ("NOVEll."), having an office at 190 
River Road, Summit, New Jersey 07901, and LICENSEE, as defined in the 
signature block of this Agreement, for itself and its SUBSIDIARIES, (collectively 
referred to herein as (''LICENSEEU

) agree that. after execution of this Sublicensing 
Agreement by LICENSEE and acceptance of this Sublicensing Agreement by 
NOVEll., the terms and conditions set forth in this Sublicensing Agreement shall 
apply to the SOFTWARE PRODUcrs subject to LICENSEE's Software 
Agreement with NOVELL as specified below by Software Agreement Number 
between NOVELL and LICENSEE ("the Software Agreement"). 

2. 	 Except as otherwise specifically provided herein, all the provisions of the Software 
Agreement remain in full force and effect. 

3. 	 This Sublicensing Agreement, together with the Software Agreement and its 
Supplement(s), sets forth the entire agreement and understanding between the 
parties as to the subject matter hereof and merges all prior discussions between 
them, and neither of the parties shall be bound by any conditions, definitions. 
warranties, understandings or representations with respect to such subject matter 
other than as expressly provided herein or as duly set fonh on or subsequent to the 
effective date hereof in writing and signed by a proper and duly authorized 
representative of the party to be bound thereby. No provision appearing on any 
fonn originated by LICENSEE shall be applicable unless such provision is 
expressly accepted in writing by an authorized representative of NOVELL. 

4. 	 (a) The Initial Period (See Section 3.01) shall begin on: ____~' 

(b) 	 The estimated GROSS AMOUNT for the Initial Period is: 
US$,_____, 

(c) 	 The DISCOUNT PERCENTAGE corresponding to such estimated GROSS 
AMOUNT for use during the Initial Period (See Section 4.02) is: 

-----_%. 

5. 	 The Software Agreement Number applicable to this Sublicensing Agreement is: 
<c.;!,£' ,)St. /' , 

I - - ('1 
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6. The Sublicensing Agreement Number applicable to this Sublicensing Agreement is: 
<If f) . ( .. ) ,'[ 'Z ri (' /.­

(print or Type Name) 

~O€N:r 
(Title) ~...s:: 
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I. DEF1NITIONS 
1.01 	 The ~s "CPU". "COMPUTER PROGRAM". 

"SOF1WAJtB PRODUCT' Ulei "SUBSIDIARIllS" Ins 
definc:d in Ihe Software Agreement. 

1.02 	 AUTHORlZED COPIER means I DISTRIBUTOR 
aulhoriz.ed by UCENSEE I() mike copies of 
SUBUCENSED PRODUcrs. 

1.03 	 The DISCOUNT PERCENTAGE for. period (or portion 
IhcreoQ during which the GROSS AMOUNT equals or 
exceed. $100,000.00 is the pel'Cell\l&e ealculalCd from 
roch GROSS AMOUNTby urina Ihe foUowin, formula: 

GROSS AMOUNTDlsroUNT.. 
PERCl!NTAGE 

up I() • mnUnum of ciaJUy pan;:ant (~). The 
DISCOUNT PERCENTAGE for • periacl (or portioo 
thereof) durin, wtrich the GROSS AMOUNT i.e lc::.. !han 
SlOO,OOO.OOil uroperoent (~). 

1.04 	 DISTRlllUTOR mcan. an enliJ.y euI.borized by 
UCENSEE or II10Iher DISTRIBUTOR I() receive capllli 
of SUBUCHNSED PRODUcrs from UCENSEE or 
anoIhet DISTRIBUTOR and fIlmish such copiel 10 
CUIIOmCIJ and/or OIher DISTRIBUTORS. 

1.OS 	 EVALUAnON COPY mean. a copy 01 a 
SUBUCHNSED PRODUCT provided to UI end-Uler for 
an evaluation period not 10 exceed ninety (90) day•• 

1.06 	 GROSS AMOUNT fot a perioo (0.- ponion. Iheereot) 
_. Ihe lOW unoWlt of per-<:opy 8ublic:aul.ng f•• 
&C;CfUcd during such period (orportioo Ihereof). 

l.ff1 	 NET AMOUNT fQr a period (or portion Ihereof) mean' 
Lhe UTlQW\t delennincd from Ihe GROSS AMOUNT fIX 

rom period (or porUoo Ihcn:of) by muhiply:ing sum 
GROSS AMOUNT by the DISCOUNT PERCKNTAGB 
for such period (or portion thcn:of) and IlJbIntcting Ihc 
result from such GROSS AMOUNT. 

1.08 	 SUBUCHNSBD PRODUCT mc:&IIl (i) COMPUTER 
PROGRAMS in object-eode fomllll baled 011 • 
SOF1WARE PRODUcr .ubject 10 the Softwans 
Agreement and (ii) any oIhcr materiab idenaifted in tho 
·Sublieeraling# &ectioo 01 the Sc:bedule for IUch 

SOF1WAJtB PRODUCT. 

U. GRANT OF RIGHTS 
2.01 	 Notwithstanding any provi,ionl 10 the eontl'lry in the 

Sohwlrc AlrecmcoL, NOVBLL grlltu to UCENSEE 
penontl, nontransferable and nooexelulive right.l: 

(a) 	 to make copies of SUBUCHNSED PRODUCTS 
and to furnish, IIilIusr ~)" or through 
DISTRlBUTORS••uch copi.el 0( SUBUCHNSRD 
PRODUCTS to wSlOrnen Ulywbens in Ihe wood 
(subject to UCENSBE or .iu DISTRlBUTORS 
wiafyinl U.S. IIOVcnunent export requirements) 
for !lie 00 c:ust.omer CPU. solely for each ,ud! 
Cllllomer'. internal bi.lsinell pUrpoIC', provided 
thlll the entity (llCENSEE or a DISTRIBUTOR) 
fumilbing the SUBUCENSIiD PRODUCTS 
obtain. agreement as .pecifted in Section 2.02 
from such I wiltOlllcr, before or at !he time of 
furnishing each copy of I SUBUCENSED 
PRODUCT. that: 
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(i) 	 cnly a pel'lQ(\al. I\QI\tranlflll1lblo IUId 
nooell.c:JuHve right 10 UIC 111m c:opy of the 
SUBUCBNSIiD PRODUCT on one O'U at 
• lime il &J1I1l1Cd 10 .ueII CUIlOmCr; 

(li) 	 no title to the: intelleclUal propc:ny in the 
SUBUCENSED PRODUCT II tranlfcm:d 
10 IUch CUltomCr; 

(ill) 	 exccpl II provided for in Section 2.10 
below, such cuslOmer will not ropy Ihe 
SUBUCENSED PRODUCT except .1 
necessary 10 UIC such SUBUCHNSBD 
PRODUCT 011 IUch one CPU; 

(iv) 	 .udl ~1Q1OmI:r will not tran.fer !he 
SUBUCHNSED PRODUCT I() any OIher 
part)' except al aulboriz.ed by the enol)' 
fumilltlna the SUBUCBNSRD PRODUCf; 

(v) 	 IUell elIlIlOrner will not expon or re-exp<1n 
the SUBUCENSaD PRODUCT wilhOUlthD 
approprilte United SUlCI or (onsisn 
government lli:enllClj 

(vi) 	 such "ullOmer will nO( nsven«: compile or 
diwlcmble the SUBUCENSED 
PRODUCT; 

(vii) 	 the SUBUCENSED PRODUcr il derived 
from Ihird-party IOnwarc and that no roch 
third patty w&l'tll1l& thee SUBUCENSIID 
PRODUCT, a..ume. 1liiY liability regarding 
UK of lite. SUBUCENSED PRODUCT Ill" 

undcrIakel 10 fumilb any IUpport or 
information rclAtinS 10 Ihe SUBUCENSBD 
PRODUCT; 

(b) 	 to UI., SUBUCENSBD PRODUCTS on 
UCHNSEE'S CPU. solely for UCENSEE'S own 
In\ernaJ bi.lsinen purpose.; and 

(c) 	 IIIbjcc& 10 Sedioo 2.11. to UIC, lIlld 10 permit 
DISTRlBUTORS 10 I.IIC. SUBUCENSED 
PRODUCTS wilboot f" IQlely for testing CPU, 
that ans 10 be delivered 10 customen and (or 
dcmoollral.inS SUBUCBNSBD PRODUCTS to 
prospcetive custome". 

2.02 	 In !he UnilCd States and in odIer jurisdiction. whc~ at 

enf~ ropyriaht covering the COMPUTER. 
PROGRAMS 01 !he SUBUCENSED PRODUCT exists, 
the a,leemcnt specl1led in Seclion 2.01(a) may be a 
wriuen lareement daned by the cullOmer or I wriuen 
agreement on or aocompanyina lIIe paebS" eonlainlna 
the SUBUCBNSED PRODUCT that 0 fully voible to 
!he (;Uitomer before the package u opened, that the 
customer acceptl by opc.tIin. lIIe plcbat lIlld that 
c:omplie. with applicable law nslating 10 "g~Cflu of 
such Iype:. In.lI oIhcr jurUdidions luch aareemenl mUll 
be I wriuen lllrecment si,ned by Ihc CUltomeef. 
NOVEU.. doe. not Wldcnake to inform UCENSEE of 
the jurildicUool whetc 'uch copyriaht Will. 

2.03 	 UCENSEE shall require each DISTIUBUTOR 10 enlCr 
inlO I wriuen agreement with ill supplier of 
SUBUCENSED PRODUcrs (llCBNSBB or anoIher 
DISTIUBUTOR) before UI)' SUBUCBNSBD 
PRODUCT is furnished 10 lum DISTRIBUTOR. Sueh 
agreement shall include provWona cooristcnl wilb Uld 
containing the nslevanlsubstsnce of SlICIioos 2.01, 2.02. 
2.04, UYT, tho Section 2.03 and Section 3.05 of lhie 

http:aulboriz.ed
http:8ublic:aul.ng
http:100,000.00
http:aulhoriz.ed
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Sublicensin, ABm:m!l:lll. For a DISlRIBlITOR who iJ 
aho to be an AUTIlOR1ZBD OOPlER,luch agreement 
lhall .1.0 inc:hlde proviIionl con.ia......... wiIll IIId 
CCl'ltammg the _VUlt 1\Ibstmc:e 01 Sectioru 2.05, 2.08, 
2.09 and S.Ol of uu. Sublicensing Aareement. 

2.04 	 DISTRIBUTORS who are not aho AUTIIOR.IZED 
COPIERS may not mU:e copies of SUBUCENSED 
PRODUCTS, but may furnish to co.tomers IIId ocher 
DISTRIBUTORS copies of SUBUCENSED 
PRODUCTS fumiJhcd to IUch DlSTRIBlJ1'OR by 
UCENSEE ot ocbcr DISTRIBUTORS. In such casellhe 
prodUCl lIame appearing on such ccpies shall not be: 
deleted or altered by I\Ich a DISTRIBUTOR. 

2.OS (a) 	 A DISTRIBUTOR who iJ a1so III AtmiORlZED 
COPIER may modify and make copies of 
SUBUCENSED PRODUCTS, .elecl a name (or 
SUBUCENSED PRODUCTS to appear 011. IUd! 
IXlpicI (coasutcnt wiIll Ihe provuions of Soolioo 
2.()\», lU1d furnish suclt ~ to coltomen IIId 
other DISTRIBUTORS. 

(b) 	 Il is ~ Ihal a party ablaininj a 
SUBUCENSED PRODUCT from UCENSEE and 
having riglul to use Ihe underlying SOFIWARE 
PRODUCT I. a conlniaOT of UCENSEE lIId/or 
" I lieensec of NOVf!ll. may use such 
SOFTWARE PRODUCT 10 modify IItCh 
SUBUCENSED PRODUCT, Ih~by creating a 
new product. uis aho rccoaniud Ihalluch a pIIrty 
may wish to acquin: an ownership inlmlll in sud! 
new prodllCl and 10 diJlribute Objcd<ode copies 
of wch new produca. A. a c:oodilion 01 aeqgirinj 
IUch an ownership intere", a party having rilh" 100 
uao solely al a contractor mull become a 
UCENSEE of NOVELL (or .uch SOFTWARE 
PRODUCT. To diJlribute objccl-code copies of I 
lIew prodU!:l in which it has acquired an ownership 
inlel"C$t, a pIIrty mull do 10 on llll own aCCOWlt 
JIUTIWIIll 100 a lublkenaing 18reen\e1l1 wiIh 
NOVBU.. and not as a DISTRlBU10R 
hereundes. 

(c) 	 UCENSEE may not authorize or permit Illy thiJd 
pany (inc:llldmg a <:ontn.ctor or anoIher Source 
Code licensee) 10 be I DISTRlBU1OR. punU&llt 
100 thiJ Subli~inll ~t, wiIll relpllCt 10 
lilY SUBLICENSED PRODUCT !hat iJ ba.ed, in 
whole or in patt, 011 • SOFIWARB PRODUCT 
modified by or for JUch Ihird party. iIs 
SUBSIDIARY, any entity ("panmt") of which it b 
a SUBSIDIARY, or Illy other auhy which iJ a 
SUBSIDIARY of I\Ich parent. Distribulia! of 
IUch a SUBUCENSBD PRODUCT may be made 
by IUc:l! third party oruy Oft iIs 0_ aCCOWlt, 
punuut 10 a Sublicensing Agreement ~ 
NOVElL, ad not a. a DISTRlBU10R 
bcnlundcr. 

2.06 	 LICENSEE ahall use iLl belt effotts 10 enfon:c 1he 
alre_1lI willi DIS1RlBUTORS and COIIOmI:I$ 

specified in this Sublicensing AgrcemenL 

un 	It a DISTRIBU10R fails to fuUiU one: or mon: of its 
obligll1i.om under the a,reement required by 8eclion 
2.00, NOVElL lillY. upOn its dedion and in addiUon to 
any ochc:r rcmedieIlhat i1 may have, It any lime notify 
UCENSBB in writing of web breach and flIquim 
UCENSEE to terminate: all Ihe rights ,ruled in .uch 
agreement by not leIS duIn tW<) (2) monlhs' wriuc:n 
notice: 10 such DISTRIBUTOR spcQ!ying any such 
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bread!, untell wiIhin &he period of such notice all 
breache. specified !bercin rhall hive: been n:rnedU:d; 
upon luch termination sueb DlSTRIBlITOR lhall wiIhin 
Ihiny (30) days inuncdiateIy dilC(llltinue UR of and 
return or deJItO)' all copies of SUBUCENSED 
PRODUcrs in iIs po".IIion. 

Z.08 	 (a> Any nocke acknowledging a contribulioo of a 
tIilid party appearing in I SOFIWARE 
PRODUCT shall be included in corresponding 
portioos of SUBLICENSED PRODUCTS made 
by UCENSEE or AUllIORIZED COPIERS. 
InllUUctionl regarding BUch notic.... may appear in 
!be: Schedule. fot ce:rtain SOFTWARE 
PRODUCTS. 

(b) 	 Each pot1ion of a SUBLICF.NSED PRODUCT 
.ball include 11ft appmpri.lte copyrilhl notice. Such 
copyright notice may be Ihe ecpyright notice or 
nolioes appearing in or on Ihe c:orrcapooding 
portions of die SOFIWAR& PRODUCT on which 
I\Ich SUBUCENSBD PRODUCT il baaed or, if 
copyrighllble change. an: made in developing 
such SUBliCENSED PRODUCT, a copyright 
notice idenlifyinl the owner of sud! chillIes. 

2.09 	 No right iI granted hereunder or under the Software 
Agreement 10 use Illy lrademm of NOVEll. (or a 
COl'JlOTIle affiliate 1J\ereof) in !be name of Ihe 
SUBUCENSED PRODUcrs offered or furnished 100 

COIloOmCtS by UCENSEB or DISTRIBUTORS. 
However, LICENSEE and DISTRIBU10RS may Illite: 
in advenilina, publicity, packaging, ..belinB or 
otherwiae lhal a SUBUCENSED PRODUCT iI derived 
lrom NOVEll.'s wCtware under lieense from NOVELL 
and idenlify IUeb IOftWarc (including Illy Inwfemark, 
provided the proprielor of Ihe: lradcmade is appropriately 
idenlified). UCENSEE agreel, for itself and iu 
DISTRIBUTORS, not to ule a name or nademadc for • 
SUBUCBNSED PRODUCT lhat 11 confusin,ly swoo 
to a name or tnldemark used by NOVElL (or a 
c:orporale affil.iale Ihereof). 

2.1 0 (a) Notwilll.tandina the provWI.WIJ of Section 2.01 
above, UCENSBE may, either directly or Ihroush 
its AUllIORlZED COPIERS, grul 10 each end· 
user customer of a SUBUCENSED PRODUCT, • 
pc:nonal. nontnllluel'lble and non-o.c:luaive ngbt 
100 reproduce: no IJIOR !han a prc-auIhorized 
Dumber or copUs. ("BLOCKSlZE COPIES") from 
a maur of IUch SUBUCENSED PRODUCT, 
provided lhal the end-uaer licenao agn::c:ment 
flIquired by Sec:don 2.02 «lOtain. Ihe foUowin, 
provirioo. in addilion 10 !bOle OIherwile n:quin:d 
by Section 2.01 (a> of this SublicendnB 
Aareement: 

(i) 	 IUc:l! costomer a"reel 10 n:produce no more 
IhIIIthe pre-Iulhorized number of copi~ of 
the SUBUCENSEO PRODUCT. Sud! pre­
authorized number .hall be: ICI f{)rIh in I 

.tparsIC auachment to such end-useT Iiceme 
agreemenl; IIId 

(Li) 	 nach cuSlOmer agrees to afford 10 
UCENSl!E or NOVELL (the ..ner !brougb 
a certified public Il:COuntant rc&IOIlIbly 
acceptable to the coilOmer) Ihe right 10 
conduct periodic .udill 01 the CO'Lomel'. 

boob and record. for Ihe wle purpol8 of 
aUllrin" compliance with the rcillriction. of 
the customer', licmR to "produce and lISe 

http:obligll1i.om


SS-SLA-OSO186-060394 	 Page Sof9 

Bl..OCXSlZB COPIES. Such ludiu wiD not 

be made more fmtuenlly Ihan lIMullly and 
wiD be IIIbject 10 C:UJlOmary gf'quudt of 
cooficlcntW.it,y. 

(b) 	 NOVELL lifCCI\hal il will no& conduct any end· 
IIsc:r audit II aulhorized in \he end-'Uler licente 
Igreemenl lIDlcu and mtil it hll afConIcd 
UCHNSEE a la_able opportunity 10 conduct 
ita OWD ludit and make !he nmaJu available 10 
NOVElJ... In the CVCIIII thlt NOVElL, ooadsu:m 
wiJb the prooediq; aenlCIIIee, conduc;l.J ill own 
aud:il I1Id decennines thai the number of 
BLOCX.S1ZE COPIES TClprodlll'.:c:d by IIIJll.omeJ 
uceeded the permiJlibJe number by II leal' five 
pacem: (5"), UCENSEE .mlll bear III rea.onable 
expellKll of IIIclI NOVELL audit. 

(c:) 	 NOI,wilhlW1din& illY ocher pnMaion of lbil 
Subll.c:c:D,ing AI-en!., the wriu.cn end-Uler 
liQmIc: 1.-' apeafted in SecUon 2.02 abovo 
,hall be • fOl'lJUlUy ell_ted document a. opposed, 
e.g. 10 1 "&brink-wtIp· ..-nenl. 

2.11 	 UCENSEE may 11111, I1Id pemili DISTRIBUTORS 10 
UIe, a timiled number of EVALUATION COPIES of 
each SUBUCHNSEO PRODUCT per quarler, wiIhout 
fee IO.Iely for demonllratin, IUch SUBUCENSBD 
PRODUCTS to proapelltive _tomen under the 
followin, tennl and coodilion.: 

<I) 	 UCENSEE lhaU finl lilt_ie I wriaan end-'Uler 
license aSreemeIIl with c:ach prolpeClivc: o;;uJ;l.omor 
of an EVALUATION COPY. Such lareemenl 
shall indude all of \he provilionl of section 
2.01(IXi) • :a.OI(IXvii) of IhiI Sublicensing 
Agl'llC!l1lent. NOIwi.lhIlandin, ltIy othor provbion 
of thlJI Sublkensina. Aln:cmenl, the wriacn end­
user lic:en1C Ign:ement llpecified in Sec:tion 2.02 
above shall be • forma.lly excc:uted document II 
appollCd, e.,. 10 a"shrink-wrap" Igreement. 

(b) 	 The procpccdve eustomer shall Iiconle or retum 
the EVALUATION COPY 10 \he UCENSElh' the 
end of a 90 day period thlt commem:es on the date 
the wriu.cn end-'lllef '1_' iI ueculed. 

(c:) 	 UCENSEE shall not dwJe any fee :In c:oIlDlICtion 
willi the diauibution. UK or .upport of the 
EVALUATION COPY. 

(d) 	 UCBNSBE Ihall not have ouurandinS II any time 
• Dumber of EVALUATION COPIES of • 
parliwlar SUBUCBNSlID PRODUcr which iI 
gn:ater than one pen::eIIl (I") or \he number or 
eopiea of IUd! SUBUCENSEO PRODUCT which 
_ reponed durina \he previous four wendar 
qoarten. IIlbjcc:t 10 1 maximum of 100 
EVALUATION COPIES. The maximum number 
of EVALUAnON COPIES 1hat may be 
outAII1d.in, during the tint four qu.men in whk:h 
a SUBUCENSBD PRODUCT (or BVALUATION 
COPIES theRIOt) ate cliilributed .1Wl be 100. 

(e) 	 UCENSEE ahal1 keep full and «Jmple«c ~ 
of the number ItId identification of EVALUAnON 
COPIES distributed, oulltlJldin, and retumed, 
includlns bul nollimited 10 information of the type 
oontemplated in Se!:tion S.02(bXviii) below. 

In. TERM 
3.01 	 ThiI Subl.iamlin, Agtee;tncnl .hall bec:ome effective for 

III initial period that begin. 00 \he date spc<:ified in 
Paragraph 1 00 Page 1 (01" a date olherwbc a,reed 10 in 
wrilina by NOVElL and UCENSEE) U1d expire. ooe 
yc:a, from !he end of the quarter (endinS March 3 hI., 
1une 30th, SeplCmber 301h or Dec:ember 3h,) during 
whlc:h IUch bqinnin, dlle occun. 

3.02 	 Unle&1 UCENSEE notifies NOVEll. in writing a' leall 
thizty (30) daya before \he txpiralion dale ellllhliahed in 
Sec:tion 3.01 !hat iI doci nOl wilh renewal, thb 
Sublicensin, Allrec:ment shall be renewed autOmltically 
for an additional one-year period and aball continue 10 
be n!J\ewed in .uch a manner {rom year 10 year. 

3.03 	 If UCHNSEE fails 10 !ullill one or more or ita 
obligllions under IhiI Subliccnma Aaremnenl or \he 
Software Agn:ement, NOVEU. may, upon itt election 
and in addisWn 10 any othor remedies\h.1 it may have, aI 

Illy time terminate aU \he righll llranted by iI henwnder 
and under !he Software Agreemenl by 1IOl1es1 Ihan two 
(2) Il1OIIthl' wriuen notice 10 UCENSBE ~ any 
such teach, unleu within \he period of such nOOc:e all 
breachel lpedded therein shall have been remedied; 
upon IIIc:h leIminatioo UCENSEB shall Immediately 
discontinue ure of and retum or deltroy all c:opief of 
SOfTWARE PRODUCTS covered by \he Sorlware 
Agrumenl and irnmedialely disoontinue diSl.ribution and 
UK of and deltroy alIcopie. of SUBUCENSED 
PRODUCTS in iu posleuion. 

3.04 	 Neither the txpiradon of thiJ Sublicmmll Asreemcnt 
nOr !be ICmlinltion of UCENSEE'S riShll hen:under 
shan relieve UCENSEE of ill obligation to pay any fee 
ben:under. In \he event of tennination of UCENSBE'S 
riSbu hereunder, aU feel tha' UCENSEE .... bec:ome 
obliaaied 10 pay hereundeJ ah&ll bec:ome immediately 
due and payable. 

3.0S 	 UCENSEE Igrees lhat when a SUBSIDIARY'S or • 
DIS1RIBlITOR'S relatiOOlhip 10 UCENSEE chanle. 
10 !hat it is no bier a SUBSIDIARY or I 

DISTRIBUTOR of UCENSEB, aU righu of mc:h fonner 
SUBSIDIARY or DISTRIBlITOR under this 
Sllblicenma A,n:erlIeQ1 ahall immediately _, and 
1Vd. ronner SUBSIDIARY or DISTRIBUTOR ahall 
mum 10 UCENSEE or dcsuoy all copiea of 
SUBUCENSIID PRODUcrs for which per-«!pY fee. 
have IIOl been paid 10 NOVBl.l... However. IVch former 
SUBSIDIARY or DISTRIBUTOR may cootinuc: 10 IlIe 

copiu of SUBUCENSlID PRODUCTS for whic:h per­
copy fees have been paid OIl \he same basil !hat I 
c:ultomc:r may ure copiea of SUBUCENSED 
PRODUCTS punuanl \0 Sec:d0ll2.01 (a). 

IV. FEES AND DISCOUNTS 

4.01 	 (a) For riahll SI'lDled under Ibis Sublicen.ina 
AlIl'IieI1HIIIl, UCENSBE .ball pay 10 NOVElL any 
initial IVblic:mma fee .pecified for the 
SOFIWARB PRODUCT on which a 
SUBUCENSED PRODUCT is bued IIId 1 per­
copy lublitcmin& fee for each copy of a 
SUBUCENSIID PRODUCT !Ii!her (i) furnished 
by UCENSEE 10 • cu'lOmer or to a 
DISTRIBUTOR, (ii) made by an AUmORlZED 
COPIER and fumished by .ueb Aun10RJZED 
COPIER 10 I C:OllOmer or \0 another 
DISlRIBlITOR or (iii) PUI inlO lise by UCENSEE 
0\1 a OIU of UCENSEE.. The amounu of lOeb 

http:Sec:d0ll2.01
http:outAII1d.in
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ruNicenlin& f_ are liatcd in the Schedule for 
eadl SOFTWARE PRODUCT.lIlitia1l11b1icen'in& 
f_ thall be paid at tpeeificd in Secdon '.02(1). 
Per-oopy 1I1blicc:mm, fee••hall be paid '1lW1.uiy 
...pecified in ~ S.02(e). 

(b) A fee paid to NOVEll.. under !hi. Sublicensing 
Alrecmenl for a ropy of a SllBUCENSBD 
PRODUCT fumbhed to • pllldcular cullOmer 
shall DOl be ~ toward ....y fee pilyabJe 
under any ..~ between NOVELL (or 
between I eorpora«e af'lUiaUl thereof) and such 
cuslOnUlC. 

(c) Feel paid to NOVELL undor !his S\lblil;Cl1slna 
Alrecmenl &hall not be creditablo IOWan! f_ thllt 
bc!:unc payable under tIu: Softwlre AaJ9QlellL 
Foes paid wuJer the Software A,reement shill nOl 
be l;I'IIdilablB toward feel that become pilyable 
under !his Subliccnlinll Ajreement. 

(d) No addiIional f. U IMyabio for the no.fer of a 
SllBUCBNSED PRODUCT Cram one CUIlOmer 10 
mother C:UllOl'Cler in cooPnetion with the trII\lfef 
of a CPU between II1ch c:ua~n, provided thllt 
the 11m cult.omer doe. nal main any portion of 
the SUBUCENSED PRODUCT uter luch 
Il1IIllfer and that a,reemenl of the Iec:ond waIOOII:r 
U oblIIined in ICClOI'dance with Sec:&Wn, 2.01 l1li6 
2.02. Such trUIIfer of a SUBUCHNSBD 
PRODUCT RIll)' re.uk fram, for eumple, a sak of 
a CPU by the fint cultomer 10 the _d 
cuatcmer or the tr:rminalim ofa leale with the lint 
cullOmer for a CPU and the cxeculim of a new 
lcJtNI wUb the IIICOIId CUlt.omer for such CPU. 

(e) No addiJiooal fee u ptyable for the UMlfer of a 
SUBLleBNSED PRODUCT from one cpU of 
UCENSEE to another or the tranlfer of a 
SUBUCENSED PRODUCT from one CPU of a 
c:ull:.Oml!r to motherCPU of the .lItRe cull:.Oml!r. 

4.02 (II> IJCEN'SEE may be entitled 10 a discowlt on pe.r­
copy IlUblicenlina feet. For the initiIJ period 
referred to In Section 3.01, web discount shill be 
baled 011 the GROSS AMOUNT for fUch period. 
For aadl additional one-year period referred to in 
Section 3.02, IlUch diIcounl .hall be ba.ed 00 
either the GROSS AMOUNT for .\lch period or 
the GROSS AMOUNT for the immediately 
preccdinJ period, whichever yic:ldl the IlUter 
dilCOUnL 

(b) UCENSEB may ellimate a GROSS AMOUNT (or 
the inir.ial. period and UK! the DISCOUNT 
PIiRCBNTAGB OOfl'Cllpondini to Iuc:b Ilttimated 
GROSS AMOUNT in calwlatlnl quarterly 
payments durina such period. UCENSEE may 
aIao mue such an CltimaIC (or any additional one­
year period in which UCHNS!3.B tIltpecu the 
GROSS AMOUNT 10 be hi&her than thll for the 
immediately precediJI, period. However, if 
IJCENSEE cakulalCl any quarterly payment 
durinB a period batNld !JIl llUeII an enimatc, then 
the toI&l amount paid after the tint, second and 
third fu.Il quanen of such period m\llt be, 
n:&pec:tivcly, M lealt ooe quarter, one half and 
three quanen of the .!I.'ET AMOUNT calculated 
uml IlUch estimated GROSS AMOUNT and luch 
com:apondina DISCOUNT PERCENTAGE. At 
the end of each period for which aD Cllimated 
GROSS AMOUNT hal been IRed, the aew».! 

DISCOUNT PERCENTAGE and actual NET 
AMOUNT shill be do!ermined from the aclUal 
GROSS AMOUNT (or .ueb period and the final 
qWlIudy payment ,hall be determined by 
sublnocdna the I.OOIl of the quancrly paymentl 
pnMoo.ly made for I\lCh period from IUch ICIUal 
NET AMOUNT. If IUch toI&l elu:ccd. the actual 
NBT AMOUNT, the tIltCCIl shall be credited 
again.l futl1re qlW1.uiy pilymcnu for per-copy 
lublicauin& fee.. Such tIltCCII .ball nOl be 
refunded. 

(c) 	 If UCENSEE docs not make an cltimate pursuanl 
to SccIion 4.02(b), !hen !he paymenl for each 
q\llrtcr in a period Ihall be calculated by 
determininl a NET AMOUNT from the GROSS 
AMOUNT for the porIioft o( IOCb period up to !he 
end of luch quarter and subUactln& from .uch 
NBT AMOUNT the toW of any quarterly 
paymeub already made for Iuc:b period. The 
DISCOUNT PBRCENTAGB uled in detcrmi.ninl 
Iuc:b NET AMOUNT shall either be lha1 
correapondlnJ 10 the GROSS AMOUNT for web 
portion or !hM oom:apondina to the GROSS 
AMOUNT for thl immediately precedin& period, 
whichever petoenlaac u greater. 

(d) 	 Examples of GROSS AMOU!\'TS and Iheir 
alrresponding DISCOUNT PERCENTAGES IIId 
NET AMOUNTS are shown in Attachmenl A. 

4.03 	 The lCClion of the Software A,reemml relating 10 WCI 
Ihlll apply to feel payable under !his Subliccnsina 
Agn:emenl. 

v. REPORTS AND PAYMENTS 

S.ot (a> 	 UCENSEE shall keep full, dear and accuralC 
recordl sufficient 10 prepan! !he statements 10 
NOVELL required by Section S.02(b). Such 
ruordl shall be retained by UCENSEE for a 
period of five (S) fu.Il calendar yean. 

(b) 	 Each AUTIIORIZED COPIER shall keep fuD, 
dear and accurate reconb sufficicnllO prepare the 
slatementl to UCENSEE required by Section 
S.OI(<:). Sueb ~nJs shall be retaine4 by Cleb 
.ueb AUTHORlZIID COPIER for a period of five 
(5) cun calendar yean. 

(II) 	 Ballh AUTHORIZED COPIER shall furnish a 
ltatement al leal' quarterly 10 UCBNSEB 
identifying the number of copies of each 
SUBUCHNSED PRODUCT furnished to 
customen or other DISTRIBUTORS .ince !he 
previous wcb .1IItement WI. furnished and the 
nahtl &ftlntcd with re.pect to .uch copie. 10 the 
eltent luch ripu Iffea the per-copy IlUbliccnlina 
feel payable by IJCENSEE 10 NOVElL for BUCb 
copiel. 

(d) 	 UeBNSEE .h.n keep full, ciClt and accurate 
reconlJ of the identiUc. and !.owion. of 
AUTHORIZED COPIERS. 

(e) 	 NOVBLL .ball have the riibl throygh ill 
accrcditcd auditing I'q'reaenlalivCl 10 mate an 
examinlltion and audit, d\lllng normal bulinc .. 
boon, nOl more. frequently than lIIUlUally, of all 
reconJ. kept punuan& to !his Section 5.01 by 
LlCENSEE and AUlHORlZED COPIERS and 
BUCb other lUOrds and accounts as may under 
Rcognized IiCIXlUlIUng practiCCl cootain 
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informll1ian bearing upon the amounts of focI dilltJibuted; 
payable 10 it under IhiJ Sublicenlina AgreemenL 
Prompe adjuamenl ,hall be mado by the proper 
party to c:ompauale for 1liiy erron or omilliool 
diK:loIcd by alldl exllllinatiao or audiL Neither 

(3) returned 10 liCENSEE during IUd! 
quarICr, irrelpcctiVC of when 
diltribuled; and 

lOch rishl 10 examine IUId audit nor the dahl 10 (4) whid!, durina mch qua11er, became 
receive toeb adjullmenl IhalI be alfectcd by 1lIIY IUbjcct 10 noonal per<QlP)' foc 
IlalCmedt 10 the _1raIy, appeat1ng 011 check. or IrcIlmenL 
odlerwiIc. unIeIl IUch IlalemClllt appears in a 
letter, siped by the put)' havina toeb dabt IIIId 
delivend to mil othllJ party. exprllilly waivin, 
toeb righ .. 

&cb SUBliCENSED PRODUcr for wtUch 
UCENSEE hal liven notice 10 NOVEU. punuant 
10 Scdlon ~.02(.) Ihall be covered by ,uch 
ItateDle4I. 

5.02 (a) UCBNSEE mall notify NOVlUJ... in wriling when 
It besin' fumiJh.ina copieI of a SUBUCENSED 
PRODUCT 10 cullOmers or DISTRIBUTORS Of 

PUttina any IVIlII copies inlD 11l1li on liCENSll!i'S 
CPU.. At the 1_ time .. IUch nociftc:ation, 
liCENSEE Ihal1 pay to NOVElL 1liiy iniI.i.al 
subli.c:auing fee apecified for Ibe SOFIWARE 
PRODUCT 011 which lOch SUBliCBNSBD 
PRODUCT is baaed. DISCOUNT 
PERCHNTAGBS ulablilbed under Section 4.02 
do DOl apply to initialllUb1icenlinl fcu. 

(c) &ciI BLOCKSIZB COpy of a SUBLlCENSBD 
PRODUCT authorized 10 be JepJOduced by a 
CUllOmIII' puRDanl 10 Sc:c:tioo 2.l0 above Ihall be 
deemed 10 be a oopy of a SUBliCENSED 
PRODUCT dblnwled by liCENSEE. Tho per­
copy fcc payable by liCENSEE 10 NOVEU. for 
each IIIch BLOCICSlZE copy IIbal1 accrue al of 
the effective date of \be md-Uler licenlill 
aareCJnc:nt authorizing the Iqlrodoctioa of toeb 
copy. UCENSEE shall, in its quanedy rq»1U 10 
NOVELL, provide bte&ltdoWliS of the applicable 

(b) Wilhio dtiny (30) daYI aIleI' the end of eac;h BLOCKSIZB COPIES separate from the reponing 
quarur Clllding 011 MlId 3111, Juno 301b. of other copiel aaually diltribuled by UCENSEE 
September 30th Of December 31 at, OOIIUIIC!IIC.ina or its AlJ'l1JORlZED COPIERS. 
with the quarlCr durinB which thil Sublicenling 
Agreemmt fint ~ dl'ecdve, UCENSBB 
.hall fumilh 10 NOVElL a wriucn ltalement 
lianed by an allthorized reptuCllllative of 
liCENSER idcIntifying: 

(d) No tcl'ulld. or CTtdiu will be i ... ued by NOVELL 
10 either UCENSEE or the CIIId-ullflr CUIIIJmcT, 

even if audil revWI that the CUllOmet !au 
ICpmduccd lu. than the pre-authorized number of 
BLOCKSlZE COPIES at the time of lllcil audit. 

(i) the Dumber of c:opicI of uch 
SUBliCENSED PRODUCT pot mlO IIIIl by 
UCENSEE durina .och QIWter, furnished 
by UCENSEB 10 eullQmerl or 
DISTRIBUTORS during .lIch quarlel' or 
I1iIpDIfed 10 liCENSEE durins .uch quUler 
a. having been m. .nd fumilhed 10 

(e) 

(() 

Within IUch thirty (30) days, UCENSEE .haIl, 
irrespeclive of il.l own bulinCil and acwunting 
mclbods, pay 10 NOVELL Ihe quarterly payment 
for such quarICr a. shown in Ihe Jalement required 
by Section S.02(b). 

liCF..NSEE r.bal1 furnish whalCVer additional 
cullOmen ad other DISTlUBUTORS by int'ormll1ion NOVF,U. may re&lODably ptCIcribe 
AlJ'l1JORl7J!D COPIERS; CIVIn lime 10 time 10 enable NOVEU. 10 ascertain 

(0) the SOFTWARE PRODUCT 00 which each 
Ihe lIIIlOUJIU of feci plyable punuant herelD. 

IIIch SUBliCENSED PRODUCT .. haled; S.03 Payments provided for in lhil SublicenUn8 Agreement 

(ill) the per-copy lublicaIsinS f_ for lOch 
oopiel Md, if applicable, whether IIIch f_ 
are baaed on IUch facton .. a limitation 01'1 

number of uen, a foc for a combinalion of 
producu or a right grllJlled 10 a !:iIllOmer 10 
11l1li a a:>p)' of a SUBliCENSED PRODUCT 
OIl mubiple CPUt; 

shaH, whCIII overdue, be lubjc:.ct 10 a late paymcnt ellafle 
c:.t.lcuIated at 'Ill annual rate of three percent (3") over 
the polled prime I1IIe or IUCUQiVC polled prime r&UI. in 
effect in New Yodt City durine delinquCIIICY; provided, 
howcver. that if the amount of IUd! late payment chafle 
exceedI the maximum pennined by law for wch chal1e, 
IUch cha'lle man be reduced 10 socii malrimum amOWll. 

(iv) the NET AMOUNT of tho qoartedy VI. MISCELLANEOUS PROVISIONS 
payment; 

6.01 Neilhcr this Sublicensinl Alrccmcnt nor lilly ri&hu 
(v) che DISCOUNT PERCENTAGE oled in hereunder, in whole or in pan, .hall be a'Alllable or 

c:al.cI.Ibdn, IR.1dI NET AMOUNT; olherwiae IDII1,Cenble by liCENSEE IUld My purponed 

(vi) any estimated GROSS AMOUNT Uled a..ignment 01' tNnlfcr .hall be nun and void. 

ponuant 10 Section 4.02(b); Md 

(vii) any AlJ'l1JORlZED COPIER added or 
lerminated durin, the quarICr eovered by 
IIIch IWemcnL 

(viii) the number of EVALUATION COPIES fM 
each SUBliCENSED PRODUCT: 

(1) diJtributed during lOCh qoarter. 

(2) 0UlJWIdl.n, at the end of each IUd! 
quUlef, irrespeCtive of whCIII 
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6.02 	 (a) PaYl'!len,- to NOVElL und..... tlW Sl.Iblieerlling 
Agreement shall be made payllblc and teIIt 10: 

NoveU. Inc. 
P.O. Bm.65080 

0wIuac. NoxUt Carolina 28265 


(b) 	 Correspondence with NOVELL relating 10 Ibis 

Subl.icenaina AaRlOl'lle.lU dW) be sent 10: 


NoveU, Inc. 
P.O. Box 4000 

Summit, New Jeney 07901 

Auentioft: ~ Operations 


(e) 	 Any n.tcmc:nl., oocice, ""loe" or ccbcr 

eooamunicauon IhIll be deemed 10 be sufficiauly 

JiVeD 10 the adcb..._ IZId any delivery hereunder 

deemed made when ICIIl by "",rliJied mail 

adelre.sed 10 UCENSBB at ill office lPCCified in 

this SublH:cMina Aalflllment or 10 NOVEll" 1M 

approprialll addn:u specilied in tlW Sectioo 6.02. 

Bad! party 10 thl. SubliccmdnS A._em may 

change an addnw relating 10 it by wrilten nodcc to 

Ibe other party. 


6.03 	 If UCENSEE u nol. I corporatioft. all rele_. 10 
UCBNSEH'S SUBSIDIARIES .haIl be deemed ddBled. 

6.04 	 The OOIIllrUclioo and peJfonnanoe of tlW Sublia:zuiu& 
Agm:menl r.ha1I be 80vemed by the II", of the State of 
NewYOIt. 
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