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NOVELL, INC.
NETSCAPE COMMUNICATIONS CORPORATION

SOFTWARE LICENSE AGREEMENT

This Software License Agreement (“Agreement”) is between Novell, Inc., a Delaware corporation,
with a place of business at 2180 Fortune Drive, San Jose, California 95131 (“Novell™), and Netscape
Communications Corporation, a Delaware corporation, with a place of business at 501 East Middlefield
Road, Mountain View, California 94043 (“Netscape”). This Agreement becomes effective when
executed by an authorized Novell representative (“Effective Date”).

RECITALS

A. Novell designs, manufactures, markets, and distributes computer networking products under
various trademarks, including its ‘NetWare,” “WordPerfect,” “LAN WorkPlace,” and
“LAN WorkGroup” trademarks. Novell has acquired extensive know-how and related
technical information and owns certain proprietary rights with respect to those products.

B.  Netscape has created and/or acquired rights to certain computer software. Such rights or
license allow Netscape to modify, manufacture, market, and distribute certain computer
software known as Netscape Navigator ("Licensed Software").

C.  Novell is interested in acquiring license rights to include Netscape's Licensed Software in
some of Novell's own product offerings. In addition, Novell is interested in receiving
support and maintenance services from Netscape in connection with Licensed Software.

D.  Netscape is interested in providing Novell with the rights and services described above in
return for certain fees.

E.  Novell intends to use commercially reasonable efforts to participate in certain standards
bodies such as W3C and applicable security standards to enable Novell and Netscape
products to interoperate.

F.  The above is intended only to summarize some of the major terms of this Agreement The
actual terms and conditions are stated below.

AGREEMENT

Novell and Netscape agree as follows:

1. DEFINITIONS. Capitalized terms in this Agreement have the meanings stated below or defined
elsewhere in this Agreement. A reference to a particular exhibit is to an exhibit to this Agreement. A
reference to a particular section is to a section of this Agreement.

L1 Platform(s). "Platform(s)" means those operating system software listed on Exhibit A
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attached hereto.

1.2 Licensed Software. "Licensed Software" means, collectively, the object code form of any
release of the LAN-based Netscape Navigator (and derivative works thereof created by
Novell in the event a source code license is executed between the parties) and all
Corrections, Upgrades, and Enhancements provided to Novell by Netscape under this
Agreement. In addition, Licensed Software includes any end user documentation associated
with the Licensed Software in hard copy form and magnetic media.

1.3 Confidential Information. "Confidential Information” means the information and materials
which are marked or noticed by either party as confidential or proprietary, and any trade
secrets or know-how of either party disclosed to the other under this Agreement but does not
include information that has been publicly known or available without breach of this
Agreement or independently developed without reference to Confidential Information.

1.4 Correction. "Correction" means a fix, modification or revision, other than an Upgrade, to
correct known functional errors or defects or which provides other incidental corrections
made generally available by Netscape.

1.5 Novell Bundled Products. "Novell Bundled Products” means the software products
developed, marketed and distributed by Novell that incorporate Licensed Software.

1.6  Enhancement. "Enhancement" means the addition of a new function or feature made
generally available by Netscape.

1.7  Upgrade. "Upgfade" means an improvement in the performance, other than a Correction, of
an existing function or feature made generally available by Netscape. Upgrade does not
include software releases reasonably designated by Netscape as new products.

2. LICENSES.

2.1 Licensed Software. In consideration of the fixed fee ("Fixed Fee") paid by Novell under
this Agreement, Netscape grants Novell, and Novell accepts, a nonexclusive, nontransferable, worldwide
license to use, reproduce, distribute, combine and integrate the Licensed Software with Novell Bundled
Products and to sublicense the right to use, reproduce and distribute the Licensed Software with Novell
Bundled Products.

2.2 Corrections, Upgrades, and Enhancements. Pursuant to a separate support agreement
attached hereto as Exhibit C ("Exhibit C") which is incorporated into and made a part of this Agreement
by this reference, Netscape grants Novell, and Novell accepts, a nonexclusive, nontransterable, royalty-
paid (pursuant to Paragraph 6.3 of this Agreement), worldwide license to use object code form of
Netscape's Corrections, Upgrades, and Enhancements to Licensed Software to which Novell has
purchased license rights pursuant to Sections 3, 6.3 and 6.6 to use, reproduce, distribute, combine and
integrate the Corrections, Upgrades, and Enhancements with Noveil Bundled Products and to sublicense
the right to use, reproduce and distribute the Corrections, Upgrades, and Enhancements with Novell
Bundled Products.
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2.3 Restrictions. Novell will include and/or not alter Netscape' or Netscape' licensor's copyright,
trade secret, proprietary and/or other legal notices contained on or in copies of the Licensed Software as
provided to Novell by Netscape. Finally, all copies of the Novell Bundled Products will bear the
following or other appropriate legend as amended from time to time:

U.S. Government Restricted Rights. Use, duplication, or

disclosure by the United States Government is subject to restrictions as set forth
in FAR §.52.227-14 (June 1987) Alternate II(g)(3) (June 1987), FAR §
52.227-19 (June 1987), or DFARS § 52.227-7013 (c)(1)(ii) (June 1988), as
applicable. Contractor/Manufacturer is Novell, Inc., 122 East 1700 South,
Provo, Utah 84606.

Novell agrees not to decompile, dissemble, or otherwise determine or attempt to determine source code
for the executable code of the Licensed Software or to create any derivative works (except as otherwise
stated in the source code license agreement) based upon the Licensed Software and agrees not to permit

or authorize anyone else to do so.

2.4 Trademark License. Novell is authorized to use the "Netscape Navigator” trademark or
"Netscape" tradename in connection with the Licensed Software licensed under this Agreement in its
marketing of the Novell Bundled Products during the term of this Agreement. Novell and its employees
and agents shall not remove or alter any trademark, trade name, copyright or other proprietary notices,
legends, symbols, or labels appearing on or in copies of the Licensed Software delivered to Novell by
Netscape and shall use the same notices, legends, symbols, or labels in and on copies of the Licensed
Software as are contained in and on such Licensed Software. In addition and notwithstanding any Noveil
Bundled Products in Novell's channel at the time of termination of this Agreement provided such
termination is not related to Novell's misuse of Netscape's trademark or trade name, upon the termination
of this Agreement Novell agrees to cease all display, advertising and use of any and all Netscape
trademarks or radenames. Novell recognizes Netscape's ownership and title to the trademarks and
tradename and the goodwill attaching to each. Novell agrees that any goodwill which accrues because of
its use of the trademarks or trade name will become Netscape's property. Such trademark or tradename
usage may not apply to any derivative works created by Novell provided, however, the parties may agree
to address this provision in a subsequent source code license agreement. '

2.5 End User License Agreement. Novell and its distributors or licensees shall distribute the
Licensed Software under the terms and conditions of Novell's applicable end user license agreement
("EULA™). Novell and its distributors or licensees shall use commercially reasonable efforts to enforce
each applicable EULA with at least the same degree of diligence used in enforcing similar agreements
governing their own software products. Novell shall use commercially reasonable efforts to protect
Netscape's copyright, shall notify Netscape of any breach of a material obligation under an EULA
affecting the Licensed Software, and will use commercially reasonable efforts to cooperate with Netscape
in any legal action to prevent or stop unauthorized use, reproduction or distribution of the Licensed

Software.
3. DELIVERY.
Netscape shall, within five (§) days of the Effective Date of this Agreement, provide Novell one (1)

complete copy of the released Licensed Software in object code form only. Netscape will bear all freight,
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shipping, and handling costs for delivery of Licensed Software. Netscape will also bear all risk of loss,
including any insurance costs.

4. ACCEPTANCE.

Acceptance ("Acceptance”) testing will be conducted by Netscape and Novell at Netscape's facility
in Mountain View, California followed by testing by Novell at Novell's facility in San Jose, California.
Within five (5) days of the Effective Date of this Agreement, Netscape shall submit to Novell a test plan
("Test Plan") and test specification ("Test Specification"). Based upon such Test Plan and Test
Specification, Novell shall prepare and submit to Netscape its minimum requirements ("Minimum
Requirements") and test plan scenario ("Test Plan Scenario") which shall be mutually agreed upon by
both parties. Acceptance testing at Netscape's facility will be completed by the parties 35 days prior to
shipping to Novell the Licensed Software in final form, and shall be conducted according to the Minimum
Requirements and Test Plan Scenario delivered to Netscape by Novell. Upon the successful completion
of the Acceptance test at Netscape's facilities, Netscape will defiver the test report to Novell. Novell may
send engineers to Netscape's facility during the Acceptance test process to witness the testing.
Acceptance of the Licensed Software as conforming to the Minimum Requirements and the Test Plan
Scenario shall be mutually agreed upon by the parties.

Following the completion of the Acceptance testing at the Netscape facility, Netscape will send a test
engineer to Novell for a period not to exceed one week to install the Licensed Software and the test code,
and to assist Novell engineers in repeating the test procedures. The Licensed Software will be considered
accepted at the eartier of successful completion, as reasonably determined by Novell, of the Acceptance
testing at Novell's facilities or Novell's shipment of the Licensed Software with the Noveil Bundled

Products.

If any of the Licensed Software or any Platform(s) fails to pass the Acceptance test, Novell will promptly
notify Netscape in writing, and Netscape will have fifteen (15) days to correct the defect(s) and deliver
Licensed Software to Novell in a form that successfully passes the entire Acceptance testing process. If
Netscape fails, as determined in Novell's reasonable judgment, to successfully correct the Licensed
Software defects within fifteen (15) days of receiving Novell's written notice of such defect(s), Noveil
may elect to cancel this Agreement or delete certain Licensed Software from Exhibit A, in which case
Novell will be entitled to a full refund of any license fee it paid in connection with the particular Licensed
Software that failed to pass the Acceptance testing, and Novell will have: (a) no further payment
obligations to Netscape in connection with such Licensed Software, and (b) no rights with respect to such

Licensed Software, Corrections, Upgrades or Enhancements.
5. MAINTENANCE AND SUPPORT.

5:1 In exchange for applicable maintenance and support fees paid by Novell to Netscape under a
separate support agreement attached hereto as Exhibit C, Netscape will provide Novell maintenance for
the Licensed Software for which Novell has purchased license rights, including all applicable Corrections.
Specifically, the parties contemplate establishing forums for quarterly meetings of representatives of both
parties in order to mutually agree in writing to maintenance and update objectives and time frames

("Maintenance Objectives™).

5.1.1 Netscape shall provide Novetil with a telephone number which Novell may call to
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report program errors during Netscape's local California business hours. Novell shall
identify 1 member of its customer support staff and an alternate to act as the primary
technical liaisons responsible for all communications with Netscape's technical support
representative. Netscape reserves the right to charge Novell at its then standard rates for
services performed in connection with reported program errors which occur in the Licensed
Software release which is not the then current release, and is reported later than 6 months
after the release of a Correction or Upgrade. Novell, and not Netscape, shall be responsible
for providing Corrections, Enhancements and Upgrades to the Licensed Software and
technical support and replacement of defective media to its customers. Novell agrees that
any Licensed Software documentation distributed by Novell will clearly and conspicuously
state that end users should call Novell for technical support for the Licensed Software. If
Netscape customer support representatives are being contacted by a significant number of
Novell end users then, upon Netscape's request, the parties shall cooperate to minimize such

contact. ) W

5.2 During the term of this Agreement, Netscape shall provide Novell, at no charge, the following: -
1o b licmas nchice 4o be campanbl
1. Netscape agrees to make the necessary modiﬁcation{g.:e.moue.ns.lmense.mnce' i ice; w ith t};vuls

\icenst
2. Netscape shall make any specifications reasonably required to maintain

compatibility with releases of LAN WorkPlace, assuming such releases continue to
adhere to the then current WinSock specification; and

3. Netscape shall support customization of installation required to be compatible with
Novell Bundled Products.

At Novell's option, Netscape will provide to Novell mutually agreed upon customization in connection
with Licensed Software at a rate that is at least as favorable as that Netscape charges its most favored

licensees and under at least as favorable terms and conditions. However, Novell will have no obligations
to purchase any additional Licensed Software compatibility engineering from Netscape.

6. CONSIDERATION.
6.1  Licensed Software License Fee. In exchange for the license rights granted from Netscape to
Novell under Section 2.1 (Licensed Software), Novell will pay Netscape a Fixed Fee of $1,250,000.00

for unlimited copies of the Licensed Software it distributes in accordance with the following payment
schedule:

$500,000.00 due and payable on or before 31 March 1995;
$500,000.00 * due and payable on or before 31 March 1996; and
$250,000.00 due and payable on or before 31 March 1997.

* in consideration for Novell's potential business costs associated with pursuing this Agreement with
Netscape ("Business Costs"), Netscape grants Novell the right to take a maximum credit of $220,000.00
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("Maximum Credit") against this payment obligation; but, Novell agrees to use its reasonable efforts to
minimize such Business Costs . On or before 31 March 1996, Novell shall pay to Netscape the difference
between $500,000.00 and its actual Business Costs, but in no event less than $280,000.00.

6.2. No Additional Rovalty. There will be no restriction under this Agreement on the number of
copies of the Licensed Software that Novell can use, reproduce, distribute and sublicense pursuant to the

license grant in Paragraph 2.1.

6.3 Upgrade License Fees. Novell shall be entitled to Upgrades, at no charge, during the first year
of this Agreement. Novell shall pay to Netscape an annual fee of $200,000.00 a year for Upgrades and
Enhancements released by Netscape during the remaining term of this Agreement. Such annual fee shall
be due beginning 1 year from the Effective Date of this Agreement.

6.4 Source Code License Fee(s). Netscape agrees to offer Novell the non-exclusive option to
license source code versions of the Licensed Software pursuant to the terms and conditions of a separate
source code license agreement between the parties so Novell can create and distribute derivative works.
Notwithstanding the foregoing, the parties acknowledge and agree that: (1) currently Netscape may have
no right to grant source code sublicense rights in and to RSA's software and certain public domain
software in the Licensed Software; and (2) Netscape may acquire limited rights to third party source code
that do not include sublicense rights. If Netscape secures source code sublicensing rights to such RSA
software, or any source code sublicensing rights to future third party software included in the Licensed
Software, then Netscape agrees to offer such source code sublicense rights to Novell. Novell will pay
Netscape $100,000 on execution of such source code license agreement granting the rights in this section
for any one of the Platforms listed in Exhibit A, at Novell's discretion. Novell will pay Netscape 350,000
for each additional Platform on execution of a source code license agreement granting these rights. If
source code is licensed by Novell, support for | or more of the Platforms specified in Exhibit A is
$50,000 per year for the first Platform and $10,000 per year for each additional Platform. Source code
support services shall be set forth in the source code license agreement. The source code license pricing
set forth herein is based, in part, on Novell's commitment as set forth in Section 8. below. The parties
agree that Novell will have full discretion as to whether it chooses to license source code for any

Platform(s).

6.4.1 In the event Netscape can not provide source code sublicense rights to any third party
portions of the Licensed Software because Netscape does not have the right to do so,
Netscape shall submit to Novell the necessary information so Novell can negotiate
independently Novell's source code sublicense rights.

6.5 Payment terms. All payments wiil be made in U.S. dollars by check mailed to Netscape’s
principal office identified in the preamble of this Agreement.

6.6. Maintenance and Support Fees. All maintenance and support fees shall be in accordance
with and pursuant to a separate support agreement between the parties attached hereto as Exhibit C.

6.7  Taxes. All payments under this Agreement by Novell to Netscape are exclusive of all
federal, state, local and foreign taxes, levies and assessments. Novell agrees to pay all taxes associated
with the marketing, sublicensing and delivery of the Licensed Software licensed under this Agreement,
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including, without limitation sales, use excise, added value and similar taxes and all customs, duties or
governmental impositions, but excluding taxes on Netscape's net income.

7.  SOURCE CODE ESCROW.

Netscape will, at Netscape's cost for the initial set-up and deposit of the Licensed Software into
escrow, deposit (the source code version of the Licensed Software) and maintain in an escrow account all
current copies of the source code to each of the Licensed Software products to which Novell purchases
license rights, including all Corrections, Upgrades, and Enhancements to those products. Novell shall
share maintenance costs with other Netscape licensees for such deposit of Licensed Software. Such
escrow arrangement shall be pursuant to a separate source code escrow agreement. The source code
escrow agreement will provide Novell the right to obtain the source code in certain specific instances
enumerated in the source code escrow agreement including Netscape's material failure to carry out its
maintenance obligations under any separate support agreement or Netscape's failure to continue to do

business in the ordinary course.

Should the release events enumerated in such source code escrow agreement for the Licensed Software
occur and not be resolved by Netscape within one hundred twenty (120) days, Novell will have the option
of (i) receiving the escrowed source code for the limited support and maintenance purposes further
described in the source code escrow agreement, or (ii) purchasing the nonexclusive license rights to the
Licensed Software as specified in Section 6 above. Novell will have the option, at any time, to purchase
nonexclusive license rights to such source code for the Licensed Software, including future Corrections,
Upgrades, and Enhancements as of the time of the purchase of such source code license rights, for One
Hundred Thousand Dollars ($100,000.00) for a specific Platform pursuant to a separate source code
license agreement and as specified in Paragraph 6.4 of this Agreement.

Novell's nonexclusive license rights to the source code versions of the Licensed Software if purchased
pursuant to the provisions of Section 6 will be unrestricted with the exception that Novell may not
distribute the source code to third parties, other than contractors performing services for Novell under

appropriate confidentiality agreements. -

8.  JOINT DEVELOPMENT

Subsequent to this Agreement, both parties intend to collaborate in developing NLM based server
products. The parties shall negotiate a separate joint development agreement as soon as practicable which
shall be mutually agreed upon. Netscape and Novell shall agree on terms for customization as part of

such joint development agreement.
9.  TERM, TERMINATION, RETURN OF TECHNOLOGY.

9.1 Term. The term of the license rights granted to Novell in Section 2 (Licenses) will be from
the Effective Date of this Agreement through 31 March 1998 and shall automatically renew thereafter for
1 year term(s) unless terminated by either party in accordance with the provisions of this Section. The
term of the maintenance and support services described in Section 5 (Maintenance and Support) shall be
concurrent with Novell's license grant in Section 2.
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9.2 Termination., One (1) year from the Effective/Date of this Agreement, Novell may terminate
this Agreement at any ti ith or without cause, by providing Netscape with ninety (90) days prior
written notice thereby @bt lerminating this Agreement meed than | year and 90 days after the Effective
Date. In addition, either party may terminate at any time upon the other party's failure to cure a material
breach of this Agreement following thirty (30) day's prior written notice of the breach. In the event of
termination for breach by Netscape, Novell will be entitled to a refund of all maintenance and support
fees on a pro rated basis. In addition, in the event of termination, Noveil will have no obligation to pay
any further fees (including royalty) to Netscape under this Agreement. Finally, Novell will discontinue
its distribution of Novell Bundled Products following termination once its then current inventory has been
exhausted; provided, however, that if this Agreement is terminated due to a breach by Novell, Novell will
cease distribution of the Licensed Software as soon as practicable.

9.3 Return of Technology. Within 30 business days after termination of this Agreement, Novell
shall either deliver to Netscape or destroy all copies of the Licensed Software (except as otherwise stated
herein) and any other materials provided by Netscape to Novell hereunder. Notwithstanding the
foregoing, and provided Novell fulfills its obligations specified in this Agreement with respect to such
obligations, Novell may continue to use and retain copies of the Licensed Software to the extent, but only
to the extent, necessary to support and maintain Licensed Software rightfully distributed by Novell prior,
to termination of this Agreement. Notwithstanding the termination of this Agreement, all end user
sublicenses which have been properly granted by Novell pursuant to this Agreement prior to its

termination shall survive.

10. WARRANTIES.

10.1 Ownership. Title to and ownership of all copies of the Licensed Software whether in
machine-readable or printed form, and including, without limitation, derivative works (unless otherwise
stated in the source code license agreement), compilations, or collective works thereof and all related
technical know-how and all rights therein (including, but not limited to rights in patents, copyrights, and
trade secrets applicable thereto), are and shall remain the exclusive property of Netscape and its licensors.
Novell shall not take any action to jeopardize, limit or interfere in any manner with Netscape's ownership
of and rights with respect to the Licensed Software. Netscape warrants to Novell that it has a valid right
to modify, distribute, and sublicense the Licensed Software. Netscape further warrants that the Licensed
Software does not infringe any person's copyright, trademark, trade name or trade secret rights, that
Netscape has the right to grant and assign to Novell ail rights to Licensed Software granted herein without
violating any rights of any third party, and that to Netscape's knowledge there is currently no actual or
threatened suit by any third party based on an alleged violation of these rights by Netscape, and that the
information contained in the Intellectual Property Rights Questionnaire (Exhibit B) is accurate to the best
of Netscape's knowledge without extensive inquiry.

10.2  Performance. Netscape warrants that, for 6 months following Acceptance, the Licensed
Software will perform in substantial compliance with all Netscape documentation and that all media
containing Licensed Software and related materials delivered to Novell will be free from physical defects
in materials and workmanship. In addition, Netscape specifically warrants that, for 6 months following
Acceprance, the Licensed Software provided in accordance with Section 3 (Delivery) will perform in
substantial compliance with the requirements set forth in Novell's Minimum Requirements and Test

Specification.
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NETSCAPE MAKES NO OTHER WARRANTY OF ANY KIND, EITHER EXPRESSED OR
IMPLIED, INCLUDING ANY WARRANTY THAT THE LICENSED SOFTWARE IS FREE OF
ERRORS. NETSCAPE AND ITS AUTHORIZED DEALERS SHALL NOT BE LIABLE FOR THE
COST OF ANY REPAIR OR CORRECTION REQUIRED FOR DEFECTIVE LICENSED SOFTWARE
MATERIALS EXCEPT AS STATED IN THIS SECTION. EXCEPT AS SPECIFICALLY PROVIDED
IN THIS SECTION, NETSCAPE AND ITS LICENSOR DOES NOT MAKE, AND HEREBY
DISCLAIMS, ANY EXPRESS OR IMPLIED WARRANTIES INCLUDING, BUT NOT LIMITED TO,
THE WARRANTIES OF DESIGN, MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, OR ARISING FROM COURSE OF DEALING, USAGE OR TRADE PRACTICE.

10.3 Limitation of Liability. Notwithstanding any other provision of this Agreement, Netscape's
liability for damages will be limited to $10,000,000.00 or 5 times the aggregate paid by Novell under this
Agreement combined with the separate support agreement, whichever is greater. INNO EVENT WILL
NETSCAPE OR ITS LICENSOR BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL
PUNITIVE, OR CONSEQUENTIAL DAMAGES, LOST REVENUES OR PROFITS, DATA, OR USE,
INCURRED BY EITHER PARTY OR ANY THIRD PARTY HOWEVER CAUSED, NO MATTER
WHAT THEORY OF LIABILITY, EVEN IF NOVELL HAS BEEN ADVISED OF THE POSSIBILITY

OF SUCH DAMAGES.

11. INDEMNIFICATION.

11.1 Netscape agrees to indemnify and hold harmless Novell and its subsidiaries or affiliates under
its control, and their directors, officers, employees, and agents, against any and all losses, liabilities,

N judgments, awards, and costs (including reasonable legal fees and expenses) arising out of or related to
any claim that Novell's use or possession of Licensed Software pursuant to the rights granted in this
Agreement, infringes or violates the copyright, trademark, trade name, trade secret, or patent rights of any
third party. Netscape will defend at its sole expense all suits or proceedings arising out of the claims
described above, provided that Novell gives Netscape prompt notice and control of any claim of which it
learns. No settlement that prevents Novell from continuing to use Licensed Software will be made
without Novell's prior written consent unless Netscape procures for Novell the right to continue using the
Licensed Software, replaces or modifies the Licensed Software so that it becomes non-infringing.
Netscape shall have the right to choose legal counsel reasonably acceptable to Novell and Novell shall
have the right to participate in the defense of any claim involving the use of Licensed Software, provided
that Netscape will not be responsible for indemnifying Novell for the cost of Novell's attorney's fees.

11.2 Netscape shall have no liability for any claim based upon (a) use of other than a current
unaltered version of the Licensed Software, (b) use, operation or combination of Licensed Software with
non-Netscape programs, data, equipment or if such infringement would have been avoided but for such
use, operation or combination, (c) Novell's or its agent's activities after Netscape has notified Noveil that
Netscape believes such activities may result in such infringement, or (d) Novell's use of any trademarks
other than those authorized by Netscape. If Netscape receives notice of a claim based upon Novell's
breach or Novell's combination of the Licensed Software with programs not supplied by Netscape,
Netscape will promptly notify Novell in writing of the claim and will permit Novell to have the sole
control of the defense of any claim or action and all negotiations for its settlement and compromise,
provided Novell can provide adequate assurances to Netscape that Novell will diligently pursue resolution

of the claim.
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12.  GENERAL PROVISIONS.

12.1  Force Majeure. If either party is prevented from performing any portion of this Agreement
by causes beyond its control, including labor disputes, civil commotion, war, governmental regulations or
controls, casuaity, or acts of God, the defaulting party will be excused from performance for the period of
the delay and for a reasonable time following the delay.

12.2 Jurisdiction. This Agreement will in all respects be governed by and interpreted in
accordance with the laws of the State of California as applied to transactions taking place in California
between California residents. Any action or proceeding brought by either party against the other arising
out of or related to this Agreement may be brought in a state or federal court of competent jurisdiction
located within Santa Clara County, California, and Novell and Netscape each consents to the personal

Jjurisdiction of those courts.

12.3  Waiver. No waiver of any right or remedy on one occasion by either party will be deemed a
waiver of that right or remedy on any other occasion.

12.4  Entire Agreement; Amendments. This Agreement sets forth the entire agreement and
understanding between the parties as to the subject matter of this Agreement and merges all prior
discussions. Neither party will be bound by any conditions, definitions, warranties, understandings, or
representations with respect to the subject matter other than as expressly provided in this Agreement, or
as duly set forth on or subsequent to the Effective Date 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 either party will be applicable unless the provision is expressly accepted in writing by the

other party.

12.5 Assignment. Neither party may assign its rights or delegate its duties under this Agreement,
in whole or in part, without the other's prior written consent. Any attempted assignment without written
consent will be void, provided that either party may, without further consent from the other, assign its
rights or delegate its duties under this Agreement in connection with a corporate merger by that party or a
sale of substantially all of its assets. In addition, Novell may, without further consent from Netscape,
assign its rights and delegate its duties under this Agreement, in the event of a sale or spin-off of Novell's
product line that includes the Novell Bundled Products.

12.6 Notice. Unless otherwise agreed to by the parties, all notices required under this.Agreement
(except those relating to product pricing, changes, and upgrades) must be (A) registered mail or certified
mail, return receipt requested, (B) overnight mail, or (C) personal delivery addressed and sent to the
address first above written and to the attention of the party executing this Agreement or that person's
successor. Notices will be effective on the earlier of receipt or three business days after dispatch. Either
party may change its address for receipt of notice by notifying the other party.

12.7  Severability. If any provision of this Agreement is declared to be invalid, Novell and
Netscape agree that the invalidity will not affect the validity of the remaining provisions of this
Agreement and further agree to substitute for the invalid provision a valid provision which most closely
approximates the intent and economic effect of the invalid provision.

G:LEGAL\TRANSFER\KARENOWETSCAPE.4-0 10 January 31, 1995
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12.8 Independent Contractors. Each party acknowledges that both parties to this Agreement are
independent contractors and that neither party will represent itself as an agent or legal representative of
the other.

12.9 Cumulative Remedies. The remedies under this Agreement will be cumulative and not
alternative and the election of one remedy for breach will not preclude pursuit of other remedies.

12.10 Attorneys’ Fees. If any dispute arises between the parties with respect to the matters covered
by this Agreement which leads to a proceeding to resoive the dispute, the prevailing party in the
proceeding will be entitled to receive its reasonable attorneys' fees, expert witness fees, and out-of-pocket
costs incurred in connection with the proceeding, in addition to any other relief it may be awarded.

12.11 Publicity. This Agreement is confidential and neither party will issue press releases or
engage in other types of publicity of any nature dealing with commercial and legal details of this
Agreement or its subject matter without the other's prior written approval, which will not be unreasonably

withheld.

12.12 Confidential Information. Neither party will provide all or any portion of the other's
confidential information to any third party or use such confidential information for any purpose other than

the purpose for which it was disclosed.

12.13 Compliance with Laws. Novell will comply, at its own expense, with all statutes,

regulations, rules, ordinances, and orders of any governmental body, department or agency which apply

- to or result from Novell's obligations under the Agreement. Novell agrees to not export Novell Bundled
Products directly or indirectly, separately or as part of a system, without first obtaining proper authority to
do so from the appropriate governmental agencies or entities, as may be required by law. In particular,
Novell, absent any required prior authorization from the Office of Export Licensing, U.S. Department of
Commerce, 14th and Constitution Avenue, Washington, D.C. 20230, OEM will not export or reexport (as
defined in Section 779 of the Export Administration Regulations, as amended ("Regulations™)) the Novell
Bundled Products, any technical data or other confidential information, or direct product of any of the
foregoing, to Afghanistan, Iraq, Iran, Syria, the People's Republic of China, Yugoslavia, or any Group Q,
S, W, Y, or Z country specified in Supplement No. | to Section 770 of the Regulations.

12. 14 Survival of Promises. The provisions of this Agreement which by their nature extend
beyond termination of this Agreement shall survive and remain in effect until all obligations are satisfied.

NOVELL, INC. NETSCAPE COMMUNICATIONS
CORPORATION

By e N ANl

Name: Steve Markman

Title:_pyecutive Uice Dresident and Title:%@'{/.ﬂsur . =0
General Manager I.A.M.G
Date:_February 2. 1995

GALEGAL\TRANSFER\KARENOWETSCAPE. 4-0 11 January 31, 1995
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Platform(s)
1. Macintosh
2. MS Windows/Windows NT/Windows 95
3. X Windows
G:\LEGAL\TRANSFER\KARENOWNETSCAPE.4-0 12 January 31, 1995
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EXHIBIT B

Intellectual Property Rights Questionnaire (External)

One questionnaire can be used for each Licensed Software product and its related
decumentation, even if that product includes multiple modules.

Please answer each question. Write "not applicable” or N/A if a question is not
relevant. If you have questions, please contact the Novell Legal Deparument for
more information. If you can answer any question by providing an attachment,
please so indicate in the space provided for the answer, identify the attachment in
the same place and separatsly identify the attachment.

L. Name the Licensed Software product. Provide complete identification,

including version, release and modificarion numbers for the Licensed

Software product and documnentation. This question may be better answered

by attaching a copy of the bill of materials for the product. If an artachment is
- used, make sure it contains all of the information required for each of the

programs and manuals.
\ . [ —C-L-V’G N MM—, X
1&{;}-4 cd.,F_e N va!,?"—l—d‘/ ) \-ﬁb Wh=

2. Provide a brief description of whar functions this Licensed Software
preduct offers. If you wauld like 10 amtach a product specification sheer,
please do so. Please highlight any special fimctions or feanires you believe
are different from those currently offered by others.

3. Was any part of the Licensed Sofiwars product (i) written by any person
who at the time of writing that part not an employes of Your Company, No
(if)written by an employes of Your Company not working within his/her job
w or (iii) licensed to Your Company by a third party? An example
Csorfeone not working within his/her job assignment is someone in the
Legal Department writing (as swrange ss it may sesm) a pieceléf code that is

/.

= N 1% )% :
L EGALTRANSFERKARENCINETSCAPE. 10 }A Y/ Jamuary 26, 1995
< 225
[2 LGk Dmr =T
B saFe P70
61/2°d TE937 32CSSIEN Wedv:iZz  Sa, ZE NEL
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| ORI INAL
later used m a Licensed Software product  "Contractor” will be used below
10 refer to (i) someone who was not an employes of Your Company ar the
;me oé‘ writing part of 2 Licensed Software product or (1) an employee of
our Company acting outside of his/her iob assi i1 '
o Ce JoO assignment, or (iil) a third party

YES NO
If YES, provide the following information-
2.  Indicate what part of the Licensed S&frwaze product was written by th;

Contractor: .
NS pplica e

b.  Specify for each Contractor involved: |

i I.  Name:
#.  Address:
1. Citizenship:

iv. Ifthe Contractorisa company, how did it acquire ti
. : , ho quire title to the
ma:mfxl (e..g.., the material was written by company's employees as
part of their job assignment, or the material was written bya
consuitant working for the company)?

v. Ift@e Contractor is an individual, did he/she create the material
while employed by or under contracal relationship with anather

party?

/

~ECALTRANSFER\KARENOWETS
CAPE.1-0 //2 Jamuary 26, 1995

b

e138°d 93T ZSUSSLIEN WhTv:iZg <2, 25 Nufl
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06 N B

YES NO

If YES, provide the name and address of the other party and explain the
nature of the contractual relationship (e.g., written wark-for-hire
agreement), '

¢.  Explain how Your Company acquired title from the Contractor, If Your
Company acquired title through a written agreement, attach a copy of the
agreement.

4. Was the Licensed Software product, or any part of the Licensed Software
product registered at the copyrighr office? In answering this question, please
make sure you consider your answers to question 3, zbove, In other words, -
did 2 Contractor register 2 copyright?

) YEs

If'YES, provide a copy of any third party regiswations with the questionnaire.
You need not provide a copy of registrations Your Company has obrained.

5. Was the Licensed Software product or any part of the Licensed Softwere
product ever published? "Published" in this context does not mean that the
WOrk is in the public domain. Instead it means that the Licensed Software
product has been made available to the general public. In answering this
question, consider if the source code of the Licensed Softwars product has
ever been published, and if so, if the "publication” dates and locations are
different. For example, some driver Licensed Software has been “published"”

in both obj d defopmo o . ' '
b object co eandsourcec?‘eﬁ%ﬁmaﬁm_%zs /
YES NO Lo bk pukDouncs G - o

IfYES, provide the following information:

LEGALTRANSFERIKARENOW ETSCAPE. 10 /6 January 26, 1995
%N TE2ET ZSEISLIEN WdTPiZ@  Sa, 22 NES
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T2 oL N) A

2 When and where was it first published? Ig ering this questi
the date and the country where it was published, e.g., Iannaiy 1, ?19:,95{ -

UsA. Dec IS, 1420 USA ™ — Gt freae
r»QMJ/

b, W 1 i jhon)
. as any copyright notica presznt an the published material(s)? BAnsnao

<i:> NO

IfYES, provide the copyright natice, e.g, © 1990, Your Compény, Inc. -

All Rights Reserved.
| —_— Aale ?—rx M —

6. Other than as 1dg1dﬁcd in your answer to question 5, was the source code
of any part of the.Lxcczzséd Software product released by Your Company to
any person or entity outside of Your Company? Companies which are wholl:
owned by Your Company need not be identified. 7

YES NQ
IfYES, provide the following information:

&  When and where 2 }
M was the source code relessed (date and counrry of

b.  Why was the source cade released?

c‘ - .
Under what condirions (e.g., contract) was the source code released?

January 26, 1995

/
TE23T ZSWSSLIEN WdTviza g, 22 Nl
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7. Was any part of the Licensed Software product, including any "£xrernal
characteristics,” derived from any third party materials (referred to below as
“preexisting materials")? This question is designed to determine if any part of
the Licensed Software product was ""based upon" any third party materials or
if any "external characteristics” of the Licensed Software product were
derived from the "external” characteristics” of a preexistng materials.
"External characteristics" include display screens, data formats, instruction or
command format, operator messages, interfaces, ete.. A piece of Licensed
Software may be "based upon” third party materials if its coding (structure,
organization or sequence) or output (through printers, terminals, etc.) is
substantially similar to that of the third party materials. Note that if the
Licensed Software product incorporates any third party code, that question 3
nez=ds to been answered in the affirmative and full details provided.

If YES, provide the following mformation for each of the preexisting
materials:

- Canfidential

a.  Name of the material:

b. Author (if known):

c. Owner (if known):

d. Copyright notice appearing on the material (if any):

e. Were amy new functions added to the presxisdng materials or were thc
“external characteristics” modified?

YES NO
GALEGALTRANSFERKARENOWETSCAPE L0 /ys January 26, 1995
T/1T 4 TE93T I<EISIEN WEZviZ@  <a, 28 Nel
NOV 00052212
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| JRLO (NS
IfYES, briefly describe (or attach a brief description) of the new
functon(s)or the modifications.

f.  Statz approximately:
L Percent of preexisting material used
4. Percent of preexisting material modified .
ill. Percent of new material consisting of or dertving from preexisting
materials .
g Briefly describe (or attach a brief descripton of) how the presxistng
‘material has been used:

8. Did 2ny part of the Licensed Software product incorporate code that was
- written before the Licensed Software praduct ("preexistng Licensed
Sofrware"). For example, if T were filling our this questionnaire for NetWare
v.3.11, I would answer “yes" and provide an artachment of all of the Licensed
Software modules that were included in NetWare v.3.1. F¢
v 09 —=29°

@ NO  "Yariitvs Bobs vineibu
If YES, provide the following information for the preexisting Licensed
Software:

2 Name of each of the preexisting Iicensed Softwars programs:
b. Author (if known): |
¢ Owner (if known):

d.  Copyright notice appearing on or in each of the preexisting Licensed

Software programs (if any):
LECAITRANSFER\RARENGINETSCAPE. 10 /6 Japomary 26, 1995
61,214 TeS37 IZEISLIN WEEYi2@ gz, 2T N=C
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L——’
. Were any new finctions added to the preexisting Licensed Sofrgafzr’el eLve
programs?
@ | NO
IL'YES, briefly describe (or attach a brief descri
bl ption) of the new
f State approximately:

i.  Percent of presxisting Licensed Software used
.  Percentof preexisting Licensed Software modified

iii. Percent of new marerial consisting of or deriving fro presxistin
Licensed Software . e s from ®

Brietly describe (or arrach a brief description of) the preexisting
Licensed Software has been used: F ) oo the pres ¢

aa

9 Identify below, or in an attachmenr, each employes of Your Company who
has written code or largely coniributed to the internai design and organization

of this Licensed Software product:
Name Address Citizenship-
Gy v
e
0
/
YT yre e ——————, /7/( q January 26, 1993
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10.Identify below, or in an attachment, any other circumstance which might
affect Your Company’s or Novell's ability to reproduce and market this

Licensed Software product, including:

Confidential . NOVELL, INC

a. Whether any third party confidential information or trade secrats were
used m the Licensed Software product.

No

b. XKnown or expectad royalty obligations to others:
Cmu{ idohat ".:’L«jm st~

¢.  Whether the Licensed Saftware product contains sny preexisting
‘materials developed for znother party or customer (including
government) in which Your Company has retained less than full righrs.

" Jo

d  Materials acquired from 2 person or company possibly having no title to
them:
/o

e. Other circumstances:

11. For end user manuals accompanying the Licensed Software product
(documentation), give the following information.

a  Was any portion of the documentation licensed or obtained from a third

party?
No
/
GALEQANTRANSFERRARENOWNETSCAPE.1-0 /&‘8 Jaguary 26, 1995
%A 6237 ScHUISLEN WEEY:Zg €5, 25 NEL
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YES @ de—t/@( N

If yes, identify the documentation and o
' , give the name and
pary. address of each

12. Please sign and renrn the questionnaire.

Signature:
Name:
Title:

Date:

/

———— 2

Jarmary 26, 1995

3= ZSEOSISN WEEP:2g o5, o Nef
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version 1.0N
Copyright © 1994 Netscape Communications Corporation,
All rights reserved.

This software is subject to the license agreement set forth in the LICENSE file.
Please read and agree 10 all terms before using this software.

Report aay problems to win _ciug@mcom. com,

Netscape Communications, Netscape, Netscape Navigator and the N’ctscapc Communications logo are rademarks of Netscape
Communications Corporagon.

b=gRSA
_' PUBLIC KEY CRYPTOSYSTENM

Contains security software from RSA Daca Sccuricy, Inc.
Capyright © 1994 RSA Dara Security, Inc. All rights reserved.

Any provision of Netscape Software to the U.S.Government is with “Restriced dghts” as follows: Use. duplicarion ar disclosure by the Government is subject to restrictions s
__in subparagraphs (a) through (d) of the Coramercial Compater Restricted Rights clause 3t FAR $2.227.19 when applicable, or in subparagrmph (¢) (1) (ii) of the Righrs in
‘schnical Data and Camputer Softwarc clause a¢ DFARS 252.227-7013, and in similar clauses in the NASA FAR Supplement. Contrscsog/manufacrer is Netseape
Communicatioas Corporation, 650 Castra Street, Suite 500, Mounain Yiew, California, 94041,

6T/31°d : TESET ZEE0SLIEN WEEY 29 3. 25 NEL
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EXHIBIT C
SUPPORT AGREEMENT

This Support Agreement made by and between Netscape Communication Corporation
("Netscape") and Novell, Inc. ("Novell") is incorporated into and made a part of this Agreement.

Backeround

WHEREAS, Novell has licensed the LAN-based Netscape Navigator (the "Licensed
Software") and Novell desires to have Netscape provide support for the Licensed Software;

WHEREAS, Netscape is willing to offer supébrt for releases of the Licensed Software that
have been licensed to Novell.

1.Netscape' Obligations |
Subject to payment of the Support Fee identified in this Exhibit, Netscape shall provide the
following Support Services:

- 1.1 Problem reporting, tracking and monitoring by electronic mail via the Internet;

1.2 Reasonable telephone support for problem determination, verification and resolution
on a call-back basis during Netscape's normal business hours of 9 a.m. to 5 p.m. Pacific
Standard time; and

1.3 Periodic software Corrections which Netscape otherwise makes available to similarly
situated licenses;

1.4  Shall work diligently to promptly resolve defects and errors in the Licensed Software
and documentation in accordance with this Support Agreement.

1.5 Provide Novell with Corrections within ten (10) days from general avaﬂabxhty to
Netscape's similarly situated customers.

1:6 Upon execution of this Agreement by each of the parties, and for any subsequent
Upgrades to the Licensed Software, Netscape shall train (not to exceed 3 classes per year)
Novell's designated technical support engineers at its facility specified in the preamble to

this Agreement. -
ERROR PRIORITY (1) RESPONSE (2) CLOSURE (3)
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Emergency (A) 24 hours 7 days
Critical (B) 2 days 14 days
Non-Critical (C) 30 days Next Update

(A) Prionty:

1. Catastrophic product or module failures that do not have a viable detour or work
around available.

2. Problems that have been substantiated as a serious inconvenience to users. This
includes any priority A failure for which a viable detour or work around is available.

3. All other problems which the user can easily avoid or detour for which there is no
urgency for a resolution. B

(B) Response:
Response consists of using reasonable efforts to provide, as appropriate, one of the
- following to the Novell: an existing correction; a new correction; a viable detour or work
around; a request for more information to complete analysis of the problem; or, a plan on
how the problem will be corrected. :

(C) Closure:
Closure consists of using reasonable efforts to provide a final correction or work around of

the problem including Updates of the Software and revised or new Documentation as
necessary. :

(D) Support:
Shall furnish the maintenance and technical support described above for the current rejease
level of the Licensed Software and for a period of 6 months after the release of the current

release the previous release level thereof,

2.Nove]] Obligations
Novell agrees:

2.1 that the designated contact person (or such other replacement individual as Novell may
designate) shall be the sole contact for the coordination and receipt of the Support Services

set forth in Section 1 of this Support Agreement, which person shall be knowledgeable and
trained on the Licensed Software;

2.2 to maintain for the term of this Support Agreement, an electronic mail link-up with
Netscape via the Internet;
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2.3 to provide reasonable supporting data to and aid in the identification of reported
problems; and

2.4 to treat all periodic software updates delivered under this Support Agreement as
Licensed Software in accordance with the terms of this Agreement under which Novell
obtained rights to the Licensed Software.

3.Shipment of Upgrades to Existing Sublicensees

Novell shall have the right to ship Upgrades of the Licensed Software which includes the
periodic software Corrections.

4. Term and Termination

4.1 For the Licensed Software covered by this Support Agreement, the Support Services

- will begin on the Effective Date of this Agreement and shall be concurrent with Netscape's
license grant in Section 2. of this Agreement. [F Novell desires this Support Agreement to
survive the term of the Agreement the Upgrade fees set forth in Section 6 shall also survive
termination of the Agreement..

4.2 Ifeither party is in default of its obligations hereunder (except for Novell's obligation
to maintain valid licenses for the Licensed Software, in which case termination is
immediate) and such default continues for thirty (30) days following receipt of written
notice from the other party, the non-breaching party, in addition to any other remedies it
may have, may terminate this Support Agreement on thirty (30) days notice. In such case,
the breaching party will pay the non-breaching party all costs and expenses including
reasonable attorneys' fees incurred by the non-breaching party in exercising any of its
rights or remedies.

No delay or failure of the non-breaching party to exercise any right or remedy will operate
as a waiver thereof. '

5.Charges, Taxes and Pavments

5.1 The support fee set forth in this Exhibit for the first year is payable Net 30 days from
the Effective Date of this Agreement and Net 30 days from each anniversary thereafter for
A2y renewal term of this Agreement.
e Twihal Tauu aud
5.2 The charges specified in this Support Agreement are exclusive of all federal, state,
local and foreign taxes, levies and assessments. Novell agrees to bear and be responsible
for the payment of all such taxes, levies and assessments imposed on Novell or Netscape
arising out this Support Agreement excluding any income tax imposed on Netscape by a
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governmental entity of the United States. Such charges shall be grossed-up for any non-
refundable, withholding tax imposed on Netscape by a foreign governmental entity.

5.3 Novell agrees that Netscape will have the right to charge, in accordance with Netscape
then current policies for any services, Novell for any unauthorized modification of the
Licensed Software or Novell's failure to utilize the release of the Licensed Software

licensed under this Agreement.

6.Warranty and Limitation of Liability

6.1 EXCEPT AS STATED IN THIS SUPPORT AGREEMENT, THERE ARE NO
EXPRESS OR IMPLIED WARRANTIES RESPECTING THIS SUPPORT AGREEMENT OR
THE SERVICES PROVIDED HEREUNDER (INCLUDING THE FIXING OF ERRORS
THAT MAY BE CONTAINED IN THE APPLICABLE LICENSED SOFTWARE),
INCLUDING BUT NOT LIMITED TO BE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. THE
WARRANTIES AND REMEDIES SET FORTH IN THIS SUPPORT AGREEMENT ARE
EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES WHETHER ORAL OR

WRITTEN, EXPRESS OR IMPLIED.

6.2 NETSCAPE WILL NOT BE LIABLE FOR ANY FAILURE OR DELAY IN
PERFORMANCE DUE IN WHOLE OR IN PART TO ANY CAUSE BEYOND NETSCAPE'S
REASONABLE CONTROL. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO ANY
CUSTOMER FOR (a) ANY SPECIAL, INDIRECT, INCIDENT OR CONSEQUENTIAL
DAMAGES; (b) ANY DAMAGES RESULTING FROM LOSS OF USE, DATA, OR
PROFITS; OR (c) ANY CLAIM THAT AROSE MORE THAN ONE YEAR PRIOR TO
INSTITUTION OF SUIT THEREON, WHETHER BASED ON CONTRACT, TORT OR ANY
OTHER LEGAL THEORY. IT IS AGREED THAT LICENSEE WILL PAY NETSCAPE ALL
COSTS AND EXPENSES INCLUDING REASONABLE ATTORNEYS' FEES INCURRED
BY NETSCAPE IN EXERCISING ANY OF ITS RIGHTS OR REMEDIES.

7.General

7.1 Inno event may this Support Agreement or any rights granted to Novell hereunder be
assigned or transferred without the prior written consent of Netscape, which consent will
not be unreasonably withheld or delayed.

7.2 The waiver by either party of a breach of or a default under any provision of this
Support Agreement by the other party shall not be construed as a waiver of any subsequent
breach of the same or any other provision of the Support Agreement nor shall any delay or
omission on the part of either party to exercise or avail itself of any right or remedy it has
or may have hereunder operate as a waiver of any right or remedy by such party. ‘
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7.3 This support Agreement contains the full understanding of the parties with respect to
the support of the Licensed Software and supersedes all prior understandings and writings
relating thereto. No waiver, consent modification, amendment or change of the terms of
this Support Agreement shall be binding unless in writing and signed by Netscape and
Noveil. If the terms and conditions of this Support Agreement are inconsistent with, or
contrary to, the terms and conditions of this Agreement, the terms and conditions of this
Agreement shall be controlling.

7.4 This Support Agreement shall be governed by the laws of the State of California.

7.5 Any notice or other communication in connection with this Support Agreement shall
be furnished in writing and shall be effective upon receipt.

8. Support Fees

8.1 Novell shall pay to Netscape $75,000 per year for a dedicated support engineer for the
- Platforms identified in Exhibit A to this Agreement.
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