
Business Address
404 WYMAN STREET, SUITE
500
WALTHAM MA 02451
8018617000

Mailing Address
1800 SOUTH NOVELL PLACE
PROVO UT 84606

SECURITIES AND EXCHANGE COMMISSION

FORM 10-K/A
Annual report pursuant to section 13 and 15(d) [amend]

Filing Date: 2011-08-23 | Period of Report: 2010-10-31
SEC Accession No. 0001193125-11-229449

(HTML Version on secdatabase.com)

FILER
NOVELL INC
CIK:758004| IRS No.: 870393339 | State of Incorp.:DE | Fiscal Year End: 1031
Type: 10-K/A | Act: 34 | File No.: 000-13351 | Film No.: 111051674
SIC: 7372 Prepackaged software

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.sec.gov/Archives/edgar/data/0000758004/000119312511229449/0001193125-11-229449-index.htm
http://edgar.secdatabase.com/1891/119312511229449/filing-main.htm
http://www.secdatabase.com/CIK/758004
http://www.secdatabase.com/CIK/758004
http://www.secdatabase.com/FileNumber/13351
http://www.secdatabase.com/SIC/7372
http://www.secdatabase.com


UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K/A
(Amendment No. 2)

x ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the fiscal year ended October 31, 2010

OR

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from to .

Commission File Number 0-13351

NOVELL, INC.
(Exact name of registrant as specified in its charter)

Delaware 87-0393339
(State or other jurisdiction of

incorporation)

(IRS Employer

Identification No.)

404 Wyman Street, Suite 500
Waltham, MA 02451

(Address of principal executive offices) (Zip Code)

(781) 464-8000
Registrant��s Telephone Number, Including Area Code

Securities registered pursuant to Section 12(b) of the Act: None.

Title of Each

Class

Name of Each Exchange

on Which Registered

N/A N/A

Securities registered pursuant to Section 12(g) of the Act: None.
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Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes ¨ No x

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes x No ¨

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports) and (2) has been
subject to such filing requirements for the past 90 days. Yes ¨ No x

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period
that the registrant was required to submit and post such files). Yes ¨ No x

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant�s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this
Form 10-K or any amendment to this Form 10-K. x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer,� and �smaller reporting company� in
Rule 12b-2 of the Exchange Act.

Large accelerated filer ¨ Accelerated filer ¨

Non-accelerated filer x Smaller reporting company ¨

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act) Yes ¨ No x

Effective as of May 9, 2011, the registration of the registrant�s common stock under Section 12(b) of the Act was terminated.
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EXPLANATORY NOTE

We filed our Annual Report on Form 10-K for the fiscal year ended October 31, 2010 (the �Form 10-K�) with the U.S. Securities and
Exchange Commission (the �SEC�) on December 13, 2010. We are filing this Amendment No. 2 to the Form 10-K (this �Form 10-K/A�) for
the sole purpose of filing an updated redacted version of Exhibit 10.69, a previous version of which exhibit was filed with the Form 10-K.
This Form 10-K/A hereby amends and restates in their entirety the Form 10-K cover page and Item 15 of Part IV.

Pursuant to Rule 12b-15 under the Securities and Exchange Act of 1934, as amended (the �Exchange Act�), this Form 10-K/A also contains
new certifications pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. Accordingly, Item 15 of Part IV has also been amended and
restated in its entirety to include the currently dated certifications as exhibits. Because no financial statements have been included in this Form
10-K/A and this Form 10-K/A does not contain or amend any disclosure with respect to Items 307 and 308 of Regulation S-K, paragraphs 3, 4
and 5 of the certifications have been omitted.

No attempt has been made in this Form 10-K/A to modify or update the other disclosures presented in the Form 10-K, including, without
limitation, the financial statements. This Form 10-K/A does not reflect events occurring after the filing of the Form 10-K or modify or update
the disclosures in the Form 10-K, except as set forth in this Form 10-K/A, and should be read in conjunction with the Form 10-K and our other
filings with the SEC.
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PART IV

Item 15. Exhibits, Financial Statement Schedules

(a) (1.) Financial Statements:

The following documents were filed as a part of the Form 10-K:

Consolidated Statements of Operations for the fiscal years ended October 31, 2010, October 31, 2009 and October 31, 2008.

Consolidated Balance Sheets at October 31, 2010 and October 31, 2009.

Consolidated Statements of Stockholders� Equity for the fiscal years ended October 31, 2010, October 31, 2009 and October 31, 2008.

Consolidated Statements of Cash Flows for the fiscal years ended October 31, 2010, October 31, 2009 and October 31, 2008.

Notes to Consolidated Financial Statements.

Report of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm.

(2.) Financial Statement Schedules:

The following consolidated financial statement schedule was included on page 112 of the Form 10-K:

Schedule II � Valuation and Qualifying Accounts

Schedules other than that listed above are omitted because they are not required, not applicable or because the required information is shown
in the consolidated financial statements or notes thereto.

(3.) Exhibits:

A list of the exhibits required to be filed as part of this report is set forth in the Exhibit Index on page 4 of this Form 10-K/A and is
incorporated herein by reference.

(b) Exhibits

See Item 15(a)(3).

(c) Financial Statement Schedules

See Item 15(a)(2).

2
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

Date: August 23, 2011

NOVELL, INC.
(Registrant)

By: /s/ JENNIFER GUILD
Name: Jennifer Guild
Title: Vice President and Secretary
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EXHIBIT INDEX

Exhibit

Number Description

2.1 Agreement and Plan of Merger, dated as of November 21, 2010, by and among the Registrant, Attachmate Corporation and
Longview Software Acquisition Corp. (29) (Exhibit 2.1)

3.1 Restated Certificate of Incorporation. (1) (Exhibit 3.1) and (2) (Exhibit 3.1)

3.2 By-Laws. (4) (Exhibit 3.2)

4.1 Form of certificate representing the shares of Novell common stock. (5) (Exhibit 4.3)

4.2 Indenture, dated as of July 2, 2004, between the Registrant and Wells Fargo Bank, National Association, as Trustee. (6) (Exhibit
4.1)

4.3 First Supplemental Indenture, dated as of November 9, 2006, between the Registrant and Wells Fargo Bank, National
Association, as Trustee. (7) (Exhibit 99.2)

10.1 Registration Rights Agreement, dated July 2, 2004, between the Registrant and Citigroup Global Markets Inc., for itself and on
behalf of certain purchasers. (6) (Exhibit 10.1)

10.2* Novell, Inc. 1989 Employee Stock Purchase Plan (As Amended April 17, 2001). (8) (Exhibit 4.1)

10.3* Novell, Inc. 1991 Stock Plan (As Amended April 12, 1995). (9) (Exhibit 4.3)

10.4* Novell, Inc. 2000 Stock Plan (As Amended April 3, 2003 and May 13, 2008). (23) (Exhibit 10.1)

10.5* Novell, Inc. 2000 Nonstatutory Stock Option Plan. (10) (Exhibit 4.1)

10.6* Novell, Inc. Stock Option Plan for Non-Employee Directors (As Amended January 12, 1996). (11) (Exhibit 4.1)

10.7* Novell, Inc./SilverStream Software, Inc. Amended and Restated 1997 Stock Incentive Plan. (12) (Exhibit 4.2)

10.8* Novell, Inc./SilverStream Software, Inc. 2001 Stock Incentive Plan. (12) (Exhibit 4.3)

10.9* Novell, Inc./SilverStream Software, Inc./Bondi Software, Inc. Employee Stock Option Plan, As Amended, Effective November
1, 1999. (12) (Exhibit 4.5)

10.10* Novell, Inc. 2009 Omnibus Incentive Plan. (13)

10.11* Form of Restricted Stock Unit Agreement. (27) (Exhibit 10.4)

10.12* Form of Restricted Stock Unit Agreement. (27) (Exhibit 10.1)

10.13* Form of Restricted Stock Agreement. (27) (Exhibit 10.2)

10.14* Form of Restricted Stock Unit Grant Agreement. (15) (Exhibit 10.6)

10.15* Form of Restricted Stock Unit Agreement. (14) (Exhibit 10.2)

10.16* Form of Restricted Stock Unit Agreement. (14) (Exhibit 10.3)

10.17* Form of Nonqualified Stock Option Grant Agreement. (27) (Exhibit 10.3)

10.18* Form of 2010 Restricted Stock Unit Agreement. (27) (Exhibit 10.5)
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Exhibit

Number Description

10.19* Form of Nonqualified Stock Option Grant Agreement. (15) (Exhibit 10.5)

10.20* Form of Nonqualified Stock Option Grant Agreement. (14) (Exhibit 10.4)

10.21* Form of Nonqualified Stock Option Grant Agreement. (14) (Exhibit 10.5)

10.22* Novell, Inc. Stock-Based Deferred Compensation Plan (As Amended and Restated, Effective January 1, 2009). (17) (Exhibit
10.4)

10.23* Novell, Inc. Stock-Based Deferred Compensation Plan � Stock Purchase Assistance Subplan, Effective as of October 14, 2004.
(16) (Exhibit 10.13)

10.24* First Amendment to the Novell, Inc. Deferred Compensation Plan (As Amended and Restated, Effective January 1, 2005 for
Internal Revenue Code Section 409A). (18) (Exhibit 10.1)

10.25* Severance Agreement, dated as of May 29, 2003, between the Registrant and Ronald W. Hovsepian. (19) (Exhibit 10.17)

10.26* Amendment 2005-1 to Severance Agreement, dated as of October 31, 2005, between the Registrant and Ronald W. Hovsepian.
(20) (Exhibit 10.18)

10.27* Severance Agreement, dated as of November 28, 2005, between the Registrant and Jeffrey M. Jaffe. (20) (Exhibit 10.23)

10.28* Severance Agreement, dated as of April 24, 2007, between the Registrant and Dana C. Russell. (21) (Exhibit 10.1)

10.29* Severance Agreement, dated as of February 8, 2007, between the Registrant and John K. Dragoon. (17) (Exhibit 10.5)

10.30* Amendment 2007-1 to Severance Agreement, dated as of May 2, 2007, between the Registrant and John K. Dragoon. (17)
(Exhibit 10.6)

10.31* Amendment to Severance Agreement, dated as of September 15, 2008, between the Registrant and John K. Dragoon. (17)
(Exhibit 10.7)

10.32* Amendment to Severance Agreement, dated as of September 15, 2008, between the Registrant and Ronald W. Hovsepian. (17)
(Exhibit 10.10)

10.33* Amendment to Severance Agreement, dated as of September 15, 2008, between the Registrant and Dana C. Russell. (17)
(Exhibit 10.11)

10.34* Amendment to Severance Agreement, dated as of September 15, 2008, between the Registrant and Jeffrey M. Jaffe. (17)
(Exhibit 10.12)

10.35* Severance Agreement, dated as of February 1, 2007, between the Registrant and Colleen O�Keefe. (26) (Exhibit 10.5)

10.36* Form of Indemnification Agreement. (3) (Exhibit 10.3)

10.37* Form of Amendment to Severance Agreement. (3) (Exhibit 10.4)

10.38* Amendment to Severance Agreement, dated as of September 15, 2008, between the Registrant and Colleen O�Keefe. (26)
(Exhibit 10.6)

10.39* Novell, Inc. Non-Employee Director Remuneration and Expense Reimbursement Summary. (30) (Exhibit 10.39)

10.40* Stock Option Amendment Agreement, dated as of January 10, 2008, between the Registrant and Dana C. Russell. (23) (Exhibit
10.3)

10.41* Novell, Inc. Deferred Compensation Plan (As Amended and Restated, effective January 1, 2005 for Internal Revenue Code
Section 409A). (17) (Exhibit 10.3)
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Exhibit

Number Description

10.42* Offer letter, dated and countersigned May 27, 2003, between the Registrant and Ronald W. Hovsepian. (22) (Exhibit 10.28)

10.43* Offer letter, dated and countersigned November 7, 2005, between the Registrant and Jeffrey M. Jaffe. (22) (Exhibit 10.32)

10.44* Novell, Inc. Amendment to 2009 Annual Bonus Program for Executives. (24)

10.45* Novell, Inc. 2010 Annual Incentive Plan for Executives. (25)

10.46+ Second Amended and Restated Technical Collaboration Agreement effective November 2, 2006 between the Registrant and
Microsoft Corporation. (22) (Exhibit 10.33)

10.47+ First Amended and Restated Business Collaboration Agreement effective November 2, 2006 between the Registrant and
Microsoft Corporation. (22) (Exhibit 10.34)

10.48* Separation of Employment and General Release Agreement between the Registrant and Jeffrey M. Jaffe. (26) (Exhibit 10.2)

10.49* Offer letter, dated October 30, 2006, and countersigned November 3, 2006 between the Registrant and Colleen O�Keefe. (26)
(Exhibit 10.4)

10.50* One-time incremental retainer to Chairman. (27) (Exhibit 10.6)

10.51* Letter agreement with Thomas G. Plaskett to amend (1) a Restricted Stock Unit Agreement dated April 7, 2009, (2) a
Nonqualified Stock Option Agreement, dated April 7, 2009, and (3) a Stock Option Agreement Outside Directors Grant dated
June 3, 2008. (27) (Exhibit 10.8)

10.52* Letter agreement with Kathy Brittain White to amend (1) a Restricted Stock Unit Agreement dated April 7, 2009, (2) a
Nonqualified Stock Option Agreement dated April 7, 2009, and (3) a Stock Option Agreement Outside Directors Grant dated
June 3, 2008. (27) (Exhibit 10.9)

10.53* Amendment, dated as of June 30, 2010, and Severance Agreement, dated April 30, 2007, between the Registrant and James
Ebzery. (28) (Exhibit 10.1)

10.54 Patent Purchase Agreement, dated as of November 21, 2010, by and between CPTN Holdings LLC and the Registrant. (30)
(Exhibit 10.54)

10.55+ Second BCA Joint Memorandum by Microsoft Corporation and the Registrant, dated as of January 16, 2007. (30) (Exhibit 10.55)

10.56+ Participation Agreement, dated as of January 16, 2007, by and between Microsoft Ireland Operations Limited and Novell Ireland
Software Limited. (30) (Exhibit 10.56)

10.57+ Third Joint Memorandum by Microsoft Corporation and the Registrant, dated as of May 1, 2007. (30) (Exhibit 10.57)

10.58+ Fourth Joint Memorandum by Microsoft Corporation and the Registrant, dated as of December 21, 2007. (30) (Exhibit 10.58)

10.59+ Fifth Joint Memorandum by Microsoft Corporation and the Registrant, dated as of January 17, 2008. (30) (Exhibit 10.59)

10.60+ Sixth Joint Memorandum by Microsoft Corporation and the Registrant, dated as of April 10, 2008. (30) (Exhibit 10.60)

10.61+ Seventh Joint Memorandum by Microsoft Corporation and the Registrant, dated as of December 22, 2008. (30) (Exhibit 10.61)

10.62 Eighth Joint Memorandum by Microsoft Corporation and the Registrant, dated as of January 23, 2009. (30) (Exhibit 10.62)

10.63+ First Joint Memorandum by Microsoft Ireland Operations Limited and Novell Ireland Software Limited, dated as of
April 9, 2009. (30) (Exhibit 10.63)

6

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Exhibit

Number Description

10.64+ Ninth Joint Memorandum by Microsoft Corporation and the Registrant, dated as of January 25, 2010. (30) (Exhibit 10.64)

10.65+ Statement of Work No. 2 under the Technical Collaboration Agreement, between Microsoft Corporation and the Registrant,
effective as of September 30, 2008. (30) (Exhibit 10.65)

10.66+ Statement of Work No. SRM 2 under the Technical Collaboration Agreement, between Microsoft Corporation and the
Registrant, effective as of December 4, 2008. (30) (Exhibit 10.66)

10.67+ Statement of Work under the Technical Collaboration Agreement, between Microsoft Corporation and the Registrant,
effective as of March 24, 2010. (30) (Exhibit 10.67)

10.68+ Statement of Work Regarding Open XML under the Second Amended and Restated Technical Collaboration Agreement,
between Microsoft Corporation and the Registrant, effective as of April 1, 2010. (30) (Exhibit 10.68)

10.69+ Amended and Restated Patent Cooperation Agreement, between Microsoft Corporation, Microsoft Licensing, GP and the
Registrant, dated as of June 28, 2007. (32) (Exhibit 10.69)

10.70* Non-Employee Director Remuneration and Expense Reimbursement Summary. (27) (Exhibit 10.7)

10.71* Non-Employee Director Remuneration and Expense Reimbursement Summary. (26) (Exhibit 10.3)

21 Subsidiaries of the Registrant. (30) (Exhibit 21)

23.1 Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm. (30) (Exhibit 23.1)

31.1 Rule 13a-14(a) Certification. (30) (Exhibit 31.1)

31.2 Rule 13a-14(a) Certification. (30) (Exhibit 31.2)

31.3 Rule 13a-14(a) Certification. (32)

31.4 Rule 13a-14(a) Certification. (32)

32.1 18 U.S.C. Section 1350 Certification. (31) (Exhibit 32.1)

32.2 18 U.S.C. Section 1350 Certification. (31) (Exhibit 32.1)

101.INS** XBRL Instance. (30) (Exhibit 101.INS)

101.SCH** XBRL Taxonomy � Extension Schema. (30) (Exhibit 101.SCH)

101.CAL** XBRL Taxonomy � Extension Calculation. (30) (Exhibit 101.CAL)

101.DEF** XBRL Taxonomy � Extension Definition. (30) (Exhibit 101.DEF)

101.LAB** XBRL Taxonomy � Extension Labels. (30) (Exhibit 101.LAB)

101.PRE** XBRL Taxonomy � Extension Presentation. (30) (Exhibit 101.PRE)

* Indicates management contracts or compensatory plans.
** Pursuant to Rule 406T of Regulation S-T, these interactive data files are deemed not filed or part of a registration statement or

prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933, are deemed not filed for purposes of Section 18 of the
Securities Exchange Act of 1934 and otherwise are not subject to liability under these sections.

+ Confidential treatment requested for portions of this Exhibit pursuant to Rule 24b-2 of the Securities Exchange Act of 1934 as
amended, which portions are omitted and filed separately with the Securities and Exchange Commission.

(1) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Quarterly Report on Form
10-Q, filed for the fiscal quarter ended April 30, 2004 (File No. 0-13351).
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(2) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Current Report on Form 8-K,
filed June 19, 2009 (File No. 0-13351).

(3) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Quarterly Report on Form
10-Q, filed for the fiscal quarter ended April 30, 2009 (File No. 0-13351).

(4) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Current Report on Form 8-K,
filed March 3, 2010 (File No. 0-13351).

(5) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Registration Statement on
Form S-1, filed November 30, 1984, and amendments thereto (File No. 2- 94613).

(6) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Quarterly Report on Form
10-Q, filed for the fiscal quarter ended July 31, 2004 (File No. 0-13351).

(7) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Current Report on Form 8-K,
filed November 15, 2006 (File No. 0-13351).

(8) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Registration Statement on
Form S-8, filed October 12, 2001 (File No. 333-71502).

(9) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Post-Effective Amendment
No. 1 to its Registration Statement on Form S-8, filed May 30, 1996 (File No. 033-48395).

(10) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Registration Statement on
Form S-8, filed July 13, 2000 (File No. 333-41328).

(11) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Registration Statement on
Form S-8, filed May 30, 1996 (File No. 333-04823).

(12) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Registration Statement on
Form S-8, filed August 6, 2002 (File No. 333-97713).

(13) Incorporated by reference from Appendix A of the Company�s Definitive Proxy Statement on Schedule 14A, filed with the Securities
and Exchange Commission on February 25, 2009.

(14) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Current Report on Form 8-K,
filed April 9, 2009 (File No. 0-13351).

(15) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Quarterly Report on Form
10-Q, filed for the fiscal quarter ended July 31, 2009 (File No. 0-13351).

(16) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Annual Report on Form 10-K,
filed for the fiscal year ended October 31, 2004 (File No. 0-13351).

(17) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Quarterly Report on Form
10-Q, filed for the fiscal quarter ended January 31, 2009 (File No. 0-13351).

(18) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Current Report on Form 8-K,
filed November 2, 2009 (File No. 0-13351).

(19) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Annual Report on Form 10-K,
filed for the fiscal year ended October 31, 2003 (File No. 0-13351).

(20) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Annual Report on Form 10-K,
filed for the fiscal year ended October 31, 2005 (File No. 0-13351).

(21) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Current Report on Form 8-K,
filed April 27, 2007 (File No. 0-13351).

(22) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Annual Report on Form 10-K,
filed for the fiscal year ended October 31, 2006 (File No. 0-13351).

(23) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Quarterly Report on Form
10-Q, filed for the fiscal quarter ended July 31, 2008 (File No. 0-13351).

(24) Incorporated by reference to the information provided pursuant to Item 5.02(e) of the Registrant�s Current Report on Form 8-K, filed
April 13, 2009 (File No. 0-13351).

(25) Incorporated by reference to the information provided pursuant to Item 5.02(e) of the Registrant�s Current Report on Form 8-K, filed
December 11, 2009 (File No. 0-13351).

(26) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Quarterly Report on Form
10-Q, filed for the fiscal quarter ended January 31, 2010 (File No. 0-13351).
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(27) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Quarterly Report on Form
10-Q, filed for the fiscal quarter ended April 30, 2010 (File No. 0-13351).

(28) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Quarterly Report on Form
10-Q, filed for the fiscal quarter ended July 31, 2010 (File No. 0-13351).

(29) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Current Report on Form 8-K/
A, filed November 22, 2010 (File No. 0-13351).

(30) Incorporated by reference to the Exhibit identified in parentheses, filed as an exhibit to the Registrant�s Annual Report on Form 10-K,
filed for the fiscal year ended October 31, 2010 (File No. 0-13351).
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(31) Incorporated by reference to the Exhibit identified in parentheses, furnished as an exhibit to the Registrant�s Annual Report on Form
10-K, filed for the fiscal year ended October 31, 2010 (File No. 0-13351).

(32) Filed herewith.
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Exhibit 10.69

Confidential treatment has been requested for portions of this exhibit. The copy filed herewith omits the information subject to the
confidentiality requested. Omissions are designated as [***]. A complete version of this exhibit has been filed separately with the
United States Securities and Exchange Commission.

MICROSOFT �� NOVELL
PATENT COOPERATION AGREEMENT

(Amended and Restated)

This patent cooperation agreement (�Agreement�) is effective as of November 2, 2006 (�Effective Date�) by and between Microsoft
Corporation, a Washington corporation having a primary place of business at One Microsoft Way, Redmond, Washington, USA 98052, and
Microsoft Corporation�s Subsidiary, Microsoft Licensing, GP, a Nevada general partnership having its primary place of business at 61000
Neil Road, Reno, Nevada, USA 89511 (�MLGP�) (collectively, �Microsoft�), and Novell, Inc., a Delaware corporation having a primary
place of business at 404 Wyman, Waltham, Massachusetts, USA 02451 (�Novell�). Microsoft and Novell are herein referred to separately as
�a party� or collectively as �the parties� and when capitalized as �Party� or �Parties� also include their respective Subsidiaries.

RECITALS

The Parties acknowledge the ownership or control of Patents and a desire to extend covenants to each other�s Customers and make certain
accommodations to each other under certain such Patents.

The Parties expect to continue research and development that will result in ownership or control of additional Patents and therefore desire to
extend covenants to each other�s Customers and make certain accommodations to the other Party under certain such additional Patents.

Microsoft Corporation is the owner of its Patents (as defined below), and has licensed rights with respect to its Patents to MLGP.

In consideration of the mutual covenants and conditions stated herein and for good and valuable consideration, the Parties agree as set forth
herein.

AGREEMENT

1. DEFINITIONS

1.1 �Covered Products� of a Party means all products and services sold, licensed, supplied, distributed or otherwise made available by
such Party except for Foundry Products, Clone Products and Other Excluded Products (collectively, �Excluded Products�).

1.2 �Covered Patents� means Patents entitled, in whole or in part, to an effective filing date on or before the end of the Term (i) which
a granting party or any of its Subsidiaries now or hereafter during the Term owns or controls, or (ii) under which (and to the extent to which) a
granting party or any of its Subsidiaries
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now or hereafter during the Term has the ability or right to grant a release, covenant not to sue or other freedom from suit. Covered Patents do
not include Extendible Third Party Patents.

1.3 �Captured Patents� means Covered Patents entitled, in whole or in part, to an effective filing date on or before January 1, 2001
(i) which a granting party or any of its Subsidiaries owns or controls as of the Effective Date, or (ii) under which (and to the extent to which) a
granting party or any of its Subsidiaries has as of the Effective Date the ability or right to grant a release, covenant not to sue or other freedom
from suit.

1.4 �Applications Programming Interfaces� means a set of one or more routines or interfaces provided by a software program
(including an operating system, middleware or other software application) that are used to invoke or direct functions or services of such
software program for use by other software programs. For avoidance of doubt, Applications Programming Interfaces does not include
protocols used by software programs running on a computer system to communicate with another computer or software programs running on
another computer.

1.5 �Patents� means any and all patents, utility models, patent registrations, and equivalent rights (including, without limitation,
originals, divisionals, provisionals, results of reexamination, continuations, continuations-in-part, extensions or reissues), and applications for
the foregoing, in all countries of the world, and any other procedure or formality with respect to the aforesaid that can result in an enforceable
patent right anywhere worldwide. Patents do not include design patents, design registrations, or trade dress rights.

1.6 �Subsidiary� means any entity (a) more than fifty percent (50%) of whose outstanding shares or securities representing the right to
vote for the election of directors or other managing authority are, now or hereafter, owned or controlled, directly or indirectly, by a party, but
such entity shall be considered a Subsidiary only so long as such ownership or control exists; or (b) which does not have outstanding shares or
securities, as may be the case in a partnership, joint venture or unincorporated association, but more than fifty percent (50%) of whose
ownership interest representing the right to make the decisions for such entity is, now or hereafter, owned or controlled, directly or indirectly,
by a party, but such entity shall be considered a Subsidiary only so long as such ownership or control exists.

1.7 �Clone Product� means a product (or major component thereof) of a Party that has the same or substantially the same features and
functionality as a then-existing product (or major component thereof) of the other Party (�Prior Product�) and that (a) has the same or
substantially the same user interface as the Prior Product, or (b) implements all or substantially all of the Applications Programming Interfaces
of the Prior Product. Those portions of a product that are otherwise licensed to one Party from the other Party, or that are compliant with a
specification of a standards organization as to which the other Party has consented to the use of its Patents therefor, shall not be considered in
determining whether the product is a Clone Product.
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(i) The Parties agree that versions of products sold, licensed, supplied, distributed or otherwise made available by a Party for
Revenue before the Effective Date (or major components thereof) (�Existing Products�) and new versions of such Existing Products to
the extent they incorporate features and functionality of Existing Products (�Existing Product Functionality�) will not be deemed
Clone Products. For purposes of clarification, the parties acknowledge that Existing Product Functionality may be considered in
determining whether a new version of an Existing Product (or major component thereof) meets the requirements set forth in the first
paragraph of this definition, provided that, even if the new version (or major component thereof) meets such requirements, (A) only the
Clone Product Functionality will be deemed a Clone Product and (B) the Existing Product Functionality will not be deemed a Clone
Product. For purposes of this subsection (i), �Clone Product Functionality� means features or functionality of such new version (other
than Existing Product Functionality) that add to meeting the requirements set forth in the first paragraph of this definition.

(ii) Notwithstanding subsection (i) above, Wine, OpenXchange, StarOffice and OpenOffice are not subject to such subsection (i);
however, the exclusion of such products from such subsection (i) is without implication as to (and shall not affect the determination of)
whether such products (or any features or functionality thereof) are Clone Products. Further, the Parties agree that (A) no inference shall
be drawn from the reference to the above products in this subsection as to whether such products are Clone Products and (B) this
subsection and subsection (i) shall not be admitted or referred to in evidence in any dispute regarding whether any of the products
referred to in this subsection is a Clone Product.

1.8 �Foundry Product� means a product which is either (a) designed by a third party (or designed for a third party other than by a
Party) without substantial input from a Party (�Acting Party�) and made, reproduced, sold, licensed, or otherwise transferred by the Acting
Party, on essentially an exclusive basis, (i) to that third party, or (ii) to that third party�s customers, or (iii) as directed by that third party; or
(b) made, reproduced, sold, licensed or otherwise transferred through or by the Acting Party for the primary purpose of attempting to make
such product subject to the covenants under the Covered Patents of the other Party so that a third party�s customers can receive the benefit of
such covenants. For purposes of clarification of subsection (a) of this Section 1.8, the parties acknowledge that a product as to which a Party
has contributed substantially to the development will have been designed with substantial input from the Party and, accordingly, shall not
constitute a Foundry Product.

1.9 �Other Excluded Products� means (a) office productivity applications (word processing, spreadsheets, presentation software, etc.)
of the Parties that are hosted by or running on a computer acting as a server for a connected client device, and (b) new features and functions
in the following categories of products of the Parties, but not to the extent the products embody operating system software or other enabling
technologies: (i) video game consoles (e.g., Xbox video game consoles), console games, video game applications designed to run on a
computer, and on-line video gaming services (e.g., Xbox live); (ii) business applications designed, marketed and used to meet the data
processing requirements of particular business functions,
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such as accounting, payroll, human resources, project management, personnel performance management, sales management, financial
forecasting, financial reporting, customer relationship management, and supply chain management; (iii) mail transfer agents (aka email
servers); and (iv) unified communications.

1.10 �Customers� means an entity or individual that utilizes a specific copy of a Covered Product (or, for purposes of Sections 4.2 and
7.3, any product or service of a Party) for its intended purpose as authorized by a Party in consideration for Revenue (directly or indirectly) to
such Party. Entities or individuals are not Customers when they (1) resell, license, supply, distribute or otherwise make available to third
parties such specific copy or additional copies of the Covered Product (or, for purposes of Sections 4.2 and 7.3, any product or service of a
Party) they otherwise utilize as a Customer; or (2) resell, license, supply, or distribute the output of SDKs or embedded developer kits they
utilize as a Customer. For avoidance of doubt, an entity or individual cannot qualify both as a Customer and Distributor for use of the same
copy of any given product or service.

1.11 �Distributors� means resellers and distributors to the extent they are authorized by a Party (directly or indirectly) to resell, license,
supply, distribute or otherwise make available Covered Products (or, for purposes of Section 4.2, any product or service of a Party) of the
Party (whether the resale or distribution is on a stand-alone basis, on an OEM basis as bundled with hardware or other software of the reseller
or distributor, or otherwise).

1.12 �Revenue� means any consideration to a Party that is reasonably attributable to a Covered Product (or, for purposes of Sections
1.7(i) and 4.2, and the definition of �Customers� as used only in Sections 4.2 and 7.3, any product or service of a Party). Revenue includes
without limitation (a) consideration for any (i) sale or license of Covered Products or the sale or license of the services of Covered Products,
(ii) warranties, indemnification or updates for Covered Products, (iii) maintenance, upgrades, upgrade protection, service, premium service
packages, subscription, consulting, installation and support contracts for Covered Products, (iv) user or device access rights to Covered
Products, and (v) hosting by a Party of Covered Products for the benefit of third parties, and (b) for purposes of Sections 1.7(i) and 4.2, and
the definition of �Customers� as used only in Sections 4.2 and 7.3, the consideration described in the foregoing subsection (a) with respect to
any products or services of a Party.

1.13 �Extendible Third Party Patents� means any Patent entitled, in whole or in part, to an effective filing date on or before the end of
the Term which is not owned or controlled during the Term by a granting party or any of its Subsidiaries but under which the granting party or
any of its Subsidiaries now has or hereafter during the Term obtains the ability or right to grant a covenant not to sue or other freedom from
suit to customers of the other Party, where the grant of the covenant or other freedom from suit to the customers of the other Party is
contingent on the payment of consideration to a third party which (a) is not a Subsidiary of the granting Party or (b) at the time an invention
claimed by the Patent was conceived, was not a Subsidiary of the granting Party or an employee or contractor of the granting Party or a
Subsidiary of the granting Party.
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1.14 �Term� means the period beginning on the Effective Date and ending on January 1, 2012, unless (and for so long as) extended
pursuant to Section 7.6, provided that, notwithstanding the foregoing, the Term will end on the date of termination of this Agreement.

2. COVENANTS

2.1 Covenant to Customers. Subject to the Parties� compliance with the terms of this Agreement, each party on behalf of itself and its
Subsidiaries (�Covenanting Party�) shall, under the terms set forth in Exhibit A, covenant not to sue the other Party�s Customers
(�Covenanted Customers�) for infringement of Covered Patents of the Covenanting Party on account of such Covenanted Customers� use of
Covered Products of the other Party. Each Covenanting Party shall effect the foregoing covenant by (i) jointly announcing this Agreement at
the press conference described in Section 19, and (ii) promptly posting the terms of such covenant as set forth in Exhibit A to its website. Each
Covenanting Party shall comply with such covenant.

2.2 Express and Implied Rights. No express or implied rights are granted under this Agreement for copyright, trademark, trade dress,
service mark, trade secret, know-how, or other non-Patent intellectual property.

2.3 Extendible Third Party Patent Covenant. Each party agrees that upon written request it and its Subsidiaries will grant to the other
Party�s Customers the covenant of Section 2.1 and Exhibit A under any Extendible Third Party Patents, to the broadest extent possible and
under the most favorable terms and conditions (including most favorable payment terms) possible; however, such grant need not be granted to
a greater extent than the terms, conditions and covenants granted in this Agreement. Covenants granted to such Customers under any
Extendible Third Party Patents shall be memorialized in an agreement between the parties separate from this Agreement and subject to
payment of any consideration to the granting Party in the same manner, and in an amount no greater than, the granting Party is obligated by an
agreement to pay the third party on account of such grant. Each party shall confirm whether individual identified Patent(s) are Extendible
Third Party Patents in response to any reasonable written requests by the other party.

2.4 New Subsidiary, Product Line Covenant. The parties acknowledge and agree that if a Subsidiary is acquired or formed by (or an
entity otherwise becomes a Subsidiary of) a Party after the Effective Date, or a product line is acquired (whether through ownership, exclusive
license or other transfer) by a Party after the Effective Date, the covenants granted under Section 2.1 and Exhibit A shall extend to Customers
of such Subsidiary or product line, but effective only as of the date of the acquisition or formation (or the entity�s otherwise becoming a
Subsidiary).

2.5 Former Subsidiary Covenant. If a Subsidiary of a party ceases to be a Subsidiary after the Effective Date and such Subsidiary
holds (at or before the time it ceases to be a Subsidiary) any Covered Patents under which the other Party�s Customers are provided covenants
as set forth in Section 2.1 and Exhibit A, the covenants shall continue as to such Covered Patents for their normal duration under this
Agreement as if the Subsidiary had continued to be a Subsidiary.
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2.6 Duration of Covenants.

2.6.1 For specific copies of Covered Products sold, licensed, supplied, distributed or otherwise made available by a Party for
Revenue during the Term, the covenants set forth in Section 2.1 and Exhibit A shall apply as to all Covered Patents, and
such covenants as to such Covered Products shall continue until six years after the last of such Covered Patents to expire.
Except as set forth in Section 2.6.2 below, no covenants are granted for any products sold, licensed, supplied, distributed or
otherwise made available after the Term.

2.6.2 For specific copies of Covered Products sold, licensed, supplied, distributed or otherwise made available by a Party for
Revenue after the end of the Term (but before termination of this Agreement), the covenants set forth in Section 2.1 and
Exhibit A shall apply only as to Captured Patents, and such covenants as to such Covered Products shall continue until six
years after the last of such Captured Patents expires, unless earlier terminated pursuant to Section 7 or 8 of this Agreement.

2.6.3 For specific copies of Covered Products sold, licensed, supplied, distributed or otherwise made available after termination
of this Agreement, the covenants set forth in Section 2.1 and Exhibit A shall not apply.

2.7 Other Covenants. Microsoft shall make and perform under the pledges attached as Exhibits C and D.

3. WARRANTIES AND DISCLAIMERS

3.1 Proper Authority. Each party represents and warrants on behalf of itself and its Subsidiaries that it has full right, power, and
authority to (a) enter into this Agreement, and (b) grant the covenants and releases herein under its Covered Patents. Each party further
represents and warrants on behalf of itself and its Subsidiaries that the individuals signing this Agreement have full authority and are duly
authorized and empowered to execute on behalf of the party and its Subsidiaries for which they are signing. Each party also covenants that it
will obtain, maintain and exercise all rights necessary to bind any Subsidiary acquired or formed after the Effective Date to all applicable
terms of this Agreement.

3.2 Warranty Disclaimers. Neither party makes any representation or warranty as to the scope, coverage, validity, or enforceability of
any of its Covered Patents.

3.3 Reservation of Rights. All covenants granted in this Agreement are non-extendible, non-exclusive, non-transferable, and personal to
the Customers as specified in Section 2.1 and Exhibit A hereto, and without limitation of the generality of the foregoing, shall not apply to the
Parties or their Distributors. No licenses are being granted by the limited, personal covenants provided under this Agreement. The Parties
reserve all rights (and neither Party receives any rights) not expressly granted in this Agreement. No additional rights (including any implied
patent licenses, covenants, releases or other rights) are granted by
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implication, estoppel or otherwise, including no rights under any additional Patents of a Party (e.g., non-Captured Patents) by virtue of having
covenants with respect to Covered Products distributed or authorized under certain other Patents of such Party (e.g., Captured Patents).
Without limitation of the generality of the foregoing, and notwithstanding anything to the contrary in this Agreement, (a) neither Party is
bound by, or grants any covenant or other right or incurs any other obligations as a result of, the terms of any license or other agreement with a
third party to which the other Party may be subject (it being acknowledged that the covenants and other rights granted by the Parties as a result
of this Agreement are only those expressly set forth in this Agreement), and (b) subject to Section 4, neither Party grants any covenant or other
right or incurs any other obligations with respect to Excluded Products.

3.4 No Acknowledgement of Infringement. Nothing in this Agreement shall imply, or be construed as an admission or
acknowledgement by a Party, that any Patents of the other Party are infringed, valid or enforceable.

4. RELEASES

4.1 Parties and Subsidiaries. The parties, on behalf of themselves and their Subsidiaries, irrevocably release each other and their
respective present Subsidiaries from any liability for Patent infringement (including any infringement by Excluded Products) arising prior to
the Effective Date, provided the foregoing release does not apply to any other parties, including the parties� respective Distributors and
Customers.

4.2 Customers and Distributors. Each party, on behalf of itself and its Subsidiaries, irrevocably releases the direct and indirect
Distributors of the other Party from any liability for Patent infringement arising on account of using, importing, offering for sale, selling,
licensing, supplying, distributing, otherwise making available, or promoting the commercialization of the other Party�s products and services
(including Excluded Products) prior to the Effective Date, provided the foregoing release does not apply to Wine or to any specific copy of a
product for which such other Party did not receive Revenue directly or indirectly. Each party, on behalf of itself and its Subsidiaries, also
irrevocably releases the respective direct and indirect Customers of the other Party from any liability for Patent infringement arising on
account of using the other Party�s products and services (including Excluded Products) obtained prior to the Effective Date, provided the
foregoing release does not apply to Wine or to any specific copy of a product for which such other Party did not receive Revenue directly or
indirectly.

4.3 New Subsidiary or Asset. Any entity (e.g., an entity that becomes a Subsidiary) or asset (e.g., new product line) acquired by a party
after the Effective Date is not released by the other party or its Subsidiaries from liability for patent infringement, including infringement that
occurred prior to such acquisition date.

5. PAYMENT

5.1 Initial Payments. Within ten (10) business days of the Effective Date, Microsoft will make to Novell a balancing payment of One
Hundred Eight Million US dollars ($108,000,000 US), [***].
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5.2 Other Payments. Novell shall pay to MLGP the Fees as described in Exhibit B hereto for successive reporting periods during the
Term as set forth in Exhibit B.

5.3 Late Payments. If a Party fails to make any payment due hereunder by the applicable due date, then to the extent permitted by
applicable law the other Party may, at its option and without prejudice to any other right or remedy available to it whether under the
Agreement or otherwise, assess a recurring late charge on such past due amount at an annual rate equal to the lesser of [***] or the highest rate
permitted under applicable law.

5.4 Payment Modifications. Notwithstanding the foregoing, if this Agreement is extended pursuant to Section 7.6, any payments for the
period beyond January 1, 2012 must be mutually agreed to by the parties in writing.

6. TAXES

All payments under this Agreement will be made without any withholding, deduction or offset except to the extent such withholding,
deduction or offset is required by law. The Parties are not liable for any Taxes of the other Party, including Taxes that are incurred or arise in
connection with or related to this Agreement. All Taxes are the financial responsibility of the Party who is obligated by operation of law to
pay such Taxes. However, unless a paying Party provides a valid exemption certificate, the paying Party will pay to the other Party any sales
or use taxes that are (i) owed by the paying Party solely as a result of entering into this Agreement, and (ii) required to be collected from the
paying Party by the other Party under applicable law. Each party agrees to make any payments due under this Agreement from a U.S.
domestic source. Each Party agrees to indemnify and defend the other Party against any claims, causes of action, attorneys� fees incurred,
costs and any other liabilities related to such indemnifying Party�s Taxes. �Taxes� means all taxes of any kind, including but not limited to
sales taxes, income taxes, value-added taxes, property taxes, franchise taxes and any taxes on gross receipts, end customer sales and patent
purchases.

7. TERMINATION

7.1 Cause, Etc. Either party may terminate this Agreement if the other party or a Subsidiary materially breaches this Agreement and
fails to cure the breach within thirty (30) days after written notice of such breach.

7.2 [***]. If a [***] (or [***]�e.g., an [***] or [***] that this Agreement or the [***] (including [***] or with respect thereto) of [***]
under this Agreement are not [***] to which [***], and there is an [***] by a [***]) with respect to such [***] that the [***] and there is no
[***] (e.g., through amendment of this Agreement), then such [***] may, [***] of the [***] this Agreement by [***] to the [***].

7.3 Defensive Termination.

7.3.1 If one Party (�Asserting Party�) files a lawsuit: (or similar proceeding�e.g., an arbitration or administrative proceeding)
for Patent infringement against the other Party for Party Activities occurring during the Term (or against a Distributor of the
other Party for Distributor Activities occurring
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during the Term or against a Customer of the other Party for use during the Term of a specific copy of a Covered Product or
Excluded Product (other than a copy of an Excluded Product with respect to which the other Party did not receive
Revenue)), then such other Party shall have the right immediately to terminate this Agreement by providing written notice
to the Asserting Party.

7.3.2 If one Party (�Asserting Party�) files a lawsuit (or similar proceeding�e.g., an arbitration or administrative proceeding) for
Patent infringement against the other Party for Party Activities occurring within five (5) years following the Term (or
against a Distributor of the other Party for Distributor Activities within five (5) years following the Term or against a
Customer of the other Party for use of a Covered Product received within five (5) years following the Term), then such
other Party shall have the right immediately to terminate this Agreement by providing written notice to the Asserting Party.

7.3.3 �Party Activities� means the (i) making, having made (exclusively for such other Party in accordance with such other
Party�s design and solely for distribution under a brand or mark of such other Party), using, importing, offering for sale,
selling, licensing, supplying, distributing, otherwise making available, or promoting the commercialization of Covered
Products (or for activities occurring during the Term, Excluded Products) of such other Party, or (ii) using or practicing
internally by such other Party apparatuses, methods, processes, formulas or other subject matter covered by Covered Patents
of the Asserting Party (except to the extent such use or practice utilizes Excluded Products after the Term).

7.3.4 �Distributor Activities� means the sale, licensing, supply, distribution or otherwise making available of specific copies of
the Covered Products of the other Party that are covenanted to Customers of the other Party pursuant to the terms of
Section 2.1 and Exhibit A.

7.3.5 This Section 7.3 only applies to Subsidiaries of the other Party if they are Subsidiaries at the time of the filing of the lawsuit
(or similar proceeding-e.g., an arbitration or administrative proceeding) or if they were Subsidiaries at the time they
performed the Party Activities. This Section 7.3 shall apply to all current and former Subsidiaries of the Asserting Party.

7.3.6 This Section 7.3 (including the references in this Section 7.3 to arbitration) shall not imply any agreement between the
Parties to arbitrate disputes between them.

7.4 [***]. This Agreement will [***] terminate upon [***] or [***].
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7.5 Effect of Termination. Upon any termination of this Agreement, the covenants and other rights and obligations of the Parties
hereunder shall terminate, except that Sections 1, 2.6, 3.3, 3.4, 4, 5, 6, 7.5, 9-18, 20, 21 (to the extent applicable to other surviving sections)
and 22 shall survive such termination. In addition, the covenants in Section 2.1 and Exhibit A shall continue in effect after termination until
six years after the last of the Covered Patents expires with respect to copies of Covered Products that were sold, licensed, supplied, distributed,
otherwise made available or authorized by the Parties (directly or indirectly through their Distributors) before termination.

7.6 Extension of Term. The Term of this Agreement shall be extended for [***] on January 1, 2012 and on [***] unless one party
provides written notice to the other party prior to such date or anniversary, respectively, that such one party does not consent to the Term
extension, provided that any such extension shall be subject to agreement of the parties in writing on the payment terms with respect thereto.

8. CHANGE OF CONTROL OF A PARTY; SPIN OFFS

8.1 Change of Control. �Change of Control� for purposes of this Section 8 means (a) a merger of a party with another person or entity
if, following the closing of the merger, shareholders of the party prior to the merger hold less than a majority of the outstanding voting shares
of the merged entity; (b) the acquisition of more than fifty percent (50%) of the outstanding voting shares of a party by another person or
entity; (c) the authorizing of a person or entity other than the board of directors or an officer (such as a trustee in bankruptcy) to direct the
management and operations of such party; or (d) the sale or other transfer of all or substantially all of a party�s assets to another entity or
person. Such person or entity is referred to as the �Acquiring Third Party�.

8.2 Excluded Acquirer. �Excluded Acquirer� for purposes of this Section 8 means financial institutions, financial investors (e.g.,
private equity or buy-out firms) or any other person or entity that derives (a) less than ten percent (10%) of its revenue from the sale, license,
supply, distribution, or other providing of software and hardware products, the service and support of software and hardware products, and/or
the providing of software services or services related to hardware products, and (b) less than ten percent (10%) of its revenue from asserting or
licensing patents.

8.3 Effect of Change of Control Not Involving Excluded Acquirer. If during the Term a party (the �Acquired Party�) is subject to a
Change of Control and the Acquiring Third Party is not an Excluded Acquirer (as defined above), then each of the following subsections shall
apply:

8.3.1 The Acquired Party shall give written notice of such Change of Control to the other party (�Non-Acquired Party�) before or
promptly after the effective date of such Change of Control (�Change of Control Date�);

8.3.2 Section 2.6.2 is hereby deleted and Captured Patents of a Party shall be treated the same as the other Covered Patents of such
Party in this Agreement. For avoidance of doubt, this Section 8.3.2 means there are no covenants given to Covered Products
distributed by a Party for Revenue after the end of the Term.
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8.3.3 If the Change of Control Date occurs after January 1, 2010, this Agreement shall terminate two (2) years following the Change of
Control Date, if not terminated earlier pursuant the terms of this Agreement;

8.4 Change of Control Involving Excluded Acquirer. If during the Term a party is subject to a Change of Control, and the Acquiring
Third Party is an Excluded Acquirer, the Acquired Party shall give written notice of such Change of Control to the Non-Acquired Party
before, or promptly after, the Change of Control Date.

8.5 Change of Control Generally. In the event of a Change of Control (whether or not the Acquiring Third Party is an Excluded
Acquirer):

8.5.1 In no event will any Patents of the Acquiring Third Party (whether or not an Excluded Acquirer) or any Subsidiaries of the
Acquiring Third Party be subject to the obligations of this Agreement. Notwithstanding the foregoing, if the Acquiring Third Party
(whether or not an Excluded Acquirer) files a lawsuit for patent infringement against the Non-Acquired Party, then the Non-
Acquired Party shall have the right immediately to terminate this Agreement by providing written notice to the Acquiring Third
Party.

8.5.2 Such Change of Control shall not affect any rights granted by the Acquired Party or its Subsidiaries to Customers of the Non-
Acquired Party or its Subsidiaries in this Agreement except as specified in Section 8.3 and the preceding Section 8.5.1.

8.6 Spin-offs. If a party (the �Transferring Party�) (i) transfers a product line that includes Covered Products to a third party without
transferring a Subsidiary to such third party; or (ii) spins off a Subsidiary (either by disposing of it or in some other manner reducing
ownership or control so that the spun-off entity is no longer a Subsidiary), then after written request to the other party hereto by the
Transferring Party and where such request is within sixty (60) days following the closing of the transaction or set of transactions implementing
such transfer or spin off (the �Transfer Date�), the other party hereto shall agree to a covenant agreement with such third party or such ex-
Subsidiary (�Recipient�) (with the same rights, obligations, and other terms as provided to the Transferring Party herein) under its Covered
Patents for the field of such product line or ex-Subsidiary, provided that:

8.6.1 such field shall not be defined more broadly than appropriate to cover the particular product line being transferred or ex-Subsidiary
being spun off;

8.6.2 any covenants to the Recipient�s customers shall be limited in the twelve (12) months immediately following such Transfer Date
to a volume of products and services having aggregate revenue equal to no more than the revenue from Covered Products of the
product line or Subsidiary during the twelve (12) months before the Transfer Date plus fifteen percent
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(15%); and shall be limited in each of the successive twelve (12)-month periods following such transfer or spin off to a volume of
products and services having aggregate revenue of no more than the limit for the immediately preceding twelve (12)-month period
plus fifteen percent (15%);

8.6.3 the Recipient shall extend to the Customers of such other Party a royalty-free covenant (under the same terms as the covenant
granted to such other Party�s Customers herein) under all Recipient Patents obtained from the Transferring Party (or otherwise
already subject to this Agreement before the transfer or spin-off) as of the Transfer Date for all Covered Products of such other
party. �Recipient Patents� shall mean all Patents meeting the definition of Covered Patents or Captured Patents (as applicable) if
Recipient were substituted for a granting party hereunder in Section 1.2 and Section 1.3, respectively;

8.6.4 no payment shall be due from the other party to the Recipient as a result of the covenant agreement;

8.6.5 this Section 8.6 shall be omitted from such covenant agreement; and

8.6.6 the Transferring Party shall have the right to exercise the rights of this Section 8.6 no more than five times.

9. ASSIGNMENTS

Neither Party shall assign, grant, sell or otherwise transfer any right under any of its Patents, applications or inventions which are (at the time
of the assignment, grant, sale or other transfer) subject to the other Party�s or its Customers� rights under this Agreement, unless such
assignment, grant, sale or other transfer is made subject to, and the transferee accepts, the covenants set forth in Section 2.1 and Exhibit A
with respect to such Patents. Neither Party shall assign this Agreement or any covenants, releases or other rights received hereunder to any
third party under action of law or otherwise, including in connection with the insolvency or bankruptcy of the party or a Subsidiary, except
(a) with the written consent of the other party or (b) as part of a merger or a sale or other transfer of all or substantially all of its assets. Any
attempted assignment in derogation of either of the foregoing shall be void.

10. FREEDOM TO DO BUSINESS

The covenants and releases in this Agreement shall not be construed as limiting or otherwise affecting the rights which the Parties, or their
Distributors or Customers, might otherwise have outside the scope of this Agreement, or as restricting or imposing any conditions on the right
of either Party, or its Distributors or Customers, to make, have made, use, license, sell, or otherwise dispose of any particular product or
service, including but not limited to Covered Products, whether or not subject to the releases or covenants not to sue set forth herein.
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11. LIMITATIONS OF REMEDIES

The parties, on behalf of themselves and their Subsidiaries, agree that the remedies of each Party for Patent infringement by the Excluded
Products of the other Party shall be limited to reasonable royalty damages. Without limiting the generality of the foregoing, each party, on
behalf of itself and its Subsidiaries waives and agrees to waive any right to enhanced damages (including treble damages for willfulness),
except that there shall be no limitations on rights to injunctions or filing of actions with the ITC or other administrative tribunal.

12. APPLICABLE LAW

The validity, construction, and performance of this Agreement shall be governed by and construed first in accordance with the federal laws of
the United States to the extent federal subject matter jurisdiction exists, and second in accordance with the laws of the State of New York,
exclusive of its choice of law rules. With respect to all civil actions or other legal or equitable proceedings directly arising between the parties
or any of their Subsidiaries under this Agreement (including any claim of Patent infringement), the Parties consent to exclusive jurisdiction
and venue in the United States District Court for the Southern District of New York (the �Forum�). Each party, on behalf of itself and its
Subsidiaries, irrevocably consents to personal jurisdiction and waives the defense of forum non conveniens in the Forum with respect to itself
and its Subsidiaries. Process may be served on either Party in the manner authorized by applicable law or court rule. The parties acknowledge
and agree that the foregoing will not preclude the interposing of this Agreement as a defense to, or as a basis for limiting remedies with
respect to, a claim of Patent infringement by, or based on Patents of, a Party in any forum (whether a court, administrative tribunal or
otherwise) in which such claim is made or affect the determination in such forum as to the application of this Agreement to such claim.

13. CONFIDENTIALITY

13.1 Non-Confidential. Upon issuance of the press release described in Section 19, the existence of this Agreement and its named
parties will not be confidential.

13.2 Confidential. Except as otherwise provided herein or otherwise agreed between the parties, all terms and conditions in this
Agreement, including the terms of the covenants in Section 2 and the payment amounts required by Section 5, shall be kept in confidence by
the Parties, and shall not be disclosed, except that a Party may disclose this Agreement or terms and conditions hereof (a) with prior written
consent of the other party, (b) under confidentiality to any governmental body having jurisdiction to require disclosure, as and to the extent
required by such governmental body, (c) under confidentiality as may be required by law or legal process, including to legal and financial
advisors in their capacity of advising a party in such matters, (d) under confidentiality to accountants, banks, and financing sources and their
advisors solely in connection and compliance with financial transactions and reporting, (e) under confidentiality and attorney client privilege
while obtaining legal advice from legal counsel in the normal course of business, and (f) under confidentiality to a person or entity that has a
bona fide intent to engage in a merger with a Party, a sale or other transfer of all or substantially all the assets of a Party, a Change of Control
of a Party, a transaction of the type described in Section 8.6, or the assignment, grant, sale or other transfer of any Patents that (at the time of
the assignment, grant,
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sale or other transfer) are subject to the covenants in this Agreement. In addition, a Party may, subject to a written confidentiality agreement,
disclose relevant terms and conditions to bona-fide Distributors and Customers to the extent necessary in the normal course of business with
such bona-fide Distributors and Customers, respectively.

13.3 Specially Designated Confidential Terms. The parties agree that the confidential terms set forth in Exhibits B and C hereto are
particularly sensitive competitive information whose public disclosure would be harmful. In addition to the Parties� general agreement to keep
the terms of this Agreement confidential, the Parties agree to take additional measures to keep confidential the terms set forth in Exhibits B
and C. The Parties agree that Novell will make a request for confidential treatment of the terms set forth in Exhibits B and C in connection
with any filing of this Agreement as an exhibit to any registration statement or periodic report filed with the Securities and Exchange
Commission. The request for confidential treatment shall be made in a manner consistent with the SEC�s Staff Legal Bulletin No. 1
�Confidential Treatment Requests� dated February 28, 1997 supplemented by an addendum dated July 11, 2001. The request will seek a
confidentiality term until November 1, 2016. Any confidentiality request shall be submitted to and approved by Microsoft in advance of filing,
provided that such approval will not be unreasonably withheld. Notwithstanding the foregoing, nothing in this provision shall prohibit the
confidential disclosure of the confidential terms set forth in Exhibits B and C to the Parties� attorneys and accountants or prohibit such
disclosure as may be required by law or regulatory inquiry, judicial process, or order.

14. ENTIRE AGREEMENT

This Agreement, including all Exhibits hereto, reflects the complete understanding of the parties regarding the subject matter of the
Agreement, and supersedes all prior or contemporaneous agreements relating to such subject matter. However, the parties are entering into a
Business Collaboration Agreement and a Technical Collaboration Agreement contemporaneously with the execution of this Agreement. The
parties acknowledge and agree that such Business Collaboration Agreement and Technical Collaboration Agreement are pre-requisites for the
parties to enter into this Agreement and that this Agreement will take effect only upon the effectiveness of such Business Collaboration
Agreement and Technical Collaboration Agreement.

15. SEVERABILITY

To the extent any other terms or conditions of the Agreement are held invalid or unenforceable in a jurisdiction, those terms or conditions will
be enforced to the maximum extent possible in that jurisdiction and the remaining terms and conditions shall retain full force and effect in that
jurisdiction, so long as the remaining Agreement continues to express the intent of the parties.

16. NOTICES

Any notice under this Agreement shall be effective upon receipt when made in writing and delivered to the other party at the address stated
below. Notice by facsimile is effective upon receipt if an original signature copy is mailed contemporaneously to the other party at the address
stated below.
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For Microsoft: For MLGP: For Novell:

Microsoft Corporation Microsoft Licensing, GP 6100 Novell, Inc.
One Microsoft Way Neil Road 404 Wyman
Redmond, WA USA 98052 Reno, Nevada, USA 89511 Waltham, MA USA 02451
Attn: Director of IP Attn: Managing Partner Attn: General Counsel
Licensing Law and Facsimile: 775.826.0506 Facsimile: 781.464.8062
Corporate Affairs
Facsimile: 425.936.7329

17. MODIFICATIONS

This Agreement may not be modified after the Effective Date except by a written amendment that expressly references this Agreement and
that is signed by an authorized officer of the respective parties.

18. DISPUTE ESCALATION PROCESS

In the event that a material dispute relating to this Agreement arises between the Parties (including any dispute that may result in a claim of
Patent infringement), a joint review committee, consisting of a business, technical and legal representative of each party will engage in good
faith negotiations to resolve the dispute for a period of thirty (30) days after written notice of the dispute is provided by one party to the other
party. If the joint review committee cannot resolve the issue after reasonable efforts by both parties including at least one in-person meeting
during such thirty (30) day period, then at the written request of one of the parties, the CEOs or their senior executive designees will meet
(either in person or telephonically) at their mutual earliest convenience within a second thirty (30) day period to try to resolve the issue.
Before the end of the two thirty (30) day periods, subject to Sections 11 and 12, the Parties may seek any applicable legal remedy only if the
Parties believe in good faith that there will be irreparable harm by delay.

19. PRESS CONFERENCE AND OUTREACH

Within five (5) days after the Effective Date (but no later than any required public disclosures), the parties will participate in a joint press
conference that will (i) announce, using the mutually agreed-upon messaging, the existence of this Agreement, the relationship between the
parties and the fact that the parties have granted each other�s Customers the covenants set forth in Section 2 of this Agreement and made
accommodations to each other with respect to each other�s Patents, including the pledges substantially in the form attached as Exhibits C and
D, (ii) include the Chief Executive Officers of both companies, (iii) include a representative of at least one (1) Fortune 1000 company, and
(iv) have a corresponding joint press release that will include favorable quotations from both parties.

20. NO PARTNERSHIPS

The Parties hereunder are operating as independent entities, and nothing in this Agreement will be construed as creating a partnership,
franchise, joint venture, employer-employee or agency relationship. Neither Party has the authority to make any statements, representations or
commitments of any kind on behalf of the other Party.
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21. SPECIFIC PERFORMANCE

The Parties acknowledge and agree that the covenants and obligations set forth in Section 2 and Exhibit A may be pleaded as a full and
complete defense to, and may be used as the basis for an injunction against, any proceeding or other claim which may be instituted, prosecuted
or attempted in breach of such Section 2 and Exhibit A. The Parties acknowledge that their express intent in entering into this Agreement is
that the Parties and their Customers shall have the rights, including the benefits of the covenants and obligations, set forth in Section 2 and
Exhibit A; that each Party and its Customers would be irreparably harmed, and would not obtain the benefits that are fundamental to the intent
of the Parties, if the other Party brought a claim inconsistent with such other Party�s covenants and obligations under Section 2 and Exhibit A;
and that, in any event, such rights are unique and that the Party and its Customers would be irreparably harmed by any such claim.
Accordingly, the Parties agree, as an essential element of this Agreement, that the Parties shall have the right to specific performance of
(including injunctive relief to enforce) the covenants and obligations set forth in Section 2 and Exhibit A, without the obligation to post a
bond, demonstrate irreparable harm, or meet other conditions for equitable relief. Such remedies shall not be exclusive but shall be in addition
to all other rights and remedies permitted under this Agreement or under applicable law.

22. SIGNATURES

22.1 By Facsimile. This Agreement may be executed in counterparts, each of which shall be deemed an original, but together shall
constitute one and the same instrument. For purposes hereof, a facsimile copy of this Agreement, including the signature pages hereto, shall be
deemed to be an original. Notwithstanding the foregoing, the parties shall deliver original signature copies of this Agreement to the other party
as soon as practicable following execution thereof

22.2 Agreement. The parties indicate their agreement to the terms herein by the signatures of their authorized representative below.

Microsoft Corporation Novell, Inc.

By: /s/ Bradford L. Smith By: /s/ Joseph A. LaSala, Jr.
Name: Bradford L. Smith Name: Joseph A. LaSala, Jr.
Title: General Counsel Title: SVP, General Counsel
Date: 6-21-07 Date: 6/28/07
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Microsoft Licensing, GP

By Microsoft management, LLC, as managing partner

By: /s/ Joel Freedman
Name: Joel Freedman
Title: Vice President
Date: 6/14/07
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Exhibit A

Covenant to Customers

Covenanting Party, on behalf of itself and its Subsidiaries, hereby covenants not to sue Covenanted Customers for infringement under
Covered Patents of Covenanting Party on account of a Covenanted Customer�s use of specific copies of a Covered Product as distributed by
the other Party for which the other Party has received Revenue (directly or indirectly) for such specific copies; provided the foregoing
covenant is limited to use by such Covenanted Customer (i) of such specific copies that are authorized by the other Party in consideration for
such Revenue, and (ii) within the scope authorized by the other Party in consideration for such Revenue. For the avoidance of doubt, the
�received Revenue� requirement above is deemed satisfied with respect to a Covenanted Customer receiving from the other Party a free
update to a component of a specific copy of a Covered Product for which the other Party has previously received Revenue, but is not satisfied
with respect to the Covenanted Customer receiving a free upgrade or a new version of such specific copy unless the other Party has received
Revenue (directly or indirectly) for such upgrade or new version.

For specific copies of Covered Products distributed by the other Party for Revenue before the end of the Term, the foregoing covenant
shall apply as to all Covered Patents, including Captured Patents. For specific copies of Covered Products distributed by the other Party for
Revenue after the end of the Term, the foregoing covenant shall apply only as to Captured Patents.

Also, the foregoing covenant will apply to the other Party�s customers� and its developers� use of copies of Covered Products
distributed by the other Party that are in development (including, without limitation, work in process; trial, alpha, beta and release candidate
versions; and other versions of products intended for but not yet generally released for Revenue on a commercial basis), even if the other Party
does not receive Revenue in connection therewith, provided that such copies are solely provided for development, testing or evaluation
purposes and support thereof, if any, continues for no longer than one-hundred eighty (180) days from distribution. In any case, the covenant
granted pursuant to this paragraph shall expire as to such customers and developers one-hundred eighty (180) days from distribution to those
customers and developers.

Definitions of capitalized terms used above may be found at the following link: www.covenantingnarty.com/link.

Covenanting Party reserves the right to update (including discontinue) the foregoing covenant pursuant to the terms of the Patent
Cooperation Agreement between Novell and Microsoft that was publicly announced on November 2, 2006; however, the covenant as set forth
above will continue as to specific copies of Covered Products distributed by the other Party for Revenue before such update.
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Exhibit B

Payment

A. Definitions.

�Selected Products� means all Covered Products as to which Novell publicly reports (on behalf of itself and its Subsidiaries) in its
financial statements under the Securities Exchange Act of 1934, as amended (�Exchange Act�), as Open Platform Solutions revenue
and Open Enterprise Server revenue of Novell and its Subsidiaries.

�Open Platform Solutions� refers to the offerings of Novell (and its Subsidiaries) as defined or used in Novell�s most recent United
States Securities and Exchange Commission Form 10-Q before the Effective Date, and includes SUSE Linux Enterprise Desktop
(�SLED�) and SUSE Linux Enterprise Server (�SLES�) and new versions or successor products thereof. Open Enterprise Server is not
included in Open Platform Solutions.

[***]

�Site Agreement� means an agreement between Novell and an enterprise Customer that enables such Customer to obtain Support for
multiple copies of a Covered Product throughout the Customer�s enterprise. The number of Client Subscriptions, Server Subscriptions
and [***] attributable to any give Site Agreement shall equal the number of copies authorized to receive Support for such respective
Subscriptions.

�Fees� means the greater of (A) a [***] fee on all revenue of Novell and its Subsidiaries for Open Platform Solutions as publicly
reported by Novell under the Exchange Act for the applicable reporting period, plus a [***] fee on all revenue of Novell and its
Subsidiaries for Open Enterprise Server as publicly reported by Novell under the Exchange Act for the applicable reporting period, and
(B) the Alternate Payment set forth herein, provided that if this Agreement is extended pursuant to Section 7.6, then any Fees for the
period beyond January 1, 2012 must be mutually agreed to by the parties in writing.

�Client Subscriptions� means Subscriptions that Support copies of SLED or SLES used or authorized for use only on a client or
desktop computer.

�Server Subscriptions� means Subscriptions that Support copies of SLED or SLES used or authorized for use on a server (not
including [***]).

�[***] Subscriptions� means Subscriptions that Support copies of SLED or SLES used on a [***].

�Subscription� means, for any specific copy of a product of a Party, the right of a paying customer to receive support services
(including support for patches and updates, upgrade protection, customer support and premium support) for a specified period
(collectively, �Support�) for such copy from such Party.
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B. Initial Payment. As provided in Section 5.1 of the Agreement, within ten (10) business days of the Effective Date, Microsoft will make to
Novell a balancing payment of one hundred eight million US dollars ($108,000,000 US), which represents the net of (a) Microsoft�s
balancing payment of [***] in consideration for the releases to Microsoft and Novell (and their Subsidiaries, Distributors and Customers) in
Sections 4.1 and 4.2, and the covenants to Customers of the Parties in Section 2.1 and Exhibit A; and (b) Novell�s payment of [***] in
consideration for the releases to Novell (and its Subsidiaries, Distributors and Customers) in Sections 4.1 and 4.2 for historical Subscriptions.

C. Historical Subscriptions. As a historical baseline for the initial payment (described in Section B of this Exhibit B) for the release to
Novell relating to Selected Products and for the Alternate Payment calculation below, Microsoft reasonably estimates that as of the Effective
Date Novell (including its Subsidiaries) has [***] paid Client Subscriptions; [***] paid Server Subscriptions; and [***] paid [***]
Subscriptions.

D. Alternate Payment Calculation. The Alternate Payment for each Year shall equal the amount in the below table that corresponds to the
relevant reporting periods. Such amounts are based upon a projected annual growth rate of Subscriptions of roughly [***] per year over the
Term. Nonetheless, if the number of Client Subscriptions in Year [***] grows more than [***] over Year [***], then the Alternate Payment
for Year [***] shall instead equal [***], and if the number of Client Subscriptions in Year [***] grows more than [***] over Year [***], then
the Alternate Payment for Year [***] shall instead equal [***]. The Alternate Payment will not otherwise be adjusted regardless of the actual
number of Subscriptions, except as set forth in this Section D and Section G below. If this Agreement is extended pursuant to Section 7.6, then
any Alternate Payments beyond Year [***] must be mutually agreed to by the parties in writing.

Alternate Payment

[***]
[***]
[***]
[***]
[***]

E. Reporting Periods. The Fees will be paid by Novell to Microsoft within [***] after April 30, 2007, within [***] after each semi-annual
period thereafter during the Term, and within [***] after the Term, and will include payment for Fees owed to Microsoft for the prior six
(6) month period (or the applicable portion or extension thereof in the case of the initial period or termination) (�reporting periods�). For
avoidance of doubt, the Parties acknowledge that no payment of Fees will be required for any period after the Term, notwithstanding survival
of the covenants with respect to the Captured Patents in accordance with Section 2.6, except that the foregoing will not affect Novell�s
obligation to pay any Fees with respect to reporting periods within the Term. If a reporting period does not correspond to a fiscal period as to
which Novell reports financial information pursuant to the Exchange Act, payments will be prorated based on
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the number of days of the reporting period that correspond to such fiscal period. Payments shall be calculated and reports shall be made in
good faith and, to the extent applicable, in accordance with generally accepted accounting principles.

F. Records and Accounting Treatment. For [***] following the end of each reporting period, Novell will maintain in good faith and keep at
a readily accessible location all usual and proper records sufficient to determine the appropriate amount of Fees owed by Novell for such
reporting period (collectively �Records�). If Novell changes its accounting treatment regarding recognition of revenue during the Term, the
Fees will continue to be calculated and paid as if Novell had not made such accounting treatment change.

G. Effect of Certain Changes of Control. If during the Term there is a Change of Control of Novell and the Acquiring Third Party is not an
Excluded Acquirer, then (a) Microsoft and the Acquiring Third Party (unless Novell still exists, in which case, Novell) shall meet and
negotiate in good faith an adjustment to the Alternate Payment [***] within [***] of the Change of Control Date [***]. For this meeting,
Microsoft shall be entitled to summary information sufficient to substantiate Fees paid by Novell pursuant to Section 5, and within one
(1) year of the Change of Control Date, Microsoft shall be entitled to cause an audit to be made of the Records. The audit may be conducted
only by an independent and internationally recognized certified public accounting firm selected by Microsoft and reasonably acceptable to
Novell (�Intermediary�). The Intermediary shall enter into a confidentiality agreement with Novell that prohibits use or disclosure of the
Records or information derived therefrom, except to report to Microsoft on the amount of (i) any underpayment or overpayment of the Fees
paid by Novell pursuant to Section 5 (and summary information sufficient to substantiate such underpayment or overpayment) and (ii) any
discrepancy in [***]. In no event [***]; further, the [***] with the [***] with respect to [***] as to [***] of the Change of Control Date.

H. Fee Adjustment.

(a) If, at any time during the Term, Microsoft [***] as to which the Fees hereunder apply [***]. Microsoft shall notify Novell
immediately of the foregoing.

(b) If, at any time during the Term, Microsoft [***], Microsoft shall, at Novell�s option, [***].

(c) The parties shall meet and confer in good faith to determine the amount and other terms of any [***] contemplated by this Section H.
The parties acknowledge the difficulty of achieving the [***] contemplated by this Section H and will negotiate in good faith to achieve a
result consistent with the principles of this Section H.

I. Payment Method. The payments in Section 5 of the Agreement shall be made by wire transfer to the following respective accounts:

For Payments from Microsoft to Novell:
Novell, Inc.
Bank Name: [***]
Bank Address: [***]

[***]
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Routing Number: [***]
Account Name: [***]
Account Number: [***]
SWIFT Code: [***]

For Payments from Novell to MLGP:

Microsoft Licensing GP
C/O [***]
Account # [***]
Rt(wire): [***]
Rt(ACH): [***]
Swift#: [***]
[***]
[***]
[***]

With payment notification sent to [***].

J. Adjustment in Payment Based on Clone Process.

For up to [***] New Products per year, if a party (the �Inquiring Party�) desires to know whether the other party considers any given
New Product to be a Clone Product, then the Inquiring Party may provide a copy of such New Product (including sufficient supporting
documentation) to the other party with written notice asking for a determination as to whether such other party considers the New Product to
be a Clone Product. Within [***] after receiving such notice, the other party will review the New Product and documentation and will
confidentially respond in good faith as to whether or not it considers the New Product to be a Clone Product. If such other party responds that
it believes the New Product is not a Clone Product, then the parties shall deem that version of the New Product to be a Covered Product. If
such other party responds that it believes the New Product is a Clone Product, [***]. �New Product� means any product of a Party that was
not in existence as of the Effective Date, including a new version of an Existing Product.

K. Third-Party Claims. If Novell terminates this Agreement in accordance with Section 7.2 during the Term because of a [***]. Novell will
make a termination payment to Microsoft within [***] after such termination. Payment will be in the amount set forth below, based on the
annual period following the Effective Date when such termination occurs:

Year of Termination Payment Amount

[***] [***]
[***] [***]
[***] [***]
[***] [***]
[***] [***]
[***] [***]
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Exhibit C

Microsoft��s Patent Pledge for Hobbyist Developers

Many software developers, often referred to as �hobbyists,� write code not with the expectation of making money, but because they enjoy
solving technical challenges and participating in a community of enthusiasts who recognize and encourage one another�s talents. One such
community of hobbyist developers participate in the development of open source software. To further encourage these efforts, this pledge
provides non-compensated individual hobbyist developers royalty-free use of Microsoft patents as set forth below.

It is Microsoft�s intent that this pledge be legally binding and enforceable as to individual hobbyist developers according to the terms below.

Non-Assertion of Patents Pledge

Microsoft hereby covenants not to assert Microsoft Patents against each Non-Compensated Individual Hobbyist Developer (also referred to as
�You�) for Your personal creation of an originally authored work (�Original Work�) and personal use of Your Original Work. This pledge is
personal to You and does not apply to the use of Your Original Work by others or to the distribution of Your Original Work by You or others.
A �Non-Compensated Individual Hobbyist Developer� is an individual software developer (i.e., a person and not any corporation, partnership
or other legal entity), including a developer of open source software, who receives no monetary payment or any other forms of consideration
that can be valued monetarily for their creation of their Original Works. The fact that You may be employed as a software developer by, and
receive a salary from, a corporation, partnership or other legal entity, does not disqualify You from treatment as a �Non-Compensated
Individual Hobbyist Developer� under this pledge, provided Your activities related to the creation of Your Original Work are performed
during Your free time and outside the scope of Your employment. The Microsoft Patents subject to this pledge are all patents issued
worldwide to the extent they are owned or controlled by Microsoft or its majority owned subsidiaries. For additional information on obtaining
rights under Microsoft patents to contribute Your Original Work to an open source project, please see Microsoft�s Patent Pledge for Hobbyist
Contributors.

Microsoft reserves the right to terminate and revoke this pledge to You, as of the date granted, if You or an entity that You control asserts a
patent infringement claim against a Microsoft product, service or technology.

Reservation of Rights

Microsoft further reserves the right to prospectively update and revise the terms of this pledge, for example to accommodate applicable laws,
rules, orders or regulations. The rights provided under this pledge are personal to You and are not for the benefit of others. All rights not
expressly granted in this pledge are reserved by Microsoft.
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Exhibit D

Microsoft��s Patent Pledge for Individual Contributors to openSUSE.org

From time to time, individual developers wish to contribute their authored code to openSUSE.org projects. It is Microsoft�s intent that this
pledge be legally binding and enforceable as to such individual contributors according to the terms below.

Non-Assertion of Patents Pledge

Microsoft hereby covenants not to assert Microsoft Patents against each Individual Contributor (also referred to as �You�) for Your
distribution of Your personally authored original work (�Original Work�) directly to openSUSE.org, but only if, and to the extent, (i) Your
Original Work becomes part of SUSE Linux, SUSE Linux Enterprise Desktop or SUSE Linux Enterprise Server, and (ii) You ensure that as a
result of Your contribution, openSUSE.org, and all further recipients of Your Original Work, do not receive any licenses, covenants or any
other rights under any Microsoft intellectual property. This pledge is personal to You and does not apply to any use or distribution of Your
Original Work by others.

There are a variety of ways to satisfy the requirement under section (ii) above. For example, one way to satisfy the requirement under US law
is for openSUSE.org to include the following provision as is in its binding contribution agreement with You:

openSUSE.org agrees that as a condition of receiving the attached contribution of Your Original Work, openSUSE.org does not receive
from You the contributor any licenses, covenants or any other rights under any Microsoft intellectual property with respect to that
Original Work, and openSUSE.org will ensure that ail further recipients of this Original Work will be subject to this same condition.
�Original Work� has the meaning as set forth in Microsoft�s Patents Pledge for Individual Contributors to openSUSE.org.

An �Individual Contributor� is an individual open source software developer (and not any corporation, partnership or other legal entity). All
Microsoft�s utility patents worldwide are subject to this pledge to the extent they are owned or controlled by Microsoft or its majority owned
subsidiaries.

Reservation of Rights

Microsoft reserves the right to terminate and revoke this pledge to You, as of the date granted, if You or an entity that You control asserts a
patent infringement claim against a Microsoft product, service or technology.

Microsoft further reserves the right to terminate this pledge and revoke this pledge to You upon the termination of that certain patent
agreement entered into by and between Microsoft and Novell Inc., dated as of November 2, 2006.

[*** Confidential Treatment Requested]

24 of 25

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


In addition, Microsoft reserves the right to prospectively update and revise the terms of this pledge, for example to accommodate applicable
laws, rules, orders or regulations. The rights provided under this pledge are personal to You and are not for the benefit of others. All rights not
expressly granted in this pledge are reserved by Microsoft.
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Exhibit 31.3

CERTIFICATION

I, Jeff Hawn, certify that:

1. I have reviewed this annual report on Form 10-K/A of Novell, Inc;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report.

Date: August 23, 2011

/s/ Jeff Hawn
Jeff Hawn
Chief Executive Officer, President and
Assistant Secretary
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Exhibit 31.4

CERTIFICATION

I, Charles Sansbury, certify that:

1. I have reviewed this annual report on Form 10-K/A of Novell, Inc;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report.

Date: August 23, 2011

/s/ Charles Sansbury
Charles Sansbury
Chief Financial Officer, Chief Operating
Officer and Vice President
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