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SOFTWARE ACQUISITION AGREEMENT 

THIS SOFTWARE ACQUISITION AGREEMENT, entered into as of the28th day of 
February, 1990, by and between VENTURA SOFTWARE, INC., a corporation 
organized and existing under the laws of the State of California (hereinafter 
referred to as the "Seller"), JOHN MEYER, DON HEISKELL and LEE LORENZEN 
(hereinafter referred to as the "Principals") and XEROX DESKTOP SOFTWARE,INC. a 
corporation organized and existing under the laws of the State of Delaware 
(hereinafter referred to as the "Buyer"): 

WITNESSETH: 

WHEREAS:-

A. The Seller owns or has licensed certain software currently being marketed 
and distributed by Buyer and known as Ventura Publisher, version 1.1, version 2.0, 
Professional Extension and Network Server ( such software in the form currently 
being shipped referred to as the "Current Software"); 

B. The Seller intends to produce and has demonstrated to Buyer certain 
additional software consisting of Ventura Publisher , Version 3.0 for the currently 
shipped version of GEM, Windows 3.0 Version, of Ventura Publisher and 
Presentation Manager, Version 1.2 , version of Ventura Publisher ("New 
Software"); 

C. Buyer's parent (Xerox Corporation) has had the exclusive worldwide 
marketing rights and distribution rights to the Current Software (or earlier versions) 
since the inception of Seller's business which rights are currently set forth in the 
Ventura Software Development and License Agreement, dated as of 9/23/87 (the " 
License"); 

D. The Buyer's parent wishes to terminate the License and Buyer wishes to 
acquire all rights in, title to and ownership of the Current Software and New 
Software; 
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E. The Seller wishes to terminate the License and sell to the Buyer all such 
rights in, title to and ownership of the Current Software and the New Software; 

NOW, THEREFORE, in consideration of the mutual promises and covenants 
herein contained and other good and valuable consideration, the receipt and suf­
ficiency of which is hereby acknowledged, the Buyer and the Seller have agreed as 
follows: 

ARTICLE I 
PURCHASE AND SALE OF THE SOFTWARE 

1.1 Sale of the Software; Assumption of Liabilities. Upon the terms, and subject to 
the conditions, set forth in this Agreement, the Seller hereby agrees to sell, convey, 
transfer, assign and deliver to the Buyer, and the Buyer agrees to purchase from the 
Seller, at the Closing (as that term is hereinafter defined), all right, title and interest 
of the Seller in and to the following software and related items existing on the 
Closing Date (as that term is hereinafter defined) or thereafter produced as 
hereinafter described (collectively, the "Software"): 

(a) All of the Seller's interest in software, trade secrets, patents, knowhow, 
patent applications, inventions, algorithms, diagnostic routines, processes, logos, 
trademarks or service marks, registered or unregistered and applications therefor, 
copyrights and copyright applications; 

(b) all business files and records relating to or used in connection with the 
Software (provided that Seller may retain copies for tax and accounting purposes) 
and as of the date of the transfer of the last of the New Software, certain computer 
equipment and other office equipment set forth in Appendix A (provided that all 
such equipment shall be delivered in their condition then existing, that Buyer agrees 
to accept the same "as is with all faults" and that Seller shall have no responsibility 
for maintenance or repair of such equipment until delivery) ; 

(c) all right, title and interest of the Seller in and to the contracts and 
agreements listed in Schedule 4.2 of this Agreement, except as noted therein, 
(collectively, the "Contracts"); 

2 



(d) all right, title and interest of the Seller in the name "Ventura", in any 
name incorporating the word "Ventura" including "Ventura Publisher", and in any 
other names, whether of product or otherwise, used in connection with the Seller's 
business; and 

(e) in connection with such sale Buyer agrees to assume all liabilities arising out 
of the assets transferred, except as otherwise provided herein. 

ARTICLE II 
CLOSING DOCUMENTS AND DELIVERABLES 

2.1 Documents to be Delivered bv the Seller and the Buyer. The following 
documents shall be delivered at the Closing: 

(a) By the Seller, a copy, certified as of the Closing Date by the Secretary 
or an Assistant Secretary of the Seller, of resolutions adopted by the Board of 
Directors of the Seller approving and authorizing the sale of the Software and 
the execution of all documents pursuant to this Agreement; 

(b) Incumbency certificates: 

(i) By the Seller, an Incumbency Certificate, dated the Closing Date, 
executed by the Secretary or an Assistant Secretary of the Seller certifying 
the name, title and signature of the officers of the Seller authorized to 
execute this Agreement, and the instruments and documents executed 
and delivered by the Seller at the Closing; 

(ii) By the Buyer, an Incumbency Certificate, dated the Closing Date, 
executed by the Secretary or an Assistant Secretary of the Buyer, certifying 
the name, title and signature of the officers of the Buyer authorized to 
execute this Agreement and the instruments and documents executed and 
delivered by the Buyer at the Closing; 

(c) An opinion of counsel on behalf of the Seller in the terms set out in 
Schedule 2.1. (c) 
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" Additi°"al D°<»"™ts to b» D.liu.^ „Y... ,.„.r Th followlng 

shall be delivered by the Seller to the Buyer at the Closing: 

(a) A Bill of Sale, Assignment and Assumption Agreement in the form of 
Exhibit A, together with such other bills of sale, assignments and other 
instruments of transfer ,n form satisfactory to the Buyer as shall be necessary or 
appropriate to vest and confirm in the Buyer title to the Software and the items 
set forth in Appendix A; 

(b) A copy Of a duly executed amendment to Seller's Articles of 
Incorporation changing Seller's name to a name not including the word 
Ventura which amendment shall be filed with the California Secretary of 

State no later than one business day following the Closing Date, together with 
such other appropriate documentation as may be necessary to reflect such 
change of name. In addition, the Seller agrees to execute and deliver to the 

JT'JT "T t0 t,me a"y C°nSentS Which may be necessary in connection 
i e uyer s application to qualify to do business or to use the fictitious 

names Ventura" or "A Ventura Company" or any variation thereof in any state. 

2,3 c°mputer Software to ho Delivered by the Seller 

(a) All computer programs constituting the Current Software and the New 
Software will be assigned to the Buyer at the Closing, and the Seller shall deliver to 

Zriat °r|. rthe Cl0Sin9'With reSPeCt t0 each SUch com,,u,er "r°9ram' and 
extent that the Seller possesses the same, the then current versions of: 

(0 source code, on magnetic tape or discs (collectively'magnetic 
media ) or in documentary form, 

(<•) object code, on magnetic media, and 

(••») any currently existing related manuals, logic diagrams, flow charts 
and other documentation (collectively, "documentation") relating thereto. 

Buyer hereby acknowledges that it has received each of the foregoing items in 
accordance with the procedures agreed upon in Appendix B. 

_ *dditional Documents To Be Delivered By Buyer. The Buyer shall deliver to 
e er at t e closing (a) a duly executed security agreement in form reasonably 
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satisfactory to Seller, together with a UCC-1 financing statement, assignments of 
copyright and trademark and such other documents in such forms as may be 
necessary or appropriate to perfect a security interest in the Software by filing with 
all appropriate governmental authorities; (b) a guaranty in form reasonably 
satisfactory to Seller, duly executed by Xerox Corporation, pursuant to which Xerox 
Corporation guarantees the payment of all obligations of the Buyer under this 
Agreement and the documents called for herein; and (c) a termination agreement, 
duly executed by Xerox Corporation, pursuant to which the License will be 
terminated as of the closing. 

ARTICLE III 
CONSIDERATION; CLOSING 

3.1 Consideration Subject to the terms and conditions of this Agreement, and in 
consideration of the sale and transfer of all of the Software to the Buyer and of 
various future software development and related services and non-compete 
covenants specified herein, the aggregate consideration payable by the Buyer to the 
Seller, the Principals and certain other shareholders for their Non-Competition 
Agreements as described in Section 8.1 (the "Consideration") shall be $18.5 Million. 

3.2. Allocation 
The total Consideration payable hereunder shall be allocated and paid as follows: 

(a) Seven million dollars ($7,000,000) has been allocated to the 
Noncompetition Agreement described in Section 8.1 in full consideration therefor, 
and will be payable to the individuals entering into such agreements in the 
respective amounts set forth in Appendix D; 

(b) Four million six hundred thousand dollars ($4,600,000) shall be allocated to 
the purchase price of the Current Software and paid to the Seller; 

(c) Three million dollars ($3,000,000) shall be allocated to the New Software 
and paid to the Seller; 

(d) One million and four hundred thousand dollars ($1,400,000) shall be 
allocated to professional Services to be provided by the four individuals listed in 
Section 3.4 and shall be paid to those individuals in equal shares; 
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(e) Oneand one-half million dollars ($1,500,000) shall be allocated to training 
to be provided by the four individuals listed in Section 3.4 and shall be paid to those 
individuals in equal shares; and 

(f) One million dollars ($1,000,000) shall be allocated to the tradename 
"Ventura Publisher" and shall be paid to the Seller. 

Each payment called for in Section 3.3 below shall be allocated to the items 
referred to in Paragraphs (a), (d) and (e) above (in the proportion that each such 
category bears to the total of all three categories) until those items have been paid 
for in full, and thereafter to the items listed in Paragraphs (b), (c) and (f) (in the 
proportion that each category bears to the total of all three categories). The first 
allocation method shall be used until a total of $9.9 million has been allocated. 
Thereafter, payments will be allocated 53.49% to the Current Software, 34.88% to 
the New Software and 11.63% to the tradename. All payments to be made to the 
individuals signing a Non-Competition Agreement and to the individuals listed in 
Section 3.4 shall be made by Buyer to Seller (or its successor) in its capacity as agent 
for such persons and pursuant to an agreement to be entered among such parties, 
and Buyer shall have no obligation to any such individual on account of any such 
payment made to Seller (or such successor) pursuant to this paragraph. 

The obligation of Buyer to make the payments called for in this Section at the 
times described in paragraph 3.3 shall not be subject to any defense or right of offset 
on account of non-performance by any person of any obligation set forth in this 
Article 3, or on account of any breach or non-performance by any person pursuant to 
the Non-Competition Agreements described in Section 8.1, except as and only to the 
extent provided in Section 3.5. 

3-3 Manner of Payment. Buyer agrees to pay the Consideration by wire transfer to 
an account designated by Seller, allocated in accordance with Section 3.2 above, in 
accordance with the following schedule: 

(a) $1.25 million prior to January 10,1990, receipt of which is hereby 
acknowledged. 

(b) (i) $1.2 million prior to April 10,1990; 
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(ii)$4.5 Million at delivery of the Windows 3.0 version of Ventura Publisher 
software and "acceptance" by Buyer have occurred. "Acceptance" is defined as 
turnover by Buyer of a master to Buyer's designated publisher for reproduction with 
the deficiencies set forth in Appendix C corrected to the satisfaction of Buyer. 
Notwithstanding any failure of delivery or acceptance, Buyer shall in any event pay 
said $ 4.5 Million, no later than June 1,1990. 

(iii) $2.3 Million at delivery of the Presentation Manager,(version 1.2) 
version of Ventura Publisher software and acceptance (as defined above) by Buyer 
shall have occurred with the deficiencies set forth in Appendix C corrected to the 
satisfaction of Buyer. Notwithstanding any failure of delivery or acceptance, Buyer 
shall in any event, pay said $2.3 Million, no later than June 1,1990. 

(c). Seller recognizes that prompt delivery of the Windows 3.0 version is 
more critical to Buyer than that of the Presentation Manager(version 1.2) version 
and Seller will concentrate its efforts on delivery of all software to Buyer promptly in 
accordance with the terms herein and in the following order: (1) Release 3.0 ,GEM 
Version (2) Windows, 3.0 version (3) Presentation Manager(Version 1.2) version. 
Buyer will test all three versions in parallel. After the windows 3.0 version 
has been accepted, Buyer will not require Seller to fix bugs Zr Wzg 
in the Presentation Manager Version that were previously ac— 
c e p t e d  i n  t h e  W i n d o w s  3 . 0  V e r s i o n .  H o w e v e r ,  S e l l e r  s h a l l  b e  i t ' n > W  
required to fix those additional bugs that are unique to the . "~ 
Presentation Manager Version. 

y*\ *lit 

(d). The following two payments will be made as follows: 

(1) $4.60 Million, six months after delivery and acceptance of Windows 3.0 ,< 
version of Ventura Publisher. In any event, notwithstanding any_ ^ Z/z^ 
f a i l u r e  o f  d e l i v e r y  o r  a c c e p t a n c e ,  B u y e r  s h a l l  p a y  $ 4 . 6 /  M i l l i o n ,  n o  l a t h  - j  
than December 1,1990. , 

(2) $4.65 Million, six months after delivery and acceptance of Presentation 
Manager(version 1.2) version of Ventura Publisher. In any event, 
notwithstanding any failure of delivery or acceptance, Buyer shall will 
pay $4.65 Million, no laterthan December 1,1990. 

(e). In addition, Buyer shall pay quarterly in advance, all reasonable 
expenses associated with the business operations at the Seller's location at Salinas, 
California, including rent, utilities and secretarial help to and including December 1, 
1990, but not to exceed $90,000 in total. In addition Buyer shall reimburse Seller for 
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all hardware and software tools and licenses reasonably necessary to perform any 
service required of Seller or the Principals pursuant to this Agreement. Seller shall 
obtain advance consent, prior to any purchase for more than One thousand dollars 
or in the aggregate for any purchase that would cause such aggregate to exceed Five 
Thousand Dollars; which consent may not be delayed or withheld unless the item is 
not reasonably necessary to perform as provided above. 

3.4 Obligations of Principals. 

(a). During the six months after acceptance by Buyer of the New Software 
(provided that the six month period shall end no later than December 1,1990), 
the following services when requested by Buyer will be rendered for no fees 
nor expenses, except reasonable travel expenses and fees provided herein: 

(1) Messrs. Heiskell, Lorenzen and Grant will be available during normal 
business hours to train up to five Buyer personnel, which training shall 
include assisting and directing said Buyer personnel in making changes 
to the Software, at the Seller's facilities in Salinas, California. 

(2) Messrs. Heiskell, Lorenzen and Grant will be available at the Seller's 
Salinas facility during normal business hours, to provide 
documentation of the software changes. Title to such documentation 
shall be transferred to Buyer. 

(3) Mr. John Meyer will be available during normal business hours, to 
provide assistance to Buyer for market development of Xerox software 
products. 

Seller is not obligated to provide training services until the New Software is 

(b). In the event that the Windows 3.0 version of Ventura Publisher is accepted by 
Buyer prior to Microsoft shipping Windows 3.0, and Microsoft institutes 
changes to Microsoft Windows 3.0 which require changes in the Windows 3.0 
version of Ventura Publisher, then Messrs. Heiskell, Lorenzen, and Grant, will 
use all reasonable efforts to undertake to make such changes as are 
reasonably necessary to the Windows 3.0 Version of Ventura Publisher, up to 

accepted. 
 ̂ i*hv 
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and including June ,.,990 for no fee* nor expenses, except reasonable travel 
expenses and fees provided herein. 

(0 In the event that either the Windows 3.0 version of Ventura Publisher is not 
delivered and accepted prior to June ,. ,990. or the Presentation Manager (version 
, 2) is not delivered and accepted prior to August ,.1990. then Messrs. Heiskell 
Grant, and Lorenzen sha|| be avaj|ab|e ̂  ^ ̂ ̂  • 

fees nor expenses, except reasonable travel expenses and fees provided herein at 
ocationfs). reasonably designated by Buyer, which locations shall include San Oiego 

California, under Buyer's direction until the software is accepted or for a period of 

This ohr t' """I. .! <bUt "0t 'ater tha" December 1-,99°> whichever comes first 
obligation shall not be transferable by Buyer. If the Windows 3.0 Version and ™™rr <vron 

u> are not deiivered and » June,. 
990 then weekly bug arbitration meetings shall be held between Buyer and Seller 

w, h Larry Gerhard presiding. If Buyer authorizes the work to be performed in 
Salinas, California, then the bug arbitration meetings will be held bi-weekly. 

[1 °unhn9„,he Pari0d referred ,0 in Paraph 3.4(C). Messrs. Heiskell. Grant and 
Lo enzen shall work to implement an "undo/redo" feature, as specified in Appendix 

Publisher ,reSthntat'°n M,.ana9er (V8,5i0n '-2) a"d Wi"d0WS 3 0 ve*°" of Vanture 
June 1,9,0 / TTV ,ea,Ure " "0t mCOrPOrated in delivered prior to 
une 1, ,990 (,f any). In the event that modified versions including an "undo/redo" 

feature having that functionality specified in Appendix C are delivered to Buyer on 

Section 4e,BMT ,7 1' ,'"0:then the KhedU'e °f ma"mum liabllitV «t forth in 
furthe f « ya hedulesetforthinSection4.,6(b)shallhaveno 
urther force or effect. Within fifteen days after delivery of the modified version 

"undo/r^ ?90in9 sentence' 8uyer shaM <° Seller that the 
to An r " bee" delivered as squired, by letter in the form attached 

been , r !lS,!r,fy'n9 ^ *****WhiCh ,he required functionality has not 
addt ,.1" J "Vtnt' MtSSn- HeiSke"' Grant and L»renzen shall have an 
additional thirty days to correctthe specified deficiencies). 

" Fail"r' 01 To In the event any of Messrs. Meyer, Heiskell. 
Grant, and Lorenzen willfully fail to perform the obligations under paragraph 3 4 of 
this agreement, then Buyer shall be entitled to deduct $, Million from any payment 

orovid0erd ; Urrn y "V"" f»r a ™al °< "« more than M Million, 
provided, that (,) no such damages shall be assessed on account of any willful failure 
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to perform unless Buyer notifies each of the above-listed individuals of such failure 
within ten days after it receives knowledge of such occurrence; (ii) no damages shall 
be assessed if the non-performing individual resumes performance within fifteen 
days after the notice called for in clause (i); and (iii) no damages shall be assessed for 
non-performance under Section 3.4 (c) in the event that the Presentation Manager 
(version 1.2) version of Ventura Publisher and the Windows 3.0 version of Ventura 
Publisher are delivered in acceptable form on or before December 1, 1990. It is 
understood that the remedy provided in this paragraph is intended to fully 
compensate Buyer for any non-performance by the above listed individuals; 
accordingly, the deductions called for above shall be the sole remedy available to 
Buyer under this Agreement at law or in equity for any such non performance and 
Buyer hereby irrevocably waives any and all other rights and remedies that would or 
could have been available to it but for this paragraph. 

Tax Obligations. The Buyer shall be responsible for, and shall pay or reimburse 
within thirty days of demand, all applicable transfer, excise, sales, documentary, use 
or any other similar taxes payable in any jurisdiction, other than income tax 
liabilities, in connection with or arising from the sale and transfer of any of the 
Software to the Buyer hereunder. The Buyer will also pay any California corporate 
income taxes ,if any, which are reasonably payable by Seller arising out of the 
transactions described herein. 

3.7 Closing. The closing of the purchase and sale of the Software hereunder (the 
Closing") shall take place on February 28,1990, at nine o'clock in the morning at the 

offices of the Seller's attorney in San Francisco, or at such other date, time and place 
as the Buyer and the Seller shall mutually agree. The date on which the Closing shall 
take place in accordance with the provisions hereof is referred to herein as the 
"Closing Date". 

3.8 Security Buyer's obligations under this Agreement will be secured by a 
security interest in the Software, pursuant to a Security Agreement, UCC-1 Financing 
Statement(s) and Copyright Assignment(s) in form reasonably acceptable to Seller. 
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ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF THE SELLER AND THE PRINCIPALS 

The Seller and the Principals hereby jointly and severally make the following 
representations and warranties, each of which is complete and correct on and as of 
the date hereof: 

^ Organization, Authority Qualification. The Seller is a corporation duly orga­
nized, validly existing and in good standing under the laws of the State of California, 
is eligible for and has filed an "S" election in conformity with Section 1361 of the 
Internal Revenue Code and has full corporate power and authority (i) to own or 
lease its properties relating to or used in the Seller's business, (ii) to operate the said 
business and (iii) to enter into and perform its obligations under this Agreement. 

4.2 Contracts. Except as listed in Schedule 4.2 hereto, and except for agreements 
relating to services to be provided by the Seller and/or the Principals or on their 
behalf after the Closing Date to the best knowledge of the Seller and the Principals 
the Seller is not a party to, or bound by, in connection with its conduct of the Seller's 
business: 

(a) Any employment or consulting contract which is not by its terms termi­
nable at will without penalty to the Seller; 

(b) Any contract with any labor union; 

(c) Any contract not made in the ordinary course for the sale, lease, licensing 
or use of the Seller1 s products or services; 

(d) Any agreement, promissory note, security agreement, financing state­
ment or other instrument or document evidencing indebtedness for money bor­
rowed or a security interest in the Software; 

(e) Any contract, whether written or oral, with any entity controlled by the 
Seller; 

(f) Any offer or commitment on the part of the Seller to enter into any 
contract of the nature described in paragraphs (a) through (e), above. 
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4.3 Litigation and Claims. Except as set forth in Schedule 4.3 hereto, no litigation, 
arbitral or administrative proceeding, claim, action or governmental investigation 
(collectively, "Litigation") is pending or, to the knowledge of the Seller, threatened 
against the Seller or the Current Software . Except as set forth in Schedule 4.3, there 
is no judgment, order, injunction, decree or award (whether rendered by a court, 
administrative agency or arbitrator) to which the Seller is a party affecting any of the 
Software or the Seller's business which is unsatisfied or which requires, or will re­
quire, continuing compliance therewith by the Buyer. 

4.4 Absence of Changes or Events. To the best knowledge of the Seller and the 
Principals, since November 30,1989 the Seller has carried on the Seller's business in 
the ordinary course and has not, except as disclosed in Schedule 4.4, since November 
30,1989 in connection with its conduct of the said business: 

(a) incurred any obligation or liability (absolute, accrued, contingent or 
otherwise) material to the business, other than in the ordinary course of business; 

(b) mortgaged, pledged or subjected to lien, charge or other encumbrance, 
or granted to third parties any rights to, any of the Software other than in the 
ordinary course of business; 

(c) sold or transferred any of the Software, or canceled any debts or claims, 
or knowingly waived any rights, of a material nature; 

(d) suffered any damage, destruction or loss, whether or not covered by 
insurance, materially and adversely affecting the properties or business of the Seller. 

The Seller and the Principals to their knowledge have not purposefully 
included in the Software any code or design that has or may damage the Software or 
make it unmarketable. 

4.5 Compliance with Other Instruments and Laws. To the best knowledge of the 
Seller and the Principals, the Seller is not in violation of any provision of its Restated 
Articles of Incorporation or By-Laws or, except where the violation would not have a 
material adverse effect upon the Software or of any agreement, mortgage, 
indenture, governmental license, permit, lease or other instrument to which the 
Seller is a party, any judgment, decree or order outstanding against the Seller or any 
statute or governmental regulation applicable to the Seller. 
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4-6 Execution of the Agreement. The execution and delivery of this Agreement by 
the Seller and the performance by the Seller of its obligations hereunder have been 
duly and validly authorized by all necessary corporate action of the Seller. Neither 
the execution of this Agreement, the consummation of the transactions contem­
plated hereby nor the compliance with or fulfillment of the terms and conditions 
hereof will: 

(a) violate or conflict with any provision of the Restated Articles of 
Incorporation or the By-Laws of the Seller, 

(b) to the knowledge of the Seller, violate or conflict with any law, regula­
tion, judgment, order, writ, injunction or decree of any court or governmental body 
of any jurisdiction as the same relates to the Software or the Seller's business. 

To the best knowledge of Seller and the Principals, the Seller is not a party to or 
bound by any agreement or any judgment, order, writ, injunction or decree of any 
court or governmental body that prevents the making of, or the consummation of 
the transactions contemplated by, this Agreement. 

4-7 Ability to Sell the Software. To the best knowledge of the Seller and the 
Principals, there is no agreement, judgment, order, writ, injunction or decree issued 
against the Seller by any court or governmental body that could prevent in any 
material manner the use by the Buyer of the Software after the Closing Date. 

4-8 Patents. Trademarks. Service Marks, and Copyrights 

(a) Schedule 4.8 sets forth a complete list of all material Patents, patent 
applications, trademarks and service marks and all applications and registrations 
therefor, trade names (including,"Ventura Publisher", registered copyrights and 
franchises for the foregoing (collectively, the "Rights") that relate to or are used in 
connection with the Seller's business, all of which the Seller owns or is using under 
license agreements, copies of which have been provided to Buyer. The expiration 
dates, if any, of any of the Rights are set forth in Schedule 4.8. 

(b) Except as disclosed in Schedule 4.3, none of the Rights owned by Seller is 
subject to any pending, or, to the knowledge of the Seller, threatened challenge. 
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(c) To the best of the Seller s and Principals knowledge, except as set forth in 
Schedule 4.8 no person or entity other than the Seller has any right to use, license, 
sublicense or operate under any of the Rights owned by the Seller. 

4-09 Approvals and Consents. To the best knowledge of the Seller and the 
Principals, no licenses, approvals or consents of any federal, state, local or foreign 
regulatory agencies are required with respect to the Seller's participation in transac­
tions contemplated by this Agreement, except as herein provided for herein ( it 
being understood that Buyer has performed its own research as to compliance with 
the Hart-Scott-Rodino Antitrust Improvements Act and Seller makes no 
representation or warranty with respect to the same).. 

410 Tax Returns and Payments. None of Seller's assets is subject to any lien for the 
payment of taxes owed by the Seller. 

4.11 Computer Software. 

(a) Schedule 4.11 hereto sets forth a complete and correct list of all computer 
programs used in the Seller's business, except the Current and New Software . 

(b) Except as set forth in Schedule 4.11, the Seller and the Principals represent 
and warrant that: 

(i) the Seller is the owner of the Current Software and New Software 
and the related documentation, 

and 

(ii) the Seller has the right to assign the Current Software and New 
Software to the Buyer free and clear of any pledges, security interests, 
consensual liens, contractual commitments or encumbrances created by the 
Seller or the Principals, except as expressly set forth herein. 

(c) Schedule 4.11 sets forth a complete and correct list of all Software 
consisting of computer programs not owned by the Seller (collectively,"Licensed 
Software"). All Licensed Software (other than public domain material as noted on 
Schedule 4.11) is duly licensed to the Seller under licenses from persons representing 
themselves to be the owners thereof, complete and correct copies of which have 
been delivered to the Buyer, except as set forth in Schedule 4.11 and to the Sellers 
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knowledge,(i) the Seller is not in default in any material respect under any of such 
licenses, (ii) no other party thereto is in default in any material respect thereunder 
and (iii) there are no disputes or disagreements pending or threatened between the 
Seller and any other party to any such license . With respect to all licenses to be 
assigned to Buyer as provide in Section 6.2, , the Seller shall deliver all computer 
programs constituting the Licensed Software to the Buyer at the Closing, to the 
extent that the Seller possesses the same, by delivering the then current versions of 
(i) source code, if applicable, on magnetic media or in documentary form, (ii) object 
code, on magnetic media, and (iii) any related documentation with respect to each 
such program. 

4.12 Fees Payable. Except for royalties, license fees, commissions or other amounts 
howsoever characterized, payable under any of the contracts, agreements or ar­
rangements disclosed in any Schedule attached hereto, the sale or other distribution 
by the Buyer after the Closing Date of any of the Current Software shall not give rise 
to any obligation to pay to any party any royalty, license fee, commission, or any 
other amount howsoever characterized, arising out of any agreement, commitment 
or promise made by the Seller and not assumed by the Buyer in accordance with the 
terms of this Agreement. 

413 Material Disclosure. No representation or warranty by the Seller contained in 
this Agreement and no statement contained in any certificate, list, Schedule, Exhibit 
or other instrument specified in this Agreement, whether heretofore furnished to 
the Buyer or hereafter required to be furnished to the Buyer, contains or will contain 
any untrue statement of a material fact. All material information required to be 
disclosed by this Agreement concerning the Seller has been disclosed. 

4.14 Reliance. The foregoing representations and warranties are made by the Seller 
and the Principals with the knowledge and expectation that the Buyer is placing 
reliance thereon in entering into, and performing its obligations under, this 
Agreement. 

4.15 Limitation. Nothing in this agreement shall be construed to constitute a 
representation by the Seller as the value of any asset transferred, the market for any 
such asset or that the resale by Buyer of any such asset shall result in financial success 
to the Buyer. 
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Survival of Warranties and Representations. 

(a) The warranties and representations set forth in Sections 4.2-
4.10, 4.11 (a) and (c) and 4.12, shall terminate on December 1, 1990. The warranties 
and representations set forth in Section 4.11 (b) shall terminate on December 1, 
1993. Sections 4.13 and 4.14 shall be construed to terminate when the warranty and 
representation to which it pertains terminates. 

(b) The maximum, aggregate total liability of Seller and the 
Principals for all claims arising out of the representations and warranties set forth in 
this Agreement or otherwise made in connection with this transaction or arising out 
of the indemnity obligations of the Seller and/or the Principals set forth in this 
Agreement shall be: $18,500,000 for claims made by Buyer in writing prior to 
December 31, 1991; $12,000,000 for claims made by Buyer in writing prior to 
December 31, 1992, and $6,000,000 for claims made by Buyer in writing prior to 
December 1,1993. 

(c) Notwithstanding the provisions of paragraph (b) above, in 
the event that the conditions set forth in Section 3.4 are met as provided therein, the 
maximum, aggregate, total liability of Seller and the Principals for all claims arising 
out of the representations and warranties set forth in this Agreement or otherwise 
made in connection with this transaction or arising out of the indemnity obligations 
of the Seller and/or the Principals set forth in this Agreement, shall be: $18,500,000 
for claims made by Buyer in writing prior to December 1, 1990; $10,000,000 for 
claims made by Buyer in writing prior to December 1, 1991; $5,000,000 for claims 
made by Buyer in writing prior to December 1,1992; and $1,000,000 for claims made 
by Buyer in writing prior to December 1,1993. 

(d) In all events, unless sooner terminated under paragraph 
4.16 (a) all of the warranties, representations and indemnities of Seller and the 
Principals set forth in this Agreement or otherwise made in connection with this 
transaction shall expire on November 30, 1993, and neither Seller nor any of the 
Principals shall have any liability whatsoever on account of any such warranties, 
representations or indemnities unless a claim has been made by the Buyer in writing, 
prior to December 1, 1993. A claim shall be considered "made" by the Buyer when 
Buyer has given notice to the Seller and each Principal stating the particular claim 
with reasonable specificity. The maximum liability amount for each time period is 
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intended to cover all claims made from the date of closing until the end of the 
period. For example, using the schedule set forth in Paragraph 4.16 (b). if a claim is 
made ,n January of 1991 that ultimately results in a liability of $10,000 000 

: ™0nnna:rrld be made dUrin9 ,he remaindar °f "P to a maximum of 
$8,500,000. The $10,000,000 would. however, count against the $12,000,000 ceiling 

made'in ZgTVrT ' " °eCember 1' 1992' Thus. if "° '"rther claims were 
,. .... 99 3 aim was mada in January of 1992 which resulted in a total 
h e 5 € " e r ' ^ ' h e l P r m C i P a ' S ' " ° U , d ' ° n ' y l " " ' i a > " a ' ° ^ . ° ° 0 . 0 0 0 o f  

ARTICLE V 

REPRESENTATIONS AND WARRANTIES OF THE BUYER 

is tr, JhS 
MUyer mato the follow'n9 representations and warranties, each of which 

IS true in all material respects on and as of the date hereof: 

5.1 finafcutafc The Buyer is a corporation duly organized, validly existing and in 
good standing under the laws of the State of Delaware. 

" Authori*a«°" and Approval of Agreement The execution, delivery and 
p ormance of this Agreement by the Buyer and all documents to be executed and 
delivered by the Buyer hereunder have been duly and validly authorized by all requi­
site corporate action and constitute the legal and valid obligations of the Buyer 
binding upon it in accordance with their respective terms. 

5-3 Execution of the Aqreement. Neither the execution of this Agreement the 

fTfillZtofth0?^ ""r0"5 COn,emP'a,ed hereb* nor the comPliance with or fulfillment of the terms and conditions hereof will: 

(a) violate or conflict with any provision of the Restated Certificate of 
Incorporation or By-Laws of the Buyer, 

(b> (I) violate or conflict with, (ii) result in the breach or termination of or 
otherwise g,ve any other contracting party the right to terminate. ,r (iii) constitute a 
dofe.lt (or an even, which, with the lapse of time, or the giving of notice, or both 
w, constitute a default) under any material contract or other instrument to which 

Buyer is a party or by which i, is bound, or result in the creation of any lien, 
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charge or encumbrance upon its properties or assets pursuant to the terms of any 
such instrument, or 

(c) violate or conflict with any law, regulation, judgment, order, writ, injunc­
tion or decree of any court or governmental body of any jurisdiction as such law or 
regulation is related to the Buyer or its assets. 

The Buyer is not a party to, subject to or bound by any agreement or any judgment, 
order, writ, injunction or decree of any court or governmental body that prevents 
the making of, or the consummation of the transactions contemplated by, this 
Agreement. 

5,4 Approvals and Consents. No licenses, approvals or consents of any federal, 
state, local or foreign regulatory agencies are required with respect to the transac­
tions contemplated by this Agreement, except as otherwise stated herein. 

ARTICLE VI 

MISCELLANEOUS COVENANTS 

6.1 New Software 

The Seller and the Principals will take all lawful steps necessary to transfer to the 
Buyer all rights in, title to and ownership of all the New Software, including source 
code, object code and related documentation, developed by them or on their behalf 
both prior to and subsequent to the execution of this Agreement. 

6.2 Assignment of Contracts. Rights, Etr. 

(a) Anything contained in this Agreement to the contrary notwithstanding, this 
Agreement shall not constitute an agreement to assign any contract, license, lease, 
commitment, sales order, purchase order or other agreement or any claim or right of 
any benefit arising thereunder or resulting therefrom if an attempted assignment 
thereof, without the consent of a third party thereto, would constitute a breach 
thereof or in any way adversely affect the rights of the Buyer or the Seller there­
under. 

(b) the Buyer has entered into its own agreements with the parties specified in 
Schedule 6.2 and no assigments of Seller's contracts shall be made. Buyer agrees to 

t 

18 



indemnify Seller for any claims arising out substitute contracts with third parties for 
any activities arising after said substitution. 

6-3 Further Assurance. Etc. The Seller shall, at any time and from time to time after 
the Closing, upon the request and at the expense of the Buyer do, execute, acknow­
ledge, deliver and file, or shall cause to be done, executed, acknowledged, delivered 
or filed, all such further acts, deeds, transfers, conveyances, assignments or assur­
ances as may be reasonably required for the efficient transferring, conveying, 
assigning and assuring to the Buyer, or for aiding and assisting in the reducing to 
possession by the Buyer, of any of the Software. 

6.4 Termination of the License. The parties hereto agree that upon the closing of 
this Agreement that the License shall be terminated and that all rights and 
obligations thereunder shall cease . The parties further agree that the payment 
made to Seller from Buyer's affiliate Xerox Corporation, of One Million, Two 
Hundred and Fifty thousand dollars ($1,250,000) on January 10,1990 shall constitute 
the payment required by paragraph 3!^ (a) and that such payment was made. 

6.5 Covenants of Buyer. Buyer agrees to assume and perform all obligations of 
Seller to support the Current Software and ail developer relationships( respond to 
inquires, provide information, etc.) with parties other than the Buyer. 

ARTICLE VII 

INDEMNIFICATION OF THE BUYER AND THE SELLER/ PRINCIPALS 

7.1 The Seller's/Principals' Agreement to Indemnify. Subject to the limitations set 
forth hereinafter and in Section 4.16, the Seller and the Principals jointly and 
severally agree to defend, indemnify and hold harmless the Buyer against and in 
respect of any and all losses arising( and only to the extent so arising) as a result of 
any knovyn and undisclosed claims that the New Software, as delivered to Seller and 
only as to those aspects of the New Software which have not been modified by the 
Buyer, infringes any copyright or patent held by a third party. As to sales after a 
notice of infringement, if Buyer can make reasonable changes to said software to 
avoid such infringement, Seller shall not be liable for any future infringement and 
Buyer shall indemnify Seller as to any Seller liability if such changes are not made. In 
any event Messrs. Meyer, Heiskell, Grant, and Lorenzen agree to render reasonable 
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Buyers expense. This indemni^sat 

7-2 Jhe Buyers Agreement to Indemnify N,* D , . 

deficiency arising out or resultinn fmm r;\ 
misrepresentation or breach of u .u „ resulting from (,) any 

-ransactionscorm^ 

obligation under this Agreement or ,iv, the actions of the Buyer or its « , tes oM K* 

:«eP;t̂ :r̂ :r;rd :°r 
infringement under Section 7. las limited by Section^0^)^^ SUCh t 
Buyer has agreed to indemnify Seller under Se^S " v l mTn T 

«TheTweAUcen«lo'^ 'W between OR, X 

avlble t!a,r a"y tlme f°"0Win9 thS d3te hereof' and sha" otherwise make 

trol material to the d' 7^ a" re'evant lnformation in its Possession or under its con-

such Th wlreqU ' Sha" have the right 10 ele« to join in the defense of any 

comproliseT r̂t̂ rĉ eTTthe0 "7 ^ " 

defensTof the same Ifth 7 T? '° " °f ™rd Par* Cla™. to join in the 
e indemnifying party wishes, it may control the defense of 
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such Litigation, at its own expense, insofar as such Third Party Claim relates to the 

liability of the indemnifying party. A party's failure to give timely notice or to 

provide copies of documents or to furnish relevant data in connection with any Third 

Party Claim shall not constitute a defense (in part or in whole) to any claim for 
Indemnification for such party, except and only to the extent that such failure shall 
result in any prejudice to the indemnifying party. 

ARTICLE VIII 

COVENANTS PROTECTING THE GOODWILL OF THE SOFTWARE 

8.1 Restrictive Covenants. In order to make effective the transfer to Buyer of the 
ownership of the Software, and to ensure the Buyer of the full benefit of such 
transfer, the Seller and the Principals hereby jointly and severally undertake and 
agree to deliver at the Closing fully executed Non-Competition Agreements in the 
form attached as Schedule 8.1, from the Seller, each of the Principals and the 
following additional persons affiliated with the Seller: Loren Lorenzen, Kevin 
Holmes, Jay Lorenzen, Gary Lorenzen, John Grant and F. Richard Meyer. 

8.2 (a) Seller and the Principals agree not to knowingly disclose or knowingly 
make available to any third party any trade secrets or confidential and proprietary 
information owned by Seller and sold to Buyer pursuant to this agreement including 
but not limited to Current Software or New Software ( all such information 
hereinafter referred to as "Proprietary Information") in any form without the 
express written approval of the Buyer. 

(b) The obligations recited in 8.2 (a) hereof shall terminate with respect to any 
particular portion of such Proprietary Information when and to the extent that it is 
or becomes: 

i) part of the public domain through no fault of the Seller or 
Principals; 

ii) legally disclosable to anyone by a third party who receives such 
Proprietary Information from the Buyer; 

i'i) known to the Seller or any Principal free of any obligation of 
confidence. 
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(c) In no event shall the obligations recited in (a) extend for concepts and 
algorithms beyond five (5) years from the date of this Agreement, however, Seller 
agrees not to knowingly make available any part of the program listings to a third 
party unless the program listing is within the realm of 8.2(b) (i), not withstanding the 
fact that the period for this obligation may extend beyond the five (5) years. 

ARTICLE IX 

CONDITIONS TO CLOSING 

9-1 Conditions to the Buyer's Obligation to Close. The obligation of the Buyer to 
close hereunder shall be subject to the following conditions: 

(a) The Seller shall have delivered to the Buyer each of the documents and 
instruments specified in Article 2 for the Seller to deliver. 

(b) The representations and warranties of the Seller contained in this 
Agreement shall be correct and complete in all material respects at and as of the 
Closing Date. 

(c) The Seller shall have fully performed and complied with the covenants, 
conditions and other obligations under this Agreement which are to be performed 
or complied with by it on or prior to the Closing Date. 

(d) The Buyer shall have obtained executed written consents from the parties 
specified in Section 6.2(b) to the assignments or transfers referred to therein, or shall 
have entered into new agreements with such parties as provided in Section 6.2. 

(e) No action, suit or proceeding before any court or any governmental or 
regulatory authority shall have been commenced, and no investigation by any 
governmental or regulatory authority shall have been commenced, and no action, 
investigation, suit or proceeding shall have been threatened, against the Seller, the 
Buyer or any of their respective affiliates, officers or directors, seeking to restrain, 
prevent or change the transactions contemplated hereby, questioning the validity or 
legality of any of such transactions or seeking damages in connection with any of 
such transactions. 
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(f) Non-competition agreements substantially in the form attached hereto at 
Schedule 8.1 shall have been executed between the Buyer and each of the persons 
specified in Section 8.1. 

9-2 Conditions to the Seller's Obligation to Close. The obligation of the Seller to 
close hereunder shall be subject to the following conditions: 

(a) The Buyer shall have delivered to the Seller each of the documents and 
instruments specified in Article 2 for the Buyer to deliver. 

(b) The representations and warranties of the Buyer contained in this Agree­
ment shall be correct and complete in all material respects at and as of the Closing 
Date. 

(c) The Buyer shall have fully performed and complied with the covenants, 
conditions and other obligations under this Agreement which are to be performed 
or complied with by it on or prior to the Closing Date. 

(d) No action, suit or proceeding before any court or any governmental or 
regulatory authority shall have been commenced, and no investigation by any 
governmental or regulatory authority shall have been commenced, and no action, 
investigation, suit or proceeding shall have been threatened, against the Seller, the 
Buyer or any of their respective affiliates, officers or directors, seeking to restrain, 
prevent or change the transactions contemplated hereby, questioning the validity or 
legality of any of such transactions or seeking damages in connection with any of 
such transactions. 

(e) The Buyer shall have delivered to the Seller executed written consents 
from or new agreements with the parties specified in Section 6.2(b), terminating any 
and all obligations of Seller to such parties and releasing Seller from any liability to 
such parties. 
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ARTICLE X 

EXPENSES AND FINDER'S FEES 

The Buyer and the Seller shall each bear its own expenses incurred in connec­
tion with the negotiation, execution and performance of this Agreement. 

The Buyer agrees to indemnify and hold the Seller harmless, and the Seller 
agrees to indemnify and hold the Buyer harmless, against and in respect of any lia­
bility to any broker, finder or agent for any brokerage fees, finder's fees, or com­
missions arising out of the conduct of the Buyer or the Seller, respectively, with 
respect to the transactions contemplated by this Agreement. 

ARTICLE XI 

SURVIVAL OF REPRESENTATIONS AND WARRANTIES 

All representations and warranties made by the Seller and the Buyer under this 
Agreement in connection with the transactions contemplated herein or in any 
Schedule or Exhibit attached hereto or in any certificate or other instrument de­
livered pursuant hereto shall survive the Closing for the period specified in Section 
4.16hereof. 

ARTICLE XII 

GENERAL 

12.1 Waiver. Any failure of either of the parties hereto to comply with any of its 
obligations or agreements or to fulfill conditions herein contained may be waived 
only by a written waiver from the other party. No failure by any party hereto to 
exercise, and no delay in exercising, any right hereunder shall operate as a waiver 
thereof, nor shell any single or partial exercise of any right hereunder by any party 
preclude any other or future exercise of that right or any other right hereunder by 
that party. 

12.2 Notices. All notices, requests or other communications required or permitted 
hereunder shall be given in writing by hand delivery or by registered or certified 
mail, return receipt requested, postage prepaid, or by fax with receipt confirmed or 
by telex with confirmed answer back to the party to receive the same at its respective 
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address set forth below, or at such other address as may from time to time be 
designated by such party to the others in accordance with this Section 12.2: 

If to the Buyer, to: 

Xerox Desktop Software, Inc. 
15175 Innovation Drive 
San Diego, CA 92128 

If to the Seller, to: 

DU Software, Inc. 
1188 Padre Drive 
Salinas, CA 93901 

with a copy to: 

Office of the General Counsel 
Xerox Corporation 
800 Long Ridge Road 
Stamford, Connecticut 06904 

Attention: Vice President and General Counsel 

If to the Principals, to: 

If to Grant: 

John Meyer Lee Lorenzen 
25665 Tierra Grande 619 Spazier 
Carmel, CA Pacific Grove, CA 
93923 93950 

John Grant 
7385 Leafwood Dr. 
Salinas, CA 
93907 

Don Heiskell 
10 Los Robles 
Carmel Valley, CA 
93924 

All such notices and communications hereunder shall be deemed given when 
received, as evidenced by the acknowledgment of receipt issued with respect there­
to by the applicable postal authorities or the signed acknowledgment of receipt of 
the person to whom such notice or communication shall have been addressed, or 
confirmation by telephone or return fax that a fax transmission was received, or the 
confirmed answer back of a telex transmission, as applicable. 

12.3 Publicity. None of the parties hereto shall issue any public announcement or 
press release or any promotion, advertising and the like concerning the transactions 
contemplated by this Agreement other than general statements to the effect that 
the transactions took place and that the Principals are no longer affiliated with 
Ventura Software, without the prior approval of the other parties except to the 
extent (if any) that such announcement may be required by U.S. or foreign laws or 
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governmental regulations, or by the New York Stock Exchange or any other 
securities exchange. 

12.4 No Third Party Beneficiaries. Neither this Agreement nor any provision hereof, 
nor any Exhibit or Schedule hereto or document executed or delivered herewith, 
shall create any right in favor of or impose any obligation upon any person or entity 
other than the Buyer, the Seller and the Principals and their respective successors and 
assigns. 

12.5 Captions and Paragraph Headings. Captions and paragraph headings used 
herein are for convenience only and are not a part of this Agreement and shall not 
be used in construing it. 

12.6 Entire Agreement. The making, execution and delivery of this Agreement by 
the parties has been induced by no representations, statements, warranties or 
agreements other than those herein expressed. This Agreement embodies the entire 
understanding of the parties and there are no other agreements or understandings, 
written or oral, in effect between parties relating to the subject matter hereof, 
unless expressly referred to by reference herein. This Agreement may be amended 
or modified only by an instrument of equal formality signed by the parties or their 
duly authorized agents. The Seller, the Buyer and the Principals make no represen­
tations or warranties not expressly set forth in this Agreement. This Agreement 
supersedes and terminates all prior discussions, negotiations, understandings, ar­
rangements and agreements between the parties relating to the subject matter 
hereof. 

12*7 Counterparts. This Agreement may be executed in any number of duplicate 
counterparts, each of which shall be deemed an original and all of which together 
shall constitute one and the same instrument. 

12.8 Assignability. 

(a) No party hereto may assign this Agreement without the prior written consent 
of the other prior to December 1,1990.Seller shall have the right to assign this 
Agreement after December 1,1990. Buyer shall have the right to assign this 
Agreement and all of the Software after December 1,1990, provided however that 
no obligations of Seller shall be transferred and that immediately upon such 
assignment, all of the obligations and liabilities of the Seller and the Principals under 
this Agreement shall automatically terminate and be of no further force or effect, 
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controlled directly or Indirectly by the Buyer. Any impermissible attempted 
assignment of this Agreement without such prior written consent shall be void. 

ft) No assignment of this Agreement by Buyer shall release or otherwise affect the 
ob igations and liabilities of Buyer or any guarantor of Buyer's obliged 
ereunder and Buyer and all such guarantors agree that in the event of any such 

suretvlr w t0 ^ 'iab'e (d,rect^ and Pnmanly and not as a 
hereunder *" °' °b"» 'labilities of Buyer 

bindinlT^r" ThiS A9reement and the thereof shall be 
binding upon and mure to the benefit of the respective successors and assigns of the 
Buyer, the Seller and the Principals. 9 

If th°el°rVrinw LaW' The VaHdity' C°nStrUCtl0n' a"d P«ect of any and all 
of the terms and prov,s,ons of this Agreement shall be determined and enforced in 
accordance with the laws of the State of California 

Ir2blt1rabo0i"OI,JhUri1''ftiO° '  ̂Se"er hefeby a*ree th« any litigation, 
the a„rrt P proceed'n9 arising out of this Agreement or 
the transactions contemplated hereby (including the Non-competition Agreements 
ef rred ,0 ,n Section 8,, shall take place in thestate of California, unless thepX 
o the dispute agree otherwise at the time the dispute arises. Accordingly each 

P y hereby submits and consents to the non-exclusive jurisdiction of the federal 
and sute courts of the state of California for purposes of any such proceedings a d ~rrr°the 1:He*extent permitted by iaw-an* °b'a«- »*** -y now or hereafter have to the laying of venue in such a court and any claim that any 
proceeding brought in such a court has been brought in an inconvenient forum. 

o r o c e w l l n n " ! * ' ' t h e  6 V e n t  o f  a n y  " " S W o n ,  a r b i t r a t i o n  o r  o t h e r  l e g a l  
proceeding arising out of this Agreement or the transactions called for herein the 
prevailing party shall be entitled to an award or judgment for the costs and expenses 

and Z C°nneC,'0n WitH SUCh pr0ceedin9 Ondudlng reasonable attorneys fees and expert witness fees). «wmeys rees 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement 
as of the date first above written. 

VENTURA SOFTWARE, INC XEROX DESKTOP SOFTWARE, INC 

By: 
ir 

T itle/ •-> J 
ftrcstde-,r 

u; • /y/.\ 

Name/ .J £? cKtrA'-P 

Title: P,iĉ >. Dcr lv f 

The following individuals are signing for the sole purpose of making those 
covenants, representations and warranties stated to be made by the Principals under 
Articles III and IV hereof. 

Johij/yMeyer 

J£±z. 

Don Heiskell 

//y ' // 
Lee Lorenzen 
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SCHEDULE 2.1(c) 

February 28, 1990 

Xerox Desktop Software, Inc. 
15175 Innovation Drive 
San Diego, CA 92128 

Rei Ventura Software, inc. 

Gentlemen: 

We have acted as counsel to Ventura Software, Inc. 

("the Company") in connection with the sale to Xerox Desktop 

Software, Inc. of certain software (the "Software"), as 

contemplated in the Software Acquisition Agreement between the 

Company and Xerox Desktop Software, Inc., dated February 28, 1990 

(the "Agreement"). This opinion is rendered pursuant to 

Section 2.1(c) of the Agreement. Unless otherwise defined 

herein, defined terms in this letter shall have the same meaning 

as when used in the Agreement. 

For purposes of this opinion, we have reviewed the originals 

or copies identified to our satisfaction of the following 

documents: (i) the Agreement; (ii) copies of the Restated 

Articles of Incorporation and the By-Laws of the Company, 

certified by the Secretary of the Company; (iii) a good standing 

certificate from the California Secretary of State, dated 

February 28, 1990, certifying that the Company is duly qualified 

and in good standing in such state; (iv) certified copies of 

resolutions of the Company dated as of February 28, 1990 

2309V90011601 
02/27/90 
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approving and authorizing the sale of the Software and the 

execution of all documents pursuant to the Agreement; and (v) a 

certificate of the Secretary of the Company dated as of 

February 28, 1990 certifying the names, title and signature of 

the officers of the Company authorized to execute the Agreement 

and the instruments and documents executed and delivered by the 

Company as of the Closing. 

In our examination of the foregoing specified documents and 

other certificates, records and documents, we have assumed the 

genuineness of all signatures, the authenticity of all documents 

submitted to us as originals, the conformity with the original 

documents of all documents submitted to us as certified or 

telecopies or photostatic or reproduced copies, and the accuracy 

and completeness of all corporate records and documents (as 

supplemented or amended by certificates of officers, directors, 

and others and/or subsequent actions by the Board of Directors 

and/or shareholders of the Company) and of all certificates and 

statements of fact, in each case given or made available to us by 

the Company and its officers or directors. 

Except as specified above, we have not inspected or reviewed 

the books, records or assets of the Company. We have made no 

independent investigation of any matter of fact relevant to the 

opinions contained herein, nor have we independently verified 

information received from third parties. As to factual matters, 

2. 
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we have relied solely on the statements contained in the 

documents listed above. 

The use in this opinion letter of the phrase "to our 

knowledge" means that the opinion expressed in the applicable 

paragraph is limited exclusively to the current, actual knowledge 

of Mary Ellen Richey and Amy Beer, who are the attorneys with our 

firm who have worked on this matter. We have represented the 

Company in connection with specific transactions only. We have 

not acted as outside general counsel and are not generally 

familiar with the Company's history or affairs. 

Subject to the foregoing and the qualifications set 

forth below, it is our opinion that: 

1. The Company is a corporation duly organized, 

validly existing, and in good standing under the laws of the 

State of California and has full power and authority to own and 

operate its properties and assets, and to carry on its business 

as presently conducted. To our knowledge, the Company is duly 

qualified and authorized to do business, and is in good standing 

as a foreign corporation, in each jurisdiction where the failure 

to so qualify would have a material adverse effect on the 

Software. 
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2. The Company has all requisite corporate power to 

enter into the Agreement and to carry out and perform its 

obligations thereunder. 

3. The execution, delivery and performance of the 

Agreement has been duly and validly authorized by all corporate 

action required to be taken by the Company and the Agreement is 

the legal, valid and binding obligation of the Company and is 

enforceable against the Company in accordance with its terms, 

subject to applicable bankruptcy, insolvency, reorganization, 

moratorium or other similar laws relating to or affecting the 

rights of creditors generally and to the availability of 

equitable remedies (whether an action is brought at law or in 

equity). 

4. To our knowledge, the Company is not in violation 

of any term of its Articles or By-Laws and the execution, 

delivery and performance of the Agreement will not result in any 

such violation. 

5. We have participated in conferences with officers 

of the Company in which the representations and warranties 

contained in Article IV of the Agreement were discussed. 

Although we are not passing upon, do not assume any 

responsibility for and have made no independent verification of 

the accuracy, completeness or fairness of the representations and 

4. 
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warranties, we advise you that nothing has come to our attention 

in the course of those conferences in which we have participated 

that leads us to believe that the representations and warranties 

(including the representations as to ownership and encumbrances 

set forth in Section 4.11(b) of the Agreement) contain any untrue 

statement of a material fact. 

The foregoing opinions are subject to the following 

qualifications: 

(a) This opinion is limited to the existing laws of 

the state of California and the United States of America. We 

express no opinion with respect to the effect on this transaction 

of the laws of any other time or jurisdiction. 

(b) We express no opinion as to the applicability of 

the laws of any particular jurisdiction. 

(c) We express no opinion on the applicability or 

effect of or compliance with the Revenue and Taxation Code of the 

State of California or the Internal Revenue Code of 1986 of the 

United Statas. 

(d) We express no opinion on the enforceability of 

provisions in the Agreement whose terms are left open for later 

resolution by the parties. 

5. 
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(e) We express no opinion on the applicability or 

effect of or compliance with any state or federal securities 

laws. 

(f) All opinions expressed herein are subject to the 

following, as applicable: (i) the parties' duty to act in 

accordance with the covenants of good faith and fair dealing 

implied in every agreement under California law, which has been 

construed (among other things) to require parties to act 

reasonably and in good faith when exercising rights and remedies 

afforded by the contract; (ii) Section 1670.5 of the California 

Civil code regarding unconscionability of contracts and related 

case law dealing with common law defenses based on 

unconscionability, duress, unequal bargaining power and similar 

theories; and (iii) the parties' duty to act in accordance with 

the obligations of good faith and commercial reasonableness under 

the California Commercial Code. 

(g) We express no opinion as to the validity or 

enforceability of (i) any indemnity obligations imposed by or 

arising under the Agreement to the extent such obligations allow 

indemnification for the indemnitees' own wrongful acts or are 

otherwise contrary to public policy; (ii) any provision of the 

Agreement that could be construed as a penalty for non­

performance or impose a forfeiture, except to the extent 

6. 
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complying with applicable California statutes regarding 

liquidated damages; or (iii) any provision of the Agreement 

authorizing a remedy or action against a party based upon the 

occurrence of a non-material breach, or upon false or misleading 

representations to the extent the other party's reliance therein 

was not reasonable in the circumstances or if the enforcement of 

the provision would be unreasonable under then-existing 

circumstances. 

(h) A requirement that provisions in the Agreement may 

be waived only in writing may not be enforced to the extent that 

an oral agreement has been performed modifying the provisions of 

the Agreement. 

(i) The parties' rights to attorneys' fees will be 

modified to the extent inconsistent, with California Civil Code 

Section 1717 and case law decided thereunder. 

(j) We express no opinion as to the Company's or the 

Buyer's title to or ownership of any software or other assets. 

The opinions expressed in this letter are based upon 

the applicable laws and regulations in effect as of the date of 

this letter. We expressly decline any continuing obligation to 

advise you after the date of this letter of any changes in the 

foregoing or any changes of circumstances of which we may become 

7. 
2309\90011601 

02/27/90 



aware that may affect the conclusions reached herein. This 

letter has been prepared solely for your benefit, and it may not 

be quoted in full or in part or otherwise referred to, or filed 

with or furnished to any other person or entity, with or without 

reference to our firm, without the prior written consent of this 

firm. 

Very truly yours, 

FARELLA, BRAUN & MARTEL 

8. 
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SCHEDULE 4.3 

Litigation 

1. 

2. 

3. 

4. 

5. 

2309\90011605 
02/13/90 

THE LASER EDGE threatened action against both Buyer and 
Seller by letter of May 31, 1989. Copies of the 
correspondence have been provided to Buyer. Except for this 
correspondence, Seller has received no other documents or 
other communications on this matter. 

ArioJ^Jr+.l!aS filfd.a complaint against Xerox Corporation. 
A copy of the complaint and associated correspondence has 
been provided to Buyer. «^«nuenCe nas 

MUSIC DESIGN complained about Xerox customer service. A 
copy of the correspondence has been provided to Buyer. 
Seller has received many similar letters relating to 
complaints on customer service. 

?S11?QQoerm^nated fc5e emPloyment of Melinda White on October 
25, 1989. A copy of the offer letter and termination notice 
has been provided to Buyer. nonce 

Seller has received several hundred letters reporting 
b*gs' software anomalies and other problems 

typically found in microcomputer software. Many of these 
suggest or request corrective action, although to 

Seller s knowledge none threaten specific legal action 
except as disclosed in this Schedule. 



SCHEDULE 4.4 

Absence of Changes or Events 

To the best knowledge of Seller and the Principals, none. 

2309\90011604 
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SCHEDULE 4.8 

Patents, Trademarks, Service Harks, and Copyrights 

Trademarks and Tradenames. 

1. Ventura Publisher (U.S. Registered Trademark 
No. 1,446,089, expires July 2007 unless sooner canceled 
or abandoned). 

2. Professional Extension (U.S. Registered Trademark 
No. 1,548,070, expires July 2009 unless sooner canceled 
or abandoned). 

3. Trademark registrations and filings for Ventura 
Publisher have been obtained or made by Xerox or its 
counsel in various foreign countries (including 
Australia, India, Korea, New Zealand, Malaysia and 
Singapore). Seller has no independent knowledge of and 
makes no representation or warranty whatsoever 
regarding any such registrations or filing, or the 
status of the name outside the United States. 

4. Ventura Software, Inc. is a trade name used by Seller 
but has not been legally protected by Seller in any 
way, other than its use as Seller's corporate name in 
the State of California. 

5. Seller has never attempted to claim any rights to the 
name Ventura, except as a part of the trademarks and 
tradenames listed above, and makes no representation or 
warranty regarding any right to use "Ventura," either 
alone or in conjunction with other words, except as 
part of those trademarks or tradenames. 

Copyrights 

Work 

Ventura 
Ventura 
Ventura 
Ventura 
Ventura 

Publisher version 1.0 
Publisher version l.l/l.n 
Network Server version 2.0 
Publisher version 2.0 
Publisher Professional 
Extension version 1.0 

Registration date 

November 3, 1986 
December 4, 1987 
September 28, 1988 
December 28, 1988 

January 31, 1989 

Each copyright expires 75 years from the date of 
registration. 

2309X90021203 
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Threatened Challenges 

X?r?x le<?al counsel has informed the Seller of an IBM patent 
filing. Seller has no other knowledge of such filing and 
makes no representation or warranty as to its validity or 
effect on the Rights. 

D. Rights of Other Persons 

1. Approximately thirty developers and media persons have 
requested permission to use photographs of Ventura 
Publisher screens and similar items. All of these 
requests were granted. Copies of several typical 
requests have been provided to Buyer. 

2. The Seller is aware of the following uses of names 
similar to the Rights by entities not affiliated with 
Seller: 

Ventura Publisher User Group 

Ventura Publishing Co., of Kennewick, WA (509) 582-
2064, who makes a software program called Pipedate 
which computers pipe flow calculations. 

Ventura Peripherals (100 Rancho Road, Suite 27, 
Thousand Oaks, CA 91362) who makes a product called 
ACCEL-500, which is a computer printer. 

Ventura Micro support of 3140 South Eden Street, 
Oxnard, CA 93033. 

Ventura Software, Inc., a consulting software business 
located in India. 

Seller has taken no action against any of these 
companies, nor to Seller's and the Principal's 
knowledge have they taken action against Seller. 

2. 
2309X90021203 
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SCHEDULE 4.11 

Computer Software Used in Seller's Business (other than 
Current and New Software). A directory listing of all 
software on John Grant's, Lee Lorenzen's, and Don 
Heiskell's computers as well as all software on 
Seller's network server has been provided to Buyer and 
shall be considered to be the "list" required by 
Section 4.11(a). 

Computer Software Not Owned by Seller 

1. GEM system software, including but not limited to 
GEM.EXE, GEM.EMS, and portions of screen and 
printer drivers (i.e., files beginning with the 
letters SD or PD); owned by Digital Research. 

2. All fonts contained in the product; owned by 
Bitstream, Inc. 

3. PKUNZIP.EXE, compression utility to be included in 
all Version 3.0 products; owned by PKWARE, Inc. 

4. Hyphenation algorithms and dictionaries shipped 
with Ventura Publisher. 

(A) The TEX (US hyphenation) algorithm was (i) 
obtained from Allen Holub, an author at Dr. 
Dobbs Journal, M&T Publishing, Inc., 2464 
Embarcadero Way, Palo Alto, CA 94303, (ii) 
described in the C Chest column of the 
October 1985 Dobbs Journal. Seller believes 
that this software is in the public domain 
and has no license to use it. 

(B) Other algorithms were licensed by Rank Xerox; 
Seller has no knowledge of the status or 
effect of these licenses and makes no 
representation or warranty with respect to 
them. 

(C) Seller has no license, contract or other 
rights with respect to the Houghton-Mifflin 
hyphenation dictionary. 

(D) The Edco hyphenation dictionary distributed 
by Professional Extension; owned by Edco 
Services. 

2309N90011602 
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5. Tools. All files on John Grant's, Lee Lorenzen's 
and Don Heiskell's computers which have the file 
extensions EXE or COM are not owned by Seller. 
These are the computer tools used to build the 
Current and New Software. The Buyer agrees to 
obtain its own licenses to use these tools. 
Seller shall have no obligation with respect to 
the same and shall have no liability for any 
claim, loss or damage arising out of Buyer's 
failure to obtain such licenses. 

License Agreements 

The agreements covering the Software listed in 
Paragraphs (b) (1)—(3) above are listed in Schedule 
4.2. 

2309X90011602 
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SCHEDULE 6.2 

Third Party Contracts 

Digital Research, Inc. 

Bitstream 

Edco Services 

PKWARE, Inc. 

/ 



APPENDIX A 

Equipment to be Transferred Under Section 1.1 (b) 

Compaq 386 and VGA Monitor, SN 4809AQ3B0625 

Compaq 386 and VGA Monitor, SN 4809AQB0239 

Compaq 386 and VGA Monitor, SN 

Compaq 386 portable, SN 4803AQ2B1102 

Compaq 286 Deskpro, SN 455106180455 

Compaq 286 Deskpro, SN 452406180188 

Compaq Deskpro and CGA monitor SN 3508520057 

Compaq Deskpro and CGA monitor SN 4517052B0422 

Apple LaserWriter Plus printer SN A62773FRM0156 

Apple Macintosh Plus and Monitor SN F7411BH 

IBM System/2 Model 60 Computer and VGA monitor SN 72-80006993 

29 



APPENDIX B 
Delivery Of Software 

The requirements of Section 2.3 of the Agreement will be satisfied and ail Software 
deemed delivered to Buyer in accordance with the Agreement upon delivery of each 
of the following: 

1. A complete "mirror image" copy of the hard disks of the computers used by Lee 
Lorenzen, Don Heiskell and John Grant, to be made on computers provided by the 
Buyer. These computers must be Compaq 386/20 (or faster) with 300 megabyte hard 
disks, VGA and 6 megabytes of memory. Buyer shall be responsible for obtaining 
valid licenses for all development tools contained on these computers, including but 
not limited to the Microsoft C compiler, Epsilon editor, and Wordstar. Program files 
which may require licensing include files having the extension EXE or COM. The 
software collectively contained on the three computers are intended to include all 
those necessary to build the GEM (currently shipped version), Windows (version 3.0) 
or Presentation Manager (version 1.2) version of Ventura Publisher version 3.0. 
Buyer assumes responsibility to verify that these three programs can be built from 
the files contained on these computers and Seller assumes the responsibility to 
provide any files which have been inadvertently omitted from the disks of these 
three computers. 

2. A tape backup of the entire contents of the Novell file server used in the 
development of the various versions of Ventura Publisher. This will be provided on 
DC-600A streaming tape. 

3. Copies of any and all source code for previous releases stored in the safe deposit 
box leased by the company in the vault at Bank of America in Salinas, CA. 

4. A copy of all developer technical notes and the disks which accompany those 
notes. 

5. Seller will deliver new updates to the New Software approximately once each 
week, together with copies of any source, make, help, etc. files which changed in 
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making the new updates, to the extent such files are neccessary to Buyer's ability to 
create the new Software. 
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APPENDIX C 

New Software Product Specification Summary and Deficiency List 

3.0 DOS/GEM Version 

• As demonstrated in the December 1989 edition (with mutually agreed upon 
bugs fixed). 

Windows 3.0 Version 

• Graphical user interface and performance as demonstrated in the XVP Windows 
edition dated 1/31/90 with minor changes to achieve dialog consistency between 
the Windows and PM versions. 

• Environmental and driver limitations as listed herein with deficiencies corrected 
as specified. 

• Help and network as shown in the XVP Windows edition dated 1/31/90 with 
deficiencies corrected as specified herein. 

• Otherwise all detail functionality and features of the XVP 3.0 DOS/GEM edition 
dated 12/90 (with bugs fixed) except that the Xerox provided Houghton-Mifflin 
hyphenation software replaces the EDCO hyphenation software. 

• Reference Manual to be written by John Meyer. 

• Undo/redo as specified herein will be implemented immediately after acceptance 
of the initial release of the Windows and Presentation Manager versions. 

Presentation Manager Version 

• Graphical user interface as demonstrated in the XVP PM edition dated 2/20/90 
except the fonts and manage width table dialogs will be chanqed to look like the 
1/31/90 Windows edition. 

• Environmental and driver limitations as listed herein with deficiencies corrected 
as specified. 

• Help and network as shown in the XVP Windows edition dated 1/31/90 with 
deficiencies corrected as specified. (Help topics are the same as in the Windows 
version, but the user interface is like other PM applications such as the Program 
Manager.) * 

e Otherwise all the detail functionality and features of the XVP 3.0 DOS/GEM 
12y?° ̂ with fixed) except that Xerox provided Houghton-

Mifflin hyphenation software in place of the EDCO hyphenation software. 

• Undo/redo will be implemented as specified herein immediately after acceptance 
of the initial release of the Windows and presentation Manager versions. 

0 ??-ft?a!Tance ^demonstrated in the XVP Presentation Manager edition dated 
1/31/90 except for the ability to switch to another application or another 
instance of XVP during time consuming tasks such as drawing a page, loading a 
chapter, or printing. 3 
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• Reference Manual to be written by John Meyer. 

Feature to be Added to all Platforms 

A feature that allows the user to flag a chapter for export. 

Deficiencies to be Corrected 

Networking (All Versions) 

Ventura will provide a call to a routine at the beginning of the Ventura Publisher 
application for validating the network installation and continue or terminate 
depending on the return. In the Windows and Presentation Manager versions this 
should be a DLL routine. As the application is delivered, Ventura may provide a null 
routine that always returns a "continue" response and Xerox will assume 
responsibility for subsequent development of the network validation routine. 

HELP (Windows and PM) 

• The HELP index will be accessible by using the F1 key in the Windows and 
Presentation Manager versions, whether dialog boxes are open or not. 

Internationalization (Windows and PM) 

• There must be space in the resource files to expand messages and prompts for 
! 0 n , •  E * P a r , S ' o n  s P a c e  w i "  b e  p r o v i d e d  i n  t h e  VPPMLIB.DLL and 
VPWINLIB.DLL files for those strings which currently do not have expansion space. 

Deficiencies To Be Corrected 

Undo/Redo 

On the Windows and Presentation Manager versions there will be one level of 
undo/redo functionality in the following areas: 

Frame 

• Cut, copyjjptste 

• Add frame 

• Moving frame, resizing frame 

• Change file displayed in selected frame 

Paragraoh/Taggina 

e Change to a tag (from any dialog above the dotted line on Tags Menu) 
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• Last change in which tag is applied to selected paragraph(s) 

Text 

• Cut, copy, paste 

• Typing (including backspace key, not supported across paragraph boundary, and 
any jump overs it may delete) 

• Font change within the text of a paragraph 

Graphics 

• Cut, copy, paste 

• Add graphic 

• Moving graphic, resizing graphic 

Tables 

• Cut, copy, paste 

Chapter menu 

• Remove page is not undoable. The user will be warned that it is not undoable. 

The minimum memory requirements must be raised to support undo/redo No 
undo/redo for the GEM/DOS 3.0 version. 
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Environmental 4nd Driver Limitations 
(With deficiencies to be corrected as noted) 

1 g^racter Set-Disolav Screen/Printer Limitation* 

c&ed T Prinh6d' XV??„d«Snal St^dUten* 

t ssrisrsss^sjf srffis* page character set c°mains a" 

isssasasgr-* 
Equations Are Not WYSIWYG (Windows) 

Microsoft symbol font does not carry the font cell left and riaht rharartar 

SSSSrŜ Sr 
dlse tom^G «'p^s?bl|et.ha eqUati°n COde 40 make the ee"^,ions « 

No Gray Scale Image Representation On Srr»«n (Windows and PM) 

A,l9ray 

Window Metafile Transfer Limitations (Windows and PM) 

^oUe^S5tfipM mrJfrISLCOm2a+5ib,?«aross P,atforms- Windows and GEM do 
W n d S S S ^ ^ t H e  G E M  3 n d  P M  m e t a f i , e  f i , t e r  o n l V  ̂ P P o m  

nHr̂ nai|Sor̂ KbJi'?f aSross P|atformS' the user should keep the image file in the 
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Environmental 4nd Driver Limitations 
(With Deficiencies to be corrected as noted) 

• Platform Driver Limitations (Windows and PM) 

- Performance (Screen/printer) 
- Font Downloading 
- Fonts 
- Print To Disk 

Attached at the end of this Appendix C is a list of the driver and platform 
deficiencies. 

• Memory Requirements (Windows and PM) 

Xerox needs to measure the memory used in the demonstration software and 
determine whether it will be satisfactory for the final product. A user should be 
able to use the Windows version reasonably well with a machine with 3 Mbytes 
and the PM version reasonably well with a machine with 4 Mbytes. 

• Line Drawing Endings (Windows) 

Ventura Software is using the Windows line art commands to draw the graphic 
lines. Windows has a buq where lines that are six points and larger and specified 
with square corners are drawn with rounded corners. 

• No Symbol Screen Fonts (PM) 

Microsoft will not have a symbol screen font. Xerox will contract Bitstream or 
other font house to create a finished Symbol font that can be added to PM with 
the "Add Font" interface. 

• Multiple Threads (PM) 

Ventura Software will provide the ability to switch to other applications or 
another instance of XVP during time consuming tasks such as drawing a page, 
loading a chapter, or printing. 
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Functionality and Feature Differences 
(No corrections required) 

Make/Remove Directories 

The new platforms provide tools to make and remove directories without 
terminating the Ventura application. There is no strong requirement to maintain 
"Make/Remove Directories" within the application. 

Change Screen Fonts 

XVP Gem/DOS edition provides its own screen fonts (e.g. EGA, VGA, PSF) and 
allows the user to change the screen fonts from within XVP. The new platforms 
provide the screen fonts. Use the platform tools to change fonts. There is no 
strong requirement to maintain "Change Screen Fonts" within the application. 

Drop-Down/Poo-Uo Menus 

Drop-down and pop-up menus selections are removed. The new platforms only 
support pull-down menus. 

Assign Keys Differently 

Function keys F1 and F10 are predefined by the new platforms. Ventura Software 
will rotate current function key definitions to the next function key position. 

Set Printer Information Dialogue 

"Set Printer Info" dialogue selects printers, defines output, and printer and 
screen fonts. The same functionality is provided by the platform control panel 
and is no longer needed from within the Ventura application. The width table 
selection is moved to the "Manage Width Table" dialogue. 
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APPENDIX C 

DRIVER AND PLATFORM DEFICIENCIES TO BE CORRECTED 

AR SUBJECT 

4 Landscape Printing Cuts Off Left Margin 

9 Two Messages Appear Simultaneously When Printing 

71 2600* Printing Tiff Causes Fatal Error If Screen Colors On 

137 Scoop.chp Not Printing Well On Epson 9 Pin 

139 Print All Prints Text Of By One Line In Charset.chp 

181 Setup.exe For HPU Uses Postscript Width Table 

182 Bitstream Fonts For HPUII Are Not Being Recognized 

184 Capabili.chp Does Not Print Ventura Graphics To HPU/IID 

187 Printing Only Right Or Left Side Of Chps, Skips Pg One 

Buyer understands that Seller is not preparing drivers for the Windows and PM 



APPENDIX C (continued) 

Form of Notice of Delivery of "Undo/Redo" Feature 

DLJ Software, Inc. 
1188 Padre Drive 
Salinas, California 93901 

Re: Software Acquisition Agreement dated as of 
February 28, 1990 

Gentlemen: 

This will confirm that the "undo/redo" feature called for 
in Section 3.4(d) of the above-referenced Agreement has been de­
livered as required by the Agreement, except that the required 
functionality has not been met in the following specific respects: 

[list deficiencies] 

[Upon correction of the foregoing deficiencies within thirty 
days of the date of this letter] [This will further confirm that] 
the schedule of maximum liabilities set forth in Section 4.16(c) 
of the Agreement shall apply and the schedule set forth in Section 
4.16(b) has no further force or effect. 

Very truly yours, 

XEROX DESKTOP SOFTWARE, INC. 

By: 



APPENDIX D 

Allocation of Payment for Non-Competition Agreements 

NAME AMOUNT (million) 

Don Heiskell $1,912 
John Meyer $1,912 
Lee Lorenzen $1,912 
John Grant $0^535 
Loren Lorenzen $0,182 
Kevin Holmes $0,036 
Jay Lorenzen $0,073 
Gary Lorenzen $0,036 
Richard Meyer $0,401 

TOTAL: $7,000 



THIS  AGREEMENT i s  made  th i s  28 th  day  o f  Februa ry ,  1990  bv  and  
be tween  Ven tu ra  Sof tware ,  Inc . .  a  Ca l i fo rn ia  co roora t ion  ( "Ven tu ra" ) ,  and  
XEROX DESKTOP SOFTWARE, INC., a Delaware corporation ("Xerox"). ) / 

WHEREAS,  Xerox  i s  p ropos ing  to  en te r  in to  an  ag reement  wi th  Ven tu ra  fo r  
the  purchase  o f  ce r t a in  o f  t he  asse t s  o f  t ha t  co rpora t ion ;  and  

p roduc t s  "a  nd^^^ '  a s s e ^ s  Ventura  inc lude  ce r t a in  un ique  so f tware  

WHEREAS,  t he  execu t ion  and  de l ive ry  o f  th i s  Agreement  a re  cond i t ions  
p receden t  t o  the  consummat ion  o f  t he  t r ansac t ions  con templa ted  in  t he  Sof tware  
Acqu i s i t ion  Agreement ;  

NOW THEREFORE,  fo r  good  and  va luab le  cons ide ra t ion ,  t he  rece ip t  and  
suf f i c i ency  o f  which  a re  he reby  acknowledged  by  Xerox  and  Ven tu ra ,  t he  pa r t i e s  
he re to  ag ree  a s  fo l lows :  H  

1  •  Covenan t  Not  t o  Compete  and  Term Thereof .  

( a )  Ven tu ra  sha l l  no t  engage ,  d i rec t ly  o r  ind i rec t ly ,  whe the r  a s  p r inc ipa l ,  
age r r t ,  consu l t an t ,  owner ,  pa r tne r ,  j o in t  ven tu re r  o r  o the rwise  (p rov ided  tha t  
ownersh ip  o f  a  d i rec t  o r  ind i rec t  equ i ty  in te res t  o f  20% or  l e s s  in  any  en t i ty  fo r  an  
in te res t  acqu i red  a f t e r  t he  da te  he reof ,  o r  an  in te res t  o f  50% or  l e s s  acqu i red  p r io r  
t o  the  da te  o f  th i s  Agreement ,  sha l l  be  pe rmi t t ed ) ,  anywhere  in  t he  wor ld ,  in  a  
bus iness  which  des igns ,  manufac tu res ,  a s sembled ,  marke t s ,  se l l s  o r  d i s t r ibu tes  any  
p roduc t  which  has  subs tan t i a l ly  t he  same  func t ions  o r  f ea tu res  in  t he  page  make-up  
o r  page  compos i t ion  a reas  a s  (1 )  t he  Ven tu ra  p roduc t s  t r ans fe r red  o r  to  be  
t r ans fe r red  under  the  Asse t  T rans fe r  Agreement  o r  (2 )  any  g raph ic  word  p rocess inq  
p roduc t  on  sa le  p r io r  t o  December  1 ,  1990 .  As  an  i l lus t r a t ion  and  wi thou t  l imi t inq  
t he  genera l i ty  o f  t he  fo rego ing ,  Ven tu ra  wou ld  no t  be  cons ide red  to  have  b reached  
th i s  covenan t  I f ,  f o r  example ,  i t  engaged  in  t he  bus iness  o f  deve lop ing  o r  marke t inq  
a  d rawing  package  such  a s  Adobe  I l lus t r a to r ,  a  sp readshee t  such  a s  Exce l  a  
communica t ions  package  such  a s  Cross ta lk  o r  a  g raph ing  package  such  a s  Lo tus  
F ree lance .  Ven tu ra  sha l l  no t  be  p roh ib i t ed  f rom c rea t ing  p roduc t s  which  r equ i re  
Ven tu ra  Pub l i she r  o r  work  in  con junc t ion  wi th  Ven tu ra  Pub l i she r  

(b )  The  t e rm of  t he  covenan t s  con ta ined  in  ( a )  above  sha l l  be  th ree  (3 )  
yea r s  f rom the  da te  o f  t he  l a s t  payment  made  pursuan t  t o  the  Sof tware  Acqu i s i t ion  ,  /  /  
Agreement  da ted  Fe t .  -x<? mo bu t  in  no  even t ,  sha l l  t he  th ree  yea r  pe r iod  
commence  l a t e r  t han  December  1 ,  1990 .  '  

Necess i ty  o f  P ro tec t ion .  The  necess i ty  o f  p ro tec t ion  aga ins t  t he  
compe t i t ion  o f  Ven tu ra  and  the  na tu re  and  scope  o f  such  p ro tec t ion  has  been  
ca re fu l ly  cons ide red  by  the  pa r t i e s  he re to .  The  pa r t i e s  he re to  ag ree  and  
acknowledge  tha t  the  dura t ion ,  scope  and  geograph ic  a reas  app l i cab le  to  the  
covenan t  no t  t o  compe te  desc r ibed  in  th i s  Agreement  a re  fa i r ,  r easonab le  and  
necessa ry ,  t ha t  adequa te  compensa t ion  has  been  rece ived  by  Ven tu ra  fo r  such  
ob l iga t ions ,  and  tha t  wi thou t  such  ob l iga t ions  Xerox  would  no t  purchase  the  
Bus iness .  I f ,  however ,  fo r  any  reason  any  cour t  de te rmines  tha t  the  res t r i c t ions  in  
t h i s  Agreement  a re  no t  r easonab le  o r  tha t  cons ide ra t ion  i s  i nadequa te ,  such  
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restrictions shall be interpreted, modified or rewritten to include as much of the 
duration, scope and geographic area identified in this Agreement as will render such 
wnMW h ns Vw enforceable.Ventura acknowledges that the remedy at law 
™ ' rbe inadequate and that Xerox shall be entitled, to an injunction restraining 
such breach upon the commencement of any suit therefor by Xerox , in addition to 
monetary damages and any other remedy available at law or in equity. 

inurp to thoTur!niffe+rabj'vY- The 5arties heret0 a9ree that this Agreement shall 
Irw u benefit of Xerox and its successors and assigns, and shall be fullv 
alfnf tho r .an a"'9nable by Xerox in connection with the transfer of substantially 
all of the Business. Upon such transfer or assignment, this Agreement shall remain in 

nnio6 3n ' underthe terms herein, between Ventura and such transferees 
suc^ssoreand'as^ns! '" 'ntereSt" Thls A9reement shall be binding upon Ventura's 

.. +,5- Waiver- The waiver by either party to this Agreement of a breach bv 
the other party of any provision of this Agreement shall not operate or be construed 
a a waiver of any subsequent breach by the other party. No waiver of any provision 
of this Agreement shall be effective, unless in writing and signed by the partv 
waiving its rights, and then such waiver or consent shall be effective only in the 
specific instance and for the specific purpose for which given. 

6. Notices. All notices, requests, demands and other communications 
ri2lfvpr^any Party. h®r|.to shall be in writing and shall be deemed to be duly given if 
delivered, or ,f mailed first class, return receipt requested, addressed as follows 

(a) If to Xerox: 

Xerox Desktop Software, Inc. 
15175 Innovation Drive 
San Diego, CA 92128 

With a copy to: 

Xerox Corporation 
800 Long,Ridge Road 
Stamford, Connecticut 06904 
Attention:General Counsel 

(b) If to Ventura: / 
Plj 5<£w* (£ 
M  Nt/e ,^2l| A l t  
9K\W* Ch q^0 

With a copy to: 

and agreem^iiEs^a^^^^a^es herVto^an? contalnYthe^ntii^'agreenfen^of'tlie 

enter^into'brthTpartieThe^ta °r Ch3n9ed' eXC6pt by a9ree™nt in writing 

/ 
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. 8- Applicable Law. This Agreement shall be governed by, and construed 
in accordance with, the laws of California. 

dulvpypr^iH^SV+KE^E?Vh+e £art ies  heret0 have caused this  Agreement to be auiy executed as of the date first above written. 

XEROX DESKTOP SOFTWARE, INC. VENTURA SOFTWARE, INC 

B y :  . . .  ,tS: Y P f ^ :  
By: / 
Its: (I frcjitftn-\-
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JOHN HGRMIVFRNT iS made thiS 28!,h » d?y of February, 1990, by and between 
YPDnv a resident of California ("SHAREHOLDER"), and 
XEROX DESKTOP SOFTWARE, INC., a Delaware corporation ("Xerox"). 

SoftJ^reEFinrSV^Lr0J 9 to eLnter into an agreement with Ventura 
corporatton and } for the Purchase of certain of the assets of that 

+Kq WHEREAS' ̂ he assets of Ventura include certain unique software products in 
i^voked'and16" marketing of which SHAREHOLDER has for some time been 

, WHEREAS, SHAREHOLDER is a substantial Shareholder in Ventura and will aain 
substantially from Xerox's purchase of the assets of Ventura;and 9 

nrproUint^h the execution and delivery of this Agreement are conditions 
«bon^AgreemenntU;Td' ^ ,ransactions ""^plated in the Software 

Agreement;EA^' SHAREH0LDER wishes Xerox»° enter into the Software Acquisition 

<„«rr!g°^HE^0RE' l°r ?oodand valuable consideration, the receipt and 
parties hereto agree asfolta/vsr acknowled^d Xerox and SHAREHOLDER the 

1- Covenant Not to Compete and Term Thereof 

nrinciSl not en9age, directly or indirectly, whether as 
fhitnwli•« owner, partner, joint venturer or otherwise (provided 
an interestaca u?reH *h "ld',re? equ?y inlerest of 20% °r less in a"y entity for 

Aufthe date h,ereof' or an interest of 50% or less acquired 
EuSnSs whfrh7J • A9reenJent-sha" be permitted), anywhere in the world, in a 
nrodifrt vSrh\ J' 9FS: man.ofa?ures. assembled, markets, sells or distributes any 
£r has substantially the same functions or features in the page make-up 
trpnPĉ pCH0mp!iS,t,?un acre£s as (1) the Ventura Products transferred or to be 
nroric • "H 2 Software Acquisition Agreement; or (2) any graphic word 
nmitfnnt§pPnpnoSr+n At?r,?rt0 December 1,1990. As an illustration and without 
limiting the generality of the foregoing, SHAREHOLDER would not be considered to 
dPvplonrinnCnrii^his covenant if, for example, he engaged in the business of 
?,?rh ?cPc 9 i market,n9 a drawing package such as Adobe Illustrator, a spreadsheet 
such as Excel, a communications package such as Crosstalk or a qraphina Dackaae 
whirh \/Ce+ SHAREHOLDER shall not be prohibited from creating products 
which require Ventura Publisher or work in conjunction with Ventura Publisher. Lp 

from +bfL Jh+e terT °J tf?e covenants contained in (a) above shall be three (3) years  ̂ ' 
Aqreement^ated PTuant t0 the Software ^^a'e , , . g eement, dated YtJbrvkc* 3.?. but in no event shall the three vpar "'IURL 
period commence later than tfecerflber 1,1990. y J 
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2- Necessity of Protection The necessity of protection against the 
competition of SHAREHOLDER and the nature and scope of such protection has been 
carefully considered by the parties hereto. The parties hereto agree and 
acknowledge that the duration, scope and geographic areas applicable to the 
covenant not to compete described in this Agreement are fair, reasonable and 
necessary, that adequate compensation has been received by SHAREHOLDER for 
such obligations, and that without such obligations Xerox would not purchase the 
Busmess. If, however, for any reason any court determines that the restrictions in 
this Agreement are not reasonable or that consideration is inadequate, such 
restrictions shall be interpreted, modified or rewritten to include as much of the 
duration, scope and geoqraphic area identified in this Agreement as will render such 
restrictions valid and enforceable.SHAREHOLDER acknowledges that the remedy at 
law would be inadequate and that Xerox shall be entitled, to an injunction 
!2r? imrlg s breach upon the commencement of any suit therefor by Xerox in 

addition to monetary damages and any^other remedy available at law or in equity. 

. .. 3; Transferability. Jhe Parties hereto agree that this Agreement shall inure 
to the benefit of Xerox and its successors and assigns, and shall be fully transferable 
and assignable by Xerox in connection with the transfer of substantially all of the 

!i'ness. Upon such transfer or assignment, this Agreement shall remain in full force 
and effect, under the terms herein, between SHAREHOLDER and such transferees 
assignees or successors-in-interest. ' 

4. Waiver. The waiver by either party to this Agreement of a breach by the 
other party of any provision of this Agreement shall not operate or be construed as a 
waiver of any subsequent breach by the other party. No waiver of any provision of 
this Agreement shall be effective, unless in writing and signed by the party waiving 
its rights, and then such waiver or consent shall be effective only in the specific 
instance and for the specific purpose for which given. 

5. Notices. All notices, requests, demands and other communications given 
oy any party hereto shall be in writing and shall be deemed to be duly given if 
delivered, or if mailed first class, return receipt requested, addressed as follows: 

(a) If to Xerox: 

XeroxDesktop Software Inc. 
15175 Inovation Drive 
San Diego, CA 92128 

With a copy to: 

Xerox Corporation 
800 Long Ridge Road 
Stamford, Connecticut 06904 
Attention:General Counsel 

(b) If to SHAREHOLDER: LA 
Tjohr* tYlt-ybr- ' 

T(errx {rcnde. /j/H 
With a copy to: C^.rrKt.1^ CA 9392-3 
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enttred intô y thn°partieŝ e"ê ? " Cha"9ed' * a" 

accordancê H7fF̂ of™Wo9rnllment Sha" be 9°Vemed b*' and construed in 

duly exerted aMjf the date first abovewrftten! """ thiS <° b« 

XEROX DESKTOP SOFTWARE, INC. j SHAREHOLDER 

JL 
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lC0 

THIS AGREEMENT is made this 28th day of February iQQn h a u 
lee lorenzen a rp<ljani "fydt February,'990, by and between 

XEROX DESKTOP SOFTWARE , O'"'3 < SHAREHOLDER"), and 
WMPRP S0F™ARE' ™C-' * Delaware corporation ("Xerox"). 

subSta^"allyfromTero^°p?rcha« onheaaeUofven^ a"d wi" 9ain 

precedent'tolhe consummation oflhe^ransactions « Atgree!"en* are conditions Acquisition Agreement; and transactions contemplated in the Software 

Agreement;EAS' SHAREH0LDER ™shes Xerox to enter into the Software Acquisition 

sufficiency'ofHwhfch°are here^y^ck^otv^edapH'eh c° nSlderat'0n < the receipt and 
parties hereto agree as follows: acknowled9ed by Xerox and SHAREHOLDER the 

1" Covenant Not to Compete and Tprm Thereof 

principal, a gen t, ̂ o nsu?t X ^w n e r * o a rt n p? d'rectly or '"directly, whether as 
that ownership of a direct or indirect equiW (provided 
an interest acquired after the date hereof J/ ? * ? ess m any entity for 
prior to the date of this Aqreement shall h* u°°/o or less acquired 
business which designs manu^artura ^ in the world'a 
product which has substantially the same Stinnc t Se- u1* d,str,butes any 
or page composition areas as (11 the wjl? ?atures ,n tbe page niake-up 
transferred under the Software arnmcitY® ^''3 Products transferred or to be 
processing product on sale prior to December 1 iqQfi"!"*' °m any 9raphic word 
limiting the generality of the foreqoinq SHARFHni nri 3n ' 'ustrat'on and without 
have breached this covenant if fnr ovamr^ u n°t be considered to 
developing or marketing a drawing packaqe such i^AdoSp nf 'n ,the business of 

wh.ch require Ventura Publisher or work in con^nctionw^hZturrS.s'hTn"'" 

from 'the d?5'Tthe'la'°"'lned in (a) above sha» b* thr.« (3) years 
Agreement,dated teb. 2<? mo Pursuant to the Software Purchase 
period commence later than December 1,1990 n° event'sha" the three year 

1 



covenarlt'nM Si?H 
necessary, that adequate compensation has been received by SHAREHOl ncR flr 

and '?at With0Ut such °kl'93tions Xerox woXld not pu° hale the 
thi A^iLnT"eernoTre7soTabTe M* d« t»,™ in?' ,hat  the ™?ns in 

^sadas^sSSStesS8 

wmmimm 
aasSSB&SSSsS3« 

(a) if to Xerox: 

XeroxDesktop Software Inc. 
15175 Inovation Drive 
San Diego, CA 92128 

With a copy to: 

Xerox Corporation 
800 Long Ridge Road 
Stamford, Connecticut 06904 
Attention:General Counsel 

(b) If to SHAREHOLDER: 

G(Cf  $PA2. lEk  

With a copy to: Pfoi~IC / c 

2 



entê ed intô ŷ ĥ partiesVie'rê a " by a" 

accordancê i:fĤ of™lifAo9m1aememShal1 be 9°Uemed by' a"d COnStrued in 

duly e«cutedas\f the date firet above wrdten° haV6 <""* ,h'S A9reement to b* 

XEROX DESKTOP SOFTWARE, INC. SHAREHOLDER 



D™ HEISK];^LENT IS MADE THIAS-2LTHTDGY °f FebruarV' 1 "0. by and between 

x.ox oS^OPTOARE, INc^^^0SES-"d 

ffjyiS 
substtmdaMytrom^rox'fpurchase of ?he asleurf Ve^ra-and6"'"" Wi" 9ai" 

Agreement*^' SHAREH0LDER wish« Xerox to enter into the Software Acquisition 

1* Covenant Not to Compete and Term Thereof 

princ/pal aqenf^on^t^t^rf'' n0t engage' directly or indirectly, whether as 
that ownerfhiD of a ?v^er'Partn.er..J0int venturer or otherwise (provided 
an int^est acau?red ZlZljZ'!*? equ?y ,nterest of 20% or lessin any entity for 
prior to the d^e of^hlsAareen^pnt chln^' °r 3n in^rest of 50% or acquired 
business which desians mam?fZ permitted), anywhere in the world, in a 
product which has substantial^ t^Ur6S' as,semb'ed» markets, sells or distributes any 
Sr pageCompel t oS areas aVnVthT IZ?™5 °r !fatures in th* Page ^ake-up 
transferred under theYnSLfLv the.J.Ventura Products transferred or to be 
processing product on sale prior to December iAiqcinmlnt; °n^ any Qraphic word 
limiting the generality of the foreqoinq SHARE HO? n FRS 'Lustrat'on and without 
have breached this covenant it tlTr « f u would not be considered to 
developing or markltfng'adral 1'package s'uch « AXKT1 J" 'he businf» °f 

"™ 

from the d^rTthV^^avm'Tn5,"'1'^^ in (a> above sha" b* three (3) years 
Agreement, dated /=>J, 2K/?9o t0 the Software Purchase 
period commence later than December 1J9?^ m "° event'sha" tha three year 

yzg 



cSI^f ®Titi0" nature an"Icopc of^u^ep?mrrtfon haVbeen 

acknowled^thaVthe ̂ uratfon^scope ̂ nd^eograph^c areashapp'kat3eefo ̂ he 
covenant not to compete described in this Agreement a% fair! reasonable a^d 
cifrhSSKi^' + adepuaute comPensation has been received by SHAREHOLDER for 
Busing '9ff S0S' 3nd ^3t With0Ut SUch obli9ations Xerox woXld not purchase the 
thic A«r however, for any reason any court determines that the restrictions in 
restrictmntThJill *0t reas°nable or that consideration is inadequate such 
duSSninnl J5 interpreted, modified or rewritten to include as much of the 

addltionto ^ b^ea^tmoruh^commencement o^any sui'^therefor by'^erox^'^n 
add,t,on to monetary damages and another remedy available at llw or in equity'. 

to the3'benrttoVxerSnriTtLe.pa"'e5 heret? a9ree ,hat this Agreement shall inure 
and asSnnahL hw successors and assigns, and shall be fully transferable 
Busine«9 Unnn T connect,on w*b the transfer of substantially all of the 
anH offort 1 Ju °r assignment, this Agreement shall remain in full force 

betWee" SHAREH0lDER and such transferee^ 

other4nSrtJ^7T^ Jhe WaiveJ either panY to this Agreement of a breach by the 
waivedof = u provis'°[] °t this Agreement shall not operate or be construed as a 
this Aareempnt^hai^h60^^^ ^ f*16 °tber Party. No waiver of any provision of 
its ria^ts Trfn than be,effectlve' unless in writing and signed by the party waiving 
nstance andlrtha sucb wa,ver or consent shall be effective only in the specific stance and for the specific purpose for which given. 

bv anv oa^SItnAllhn?.tiJeS'- rec>uests' demands and other communications given 
delivered or if mailed £ + i* m wntmg and sha" be deemed to be duly given if delivered, or if mailed first class, return receipt requested, addressed as follows: 

(a) If to Xerox: 

XeroxDesktop Software Inc. 
15175 Inovation Drive 
San Diego, CA 92128 

With a copy to: 

Xerox Corporation 
800 Long Ridge Road 
Stamford, Connecticut 06904 
Attention:General Counsel 

(b) If to SHAREHOLDER: 
A? Los £L>6<es> 

V±l(ey CA Q3 niu 
Withacopyto: ' ' 

2 



,nj Entire Agreement. This instrument supercedes all prior understanding 
Darti^ndTa? nf.T6 partiej h®ret°and ""tains the entire agreement of ?l?e 
entered into by the JartieThereto changed' except b" an agreement in writing 

accord^ncel^RTf^ofaiife6"6"^ iha" 9°Vemed by' a"d <°nStrued in 

duly exerted as*of the date first above written! MUSed th'5 Agreemem to be 

XEROX DESKTOP SOFTWARE, INC. i SHAREHOLDER 



THlS AGREEMENT is made this 28th day of February, 1990, by and 
SOFTOAB? ™rNT,ARENSlfentof California (Grant"), and XEROX DESKTOP 
OFTWARE, INC., a Delaware corporation ("Xerox"). 

Softw^pHE|nrASr'\/fr+X '» Pr°P°5|n9 t0 anter into an agreement with Ventura 
rnrnS i Ventura > for the Purchase of certain of the assets of that corporation; and 

+k. J^VH,EREAS' *he a"ets of Ventura include certain unique software products in 
involved?andme marketing of which Grant has for some time been 

Venturerand^^' ^rant w'" ^ain substantially from Xerox's purchase of the assets of 

nrorow^l^^5' the execution and delivery of this Agreement are conditions 
precedent to the consummation of the transactions contemplated in the Software 
Acquistion Agreement; and e 

Agreement^^' ^ran* w's^es Xerox to enter into the Software Acquisition 

ci.«;^i«N0W'^T^5RuF0R^' ^°Lr 9°pd and valuable consideration, the receipt and 
agree as follows ^ y acknow|edged by Xerox and Grant the parties hereto 

1- Covenant Not to Compete and Term Thereof. 

Grant shall not engage, directly or indirectly, whether as principal, 
e ployee,agent, consultant or otherwise, or have any direct or indirect equity 
'n0t„e;« l?f 20% for an interest acquired after the date hereofTor a 

2,'IHE -n0 matte: when aucclulred' whether as owner, partner, joint 
venturer or otherwise, anywhere in the world, in any business which directly 

o°ThPeXeTf .h?sagrUeem"n°f S°ftWare' 'nC °' Xer0X Desktop Software as 

1, 1992. 
(b) The term of the covenants contained in (a) above shall be until January 

rrt__3v Necessity of Protection. The necessity of protection against the 
U16 natura and scope of such protection has been carefully 

* parties hereto. The parties hereto agree and acknowledge that 
wit-' •urail°n' +Su°P A an geographic areas applicable to the covenant not to compete 
described in this Agreement are fair, reasonable and necessary, that adequate 

+°n havS received by Grant for such obligations, and that without 
such obligations Xerox would not purchase the Business. If, however, for any reason 
any court determines that the restrictions in this Agreement are not reasonable or 
that consideration is inadequate such restrictions shall be interpreted, modified or 
ewritten to include as much of the duration, scope and geographic area identified 

in this Agreement as will render such restrictions valid and enforceable Grant 
acknowledges that the remedy at law would be inadequate and that Xerox shall be 

1 



"E injunction restraining such breach upon the commencement of any AULIMI I?! ox ' addltl0n to monetary damages and any other remedy available at law or in equity. 

iniira Va n s^f\r  a  bj * " ^he parties hereto agree that this Agreement shall M 6 benefit of Xerox and its successors and assigns, and shall be fully 
d in/tl 5 an a"'gnab|e by Xerox in connection with the transfer of substantially 
f..11wt Jine«S" Upon such transfer or assignment, this Agreement shall remain in 
leiLnllc ' under the terms herein ' between Grant and such transferees, assignees or successors-in-interest. 

thp nth«r w,^aJr- The waiver by either party to this Agreement of a breach by 
the other party of any provision of this Agreement shall not operate or be construed 

ofthisAVreeme«U«h5fi?hent «re?h by tfle ot.her P3"*' No waiver of anV Prevision ot this Agreement shall be effective, unless in writing and signed by the partv 
waiving its rights, and then such waiver or consent shall be effective only in the 
specific instance and for the specific purpose for which given. 

qivpn hw arm k°ViCLS ' re<*uests ' demands and other communications 
32f"5Lany P/yi!irf° S^a" be m wr,t ,n9 and sha" be deemed to be duly given if 
delivered, or if mailed first class, return receipt requested, addressed as follows: 

(a) If to Xerox: 

Xerox Desktop Software, Inc. 
15175 Innovation Drive 
San Diego, CA 92128 

With a copy to: 

Xerox Corporation 
800 Long Ridge Road 
Stamford, Connecticut 06904 
Attention:General Counsel 

(b) If to Grant: 
75FS" Dr> /^ 

•\K3,Ca. <7 
With a copy to: 

Entire Agreement. This instrument supercedes all prior understandings 
J16 ot  the parties hereto and contains the entire agreement of the 

entered inw^y^hTpartiesT.e'Jeto " Chan9ed ' eXCSPt by a" a9raement in writ in9 

inaccordance^it'^thelaw^o/c^foynir8"' Sha" be 9°Vemed by ' a"d cons,rued 

duly execute^as^of^he da^e'firsfabo^wntten0 ^ eau"d A9reement t0 be 
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XEROX DESKTOP SOFTWARE, INC. JOHN GRANT 
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Lorei^^o^enzen^^^*'5 made*^a 75rnSs^df'/-Orce':,r-uarX'J990, dy and between 
XEROX DESKTOP SOFTWARE INC 7 ni l Cal|t°mia ( SHAREHOLDER") and ounwAK*., INC., a Delaware corporation ("Xerox"). 

Softw™EF|ncS^rXVentura"r?oPr0?h« n° e£t€?r inl° an agreement with Ventura 
corpora^on?and } f°f the PUrchase of certa,n of the assets of that 

+k« ,WHEREAS» the assets of Ventura include certain unique software Drodurtc in 
marketinS °^hiCh SHAREH0LDER has for some time been 

substaKtif Hv frnmHYAREH'0LDE u 'S A S"BSTANTIAL Shareholder in Ventura and will gain substantially from Xerox s purchase of the assets of Ventura;and 

Drecedlnt to^L^nn execut|?n and delivery of this Agreement are conditions 
Acquisiiron Ag^eementU;Td th6 transactions ""templated in the Software 

Agreement^'SHAREH0LDER wishes Xer°* to enter into the Software Acquisition 

1* Covenant Not to Compete and Term Thereof 

t^a'^asaassjsds 

processing product on Mte^or to^ecember 1A IMC^As an°illustratlo^and^'C'tTi0r t 
hTve "^reacl^ed ^ii sty °' 7-^ r'n^ E a'^o°t belondd^r^fto 

Seq̂ nV; 

from the d«! tTt£t!?f«0Venan,s contajned in (a> above shall be three (3) years 
Agreement,dated * Payment made pukr5"ant t0 tha Software Purchase 
period commence later than December 1,1990. 6Vent'Sha"the three year 

1 



2. Necessity of Protection. The necessity of protection against the 
competition of SHAREHOLDER and the nature and scope of such protection has been 
carefully considered by the parties hereto. The parties hereto agree and 
acknowledge that the duration, scope and geographic areas applicable to the 
covenant not to compete described in this Agreement are fair, reasonable and 
necessary, that adequate compensation has been received by SHAREHOLDER for 
such obligations, and that without such obligations Xerox would not purchase the 
Business. If, however, for any reason any court determines that the restrictions in 
this Agreement are not reasonable or that consideration is inadequate, such 
restrictions shall be interpreted, modified or rewritten to include as much of the 
duration, scope and geographic area identified in this Agreement as will render such 
restrictions valid and enforceable.SHAREHOLDER acknowledges that the remedy at 
law would be inadequate and that Xerox shall be entitled, to an injunction 
restraining such breach upon the commencement of any suit therefor by Xerox , in 
addition .'tg rnonetary damages and any other remedy available at law or in equity. 

3. Transferability. The parties hereto agree that this Agreement shall inure 
to the benefit of Xerox and its successors and assigns, and shall "be fully transferable 
and assignable by Xerox in connection with the transfer of substantially all of the 
Business. Upon such transfer or assignment, this Agreement shall remain in full force 
and effect, under the terms herein, between SHAREHOLDER and such transferees, 
assignees or successors-in-interest. 

4. Waiver. The waiver by either party to this Agreement of a breach by the 
other party of any provision of this Agreement shall not operate or be construed as a 
waiver of any subsequent breach by the other party. No waiver of any provision of 
this Agreement shall be effective, unless in writing and signed by the party waiving 
its rights, and then such waiver or consent shall be effective only in the specific 
instance and for the specific purpose for which given. 

5. Notices. All notices, requests, demands and other communications given 
by any party hereto shall be in writing and shall be deemed to be duly given if 
delivered, or if mailed first class, return receipt requested, addressed as follows: 

(a) If to Xerox: 

XeroxDesktop Software Inc. 
15175 Inovation Drive 
San Diego, CA 92128 

With a copy to: 

Xerox Corporation 
800 Long Ridge Road 
Stamford, Connecticut 06904 
Attention:General Counsel 

(b) 

With a copy to: 
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6- Entire Agreement. This instrument supercedes ail prior understandings 
and agreements of the parties hereto and contains the entire agreement of the 
parties and may not be amended or changed, except by an agreement in writing 
entered into by the parties hereto. 

7. Applicable Law. This Agreement shall be governed by, and construed in 
accordance with, the laws of California. 

IN WITNESS i HEREOF, the parties hereto have caused this Agreement to be 
duly executed as of the date first above written. 

XEROX DESKTOP SOFTWARE, INC. SHAREHOLDER 

Its: 

By: 



Kevi„TH£fmG.R8EEMENTis mada th^J?,rf.d|y?f February 1990, by and between 
XEROX DESKTOP SOFTWARE INC , ri 1 ("SHAREHOLDER"), and 

1WARE' INC" a Delaware corporation ("Xerox1:). a5S8SUws?smjsw"vs 

bSSsS81 ass 
Agreement;^A^' SHAREH0LDER wishes Xerox to enter into the Software Acquisition 

sSSS 
1- Covenant Not to Compete and Term Thereof 

an int^est acau?redRafter the nlto *h *qu?y mterest of 20% or less in any entity for 

SSESfSilSfiig 
SE^BSiigS 

such as Freelance SHAREh'oldER3shaU*nofh»aS V a 9raPhln9 package 
which require Ventura Publisher or work in conlunion w^h Ve^tuSis^""' 

from 'the dTatttXhttu«0,Tnan^COn,!,ined in (a) above sha" be three (3) years 
Agreement, dated " P3yment made pu:5uant t0 tha s°ftware Purchase 
period commence later than December 1,1990. "° SVent'Sha" the three year 

1 



2\ . Necessity of Protection The necessity of protection aqainst the 
competition of SHAREHOLDER and the nature and scope of such protection has been 
carefully considered by the parties hereto. The parties hereto agree and 
acknowledge that the duration, scope and geographic areas applicable to the 
covenant not to compete described in this Agreement are fair, reasonable and 
necessary, that adequate compensation has been received by SHAREHOLDER for 
such obligations, and that without such obligations Xerox would not purchase the 
Business. If, however, for any reason any court determines that the restrictions in 
this Agreement are not reasonable or that consideration is inadequate, such 
restrictions shall be interpreted, modified or rewritten to include as much of the 
duration, scope and geoqraphic area identified in this Agreement as will render such 
restrictions valid and enforceable.SHAREHOLDER acknowledges that the remedy at 
law would be inadequate and that Xerox shall be entitled, to an injunction 
restraining such breach upon the commencement of any suit therefor by Xerox in 
addition to monetary damages and any other remedy available at law or in equity. 

.. 3- Transferability. The parties hereto agree that this Agreement shall inure 
to the benefit of Xerox and its successors and assigns, and shall be fully transferable 
and assignable by Xerox in connection with the transfer of substantially all of the 
Business. Upon such transfer or assignment, this Agreement shall remain in full force 
and effect, under the terms herein, between SHAREHOLDER and such transferees 
assignees or successors-in-interest. 

4. Waiver. The waiver by either party to this Agreement of a breach by the 
other party of any provision of this Agreement shall not operate or be construed as a 
waiver of any subsequent breach by the other party. No waiver of any provision of 
this Agreement shall be effective, unless in writing and signed by the party waiving 
its rights, and then such waiver or consent shall be effective only in the specific 
instance and for the specific purpose for which given. 

5. Notices. All notices, requests, demands and other communications given 
by any party hereto shall be in writing and shall be deemed to be duly given if 
delivered, or if mailed first class, return receipt requested, addressed as follows: 

(a) If to Xerox: 

XeroxDesktop Software Inc. 
15175 Inovation Drive 
San Diego, CA 92128 

With a copy to: 

Xerox Corporation 
800 Long Ridge Road 
Stamford, Connecticut 06904 
Attention:General Counsel 

(b) If to SHAREHOLDER: 
p.o-P<y?c /ys~/ 

A P o r  A J /  o ? o o ?  
With a copy to: 
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6. Entire Agreement. This instrument supercedes ail prior understandings 
and agreements of the parties hereto and contains the entire agreement of the 
parties and may not be amended or changed, except by an agreement in writing 
entered into by the parties hereto. 

7. Applicable Law. This Agreement shall be governed by, and construed in 
accordance with, the laws of California. 

IN WITNESS THEREOF, the parties hereto have caused this Agreement to be 
duly executed as of the date first above written. 

XEROX DESKTOP SOFTWARE, INC. j SHAREHOLDER 

3 



Jay™?4GzenEMENTiSmadethLS^^d?>'°f':ebruary.J990.byand between 
XEROX DESKTOP SOFTWARE INC ^a^TWI T<"""iS" ( SHAREHOLDER"), and 

UMWAKE' INC" a Delaware corporation ("Xerox1;). 

So ft wsfn?E ^ S'( "\/e n t u r a " ? Tnr° t'h <F n° G,?ter in]° an a9reement with Ventura 
corporahon- and } ° th* purchase of ce*ain of the assets of that 

tho w^,EREAS'.the a,ssets Ventura include certain unique software products in 
invofved 'and1 a" marke,mS of which SHAREHOLDER has for some time been 

u + SHAREHOLDER is a substantial Shareholder in Ventura and will nam 
substantially from Xerox's purchase of the assets of Ventura;and 9 

WHEREAS, the execution and delivery of this Aqreement are rnndi+irme 
AcVuttroVAgreeeS;Tdti0" °f th® transactions contemplated in the Software 

Agreement^AS' SHAREH0LDER wishes Xerox to enter into the Software Acquisition 

NOW, THEREFORE, for good and valuable consideration the recemt and 

parties hereto agree asfoihfvw: acknowled9ed by Xa'°* anb SHAREHOLDER the 

h Covenant Not to Compete and Term Thpranf 

• SHAREHOLDER shall not engage, directly or indirectlv whathpr a< 

C u s i ^ s s t h w w c h , e d « i t s ' T S r t h S * w S S i " i ' ^  
or°paaeWhich ha""^ftarft!any t?ie sameVurwions or feature^n the p^'e'malce-up 
?ranrfflrr«f ar"5 « (1) the Ventura products transf^ed oTto b? 

h Tve breacl?pd thi« rn forego,ng, SHAREHOLDER would not be considered to 

luch a! FreelanceSHAREHOID^&S ?' a 9'aphin9 packa9e 

which require Ventura PublX?!?^ in«foPn^ 

from the d^r^UhVla^^nL^enr'^Id"^ in (a> above jhall be three (3) years 
Agreement dated Payment made pursuant to the Software Purchase 
period commence later than December 1, 1990. "° ®Vent'sMI ,he three year 

1 



Necessity of Protection. The necessity of protection aaainst the 
5H?L°iR and the n?,ure and scope ofsuch Protection h« been 

eIUl y,COn Ldere.d by the part ,es here*0- The parties hereto agree and 
acKnowledge that the duration, scope and geographic areas applicable to the 
covenant not to compete described in this Agreement are fair, reasonable and 
necessary, that adequate compensation has been received by SHAREHOLDER for 
such obligations, and that without such obligations Xerox would not purchase the 
Business. If, however, for any reason any court determines that the restrictions in 

Agreement are not reasonable or that consideration is inadequate, such 
restrictions shall be interpreted, modified or rewritten to include as much of the 
rii>?wn 'SCop.fJandJgeo?raphi<:area identified in this Agreement as will render such 
ifS Vu l ,d a1d enforceable.SHAREHOLDER acknowledges that the remedy at 
rfle+fa^n ,U be inadequate and that Xerox shall be entitled, to an injunction 
tS-J J9 s  breach upon the commencement of any suit therefor by Xerox in 

addition to monetary damages and any other remedy available at law or in equity. 

+« •hi^»TI!nS?trabil i tY ' Jhe Parties hereto agree that this Agreement shall inure 
tlf °[xirox and lts successors and assigns, and shall be fully transferable 

and assignable by Xerox in connection with the transfer of substantially all of the 
P°^suct transfer ?r  alignment, this Agreement shall remain in full force 

and effect, under the terms herein, between SHAREHOLDER and such transferees 
assignees or successors-in-interest. ' 

4. Waiver. The waiver by either party to this Agreement of a breach by the 
other party of any provision of this Agreement shall not operate or be construed as a 
waiver of any subsequent breach by the other party. No waiver of any provision of 
this Agreement shall be effective, unless in writing and signed by the party waiving 
its rights, and then such waiver or consent shall be effective only in the specific 
instance and for the specific purpose for which given. 

5. Notices. All notices, requests, demands and other communications given 
by any party hereto shall be in writing and shall be deemed to be duly given if 
delivered, or if mailed first class, return receipt requested, addressed as follows: 

(a) If to Xerox: 

XeroxDesktop Software Inc. 
15175 Inovation Drive 
San Diego, CA 92128 

With a copy to: 

Xerox Corporation 
800 Long Ridge Road 
Stamford, Connecticut 06904 
Attention:General Counsel 

(b) If to SHAREHOLDER: 

/ / ) / ! )  g 

With a copy to: 

2 



, 6- Entire Agreement. This instrument supercedes all prior understandings 
ana agreements of the parties hereto and contains the entire agreement of the 
£«H ,eS-ianr ™ay,not be amended or changed, except by an agreement in writing 
entered into by the parties hereto. 

Applicable Law. This Agreement shall be governed by, and construed in 
accordance with, the laws of California. 

IN WITNESS THEREOF, the parties hereto have caused this Agreement to be 
duly executed as of the date first above written. 

V 

XEROX DESKTOP SOFTWARE, INC. j SHAREHOLDER 

3 



Gary HLofeGnzenMENT 'S mad® th5 75335^ bf:'4f^ebruarX..1990. by and between 
xero;desktop sof™ iNc.^1:;^;";orpoj^t«-EHotoER:,._and 

subst^daMy^rorn^Xero/s^purchase of the a^eB^rvtn^rl-and6"1"'3 a"d Wi" 9ain 

precedent to^h'e consummation oflhftra'ns^rtonaco^9^6^8^ are "nations 
Acquisition Agreement; and sections contemplated in the Software 

Agreement^AS' SHAREH0LDER wishes Xerox to enter into the Software Acquisition 

sufficien^'ofHwhh:h0are hVrel^acknowi'edoeH h c°nsiderat'°n, the receipt and 
parties hereto agree as follows: know|edged by Xerox and SHAREHOLDER the 

1' SSve"a"t Not to Compete ru.rrnf 

fh1 fCiPa'' agent^co^s^ta^t^cfwner ^partner^'o^'t6^'^ °r indirect,y« whether as 
that ownership of a direct or indirect- pm?;+t - ^ venturer or otherwise (provided 
an interest acquired after the date hercnf mterest of 20% or less in any entity for 
prior to the date of this Aoreempn? 55!?' °r an ,nterest of 5°% or less acouireH 
business which designs Sa^ in the wITin a 
product which has substantiallv the «mo r J?- markets, sells or distributes anu 
or page composition areas as ff)5??® ,f.un«'ons or features in the pagemake-u£ 
transferred under the SoWeAcaShi«™ a" produ«s transferred oTto be 

nmitfno thePr°dUCtr " Sa,e Priorto December 1 1990^53^°IIa?y graphic word 

de^l -eac ^d ^i^covenant ^for^examp^^1"^^^ woulc^oot be^on^ddrecfto 

which require ^emu^PuWisher^wo* SScfoSStaS w^StSS?"' 

from the d^te *'of"thVla^t^vment'ma'rie ®d fa) above shal1 b« three (3) years 
*greament« dated Pursuant to the Software Purchase 
period commence later than December 1 1990 n° 6Vent'sha" the three year 

1 



x thst the duration, scope and Geographic areas aoolicahip +n +k^ 
necessary de5"'bed in |gre9emePnt are fai'^asonable and 
<nrh nk^' a<^e9.uate compensation has been received by SHAREHOLDER for 

restricdonsThalf ^'n^erpretedrmodib^or^ewritten'to include ̂ ^muc^of5 the 

add,t,on to monetary damages and any other remedy available at tew or in equity 

to thphanIf£'].S/trabilitY' Jhe part,es heret0 agree that this Agreement shall inure 

SSSSfF* ?°'T SSSSS»"sa8888swWSS 
s^Ss^ssrasas 
by anv na^T^X'LX'uSf- redu.e?ts' demands and other communications given 
deliveredlS,W be m wrlt|ng and shall be deemed to be duly given if 
delivered, or ,f mailed first class, return receipt requested, addressed as follows. 

(a) If to Xerox: 

XeroxDesktop Software Inc. 
15175 Inovation Drive 
San Diego, CA 92128 

With a copy to: 

Xerox Corporation 
800 Long Ridge Road 
Stamford, Connecticut 06904 
Attention:General Counsel 

(b) If to SHAREHOLDER: y^aA,.,A\>.-~yL~ 

/(j> /o <CO^ JM/X. 
&.U_tMu. f->, EE Co ?0OS~ 

With a copy to: 
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I 1 

,„j „6' Entire Agreement This instrument supercedes all prior understanding 
and agreemiStrBfiEiliTties hereto and contains the entiFe agreement of th9e 

entered into™\he0parties™ reto °' ^P< b' a" a^Tn^f 

«cordance^i7f^of™lifo9rnirent Sha" 9°Vemed by' and construed in 

duly executed aVofth^edMe fiist Tbove vvrhte^ CaU5*d thiS A9ree™"« <° 

XEROX DESKTOP SOFTWARE, INC. 

By: 

jSHAREHOLDER 

lts: —r%-&s,,7imr-

3 



p. Richart" MeverT'S madethi®-£^2r^dfy o'fsbruary, 1990, by and between 
XEROX DESKTOP SOFTWARE, INC a Da'l. ("SHAREHOLDER"), and 

-LNC" a Delaware corporation ("Xerox"). 

subst^DaNy^rom^Xero/s^pu'rchase of the%te« 5rv^V;anden,Ura Wi" 9ain 

ssSSSS®'̂ ^S îrsssr̂ sss: 
Agreement^'SHAREH0LDER wish« Xerox to enter into the Software Acquisition 

1* Covenant Not to Compete and Term Thereof 

an interest acquired afte?thedlte ,ntere?t of 2°J/o.°Iless any entity for 

Which require Ventura Publisher or work in'conju'nrtion 

from the dau'oTthVla^rolvrent'm^'n (a> ?b°veusha" be three (3) years 
Agreement, dated made pursuant to the Software Purchase 
period commence later than December 1,1990. n° GVent' Sha" the three year 

1 



2• . Necessity of Protection. The necessity of protection aoainst thp 
c^e?^ilIOcr^RfHh°LD+EKR and v6 n2ture and s<Lope of such Paction has been carefully cons dered by the parties hereto. The parties hereto aoree and 
covenant0^ th<? °urfon/. sc°Pe and geographic areas applicable to the 
Se"ca" n°t t° compete described in this Agreement are fair, reasonable and 

adequate compensation has been received by SHAREHOLDER for 
Bndnoce S S"5, t?at wlthout such obligations Xerox would not purchase the 
Business. If, however, for any reason any court determines that the restrictions in 
^Agreement are not reasonable or that consideration is inadequate, such 
DLRRATFON « S 5 ,NTERPreted, modified or rewritten to include as much of the 

?frwan<d3eo9raph|carea identified in this Agreement as will render such 
law d and enforceable.SHAREHOLDER acknowledges that the remedy at 

b\"iadeCluate a"d that Xerox shall be entitled, to an^injunction 
additinn^S mC b/eaCi upon the commencement of any suit therefor by Xerox in 
dditiorvto monetary damages and any other remedy available at law or in equity. 

to the benSt nS/yoarol'l\; 6 partieS heret^? agree that this Agreement shall inure TO tne benefit of Xerox and its successors and assigns, and shall be fullv transferahlp 
Businp«9??n«n y iY0X ? connection with the transfer of substantially all of the 
and p«pr+ lSUCil an ?r ass|gnmentr this Agreement shall remain in full force 
ass?gnM^r"uccessore-^n-inttrest.,n' SHAREH0LDER such transfer^ 

thns^igreenfem shaM not^'perate'o^be co'nstrue!]'as a 
r̂AirUm7ntShrpffb»rtaCh b/ fhe ?ther party' !?° waiver of any Pulsion of 

itt rioSS TnH th»n "'ve> unlass m wr|f'n9 and signed by the party waiving 
ts rights, and then such waiver or consent sha I be effective only in the SDecific 

instance and for the specific purpose for which given. V P 

bv anv na^SI'+,flclKn?.tiJeS'-reguests' demands and other communications given 
delivereS 1 m wnt,ng and sha" be deemed to be duly given if 
delivered, or if mailed first class, return receipt requested, addressed as follows: 

(a) If to Xerox: 

XeroxDesktop Software Inc. 
15175 Inovation Drive 
San Diego, CA92128 

With a copy to: 

Xerox Corporation 
800 Long Ridge Road 
Stamford, Connecticut 06904 
Attention:General Counsel 

(b) If to SHAREHOLDER: J. 

//jT jJ. ^dfrjtLrf 
With a copy to: /<L boodj 

2 



. Entire Agreement. This instrument supercedes all Drior understanding 
Dartef Mrf,m«tS Vh6 partiej lleret° and contains the entire agreement of tl?e 

" ChanSed" 8XCept b' an agreement in writing 

atcordanceAwith"hle|aL^ofTcllifa9rn'ImentSh3" be 9°vemed by'and construed in 

duly exerted as'of the date first abovewritten! ^ ^ A9reement t0 be 

XEROX DESKTOP SOFTWARE, INC. ] SHAREHOLDER 

By: 

Its: fbp5 / tO^AJT 

3 



TERMINATION AGREEMENT 

THIS TERMINATION AGREEMENT ("Agreement") is made as of the 

28th day of February, 1990, by and between Ventura Software, 

Inc., a California corporation ("Ventura"), and Xerox 

Corporation, a New York corporation ("Xerox"). 

R E C I T A L S  

Ventura and Xerox entered into the Ventura Software 

Development and License Agreement, dated as of September 23, 1987 

(the "License Agreement"), pursuant to which Ventura granted 

Xerox the exclusive worldwide marketing rights and distribution 

rights to certain products of Ventura. Ventura and Xerox Desktop 

Software, Inc., an affiliate of Xerox ("Xerox Desktop"), have 

entered into a Software Acquisition Agreement, dated as of the 

same day as this Agreement, pursuant to which Xerox Desktop has 

agreed to purchase and Ventura has agreed to sell the products 

licensed to Xerox under the License Agreement. Xerox and Ventura 

now wish to terminate the License Agreement. 

NOW, THEREFORE, the parties agree as follows: 

The License Agreement between Ventura and Xerox shall be 

terminated as of the date hereof and all rights and obligations 

thereunder shall cease. Neither party shall hereafter have any 

right, obligation or liability whatsoever under the License 

Agreement, whether accruing before or after the date hereof. 

2309X90022603 
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IN WITNESS WHEREOF, the parties have executed this Agreement 

as of .the day and year first written above. 

VENTURA SOFTWARE, INC., 
a California corporation 

By: AX 
•Tsfhn Meye£, Its President 

XEROX CORPORATION, 
a New York corporation 

/ 
i 

2. 
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TERMINATION AGREEMENT 

THIS TERMINATION AGREEMENT ("Agreement") is made as of the 

28th day of February, 1990, by and between Ventura Software, 

Inc., a California corporation ("Ventura"), and Xerox 

Corporation, a New York corporation ("Xerox"). 

R E C I T A L S  

Ventura and Xerox entered into the Ventura Software 

Development and License Agreement, dated as of September 23, 1987 

(the "License Agreement"), pursuant to which Ventura granted 

Xerox the exclusive worldwide marketing rights and distribution 

rights to certain products of Ventura. Ventura and Xerox Desktop 

Software, Inc., an affiliate of Xerox ("Xerox Desktop"), have 

entered into a Software Acquisition Agreement, dated as of the 

same day as this Agreement, pursuant to which Xerox Desktop has 

agreed to purchase and Ventura has agreed to sell the products 

licensed to Xerox under the License Agreement. Xerox and Ventura 

now wish to terminate the License Agreement. 

NOW, THEREFORE, the parties agree as follows: 

The License Agreement between Ventura and Xerox shall be 

terminated as of the date hereof and all rights and obligations 

thereunder shall cease. Neither party shall hereafter have any 

right, obligation or liability whatsoever under the License 

Agreement, whether accruing before or after the date hereof. 

2309X90022603 
02/26/90 



IN WITNESS WHEREOF, the parties have executed this Agreement 

as of the day and year first written above. 

VENTURA SOFTWARE, INC., 
a California corporation 

By: 
John Meyer, Its President 

XEROX CORPORATION, 
a New York corporation 

By: 
Name:_ 
Title: 

2. 
2309X90022603 
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IN WITNESS WHEREOF, tn« partlea hava executed this Agreeaant 
ai day and yaar first writtan abov«. 

VENTURA SOFTWARE, INC,, 
a California corporation 

By? 
John Jlayar, It* Proaldant 

XEROX CORPORATION, 
a Naw York corporation 

», Mil,,,?- \iiudhw-agj 7 M*"*, 

zHHHcaun 
2, oimm 
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BILL OF SALE, ASSIGNMENT OF ASSETS 
AND 

ASSUMPTION OF LIABILITIES 

For good and valuable consideration, the receipt and 

sufficiency of which is hereby acknowledged, VENTURA SOFTWARE, 

INC., a California corporation ("Ventura"), hereby sells, 

assigns, transfers and delivers to XEROX DESKTOP SOFTWARE, INC., 

a Delaware corporation ("Xerox"), certain software and related 

tangible and intangible assets developed or owned by or 

heretofore used in the business conducted by Ventura, as 

described in Exhibit A hereto and further described in the 

Software Acquisition Agreement by and between Ventura, as Seller, 

John Meyer, Don Heiskell and Lee Lorenzen, as principals, and 

Xerox, as Buyer, and dated as of the date hereof (the 

"Acquisition Agreement"), TO HAVE AND TO HOLD said assets and all 

rights belonging to or associated with the same. All tangible 

assets consisting of computer equipment and office equipment will 

be delivered to Xerox in their condition then existing and Xerox 

agrees to accept the same "as is with all faults" and that 

Ventura shall have no responsibility for repair and maintenance 

of such equipment until delivery. 

Ventura will execute and deliver such additional instruments 

°f transfer and will take such other action as Xerox may request 

in order to more effectively transfer any of the assets covered 

hereby. 

2309X90022602 
02/26/90 



IN WITNESS WHEREOF, the parties have entered into this Bill 

of Sale, Assignment of Assets and Assumption of Liabilities as of 

the 28th day of February, 1990. 

Xerox hereby accepts the foregoing assignment and assumes 

and agrees to pay and to perform any and all outstanding 

liabilities and obligations of Ventura arising out of the assets 

transferred, including without limitation the contracts and 

agreements referred to in Exhibit A. 

VENTURA SOFTWARE, INC., 
a California corporation 

XEROX DESKTOP SOFTWARE, INC., 
a Delaware corporation 

By 

2. 
2309\90022602 
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EXHIBIT A 
TO BILL OP SALE, 

ASSIGNMENT OF ASSETS AND 
ASSUMPTION OP LIABILITIES 

(a) All of the Seller's interest in software, trade 

secrets, patents, knowhow, patent applications, inventions, 

algorithms, diagnostic routines, processes, logos, trademarks or 

service marks, registered or unregistered and applications 

therefor, copyrights and copyright applications as set forth in 

Schedule 1 hereto. 

(b) All business files and records relating to or used 

in connection with the Software and certain computer equipment 

and other office equipment set forth in Schedule 1 hereto, to be 

transferred in accordance with the Acquisition Agreement. 

(c) All right, title and interest of the Seller in and 

to the contracts and agreements set forth in Schedule 1 hereto; 

and 

(d) All right, title and interest of the Seller in the 

name "Ventura," in any name incorporating the word "Ventura" 

including "Ventura Publisher," and in any other names, whether of 

product or otherwise, used in connection with the Seller's 

business. 

2309\90021201 
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SCHEDULE 1 

Patents, Trademarks, Service Harks, and Copyrights 

Trademarks and Tradenames. 

1. Ventura Publisher (U.S. Registered Trademark 
No. 1,446,089, expires July 2007 unless sooner 
cancelled or abandoned.) 

2. Professional Extension (U.S. Registered Trademark 
No. 1,548,070, expires July 2009 unless sooner 
cancelled or abandoned). 

Copyrights 

Worfr Registration dats 

Ventura Publisher version 1 . 0  November 3 ,  1 9 8 6  
Ventura Publisher version 1.1/i.n December 4 ,  1 9 8 7  
entura Network Server version 2.0 September 28 1988 
Ventura Publisher version 2.0 Decker 
Ventura Publisher Professional 

Extension version 1.0 January 3 1 ,  1 9 8 9  

Computer Softwarp 

For Ventura Publisher, version l.l, version 2.0, 
Professional Extension and Network Server, the versions 
current as of the date hereof of: 

1. source code, on magnetic tape or discs (collectively, 
magnetic media") or in documentary form; 

2. object code, on magnetic media; and 

any currently existing related manuals, logic diagrams 
flow charts and other documentation relating thereto. 

3, 

II. Equipment to be Transferred 

Compaq 386 and VGA Monitor, SN 4809AQ3B0625 

Compaq 386 and VGA Monitor, SN 4809AQB0239 

Compaq 386 and VGA Monitor, SN 

Compaq 386 portable, SN 4803AQ2B1102 

2. 
2309\90021201 
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5. Compaq 286 Deskpro, SN 455106180455 

6. Compaq 286 Deskpro, SN 452406180188 

7. Compaq Deskpro and CGA monitor SN 3508520057 

8. Compaq Deskpro and CGA monitor SN 4517052B0422 

9. Apple LaserWriter Plus printer SN A62773FRM0156 

10. Apple Macintosh Plus and Monitor SN F7411BH 

11. IBM System/2 Model 60 Computer and VGA monitor SN 72-
80006993 

III. Contracts 

None. 

3. 
2309\90021201 
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ASSIGNMENT OF TRADEMARKS 

For good and valuable consideration, receipt of which is 
hereby acknowledged, and pursuant to the Software Acquisition 
Agreement dated as of February 28, 1990 by and among Ventura 
software, Inc., a California corporation ("Ventura"), John Meyer, 
Don Heiskell and Lee Lorenzen, and Xerox Desktop Software, Inc., 
?c?7c!are corporation, having its chief executive office at 
15175 Innovation Drive, San Diego, CA 92128 ("Xerox"), Ventura 
hereby assigns, transfers and delivers to Xerox all its riqht, 
title and interest in and to the following trademarks: 

1. 

2. 

Ventura Publisher (U.S. Registered Trademark 
No. 1,446,089, registered on July 7, 1987); and 

Professional Extension (U.S. Registered Trademark 
No. 1,548,070, registered on July 18, 1989); 

together with the goodwill of the business symbolized by such 
trademarks and the registration of such trademarks. 

IN WITNESS WHEREOF, Ventura has caused this Assignment of 
Trademarks to be executed and delivered as of the 28th day of 
February, 1990. * 

VENTURA SOFTWARE, INC. 

By: 
Meyer 

President 

STATE OF CALIFORNIA 

COUNTY OF SAN FRANCISCO ) 

MPY J8th day of February, 1990, personally appeared JOHN 
MEYER, known to me to be the President of the corporation that 
executed the within instrument on behalf of the corporation, and 
acknowledged to me that such corporation executed the same. 

OFFICIAL SEAL 
SUSAN J. PAS8ANISI 
Hctary PwbOo Ctftomto 

SAN FRANCISCO COUNTY 
My Coon. Exp. Dae. 17,1983 

Commission 

2309\90022604 
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ASSIGNMENT OF TRADEMARKS 

For good and valuable consideration, receipt of which is hereby acknowledged, 
and pursuant to the Software Acquisition Agreement dated as of February 28, 1990 
by and among Ventura Software, Inc., a California corporation ("Ventura"), John 
Meyer, Don Heiskell and Lee Lorenzen, and Xerox Desktop Software, Inc. a Delaware 
corporation having its chief executive office at San Diego, California ("XDS"), 
Ventura hereby assigns, transfers and delivers to Xerox all its right, title and interest 
worldwide to the trademark (including any pending applications and registrations if 
any) "Ventura Publisher", together with the goodwill of the business symbolized by 
such trademark and the registration of such trademark. 

IN WITNESS WHEREOF, Ventura has caused this Assignment of Trademarks to 

be executed and delivered as of the28th day of February, 1990. 

On this 28th day of February, 1990, personally appeared JOHN MEYER, known 
to me to be the President of the corporation that executed the within instrument on 
behalf of the corporation, and acknowledged to me that such corporation executed 
the same. 

VENTURA SOFTWARE, INC 

STATE OF CALIFORNIA 

COUNTY OF 



ASSIGNMENT OF COPYRIGHT8 

For good and valuable consideration, receipt of which is 
hereby acknowledged, and pursuant to the Software Acquisition 
Agreement dated as of February 28, 1990 by and among Ventura 
Software, Inc., a California corporation ("Ventura"), John Meyer, 
Don Heiskell and Lee Lorenzen, and Xerox Desktop Software, Inc., 
a Delaware corporation, having its chief executive office at 
15175 Innovation Drive, San Diego, California 92128 ("Xerox") 
(the "Agreement"), Ventura hereby assigns, transfers and delivers 
to Xerox all its right, title and interest in and to the 
following copyrights: 

Work 

Ventura Publisher Version 1.0 
Ventura Publisher Version 1.1/1.11 
Ventura Publisher Network Server 
Version 2.0 

Ventura Publisher Version 2.0 
Ventura Publisher Professional 
Extension Version 1.0 

Registration Date 

November 3, 1986 
December 4, 1987 

September 28, 1988 
December 28, 1988 

January 31, 1989 

The assignment, conveyance and transfer made hereunder is 
without representation or express or implied warranties of any 
kind or nature by Ventura except as expressly provided in the 
Agreement. 

IN WITNESS WHEREOF, Ventura has caused this Assignment of 
Copyrights to be executed and delivered as of the 28th day of 
February, 1990. 

VENTURA SOFTWARE, INC. 

By: cXv\ 
Meyer (J Jo; 

Itdf President 

STATE OF CALIFORNIA 

COUNTY OF SAN FRANCISCO ) 

On this 28th day of February, 1990, personally appeared JOHN 
MEYER, known to me to be the President of the corporation that 
executed the within instrument on behalf of the corporation, and 
acknowledged to me that such corporation executed the same. 

_ i -rCDAi\\ 
Notary Public 
Commission Expires jQ-/ Q } C(~<> 

OFFICIAL SEAL 
SUSAN j. PASSANISI 
Notify PuMo-CaSomia 

SAN FRANC1800 COUNTY 
My Coon. Exp. Dae. 17,1983 2309\9002260S 

02/27/90 



GUARANTY 

For valuables consideration, Xerox Corporation ("Guarantor") 
unconditionally and irrevocably guarantees, as principal and not 
as indemnitor, to Ventura Software, Inc. ("VSI"), acting on its 
own behalf and in its capacity as agent for John Meyer, Lee 
Lorenzen, Don Heiskell, John Grant, Loren Lorenzen, Kevin Holmes 
Jay Lorenzen, Gary Lorenzen and F. Richard Meyer the due and 
punctual payment and performance of all covenants, agreements, 
indemnities, payments, debts and other obligations of Xerox 
Desktop Software, Inc. ("XDS") pursuant to the Software 
Acquisition Agreement dated as of February 28, 1990 between VST 
and XDS (the "Acquisition Agreement"), and all documents called 
for therein (the Guaranteed Obligations"), if XDS fails to pav 

0r? anY °u •Guaranteed Obligations as and when the same 
are due, Xerox shall immediately pay or perform the same. 

vn?6 obligations hereunder are independent of the obligations 
of XDS and a separate action or actions may be brought and prose­
cuted against Guarantor whether or not action is brought against 
XDS and whether or not XDS is joined in any such action or 
f?.°ns? and Guarantor waives the benefit of any statute of 

its liability hereunder or the enforcement 
^5 Jiff to the extent permitted by law. Any part payment by XDS 
or other circumstance which operates to toll any statute of 
limitations as to XDS shall operate to toll the statute of 
limitations as to Guarantor. 

. Guarantor authorizes VSI, without notice or demand and 
wi-Uiout affecting its liability hereunder, from time to time to 
i^i_fe"JWlwCO™promife' extend' accelerate or otherwise change the 
terms of the Guaranteed Obligations or any part thereof* fbl tak*» 
and hold security for the parent or perfor£ance o? SL GuiraSy 
or the Guaranteed Obligations and exchange, enforce, waive and 
release any such security and apply such security and direct the 

lePCCCdCf "J* there°f as VSI in its discrepancy 
5St Cc) release or substitute any one or more guaran-

part* without notice assign this Guaranty in whole or in 

« GJJarant°r hereby agrees that the Guaranteed Obligations will 
be paid, performed and observed strictly in accordance with their 

and strictly m accordance with the terms and provisions of 
the Acquisition Agreement, regardless of the enforceability 
S^law a?e^lat^S °r SnY °ther party and regardless of 
?y i; Y' regulation or decree now or hereafter in effect which 

in any manner affect the Guaranteed Obligations or the 
rights of XDS with respect thereto. The obligations of GuSantn. 
under this Guaranty are absolute, irrevocable and unconditional 
without regard to the obligations of any other perC? and nP ' 

2309\90022101 
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subject to any counterclaim, offset, deduction, deferment, abate­
ment, recoupment or other defense, except as provided in the 
Acquisition Agreement. Guarantor waives any defense arising by 
reason of any disability or defense of XDS or by reason of the 
cessation from any cause whatsoever of the liability of XDS and 
agrees that Guarantor's obligations shall not be affected by the 
P̂ tial or complete illegality, unenforceability or invalidity of 
the Guaranteed Obligations or the Acquisition Agreement, or any 
other circumstance or condition. 

Without limiting the generality of the foregoing, Guarantor 
agrees that its obligations and liability hereunder shall not be 
affected by any of the following, with or without notice to 
Guarantor: (a) the waiver by VSI of the performance or 
observance by XDS of any of the agreements, covenants, terms or 
conditions contained in the Acquisition Agreement; (b) the 
extension of the time for payment or performance of any amount or 
obligation under the Acquisition Agreement or this Guaranty 
(c) any failure, omission, delay or lack on the part of VSl'to 

comP1y with, enforce, assert or exercise any obligation, 
right, power or remedy conferred on or to be performed by VSI 
under the Acquisition Agreement or this Guaranty, or any action 

Par? °5 VSI 9r3ntin<? indulgence or extension in any form; 
ir â -°r 13}voluntarY liquidation, dissolution, sale 
or other disposition of all or substantially all of the assets 
baŜ iiing °f assets and liabilities, receivership, insolvency, 
bankruptcy, assignment for the benefit of creditors 
reorganization, arrangement, composition or readjustment of, or 
SSSlLItS1 Pfoce<;d3-n<? affecting XDS, Guarantor or any of their 

J!6 assets; (e) assignment of the Acquisition Agreement 
and/or the Software (as defined therein) by XDS, whether or not 
in compliance with the terms of the Acquisition Agreement or 
assignment of the Acquisition Agreement or this Guaranty 'in 
G u a r a n t o r b Y  V 2 I ?  ( f )  ̂  r e l e a s e  o r  d i s c h a r g e  o f  X D S  o r  Guarantor from the performance or observance of any agreement 
covenant, term or condition contained in the Acquisition 
Agreement or this Guaranty by operation of law; (q) the 

by VSI of Partial payment or performance or the full 
°Lpayment of any judgment against XDS or 

Guarantor (except to the extent the Guaranteed Obligations have 
been paid or performed) ; (h) the sale or transfer o? otter 
th?rli °£.the caPltal stock of XDS or any other change in 

J* S5XP °£ ownershlP between XDS and Guarantor or any 
such relationship; (i) the amendment or Y 

£10n S£-any terms or Conditions of the Acquisition 
Agreement or this Guaranty; or (k) any circumstance which might 
otherwise constitute a legal or equitable discharge, release or 
defense of XDS under the Acquisition Agreement or of a surety or 
guarantor under applicable law. it is not necessary for̂ Il to 
inquire into the powers of XDS or the officers, directors 
partners or agents acting or purporting to act on their behalf, 

2. 
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and any indebtedness, obligation or other action created or taken 
n reliance upon the professed exercise of such powers shall be 
guaranteed hereunder. 

It iŝ understood and agreed that, in the case of the bank­
ruptcy or insolvency of XDS: (i) the claims of VSI against 

hJreû der shall not be limited by any provision of the 
n? ™ Bankruptcy Act or any similar or corresponding provision 
tinn h? ff*°r federal law; and (ii) in the case of the rejec­
tion, disaffirmance or termination of the Acquisition Agreement 

behalf °f XDS or its creditors in any receivership, 
nkruptcy, insolvency, arrangement, reorganization or other 

proceeding. Guarantor will pay to VSI amounts equal to all 
amounts otherwise payable under the Acquisition Agreement. 
voidance or reduction of any payment from XDS to VSI as a 
preference by virtue of any provisions of any bankruptcy, insol­
vency or liquidation laws of the United States or any other 
governmental unit, shall not affect Guarantor's obligations under 
shall event of such avoidance or reduction, VSI 
shall be entitled to recover from the Guarantor the value of anv 
payment so avoided or reduced, as if the avoidance or reduction 
had not occurred. 

• Ĝ a5fntor waives any right to require VSI to (a) proceed 
against XDS; (b) proceed against or exhaust any security held 
fver VSÎ av̂ a?11??116 ?niV0ther remedY in VSI's power, whatso-

C may, at its election, exercise any right or remedy it 
may have against XDS or any security held by VSI, including 
linf0" i nitat-°j —6 right to foreclose upon any security by 
judicial or nonjudicial sale, without affecting or impairing in 
any way the liability of Guarantor hereunder except to the extent 
the Guaranteed Obligations have been performed and paid, and 

antoF waivas anY defense arising out of the absence, impair-
ment or _ loss of any right of reimbursement or subrogation or 
other right or remedy of Guarantor against XDS or any such 
security, whether resulting from such election by VSI or other-

. all Guaranteed Obligations have been performed in full 
S2n̂ 1n1??b;lityv0f XDS-°n aCCOUnt of *** Guaranteed̂ bliga-
nf !• fen ?aid in ful1' Guarantor shall have no right 

n' and waives any right to enforce any remedy which 
bSL??? «5S °S may h?raafter v̂e against XDS, and waives any 
benefit of and any right to participate in any security now or 
ereafter held by VSI. Guarantor hereby consents to all of the 
§J°Vif10n® of t5e Acquisition Agreement and the documents called 
for therein, and waives all presentments, demands for perfor­
mance, notices of default, notices of non-performance, set-offs 
notices of set-off, protests, notices of protest, noticls of 
dishonor, acceptance and notices of acceptance of this Guarantv 
and notices of the existence, creation or incurring of new, 

3. 
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modified obligations under or in connection with 
Somntr£««« ̂ Agreement, and any requirement of diligence or promptness on the part of VSI. 

itselfUinfo™LanJThS refP°nsibility for being and keeping 
„+.f informed of the financial condition of XDS and of all 
î d«htô CUmSt̂ CKŜ ^̂ ring Upon the risk of nonpayment of the 
indebtedness which diligent inquiry would reveal, and acrrees that 
absent a request for such information by Guarantor, VSI shall 

33° ad̂ ft of information known to it 
g rding such condition or any such circumstances. 

id indabt®<?nefs of XDS now or hereafter held by Guarantor 
such aie t0 the indebtedness of XDS to VSI; and 
eovfoi? ibted"ess °f XDS to Guarantor if VSI so requests shall be 

h °rCS received by Guarantor as trustee for VSI 
VST hi%P2ifh°VJr 2 °n account of tbe indebtedness of XDS to 
!«*£ without reducing or affecting in any manner the liability 
of Guarantor under the other provisions of this Guaranty. 

T?i? GuarantY may be enforced as to one or more breaches 
separately or cumulatively. Guarantor agrees to pay reasonable 
attorneys fees and all other costs and expenses which may be 

ZS1 in1bhe enforcement of this Guaranty, together 
22terefJ on ali amounts payable under this Guaranty from the 

date due until paid at an annual rate equal to three percentaae 
points plus the "reference rate" announced and designated from 
time to time by the Bank of America, H.T. a S.A., to? not to 
exceed the maximum amount permitted by law. 

This Guaranty shall be binding upon Guarantor and its 
successors and assigns (provided that Guarantor shall n£ assign 

£ S-2?y ob3lgation.hereunder and any such assignment 
shall be void), and shall inure to the benefit of VSI and its 
successors and assigns. lts 

, . . failure of Guarantor to comply with any of its 
obligations or agreements or to fulfill conditions herlin 
N? toilSe"?? v?rWt °nlY by a bitten waiver signed by VSI. 
• cf C y to exercise, and no delay in exercisina anv 

right hereunder shall operate as a waiver thereof, nor shall anv 
fiv9i?h°r par3lal exercise of any right hereunder by VSI preclude 

by VSI?" axercise °f ttat « -y right 

Ĵ̂ n2ticeSm re£̂ efts or otber communications required or 
permitted hereunder shall be given in writing by hand deliverv or 
fegi ered °r certified mail, return receipt requested 

£?£?£ P̂ epa2d' °r by fax with receipt confirmed c!r by tilex 
with confirmed answer back to the party to receive the same a« 
its respective address set forth below? or at stoh SSeHddtoss 
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as may from time to time be designated by such party to the 
others in accordance with this paragraph: 

If to Guarantor, to: 

Office of the General Counsel 
Xerox Corporation 
800 Long Ridge Road 
Stamford, CT 06904 

Attn: Vice President and General Counsel 

If to XDS, to: 

Xerox Desktop Software, Inc. 
15175 Innovation Drive 
San Diego, CA 92128 

If to VSI, to: 

DLJ Software, Inc. 
1188 Padre Drive 
Salinas, CA 93901 

All such notices and communications hereunder shall be 
deemed given when received, as evidenced by the acknowledgment of 
receipt issued with respect thereto by the applicable postal 
authorities or the signed acknowledgment of receipt of the person 
to whom such notice or communication shall have been addressed, 
or confirmation by telephone or return fax transmission was 
received, or the confirmed answer back of a telex transmission, 
as applicable. 

The making, execution and delivery of this Guaranty by 
Guarantor has been induced by no representations, statements, 
warranties or agreements other than those herein expressed. This 
Guaranty, the Acquisition Agreement and the documents called for 
therein embody the entire understanding of the parties and there 
are no other agreements or understandings, written or oral, in 
effect between parties relating to the subject matter hereof 
unless expressly referred to by reference herein. This Guaranty 
may be amended or modified only by an instrument of equal 
formality signed by Guarantor and by VSI. This Guaranty 
supersedes and terminates all prior discussions, negotiations 
understandings, arrangements and agreements between the parties 
relating to the subject matter hereof. 

The validity, construction, operation and effect of any and 
all of the terms and provisions of this Guaranty shall be deter­
mined and enforced in accordance with the laws of the state of 
California. 
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disDuS^™?^^663 th&^.any iitigation, arbitration or other 
dispute resolution proceeding arising out of this Guaranty the 

££°n tgreSment or the transactions contemplate! ter4by 
S Ss ̂ ™^ace ln thL3ta?e °f California, unless the parties 
a!L ?P a9ree otherwise at the time the dispute arises. 
exci^tSE ?uJfan^or hereby submits and consents to the non-
state of California1?11 °f *** federai and state courts of the 
i *1® ? la £or Ptoses of any such proceedings and 
irrevocably waives, to the fullest extent permitted by law anv 
^eCtl°n £ch lt nay now or hereafter have to the laying'of 
enue in such a court and any claim that any proceeding brouaht 
in such a court has been brought in an inconvenient fo?um * 

.v. £N WITNESS WHEREOF, the undersigned Guarantor has executed 
this Guaranty this 28th day of February, 1990. 

XEROX CORPORATION, 
a New York corporation 

Yer<? jy Zfi-Por/ncftiosi YD/u^/cn' 
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GUARANTY 

For valuable consideration, Xerox Corporation ("Guarantor") 
unconditionally and irrevocably guarantees, as principal and not 
as indemnitor, to Ventura Software, Inc. ("VSI"), acting on its 
own behalf and in its capacity as agent for John Meyer, Lee 
Lorenzen, Don Heiskell, John Grant, Loren Lorenzen, Kevin Holmes, 
Jay Lorenzen, Gary Lorenzen and F. Richard Meyer the due and 
punctual payment and performance of all covenants, agreements, 
indemnities, payments, debts and other obligations of Xerox 
Desktop Software, Inc. ("XDS") pursuant to the Software 
Acquisition Agreement dated as of February 28, 1990 between VSI 
and XDS (the "Acquisition Agreement"), and all documents called 
for therein (the "Guaranteed Obligations"). If XDS fails to pay 
or perform any of the Guaranteed Obligations as and when the same 
are due, Xerox shall immediately pay or perform the same. 

The obligations hereunder are independent of the obligations 
of XDS and a separate action or actions may be brought and prose­
cuted against Guarantor whether or not action is brought against 
XDS and whether or not XDS is joined in any such action or 
actions; and Guarantor waives the benefit of any statute of 
limitations affecting its liability hereunder or the enforcement 
thereof to the extent permitted by law. Any part payment by XDS 
or other circumstance which operates to toll any statute of 
limitations as to XDS shall operate to toll the statute of 
limitations as to Guarantor. 

Guarantor authorizes VSI, without notice or demand and 
without affecting its liability hereunder, from time to time to 
(a) renew, compromise, extend, accelerate or otherwise change the 
terms of the Guaranteed Obligations or any part thereof; (b) take 
and hold security for the payment or performance of this Guaranty 
or the Guaranteed Obligations and exchange, enforce, waive and 
release any such security and apply such security and direct the 
order or manner of sale thereof as VSI in its sole discretion may 
determine; and (c) release or substitute any one or more guaran­
tors. VSI may without notice assign this Guaranty in whole or in 
part. 

Guarantor hereby agrees that the Guaranteed Obligations will 
be paid, performed and observed strictly in accordance with their 
terms and strictly in accordance with the terms and provisions of 
the Acquisition Agreement, regardless of the enforceability 
thereof against XDS or any other party thereto, and regardless of 
any law, regulation or decree now or hereafter in effect which 
might in any manner affect the Guaranteed Obligations, or the 
rights of XDS with respect thereto. The obligations of Guarantor 
under this Guaranty are absolute, irrevocable and unconditional, 
without regard to the obligations of any other person, and not 
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subject to any counterclaim, offset, deduction, deferment, abate­
ment, recoupment or other defense, except as provided in the 
Acquisition Agreement. Guarantor waives any defense arising by 
reason of any disability or defense of XDS or by reason of the 
cessation from any cause whatsoever of the liability of XDS, and 
agrees that Guarantor's obligations shall not be affected by the 
partial or complete illegality, unenforceability or invalidity of 
the Guaranteed Obligations or the Acquisition Agreement, or any 
other circumstance or condition. 

Without limiting the generality of the foregoing, Guarantor 
agrees that its obligations and liability hereunder shall not be 
affected by any of the following, with or without notice to 
Guarantor: (a) the waiver by VSI of the performance or 
observance by XDS of any of the agreements, covenants, terms or 
conditions contained in the Acquisition Agreement; (b) the 
extension of the time for payment or performance of any amount or 
obligation under the Acquisition Agreement or this Guaranty; 
(c) any failure, omission, delay or lack on the part of VSI to 
perform, comply with, enforce, assert or exercise any obligation, 
right, power or remedy conferred on or to be performed by VSI 
under the Acquisition Agreement or this Guaranty, or any action 
on the part of VSI granting indulgence or extension in any form; 
(d) the voluntary or involuntary liquidation, dissolution, sale 
or other disposition of all or substantially all of the assets, 
marshalling of assets and liabilities, receivership, insolvency, 
bankruptcy, assignment for the benefit of creditors, 
reorganization, arrangement, composition or readjustment of, or 
other similar proceeding affecting XDS, Guarantor or any of their 
respective assets; (e) assignment of the Acquisition Agreement 
and/or the Software (as defined therein) by XDS, whether or not 
in compliance with the terms of the Acquisition Agreement, or 
assignment of the Acquisition Agreement or this Guaranty, in 
whole or in part, by VSI; (f) the release or discharge of XDS or 
Guarantor from the performance or observance of any agreement, 
covenant, term or condition contained in the Acquisition 
Agreement or this Guaranty by operation of law; (g) the 
acceptance by VSI of partial payment or performance or the full 
or partial recovery or payment of any judgment against XDS or 
Guarantor (except to the extent the Guaranteed Obligations have 
been paid or performed); (h) the sale or transfer or other 
disposition of the capital stock of XDS or any other change in 
the relationship or ownership between XDS and Guarantor or any 
termination of such relationship; (i) the amendment or 
modification of any terms or conditions of the Acquisition 
Agreement or this Guaranty; or (k) any circumstance which might 
otherwise constitute a legal or equitable discharge, release or 
defense of XDS under the Acquisition Agreement or of a surety or 
guarantor under applicable law. It is not necessary for VSI to 
inquire into the powers of XDS or the officers, directors, 
partners or agents acting or purporting to act on their behalf, 
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and any indebtedness, obligation or other action created or taken 
in reliance upon the professed exercise of such powers shall be 
guaranteed hereunder. 

It is understood and agreed that, in the case of the bank­
ruptcy or insolvency of XDS: (i) the claims of VSI against 
Guarantor hereunder shall not be limited by any provision of the 
Federal Bankruptcy Act or any similar or corresponding provision 
of any state or federal law; and (ii) in the case of the rejec­
tion, disaffirmance or termination of the Acquisition Agreement 
by or on behalf of XDS or its creditors in any receivership, 
bankruptcy, insolvency, arrangement, reorganization or other 
proceeding, Guarantor will pay to VSI amounts equal to all 
amounts otherwise payable under the Acquisition Agreement. 
Avoidance or reduction of any payment from XDS to VSI as a 
preference by virtue of any provisions of any bankruptcy, insol­
vency or liquidation laws of the United States or any other 
governmental unit, shall not affect Guarantor's obligations under 
this Guaranty. In the event of such avoidance or reduction, VSI 
shall be entitled to recover from the Guarantor the value of any 
payment so avoided or reduced, as if the avoidance or reduction 
had not occurred. 

Guarantor waives any right to require VSI to (a) proceed 
against XDS; (b) proceed against or exhaust any security held 
from XDS; or (c) pursue any other remedy in VSI's power, whatso­
ever. VSI may, at its election, exercise any right or remedy it 
may have against XDS or any security held by VSI, including 
without limitation the right to foreclose upon any security by 
judicial or nonjudicial sale, without affecting or impairing in 
any way the liability of Guarantor hereunder except to the extent 
the Guaranteed Obligations have been performed and paid, and 
Guarantor waives any defense arising out of the absence, impair­
ment or loss of any right of reimbursement or subrogation or 
other right or remedy of Guarantor against XDS or any such 
security, whether resulting from such election by VSI or other­
wise. 

Until all Guaranteed Obligations have been performed in full 
and all liability of XDS on account of the Guaranteed Obliga­
tions shall have been paid in full, Guarantor shall have no right 
of subrogation, and waives any right to enforce any remedy which 
VSI now has or may hereafter have against XDS, and waives any 
benefit of and any right to participate in any security now or 
hereafter held by VSI. Guarantor hereby consents to all of the 
provisions of the Acquisition Agreement and the documents called 
for therein, and waives all presentments, demands for perfor­
mance, notices of default, notices of non-performance, set-offs, 
notices of set-off, protests, notices of protest, notices of 
dishonor, acceptance and notices of acceptance of this Guaranty 
and notices of the existence, creation or incurring of new, 
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additional or modified obligations under or in connection with 
the Acquisition Agreement, and any requirement of diligence or 
promptness on the part of VSI. 

Guarantor assumes the responsibility for being and keeping 
itself informed of the financial condition of XDS and of all 
other circumstances bearing upon the risk of nonpayment of the 
indebtedness which diligent inquiry would reveal, and agrees that 
absent a request for such information by Guarantor, VSI shall 
have no duty to advise Guarantor of information known to it 
regarding such condition or any such circumstances. 

Any indebtedness of XDS now or hereafter held by Guarantor 
is hereby subordinated to the indebtedness of XDS to VSI; and 
such indebtedness of XDS to Guarantor if VSI so requests shall be 
collected, enforced and received by Guarantor as trustee for VSI 
and be paid over to VSI on account of the indebtedness of XDS to 
VSI but without reducing or affecting in any manner the liability 
of Guarantor under the other provisions of this Guaranty. 

This Guaranty may be enforced as to one or more breaches 
separately or cumulatively. Guarantor agrees to pay reasonable 
attorneys1 fees and all other costs and expenses which may be 
incurred by VSI in the enforcement of this Guaranty, together 
with interest on all amounts payable under this Guaranty from the 
date due until paid at an annual rate equal to three percentage 
points plus the "reference rate" announced and designated from 
time to time by the Bank of America, N.T. & S.A., but not to 
exceed the maximum amount permitted by law. 

This Guaranty shall be binding upon Guarantor and its 
successors and assigns (provided that Guarantor shall not assign 
or delegate any obligation hereunder and any such assignment 
shall be void) , and shall inure to the benefit of VSI and its 
successors and assigns. 

Any failure of Guarantor to comply with any of its 
obligations or agreements or to fulfill conditions herein 
contained may be waived only by a written waiver signed by VSI. 
No failure by VSI to exercise, and no delay in exercising, any 
right hereunder shall operate as a waiver thereof, nor shall any 
single or partial exercise of any right hereunder by VSI preclude 
any other or future exercise of that right or any other right 
hereunder by VSI. 

All notices, requests or other communications required or 
permitted hereunder shall be given in writing by hand delivery or 
by registered or certified mail, return receipt requested, 
postage prepaid, or by fax with receipt confirmed or by telex 
with confirmed answer back to the party to receive the same as 
its respective address set forth below, or at such other address 
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as may from time to time be designated by such party to the 
others in accordance with this paragraph: 

If to Guarantor, to: 

Office of the General Counsel 
Xerox Corporation 
800 Long Ridge Road 
Stamford, CT 06904 

Attn: Vice President and General Counsel 

If to XDS, to: 

Xerox Desktop Software, Inc. 
15175 Innovation Drive 
San Diego, CA 92128 

If to VSI, to: 

DLJ Software, Inc. 
1188 Padre Drive 
Salinas, CA 93901 

All such notices and communications hereunder shall be 
deemed given when received, as evidenced by the acknowledgment of 
receipt issued with respect thereto by the applicable postal 
authorities or the signed acknowledgment of receipt of the person 
to whom such notice or communication shall have been addressed, 
or confirmation by telephone or return fax transmission was 
received, or the confirmed answer back of a telex transmission, 
as applicable. 

The making, execution and delivery of this Guaranty by 
Guarantor has been induced by no representations, statements, 
warranties or agreements other than those herein expressed. This 
Guaranty, the Acquisition Agreement and the documents called for 
therein embody the entire understanding of the parties and there 
are no other agreements or understandings, written or oral, in 
effect between parties relating to the subject matter hereof, 
unless expressly referred to by reference herein. This Guaranty 
may be amended or modified only by an instrument of equal 
formality signed by Guarantor and by VSI. This Guaranty 
supersedes and terminates all prior discussions, negotiations, 
understandings, arrangements and agreements between the parties 
relating to the subject matter hereof. 

The validity, construction, operation and effect of any and 
all of the terms and provisions of this Guaranty shall be deter­
mined and enforced in accordance with the laws of the state of 
California. 
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Guarantor agrees that any litigation, arbitration or other 
dispute resolution proceeding arising out of this Guaranty, the 
Acquisition Agreement or the transactions contemplated hereby 
shall take place in the state of California, unless the parties 
to the dispute agree otherwise at the time the dispute arises. 
Accordingly, Guarantor hereby submits and consents to the non­
exclusive jurisdiction of the federal and state courts of the 
state of California for purposes of any such proceedings and 
irrevocably waives, to the fullest extent permitted by law, any 
objection which it may now or hereafter have to the laying of 
venue in such a court and any claim that any proceeding brought 
in such a court has been brought in an inconvenient forum. 

IN WITNESS WHEREOF, the undersigned Guarantor has executed 
this Guaranty this 28th day of February, 1990. 

XEROX CORPORATION, 
a New York corporation 

By: 
Name:_ 
Title: 
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Guarantor agresa that any litigation, arbitration or other 
disputs resolution proceeding arising out of this Guaranty, the 
Acquisition Agreement or the transaotione contemplated hereby 
shall take place in the etate of California, unless the parties 
to the dispute agree otherwise at the time the disputa arises. 
Accordingly, Guarantor hereby subnits and aonaenta to the non­
exclusive jurisdiction of the federal and state courts of ths 
state of California for purposes of any such procasdlngs and 
irrevocably waives, to the fullest extent permitted by law, any 
objection which it nay now or hereafter have te the laying of 
venue in euoh a oourt and any claim that any proceeding brought 
in such a oourt has been brought in an inaonvenlent forum. 

IX WITNESS WHEREOF, the undersigned Guarantor has executed 
this Guaranty this 28th day of Fsbruary, 1990. 

XEROX CORPORATION, 
a New York corporation 

t 

J 
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Ventura Software, Inc. 
1188 Padre Drive 
Salinas, California 93901 
Attention: John Meyer, President 

Re: Edco payment 

Dear John: 

XDS has received your request for payment of $57,096. This 
amount represents full and final payment for Edco Dictionary prod­
ucts delivered in 1989. XDS will remit this amount within 15 
days. 

XEROX DESKTOP SOFTWARE, INC. 



Ventura 
Ventura Software, Inc. 

Larry Gerhard 
President 
Xerox Desktop Software 
9745 Business Park Ave. 
San Diego, CA 92131 February 28,1990 

Dear Larry, 

The purpose of this letter is to make certain you understand how we have implemented the Windows and 
Presentation Manager versions of Ventura Publisher . 

As you know, prior to founding Ventura Software, all of the principles worked for Digital Research (DRI). 
Since founding the company, all have worked as consultants to Xerox. In addition, Lee Lorenzen was at one 
time employed at Xerox. As a result, all of us can be viewed as "contaminated" by ideas to which we have 
been exposed while working for these companies. 

To be more specific, Lee Lorenzen implemented the GEM Application Environment Services (AES) while 
at DRI, and also re-implemented a portion of this code (Derivative AES) — without access to any of the 
original source code — while at Ventura Software. DRI claimed to own the resulting code, and although we 
never accepted this claim, we decided to give them ownership to the Derivative AES as a business expedient 
to reach our goal of shipping version 2.0 of Ventura Publisher. Finally, Don Heiskell and John Grant 
implemented a major portion of the screen and printer Virtual Device Interface (VDI) during their employ­
ment at DRI. 

In order to implement any version of Ventura Publisher, whether on Windows, Presentation Manager, or 
Macintosh, it is absolutely necessary to be able to read the instructions contained in GEM files and map and 
emulate these instructions on the screen or print them to a printer. This mapping and emulation could be 
construed as being prohibited for the Windows version in our previous license agreements with DRI. In order 
to port Ventura Publisher to these other environments, we have mapped and emulated the GEM AES function 
calls and data structures to those used by Windows or Presentation Manager. 

While we have never intended to violate our agreements with DRI, these agreements are murky enough that 
we are uncomfortable with representing to Xerox Desktop Software (XDS) that we in no way violate the 
provision in section 8 of Amendment II (9/15/88) of those agreements. 

We disclosed all of this to you in the course of the negotiations leading to the sale of Ventura Software's 
assets to XDS on February 28, 1990. However, because the above information is not contained in any 
representation or warranty within the Software Acquisition Agreement, and because you said DRI 
expressed concern about this issue during your negotiations with them, I thought it proper to send you this 
letter in order clarify what has been stated over the last several months. 

Sincerely, 

7 

•J Received bv: 

J 7 • 
Meyer Xerox Desktop Software 

President v 

Ventura Software, Inc. • 1188 Padre Drive, Suite 201 • Salinas, CA 93901 • (408)422-0500 • FAX (408) 422-9984 



AGENCY AGREEMENT 

This Agency Agreement ("Agreement") is entered into as 

of the 28th day of February, 1990, by and between Ventura 

Software, Inc., a California corporation ("Ventura"), and John 

Meyer, Don Heiskell, Lee Lorenzen, John Grant, Loren Lorenzen, 

Kevin Holmes, Jay Lorenzen, Gary Lorenzen and F. Richard Meyer 

(each, an "Individual"). 

R E C I T A L S  

Ventura has entered into a Software Acquisition dated 

February 28, 1990 (the "Acquisition Agreement") with Xerox 

Desktop Software, Inc., a Delaware corporation ("Xerox"). Under 

the Acquisition Agreement, Xerox has agreed to purchase certain 

of Ventura's assets. The parties now wish to enter into this 

Agreement to authorize Ventura to act as agent for each 

Individual for the purpose of receiving and distributing the 

purchase price to the Individuals. 

NOW, THEREFORE, the parties agree as follows: 

Appointment as Agent. Each Individual hereby 

appoints Ventura as his agent to receive the Consideration, as 

defined in the Acquisition Agreement, from Xerox or from Xerox' 

parent, Xerox Corporation, pursuant to the Guaranty dated as of 

the same day as the Acquisition Agreement. Ventura shall 

distribute the Consideration in accordance with Exhibit A hereto. 

Each Individual agrees that Ventura shall have no obligation 
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under this Agreement to enforce the Acquisition Agreement or the 

Guaranty so as to collect the Consideration, unless and until so 

directed by the Individuals and at the Individuals' expense, and 

that Ventura shall have no liability to any Individual for any 

failure by Xerox to remit the Consideration to Ventura in 

accordance with the terms of the Acquisition Agreement. Each 

Individual further agrees that Xerox may pay his share of the 

Consideration to Ventura and shall have no liability to such 

Individual for any failure by Ventura to distribute the 

Consideration as required. 

2* and Reimbursements. Ventura shall not be 

entitled to any fees for its services hereunder but shall be 

entitled to reimbursement of reasonable out-of-pocket expenses 

from the Individuals in proportion to their shares of the 

Consideration. 

3* Successors, in the event Ventura ceases to exist 

as a corporation, Ventura may assign its rights and obligations 

under this Agreement to any person or entity, and this Agreement 

shall be binding on and inure to the benefit of such successor. 

4. A>fignt. If any Individual assigns his rights to 

receive any or all his shares of the Consideration, this 

Agreement shall be binding on and inure to the benefit of his 

assignee. 

IN WITNESS WHEREOF, the parties have executed this 

Agreement as of the day and year first written above. 
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VENTURA SOFTWARE, INC. 

By: ^ fyi 
Jcfh^ Meyerf^President 

/Vu u-o 
JOF3N MEYER J 

DON HEISKELL 

4 LEE LCRENZ 
/°\ . / ^ 

JO} : #  
tZv- AJÂ _̂ 

GRANT 

LOREN LORENZEN 

KEVIN HOLMES 

JAY LORENZEN 

GARY LORENZEN 

F. RICHARD MEYER 
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VENTURA SOFTWARE, INC. 

By: 
John Meyer, President JOHN MEYER 

DON HEISKELL 

LEE LORENZEN 

JOHN GRANT 

KEVIN HOLMES 

JAY LORENZEN 

GARY LORENZEN 

F. RICHARD MEYER 
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VENTURA SOFTWARE, INC. 

By: 
John Meyer, President" JOHN MEYER 

DON HEISKELL 

LEE LOREN2EN 

JOHN GRANT 

LOREN LORENZEN 

GARY LORENZEN 

F. RlCHARD'MEYlik 
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VENTURA SOFTWARE, INC. 

By i 
John M«yer, President JOHN MEYER 

DON HEISKELL 

LEE LORENZEN 

JOHN GRANT 

LOREN LORENZEN 

KEVIN HOLMES 

Y JAY LORENZEN 

F. RICHARD MEYER 



VENTURA SOFTWARE, INC, 

By: 
John Meyer, President JOHN MEYER 

DON HEISKELL 

LEE LORENZEN 

JOHN GRANT 

LOREN LORENZEN 

KEVIN HOLMES 

JAY LORENZEN 

GARY fORE^ZEN 

ic/uriidC 
F.' R&2HARD MEYER jTf C 

/ 
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AGREEMENT 

THIS AGREEMENT is entered into as of the 28th day of 
February, 1990, by and among John Meyer ("Meyer"), Lee Lorenzen 
("Lorenzen"), Don Heiskell ("Heiskell") and John Grant ("Grant"). 

RECITALS 

Meyer, Lorenzen, Heiskell and Grant, together with Ventura 
Software, Inc., a California corporation ("Ventura"), have 
entered into a Software Acquisition Agreement, dated as of the 
same date as this Agreement, with Xerox Desktop Software, Inc., a 
Delaware corporation ("Xerox"), pursuant to which Xerox has 
agreed to acquire certain assets of Ventura and to pay certain 
additional sums for the performance of services and the delivery 
and performance of non-competition agreements (the "Non-
Competition Agreements") of Meyer, Lorenzen, Heiskell and Grant. 
Meyer, Lorenzen, Heiskell and Grant are sometimes referred to in 
this Agreement individually as "Party" and collectively as the 
"Parties." 

Under the Acquisition Agreement, Ventura and the Parties 
^ave made certain representations, warranties and covenants to 
Xerox and have agreed to indemnify Xerox for losses arising as a 
result of undisclosed liabilities for copyright or patent 
infringement relating to certain software to be acquired by 
Xerox. The Parties now wish to enter into this Agreement to 
provide for notice, contribution and mutual indemnification 
against claims asserted by Xerox under the Acquisition Agreement. 

NOW, THEREFORE, in consideration of the foregoing, the 
parties agree as follows: 

1- Notice and Information. Each Party will notify the 
other Parties within five days of learning of the same, of any 
claim brought by Xerox against any one or more of the Parties or 
Ventura arising out of (i) any breach of representations, 
warranties or covenants (other than those referred to in clause 
(iii) below) made under the Acquisition Agreement, (ii) any 
demand for indemnity under the indemnification provision of the 
Acquisition Agreement, (iii) any breach of the covenants relating 
to services to be provided under the Acquisition Agreement, or 
(iv) any breach of any of the Non-Competition Agreements 
(collectively, "Claims"). Each Party will make available to the 
other Parties all relevant information in his possession or under 
his control material to the defense of any Claims. 

2. Contribution. 

_(a) Representations. Warranties and Indemnities. 
Meyer, Heiskell and Lorenzen agree that each will pay one-third 
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of the cost of all Claims of the type referred to in clauses (i) 
and (ii) of paragraph 1 above, including, without limitation, 
attorneys' fees, court costs, expert witness fees and other costs 
of defending the Claim, the cost of any award made to Xerox as a 
result of any Claim, the amount of any offset or deduction taken 
by Xerox against amounts payable under the Acquisition Agreement, 
and any amount paid to Xerox to settle a Claim (the "Cost" of the 
Claim). Each Party hereby agrees, severally not jointly, to 
indemnify and hold harmless the remaining Parties from and 
against all loss, liability, damage, cost and expense incurred by 
the remaining Parties as a result of such Party's failure to pay 
his share of any Claim as set forth above. 

(b) Services and Non-Competition. If any Party or 
Parties fails to perform (or is claimed to have failed to 
perform) any services required by the Acquisition Agreement or 
breaches (or is claimed to have breached) the Non-Competition 
Agreement between such Parties and Xerox, then such Parties (the 
"Breaching Parties") shall jointly and severally pay the entire 
Cost (as defined in Section 2(a)) of any Claim arising out of 
such breach or alleged breach and shall jointly and severally 
indemnify and hold harmless the remaining Parties from all loss, 
liability, damage, cost and expense incurred by the remaining 
Parties as a result of the Claim (including but not limited to 
the Cost of the Claim) . As between the Breaching Parties, the 
Cost of the Claim shall be paid in equal shares unless and until 
an award or judgment is entered against such Parties, in which 
case all Costs shall be allocated in proportion to the judgments 
or awards. 

(c) Reallocation of Payments. If any amount payable 
by a Party under this Agreement has not been paid at a time when 
any consideration is received from Xerox under the Acquisition 
Agreement, any Party on behalf of all the Parties may direct 
Ventura to deduct such amount from the amount that would 
otherwise be payable to such Party under the Agency Agreement of 
even date herewith among the Parties and certain other 
individuals, and to reallocate such payment to the other Parties 
in the amounts owing to them under this Agreement. If the amount 
of consideration received is reduced because of an offset by 
Xerox on account of any Claim, then the payments under the Agency 
Agreement shall be reallocated, to the extent possible, so that 
the Party (or Parties) liable for the Claim under this Agreement 
bear the cost of the offset. 

3. Defense and Settlement. The Parties responsible for 
paying the Cost of any Claim will control the defense thereof, 
provided that the defense shall be by counsel approved by all 
Parties, and all Parties will have the right to be informed of 
material developments in the defense and to participate in the 
defense at their own expense if they so choose. Each Party shall 

2. 
2309\90022608 

04/23/90 



cooperate in the defense of any Claim as reasonably requested by 
the Party or Parties defending the Claim, provided all out-of-
pocket expenses are paid by the defending Parties. No 
counterclaim or other action against Xerox may be brought without 
notifying each of the Parties in writing, consulting with each 
Party, and offering each Party the opportunity to join in any 
such claim against Xerox and to participate in the prosecution of 
the claim. In addition, no counterclaim or other legal 
proceeding may be brought against Xerox in connection with any 
action by Xerox arising out of an alleged breach of the 
Acquisition Agreement, without the prior consent of Meyer, 
Lorenzen and Heiskell. No Party shall settle or compromise a 
Claim without first consulting with the other Parties and 
obtaining the consent of all Parties who will be required to pay 
any portion of the Claim or undertake any obligation or 
relinquish any right as a result of the settlement or compromise. 
Approvals and consents called for in this paragraph shall not be 
unreasonably withheld or delayed. 

4. Miscellaneous. 

(a) Governing Law. This Agreement will be governed by 
and construed in accordance with the laws of the state of 
California applicable to contracts made and to be performed in 
California. The parties agree that any litigation arising out of 
or with respect to this Agreement will be conducted within 
California, and the parties waive any objection they may now or 
hereafter have to the laying of venue in California and any claim 
that any proceeding instituted in California has been brought in 
an inconvenient forum. 

(k) Invalidity of Particular Provisions. If any term 
or provision of this Agreement is determined to be illegal or 
unenforceable, all other terms and provisions of this Agreement 
will nevertheless remain effective and will be enforced to the 
maximum extent allowed by law. 

(c) Notices. All notices and other communications 
under this Agreement will be in writing and will be deemed 
effective (i) immediately upon personal delivery, or (ii) one day 
after being sent, when sent by nationally recognized overnight 
courier service, or (iii) three days after being sent when mailed 
by registered or certified mail with postage prepaid, and 
addressed to the appropriate party at the address set forth below 
or at such other address as a party may designate by notice 
pursuant to this paragraph: 

Meyer: John Meyer 
25665 Tierra Grande 
Carmel, CA 93923 
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Lorenzen: Lee Lorenzen 
619 Spazier 
Pacific Grove, CA 93950 

Heiskell: Don Heiskell 
10 Los Robles 
Carmel Valley, CA 93924 

Grant: John Grant 
7385 Leafwood Drive 
Salinas, CA 93907 

(d) Attorneys' Fees. In any action brought to enforce 
the terms of this Agreement, the prevailing party will be 
entitled to an award or judgment for costs and expenses incurred 
in such action, including without limitation reasonable 
attorneys' fees. 

(e) Time. Time is of the essence of each and every 
provision of this Agreement. 

(f) Entire Agreement. This document represents the 
entire agreement between the parties with respect to its subject 
matter and supersedes all prior agreements, representations and 
covenants, oral or written. 

IN WITNESS WHEREOF, this Agreement has been executed as of 
the day and year first above written. 

John H. Meyer 

Lee Lorenzen 

Don Heiskell 

John Grant 
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SECURITY AGREEMENT 

THIS SECURITY AGREEMENT is entered into as of the 28th day 

of February, 1990, between Ventura Software, Inc., a California 

corporation, acting in its own capacity and in its capacity as 

agent for the individuals listed in Exhibit A hereto ("Secured 

Party ) , and Xerox Desktop Software, Inc., a Delaware corporation 

("Debtor"). 

RECITALS 

Pursuant to the terms of that certain Software Acquisition 

Agreement of even date herewith between Secured Party and Debtor 

(the "Acquisition Agreement"), Secured Party has agreed to sell, 

and Debtor has agreed to purchase, all of Secured Party's right, 

title and ownership in certain of Secured Party's tangible and 

intangible assets. As security for the payment of the purchase 

price and for the performance of all Debtor's obligations under 

the Acquisition Agreement, Debtor desires to grant to Secured 

Party a security interest in the assets acquired from Secured 

Party, as further provided below. 

NOW, THEREFORE, in consideration of the foregoing and for 

other good and valuable consideration, the receipt and adequacy 

of which are hereby acknowledged, Debtor agrees as follows: 
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1' Grant of Security Interest. Debtor hereby grants to 

Secured Party a security interest in the Collateral (as defined 

in Section 2 below) to secure payment of the Purchase Price and 

performance of all Debtor's obligations under the Acquisition 

Agreement (the "Obligations"). 

2* Collateral. The Collateral consists of all Debtor's 

worldwide right, title and ownership in and to the assets, 

contracts, names and licenses acquired by Debtor from Secured 

Party under the Acquisition Agreement, whether now owned or 

hereafter acquired, and all proceeds thereof, as follows: 

(a) All software, trade secrets, patents, knowhow, patent 

applications, inventions, algorithms, diagnostic routines, 

processes, logos, trademarks or service marks, registered or 

unregistered and applications therefor, copyrights and copyright 

applications as set forth in Schedule 1 to this Security 

Agreement together with any and all modifications and supplements 

thereto made by Debtor (the "Software"); 

(b) All business files and records relating to or used in 

connection with the Software and certain computer equipment and 

other office equipment set forth in Schedule 1 to this Security 

Agreement; 
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(c) All right, title and interest of the Secured Party in 

and to all contracts and agreements necessary for the full use, 

modification and sublicensing of the Software including, without 

limitation, any agreements listed in Schedule 1 (the "License 

Agreements"); 

(d) All right, title and interest of the Secured Party in 

the name "Ventura", in any name incorporating the word "Ventura" 

including "Ventura Publisher", and in any other names, whether of 

product or otherwise, used in connection with the Seller's 

business. 

The term "proceeds" includes whatever is receivable or 

received when Collateral or proceeds is sold, collected, 

sublicensed, exchanged or otherwise disposed of, whether such 

disposition is voluntary or involuntary. 

3. Covenants of Debtor. Debtor agrees: 

(a) to do all acts necessary to maintain, preserve 

and protect the Collateral and, in particular, at all times to 

maintain procedures to protect the confidentiality of the 

Software, to maintain archive copies and to otherwise safeguard 

the Collateral against damage, disclosure or theft, to maintain 

insurance against physical damage to the Collateral, in each case 
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as is customary in the industry and in accordance with Debtor's 

practices with respect to its most valuable software; 

(b) not to use or permit any Collateral to be used 

unlawfully or in violation of any provision of the Acquisition 

Agreement, the License Agreements or any applicable statute, 

regulation or ordinance or any policy of insurance covering the 

Collateral; 

(c) to pay promptly when due all taxes, assessments, 

charges, encumbrances and liens now or hereafter imposed upon or 

affecting any Collateral; 

(d) to notify Secured Party at least sixty (60) days 

prior to any change in the location of the tangible Collateral or 

in Debtor's name or place of business, or, if Debtor has more 

than one place of business, its chief executive office, or office 

in which Debtor's records relating to the Collateral are kept; 

(e) to procure, execute and deliver from time to time 

any endorsements, assignments, financing statements and other 

writings deemed necessary or appropriate by Secured Party to 

perfect, maintain and protect its security interest hereunder 

and the priority thereof; 
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(£) to appear in and defend any action or proceeding 

which may affect its title to or Secured Party's interest in the 

Collateral; 

(g) to keep separate, accurate and complete records of 

the Collateral and to provide Secured Party with such records and 

other reports and information relating to the Collateral as 

Secured Party may reasonably request from time to time; and 

(h) not to surrender or lose possession of, sell, 

encumber, lease, rent, or otherwise dispose of or transfer any 

Collateral or right or interest therein other than to non­

exclusive sublicensees in the ordinary course of business and, 

notwithstanding any provision of the Acquisition Agreement, to 

keep the Collateral free of all levies and security interests or 

other liens or charges except those.approved in writing by 

Secured Party; provided, however, that Debtor may transfer the 

Collateral to a subsidiary as provided in the Acquisition 

Agreement with thirty (30) days prior written notice to Secured 

Party. 

4* Representations and WarranHoe Debtor represents 

and warrants to Secured Party that: 

(a) except as disclosed to Secured Party in 

writing, Debtor is the owner of the Collateral (or, in the 
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case of after-acquired Collateral, at the time Debtor acquires 

rights in the Collateral, will be the owner thereof) and that no 

other person has (or, in the case of after-acquired Collateral, 

at the time Debtor acquires rights therein, will have) any right, 

title, claim or interest (by way of security interest or other 

lien or charge or otherwise) in, against or to the Collateral; 

(b) Debtor's chief executive office is located in San 

Diego, California; and 

(c) except as otherwise provided by Debtor in writing, 

that portion of Collateral consisting of software and all records 

pertaining thereto is and will be located in San Diego, 

California. 

6« Attornev-In-Fact. Debtor hereby irrevocably appoints 

Secured Party as its attorney-in-fact to do (but Secured Party 

will not be obligated to and will incur no liability to Debtor or 

any third party for failure so to do) any act which Debtor is 

obligated by this Security Agreement to do, and to exercise such 

rights and powers as Debtor might exercise with respect to the 

Collateral. Debtor agrees to reimburse Secured Party upon 

demand for any costs and expenses, including, without limitation, 

reasonable attorneys' fees, Secured Party may incur while acting 

as Debtor's attorney-in-fact hereunder, all of which costs and 
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expenses are included in the Obligation secured by the Colla­

teral. 

Default. Debtor shall be in default under this 

Security Agreement if: 

(a) Debtor fails to pay any amount as and when the 

same is due to Secured Party or to perform any of its obligations 

under the Acquisition Agreement; or 

(b) Debtor breaches any provision of this Security 

Agreement or the Acquisition Agreement and such breach continues 

after written notice from Secured Party for a period of ten (10) 

days or such longer period of time reasonably required to remedy 

the breach, provided Debtor promptly commences remedial action 

within ten (10) days of such written notice and thereafter 

diligently pursues the remedial action. 

8. Remedies. Upon a default as defined in Section 7 

above, Secured Party may, at Secured Party's option, exercise any 

or all of the following remedies: 

(a) Require Debtor to assemble all of the Collateral 

and make it available to Secured Party, at Debtor's expense, at a 

location designated by Secured Party; 
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(b) Exercise with respect to the Collateral all of the 

remedies of a secured party under Division 9 of the California 

Uniform Commercial Code, including disposing of the Collateral in 

any commercially reasonable manner including, without limitation, 

in a privately negotiated sale if Secured Party has solicited 

offers from at least three (3) potential purchasers. The parties 

acknowledge that due to the unigue nature of the Collateral: 

(i) consummation of a sale of the Collateral may 

require a lengthy period of time, in excess of ninety (90) 

days, and the parties agree that a sale requiring such 

period shall nonetheless be deemed commercially reasonable; 

and 

(ii) the parties agree that because of the difficulty 

of selling the Collateral, it is commercially reasonable for 

Secured Party to retain the Collateral in satisfaction of 

the Obligations; the parties have always intended and hereby 

a9re® that Secured Party should have the right to so retain 

the Collateral following a default; and Debtor agrees that 

it will not do anything to delay or prevent such retention 

of the Collateral; 

(c) Exercise any and all remedies available under law 

or in equity; and 
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(d) Recover from Debtor all costs and expenses, 

including reasonable attorneys1 fees, incurred by Secured Party 

in exercising any right or remedy provided for hereunder or by 

law, which costs and expenses are included in the Obligations 

secured by the Collateral. 

No delay or omission to exercise any right or remedy of 

Secured Party upon a default by Debtor shall waive any right or 

remedy of Secured Party or be construed as a waiver of any 

similar default which occurs later. Debtor waives any right to 

require Secured Party to proceed against any other person or to 

exhaust any Collateral or to pursue any other remedy in Secured 

Party's power. 

9. Assignment. Neither party may assign its rights under 

this Security Agreement without the prior written consent of the 

other party. 

10. Miscellaneous. 

SllSSSSfifiES. The terms of this Security Agreement 

shall inure to the benefit of and bind the parties hereto and 

their respective successors, assigns, executors, heirs and legal 

representatives. 
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10-2. Entire Agreement; Severability. This Security 

Agreement contains the entire security agreement between Secured 

Party and Debtor and may be modified only by a writing signed by 

Secured Party and Debtor. If any of the provisions of this 

Security Agreement are held invalid or unenforceable, this 

Security Agreement shall be construed as if the invalid or 

unenforceable provisions had not been included therein. 

10.3. Choice of Law. This Security Agreement shall be 

construed in accordance with and governed by the laws of the 

State of California. 

10-4. Attorneys' Fees, in any action brought to 

enforce the terms of this Security Agreement, the prevailing 

party shall be entitled to an award or judgment for its costs and 

exPenses incurred in such action, including reasonable attorneys' 

fees. 

10.5. Notices. All communications required or given 

under this Security Agreement shall be given in writing to 

Secured Party or Debtor at the address for such party set forth 

below, and shall be deemed given upon the earlier of (i) actual 

receipt by the party, or (ii) the date sent by fax transmission 

with receipt confirmed by telephone or return fax, or three (3) 

days after posting in the United States mail, postage prepaid, 

return receipt requested and duly addressed as follows: 
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Secured Party: Ventura Software, Inc. 
1188 Padre Drive 
Salinas, California 93901 
Attention: John H. Meyer 
Fax: (408) 422-9984 

Xerox Desktop Software, Inc. 
15175 Innovation Drive 
San Diego, CA 92128 
Attention: L+djiy ^ 

Either party may change the address to which notices 

shall be sent to such party by providing written notice thereof 

to the other party in accordance with the terms of this Section. 

10.6 Time. Time is of the essence of each and every 

provision of this agreement. 

IN WITNESS WHEREOF, the parties have executed this Security 

Agreement as of the date and year first above written. 

Fax: y 7 Z / 

DEBTOR: XEROX DESKTOP SOFTWARE, INC., 
2k He! st.rsi * 

By: 

Name: ^ f £> 
Title! ft? r 

SECURED PARTY: VENTURA SOFTWARF. TMr => 

By: 
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EXHIBIT A 

John Meyer 

Lee Lorenzen 

Don Heiskell 

John Grant 

Loren Lorenzen 

Kevin Holmes 

Jay Lorenzen 

Gary Lorenzen 

F. Richard Meyer 

INDIVIDUALS 
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SCHEDULE 1 

I. Patents, Trademarks, Service Harks, and Copyrights 

Trademarks and Tradenames. 

1. Ventura Publisher (U.S. Registered Trademark 
No. 1,446,089, expires July 2007 unless sooner 
cancelled or abandoned.) 

2. Professional Extension (U.S. Registered Trademark 
No. 1,548,070, expires July 2009 unless sooner 
cancelled or abandoned). 

Copyrights 

Woirk Registration date 

Ventura Publisher version 1.0 November 3, 1986 
Ventura Publisher version 1.1/l.n December 4, 1987 
Ventura Network Server version 2.0 September 28, 1988 
Ventura Publisher version 2.0 December 28, 1988 
Ventura Publisher Professional 

Extension version l.o January 31, 1989 

Computer SoftwaT-e 

For Ventura Publisher, version l.l, version 2.0, 
Professional Extension and Network Server, the versions 
current as of the date hereof of: 

1. source code, on magnetic tape or discs (collectively, 
magnetic media") or in documentary form; 

2. object code, on magnetic media; and 

3. any currently existing related manuals, logic diagrams 
flow charts and other documentation relating thereto. 

IX• Equipment to be Transferred 

Compaq 386 and VGA Monitor, SN 4809AQ3B0625 

Compaq 386 and VGA Monitor, SN 4809AQB0239 

Compaq 386 and VGA Monitor, SN 

Compaq 386 portable, SN 4803AQ2B1102 
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5. Compaq 286 Deskpro, SN 455106180455 

6. Compaq 286 Deskpro, SN 452406180188 

7. Compaq Deskpro and CGA monitor SN 3508520057 

8. Compaq Deskpro and CGA monitor SN 4517052B0422 

9. Apple LaserWriter Plus printer SN A62773FRM0156 

10. Apple Macintosh Plus and Monitor SN F7411BH 

11. IBM System/2 Model 60 Computer and VGA monitor SN 72-
80006993 

III. Contracts 

None. 
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This FINANCING STATEMENT is presented for filing pursuant to the California Uniform Commercial Code. 
1. DEBTOR (UK.T NAME rm»T—ip AN INDIVIDUAL) 

Xerox Desktop Software, Inc. 
1 A. SOCIAL SECURITY OR FEDERAL TAX NO. 

MAILING ADDRESS 

M 15175 Innovation Drive 
1 C. CITY. STATE 

San Dieao# CA 
1 D. ZIF CODE 

92128 
CT AUUI I IUNAL DEBTOR (IF ANY) (LAST NAM! FIRST 1F AN INDIVIDUAL) 2A. SOCIAL SECURITY OR FEDERAL TAX NO. 

2B. MAILING ADDRESS 2C. CITY. STATE 2D. ZIP COM 

3. DEBTOR S TRADE NAMES OR STYLES (IF ANY) 

4. SECURED PARTY 
N*Me Ventura Software, Inc. 
MAILING AD Oft CSS 

C,TY STATE ZIP CODE 

4A. SOCIAL SECURITY MO.. FEDERAL TAX NO. 

5. ASSIGNEE OF SECURED PARTY (IF ANY) 

NAME 

MAILING ADDRESS 

\ciTY STATE ZIP CODE 

6- TfiivFINANCING STATEMENT covers the following types or items of property (include description of real property en which 
located and owner of record when required by instruction 4). 

See Schedule 1 attached hereto and made a part hereof. 

7. CHECK |Xl 
IF APPLICABLE 

7 A . .PRODUCT! OF COLLATERAL 
XABE ALSO COVERED 

7B. DEBTOR (B) SIGNATURE NOT REQUIRED IN ACCORDANCE WITH 
INSTRUCTION 8(e) ITEM: 

•  < 1 >  • < 2 )  Q O )  Q l A )  

8. CHECK lX| 
IF APPLICABLE 1 1 DEBTOR IB A "TRANSMITTING UTILITY" IN ACCORDANCE WITH UCC 1 BIOS (t) (n) 

SIGNA^ME(S) OF DEBTOR Ul) T f 

c 
o 
D 
K 

10. THIS SPACE FOR USE OF FILING OFFICER 
(OATE. TIME. FILE NUMBER 
AND FILING OFFICER) 

*/ f f 
Xerox Desktop Software, Inc. 

TYPE OR FRI/hT NAME(S> OF DEBTOR(S) 

1 

2 

3 

4 

5 

6 

7 

8 

9 

O 

10. THIS SPACE FOR USE OF FILING OFFICER 
(OATE. TIME. FILE NUMBER 
AND FILING OFFICER) 

- d&k0 
SISNATURGTR) OF SEClAtCb F^FTTnES) ' 

1 

2 

3 

4 

5 

6 

7 

8 

9 

O 

10. THIS SPACE FOR USE OF FILING OFFICER 
(OATE. TIME. FILE NUMBER 
AND FILING OFFICER) 

Ventura Software, Inc. 
TYFC OF FP'NT NAMKB) OP SKCURKD PARTY (ICS) 

1 

2 

3 

4 

5 

6 

7 

8 

9 

O 

10. THIS SPACE FOR USE OF FILING OFFICER 
(OATE. TIME. FILE NUMBER 
AND FILING OFFICER) 

1 1 .  R e t u r n  c o p y  t o :  

name |— Amy B. Beer —] 
^ d̂ress Farella, Braun & Martel 

235 Montgomery St., 20th Floor 
San Francisco, CA 94104 

ZIP CODE L _J 

1 

2 

3 

4 

5 

6 

7 

8 

9 

O 

10. THIS SPACE FOR USE OF FILING OFFICER 
(OATE. TIME. FILE NUMBER 
AND FILING OFFICER) 

FORM UCC-I FILING FCC 83.00 
Approv>4 by the Secretary of State 

1 

2 

3 

4 

5 

6 

7 

8 

9 

O 

10. THIS SPACE FOR USE OF FILING OFFICER 
(OATE. TIME. FILE NUMBER 
AND FILING OFFICER) 
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SCHEDULE 1 

I. Patents, Trademarks, Service Marks, and Copyrights 

A. Trademarks and Tradenames. 

1. Ventura Publisher (U.S. Registered Trademark 
No. 1,446,089, expires July 2007 unless sooner 
cancelled or abandoned.) 

2. Professional Extension (U.S. Registered Trademark 
No. 1,548,070, expires July 2009 unless sooner 
cancelled or abandoned). 

B. Copyrights 

Work 

Ventura Publisher version 1.0 
Ventura Publisher version 1.1/1.11 
Ventura Network Server version 2.0 
Ventura Publisher version 2.0 
Ventura Publisher Professional 

Extension version 1.0 

C. Computer Software 

For Ventura Publisher, version 1.1, version 2.0, 
Professional Extension and Network Server, the versions 
current as of the date hereof of: 

1. source code, on magnetic tape or discs (collectively, 
"magnetic media") or in documentary form; 

2. object code, on magnetic media; and 

3. any currently existing related manuals, logic diagrams, 
flow charts and other documentation relating thereto. 

II. Equipment to be Transferred 

1. Compaq 386 and VGA Monitor, SN 4809AQ3B0625 

2. Compaq 386 and VGA Monitor, SN 4809AQB0239 

3. Compaq 386 and VGA Monitor, SN 

4. Compaq 386 portable, SN 4803AQ2B1102 
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Registration date 

November 3, 1986 
December 4, 1987 
September 28, 1988 
December 28, 1988 

January 31, 1989 
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5. Compaq 286 Deskpro, SN 455106180455 

6. Compaq 286 Deskpro, SN 452406180188 

7. Compaq Deskpro and CGA monitor SN 3508520057 

8. Compaq Deskpro and CGA monitor SN 4517052B0422 

9. Apple LaserWriter Plus printer SN A62773FRM0156 

10. Apple Macintosh Plus and Monitor SN F7411BH 

11. IBM System/2 Model 60 Computer and VGA monitor SN 72-
80006993 

III. Contracts 

None. 
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SECURITY AGREEMENT REGARDING TRADEMARKS 

R E C I T A L S :  

(A) Ventura Software, Inc. ("Ventura") has agreed to 

sell certain intangible and tangible assets to Xerox Desktop 

Software, Inc., of 15175 Innovation Drive, San Diego, CA 92128 

("Xerox"), pursuant to a Software Acquisition Agreement dated as 

of February 28, 1990 (the "Acquisition Agreement"). Under the 

Acquisition Agreement, part of the purchase price has been 

deferred. As security for the payment of the purchase price and 

the performance of the obligations of Xerox under the Acquisition 

Agreement, pursuant to that certain Security Agreement dated 

February 28, 1990, Xerox has granted Ventura a security interest 

in and to, among other things, all the trademarks and tradenames 

Xerox has acquired from Ventura. 

(B) Xerox has acquired from Ventura marks registered 

in the United States Patent and Trademark Office as follows: 

Uhited States TyademarK Principal Register No. 

1. Ventura Publisher 1,446,089 

2. Professional Extension 1,548,070 

(C) Ventura desires to acquire said marks and the 

registrations thereof as security for the payment of the purchase 

price and the performance of the obligations of Xerox under the 

Acquisition Agreement. 

NOW, THEREFORE, incorporating the foregoing Recitals, 

and for good and valuable consideration, the receipt and 
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sufficiency of which are hereby acknowledged, Xerox does hereby 

grant to Ventura a security interest in all its right, title and 

interest in and to the said marks, together with the goodwill of 

the business symbolized by the marks and the above-identified 

registrations thereof. 

DATED: February 28, 1990. 

XEROX DESKTOP SOFTWARE, INC. 

STATE OF CALIFORNIA 

COUNTY OF SAN FRANCISCO 

t?iS 2i8th dfY °f FebruarY/ 1990, personally appeared 
— I V. erfv rr/ , known to me to be the 

V of the corporation that executed the ..Jfu ' —• , — ;— — uuau execuuea til 
to Se th2t SJJS °n beb?lf of the corporation, and acknowledged 
to me that such corporation executed the same. 

OFRCUL SEAL 
SUSAN J. PAS8ANISI 
NSn *** O—onito 

SAN FRANCISCO COUNTY 
My COM. Exp. OK. 17,1093 

\^/II / Q"S 
Notary Public 
Commission Expires 

2. 
2309\90022606 
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FAREIXA, BRATJN & MAHTEI 
A PARTNERSHIP  INCLUDING PROFESSION A L  CO RPO RA TIO N S 

ATTOR NEYS  AT L AW  

RUSS  B UILDING,  30TH FLOOR  

235  MONTGOMERY STREET 

SAN FRANCISCO, CALIFORNIA 041O4 
( 415 )  954 -4400  

340509 F, B & M 
AMY B. BEER 

''TsH™ May 21, 1990 

Mr. Don Heiskell 
10 Los Robles 
Carmel Valley, CA 93924 

Mr. Lee Lorenzen 
619 Spazier 
Pacific Grove, CA 93950 

Mr. John Grant 
7385 Leafwood Drive 
Salinas, CA 93907 

Re: Sale to Xerox Desktop Software, Inc. 

Gentlemen: 

Enclosed is a copy of the recorded Security Agreement 
Regarding Trademarks between Ventura Software, Inc. and Xerox 
Desktop Software, Inc. Please insert this document at Tab 12C 
of your final documents binder. 

Please do not hesitate to call me if you have any 
questions regarding the enclosed. 

Sincerely yours, 

Amy B. Beer 

ABB-6/31:tb 
Enclosure 



. A*. 

SECURITY AGREEMENT REGARDING TRADEMARKS 

R E C I T A L S :  

(A) Ventura Software, Inc. ("Ventura") has agreed to 

sell certain intangible and tangible assets to Xerox Desktop 

Software, Inc., of 15175 Innovation Drive, San Diego, CA 92128 

("Xerox"), pursuant to a Software Acquisition Agreement dated as 

of February 28, 1990 (the "Acquisition Agreement"). Under the 

Acquisition Agreement, part of the purchase price has been 

deferred.- As security for the payment of the purchase price and 

the performance of the obligations of Xerox under the Acquisition 

Agreement, pursuant to that certain Security Agreement dated 

February 28, 1990, Xerox has granted Ventura a security interest 

in and to, among other things, all the trademarks and tradenames 
i 

Xerox has acquired from Ventura. > 
• 

(B) Xerox has acquired from Ventura marks registered 
> 

in the United States Patent and Trademark Office as follows: 2 

United States Trademark Principal Register No. 

1. Ventura Publisher 1,446,089 

2. Professional Extension 1,548,070 

(C) Ventura desires to acquire said marks and the 

registrations thereof as security for the payment of the purchase 

price and the performance of the obligations of Xerox under the 

Acquisition Agreement. 

NOW, THEREFORE, incorporating the foregoing Recitals, 

and for good and valuable consideration, the receipt and 

2309\90022606 
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sufficiency of which are hereby acknowledged, Xerox does hereby 

grant to Ventura a security interest in all its right, title and 

interest in and to the said marks, together with the goodwill of 

the business symbolized by the marks and the above-identified 

registrations thereof. 

•DATED: February 28, 1990. 

XEROX DESKTOP SOFTWARE, INC. 

i a m e :  / „  j ,  
Title: 

STATE OF CALIFORNIA 

COUNTY OF SAN FRANCISCO 

/ „?n this 28th day of February, 1990, personally appeared 
^ ̂ M ̂  ^v-svc/ , known to me to be the 

\J rtc/v cA-t \ Vv of the corporation that executed the 
within instrument on behalf of the corporation, and acknowledged 
to me that such corporation executed the same. 

OFFICIAL SEAL 
SUSAN J. PASSANIS! 

8AN FRANCISCO COUNTY 
My Comm. Exp. Dec. 17.1993 

Notary Public 
Commission Expires 

•'Tin \ ̂  
iQln/R\ 

RECORDED 
PATENT AND TRADEMARK 

OFFICE 

MAR 2 6 W9I) 

2. 
2309\90022606 

02/27/90 



SECURITY AGREEMENT REGARDING COPYRIGHTS 

R E C I T A L S  

(A) Ventura Software, Inc. ("Ventura") has agreed to 

sell certain intangible and tangible assets to Xerox Desktop 

Software, Inc., of 15175 Innovation Drive, San Diego, CA 92128 

("Xerox"), pursuant to a Software Acquisition Agreement dated as 

of February 28, 1990 (the "Acquisition Agreement"). Under the 

Acquisition Agreement, part of the purchase price has been 

deferred. As security for the payment of the purchase price and 

the performance of the obligations of Xerox under the Acquisition 

Agreement, pursuant to that certain Security Agreement dated 

February 28, 1990, Xerox has granted Ventura a security interest 

in and to, among other things, all the copyrights Xerox has 

acquired from Ventura. 

registered with the United States Register of Copyrights as 

follows: 

(B) Xerox has acquired from Ventura copyrights 

Work Registration Date 

Ventura Publisher Version 1.0 

Ventura Publisher Version 1.1/1.11 

Ventura Publisher Network Server 
Version 2.0 

November 3, 1986 

December 4, 1987 

September 28, 1988 

Ventura Publisher Version 2.0 December 28, 1988 

Ventura Publisher Professional 
Extension Version 1.0 January 31, 1989 

2309X90022607 
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(C) Ventura desires to acquire said copyrights as 

security for the payment of the purchase price and the 

performance of the obligations of Xerox under the Acquisition 

Agreement. 

NOW, THEREFORE, incorporating the foregoing Recitals, 

and for good and valuable consideration, the receipt and suffi­

ciency of which are hereby acknowledged, Xerox does hereby grant 

to Ventura a security interest in all its right, title and 

interest in and to said copyrights. 

DATED: February 28, 1990. 

XEROX DESKTOP SOFTWARE, INC. 

STATE OF CALIFORNIA 

COUNTY OF SAN FRANCISCO 

By 

t  5 /  

) 

/ t(̂ is 28th day of February, 1990, personally appeared 
^T^rlvyrd , known to me to be the 

cV^A-f- of the corporation that executed 
the within instrument on behalf of the corporation, and 
acknowledged to me that such corporation executed the same. 

OFFICIAL SEAL 
SUSAN J. PA88ANISI 
Nmy nwwvi 
SANFftANCJSCO COUNTY 
My Coon. E*. OK. 17.1W3 

Notary Public 
Commission Expires 

IWW^X 

2. 
2309\90022607 

02/27/90 
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BY AND AMONG 

DIGITAL RI8BARCX (CALIFORNIA) INC. 

XBROX CORPORATION 

tad 

XBROX D18XTOP SOFTWARN, INC. 
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fOTTWARB LZC8V8B AGREEMENT 

This Agreement is by and among Xerox Corporation, a New Yorv 
controlle<1 ^b.id?a" xirax 

software, Inc., a Delaware corporation, jointly and aavamiiv 
(CalHorni^ Ina * iuStSnU «£XS&: 

15 DRI are the Parties to this Agreement which shall hi 
effective upon the affective Dete (as hereinafter defined * 

i. dbpinitions 

In this Agreement, the terms: 

'"Si"" ®Ban" MU'I computer programs, .ore 
X™**«*chment c hereto/being used by 
xerox currently in conjunction with Ventura Publisher > n 
Ventura Fubliaher 3.0 GEM Edition, which Uc.nsed ProcXm *=»-=.-oi«s.«5 
ispss KSSSS 

7 E f " . . S *  if.„ . . ~ raUs® °t the Licensed Program includina such 
Xero* currently in conjunction vith Ventura 

Publisher 3.0 and Ventura Publisher 3.0 GEM Edition. 

Licensed ̂ r^ram^and SJSSSSaS!^ *"* of a 

End VmmT p'r o a ra a3TiT87" Agraement" means the standard DRI 
hereto. License Agreement attached as Attachment B 

rwultWft™ ,T°aT" BVn* th* °£ » Licensed Program 
COTDUte? i«^m^^fa?*1,tl0n or ot Source Code by a 
in S IS * i language or intermediate code, and thus is 
the prooram *ioa±a *L*i C0nYeniant to human understanding of 
inte^retation by a c^u^f «»»*"*«<» £« tiT It 

the program*logic"is°aasilv'dedue^lf if Licensed Program in which 
printed listing 4-K« y deduced b* a hunan being, such as a 
P ed listing of the program, or in an encoded machine-readable 

2/23/90 2 
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form, such as night be recorded on nagnatic tapa or disk, from 
which a printed listing can ba made by processing it with a 
computer. 

1.8 HDerivative works" means a revision, modification, 
translation, abridgement, condensation or expansion of a work or 
any other form in which such work may be recast, transferred or 
adapted, which if prepared without the consent of the copyright 
owner of the pre-existing work would constitute a copyright 
infringement. 

1.9 "Effective Date" means the date upon which Xerox and 
Ventura Software, Inc. execute a certain "Software Acquistion 
Agreement" transferring title to Ventura Publisher to xerox. 
Xerox shall provide written notice to dri of such date of 
execution within three (3) business days thereafter. 

1.10 "Licensed Xerox Graphical User Interface" (hereinafter 
referred to as "Licensed Xerox GUI") means the audio-visual 
displays and/or the mode in which a human operator interacts with 
the displays via the input controls associated therewith employed 
by Xerox in: any versions of the Xerox Viewpoint product, through 
and including version 2.0; or VP Series applications: VP Netcom, 
VP RemoteCom, VP StandAlone, and VP Document Editor; or 
comparable content of STAR l.o through 5.0, which includes all 
versions thereof in existence on the date of this Agreement. 
Licensed Xerox GUI shall exclude the underlying code but include 
without limitation , the look and feel of such displays and their 
organization, struoture and sequence and any icons, window 
designs, window placements, keyboard or mouse actions, scroll 
bars, menu design, virtual key boards, alerts, calls, dialogues, 
menu placement and menu operation which they may employ. 

1.11 "Licensed DRI Graphical User Interface" (herein referred to 
as "Licensed DRI GUI") shall mean the audio-visual displays 
and/or the mode in which a human operator interacts with the 
displays via the input controls associated therewith employed by 
DRI in: Release 2.0 through Release 3.1 of the Licensed Program 
in existence on the date of this Agreement. Licensed DRI GUI 
shall exclude the underlying code but include without limitation, 
the look and feel of such displays and their organization, 
structure and sequence and any icons, window designs, window 
placements, keyboard or mouse actions, scroll bars, menu design, 
virtual key boards, alerts, calls, menu placement and menu 
operation which they may employ. 

1.12 "DRI Software Product" shall mean software products 
developed by or for DRI or distributed by DRI which would 
infringe any proprietary rights covering the Licensed Xerox GUI, 
but for the rights granted in this Agreement. 

1.13 "Defined Computer" means those computer hardware products 
identified in Attachment C hereto. 

2/23/90 3 
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•
1.14 "Registration Card" means the DRI-approved registration 
form shown in Attachment D by which an end user licensee 
registers a Licensed Program. 

1*15 "Xerox Software Product" means those computer programs 
specified in Attachment C, for which Xerox is a lawful licensor 
and along with which the Licensed Program shall be distributed. 
1.16 "Software Distribution Guide" means the informational guide 
Shown in Attachment 2 which specifies requirements 
regarding reproduction, serialization and distribution of the 
Produot. 

1.17 "DRI" means Digital Research (California) Inc., and Digital 
Research Inc., the corporate parent of Digital Research 
(California) Inc., and their wholly owned subsidiaries and 
affiliates. 

1.18 "Xerox" means Xerox Corporation and its controlled 
subsidiary, Xerox Desktop Software, jointly and severally. 

2. LICENSE. 

Subject to all other terms and conditions of this Agreementt 

•
2.1 DRI hereby grants to Xerox, a nonexclusive, royalty-

bearing, nontransferable (except as specified in section 15 
hereof), perpetual, worldwide license to reproduce and distribute 
each Licensed Program solely for use on a Defined Computer and 
solely packaged with a Xerox Software Product. Xerox shall have 
the right to distribute each Licensed Program to end users as 
part of such distribution pursuant to the terms and limitations 
of Section 9 hereof, through the use of the End User Program 
License Agreement. 

2.2 DRI hereby grants to Xerox a nonexclusive, 
nontransferable license, without the right to sublicense, to Use 
the Source code specified in Attachment C for the Licensed 
Program for Xerox's internal use only, for the sola purpose of 
maintaining and supporting the Licensed Program distributed to 
end users, and for creating derivative works as outlined in 
Paragraph 2.3 below. Xerox agrees that such Source Code is DRI 
Confidential Information which shall be treated in accordance 

,,ij with Section 12 hereof and shall be used only at the office of 
x.uV xerox located at 15175 Innovation Drive, San Diego, California 

92128, as at an alternate locations spec i fed in writing to DRI. 
l£> (4 

2.2.1 DRI hereby grants to Xerox a non-exclusive, royalty-
free, worldwide license to reproduce and distribute the 
Documentation. Such distribution shall occur solely in 
conjunction with Xerox's distribution of the Licensed Program as 
licensed in Paragraph 2.1 above. 

2/23/90 4 
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2.3 DRI hereby grant* to Xerox a license to create 
darivativa works basad upon those portions of tha Licansed 
Program which are not device drivers in object coda or the GDOS, 
but rights in the original Source Code and Object Code of the 
Licensed Program shall remain in DRI. DRI shall not be 
responsible for any support or maintenance of the Licensed 
Program or of any derivative works. All such derivative works 
shall be subject to the License set forth in paragraph 2.1, Xerox 
shall have a license during the term of this Agreement to 
distribute such Derivative Works in Object Code form only. Xerox 
shall promptly register with the U.S. Copyright Office, in the 
joint names of DRI and Xerox, all Derivative Works, as derivative 
work based upon DRI copyrighted material. Distribution of 
derivative works shall be subject to compliance with the 
requirements set forth in the software Redistribution Guide with 
regard to copyrights, trade names, and trademarks. Upon 
termination of this Agreement, all rights to such derivative 
works shall vest in DRI. In such latter event, Xerox shall 
cooperate and take such actions as DRI may reasonably request to 
assign all rights in and to such derivative works to DRI. 

2.4 Xerox may use a Licensed Program internally for Xerox's 
own use for testing, demonstrating, training, and sales purposes 
by its own personnel. All copies distributed for such internal 
purposes shall be serialized and registered in Xerox's name as 
though an end user copy, and shall count in any royalty 
computations. 

2.5 No license is granted for any use or reproduction of 
any Product for which the required payment has not been made by 
Xerox or Xerox's end users. 

2.6 xerox may make specific I/O system implementations 
necessary for the operation of the Licensed Program on a Defined 
Computer. 

Subject to Paragraph 2*9 and all other terms and conditions of 
this Agreements 

2.7 Xerox hereby grants to DRI, a non-exclusive, perpetual, 
irrevocable, worldwide, fully paid-up license under any or alls 
(i) copyrights, (ii) design patents, and/or (iii) utility 
patents, that are owned or controlled or licensable by Xerox and 
which cover the Licensed Xerox GUI: to use, reproduce, prepare or 
have prepared derivative works of, implement, translate or modify 
the Licensed Xerox GUI and reproduce and distribute the same in a 
Licensee Software Product, in addition, DRI is licensed to copy, 
display and prepare or have prepared derivative works of all 
pictorial, graphical and audio-visual works created as a result 
of the execution of a DRI Software Product. Xerox hereby grants 
to Licensee the further rights to sublicense the right to 
reproduce and distribute DRI Software Products. Such license 
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•
includes the right of DRI to grant licenses, of or within the 
scope of the right and license granted to it herein, to DRI 
licensees and each licensed DRI subsidiary shall have the right 
correspondingly to license other DRI licensees, provided that any 
such license shall be solely in conjunction with distribution by 
DRI of products made by or for DRI, or distributed by DRI. 

Subject to all other terms and conditions of this Agreement: 

2.8 DRI hereby grants to Xerox and its subsidiaries and 
affiliates, a non-exclusive, worldwide, non-transferable royalty 
free license under any or all: (i) copyrights, (ii) design 
patents, and/or (iii) utility patents, that are owned or 
controlled or licensable by DRI and which cover the Licensed DRI 
GUI: to use, reproduce, prepare or have prepared derivative works 
of, implement, translate or modify the Licensed DRI GUI and 
reproduce and distribute the same in solely in conjunction with 
the Licensed Program. In addition, solely in conjunction with 
use of the Licensed Program, Xerox is licensed to copy, display 
and prepare derivative works of all pictorial, graphical and 
audio-visual works created as a result of the execution of the 
Licensed Program. 

2.9 No proprietary rights are licensed in Paragraph 2.7 or 
otherwise in this Agreement to GUI features (or any other 
aspects) of any software developed by or for Xerox which software 
is separate from or is not expressly included in Xerox software 
identified in Paragraph 1.10. specifically, but without 
limitation and by way of example, no proprietary rights are 
licensed in Paragraph 2.7 or otherwise in this Agreement to the 
software listed in Attachment A, except to the extent such latter 
software contains GUI features and other aspects co-existing in 
the GUI created by the execution of the Xerox software identified 
in Paragraph 1.10. 

2.10 No proprietary rights are licensed in Paragraph 2.8 
or otherwise in this Agreement to GUI features (or any other 
aspects) of any software developed by or for DRI which software 
is separate from or is not expressly included in the Licensed 
Program software identified in Paragraph 1.1. Specifically, but 
without limitation and by way of example, no proprietary rights 
are licensed in Paragraph 2.8 or otherwise in this Agreement to 
any other DRI software except to the extent such latter software 
contains GUI features and other aspects co-exisiting in the 
GUI created by the execution of the Licensed Program. 

2.11 DRI grants to Xerox (by way of future assignment) all 
right, title and interest (including copyright) in and to the 
DRI derivative works of the Licensed Xerox GUI created by DRI 
during the term of this Agreement, to the extent such DRI 
derivative work is not a derivative of the Licensed DRI GUI, free 
from encumbrance, and reserves for itself a non-exclusive, 
perpetual, irrevocable, worldwide, royalty-free license under any 
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rioht*^ (excluding trademark and trade secret 
) w! ='USd ri;.itivJ worKs of th« u5E* 

o f  4 m i l ±  t o  u s e ,  r e p r o d u c e ,  p r e p a r e  d e r i v a t i v e  w o r k s  
thi LiciSS x.^?*oni*»S a°dif3i sueh DR1 d«ivative works of 
The ,?UI and reproduce and distribute the same 
S: un!t^ cacnds.11Cen" °r ** P"a*"ph 2-^ -hall ex£SSi 

assignment) ̂ ll* riJhfc *** Way of Pr®s«"t and future 
in and to the Xerox derivative ̂ ork? of 8the (i"C^Udi29i C0Pyri^t) 
code skeletons id««r<f« works of the device driver source 
prior to and durlng 4. t.™ o, 5f??\2 °f "tach».nt F or.itad-
DRI GUI ereatad by xerox during Thi Agreement ana the Licensed 
the extent euoh Xerox deri?Slvl wrt ie nof a^8 HA9r?eMnt' t0 
Licensed Xerox GUI free frow derivative of the 
itself a non-exclusive wVrldvId* 5 <>^anS®' and reserves for 
and all proDrieta^ rV^a ̂  l '. .royalty"free license under any • 
rights) relating to Xerox derivatiVI Vork^o? th * ?<*** secret 
GUI created by Xerox durinJ^H- V A, of t*1® Licensed DRI 
reproducey prepara derivative work^n^ J*1? A*rea»«*> to use, 
modify such Xerox derivative worS of thi^rf30*^^ t^analata or 
reproduce and distribute th« i f ad DK- GDI and 
Licensed Prog™. The™io>l?r,t with the 
2.12 eh.ll exclude «£.*u£.r~0^. °' thi# 

| ̂in'̂ '/̂ ^̂ ê ĥ â̂ 'd̂ untntr'att8itsi1CT'nUexMtllar " d° 811 
reasonably required by the other fm« +.< ®*psnse as may be 
to the terms, ̂onditions and^rovisions of SieXSmSS* 

any suit* act?on**™.. "f*aotionBor9olai.8 h° 0111 lnBunity fro» 
with regard to any alleged or actual In,°r. through xerox 
present or future DRI product of anv .by aBy paat' 
intellectual property rioht af L!!! copyright, patent or other 
Licensed XeroXP GU^. Ju^ ̂eiease ̂ en^ tKiF* related to tha 
claims, suits, demands or other cauM« of action, 
whether known or unknown, Xerox ever h«I nS* °r iis^Hities, 
future have, that may be allied Til ? ' has or *** in tha 
therewith. Nothing in this AgrVeiiVt^hei i°Vn °onn®ction 
admission by DRI of any such infring"?*". 11 b* d"»ed an 

California.'ttoieh'provldes ̂as Cod8 °< tha "at. of 

=r.d̂ orr doe.r"i"8̂ ot°Vr SpJS?t? .ItThl.T the 

mS:ttih?v.0fm.8tX."rT.tli;9y "fVc^ ^him 
debtor" y affa°ted his settlement with the 
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2.15 Xerox hereby grants DRI acceee from time to time to 
review a complete set of all Source Code and object Code and 
other code, for which access is reasonably reguested by DRI and 
which is in the possession of Xerox, to insure conformity by 
Xerox with this Agreement. Such access shall be made available 
to DRI within five (5) business days of a written request by DRI. 

3. DELIVERY. 

3.1 Xerox hereby acknowledges delivery and receipt of all 
deliverables under this Agreement. 

4. PAYMENT; TAXZ8 

4.1 a) On or before ten (10) days after the Effective Date 
of this Agreement, Xerox shall pay to DRI the non-refundable sum 
of Five Hundred Thousand Dollars ($500,000.00), which payment 
shall constitute a prepaid royalty for the initial One hundred 
Thousand (100,000) copies of the Licensed Program distributed 
by Xerox pursuant to Section 2; and 

b) Xerox further agrees to pay to DRI a non-refundable 
per copy charge of Two Dollars and Fifty Cents ($2.50) for each 
copy of the Licensed Program distributed by Xerox pursuant to 
section 2 subsequent to the initial one Hundred Thousand 
(100,000) copies. Such per copy payments shall be made by Xerox 
no later than ten (10) days following the last business day of 
the calendar month in which applicable distribution occurs. 

4.2 On or before ten' (10) days after the Effective Date of 
this Agreement, DRI shall pay to Xerox the sum of Two Hundred 
Fifty Thousand Dollars ($250,000.00), which payment shall be full 
and complete payment for the license granted pursuant to 
Paragraph 2.7. 

4.3 All payments provided for in this Agreement are net and 
shall be made in United States currency only. 

4.4 If any payment, or any other sum due from Xerox under 
this Agreement, should become past due, DRI may, without 
declaring Xerox to be in default, charge Xerox a late payment 
charge of one and one-half percent (1.5%) per month on the past 
due balance, but not in excess of the lawful maximum. 

5. RECORD KEEPING AMD RETORTS. 

5.1 Xerox agrees to maintain clear, accurate, and complete 
shipment records relating to the Products. Xerox shall prepare 
and submit monthly reports and any applicable per copy payments 
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to DRI no later than twenty (20) daya following the last business 
day of each calendar month. Each report must specify the tJP*® 
and quantities and blocks of serial numbers of any Product 
shipped during that month. In the event Xerox distributes copies 
of the Licensed Program on diskettes in groups or blocks of 
numbers, logging and subsequent reporting to DRI by such groups 
is authorized. 

5.2 Xerox agrees to allow DRI's independent auditors to 
audit and analyze appropriate accounting records of Xerox to 
ensure compliance with all terms of this Agreement. Any such 
audit shall be permitted by Xerox within fifteen (15) days of 
Xerox's receipt of DRI's written request to audit, during normal 
business hours, at a mutually agreed upon time. The cost of such 
an audit will be borne by DRI unless a material discrepancy 
indicating inadequate record keeping or that additional license 
fees are due to DRI is discovered, in which case the cost of the 
audit shall be borne by Xerox. A discrepancy shall be deemed 
material if it involves payment or adjustment of more than one 
Thousand Dollars ($1,000.00) in favor of DRI. Audits shall not 
interfere unreasonably with Xerox's business activities. 

6. TRADEMARKS; COPYRIGHT NOTICES 

6.1 The.trademarks and trade names under which DRI markets 
any Product are the property of DRI. This Agreement gives Xerox 
no rights therein, except the restricted license to reproduce 
such trademarks and trade names in any authorized reproduction of 
any Product, provided that DRI is referenced as the owner of the 
trade name or -trademark, as specified in the Software 
Redistribution Guide. 

6.2 Xerox agrees to maintain and respect the trademark, 
trade name and copyright notices of any Licensed program and 
Documentation in connection with its advertisement and, 
distribution of any Product. Xerox shall request and use best 
efforts to ensure compliance hereto by all Xerox's distributors 
and dealers. Copyright notices placed by Xerox shall read as 
specified in the Software Redistribution Guide. DRI retains the 
right to specify the quality and standards of all materials upon 
which a DRI trademark or trade name is used. Failure by Xerox to 
adhere to such standards of quality shall be grounds for DRI to 
suspend Xerox's right to reproduce and distribute the Licensed 
Program(s) until such quality and standards, at DRI's discretion, 
are met. 

6.3 Licensee and Xerox each agree that it shall place its 
proper copyright notices pursuant to the Universal copyright 
Convention on each copy of its software products employing GUI 
licensed to it under this Agreement, which notice shall be 
visible on screen start-up for such software, and on media labels 
and manuals for such software. 

2/23/90 9 
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6.4 Nothing in this Agreement shall grant to DRI any rights 
under any trademark or trade name of Xerox. 

7. LICENSED PROGRAM REPRODUCTIONT SERIALIZATION 

7.1 Xerox is authorized to reproduce the Licensed  ̂
Program at the location of its principal office, 15175 Innovation 
Drive, San Diego, California 92128, locations 
specified in writing to DRI.  ̂ ernes. . ̂  

of TU£ pMPutr u*«s TnC \ 
7.2 Xerox agrees to consecutively serialize each copy \M 

Licensed Program iamsiSMHHPRWWiwi»̂ *̂emi?«*s*s«̂ ^̂ rt53sasi 

T» rAAiwitarc r*c AA«OO»HTIma OF tt* RevAfnes rtsaattwb**-. & 
8. DOCUMENTATION 

8.1 Xerox may purchase from DRI Documentation at the price 
set forth in DRI's then current published ISV Price List. Xerox 
may imprint or sticker the Documentation with Xerox's name and 
address, in addition to that of DRI. 

8.2 Xerox may reproduce the existing version or a modified 
version of the Documentation in any language in accordance with 
the Software Redistribution Guide. Licensee shall promptly 
furnish DRI with a copy of, and promptly register with the U.S. 
Copyright Office in the joint names of DRI and Xerox, all 
translated or modified versions of the Documentation, as a 
derivative work based upon the original DRI copyrighted material. 
Xerox shall copyright all translations of the Documentation in 
the joint names of DRI and Xerox in every country in which it is 
published. Xerox shall, at its cost, file or register such 
copyrights where required to obtain protection in a particular 
country. DRI shall have a nonexclusive right and license to use, 
reproduce, distribute and prepare or have prepared derivative 
works based upon, (and use, reproduce and such derivative works) 
all modified versions of the Documentation. Upon termination of 
this Agreement, all rights to modified versions of Documentation 
shall vest in DRI. In such latter event, Xerox shall cooperate 
and take such actions as DRI may reasonably request to assign all 
rights in and to modified versions of Documentation to DRI. 

9. DISTRIBUTION; EXPORT RESTRICTIONS 

9.1 Xerox shall include a copy of the End User Program 
License Agreement and Registration Card with each copy of the 
Licensed Program distributed, as specified in the Software 
Redistribution Guide. Licensee shall use its best efforts to 
obtain either directly or through its distribution channels, the 

2/23/90 10 
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signature of the end user on the Registration Card and to cause 
the prompt return of the Registration Card to Xerox. 

9.2 Xerox agrees to comply and will require its 
distributors and other entities in its chain of distribution to 
comply with the applicable lavs, rules and regulations to 
preclude the acquisition of unlimited rights to technical data, 
software and documentation provided with the Licensed Program and 
Documentation to a governmental agency, and to ensure the 
inclusion of the appropriate "Restricted Rights" or "Limited 
Rights" notices required by the U.S. Government agencies. Xerox 
shall take all reasonable steps to ensure that each intermediate 
entity in its chain of distribution to the final end user 
respects DRI's copyrights, trade names and trademarks, complies 
with the Product handling and licensing requirements of this 
Agreement, and makes no unauthorized copies of DRI Products. 

9.3 End users may use the Licensed Program for the term and 
in the manner provided for in the End User Program License 
Agreement. End user rights and obligations set forth therein 
will survive any termination of the relationship between Xerox 
and DRI. 

9.4 Xerox warrants to DRI that Xerox will do all things 
necessary to comply with the COCOM and United States Export 
Administration and other applicable export laws and regulations 
as they apply to Licensed Programs, Documentation, Products and 
all other things delivered to, or derived from things delivered 
to, xerox under this Agreement. 

10. PATZMT AMD COPYRIGHT XMDEMHIPXCATXOM 

10.1 DRI will defend any action brought against Xerox to 
the extent that it is based upon a claim that a Licensed Program, 
furnished hereunder and used within the scope of a License 
granted hereunder, infringes a United States copyright or United 
States patent. DRI will pay resulting costs, damages and legal 
fees finally awarded against Xerox in such action which are 
attributable to such claim provided that (1) Xerox notifies DRI 
promptly in writing of any claim and (2) DRI has sole control of 
the defense of any such claim and all related settlement 
negotiations. 

10.2 Should the Licensed Program become, or be likely to 
become, in DRI's opinion, the subject of a claim of infringement 
of such copyright or patent, DRI may procure for Xerox the right 
to continue using the Licensed Program, or replace or modify it 
to make it non-infringing. DRI shall have no liability for, and 
Xerox shall indemnify and hold DRI harmless from and against any 
claim based upon (1) Use of other than a current unaltered 
release of the Licensed Program or (2) Use, operation or 
combination of the Licensed Program with non-DRI programs or data 
if such infringement would have been avoided but for such Use, 
operation or combination. 

2/23/90 11 
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10.3 This Section 10 statss ths entire liability of DRI 
with respect to infringement of copyrights and patents. 

11. SUPPORT; MAINTENANCE; WARRANTY DISCLAIMER 

11.1 Xerox is solely responsible for all media provided to 
end users and for passing on to its distributors/ dealers and end 
users all maintenance materials, and for making the changes 
required in the master reproduction diskettes, both of which 
Xerox agrees to do. Xerox is solely responsible for all verbal 
and written contact with its end users of Licensed Programs in 
the following context: (1) software maintenance: patches and 
updates, and (2) software support: operational instruction, 
problem reporting, and technical advice. 

11.2 DRI MAXES NO WARRANTY, EXPRESS OR IMPLIED, RESPECTING 
THE PRODUCT INCLUDING, BUT LIMITED TO, THE IMPLIED WARRANTIES OF 
FITNESS FOR A PARTICULAR PURPOSE AND MERCHANTABILITY. 

11.3 Xerox warrants that it is the legal owner of, and has 
the full right, title, and.interest in and to, the Licensed Xerox 
GUI, and that the Licensed Xerox GUI does not violate or infringe 
upon any patent, copyright, trade secret or other property right 
of any other person or entity. Xerox makes no other warranties, 
express or implied, related to the Licensed Xerox GUI. 

12. CONFIDENTIAL INFORMATION. 

12.1 All documentation and information which is designated 
as DRI proprietary or confidential, including without limitation 
drawings, Source Code, computer program listings, techniques, 
algorithms and processes and technical and marketing information 
("Confidential Information") which is supplied by DRI or Ventura 
Software, Inc., to xerox in connection with this Agreement (other 
than documentation and information intended for distribution to 
third parties) shall be treated confidentially by Xerox and its 
employees and shall not be disclosed by Xerox without DRI's prior 
written consent. Information shall not be considered to be 
Confidential Information if it (1) is already or otherwise 
becomes publicly known through no act of Xerox; (2) is lawfully 
received from third parties subject to no restriction of 
confidentiality; or (3) can be shown by Xerox to have been 
independently developed by it prior to such disclosure. 

12.2 Xerox shall not copy, reproduce, remanufacture, 
dissassemble the Object Code or in any way duplicate all or any 
part of the Confidential Information, inccluding translating it 
into another software language, except in accordance with the 
terms and conditions of this Agreement and as an authorized 
licensee of the Source Code. Xerox shall have an appropriate 
agreement with each of its employees having access to 
Confidential Information, sufficient to enable Xerox to comply 
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with all tarns of this Agreement. Xerox agrees to protect the 
Confidential Information with the same standard of care and 
procedures which it usee to protect its own trade secrets and 
proprietary information. 

13. LIMITATION 07 LIABILITY. 

13.1 In no event shall DRI be liable for any loss of 
profits, loss of business, loss of use or of data, interruption 
of business, or for indirect, special, incidental or 
consequential damages of any kind whether under this Agreement or 
otherwise, even if DRI has been advised of the possibility of 
such damages, or for any claim against Xerox by any other party, 
except as provided in the Section entitled "Patent and Copyright 
Indemnification". In no case will DRI be liable for any 
representation or warranty made to any third party by Xerox, any 
agent of Xerox, any distributor or dealer or other person or 
entity in the distribution chain. 

13.2 Notwithstanding anything in thiB Agreement to the 
contrary, DRI's entire liability to Xerox for damages concerning 
peformance or nonperformance by DRI or in any way related to the 
subject matter of this Agreeement and regardless of whether the 
claim for such damages is based in contract or in tort, shall not 
exceed the amount of the payments made hereunder by Xerox to DRI 
prior to such claim. 

14. TIRX; TERMINATION. 

14*1 The term of this Agreement Bhall be perpetual. 

14.2 DRI may, at its option, terminate this Agreement and 
the licenses granted hereunder if Xerox fails to meet any of 
Xerox's obligations under this Agreement. 

14.3 The rights and licenses of DRI, including but not 
limited to the ownership provisions set forth therein, in 
Paragraphs 2.7, 2.11 and 2.12 and the ownership rights and 
obligations of Xerox in Sections 4 and 12 and Paragraph 2.8 shall 
survive any termination or assignment of this Agreement. The 
obligations of xerox in Section 12 shall remain in effect until 
the earlier of such time as the Confidential Information becomes 
in the public domain or Three (3) years following the Effective 
Date of this Agreement, except for Source Code which shall be 
perpetual. Upon termination of this Agreement, Xerox shall 
discontinue marketing and reproduction of the Product. Upon 
termination Xerox shall promptly return and make no further use 

of property, materials and other items and all copies thereof 
belonging to DRI relating to this Agreement. 

14.4 The respective rights and obligations of DRI and Xerox 
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S^IO, 'u, °«d°L P0%r\?."P»h* 3-"va-14' *•« «Bd Suctions 
4 of Attachment r to tola AorMOMt'^haif Snd ?»ragraphs 1, 3 and 
or assignment of thia Agreement. survive any termination 

Xerox's' obiigYtTon'f dp"i«n? to" ti?J?OW,led9"* that violation «' 
irreparable harm and w? , Agreement may cause DRI 
and xar" agra« teat «Nrecovered at i.„, 
nay tea in aquitv by wav of^?, ii breach of thia Agreement 
other raiiat^ria^a^Cha^^Kw^/^^iJy'. Md 

Ucaniai6haaIMv^n*?"T.i*.yffu^?ry n*tur* and so long as 
entitled to protect thj Sou^9?,0"*h?rauna«r, °M "hall he 
diaJcettes of theLiUn.ed f a,Bd ?a"er reproduction 
that. Licensee fails to tu-oym-i4- 1 \? impoinding in the event 
Agreement which would fullv orotfn? SS?/8ny oblf9*tlon under thia 
trustee, recaiver or dahS fn tt DRf " Proprietary rights. No 
Programi in any fora « «n efZI?lOT "ay r*tain licensed 
of the provisions of 11 B.s c SectToV ,".7 unless all 
Bankruptcy Act have been called with fnd nor* Fnlt'la States 
protected. with and DRI is adequately 

15. AflSXOKKKNT. 

15.1 AssiaTtw^r[^ bv v»m 

assignableBbyAg^erox^n nor "are*1 the haraun<iar are not 
delegable; provided, however th^ xJ^ir l 8. posed on Xerox 

followlngf Plrty UP°n prl" wi«an not"/ ""dS" s^.cTtTSS 

inappUcaŴ 1̂ /̂̂ .1;̂  â ŝ eS?"*"'* ShaU be 

V. 7 , V 1 ! 1 , '  a 1 " " '  2 ' 2 '  J - 3 '  3 - 6 '  

kI'references'3 to^rfgrJphs8^^^ 1?*^* 
14,4, Paraaninh o «* if* C 2,13 and 2-14 in Paragraph 
to Source Code appearing and aU rafarances and appearing in Section 4 of Attachment c; 

assignable ,Anor*shafl t" o^.tVon.'̂ .r 
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assigned be delegable.by the Assign*.; and 

Agreement*® s^aVi^ed"1 a non-refundabi • ° DRI purauant to the 
to th* greater of Five Do??*?! per copy char?« equal 
ISV charge for GEM System Software for e^eh® cu/rent Licensed Program distrihu?** fr J®ach coW of the 
section 2 o7 Se Agre^ent a/ asslgne®*®^®! ?urauant td 

th»n "an 

month in which wU dEs&SSST «cLs°,f a^d" "1,ndar 

Paragraphs'1"i* .S'^d^VV hweo'/ra *9re?B.,nt «P«oifi«d in 
assignment of thia Agrsamtot «h.H Provisions surviving any 
•ffact between Xarojf* n^DR? noTtnViT in f?11 for« assignment; and notwithstanding any such 

Xerox^pSrsuan? to® this* Agreeaent^p/i^r]Vrightf aaai9ned to 
upon such assignment a) Xam? S«n t auch aaaignaent, 
to DRI? b) Xerox shall havif S * JLltUrn a11 Source cod4 
under this Agreement; and *) dri^k.'Ti rhi,ht or li=ans« 
obligation or liability hereunder to Xeroi. mth« 

15.2 Assicrpiflpt by npj 

by .Xe^0^ heret^dS^ar^^^ig^bLa ® bv^DRi0*"8®® grant®d to DRI notice to xerox? provided howim it.f upon prior bitten 
to the Licensed GUI specified in Par!™S5 aaaign the license 
solely in conjunction with DRT uroduot* h < 1 thia Agreement 
of euch assignment, and/ord.rw^?.. «£«tsnom at the time 
subsequent to any such asaioCl. *or*» thereof created 
sentence, all the pr7vi"on^To? this ̂ et tCL Preceding 
Paragraphs 14.3 and 14.4 £ Agreement specified in 
Agreement shell remain in full f nTTilTS «»«ignment of thia 
the Assignee. The Assigns. *"*ct Xsrox antl 
hereunder and be bound bv all otsJl assume all obligations as they apply to DRI. provisions of this Agreement 

passes> to im^relatedtentity"whl^^ i0Wnerahip or control of DRI 
software or computerh ia ownad or controlled by 
computer. iS P excew ?^al sales of aoftwtreo? 
($100,000,000), then, in that event th* ?! »iHion dollars 
Xerox QUI specified in Paragraph i a ̂  if*"!* to tha Lioensed 
considered to be assigned bv rati SJ Agreement shall be 
conditions specified Tt5e first of iinpoain9 the 
above, whioh conditions shall then ap^iy! Paragraph is a) 

If. GENERAL. 

this 
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then notwithstanding, this. Agreement shall remain in full force 
and effect, and such term or provision shall be deemed stricken. 

16.2 No party's right to require performance of any other 
party's obligations hereunder shall be affected by any previous 
waiver, forbearance, or course of dealing. 

16.3 This is a license agreement. No agency, partnership, 
joint venture or other joint relationship is created hereby and 
no party's agents have any authority of any kind to bind the 

iro otiler ia respect whatsoever. Xerox Corporation and Xerox 
.-UV Desktop Softwares shall be jointly and severably liable for the 

obligations of^»rox set forth in thiB Agreement. 

16.4 No party is not responsible for failure to fulfill its 
obligations under this Agreement due to causes beyond its 
reasonable control. 

16.5 Wherever in this Agreement any party's consent is 
required, such consent shall not be unreasonably withheld or 
delayed. 

16.6 This Agreement, including Attachments A through F 
attached hereto, constitutes the entire understanding among DRI 
and Xerox and supersedes all proposals, oral or written, and all 
communications between the parties relating to the subject matter 

•
of this Agreement. The terms and conditions of this Agreement 
shall prevail, notwithstanding any variance with any purchase 
order or other written instrument submitted by Xerox, whether 
formally rejected by DRI or not. This Agreement may be amended 
or modified only by a writing signed by each party. 

16.7 The parties expressly stipulate that all litigation 
under this Agreement shall be brought in the state courts of the 
County of Monterey, California or the United States District 
Court for the Northern District of California. Xerox and DRI 
agree that Monterey, California is both the place of making and 
the place of performance of this Agreement. 

16.8 Notices under this Agreement shall be sufficient only 
if mailed by certified or registered mail, return receipt 
requested or personally delivered to the parties. Notice by mail 
shall be deemed received three days after deposit. Notices to 
DRI or Xerox as appropriate shall be sent to the address of such 
party specified as first shown above. Any changes to such notice 
address by either party shall be in writing to the other party. 

16.9 This Agreement shall not be construed as obligating 
either Xerox or DRI to bring any legal action relating to the 
proprietary rights licensed hereunder. 

•

16.10 Except as expressly provided herein or provided in 
writing by a party hereto, each party agrees not to use or refer 
to the Agreement or any provision of or rights granted under this 
Agreement in any publicity, advertising, or promotional activity. 

2/23/90 16 
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Bach party shall similarly obligate Its sublieeneeee. 

16.11 This Agreement shall be governed by and construed in 
accordance with the laws of the Stats of California. 

16.12 Nothing in this Agreement shall be construed so as to 
preclude any party from independently developing graphics user 
interface(s) without access to another party's Licensed GUI 
licensed hereunder. Where applicable, such party shall provide 
appropriate evidence of such independent development without 
access, upon the reaeonable request of the another party. 

1?. ADDITIONAL TSRJC8 

The Additional Terms set forth in Attachment T are hereby 
incorporated into this Agreement. 

DRI and Xerox have caused this Agreement to be executed by 
their duly authorised representatives on the respective dates 
entered below. 

DIfltTAL JUMlJUtCE (CALIFORNIA) INC. 

By: 
Authorized signature 

Naae:_ 
(Print or Type) ' 

Title: Z/P»* <iA6 

Date: £/* J /fe 

By: 

Name 

A CORPORATION 

rrg fAuthorii*d Signature 

, A-gc TjJL.jAiJg\i&-( 
(Print or Type) 

Tltl.l Pg^l . I- P-"P. 

Date:_ •2.hxfao 

INC. 

mature 

Name: J &€*.***O 
Print or Type 

Title: 

Date: 3/au/yc 

a/2J/so 17 
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Each party ahall similarly obligata its sublicensees. 

8 Agreement shall be governed by and construed in 
accordance with the laws of the state of California. 

'12 Notking Agreement shall be construed so as to 
a,n̂  m independently developing graphics user 

lican/JrtJit without access to another party's Licensed GUI 
*®reun?®r- applicable, such party shall provide 

tnn*<ff ,, evidence of such independent development without 
access, upon the reasonable request of the another party. 

17. ADDITIONAL TERMS 

^^JSl.^i4tifnai,Terns set forth in Attachment F are hereby 
incorporated into this Agreement. 

DIS ®nd x®1fox. hay® caused this Agreement to be executed by 
Sterec?b/low representatives on the respective dates 

By: 

DIGITAL RESEARCH (CALIFORNIA) INC. 

By: dl/ 
Authorised Signature 

/to?' Name: Name:_ 
(Print or Type) 

Titie: l/P+ 

Date: 7> A*3 

XEROX CORPORATION 

Authorized signature 

(Print or Type) 

Title: 

Date: 

XEROX DESKTOP SOFTWARE, INC. 

Byi Jiihy 
Name: L^mzy^J 

Print or Type 

Title: d*rc 

Date: "l/H/QC 
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ATTACHMENT A 

^ jQTTWMW AXPRI88LY HXCLPD1D BY PlBlflBlPfl |.t 

Baft#r 2:0; a11 vp Series applications not 
expressly recited in Paragraph 1.0 including for example: VP PC 
P?ei ntawinr ™n% Docxm*nt Option, Librarian Service, VP Hand-
ROOMcs wir?/. ^ x claa«lc Fonts, and VP List Manager; and 

T ^ard^ NewP°^, Dalient, all Lisp based software 
terslip'DJand 1001)8 and P°L and JLisp; the Maiko £1 £ Instructional Design Environment, AHX, Colab, Media 

DlSktio? *etrieva1' Troll ope, Word Nerd, Cedar 
' NJpa""' Zones, Image EMACS, ATMS/NoteCards, stream 

Aligning, Text Translation Alignment, X Windows for Flat 
and°infogrid**010^' Evarything Editor/ Camtree/Conetree, Time Wall 
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Attachment B 

DIGITAL RESEARCH 

V BHD 08BR PROGRAM LZCBHSB AGRB1M8MT 

BEFORÊ PRŴ ^̂ n-Ĵ f 188 F0LL0WlNG TERMS AND CONDITIONS 
®fENlNG THE DISKETTE PACKAGE. ' OPENING THE DISKETTE 

IF TCIU 3wD̂ £,CEPTANCE: °F TH2SE  ̂CONDITIONS. 
pLvfr* WITH 13131' YOU SHOULD PROMPTLY RETURN THE 
PACKAGE UNOPENED AND YOUR MONEY WILL BE REFUNDED. 

media on which the program is recorded and to the 
documentation in support thereof is transferred to you. but title 

-nd a11 subse<Î ent copies of the program, 
Other eaJ<f 7 °r aedi* in or on wbich the original and 
AUTOOR ihi* ?? subsequently exist, is retained by DRI or 
AUTHOR. This license is not a sale of the original or anv 
thS ̂ £2£a2°Y' assume responsibility for the selection of 
InJtei?!2fS? achieve your intended results, and for the 
installation, use, and results obtained from the program. 

l. DEFINITIONS - in this License Agreement, the termsj 

a. "DRI" means DIGITAL RESEARCH (CALIFORNIA) INC., 70 
93942° otn̂ r' P* ?h B°* DRf' Monterey» California 

 ̂ thm °°pyright in, or authorised 
licensor of, the program. 

"Machine" means the single microcomputer on which you 
JUi.? P«9r»*- Multiple CPU system. require 
additional licenses. 4 

"AUTHOR" mean, any third party author and owner of the 
copyright in this program. 

"Run-time Library" means the set of copyrighted 
•̂ routines, provided with eech language 

e£?hiJIU P̂ tl°"ot uhich »»«t normally be linked to 
and become part of your program for that program to run 
on a computer. 

•••ns the company who has reproduced 
from DRÎ  distributed it to you, under license 

b. 

c. 

2. LICENSE 

You may: 

a) use the program on a single machine; and 

DRI D900A (7/89) Page l 



SENT BY:Xerox Telecopier 7021 ; 2-26-90 ;12:07PM ; 6196966402- OGC 7020 fAX.#*u 

b) copy the program into any machine readable or printed 
form for back-up or modification purposes only in 
support of your use of the program on the single 
machine. (Certain programs, however, may include 
mechanisms to limit or inhibit copying. They are 
marked "copy protected."); and 

c) modify the program and/or merge the program into 
another program for your use on the single machine (Any 
portion of this program merged into another program 
will continue to be subject to the terms and conditions 
of this Agreement); and, 

d) transfer the program and license to another if you 
notify DRI of name and address of the other party and 
the other party agrees to a) accept the terms and 
conditions of the Agreement, and b) pay the then 
current transfer fee. If your transfer the program, 
you must at the same time either transfer all copies 
including the original, whether in printed or machine-
readable form to the same party or destroy any copies 
not transferred; this includes all modifications and 
portions of the program contained or merged into other 
programs. 

You must reproduce and include the copyright notice on any copy, 
modification or portion merged into another program. 

YOU MAY NOT USE, COPY, MODIFY OR OTHERWISE TRANSFER THE PROGRAM 
OR ANY COPY, MODIFICATION OR MERGED PORTION, IN WHOLE OR IN 
PART, EXCEPT AS EXPRESSLY PROVIDED FOR IN THIS AGREEMENT. 

You may not disassemble, decompile, or otherwise reverse engineer 
the program. 

You may not copy documentation or other printed materials. 

IF YOU TRANSFER POSSESSION OF ANY COPY, MODIFICATION OR MERGED 
PORTION OF THE PROGRAM TO ANOTHER PARTY, YOUR LICENSE IS 
AUTOMATICALLY TERMINATED. 

3. TERM 

The license is effective until terminated. You may terminate it 
at any other time by destroying the program together with all 
copies, modifications, and merged portions in any form. It will 
also terminate upon conditions set forth elsewhere in this 
Agreement, or if you fail to comply with any term or condition of 
this Agreement. You agree upon such termination to destroy the 
program together with all copies, modifications and merged 
portions in any form. 

DRI D900A (7/89) Page 2 
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4. COMPOSITE PROGRAMS 

|| liuJc portions of ?includSd R̂ -tiL ¥51 9**nted the right to 
programs, called Composite Prom**™ Library in your developed 
license such Composite PrognŜ ta'A, £2, to distribute and 
t any further license fee. You without payment 
Composite Program, and on the eSJS? i k°wev«r, include in such 
copyright notice inthisfô Su of ever* diskette; a 
Copyright (c) 198A z!L £orms "Portions of this 

cases (aSd/or AUTHOR «« app̂ priftef̂ Aii Dlgital R«s«arch cases where such Composite pU>™»'All Rights Reserved." in 
Memory (ROM) chips, a coDVriah5̂ H isJ contained in Read-only-
3TJ!? d,1TPliyeS tt«̂ «lcr0tof *thlJ >£?•£*. the chip (in ASCII literal formt ?- hlp and internally in 
use of the Run-time Library vou  ̂•xPre®s condition to the 
harmless from all claims by'vouandĴ S indemnify and hold DRI 
the use of composite Progr2as. rd partias arising out of 

'• UM1™ UD MSOLMW. 07 WARRANT, 

u»«bf fr*e, 'roB""««t»h*i>IB«t«rialIhaSS w?vSf°9h?ln i# furnl,h«d strsŝ rs —» 
SSfe with the program, will cnnf. Program specifications, supplied 
i th»t th. pr̂ Ta prop«Ty0̂ ad0„„aUCh SSSuS 

Tf y°u for which it ™ 
p  f s u c h  t h a t  i t  d o e s  n o t  a  d ? f # c t  ̂  a  w a r r a n t e d  
n°tify DRI Licensee within the wtt̂ -aiJ8 apa®i£ications, you must 
set forth in the progr1SE2£ P6ri°d and in Ŝer 

LJOBSST ITŜ CR̂ THEIR DIŜ ^̂ obIS" AND NEITHER DRI, DRI 
RISK 0P ̂  KIND, EITHER EXPRESSÊ ES1;tN0R AUTHOR MAKE RISK AS TO THE QUALITY awn CR IMPLIED. THE ENTWV 

—o,08̂  sssrsa S'<ss rr 
nor̂ OTTORIMDre.nti°"a"ethetfMctSrir Di"rib«e°rs or D.ai.ra, 

i *our requirements or thet *h- contain®d in any program 
will be uninterrupted or error f£ee ̂ %SP?ration ot th® Program 
be corrected. rror rre® or that program defects will 

IKb UED 0F 111 °™ER WARRANTIES 

Ŝ l,! 0P mer'chantability 'SoTiSVi MwxcoSS 

DRI D900A (7/89) 
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00 N0T ALL0W THE EXCLUSION OF IMPLIED WARRANTIES, SO 
E*C¥jfI0N MAY N0T APPly TO YOU. THIS WARRANTY GIVES 

J2Hit £5™ RIGHTS AND YOU MAY ALSO HAVE OTHER RIGHTS 
WHICH VARY BY STATE OR JURISDICTION. 

6. LIMITATIONS 07 REMEDIES 

DRI Licenses'b entire liability and your exclusive remedy 
shall be as follows: 

A. With respect to defective media during the warranty period: 

1) DRI Licensee will replace media not meeting DRI 
Licensee's "Limited Warranty" if returned to DRI 
~®®nsee or a Licensee authorized representative 
with a copy of your receipt. 

2) In the alternative, if DRI Licensee or such DRI Licensee 
authorized representative is unable to deliver 
replacement media free of defects in materials and 
workmanship, you may terminate this Agreement by 
returning the program and your money will be refunded. 

Bt t0 warrantad programs, in all situations 
involving performance or nonperformance during the warranty 
period, your exclusive remedy is, at DRI Licensee's option 
(a) the correction or bypass by DRI Licensee of program 
defects, or (b) a refund of the money paid for the program 
upon return of the program to DRI Licensee or a DRI Licensee 
authorized representative with a copy of your receipt. 

C. IN NO EVENT WILL DRI, DRI LICENSEE, ITS OR THEIR 
5SS™US?1*®/ DEALERS 0R AUTHOR BE LIABLE FOR ANY DAMAGES, 

L0ST PR0PITS' WST SAVINGS, OR OTHER 
INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF THE USE 
OR INABILITY TO USE ANY PROGRAM OR OTHERWISE, EVEN IF DRI 
?SiL LICENSEE' ITS 0R THEIR DISTRIBUTORS OR DEALERS OR 
AUTHOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, 
OR FOR ANY CLAIM BY ANY OTHER PARTY. 

D. SOME STATES AND JURISDICTIONS DO NOT ALLOW THE LIMITATION OR 
niw&?*aZ^L ̂ ,LIAB1LITY F0R INCIDENTAL OR CONSEQUENTIAL 
DAMAGES SO THE ABOVE LIMITATION OR EXCLUSION MAY NOT APPLY 
TO YOU # 

E* n?a«. ot DRI# DRI Licflns®« or its or their 
Distributors or Dealers, to you for actual damages for any 3!S?? and regard 1 esa of the form of action, 
7a!' innlesser of five thousand dollars 
(95,000.00) or the money paid for the program that caused 

f? At is the sub3act matter of, or is directly 
related to, the cause of action. 

DRI D900A (7/89) 
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7. SUPPORT SERVICE 

DKL L*c*nse®' " any, will be described in 
SffPf? specifications or in the statement of service, supplied 
with the program, if there are no program specifications. 

8. GENERAL 

You nay not sublicense, rent or lease this program. Any attempt 
a^}}°fxae' r*"t or l«aa« or, except as expressly provided for 

Si Agreement, to transfer any of the rights, duties or 
obligations hereunder is void. 

r™ce4.ive tbM aoftwar? program in both 3 1/2- and 5 1/4" 
^ not^in8taH the program on more than one 

-f1- US g nedia). This License Agreement entitles 
deatrov nn« < P^ram on a single microcomputer. You must 
5.J!IZY 5 madiaJ format or transfer both formats together under 
the transfer permitted by this License Agreement. 

AUTHOR is an intended third party beneficiary of all of the 
exclusions, limitations, restrictions and conditions imposed in 
direct^tiJ>n 8haU ** entitled to enforce the same by 

£i: oWsf.t:1̂  ŝ ssssn̂  under Dn"orn °omerciai 

U.S. GOVERNMENT RESTRICTED RIGHTS 

Profuct is provided with RESTRICTED RIGHTS. Use, 
disclosure by the Government is subject to 

restrictions set forth in FAR 52.227-19 (c) (2) (June, 1987) when 
252 22^-7*013 Pr/oviaion» of the DOD FAR supplement 252.227-7013 subdivision (c) (l) (ii) (Mav ioa7\ 
Court^tr°nDT/wUfi?CtUrer Digital Research Inc./70 Garden 
Court/Box DRI/Monterey, CA 93940. 

DRI D900A (7/89) Page 5 
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Attachment C 

X* Licensed Program; 

GEM System Software Release 2.X (MS-DOS) as upgraded to GEM 
System Software Release 3.1 (MS-DOS) 

2. Xerox Software Product; 

Ventura Publisher 
Formbase 

3. Defined Computer; 

Any computer that is an IBM PC or 100% compatible based on 
the intei 80/X86 family of microprocessors running MS-DOS. 
If Xerox notifies DRI in writing of its desire to license 
the Licensed Program-based Xerox Software Product(s) or use 

, an environment other than the Defined Computer/ the 
parties shall negotiate mutually agreeable terms, conditions 
and royalties therefor. 

4. Product(m\ 

4.1 GEM System Software R.2.X (MS-DOS) as upgraded to GEM 
System Software R.3.1 (MS-DOS) 

portion of the Licensed Program and device driver 
skeletons are licensed in object Code and Source Code forms. 
The AES portion of the Licensed Program being used by xerox 
currently is a DRI-owned derivative work of the standard GEM 
System Software AES.. The GDOS portion of the Licensed 
Program iB licensed in Object Code form only. 

4.1.1 GEM/3 GDOS 

The GDOS portion Of GEM/3 R.3.1 is identified as GEMVDI.EXE. 

4.1.2 Derivative aes 

The following functions have been implemented* 

APPL_WRITE, APPLJ3VEST, root functions 
APPL.INIT, APPL_EXIT, overlayed functions 

EVNT_MULTI, root function 
EVNT-DCLICK, overlayed function 

MENU_BAR, overlayed function 

supported' r°Qt *unction' certain object types/effects not 

OBJC_FIND, OBJC.OFFSET, OBJC_CHANGE, root functions 
OBJc-EDIT, overlayed function 

1 
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FORM_ALERT, FORM_CENTER, root function® 
FORM_DO, FORM_DIAL, FORM_BUTTON, overlayed functions 

SJS-SSS?80*' GRAF-M0USE' GRAF_MKSTATE, root functions 
GRAF_HANDLE, overlayed function 
FSEL_INFOT, overlayed function 

WIND_GET, WIND_UPDATE, root functions 
SJJS-SSP*2' WIND-CL°SE, WIND_DELETE, overlayed functions 
WIND__SET, WIND_CALC, overlayed functions 
WIND_0PEN, overlayed function, only 1 window of l type 

SHEL_READ, overlayed funcion 

4.1.3 Device Driver machine 
Readable Source Code 
Skeletons 

4.1.4 "GEM Setup" 
Documentation 
Reprint Rights 

2 
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Attachment 0 

(Insert standard Xerox Registration Card) 
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Attachment E 

DIGITAL RI8B1R0S ZKC. 

SOFTWARE REDISTRIBUTION QUIDS 

Reproduction, Serialisation and Distribution Guidelines 

copyright Quidelines 

Trademark Quidelines 

D100 RG (7/89) 
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REPRODUCTION, SERIALIZATION, AND DISTRIBUTION GUIDELINES 

I. REPRODUCTION AND SERIALISATION 

thatPnS°S^S£ DHI'a a«riali2ation requirement is to ensure 
programs are not distributed, in any form, 

J?r°!Sr serial number, which includes th4 
diskettS and origin number, located on the 

i' SQrial number permits DRI and you, the 
£S3Z?l. *2 !race the ori*in of the software, thereby 
programs?0 unauthorized reproduction of DRI's software 

When reproducing DRI's software programs, you, the License* 
disposition' <£° a c°aplete log showing the 
disposition of each serialized diskette and to diBDlav the 
«^°LXr;s^!iaJion,infonwtlon onJLS 
form? incorporating DRI software in ROMable 

SERIALIZATION PROCEDURE 

A. MAGNETIC MEDIA 

External Serialization number format on diskette label! 

1234 - QOOO - 000001 

DRI assigned sequential 
" COd# ori'in -rial 

B. ROM BASED LICENSED PROGRAMS 

1# ttark' externally and in the same 
?J JjS?* ^icenaaa affixes its own product 
m2I5S on fnd/°r serial number, the words: 
^Software contained with the 

n?®finfdnCoaputerN) 18 used under license froS 
?1 Research Inc. or its authorized subsidiary. 

ggffffV DIGITAL ̂ SEARCH INC. 19XX. All S 

2' EOM*ShiS SalM?arlc upon tt' ®*ternal surfac. of tha 
225LS ? J? i Jfcr?*n or oth#r non-d.structibl. 
material the following legend "Copyright ® 19w 
DIGITAL RESEARCH INC." or «• DRI«. 

3' „«PPr°Pfif!:e' Licens®a shall cause the followinq 
to appear within the machine readable code of the 
Licensed Program being placed in ROM: 
copyright • 19xx DIGITAL RESEARCH INC. All Rights 

D100 RG (7/89) 
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Reserved. The software code contained in this 
listing is proprietary to Digital Research Inc., 
Monterey, California, and is covered by the United 
States and other copyright laws. Unauthorized 

distribution use or display is 
prohibited and may be subject to civil and criminal 
penalties. Disclosure to others is prohibited. 
Refer to the appropriate Digital Research license 
a5reement for the terms and conditions of software 
code use." 

II. DISTRIBUTION 

A. Licensee must package each copy of a Licensed Program 
product with a diskette seal so that the End User 
Program License Agreement is readily visible and 
readable before breaking the diskette seal. 

B. Payment and reports of Digital Research Inc. licensed 
software products distributed shall be made in 
accordance with the requirements of the applicable 
Digital Research Software License Agreement and in 
conjunction with the Digital Research Monthly 
Distribution statement. The Monthly Distribution 
Statement is mailed to Licensee by Digital Research. 
™ muit completed in full and returned to 
Digital Research, accompanied by any payments due. 

c. When Licensee distributes copies of Licensed Program(s) 
on diskette, ROM or the like, in groups, or blocks of 
iŝ approved991119 8Ubsequent reporting by such groups 

D. Licensee may not distribute more than one unit of 
applicable Documentation with each copy to the Licensed 
Program and may not distribute the Documentation as a 
stand-alone item. 

E. Licensee must place a label on the exterior of magnetic 
recording media bearing the information described 
below and shown in EXHIBIT A attached hereto; 

1. Licensee Logo and "Licensed from Digital Research" 
2. Product Name 
3. Release and Version numbers 
4. Serialization number (Product Code-Licensee Origin 

Number - Sequential Serial Number) 
5. Year of first copyright and most current year of 

copyright (reference internal copyright notice in 
machine readable code) 

D100 RG (7/89) 
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F' °r atick»r th. Digital Research 
? ™n ha information described below and 

shown in EXHIBIT B attached hereto; 

1. Licensee's logo and "Licensed from Digital Research". 

COPYRIGHT GUIDELINES 

I. OVERVIEW 

Digital Research Inc. has developed and published, in 
machine-readable and printed form, microcomputer software 
programs. These programs and related documentation are 
protected by the United States and international copyright 
laws and convention.. Any License of Digital Rss.arch 
Inc., or its subsidiaries, shall reproduce a copyright 
notice on all media containing authorized copies of Digital 
Research Inc. products and on all documentation. 

II. COPYRIGHT OH MAGNETIC MEDIA 

A t°il°wins type (including year of 
publication) should be imprinted on the distributed media* 
Reserved » DIGITAL RESEARCH INC. I9xx. All Rights 

La inaarte? in the notice after the word 
Copyright" wherever possible, and as "(c)" in 

machine—readable format. 

The date included in the notice is the year in which the 
f fst if the work is a derivative work 

J°"tains some previously copyrighted material 
ln an.eafli*r y®®*1 (i.e./ a revision or update), 

the notice may include both dates in chronological order 
(e.g., Copyright DIGITAL RESEARCH INC. 1986, 1987. All 
Rights Reserved.) 

A" ?h!E5^AL ?°7fCEs ^io^nso® ®u®t piace a label bearing 
the copyright notice and license requirements in printed 5 £ exterior of magnetic recording media as 
described below and shown in EXHIBIT A attached hereto; 

COPYRIGHT NOTICE; 

1. SAMPLE REQUIRED MINIMUM COPYRIGHT NOTICE: 

"Copyright ®, DIGITAL RESEARCH INC., GEM Desktop 
R.2.2. 1986, 1987. All Rights Reserved." 

D100 RG (7/89) v f ' Fage 4 
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2. ALTERNATE RECOMMENDED COPYRIGHT NOTICE: 

NOTICE OF LICENSE RESTRICTIONS 

?ialc<,tta is eopyrijthtad and may 
' ^ t t only under ***• tenu of the 

rinpff?' i£?rC5, U8ttr pro?TSLm License Agreement 
diskette is serialized and nay be used 

transferSrf f«g fe?*d usar' and may not be resold or 
except in accordance with the terms and 
TT DUPIA- Disassembly of code is 

S of fht Unauthorized reproduction, transfer, or 
use of this material may be a criminal offence AH 
rights reserved. Copyright • Digital Research 

B* intfSJJi' N0T1Cf Su5igital R®search Inc. also includes 
notiM withPS notices in machine-readable code, A 
notice with the appropriate product name, release 
ineicS DiStai°°Pyfi?ht y®ar(») should be located 
in each Digital Research Inc. Licensed Program. 

IN. DOCUMENTATION REPRINT RIGHTS 

either e titla Page or the reverse thereof or on 
either side of the cover page of the product related 
manuals, or pamphlets distributed. proauct' related books, 

D100 RG (7/89) 
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TRADEMARK GUIDELINES 

I. FUNCTION OF TRADEMARKS AND SERVICE MARKS 

Trademarks (and service marks), when properly used, serve 
the important function of identifying Digital Research Inc. 
(DRI) as the source of DRI products and services. DRI 
trademarks and service marks help users and other members of 
the public recognize DRI products and services and the high 
quality and dependability associated with those products and 
services. 

II. GENERAL RULES 

A. Digital Research trademarks must be displayed in printed 
or logo form. 

B. Authorization for Licensee to use DRI marks must be 
obtained from Digital Research Inc. Licensee may not 
use Digital Research trademarks to identify their 
businesses or to identify any products other than those 
from Digital Research Inc. 

c. For each mark which is a registered DRI trademark, the 
first occurrence of the mark in a publication or 
advertisement should include an indication that the mark 
is a DRI registered trademark. In the United States, 
this indication is made by using a symbol after the 
product name. For example, "GEM*". For use in 
footnotes the legend should read "(PRODUCT NAME) is a 
Registered Trademark of Digital Research Inc." Outside 
of the United States, an is sometimes used instead 
of the with the same footnote. 

D. For each mark which is an unregistered DRI trademark, 
the first occurrence of the mark in a publication or 
advertisement should include an indication that the mark 
is a DRI trademark, in the united States this 
indication is made by using the "(PRODUCT NAME)*" 
reference symbol and the footnote, "(PRODUCT NAME) is a 
trademark of Digital Research Inc." 

E. Any firm marketing software products or otherwise 
referring in promotional materials and the like to DRI 
trademarked products that originate from Digital 
Research Inc., e.g. "CP/M 2.2", "Concurrent DOS XM" or 
"GEM WordChart", must identify that the DRI names for 
those products are trademarks. 

Correct: "GEM* WordChart"" software. 

D100 RG (7/89) Page 6 
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F. A DRi trademark or service nark must never identify any 
product or service not originating from Digital Research 
Inc. 

Incorrect: 
1. Digital Research compatible software. 
2. CP/M workstation. 

Correct: 
1. Software compatible with Digital Research* products. 
2. A workstation for use with CP/M* software. 

G. The trademark identifiers ("•" and ,,**«) together with a 
footnote should be in a readable style of type. 

H. Trademarks should not be used as verbs, in plural form, 
or in possessive form, 

III. EXAMPLES 07 U8B8 OF DRI TRADEMARKS 

A. Digital Research trademarks may never be used to 
describe a person and should be used to describe a DRI 
product. 

Incorrect: 
1. "GEM* users." 
2. "Concurrent" DOS users." 

Correct: 
1. "GEM* software users." 
2. "Concurrent" DOS software users." 

B. DRI trademarks may never be used to describe a product 
that does not come from Digital Research Inc. unless, 
and to the extent that permission is granted in writing, 
by Digital Research Inc. or Digital Research subsidiary. 

Incorrect: 
1. "FlexOS memory board" 
2. "Digital Research Expanded Memory Board" 

Correct: 
1. "A memory board using FlexOS" software." 
2. "Digital Research* GEM* software." 

C. DRI trademarks may never be used as a noun to describe 
an article. 

Incorrect: 
1. "Make your Concurrent" DOS do more « 

D100 RG (7/89) Page 7 
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Correct: 
1- "Make your Concurrent11 DOS operating system do 

moreill" 1 

D. Trademarks should be followed by the generic name of the 
product, A trademark is a proper adjective and should 
be followed by the common descriptive name (noun) of the 
product• 

Correct: 
1. "GEM* software." 
2. "CBASIC* language tutorial." 

IV. TRADEMARKS REGISTERED IN THE UNITED STATES 

Digital Research,. the Digital Research logo, Artline CP/M 
CBASIC, DOSPIUS, DR. LOGO, FlexNET, 'gEM, 

and Presentation Master. 

These marks must be followed by the symbol. For 

Tô riionf0̂ ir.the united states'iocai  ̂

V. OTHER TRADEMARKS OR TRADENAMES 

narks should be treated as unregistered 
trademarks in accordance with Paragraph II.E above. 

Access 10" 
Access Manager" 
AM 68" 
AM86" V 
Assembler Plus Tools11 
APT" 
ASM" / 
ASMT-86 
CASM" 
CBASIC Compiler" 
CBASIC-16" 
CBASIC-86" 
CB68K" 
CS80" 
CB86" 
CLBR" 
CLINK" 
Concurrent" CP/M* 
Concurrent" CP/M-68K" 
Concurrent" DOS 
Concurrent" DOS XM 
Concurrent" DOS XM Programmer's Toolkit 
Concurrent" Dos XM System Builder's Kit 

D100 RG (7/89) 
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Concurrent*' DOS 386 
Concurrent" DOS 386 Programmer's Toolkit 
Concurrent" DOS 386 SyBtem Builder's Kit 
Concurrent" DOS 68K 
Concurrent" PC DOS 
CP/M Applications Library* 
CP/M Plus" 
CP/M-68K* 
CP/M-80" 
CP/M-86 Plus" 
CP/NET—86* 
CP/NOS" 
CSID" 
DESPOOL" 
DDT" 
DDT-86* 
DDT-68K" 
Digital Research c* 
Digital Research Fortran 77* 
DIS68" 
Display Manager" 
Display Manger-80* 
Display Manger-86" 
DM80" 
DM86" 
DOS Plus* 
DOS Plus Programmer's Toolkit* 
DOS Plus System Builder's Kit" 
DR Accessio" 
DR DOS" 
DR Draw* 
DR Fortran 77* 
DR Graph" 
DR Level II cobol" 
DR NET" 
DRI" 
FlexOS" 
Flexos" 186 System Builder's Kit" 
Fiascos 286 Programmer's Toolkit" 
FlexOS" 286 System Builder's Kit" 
FlexOS 386 Programmer's Toolkit" 
Flexos* 386 System Builder's Kit* 
FlexVIEW" 
GEM* 1st Word" 
GEM* 1st Word Plus* 
GEM* Artline* 
GEM* Comm* 
GEM* Desktop* 
GEM* Desktop Publisher* 
GEM* Device Driver* 
GEM* Diary" 
GEM* Draw" 

D100 RG (7/89) 
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GEM* Draw Business Library™ 
GEM* Draw Plus™ 
GEM* Font Editor™ 
GEM* Fonts & Drivers Pack* 
GEM* Graph™ 
GEM* office™ 
GEM* Map Editor™ 
GEM* MT" 
GEM* Paint™ 
GEM* Presentation Team" 
GEM* Programmer's Toolkit™ 
GEM* scan" 
GEM* system Builder's Kit™ 
GEM* VDI/AES™ 
GEM* WordChart* 
GEM* write™ 
GEM* XM" 
Graphics Environment Manager™ 

GSX80™ 
GSX-86™ 
GSX-68X* 
LIB286™ 
LINK 68™ 
LINK86" 
MAC" 
MP/M" 
MP/M II" 
MP/M-86" 
Pascal/MT+" 
Pascal/MT+w/spp* 
Pascal/MT+86" 
Pascal/MT+8 6w/SPP™ 
PC Accounting Pack™ 
PC Administrative Pack™ 
PC CBASIC Programmer's Pack* 
PC Executive Pack™ 
PC Pascal/MT-f Programmer's Pack* 
PC Productivity Pack" 
PC Programming Pack* 
Personal BASIC™ 
Personal CP/M" 
PI/1-80™ 
PI/1-86* 
Programmer's Utilities* 
PUG-80* 
PUG-86" 
RASM™ 
RASM-86* 
RMAC™ 
SID" 
SID-86" 

QGC 702u rAXl#o6 
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EXHIBIT A 

< OfiM Liceaeee Logo > 

Uc«u«d m* otflul Ummnk 

r < Product Nan* > 

« Release and Version No. > 

r-
KEY 

Areea in <> are area* which are 
LioanAoB-cpcctfk: 

Wonfc fa bold text are obligatory 

4 | Serial No: <Prod CadexOfigln NoxSeriel Nn> 

< Prod'o Month/Year > 

n 
L~ 

<CVe*tfr)> "| 

_J 

NOTICE OF LICENSE RESTRICTIONS 
Alttlviif mitkli IktMli aat(wt|IM tisl my t_ — . 
and «w»tod inly nWf O* torn |{U> Cue Uwr frop-um 

—i % M«Ma a ne ^ "»•* to>l> by (ht rraimd nr. md n? fw* he mii 
toiiMtome nt»pi m MMrfnei wit im urn and 

W»MfmrM TMwiaa townfar. or m oHM, natortol 
Allr*hu rtMtT*. rroaram. ••WWW e lXgeaJ Banreh h*. 

] C _J 
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ftt'tfusiY ~b*v*io?t9 Br V%MTV«A 
SSSTiSAJU E*C. PUA,«u4UiT TO 1/ 

Attachment P A"**®**** I ̂  <Uv»st» &Y * Attachment F we.x 
F C .  _  -  - » -  J  T» T** **v sesnueo ucews# 
• Additional Terms A«e*e»Nt»or vewro** 
^ SemuAA* fc*a. 4n 

v^Ttro ocroferc *t, ANO 
1. For the purpose of Paragraph 10.2 of the software License 
Agreement, Use of the Derivative ASS portion of the Licensed 
Program shall be deemed Use of other than a current unaltered 
release of the Licensed Program. 

2. _ Distribution of device drivers is subject to the license 
provisions of Paragraph 2.1 of the Agreement and is limited to 
those device drivers provided by DRI in the Licensed Program 
Redistribution Kit and: 

i. DRI has provided Xerox with machine readable source 
code skeletons for selected GEM device drivers, as 
Implemented for the IBM PC; and 

ii. Xerox may use such skeletons to develop device drivers 
for add-on graphics hardware devices, provided such devices 
are commercially available for use with the IBM PC or the 
IBM Personal system/2 family; and 

iii. Any such device1 drivers kdeveloped by Xerox may be 
distributed for the IBM PC, or the IBM Personal System/2 
family, and compatibles at no additional charge, provided 
that the underlying license for the Licensed Program is 
still in full force and effect. 

iv. Xerox's development or distribution of any other device 
drivers requires a separate license from DRI. 

3. while DRI acknowledges that Xerox is an "OEM" as defined 
below and that the following provision shall not apply to Xerox, 
the parties agree that such provision shall apply to any proposed 
assignee ("Licensee") of this Agreement under any assignment 
which may be consented to by DRI in accordance with Paragraph 15 
of the Software License Agreement: 

The license for the Licensed Program is available only to 
in caP*city as an Independent Software Vendor 

L J J and,N m not available to an Original Equipment 
Manufacturer ( OEM ) or any business entity owned or controlled 
by an OEM. ISV is defined as a business entity that licenses or 
distributed computer software products, developed by or for the 
ISV, and distributed separately or as added value to computer 
hardware products acquired from a separate business entity and 
redistributed without rebranding by the ISV without any third 
party authorized reproduction. OEM is defined as a business 
entity that sells computer hardware products, including but not 
limited to microcomputers and add-on graphics input and output 
devices, manufactured by or for the OEM and branded in the OEM's 
name. In the event that at any time during the term of this 
Amendment Licensee becomes owned or controlled by an OEM, the 

1 

/ 
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Termination Agreement 
and 

Release 

This Agreement is made by and between Digital Research 
(California) Inc. ("DRI") and Ventura Software Inc. ("Licensee") 
as of the date ("Effective Date") on which a) Xerox Desktop 
Software, Inc. and Ventura Software Inc. execute a Software 
Acquisition Agreement transferring title to Ventura Publisher to 
Xerox; or b) a Software License Agreement is executed by and 
among DRI, Xerox Corporation and Xerox Desktop Software, Inc., 
whichever last occurs. 

WHEREAS, DRI and Licensee executed an ISV Software License 
Agreement effective ("ISV Software License Agreement") October 
22, 1985, Amendment No. I thereto dated October 22, 1985 (as 
subsequently amended by Revision No. I dated August 25, 1987) 
("Amendment No. I"), and Amendment No. II dated September 21, 
1988 ("Amendment No. II") (such ISV Software License Agreement 
and Amendments are collectively referred to herein as the "ISV 
Agreement"); and 

WHEREAS, DRI and Licensee desire to terminate such ISV Agreement 
pursuant to the terms and conditions set forth in this 
Termination Agreement; 

NOW THEREFORE, the parties agree as follows; 

1-0 TERMINATION OF ISV AGREEMENT 

1.1 In consideration of the terms, conditions and provisions 
contained in this Termination Agreement, the parties each agree 
with the other to terminate the ISV Agreement with effect as of 
the Effective Date of this Termination Agreement and, except with 
respect to those surviving provisions set forth below, hereby 
agree to waive any rights and remedies, if any, that may have 
arisen against the other party under the ISV Agreement. This 
Termination Agreement is expressly acknowledged to be in full and 
final settlement of any such rights and remedies. All the 
obligations of each party, other than pursuant to such surviving 
provisions set forth below, under the terms, conditions and 
provisions of the ISV Agreement are null and void with effect 
from the Effective Date of this Agreement. 

Each party on behalf of itself, and its officers, directors, 
agents, affiliates, successors and assigns acknowledges that it 
has no claims against the other based on the ISV Agreement and, 
except as specified in this Section 1, releases the other and 
their officers, directors, agents affiliates, successors and 
assigns from all causes of action, claims, suits, demands, or 
other obligations or liabilities, whether known or unknown, it 
ever had, now has, or may in the future have, that may be alleged 
to arise out of or in connection with the ISV Agreement. 

(2/22/90) 



Each party has read Section 1542 of the Civil Code of the State 
of California, which provides as follows: 

"A general release does not extend to claims which the 
creditor does not know or suspect to exist in his favor 
at the time of executing the release, which if known by him 
must have materially affected his settlement with the 
debtor." 

Each party understands that Section 1542 gives it the right not 
to release existing claims of which it is now not aware, unless 
it voluntarily chooses to waive this right. Having been so 
apprised, it nevertheless hereby voluntarily elects to, and does, 
waive the rights described, in Section 1542, and elects to assume 
all risks for claims that now exist in its favor, known or 
unknown, related to the ISV Agreement, except with respect to 
those surviving provisions specified below. 

Both parties have been advise by counsel in the negotiation and 
execution of this document and enter into this agreement 
willingly with the full intention to release the claims 
described. 

1.2 Licensee hereby represents and warrants that it has not 
granted a site license pursuant to Paragraph 6r of Supplement A 
to Amendment No. I. Licensee hereby further represents and 
warrants that Xerox Corporation has informed Licensee, and that 
to the best of Licensee's knowledge Licensee believes, that Xerox 
Corporation has not granted a site license pursuant to Paragraph 
6r of Supplement A to Amendment No. I and that none of the 
licenses described in Paragraph 6k of Supplement A to Amendment 
No. I continue to exist. 

1.3 The following provisions of the ISV Agreement shall survive 
the termination of the ISV Agreement set forth hereinabove and 
shall remain in full force and effect: 

In the ISV Software License Agreement: 

a) Licensee hereby assigns to DRI all right, title and 
interest in and to the Derivative Works described in 
Paragraphs 2.3 and 8.2, free form encumbrance. Licensee 
shall cooperate and take such actions as DRI may reasonably 
request in furtherance of such assignment; 

b) any obligations regarding payments or taxes payable by 
Licensee accruing through the Effective Date of this 
Termination Agreement; 

c) the representations, rights,warranties and obligations 
set forth in Sections 5, 12, 13, 16 and Paragraphs 9.3, 
14.3, and 14.4; 

(2/22/90) 



In Amendment No. I: 

Paragraphs 6h(i), 6h(ii), 6h(iii), 61(3), 6m, DRI's 
ownership rights specified in Paragrah 6p of Supplement A 
and Attachment A to Supplement A; 

In Amendment No. II; 

Paragraph 10, the non-disclosure provision of Paragraph 2, 
DRI's ownership interests in and to the Derivative AES 
specified in Paragraph 3, DRI's license rights specified in 
Paragraph 4, and DRI's ownership rights specified in 
Paragraph 7. 

3.1 Entire Agreement 

This Termination Agreement contains the entire agreement between 
the parties in respect of the subject matter hereof and 
supersedes all prior agreements and understandings, whether made 
in writing or orally, between the parties. Any amendment or 
variation to this Termination Agreement shall only be effective 
if evidenced in writing and executed by the parties. 

3.2 Governing Law 

The validity and performance of this Agreement shall be governed 
and construed in accordance with California law excluding that 
body of law applicable to choice of law, and in accordance with 
U.S. federal law as to matters affecting copyrights and patents. 

3.3 Jurisdiction; Venue 

The parties expressly stipulate that all litigation under this 
Agreement shall be brought in the State courts of the County of 
Monterey, California and the United States District Court for the 
Northern District of California. DRI and Licensee agree that 
Monterey, California is both the place of making and the place 
of performance of this Agreement. 

DIGITAL RESEARCH (CALIFORNIA) INC. VENTURA SOFTWARE INC. 

Date:_ 

Name/Title: UP 

Date: F-ebryg' /9Qf? 

(2/22/90) 



SENT av:Uentur« Software 
6156956402; # 2 

Ventura 
umnSefe««,te 

Termination Agreement 
THIS TERMINATION AGREEMENT ("Agreement") U mate as of the 28th day of February, 
1990 by and between Venter* Software, be. a California concretion ("Venture") and Bdco 
Service* Incorporated a Florida cmnxten C'Rdco"). 

Ventura and Edco cntmriirim the license Agxwnaent dated Sep tsnbw 20,1988, pursuant to which 
Edco mated Ventura the worldwide, nonexclusive, license to distribute certain products of Edoo. 
This agreement lupenedcd » proviou agreement between the two ooenpanies dated Jane 10,1987. 
Sdco udXhex Desktop Software, be,, JUS sffiHate <rf Xerox ("Xerox Desktop"), h«w entered into 
ac  ̂agreement, effective the was dsy m this Agreement, pursuant to which Xerox Desktop has 
agreed to distribute certain products of Edco sod pay Edoo far an such shipments subsequent to 
December 31,1919. Venture and Sdco now wish to terminem the T Agreeamnt 

NOW, THEREFORE, the parties agree as fallows: 

Hie License Agreement between Ventura and Edco shall be tvsd&esed as of the date hereof and 
all rights sod obligations dure under shall cease. Neither party shall hereafter have say tight, 
obligation or liability whatsoever under the License Agreoareat, whether aocnting befare or after 
the date hereof. Ventura acknowledges that one final paynrent la die amount of $28,541.00 is due 
Sdco under the License Agreement fx products shipped prior to January 1,1990 sad that this 
payment was seat to Edco via nationally recognized overnight courier oa fthruiry 28,1990. 

IN WITNESS WHBRBQF, the partial have executed thii Agreement is of the dsy and year first 
written above. 

VENTURA SOFTWARE, INC., 
a CahfamU corporation 

Red tail 

EDCO SERVICES, INCORPORATED 
iFk 

Title: (Pyw> 

vsnassMiwrelrt. • h0«M*4d»81 • bfawQAMMl • (JQDtiMMO * FAX(4»)4aM» 
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Bitstream 
Biuuum Inc. 
Allieimeum Mujac 
2 IS Pint Street 
Cambridge, .ma 02142 

617 497-6222 
Telex 467237 
Fax 617 863-4732 

February 27,1990 

Arvel Bowyer 
Executive Vice President, Operations 
Xerox Desktop Software 
9745 Businesspark Avenue 
San Diego, CA 92131 

Rfi: Assignment of License Agreements between Bitstream Inc. and 
Ventura Software, Inc. to Xerox Desktop Software 

Dear Mr. Bowyer; 

Thank you for your letter of February 6.1990 to Elizabeth McNichoL regarding the 
proposed assignment of four (4) license agreements between Bitstream Inc. ("Bitstream") 
and Ventura Software, Inc. ("Ventura") to Xerox Desktop Software ("XDS") In connection 
with your acquisition of all of the assets of Ventura. 

Subject to the limitations discussed below, Bitstream hereby consents to the assignment 
and transfer to XDS of all of Ventura's rights and obligations under the following 
agreements: (1) Agreement Licensing Digital Typefaces dated April 15,1966; (2) 
Agreement dated August 31,1987; (3) letter agreement dated October 26,1987; and (4) 
Agreement Licensing Typeface Outlines dated November 3,1989. Bitstream's consent to 
tlus assignment and transfer of these agreements is conditioned upon XDS*s written 
assumption of all of Ventura's rights and obligations under those agreements. In addition, 
XDS must acknowledge that the rights in Bitstream products which it acquire' through 
the assignment of the agreements extend only to XDS. and not to any of its corporate 
affiliates; that such rights may not be transferred or sublicensed to any of XDS' corporate 
affiliates without Bitstream's express written consent; and that XDS acquires only those 
rights expressly granted to Ventura by Bitstream under the agreements and may not use 
or sublicense the licensed Biistrearn products except as expressly permitted in the 
agreements. This acknowledgement is necessary because, as I am sure you are aware, the 
three most recent agreements were directed at establishing a co-marketing relationship 
between Bitstream and Ventura and, accordingly, Bitstream granted Ventura licenses to 
certain of its products for little or no monetary consideration on the understanding that 
they would be used and marketed only in certain specified ways. Wc wish to continue 
within the framework of this relationship after your acquisition of Ventura. 
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If the foregoing is Acceptable to you, please countersign both copies of tbw letter in the 
space provided beiow and return one of them to ray attention, retaining the other for 
your records. 

Please do not hesitate to contact me if I may be of further assistance. 

Very truly yours, ^ 

Carolyn E. Raram 
Counsel 

CEifccec 

Enclosure 

AGREED TO AND ACCEPTED 

Xerox Desktop Software 

By; <̂ 7 

Name: /*?. rT/P_ 

Titlc:_£"/t duT l t i ^  t  P/2FA, n ̂  JT TictC^ 

Date: 2 - 2 Z- f O 

cc Jim Welch 
Elizabeth McNichol 
Bill Andrews 
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FARELLA. BRAUN & MARTEL 
PARTNE RSHIP  INCLUDING PROFESSIONA L  CORPORATIONS 

ATTORNEYS AT LAW 

RUSS  BUILDING.  30TH FLOOR 

235  MO N T G O ME RY  STREET 

SAN FRANCISCO. CALIFORNIA 9410-4 

(AI5 )  954 -4400  

February 28, 1990 

MORGAN P GUENTHER 
ANN G DANIELS 
MARK O PETERSEN 
SANORA A. LAMBERT 
ANOREW P BRIDGES 
NORMA G. FORMANEK 
OANIEL E. COHN 
C BRANDON WISOFF 
OOUGLAS SORTINO 
TIELA M. CHALMERS 
MARY G. MURPHY 
CHAN M. STROMAN 
LEORA GERSHENZON 
DAVID F McGONIGLE 
BRUCE D. GOLDSTEIN 
JEFFREY R SEUL 
ALFREDO A BISMONTE 
KATHRYN OLIVER 
PAULETTE J. TAYLOR 

EMIL ROY EISENHAROT 

DAViO BiCKFORO GlOEON 

JACOUELINE U MOORE 

OONALO J PUTTERMAN 

STEPHEN E CONE (l©A7-t9€ 

"ELEX 

lOSOO F.B & M SFO 

FACSIMILE 

954-4480 934-448 

DIRECT DIAL NUMBER 

Xerox Desktop Software, Inc. 
15175 Innovation Drive 
San Diego, CA 92128 

Re: Ventura Software. Inc. 

Gentlemen: 

We have acted as counsel to Ventura Software, Inc. 
("the Company") in connection with the sale to Xerox Desktop 
Software, Inc. of certain software (the "Software"), as 
contemplated in the Software Acquisition Agreement between the 
Company and Xerox Desktop Software, Inc., dated February 28, 1990 
(the "Agreement"). This opinion is rendered pursuant to 
Section 2.1(c) of the Agreement. Unless otherwise defined 
herein, defined terms in this letter shall have the same meaning 
as when used in the Agreement. 

For purposes of this opinion, we have reviewed the originals 
or copies identified to our satisfaction of the following 
documents: (i) the Agreement; (ii) copies of the Restated 
Articles of Incorporation and the By-Laws of the Company, 
certified by the Secretary of the Company; (iii) a good standing 
certificate from the California Secretary of State, dated 
February 28, 1990, certifying that the Company is duly qualified 
and in good standing in such state; (iv) certified copies of 
resolutions of the Company dated as of February 28, 1990 
approving and authorizing the sale of the Software and the 
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Xerox Desktop Software, Inc. 
February 28, 1990 
Page 2 

execution of all documents pursuant to the Agreement; and (v) a 
certificate of the Secretary of the Company dated as of 
February 28, 1990 certifying the names, title and signature of 
the officers of the Company authorized to execute the Agreement 
and the instruments and documents executed and delivered by the 
Company as of the Closing. 

In our examination of the foregoing specified documents and 
other certificates, records and documents, we have assumed the 
genuineness of all signatures, the authenticity of all documents 
submitted to us as originals, the conformity with the original 
documents of all documents submitted to us as certified or 
telecopies or photostatic or reproduced copies, and the accuracy 
and completeness of all corporate records and documents (as 
supplemented or amended by certificates of officers, directors, 
and others and/or subsequent actions by the Board of Directors' 
and/or shareholders of the Company) and of all certificates and 
statements of fact, in each case given or made available to us by 
the Company and its officers or directors. 

Except as specified above, we have not inspected or reviewed 
the books, records or assets of the Company. We have made no 
independent investigation of any matter of fact relevant to the 
opinions contained herein, nor have we independently verified 
information received from third parties. As to factual matters, 
we have relied solely on the statements contained in the 
documents listed above. 

The use in this opinion letter of the phrase "to our 
knowledge" means that the opinion expressed in the applicable 
paragraph is limited exclusively to the current, actual knowledge 
of Mary Ellen Richey and Amy Beer, who are the attorneys with our 
firm who have worked on this matter. We have represented the 
Company in connection with specific transactions only. We have 
not acted as outside general counsel and are not generally 
familiar with the Company's history or affairs. 

Subject to the foregoing and the qualifications set 
forth below, it is our opinion that: 

1. The Company is a corporation duly organized, 
validly existing, and in good standing under the laws of the 
State of California and has full power and authority to own and 
operate its properties and assets, and to carry on its business 

presently conducted. To our knowledge, the Company is duly 
qualified and authorized to do business, and is in good standing 
as a foreign corporation, in each jurisdiction where the failure 
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to so qualify would have a material adverse effect on the 
Software. 

2. The Company has all requisite corporate power to 
enter into the Agreement and to carry out and perform its 
obligations thereunder. 

3. The execution, delivery and performance of the 
Agreement has been duly and validly authorized by all corporate 
action required to be taken by the Company and the Agreement is 
the legal, valid and binding obligation of the Company and is 
enforceable against the Company in accordance with its terms, 
subject to applicable bankruptcy, insolvency, reorganization, 
moratorium or other similar laws relating to or affecting the 
rights of creditors generally and to the availability of 
equitable remedies (whether an action is brought at law or in 
equity). 

4. To our knowledge, the Company is not in violation 
of any term of its Articles or By-Laws and the execution, 
delivery and performance of the Agreement will not result in any 
such violation. 

5. We have participated in conferences with officers 
of the Company in which the representations and warranties 
contained in Article IV of the Agreement were discussed. 
Although we are not passing upon, do not assume any 
responsibility for and have made no independent verification of 
the accuracy, completeness or fairness of the representations and 
warranties, we advise you that nothing has come to our attention 
in the course of those conferences in which we have participated 
that leads us to believe that the representations and warranties 
(including the representations as to ownership and encumbrances 
set forth in Section 4.11(b) of the Agreement) contain any untrue 
statement of a material fact. 

The foregoing opinions are subject to the following 
qualifications: 

(a) This opinion is limited to the existing laws of 
the state of California and the United States of America. We 
express no opinion with respect to the effect on this transaction 
of the laws of any other time or jurisdiction. 

(b) We express no opinion as to the applicability of 
the laws of any particular jurisdiction. 
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(c) We express no opinion on the applicability or 
effect of or compliance with the Revenue and Taxation Code of the 
State of California or the Internal Revenue Code of 1986 of the 
United States. 

(d) We express no opinion on the enforceability of 
provisions in the Agreement whose terms are left open for later 
resolution by the parties. 

(e) We express no opinion on the applicability or 
effect of or compliance with any state or federal securities 
laws. 

(f) All opinions expressed herein are subject to the 
following, as applicable: (i) the parties' duty to act in 
accordance with the covenants of good faith and fair dealing 
implied in every agreement under California law, which has been 
construed (among other things) to reguire parties to act 
reasonably and in good faith when exercising rights and remedies 
afforded by the contract; (ii) Section 1670.5 of the California 
Civil Code regarding unconscionability of contracts and related 
case law dealing with common law defenses based on 
unconscionability, duress, unequal bargaining power and similar 
theories; and (iii) the parties' duty to act in accordance with 
Zu °bJ-ifatl°ns of good faith and commercial reasonableness under 
the California Commercial Code. 

(g) We express no opinion as to the validity or 
enforceability of (i) any indemnity obligations imposed by or 
arising under the Agreement to the extent such obligations allow 
indemnification for the indemnitees' own wrongful acts or are 
otherwise contrary to public policy; (ii) any provision of the 
Agreement that could be construed as a penalty for non­
performance or impose a forfeiture, except to the extent 
complying with applicable California statutes regarding 
liquidated damages; or (iii) any provision of the Agreement 
authorizing a remedy or action against a party based upon the 
occurrence of a non-material breach, or upon false or misleading 
representations to the extent the other party's reliance therein 
was not reasonable in the circumstances or if the enforcement of 
the provision would be unreasonable under then-existinq 
circumstances. 

ho ^ requirement that provisions in the Agreement may 
waived only in writing may not be enforced to the extent that 

the°Agreementment h3S performed modifying the provisions of 
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(i) The parties' rights to attorneys' fees will be 
modified to the extent inconsistent with California Civil Code 
Section 1717 and case law decided thereunder. 

(j) We express no opinion as to the Company's or the 
Buyer's title to or ownership of any software or other assets. 

The opinions expressed in this letter are based upon 
the applicable laws and regulations in effect as of the date of 
this letter. We expressly decline any continuing obligation to 
advise you after the date of this letter of any changes in the 
foregoing or any changes of circumstances of which we may become 
aware that may affect the conclusions reached herein. This 
letter has been prepared solely for your benefit, and it may not 
be quoted in full or in part or otherwise referred to, or filed 

with or furnished to any other person or entity, with or without 
reference to our firm, without the prior written consent of this 
firm. 

Very truly yours, 

/̂ U 
FARELLA, BRAUN & MARTEL 

ABB:mab 
2309\90011601 
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CERTIFICATE 

The undersigned, being the duly elected and acting Secretary 
of Ventura Software, Inc., a California corporation (the 
"Corporation"), do hereby certify that attached hereto is a true 
and correct copy of resolutions duly adopted by the Board of 
Directors of the Corporation by unanimous written consent dated 

24 , 1990, and that said resolutions are in full force 
and effect and have not been amended, rescinded or modified. 

^IN WITNESS WHEREOF, I have hereunto set my hand this ̂  ̂day 
of '"fkl/L'J tv; 1990. 



ACTION BY UNANIMOUS 
WRITTEN CONSENT OF DIRECTORS 

OF 
VENTURA SOFTWARE, INC. 

The undersigned, being all of the members of the Board of 
Directors of Ventura Software, Inc., a California corporation (the 
"Corporation"), hereby adopt the following resolutions pursuant 
to Section 307 of the California Corporations Code and the bylaws 
of the Corporation: 

WHEREAS, it is deemed to be in the best interests of the 
Corporation to sell to Xerox Dekstop Software, Inc., a Delaware 
corporation ("Xerox"), substantially all of the assets of the 
Corporation, including but not limited to certain software and 
the right, title and interest of the Corporation in and to the 
names "Ventura Software" and "Ventura Publisher," and in connec­
tion therewith to terminate the Software Development and License 
Agreement by and between the Corporation and Xerox Corporation, 
and to enter into a non-competition agreement in favor of Xerox 
for a term of approximately four years, for a total consideration 
of $18.5 million (including amounts allocated to various covenants 
and services); 

NOW, THEREFORE, BE IT RESOLVED, that the Software Acquisition 
Agreement by and among the Corporation, Xerox and John Meyer, 
Don Heiskell and Lee Lorenzen (the "Agreement), the Non-Competition 
Agreement between the Corporation and Xerox (the "Non-Competition 
Agreement) and the Guaranty of Xerox Corporation, each in substan­
tially the form attached as Exhibit A, are hereby approved; 

RESOLVED FURTHER, that the proper officers of the Corporation 
be, and they hereby are, authorized and directed, for and on behalf 
of the Corporation, to execute and deliver the Agreement and the 
Non-Competition Agreement and to accept delivery of the Guaranty 
with such changes thereto and modifications thereof as they shall, 
in their sole discretion, deem necessary, proper or advisable 
and in the best interests of the Corporation; 

RESOLVED FURTHER, that Article I of the Articles of Incorpo­
ration be amended to read in its entirety as follows: 

"Article I. The name of this corporation 
is DLJ Software, Inc."; 

RESOLVED FURTHER, that the proposed sale of assets and amend­
ment to the Corporation's Articles of Incorporation be submitted 
to the shareholders of the Corporation for their consideration 
and approval; 

RESOLVED FURTHER, that the proper officers of the Corporation 
be, and they hereby are, authorized and directed, for and on behalf 
of the Corporation, to execute and deliver all other documents, 



including but not limited to a Bill of Sale and an Assignment and 
Assumption Agreement, which may be necessary, proper or advisable 
and in the best interests of the Corporation to carry out the 
terms and provisions of the Agreement and the transactions contem­
plated thereby. 

DATED: 



ACTION BY UNANIMOUS WRITTEN CONSENT 
OF THE SHAREHOLDERS OF 
VENTURA SOFTWARE, INC. 

Effective as of February 1990 

The undersigned, being all of the shareholders of Ventura 
Software, Inc., a California corporation (the "Corporation"), 
hereby adopt the following resolutions by unanimous written consent 
pursuant to Section 603 of the California Corporations Code and 
the bylaws of the Corporation: 

WHEREAS, the Board of Directors of the Corporation has ap­
proved the sale of substantially all of the assets of the Corpora­
tion pursuant to a draft Software Acquisition Agreement by and 
among the Corporation, Xerox Dekstop Software, Inc., and John 
Meyer, Don Heiskell and Lee Lorenzen (the "Agreement") for a total 
consideration (including amounts payable for related covenants 
and services of the Corporation and its employees and shareholders) 
of $18.5 million; 

WHEREAS, included in the assets to be sold pursuant to the 
provisions of the Agreement is the right, title and interest of 
the Corporation in and to the names "Ventura Software" and "Ventura 
Publisher"; 

WHEREAS, it is deemed to be in the best interests of the 
Corporation that its shareholders approve the terms and provisions 
of the Agreement; and 

WHEREAS, the Board of Directors of the Corporation has ap­
proved an amendment to the Corporation's Articles of Incorporation 
changing the name of the corporation. 

NOW, THEREFORE, BE IT RESOLVED, that the sale of substantially 
all of the assets of the Corporation on substantially the terms 
set forth in the Agreement draft presented to the shareholders 
(including the method of allocation of the purchase price as pro­
vided therein) and the distribution of the funds received in con­
nection with such transfer to the shareholders and employees of 
the Corporation as shown on Exhibit A, are hereby approved, rati­
fied and confirmed; 

RESOLVED FURTHER, that Article I of the Articles of Incorpo­
ration be amended to read in its entirety as follows: 

"Article I. The name of this corporation 
is DLJ Software, Inc."; 

RESOLVED FURTHER, that the officers and directors of the 
Corporation be, and they hereby are, authorized and directed, 
for and on behalf of the Corporation, to execute, file and deliver 



the Agreement, Articles of Amendment to the Articles of Incorpora­
tion of the Corporation and all other documents which they deem 
necessary, proper or advisable to carry out the terms and provi­
sions of the Agreement and the purpose and intent of these resolu­
tions . 

Don Heiskell 

Loren Lorenzen fin Holmes 

Jay Lorenzen Gary Lorenzen 

F. Richard Meyer 



the Agreement, Articles of Amendment to the Articles of Incorpora­
tion of the Corporation and all other documents which they deem 
necessary, proper or advisable to carry out the terms and provi­
sions of the Agreement and the purpose and intent of these resolu­
tions . 

Don Heiskell John Meyer 

Lee Lorenzen John Grant 

Loren Lorenzen Kevin Holmes 

Jay Lorenzen Gary Lorenzen 

F. Richard Meyer 
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CERTIFICATE OF AMENDMENT 
OF 

ARTICLES OF INCORPORATION 

JOHN MEYER AND LEE LORENZEN certify that: 

1. They are the President and the Secretary, respectively, 
of Ventura Software, Inc., a California corporation. 

2. Article I of the Articles of Incorporation of the corpo­
ration is amended to read as follows: 

"The name of this corporation is DLJ Software, Inc." 

3. The foregoing amendment to the Articles of Incorporation 
has been duly approved by the required vote of shareholders in 
accordance with Section 902 of the Corporations Code. The total 
number of outstanding shares of the corporation is 151,000. The 
number of shares voting in favor of the amendment equaled the 
vote required. The percentage vote required was more than 50%. 

We further declare under penalty of perjury under the laws 
of the state of California that the matters set forth in this 
Certificate are true and correct of our own knowledge. 

DATED: February 1990. 



CERTIFICATE OF INCUMBENCY 

The undersigned, being the duly elected and acting Secretary 
of Ventura Software, Inc., a California corporation (the "Corpora­
tion"), does hereby certify that the following person is the duly 
elected and acting officer of the Corporation holding the office 
set forth opposite his name and that set forth below is the true 
and correct signature of such officer and that such officer has 
been authorized by the Board of Directors of the Corporation to 
execute, file and deliver, for and on behalf of the Corporation, 
the Software Acquisition Agreement by and between the Corporation, 
Xerox Desktop Software, Inc. and John Meyer, Don Heiskell and 
Lee Lorenzen, and all other documents, including but not limited 
to a Bill of Sale and an Assignment and Assumption Agreement, 
which may be necessary, proper or advisable to carry out the terms 
and provisions of said Agreement. 

The undersigned, President of the Corporation, hereby certi­
fies that Lee Lorenzen is the duly elected and acting Secretary 
of the Corporation and that the signature appearing immediately 
above this paragraph is his true and correct signature. 

IN WITNESS WHEREOF 
day of Ye^vw\/i , 1990 

John Meyer 



CERTIFICATE 

I, E. M. Filter, Secretary of Xerox Corporation, a New York corpora­
tion (the "Company"), DO HEREBY CERTIFY that the following is a true 
and correct copy of a resolution duly adopted at a meeting of the Board 
of Directors of tne Company duly held and convened on July 14, 1980, at 
which meeting a duly constituted quorum of the Board of Directors was 
present and acting throughout and that such resolution has not been 
modified, rescinded or revoked and is at present in full force and effect: 

RESOLVED: that the Chairman of the Board, the President, any Vice 
President, the Treasurer, the Secretary, the Controller, any Assistant 
Treasurer and any Assistant Secretary be, and each of them severally 
hereby is, empowered to execute and deliver in the name and on 
behalf of the Company and under its corporate seal all agreements, 
contracts, bids, instruments of conveyance or encumbrance, leases, 
bonds, consents, certificates (including any non-collusion certificates 
required by any governmental entity, department, agency or offi­
cial), releases, powers of attorney and other documents which may 
be necessary or desirable in and relating to the ordinary conduct of 
the business of the Company. 

The undersigned further certifies that Austin E. Vanchieri is a duly 
appointed Vice President of the Company and is authorized to act under 
the above resolution. 

IN WITNESS WHEREOF, the undersigned has executed this Certificate 
and affixed the corporate seal of the Company hereto this 27th day of 
February, 1990. 

[SEAL] Secretary 



CERTIFICATE 

I, Linda G. O'Brien, an Assistant Secretary of Xerox Desktop Software, Inc., 
a Delaware corporation (the "Company"), DO HEREBY CERTIFY that the 
following is a true and correct copy of a resolution duly adopted by writ­
ten consent of all of the members of the Board of Directors of the Com­
pany as of February 26, 1990 and that such resolution has not been 
modified, rescinded or revoked and is at present in full force and effect: 

"RESOLVED: That the President, any Vice President, the Secretary 
and any Assistant Secretary of the Company (hereinafter referred to 
as the ' proper officers"), or any one of them, be and they hereby are 
authorized to execute and deliver for and on behalf of the Company 
a software acquisition agreement (the "Agreement") with Ventura 
Software, Inc., substantially on the terms and conditions set forth in 
the Agreement, a draft of which, dated February 9, 1990, is attached 
hereto, with such additions and changes in such terms and conditions 
as any proper officer shall determine to be necessary or desirable, the 
execution and delivery of the Agreement to be conclusive evidence 
of such determination. 

RESOLVED: That the proper officers, or any one of them, be and 
they hereby are authorized to execute and deliver for and on behalf 
of the Company any agreement, document or certificate and to do 
and perform such acts and things as any such officer may determine 
to be necessary or desirable to carry out and complete tne intent of 
and to consummate the transactions contemplated by the foregoing 
resolution, the execution and delivery of any such agreement, docu­
ment or certificate or the taking of any such action to be conclusive 
evidence of such determination." 

IN WITNESS WHEREOF, the undersigned has executed this Certificate 
and affixed the corporate seal of the Company hereto this ZOH» day of 
March, 1990. 

Assistant Secretary 


