INTERNATIOMAL BLISINESS MACEHIWES CORPORATION
TESSANTAGRIZ ov”mmm INC.
NOVELL, DNLC.

Hipendment Vo, X 15 Softeere Aprezment SOFTS0001F as amended,
Sublicsasing Agresmen: STR-000124 a5 amended,
Safrwars Agresmam SOFT-0001S Supplzment Mo, 170 s amended,
and Suhstimbion Apresment XFZR-00015B

Tris mmmat;{“,@m:nmr_ha o) iz bemwesn Interarional Business Machines
Corporation, 8 New Tork sopuration, with 4 place of buginesz gt Oid Orchard Roed, A-mosk,
New Yok 10504 (“TBW™), The Same Craz Operstion, Inc. (“SCO™) with 1 pleze of business &
40D Endinal Strest, Spe-Cruzy, Califnrmis 05061-1900, and Novall, Inc., & Deloware somorstion,
with.x place of businesszt 2180 Fortume Diive, Sax Jose, Caltforniz 95131 (Novall”) Tais
Arnendmez Mo, ¥ hreomer effective when axecnisd by en sutherized rpresensative of Novell,
500, and IBM {fhe “Effective Da™.

FECTTALS

ATET Tezhnologies, Ine. (“ATET") and [BM amered intn verivas sofowere Jioeges
agrezments eonserning the:Safreme Product: UNCX Sj't...m V, Bzlesse 32, wizch are Sofrwims
Aogreesant SOFTO0R1S anamended, Sublizensing A et SUB-000] 34 88 ammended,
Safownee ag:*m:x:* SCFT-D0015 Supplernent Ma. 1?:21 ss emended {orany tther Snpnlements
ot pertaiz W prier wersionsar relsanes of the Sofwars. merf}, end Substitotion Agresment
XFER-DDOLSE {the "Relxisd Agresmenn™, Mowedl acquired 4 T4&T s fights under the Related
Aprzzmentz, In on spresmentbeteeen Novell and SCO datad Septercher 19, 1995 (the ¥ Asset
Purchase Agreement™, 300 ptrnbesed; and Novell retained comtain dghes with respect 1o the
Relared Apreamen I aneTo 1 simplify the rovaity requiremsnts conminsd in the Related
Agreemenzs, the follewing md.:u:zncns tothe terme and conditions of G Related Agresmems
heve b:-_ﬂ:mxmwj- egresd 1o by the partiec. Capdlized ey in thix Amendomen: will have the
meeznings assigned 1o thern dn :h.u Amsndmen: Mo, 30 Al capiziined ferms ot defined hersin
will heve the meanieprzasipred 10 e in the Relsked Apresments and suck defined tarms in
the Reinled Agrecments appenr in o2 cgpitalized jetacs,

ARENDMENT NO. X

HNovell, STC, ong 130wl agre: 2 foliows: ,

1 Mo Addisional Rewalry, Upon povmentto SCO ol thr zoxsideration in the s228on endged
“Corsiderafon”, JBN will have the imzvocanls, Billy poidenp, parpemnnl Sghs o sversizs
wli of 1z vights: ;m:‘:-— she Related Agreemzats beginsing Jesuary 1, 1995 ! ac additionl
rowelty fos, However, {130 regveste delivery of adSidonzal copizs 6f sowrte code of the
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Sofrusmrs Producy, TBM will pzy we fees lizted under Sectien 1(0) of 308-00013
Supplemant Mo, 170. Notwithstanding the sbove, the revocable nanire of the above
rights will in po sy be construed to dmit Nove 1's or SCO"s rights (o enjoin or otherwise
probibit BM from viclating any and all af Novei!'s or SC0's rights under this

Amendment No, X, the Related Agreements, ot undsr genera) patent, cupyright, oz

Rellef of 2.05(t) ond 2.05(c) of SUB-000J34; Sublivenssing of Sofneare Products
(Souree),

31 Canmaciors. Subiset mthe lniuations set forth below in Section 3, Section
2.05{b) and the smeond scatancs of Section L05¢c) will oot apply to cootractars
wham TBM provides Sofrware Progducts, provided that: () any wse of suzh
S ftware, Products by such-contrastor i solely for Autherized Purposs in suppart
of the contrastar's-dismbution and suppedt of Sublicensed Producs; and (1)
eny sech contractor i not @ source code liceasee for the relevant version of
Sofware Prodiset and previous releases, TEM will require such coztractor to
cartifyia writing 1o.SCO, upan SCO's request, thet ey uze by such contractor of
suck sorre eode J5.2s n contractar of TERL. Fro the purposes of this exsmption,
= Asshorized Purpsss” mears making medifcations to the Softwars Froduels, axd
fumizshing such modificstions o IBM and/or distribution of such modifications of
Suplicensed Productsin binary form by the contrector w customers directly or
tarough other DAsiciburocs, provided that such modifications are aot for purposes
of adaptation.of Sublicersed Products 1o other systm mannfacturess” hardware
systems and are.solely to; (i} adspt the Sublicensed Prodaucts bo support unique
hardwars features or devices {e.g. specialized grapitics, adsptesseer displays)
intended foruse invertical applications; or (i) peovide fxes to oustorners of the
Sitficensed Froduct.-

22 Cusremesrs, Subject o the fmitations et furth below in Section 3, 2 custormer o
whom T84 provides & Software Produet for use in support of the sustomer's wie
oEthe Sublicansed Praductrecerved from B dirscdy or turongh [H's
Dissibutors thatl be desmies.n be 8 contracter of IS if the customer’s use of the
S ofrwars Procuct otherwise counpites with the requirements of paragraph 3 of the
Februpry-1; 1985 smendment 1o SOFT-00015, This Section 2.2 neither expands
or Jestricts such.costomers' dght, i any, 1 disbets Sofiware Produsts ar
Sublicensad Produci.

Source Code Lisrary. The following Section 3-of this Amendmen: spplies to actvities
contemplaied by Section 7 of this Amendmen: ool inc dets oot 2pply o or oblipate
IBM with respect to activities deserived elsrvwhere In the Related Agresmants, iBid mov
Neanse a Sefrwars Produceia saurte code form 19 an cligibie contactar or customer for
sueh contractor' s af customer”s use fn senordance with Section 2 (hersinafiey peferred 0
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“Sewres Cooy™ sebjest o swing tems and copditons:

133
.
-

I3%]'s nght 1o losnse or otherwiss provise o conracions andfor cusiemers copics
of Softwaze Producs pussuznat to Section T ef this Amerdment shall be limited w
50 Source Copics atany ane poin: in time. Feor purposss of calculating the
number of copies outstanding: (I} in the event thar IBM provides mers than ons
Saurce Copy 10 & slngle customer or contoastor, such saditlenal Seurcs Capy or
copies wiil be applied aguinst the S¢ copy limitation; (i) howrver, multipte
Sourse Copies Beensed for use on the same CPU or eeltiple Source Copies on
dlifF=rens CPUs within o.scalable paralle! or multiproccssor camplex contained i
2 serizs.ofico-located cabinsts will be counted as one-Source Cepy; end (U5 when
2 contrastor or-customer has completed its 320 8 Sourcs Copy, and sither
requrns the Sowee Copy to IBM or provides 1B with certification as described
beloy tharthe Scurce:Copy has been destroyed, the number of Sourcs Coples
ther. cutstanding will be reduced hy one,

37 EBiwsl mmﬂmpcnmmr:"or regasing IBM's issuanee of Sowmue Cupm
and the rewurivar cerifed destuetion of Soure Copies by contactors and
CLSIGICTE.

SL—@ hes the right to Andit [ses definitdon In 3.6 below) IBMs pertinent recards,
msw’fmpm* H/DWYEI B4 will pay for the cost of such Andit if the Awdit
reverls IBM' s foensing of the Source Coples materially viclares the terms and
mndl:zcmsuf this Amendment, In addition, IBM agrees that IBM's contracts with

contraoiors god eustoreess for Source Copdes distributed purtnent to Secton 2.1
ané 2.2 of this: Amendment will contain ap’oﬁsion which allews SCO ta candue:
snCustnmer/Contractor Audit [’s:c defiugon i 3.5 below) of such customer
andfar ocz:m-aaiun

u¥
L

54 IFTBM manegement acqultes 2omal knowiedge that a coptractor or customar
using the Scurcs Copy in matsial violation ofthe appilzable uze mmctbuns
conrained. - its-Boznse agreement with TBM, IBI will within 2 ressonable tme,
but in noevens fater than thirty duys of asquining such knowledge, notfy 8CO of
such vicladon; further IBM will, 25 IBiA may elect, either (1) taks appropeiats

action 1o remmedy the viglation; o7 (i) IBM will &t SCO's mxpense cooperate with
SCOLn SCO% aetine 10 mmedy e vilaton,

33 3a il :aq.u + a1l eontractors and elstomers fo whom IBM Beenses 3 Sowzes
Copv 1e enter ttn at agreement with (B0 Lo wmcb quch SUstomer or ConLracir
agrazs: (o) 1o comply with the applicadle wse strictions 2ot forth in Section 2
abave; by upon terminstion of the cortacso:’s of customer's use of the Sowree
Copy, the customer ar conmactar will reram the Source Copy to IBM ar cause i
regrrsentve to cartify in writing that the Solrze Copy bas been destroved.

G EOAL TRANSF AR ATHREE WA Y S 3



LIt

For pwposerof Amen. WM K Audie® will rmenm: an medit by =n
indepemdent Recounting Hrm chosen by 50O, the rezulss of which, including tha
aemes of conieeors And customess 10 whom [BM has licensed Soures Coples,
will remais somfidendal znd only known 1 the selectad indemendent suditar,
urless suah quditar.conciitdes thas there bss besn & material violadon of the terms
of tids Amsndinsns. I the event such sudior dewermines that there has bezn &
marerial viclason of the terms of this Amendment, the suditor may provide
SCC information the attdin reasnebly etermrines necsssary for SCQ 1o enforee
itz ights underthis Amendment. SCO's right to andit 183 ghal] be Himbtzd 1o
one {13 Audit;per year conducted during nocmal pusiness hoors and shall be
continget apon 3CO reasuoably and objectively believing thar (B has lieensed
Sourez Copies i marsrinl-violstion of the txrms and conditions af this
Amendmient, Forpurposes of Amendment Mo ¥, “Custoraz/Contructer Audit”
will mear: anstdithy an independant accounting firm chosen by 5CO, the
results of which will repvain confidential and oaly known to the selected
incdependent muditor, umbess sush saditr sanchudes that there has been 2 santecial
violstion of the terms of this Amendment. In the avent such atidfior deterrnines
that there-has been & meterial violating of the tzmms of this Amendmant, the
muditor may provide 1©.8CQ information the auditr ressonahly determines
ngcessamy-for SO0 t enfarce e oghs under this Amendment. ST’ right w
andi an TBM customer or-cogmacior shall be Yimited to one (1) Andic per year
condusted during-nommnal businass howrs and shakl be coztingent ipon SCO
ressonably and-ohjectively bofieving that the IBM customer or contractor has esed
the Sourcs Copies leagsed from IBM pursuant t Scetians 2.1 sndfer 2.2 of this
Amendment m.matenial violidoa of he temas and conditans nftbis Arsendracat.

L]
L4

57  Thejpllowing iNoswadons ere intended to-clacly end. Huseate the relief provided in
Subsection 2.1 of this Amendment.

Comprny: A, sublicenses ol the Subiicsnses Product, 12 2 prosml ::aﬁ:;m.:x
system manufacturing fimm. 184 may diswibute Sowres Copies to Corapeny A
for the Authorized Purpass.

Epwever, IEM may oot disttbute Source Coples to Compazy A for purposas of
making modificazions o adapl the Sublicensed Products a2 a seneral cperating
systerm Tor Company A's ganeral computer hofdwirs sysem

Norwithstending the Bergoing, (B may dizprisube Sourss Copies o 2
development orguaizndan of Company A bt produces wmique hardware devizes
t.g., wpesiulized graphice, adapters, or displavs) intended Tor use in verdeal
sppiicarians, for the purpost of adaming the Sublicenses Produsts o support such
uniquz hardware-devitet,
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Conriderarion. Az capsidaraton for the above modifications to the temas a.nd canditians
af the Related Agreements, IBM agress to pay SCO = nonrsfmndebix fee of $10,125,000
ey the fellowing peyment &mdu;c §4,560,000 duc o the Effective Dats af this

Amendmeat No. X {net 30 days); znd 35,265,600 duz on Janeory 1, 1897 (zet 15 deva),

Autharity,
51 Movell represents and warants to B that it has e enrestmicwd rnght and
authocisy to eater tore and axeeute this Amencment

52 SCO represents and warants to IBM that it hos the unrestricted fghe snd
authority to entze inio and exesure this Ameadment,

Restriction on filly paid-up License. For aperiod of &ve years from Jenuary 1, 1996, the
royalty relief descrbed in-Sestion 1 of this Amendment Ko, X shall appiy anly to use or
diswributiog of the Saftwere Prodosts snd Sublicensed Products in the IBM operating
evsem refermed to currently 2s ADY, any prioy version or releases of ADX and derivetive
ar-foliowsca versios o ATX on the Poweror Powss PC or Powerl erchitectures or
derivarive or foll ow-ar atchiseehorss-imesnacive of the neme of such versions, Dusing
such five yexr peiod, any TBM distibuden of Saftware Products or Sublicensed Produrts
nat covered by the pregading sentence, shail be sthjecl 1 8 rovaliy pursusnt to the
Ralated Apreements, with such ra}ai"v te b eslenlated 22 the agpregate diszount
peresiiape (30% in the eage of Sublicensed Produ ct..] in effzet at the trpe of exzcution of
this Amendment Ne. X, sfter such fve yrar periad, the royairy selief described in
Section 1 of this :fm:m‘}m:ut Ma. ¥ shall apply to eny guthorized gse or distribusion of
the Sofware Products.ar Sublicensed Pm..u:*... The szcond to last sentence of parapraph
$ ofthe Febeuary 1, 1985 amendimen: to SOFT-00015 is modified by delcting e words:
“and srmployees.of licenses shall not refer to the physical documents and meredals
compeising Softwere Produgs subjeet to this Agresment whan ey are developing aoy
such preduct a services:or providing sny such sevice”

Motwithstanding agything to the contrry in the Related Agreements, with raspest oxly 1o
Safware Broducty and Sublioesaed Product o which she paid up rights i Section 1
apply: (a) Designated CPUsare not requiral @ be {ised iz 2 Supplemsent to SOFT--
03015, and Bl may capy such Software Producs &2 replacements ar additicns to
Desiprated CPUs withowt hotice i, or copsept of Nowelt or SCC and (&) Seatipn ¥ of
ELB-000154 shall not epply o suck Sublicensed Produoiz,

The Amendmet: dated April 26, 1936 benween 133 and Novell, on bebel? of fgelf xnd
ST, is heredy replaced in {6 entirey, Except ns modified hersin, all ether 1emms and
sanditions ofthe Ralazeg Agrasments will empin in'effeer This Ameadment No, X does
net give BN eny ndditional tighns 10 disibute the Sodfrware Product in sowrse code form
ather than oz modified i Seatnn 2 and 3 ofthis Amendment Mo, X
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Comfidentiality, For a penow of two [2) years, this Amendment Mo, ¥ ond ., . _plased
amendmant datsd Al 26, 1996 are confidendal and exch party will not issue press
relensas publicizing, 2nd Will use reasengble effons oot to otherwisz disclozs, the ]
comenarcial and legal details of this Amendmemt No. X, Sz replaced amendment or il
subject mastess without the other parties’ priar written approval. Notwithsunding the
foregoing, cech party shall be peomined o disclase to third parties non-Gnaneial
{nformation dealing with the commersiat and legal details of this Amendment as part ofa
imnsaction suthorzsd by this Amendment provided the: such disclosure & subject to
confitentiality terms consistent with the terns of this Agrezment. Also, diszlasure by
any party of commerzial and Jogal details of this Amendmeat shall oot be raswicted i
such disclosore.is: ‘

L+

51  inresponse i avalidorder of & court or athor governmental body or any palitcal
subdivision-thereof; provided, bowever, that the party propasing o make such
disalasize will first bave made 1 rezsonabie effort o obmin 2 protective order
requiring thst the information. so disclosed be used cnty for the purposes for
which the order was tesusd; or '

.2 nessssary tocstblish rfghts under this Amendmeatin 2 court or sdministrstive
proceeding. "

10 Indemnification; Limitatons on Lisbility.

0.1 Subjest to-the hmitions on liability below, Novell agress to Indemaify and hold
harmleas JBM end IBM Sehsidiaries Som and against any sod all losses, ;
lishiiting, judgments, and costs inmured 83 & result of any aliegzd or actes] Novell
bresch of Noveil's representation end wammanty in Section 5.] of this Amendment,
Novell's.indemnification of TBM shall be Hmited to the amount paid by IBM 10
SCC wnder tnfs Amendment. 1n addines, provided that IBM has paid Sl
conzidesation inacsordanse with s Amendment, Novall's indamnification 1o
IEM shall dlseo inciude the amonnt of any additfons] mwyeltics paid 10 3CC by
[BM if T8 would pot have bara obligated to pay such edditional royalties shgemt
such-hreoch. Movell will defend ot fts sole capenes dny suits or proceadings
retgted 1o the ibove indeamnification provided that IBM gives Movel] proopt
nnticr and control- of any slaim of which It leams, Novadl will bave the right o
choose Jogel counsel and IBM will have the rght to pardelpate in ts defrnse of
any such elaim, provided that Novell will not e responsible for indemnifying
TEM for the cost of [BM'z anomey's fets. Inmo everd will Novell be lable far
eny Indirect, ineidentad, special, punitive o7 consequential damages, lost revegues,
or prafits, data, or uss incurred by JBM however cansed, no matter what theary of
lability, aven 1 Novel] has bean advisad of the pessibiliny of such dameges.
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102 Subjestis thelmitn. .4 Hability below, SCO agrees 1o indemnify 4
hrrmless IBM and [BM Subsidlaries from snd agatnst oy and sl josszs,
izhilitics, judgreents, and cots ineucred & & esult of any elleged or azmenl 5CO
treach of SCO's eepresentztion and wamanty i Section 5.2 of this Amendiment
5C0"s indemnification of BN shall be Timizad to e amount paid by IBM 12
SCO under this Amendment. In addition, provided i TBM has paid full
considerationsin accordance with this Ameadment, SCO's indemnification to IRV
+hall siso Exaluds the gmont of any additonal myaltiss pald to SCO by IBM if
15M wonldhave.not been ehligated to pay such additional soysltles absent such
hresch SCQ will dnfend at jty sole Txpeass any SW of procoedings ralated to Uk
shave indemification provided that IBI gives SCO promp* notice and cantro] of
any claim. of whish it (zams. 3CQ wii herve the right to choose legal counsel ad
TBM wil feve thi ripht 10 participate in the definse of emy such claim, provided
that SCOINnok he.regponaible for indemd fying TB M for the cost of [BM's
strormey’s fees. Inmo event will SCO be lakle for eny Ipdirect, ipcidental,
special, pwﬂﬁm.ﬂr.cmmqu:uﬁﬂ darmages; los revenues, or profits, data, or ass
inrumsd by IBM Lowraves-caused ne mstter what theory of Hability, even IFSCO
haseen advised of the possibility of such dameges. ,

11 Except as modified herein, all ather terms amd conditions of the Related Agresments will

remain ty effect.

INTERNATIONAL BUSRIESS THE SANTA CRUZ OPERATION, INC.
MACHINES '

By (&fﬁz;{,a . - -

Fa 55O ,
LRk 1A et kel

{Print or Type Name) - [Print or Tvpe Mame)
e ﬁhr&,ﬁ,,f . e Lt
(Tilie} o (Thie)
=7 Gis -
{Taw) i)
MOYELL, INC.
By

{Frin: or Type Hame)
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102

Subject tothe limin  Nbiliey beiow, SCO agrees to indemmily ;
harmless {5M and 1M Subsidiaries from and against any and al] fosses,
liabilities, judgmants, &nd costs muTed B resul: of zoy wlleged ar actim] SC0O
braach of-SGO"s tepresenuation ant warrzaly tn Sestion 5.2 of this Arvendment.
500 indemrification of IBE! shall Ye limited 10 the amount paid by [BM to
S0 under this Amendment. In aééltion, provided that IBM has paid full
eopsideration in accordance with this Amendment, 8C0's indemnifiestion to IBM

shell alss include the mmeunt of any additional toyaltes peid 10 SCObyIBME

TEM would fizve not heen pbligased to. pay auck additional royalties ehsent such
besach, SCO will defend.a: itt sols expense any suits or proceadings relzteC to e
xbove indemnification provided that [BM pyes SCO prompt notics and contral of
eny claim of which it lame SC@ will hevr the right tochoase lagal counsed and
TEA willhave the tght b partitipate in the defense of apy such claim, peovided
that SCO-will .not ba.mspm&hlz.fn: imdemet fring TBM for the cost of IBR's
atomens fees. inno event will SCO be Hable foc any indirect, Incidental,
spccini,-}nmiﬁy;,rn_r soosequential damages, iogt revenuns, or profits, data, or use

incusmed By TOM however cansed o mstler what {heary of lability, seen £ 5C0O

s besmuadvised of the rocsibiiiyy of such damages.

11 Exceptas modified hereln, all other teirns gnd sonditions of the Related Agresments will

recmals i edfect,
INTERMATIONAL BUSINESS THE SANTA CRUZ OPERATION, ING.
MACEINES : N ' |
By By: E&v,*\"m . l-'m
e E\L*\;,. Y. Ssa;\:.b it

e T lihbe loss. |
Dtz (Cmts) o

MOVELL, BT

By

(Print or Type Meme}
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152 Subjest 4o the Jimitative. wa Hability below, 300 agreesio inderonify | 4

bermicss [BM and B Subsidiaries
iamlities, judgments, and co

From sod aguinst uny xod all boszas,

st ingwred a5 2 resalt of any lleged or acal SCC

nrcach of SC0 seepresentation &ng wimaaty v Section 5.2 of tais Amendment.
SCO's indaranification of [BM ahall be liprited 1o the smount payd oy B3
5CO under tis-Amendment. In addition, providad thae TBM has paid fill
comsidenation in aceaidance with this Amesdment, SCO's inderanifizatian o IR
shal] ales include the amaunt of Ay rditional royaltics paid to SCO by BM IF
BN would have not been obligatad o pay such sdditiona’ royalties shsent such
bamsch SO0l defend at its sole expense any, auits of proceedings reiated 1 the
above indemrification provided that IBM gives SCO prompt notice and sonmo] of
sy siaimr of whick it fearns, SCOQ will have the right o choose legal coupsel and

IBM will havethe sight -
*hat 50O willnot berespansible

pasticinats in T defense of any such claim, provided
for indemnifying TBM for the cost of IBM's

atoepey's fees, o ooevent Will SCO be Hable for amy indirect, meldental,
speaial, punitive, or consequential damegss, lose revermmes, or prafity, dats, or uss
inerrrediby [BM howewes caused 0o mamer what theary of Hability, ever i SCO
has beenatbeised of the passibility of such durmages.

11 Exseplas mﬁiﬁ&ﬂfh&ﬁm;.aﬂnthntm and condizions of the Related Apresments will

remain in effect,

INTERNATIONAL BUSINESS
MACHINES A
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