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OPERATING AGREEMENT

- This OPERATING AGREEMENT (the “Operating Agreement”) is made by and berween
The Santa Cruz Operartion, Inc., a California carporation (“SCO™) and Novell, Inc., a Delaware
corporation (“Novell”), SCO and Novell being referred to herein collectively as the “Parties.” The
etfective date of this Operating Agreement shall be the Closing Date as defined in the Seprernber 19,
1995 Asset Purchase Agreement between the parties.

RECITALS

A The Parties have executed an Asset Purchase Agreement providing for the transfer of
certain assets from Novell to SCO relating to the UNEX operating system as more specifically
described therein (the “Asset Purchase Agreement™). ‘

B. In connection with the entering into of the Asset Purchase Agreement, the Parties
each deem it to be in their respective best interests to provide for an orderly transition of the .
Business (as such term is defined in the Asset Purchase Agreement), and to set out thejr murual
understanding as to how that business is 1o be transferred.

NOW, THEREFORE, in consideration of foregoing and for other good and valuable
consideration, the sufficiency of which is hereby acknowledged, the Parties agree as follows:

1. OBJECTIVES. The Parties objectives in entering into this Operating Agreement are as

follows:

a. Provide seamless UnixWare and OpenServer customer migration.

b. | Provide a clear migration path for customers to a P7 based 64-bit UNIX system
product. :

c. Facilitate a rationalization and unification of Intel-based UNIX systems that is

endorsed by SCO and Novell customers and the industry.

d. Obtain SCO and Novell customer industry endorsement and SUpport.
€. Endorsement by SCO of NetWare and NetWare Services.
£ Create a consolidared Intel UNTX product that will provide world class applicarions

services and integration with NetWare and NetWare services,
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2. PRODUCT DEFINITION AND MIGRATION STRATEGY. For purposes of this Operaring
Agreement. “Merged Product” shall have the meaning ser forth in Exhibit A hereto. Exhibit B sets
out a Product Road Map for the Merged Product. Exhibit C sets out the Merged Product Road Mag
Polictes and Acdons. In order to achieve the objectives set forth in Section 1. above. the Parties
hereby agree that the product migration swrategy should be as follows:

a. Major subsystems of the Merged Product should be based primarily on one existing
product (i.s.. UnixWare or OpenServer) in order to minimize costs to produce the product.

b. UnixWare 2.1 (“Eiger”) and OpenServer Release 5.1 {“Comer”™) will be used as the
basis of the Merged Product.

c. Work on enhancements to existing products after the second quarter of 1996 should
be subordinated to the creation and development of the Merged Product. :

d. Both Eiger and Comet must be viable migration parhs to the Merged Product offering.
e. The Merged Product must provide functionaiitv above thar o7 =: Firoaf Trioman

appropriate to the time frame of its release.

£ The Merged Product will be offered in both source form and binary form.
g. Maintenance releases on existing OpenServer and UnixWare products will continue

as long as there is customer demand.

h. The target release date of the Verged Product shall be within the first six months of
1997.

L SCO has stated iU’s intention to migrate to the 64 bit UNIX developed by HP ina
timefv manner.

3. IMPLEMENTATION OF MIGRATION STRATEGY. The Parties agree to take the
following actions to implement the foregoing migration swategy:

a [nclude NetWare hooks and core technology into the Merged Product to support
Novell's NetWare services.

b. SCO and Novell shall wake such steps as shail be reasonably necessary (o ensure an
inregration of Novell Networking Services ino SCO’s UNIX System products. SCO and Novell .
agree that the technology strategies and architectures of their relationship will be guided by the
following four principles: -

19
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(i) SCO and Novell shall exploit the core competéncies of each company and
delegare responsibility to the developers of each component.

(i) Reasonable access will be provided by each party to the other to information
and processes in order to specify requirements for APIs and product evolution.

(iii) SCO and Novell components must fit together into a single coherent system
that delivers value to each of Novell’s and SCO’s customers.

{iv) Decisions must be made in a timely manner.

c. While the Parties shall seek to reach consensus in developing technology components
of mutual interest, it is agreed by both SCQ and Novell that there be one final arbiter for each
component. To achieve this, leadership and responsibility for development of each system
component shall be allocated as follows:

® UNIX system APIs: SCO
(i) Networking APIs: Novell

Development responsibilities for the UNIX system APIs lies with SCO and Novell owns !
development of the Networking APIs.

d. To support the evolution of interfaces in support of integrated Networking Services in
UNIX system releases, SCO and Novell agree to form an Architecture Board and appoint two Chief
Architects, one each for the UNIX system and Networked Computing, and identify a charter, by the
end of the Transition Period. The Unix Chief Architect will be named by SCO, with the advice and
consent of Novell. and the Networked Computing Chief Architect will be named by Novell, with the
advice and consent of SCO. The Chief Architects will be charged with assuring architectural
consistency and being final arbiters for technical decisions. In the event that either SCO or Novell
disagrees with the decision of the Chief Architects or that the Chief Architects disagree. issues may
be escalated to senior executives of SCO and Novell for resolution. The Architecture Board will be
responsible for articulating and assuring the architectural integrity and system coherency of any API
changes needed to support future SCO UNIX System offerings and future Novell Networking
Services offerings. Additional members of the Archirectural Board will inctude key technical team
leaders (or delegates) and membership selection is expected to be made by the Chief Archirects,
SCO and Novell may form sub-groups of the Architecture Board in order to facilitate architectural
consistency and ease of migrarion between SCO’s UNIX system offerings and Novell's NetWare
and Networking Services offerings.
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{iv)

Why is this good for the custorners?

A. A clear and compelling migration path from the preseht to the future
being cooperatively implemented by multiple comipanies.

B. A single UNIX System with NetWare services will be supported by
both existing and new OEMs, ISVs, IHVs and VARs.

C. Novell is the most snccessful networking company and SCO is the -
most successful packaged UNIX System company.

b. Product and Channel Strateov.

(1)

(i)

(i)

(ivy

(v

As of the Closing Date, SCO will begin to distribute, offer, promote and
market UnixWare through existing UnixWare distributor and reseller channels
as well as through SCO’s existing reseller channels. Novell will cease
diswibuting all UnixWare product through its indirect changel and will als

cease signing any new distribution agreements the day aiter it = Clesing Tziz,
and will begin a migration of OEM and MLA/VLA/CLA. UnixWare conrracts
to SCO to be completed by the end of the Transition Period. However, it is
expected that certain governmental contracts and certain MLA/VIL.A/CLA
contracts bundled with other Novell products will require additional time
beyond the Transition Period.

For any UnixWare stock in the Novell channel that is desired to be returned to
Novell, Novell shall accept the return and credit the channel in accordance
with the terms of Novell 's existing distribution agreements.

For the duration of the Transition Period, Novell agrees to allow SCO to use
the Novell logo on UnixWare products subject to Novell's standard logo usage
guidelines (which include prior Novell approval of any usage) until the
products can be transferred to appropriate SCO trade dress.

SCO will continue to oifer OpenServer Release 3 in conjunction with
UnixWare 2.x after the Closing Date. Additionally. SCO will begin offering
Eiger binary and source offerings when it becomes available. SCO will also
offer a binary and source offering of the Merged Product sometime within the
first haif of 1997. SCO shall have discretion to name and market this product
as SCO deems appropriate.

SCO shall honor all existing Novell commitments to supply UnixWare 1.1.
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e Given the strategic importance of a unified set of APIs berween the Merged Product
and the 64-bit UNIX System product being developed by Hewlett Packard (the "White Box
- Product™), through the Hewlett Packard White Box Oraanization (“WBO™), SCO will work with
Hewlert Packard ("HP"), and Novell will use commercially reasonable efforts 1o facilitate such
INferaction. to set up a process to ensure the definition of common interfaces between the Merged
Product and the White Box Product as well as identification of compatibility interfaces required in
the White Box Product.

£ SCO understands that Novell has a similar relationship with HP where HP leads the
64-bit UNIX System technology activities and Novell leads the Nerworking activides. SCO agrees
to work with HP to provide a migration path from the existing UNIX system to the 64-bit UNIX
System technologies.

4. CONTINUING DEVELOPMENT OF UNIXWARE PRODUCTS BY NOVELL.
Effective as of the Closing Date, Novell will stop all UnixWare.work except for products and
activities SCO has contracted with Novell to continue, as defined in mutually agreed to Statements
of Work defined in a separately executed Service Agreement..

5. TRANSITION PLAN. The parties have established a transition team to transition the UNIX
System and UnixWare business to SCO. The transition will be completed by February 29, 1996 (the
“Transition Period™).

If the transition is not fully complete by February 29. 1996 SCO can negotiate with Novell. which -
terms are to be defined, to perform services SCO is not yet prepared to undertake.

6. MARKETING MATTERS.

a Messages to Customers. The Parties agree that the following key marketing messages
will be the basis for the messages that are conveyed to the Parties” respective customers after
announcement of the transactions contemplared by the Asset Purchase Agreement (including OEMs.
Resellers. Small End-Users. Enterprise End-Users. Replicated Site End-Users. ISVs/IHVs. and

Parmers).
(1) Creation of a standardized Intel UNIX business-critical application platform.
(i) SCO's endorsement of current NetWare products. and continued endorsement
and commitment to Novell Network Services as the standard for next
generation distributed OS.
(itD) SCO and Novell will outline a road map for merging OpenServer 3.
' UnixWare. and Nove!l Nerwork Services.
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<. Producrt Packacine.

(1) Commencing after the Closing Date. SCO plans to sell the UnixWare 1.} and
UnixWare 2.x product and may use existing Novell inventory with 2 SCO
sticker on it. Once this stock is exhausted. SCO will be responsible for
manufacturing all products in the UnixWare 1.1 and UnixWare 2.x product
family and when SCO distributes the UnixWare 1.1 and UnixWare 2.x
product that has been manufacturing by SCO, the SCO UnixWare 1.1 and
UnixWare 2.x products will use the term “UnixWare™ prominently on its
product packaging, with a potential product naming scheme of “SCO
UnixWare”. For the SCO manufactured UnixWare 1.1 and UnixWare 2.x
product. the Parties intend to change the Novell installation screen GIF iile o
a3CO file. .

(i1 When SCO distributes Eiger, the SCO UnixWare 2.1 product will use the term
“UnixWare” prominently on its product packaging, but since it is to be solely
an SCO product. SCO will cease using the Novell name or logo in conjuncticn
with marketing this product after the Transition Period.

d. Product Positioning. The Parties agree that general product positioning for SCO
OpeaServer 3. UnixWare 2.x. and NetWare is essential to reduce market confusion and ensure
success of the respecrive SCO and Novell products. The Parties agree that the UNIX 2nd NerWare
product positioning is as described in existing Novell. UnixWare and NerWare sales tools such as the
UnixWare 2 Sales Kir ’

e. Customer Support. Novell and SCO agree that a primary objective is to provide
UnixWare source and binary customer support at least at the same level of service as is presently
provided by Novell. Commencing on the Closing Date. UnixWare Tier 1/2/3 and 4 customer
support will be provided by SCO and be staffed by the current worldwide (Provo, Dusseldorr.
Sydney. Tokyo and Florham Park tier 4 support) UnixWare support personnel on loan to SCO
during the Transition Period) at SCO’s cost. Commencing on the Closing Date. the UnixWare
support phone lines will be answered as if the support is provided by SCO. Commencing afier the
Transition Period. SCO will fully provide its own UnixWare support. Details of this transiton of
support tunctions are included in the Service Agreement Support Statement of Work.

. Marketing Tragsiton.
Prior to the end of the Transition Period:

(i) Novell agrees to train an agreed upon number of SCO Marketing and Svstems
Engineering personnel in Santa Cruz. California on the current UnixWare
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products (including, if desired by SCO, the UnixWare CNE classes) and
provide “Train the Trainer” materials to SCO marketing and systems
engineering.

(i) Novell agrees to transfer all UnixWare related electronic collateral (in Quark
Express format if available), customer lists from product registrarion.
advertising response, direct mail response or tradeshow leads, and WWW
pages (in HTML format) to SCO.

(1) Novell agress to administer the UnixWare Eiger beta program as currently
planned from October 1, 1995 through the Closing Date, with the expectation
that SCO will become increasingly involved throughout the Eiger beta period.
Beta support will be supplied through the standard UnixWare support chanme!
used by SCO.

i) Novell agrees to provide “Train the Trainer” sessions to an agreed upon
number of SCO Marketing and Systems Engineering and Technical Support
for any features in UnixWare Eiger that are not part of Ui Ve 2.0,
including but not limited to new NetWare networking technologies.

) Novell agrees to transfer all active UnixWare fulfillment contracts in effect as
of the Closing Date to SCO and SCO agrees to use best efforts to keep the
phone mumbers “active” for at least one vear since the current UnixWare
fulfillment phone numbers will be present in advertisements and placed on the
product packaging and will continue to generate customer interest in the
UnixWare product.

(vi) SCO agrees to work with UTG or UTG's adminiswration of the UnixWare
Eiger Source Code Early Access program.

(vi) SCO agrees to continue the UnixWare branding program and transition this
program in it’s entirety from Novell to SCO.

(viii) SCO agrees to consider establishing a publishing source for the “UnixWare™
books published as part of the Novell Press series. '

g Joint Marketing Programs for UnixWare. With respect to joint marketing programs-

as they relate to UnixWare 2.0 and the UnixWare 2.0 OEMs and ISVs. the Parties agree as follows:
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() To comntinue on-going joint and cooperative marketing/technical support.
including but not limited to training of sales force. technical support and
svstems engineering.

{if) To joimly undertake ISV recruiting activities as appropriate.
(ii1) To jointly undertake joint wade show activities as applicable.
Notwithstanding anything herein to the conrary, Novell's obligarions pursuant 1o this Section 7(g}

shail not exceed $100.000. and Novell's efforts shall nor extend beyond the end of the Transition
Period. ’

h. Joint Marketing Programs for NetWare Nerworking Services. With respect to joint
marketing programs as they relate to NetWare Networking Services thar are provided as part oT
SCO's UNIX Products. the Parties murally agree as follows:

(1) To jointly undertake ISV recruiting activities as appropriate.
(ii) To jointly undertake joint trade show activiies as applicable.
(iii) To investigate cooperative marketing with other Novell UNIX based products

(i.e. GroupWise. TUXEDO, NetWare Connect Services. etc.) that may be
provided as layered products for UnixWare 2.1 and the Merzed Product.

i. Industrv Group Representations. SCO will replace Novell in paricipating on UNIX
System related activires. Novell will continue its membership and representarion in the various
industry groups relating to networking activities.

k. UnixWare Technologv Group (“UTG™. SCO's intent is that there will be no
significant resqructuring of UTG's charter other than inclusion of OpenServer and related marketing
acavities for one (1) vear from the date hereof,

7. TRANSFER OF CONTRACTS AND BUSINESS REL ATIONSHIPS. It is the intent of the
Parties to transter the agreements and associated rights and obligations which relate to Novell's
UNIX System business to SCO. Novell will use commercially reasonable efforts to assist SCO in
effecting such transters or. if not wansferable. o assist in finding alternative solutions.

)
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a Charmel Structure and Relationship. In the cases where a channel partner relationship
is integrated with NetWare. only the UNIX System aspect of these relationships will be transferred.
These channels include:

(D) OEMS
(i1) Distﬁbutors
(i) VARs
(v)  Direct

b. Human Resource and Staff Transftion Issues, Including Facilities. The Parties agree

that the staff associated with the UNTX System and UnixWare business are a valuable part of the
UNIX System business. It is also agreed that there will be a need for SCO to have access to the
UNIX System staff for some period of time during the Transition Period.

A process will be established for SCO to evaluate its UnixWare staifing ueeds. Thi srocess
should include:

® SCO evaluation period of Novell staff,
(ii) SCO offer period for Novell staff,

There will be no commitment from Novell on the permanent transfer of staff to SCO.

c. Subsidiarv and Joint Venture Relationships.

@ UST- China. Novell will be transferring its equity in UST-China to Dascom
(Holdings) Ltd. (“Dascom™), one of the joint venrure parties in UST-China.
SCO acknowledges and agrees that it may negotiate with Dascom and the
other parties in UST-China for the purchase of equity in that joint venture,

UnixWare 1.1/CE is included as a tranferred asset in Schedule 1.I(a). The
UNIX System V. Release 4.2 license with UST-China is being tranferred to
SCO as part of the SVRx license transfer. After the Closing Date, SCO may
want to create a diswibution agreement wit UST-China directly for UnixWare.

SCO may contract with Novell’s Asia-Pacific Support Center to provide
support during the Transition Period.
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(ii) Novell-Japan (“Novell-KK™). Novell Japan will work with SCO in
establishing a stronger presence in Japan. Novell Japan will cooperare with
SCO Japan following the same conditions as set forth in this Operaring
Agreement. Due to the joint venmure starus of both Novell Inc. and SCO in
Japan. both Japanese-based companies will enter into a contract based upon
the US agreements to maintain the intent of the US agreernent and define
responsibilities in the furure.

(111) Onward Novell. Onward Novell will nor be wansitioning to SCO.

- d Contract Services Between Novell and SCO. Both Partes acknowledge that either
company may contract with the other. for development. support, service, administration, lcensing
administrarion. hardware and/or software certification. finance, educarion, legal, information servicas
and marketing/product management during the Transition Period. The terms of these conwractng
services will be detailed in a “Services Agreement” Statement of Work 1o be completed by the
Closing Dare or as mutually agreed to by both Parties during the Transition Period.

3. GENERAL PROVISIONS.

a. Notices. All notices and other communications hereunder shall be in writing and
shall be desmed given if delivered personally or by commercial delivery service. or mailed by
registered or certified mail (return receipt requested) or sent via telecopy (with acknowledgment of
complete ransmission) to the parties at the following addresses (or at such other address for a party
as shall be specified by like notice):

(i) if to SCO. to:
The Santa Cruz Operation. Inc.
400 Encinal Sueet
Santa Cruz. CA
Attention: Steve Sabbath
Telecopy No.: (408) 425-7222

with a copy to:

Brobeck. Phieger and Harrison
2200 Geng Road

Two Embarcadero Place

Palo Alto, CA 94303
Attention: Ed Leonard
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(i)  if'to Novell. to:

Novell, Inc.

122 East 1700 South

Provo, UT 84606

Attention: David Bradford
Telecopy No.: (801) 222-4441

with a copy to:

Wilson Sonsini Goodrich & Rosati
650 Page Mill Road

Palo Alto, California 94304
Attention: Larry W. Sonsini
Telecopy No.: (415) 496-4084

b. Term. This Agreement shall commence on its Effective Date and shall terminate on
the date of general release of the commercial version of the Merged Prodict..

c. Interpretation. When a reference is made in this Agreement to Exhibits, such
reference shall be to an Exhibit to this Agreement unless otherwise indicated. The words “include,”
“includes™ and “including” when used herein shall be deemed in each case to be followed by the
words “without limitation.” Any table of contents and headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreémenz.

d. Counterparts. This Agreement may be executed in one or more counterparts, all of
which shall be considered one and the same agreement and shall become effective when one or more
counterparts have been signed by each of the Parties and delivered to the other Party, it being
understood that all Parties need not sign the same counterpart.

€. Entire Agreement. This Agreement. and the Exhibits hereto: (a) constitute the entire
agreement among the Parties with respect to the subject matter hereof and supersede all prior
agreements and understandings. both written and oral. among the parties with respect to the subject
matter hereof: (b) are not intended to confer upon any other person any rights or remedies hereunder.
unless expressly provided otherwise: and (c) shall not be assigned by operation of law or otherwise
except as otherwise specifically provided.
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f Severability. In the event that any provision of this Agreement or the application
thereof. beécomes or is declared by a court of competent jurisdiction o be illegal. void or unenforce-
able. the remainder of this Agreement will continue in fuil force ond effect and the applicaton or
such provision to other persons or circumstances will be interpreted so as reasonably to effect the
intent of the parties hereto. The parties further agree to replace such void or unenforceable provision
of this Agreement with a valid and enforceable provision thar wiil achieve, to the extent possible. the
economic, business and other purposes of such void or unenforceable provision.

Q. Other Remedies. The Asset Purchase Agreement conrains certain remedies for non-
performance hereunder. Except as otherwise provided herein or therein. any and all remedies herein
and therein expressly conferred upon a party will be deemed cumulative with and not exclusive of
any other remedy conferred hereby, or by law or equity upon such party, and the exercise by a party

of any one remedy will not preclude the exercise of any other remedy.

h. . Governine Law. - This Agreement shall be governed by and construed in accordance
with the laws of the State of California, regardless of the laws that might otherwise govern under
applicable principles of conflicts of laws thereof. '

i Rules of Construction. The parties hereto agree that they have been represented by
counsel during the negotiation and execution of this Agresment and. therefore, waive the application
of any law, regulation, holding or rule of construction providing that ambiguities in an agreement or
other document will be construed against the party drafiing such agreement or document.
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) IN WITNESS WHEREOF, SCO and Novell have caused this Agreement to be signed by
their duly authorized respective officers. all as of the date first written above. )

THE SANTA CRUZ OPERATION, INC.

Name:__ Alck Md-an
Title: vel’ Execntne e

- Dot Hhiofoon,
3 G Oevelprpnd

Title!, Soomor Vi —leesalo: gl oy
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EXHIBIT A
Definition of Merged Product

The Merged Product will have the following artributes:

"Product Area Technology Source
Application Interfaces OpenServer and UnixWare applications will be
supported
End User Interface/Sysadm Functionality OpenServer GUI and framework with

functionality for Sysadm being a superser of the
Sysadm capabilities of OpenServer and
UnixWare -

NetWare Services UnixWare based. updared, as appropriate, to
most current version of NetWare

Base Operating System UnixWare 2.1 base operating System with the
addition of OpenServer compatibility and
functionality

The following describes the software base for areas of the Merged Product agreed to by 3CO and
Novell

I. Platform Support: ) :
a. UnixWare’s platform support will be used as the base in the Merged Product.
b. Includes Platform Support Modules/Interfaces, MMU. process control. interrupts. etc.

2. Virtual Memory:
a. UnixWare's Virtual Memory subsystem will be used as the base in the Merged Product.

5. I/0 Management:

a. UnixWare’s /O Management will be used as the base. i.c.. UnixWare driver subsystems and
mterfaces will be used in the Merged Product.

b. UnixWare binary driver compatibility will be maintained in the Merged Product.

No'SCO binary kernel driver compatibility will be provided.

d. Need to develop source migration and porting suides to facilitare moving existing SCO
drivers to UnixWare base. Developer programs will also need to be offered.

e. SCO drivers or interfaces that will nesd to be moved to the Merged Product are those where
no existing UnixWare driver with equivalent functionality exists.

o
N
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(8]

The existing Unix Ware product can be used between now and the availability of the Merged
Product for driver porting.

UnixWare's disk partitioning scheme will be used as the base with support to enable reading
of SCO filesystem partition information.

4. Volume Management:

a.

Veritas will be used for Volume Management providing:

* SCO can agree on suitable business terms with Veritas and ProLogic Corporation; and

* Novell does not disclose this direction prior to SCO finalizing their agreements with
Veritas and ProLogic.

5. File Managementi:

a

b.
C.
d.

UnixWare’s File Management will be used as the base in the Merged Product (vfs interfaces).

All existing UnixWare filesystem types will be provided in the Merged Product.

V15 versions of the ProLogic HIFS and Compression file systems need to be added,

The Veritas filesystem will be used as the root filesystem providing:

* SCO can agree on suitable business terms with Veritas and ProLogic Corporation; and

> Novell does not disclose this direction prior to SCO finalizing their agresmasT Vi
Veritas and ProLogic.

Novell and SCO will work out vis++ extensions required to support NAFS.

Modifications to the UnixWare s5 file system might be needed to include SCO compatibility

changes (bitmap freelist and clustering algorithms. Jong file names, symbolic links?).

6. Network/Communications Management:

a
b.
c.

d.
e.
£

The UnixWare streams and tty subsystems will be used in the Merged Product.

No support will be provided for clist based drivers.

The version of tcp/ip used in the Merged Product will be the one that exhibits the best
performance, has the latest functionality level and the best business terms.

The NFS filesystem used in the Merged Product will be the UnixWare version.

The version of ipx/spx used will be need to be the latest and greatest version.

SCO’s LAN Manager client and LAN Manager: client needs to be ported to VFS: No
requirement for internal SCO layered products to work unchanged on the Merged Product.
(Note: Olivetti has ported LAN Manager to UnixWare).

7. Access Control:

a
b.
c.

d

AJAC ‘EDS-STURFINALOASCI205.WPD
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UnixWare's Access Control will be used as the base in the Merged Product.

The Merged Product will include UnixWare Access Control Lists.

The UnixWare Audit tools will be used in the Merged Product. providing a significant
reduction in resource consumption on quiescent systems relative to OpenServer.

An application compatibility library will be provided in the Merged Product to map
commonly used OpenServer security APIs onto underlying UnixWare functions.
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e.  UnixWare authentication technology will be extended 1o supporr OpenServer functionaliry.
£ NDS integration and end-user administration will be included in the Merged Product.

8. Process Management:
a. UnixWare's process management will be used as the base in the Merged Product.
b. Existing UnixWare scheduling policies are assumed to meet SCO needs.

9. Application Interface - System Cails:

a. UnixWare’s system calls will be used as the base in the Mereed Produet.

b. The Merged product will support compatibility with:
* Open DeskTop Release 3 COFF binaries;
* OpenServer Release 3 ELF binaries:
* UnixWare Release 2.1 ELF binaries.

¢.. Compatibility with XENIX 386 and pre-Open DeskTop Release 3 COFF binaries will be left
as it currently exists in UnixWare 2.1.

10. Libraries:
2 The Merged Product will have a unified set of Libraries that provide OpenServer and
UnixWare compatibility.
b. UnixWare's libraries will be used as the base in the Merged Product.

11. Commands:
a. UnixWare's command set will be used as the base in the Merged Product.
b. Additional OpenServer commands and command options will be provided for compatibility.
¢. Level of Xenix compatibility that currently exists in UnixWare will be the same level
included in the Merged Product.

12. NetWare Services:
a. UnixWare's NetWare services NWS. NDS. NUC. ipx/spx stacks. ODI drivers, etc.) will be
used in the Merged Product. . :
b. The “most current” version of NetWare Services will be provided for use in the Merged
Product.

13. SysAdm:
a. OpenServer’s SysAdm framework will be used as the base in the Merged Product.
b. The OpenServer and UnixWare SysAdm finctionality will be merged into the OpenServer
SysAdm framework in the Merged Product.

4. GUI:
a. OpenServer's GUT framework will be used as the base in the Verged Product.

UAC "EDS-STUFFINALIOASCIZO3 WPD =3- ?
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b. The Desktop Clients provided in the Merged Product will be a merge of the functionality of
OpenServer and UnixWare clients.

c. The latest release of X11 Release 6.0 from the X Consortium (currently assumed to be R6.1,
due in early 1996) will be used as the base software in the Merged Product.

d. The X-server used in the Merged Product will be based on the X11R6.1 version with a union
of the existing extensions currently available in OpenServer and UnixWare.

e. The OpenServer video driver interfaces (NFB) will be used in the Merged Product. Existing
drivers will be converted to use UnixWare’s DLL mechanisms. OpenServer's Video
Configuration Manager will be used with UnixWare’s test mode extension.

f. Binary compatibility for UnixWare SI modules will not be provided in the Merged Product.
Documentation will be provided in the AHDK to port UnixWare SI modules to NFB.

15. Development Envxronment:

a. UnixWare's development environment/kit will be used as the base in the Merged Product.
b. Cross-development environments that need to be included in the Merged Product
development environment include:
= OpenServer Release 5 ELF (part of the Merged Product SDK)
* Open DeskTop Release 3 COFF (provided as a separate layered product?)
» UnixWare Release 2.1 ELF.
c. The ARGUS debugger will be provided as a separate layered product for use with the
Merged Product.

16. Internationalization and Localization:
a. UnixWare's IISN/L10N framework will be used for [1SN/L10N in the Merged Product.
b. Compatxhlhtv for UnixWare Release 2.1, OpenServer Release 5 and Open DeskTop Release
3 binaries will be included in the Merged Product.

17. Software Management:
a. OpenServer's custom command and UnixWare's pkg* commands will be provided in the
Merged Product for compatibility.
'b. A decision on the recommended tool set that should be used for package installation needs to
be made. The decision should be based on feedback from current SCO and Novell ISVs and
OEMs and support the directions needed in the evolution of the Intel binary standard.

18. License Management:
a. OpenServer's License Manager will be used as the base in the Merged Product.

19. Documentation:
2. The Merged Product will use the SCO help software for on-line documentation (modified
Mosaic) and use documentation delivered in HTML format.

AlAC EDS-STURFINALOASCI?03.WPD -4-
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b. The documentation interchange formar will be SGML using the DocBook DTD. This wiil
apply to both documentation received from parmers and to the source code delivered to
OEMs.

c. The internal formar of documentation will be flexible and driven by editing technology.
conversion utilities and development cost considerations.

d. Migrarion tools for ISVs and OEMs will be provided to convert documentation formars.

e. Compatibility for any APIs advertised for use for on-line help or other documentation relared
interfaces will be provided in the Merged Product for both OpenServer and UnixWare,

20. System and Product Installation:

2. UnixWare's boot code and driver installation will be used as the base in the Merged Product.
b. The base for the Merged Product operating system installation will be the one that provides
the lowest cost implementation path that meers the following requirements:

*  uses the UnixWare utilities for base operating system setup and hardware configuration
(i.e.. disk setup, hardware autodetection etc.);

*  Supports compatibility with existing UnixWare 1.x, and 2.x HBA diskettes and Nerwork
installation;

*  supports functionaliry that exists in both OpenServer and UnixWare implemented in
response to customer needs (i.e.. diskless support, replicated system install, factory
production kit, OEM hardware differences etc.)

* provides the best end-user interface and ease of use.

Compag SmartStart installation will be supported in the Merged Product.

The Merged Product installation will provide functionality and ease of use that is a superser

of the existing OpenServer and UnixWare installation processes.

oo
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EXHIBIT C '
MERGED PRODUCT ROAD MAP POLICIES °

The following list documents policies and actions that have been agreed to by SCO and Novell regarding the
Merged Product Road Map. : '

1. Maintenance updates will be provided for both OpenServer and UnixWare current products as long as there
is customer demand.

. 1Q96: The current plan is for Novell to complete UnixWare 2.1 for distribution only by SCO in 1Q96.

[0S

3. 2Q96: In order to focus on migration to the Merged Product, OpenServer Release 5.1 is being redefined to
include only maintenance (i-e., no new major features).

4. 3Q96: Given the agreement that the Merged Product will not provide binary driver compatibility with
existing OpenServer drivers and the proposed 1Q97 availability of the Merged Product, SCO marketing
expressed the concern of the viability of the OpenServer product in terms of its hardware support through year
end 1996. We agreed that it is not possible to technically solve this issne in the Merged Product, and agreed it is
Dot necessary to solve it in areas where OpenServer already has a full complement of drivers (e.g., storage
subsystem drivers). The only areas where it might be possible to allow a forward migration (with binary
compatibility) are:

» Video drivers: If we agree to define the Merged Product to include the SCO X-environment and vides dilves
interfaces/driver support. Closed: SCO and Novell are in agreement.
* Networking drivers: If it is possible to provide “transmogrified” ODI drivers for use on OpenServer in 2Q96.

Novell will provide information on UnixWare’s ODI Driver transmogrification to SCO. SCO will investigare
the technical feasibility and costs associated with providing transmogrified ODI driver for use on OpenServer.

5. 3Q96: Currently, ELF binaries created on OpenServer Release 5 are not compatible with SVR4 and
UnixWare ELF binaries. The ISV Package described in the Road Map would provide a set of run-fime libraries
for use on OpenServer and the UnixWare packaging tool set that would allow binary applications developed on
UnixWare to install and run on OpenServer 5. This would facilitate OpenServer ISVs’ migration to the Merged
Product by allowing them to create one “ELF based” version of their application that could be used on the
“modified” (via installation of the ISV package) OpenServer product, the current UnixWare product and the
ultimate target, the Merged Product. (L.e., ISVs could migrate to one ELF-based application sooner than the
availability of the Merged Product). ; :

We agreed that this package makes sense if it is:

* Technically achievable (might only be able to provide compatibility for 80% of the UW interfaces);

»  Costs no more than 5 staff vears

+ Can be made available in 6 months .

* [FISVs agree there is a need i.e.. the concern is based on major [SVs wanting to move to one ELF-based
application prior to availability of the Merged Product, SCO will investigate if those ISV already have
UnixWare versions of their applications (in which case they can continue to use their COFF based

-
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. EXHIBIT C
MERGED PRODUCT ROAD MAP POLICIES

application on OpenServer) and if they would really be moving away from their existing COFF based

versions of the application (given the installed base of Open Desktop and OpenServer products) prior to th
availability of the Merged Product. P P ) prior to the

6. 3Q96: SCO and Novell agree that work towards the 3Q96 ODM and OPS products should be continued.

7. 2Q96: SCO and Novell agree that an add-on UNIX ‘95 product should be pmwded for use with UnixWare
2.1 prior to the availability of the Merged Product.
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A MENDMENT NO |

TO ASSET PURCHASE AGREEMENT

As of the effective date indiczned below. the September 19, 1995 Asser Purchase Agreement (the
“Agrecroen:™) herwesn Noveil, ine, ("NOVELL™) and The Sama Cruz Operation. Inc. *SCO™

Is amended in the following respecrs.
A o the Recitals, Paragraph A, line 4 is amended to read as foliows:

- - pther products ("AcxiBary Pmducts ] wmch are directly related to UNIX and

UnixWare {collectively, the - -

Twdipe

B InSection |1, the following new pamgraph (d) is added:
= - {8} Right of F1 r RP rsal T.n. vam»s agree thzr_ within 2 reasonable Hime a.rtzf the
"Iosm_ Datc. thr:'v will etrer inmo a scpamt’ me:mmt whereny Buver will have = right

of frst refisal to Purchase from Seller (i) all appropriare copzes of publications relating
the Business and in the possession. custody or control of Seller's technical Hhrary 1ocated
at s facifity in Florham Parle. New Jersey and {11) physical assess, nchxEng lab
equipment aﬁd Anamcial accounting server(s), owned by Seller and nsed in the Business.
Each sich jtem will be valued at net book value as of November 1, 1995. Suck right of
first refsal shall be exercisable vl (1) February 22, 1996 as o the Jmam:mf accounting

server(s} and (2) January 31. 1996 as o aff other lems. - -

€. inSecton 1.2 pamgraph {by:

{1] Th:: following clause is added ac the beginning of the firs; semence (“Buver

eres ... Secton .16 heceof™

- - Excepr as otherwise provided In puragraph e of this Section 1.2

] .
Py |

NOVELL-SCL- 9"01:'- erar Rt
ot far Diselasurs 1o x_inr" Burties
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{2y Lines 14-15 are amended to read a5 follows:

-~ The amoumts of addirienal royaliies fo be paid in conmecrion with Buver's sale of the

UnixWare prodncis are [deniified in detadl in Scheduie 1.2(5) hereto. Seiler - -
D Section 1.2(d), is amended in its eatirery 1 read 55 follows:

--{d) Asset Transfar and Transter Taxes. Notwithstanding any other provision of this
Agresment, the Assets shal] remain the properry of Seller until expeditiously dedivered o
Buver in the manner ;md at the locations prcsc*med as follows 1o this Sacuou 1 "?(d} ores

"ubsequ:ntlv ag:ewd i wrinng.

‘Seller shal] deliver and Buyer shall accept source cods, phjeet code. seiated
documemenion and other software assets described In Schedude 3. I(a} tmﬂecmrexv

- referred 1o a5 “Software Asssts™) only at Seller's ﬁx.,f*mnr i Flotham Park New Jersey.

in the event thar Sefler subsequently discovers Soffware Assets puside of New Jersey
:c&mt::mplatcd by this Agresment which have not hererafore been defivered to Buyer in
New Jersey, Seller shall consult with Buver 1o deermine. if Sefier may destroy such assets
in place withour delivery to Buyer. or wansport them to MNew Jdersev or another location

specified by Buver for delivery to Buyer.

Sefler represents thar to irs knowiedge software docwumenarion previcusly delivered w

‘Buyer for the purpose of due difigencs is the property of Seller. .and Buver amrees har it
will destroy or rerum possession 10 Seller in New Jersew before ditle passes to Buver.
Seller and Buver aygree thar the lieense thar Seileris entitled 1o exercise atter Closing

pursiamr o Seetion [ .6 hereof is a right not 30id 10 Buver and s such is a dghr remined

&

v Setier.
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Buyer shall pay and promptly discharge when due the entire zrnount of any and all sales
md pse taxes (“Sales Taxes”) imposed or levied by reason of the sale af the Assats to
‘Buver. The parties shall cogperare with each other 1o th;: extent reasosably requeseed and
jegally perminzd 1o minimize any such Sales Taes. If Sefler is obligated 1o pay any of
such Sales Taxes. Buyer shall retmbterse Seller on demand for the amouny of sﬁch

payment - -

E. In section 1.2, the Toliowing new pa;agraphS {&) and {T) are added:

~-{€) Revenues 1o be Retrined be Buver. Subject w the last sentence of paragraph () of
Section 4.16 hercof, Buyer shall be endtled o rewin 100% of the following caregories of
SVRX Royalfies collected by Buyer: =~ -

.{i)‘ Fess, aﬁnnuzahie ko spand-alone canmacts for mammnance and suppcrt of .
SVEX prociucts hsncd Ln:u:rltem VI o”:Scn:dulE 1. 1{3) hereof;

{fl})  source cade right o wpse fess under msnng SVRYX Licenses from the
Jicensing of additional CPU's and from the distibution by Buver of additional

sonrce code copies;

(Bi)  soures cade righr to use fess arburable o new SVRY Heenses approved

by Seller pursuant to Section +.16{b} hereof. and

(iv)  rovalties anribumble 10 the distribution bv Buyer and its dismibumrs of
binary copies of SVRX groducis. o the euent such copies are made ‘by or for
‘Biryer pursuant to Buver"s own liceases from Seller acquired before the Closing
Date through Sotmware Agre=menr No. SOFT-000302 and  Subiiceosing

Apreement No. SUB-IONZ0ZA

NOVELL-SC- )-Procniamars - Resimomads - © Pyers 2
Not for Digctosura e Thrd Panes
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{fy Mon ‘zh'.-_#ar'g, Within one (1) colendar month fflowing each calendar month in
which SYRX Rovalties [znd royaities from Royalty-Bearing Producets as contemplated in
Schedule 1.2(b) hereot] are received by Buyer, Buyer shall provide to Seller, in slecarosic
fie format, 2 report dewailing a1l such mifalﬁes. Suzch monthly reports shall be-scpa_fa.rely
‘broken down by revenne type (Le.. source eode right 1o use fees, gross and net binzry per
eopy fess, and support fess), by moduct by Emto'mcr, by quarterly period py which
_disuibution oczurs, and by counnry (if provided by customer) of distiburion. Each such
regort shall also demil, with respect to the revenuss reported, any third party payments
arributabie 1o sach revenues, broker down by the identity of snch third pasties and the
‘applicable paymenis to each. Buyer shall provide Seller with a single point of comact 1o
discuss specific addrtional revenue and it mformation {by costomer) which, in Selier’s
Judgment, are appropiiate to suppi:msw: such monthiy reporrs, err shall alsp provide
to Seﬂe:r, on a monthlv basis, u report that reconciles monthiy revemues mr@d (anc{ e

accoums re.,ewable) 1o cosh remirtances a::tuai!y made 1o Seller by eren .

.- In Secrion 1.4, fine § is amended 10 Tend ¢ follows: -

- ~in the doss or diminution ther=of: provided, however, that Seller shall, zs soon 2s

practicable after the Closing Dare and at irs own expense, - -

Q. Im Section 1.6, Jines 1-2 are amended 1o read as follows:

- =16 Sefler’s Ticenses 1o Assers. Concurrent with the Closing, Buyer and Seller shall

=nter o o license agreement providing Seller with & rovalty Ges. perperual - -

l.,:
B

H In Secripp 4.1

(i} In the first puragroph. lines -6 are amended o read 1y Foliows:

- - 1§ comparable o that vifered by Seller. The Benesdrs Packags - -

MNMOVELL-SCO-Propriemme s Restriveed) Poae

- Not for Discivsurs o Tairs Pares
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{2)  The following new pamigraphs are added af the end of the section:

- - For purpeses of this Seciop 4.13, the ferm “Type | cmbioyee“ means & person whe
{1} as of the effective date of this Agreemant was emploved by Seller in apy tecimical,
busmess or fnancial {but not sales) capacity n Seller’s Operatng System Divisios in
Florhom FPoark, New Jersey. Prove. Utah or Sam Josz, Californiz or .uih;*:misc in,
connection with the Business and/or the Assers and (2) whose employment with Seller
thcr:zfmrnenninams under circumstances . ter which such employes is'giv:n severance
- benefis from Sefler including payment (“Severmnce Pavment™) calculared for a

preseribed fmrerval (“Severance Period™).

Buver agrees thar it will not knowingly offer employment 1, or offer to hire as &

conmacior, 2oy Tvpe | eimployes undl the Seversmce Perind For suth employes is

completsd,

In the evsn;: thar for zmy reason Buver offers employment fo, or .offes to hire s a
comracior, auy such employee before the end af the period ccni:emj:late_d i the preceding
semtence, Buver shall remit to Seller a prorared I;Dn:ion of such Severance Pavment
‘applicable to the period berwesn Febrmary 1. 1996 and the dare of such offer. Such
reminance shall be made to Seller within ten (10) days after such employes cx‘nmmcnces\

work on behatf of Buyer.

Seller agress thar prior to February 1. 1996. it will provide 10 Buver a list of persons who

are Tvpe | emplovess.

Norwithstanding the above and exeept for nommal anrition of previousty hired empiovess.
Buyer agress por to hire any Tvpe | emploves fora period of 130 days from Febroars i
1996. {F Buyer does then Buyer wili remir to Seiler the full Sevemnce Payment made w
such Tvpe 1 employess, - -

NOVELL-SCO-Propriemrs 1 Reszrivreds Baue 2
Suat For Disciosere o [ant Peomiey ;
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L In Sextion 4.16. pn:agréptz (a):

1. The second sentsnees (“Wirhin £5 davs . . . preceding quar:er;') is amended to read
as follows:
- - Withiz age (1) ¢alendar month Following each cglendar month in which SVRY
royaltiss {and royaltes from :R@—Bm@g Products) are received by Buver
Jexcept for those SVRY Royalties 1o be retmined in their entirety by Buver
pursuant 0 paraeraph {g) of Secton 1.2 hereof] Buver shall remir 100% of ail
- such royalties to Seller ar Seller’s assignee. Buyer shall afso provide o Sefler,
within six (§) days following the calendar momth in which such royaifies are

recaived, and ssitmare of the toa! amownt of such rovalites, --

.2 . inthe last semence (“In considemation . . . SVRX Royalties”) the folfowing &5 - -
-added ar the end before the period: ' :

~ - tagether with 2 remirtance-sufficient 16 cover appiicable third party pavments,
(if any) which e amcibumable o distibotions giving rise to such SYRY Rovalfies
»(anci roya[tics' from Royalty-Bearing Produets) and for svhich Buyer Has assumed

Seiler’s obligation of payment o such third pary, - -

L dn Section 4.16, pacagraph {b), the last sextence (“Buyer shall nat . . Merged Produsct™) is

amended o read as foltows:

.- Notwithstanding the foregzeing. Buver shail have the nght 10 enrer fro amendments of
the SVRX Licensas 41} as moy be incideneaily involved through its rights 1© s=Yi and
license UnixWare sofoware or the Mermed Produet [as sueh latter term is defined in 2
separare Opemting Agresment breowesx the paries fo be zifective as of the Closing Date.
a eppy of which is amached hereto as Exhinit 21iey]. or funwre versions of the Merged
Produet. or (i) w allow a licenses ander 2 zarmcudar ;‘\fRK License 0 use the sourcs
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cade of the relevant SVRY product(s) on additional CPUs or to recefve an additional
. diswibution, from Buyer, of such source code. In addition, Buyer shall not, and shall
have no eight to, enter Into new SVRX Licenses except in the simarion specified in (i) of

the precading semence or as otherwise approved in writing in advance by Seller on 2 case

by case basis. - -
K In Schedule I](ak

1. In e I

{1 sach ecoumrencs of “UNIX and “UnixWore™ is changed fo read - - UNDL

UnizxWare ar-dﬁwnhz@ Produces - ~.
(ii} ‘ dige 3, before “tectmical” -ti:e word “.appmpziate”‘is added.
_ , Gﬂ) fine 5, before “engiveering” the word “appropriate” is deiétc:d.
i the UNIX Source Code Products listng, the tide is changed to “UNIX and

{v)
UnixWare Source Code Prodnets™ ard fiem D 3 amended t rzad as follows:

- - The following foreign versions of UnixWare software ;.
UnixWare 1.0 French ' -
UnixWare [0 Germzm

UnixWare 1.0 {talian

UnixWare 1.0 Spanish

InixWare 1.1 -Fre:lch
LUnixWare 1.1 German . .
UnixWare 1.1 Italian

UnixWare [.] Spanish

NOVELL-SCO=-Praprivar: tResgioed) Poaares
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UmixWare 1.1 fapanese

UntxWare 1.1, Chiness-

UnixWare 2.01 French
UntxWare 2.01 German
UnixWare 2.GF Etal;fan
UnixWare 2.01 Spanish

UnixWare 2.01 Japanese

{¥}  inthe Products Upder Developmens lsting, the following is added ar the end:

--F. Amadeus Software -~ , : e L \
(v}  the following pew fisting is inserted berween the Zrodncys Tipder Development
Iisting and the Other Techuology listine: . '

-- .—"‘LQK.EHEW Ezgzdugg
[as isted in Anachmenr 1 1o this Schedule I.1(a)] - -

2. The following is added as the ead of Trem ITI:
--N. Agresmems for .development and lcensing of Amadeus Software. - -
3. Item IV is changed to read:
- - All master copies of UNIX. UnixWure and Auxiliary Sofrware owned by
Seller, exespr as reruined by Seller in connection with seiles’s licenses specified in
Secdon 1.6 hereaf. - - .
- NOVELL-SCO-Propriemrs { Rasrrred “Poee §
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4, In Item VI:
{© The first Jine is amended in its entirery to rend as follows: i

. = - All conmacrs reladag to the SVRX Licenses and Aunxiltary Product Licenses

.(co'ﬂectively “SVRX Licenses™) listed below: - -
()  The faliowing is ad§5d 10 the fist of §VR Licenses:
-« Awaliary Pra;ducrs -
L. . InSchedzle 1.1(b), tem VI ic amended 1 read zz follows:

CZ-WIL Al Mmum.ggcemﬁie or rights to payment concerning the Assets arising prior -
o the -Closing Dare, subject, 10 appropriate payments 1o Buyer in several simations -
‘mvolving () prepayvments received by Seller prior ta the Cl(::sing,; Date 1mder its.customer
-agreements which cover orders for liczuses to and/ or support for UntxWare products that
remain wmfulflled as of fhe Closing Date ot (b) any other rights to paymenrs witich
accrued fo Seller prior fo the Closing Date under such agrzements for such uofulfiiled
wrders for UnixWare Produets. Such simations are desc:?ibed in Aﬂachimcnt 1 o this
Schedule 1.1{b}. The partes agree to adapt more derajled'protcdmﬁs, where appropriate,

10 deal with such paymenrs in =ach of such sinmiops within pinety {90) days after the

Closing Dare.

M. In Schedule 1.3(b). paragraph (o). the st semence is amended 1o read as follows:

- - tb) Amount of Rovalties. Amachment 1 o this Schedule 1.2(by represents Seiler’s
annual forecast. as of the Closing Dere. o_t' the porental estimared marker far units of
Ui Svstem V. UnixWare. Eiger. MXU and White Box sottware {the “Plan”™ or ~Unis
Plan™. - - '
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N. ' ‘In Exhibit 5.1{c) paragrash (b) is rewritten in its entivety as follows:

.= Comrﬁéncing November 1, 1995, Seller shall be responsible for bearing a certzin
ampunz of the rensonabie, anditable and fully, burdeped costs mcumed on 2 combined

basis by Buyer and Seller for the compledon of the GA version of the Eiger producr, os

follgws:

&  100% of such costs meumed by SELLER from November £. 1995 mpy to-
the Closing Date (estimared to be abour $2.600,000);
]

(§) 50% of the first $5,000.000 of such costs incwred by both Companies

afer the Closing Date:

{3y  25% of the next $10.000,000 o-f such costs incurred by :bé&l_-ﬁnmpanics'
afterrh:Ckﬁ‘sing Dare. 3 I

Buyer and Seller will separately maimain records of such costs mcurrch On 2 calendar
month besis after the Closing Date. Buyer and Seller will extchanze information as io
such development costs incurred in that. month Each party (“first party"} lel render
payment to the other parry for any acgoums such first party is responsible for which are. -
in excess of al! amounts such first pz.xrr}f bas igcurred, Ench §uch pavmen shall be
Temitted by such first pz;:r_v within thirty (30) davs after receipe from the other party of an

-invoice for such excess pmount.

0. Attachments A B and C to. this Amendment No. ! are incorporated as Arachmene 1 to

Schedule I.lal. Atmachmens 1 o Schedule [LUbk and Amachment | o Schedule 13¢5,

respeetvely,

Al orher remms and conditions of the Agresment shall cemaip in full fotee and affest
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The parties have c:«:ccutéd this Amendment No. [ through their duly authorized represenmives

on the respective dates indicared below. The effective date of this Amendmer Na. 1 shall be the

later of such raspective dares.

THE SANTA CRUZ OPERATION. INC.

By: A
PNl v Ay
\ Priored Namer—%. (i 7§ homesem

Primted Name:  Alok Mot

Tide: Cla, 2 3 3 ~ Title: Sérnor szg ?fezdan% ;Cu-r?u;l{ thu!ofm'i' '

Date:'_D:?cemB:f e 15 : o Cl -

Dare: %A%bpr ’fp; 1995
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Cpen Network Computingt

386 Implementation of UNIX System V Releass

Multi-Nartional Langusge Supplemsant

3286 Implementation of UNIX System V Relesse

Multi-Natliomal Laoguage Supplemeznt

3B2 Implementacion of ONIX System V Relesse

Multi-National Langoage Supplement

Application Source Verifier Release 2.0

Artus

C Compilztion SysL.err for Motorola 58000

C Optimized Compilation System for UNIX Systﬂm v

386/486 - . : ’ .

Cr+ Documsnts ) .

~ v+ Language Systsem Releases 2.1

C+s Lancuzge System Relezse 3.0 =nd 3.0.%
3.0.2 )
3.0.3

1)

13

12

.2+ Languace System Relezse
T+ Langusge Systam Relesse
C++ Obiject Interizce Library Rele.se 1.1
C++ Standzrd Components Release 2.0

T+ Standsrd Components BEelesse 2.0.1
C++ Standard Components Relszse 3.0

Cs++ Standard Libraries Relsase 2.0

C++ Btanderd Libreries Relezse 2.0

C++ Standsxrd Li n'-'--'v-y Twroansicn Relesss 1.0

T++LS 2.0

C++Translartor

CFRONT Relesse 1.2 ‘ . . .

Chiness Svstem Messages Implsmencaticn

System V Relezse 4 Svshiam MNessaces

Distributsd Manager/Framewcrk & DZost Mao
Relezse 1.0

Distriburasd Manzcer/Framewczk & ‘Cost Mznager
Technclozy Licemsing Prooram i
Distribucn=£ Manasger/Tramewcri &

Egrly Acc=ss

2 e T = ——t ? S . [ o= o =
Distrihucss Manecer/rPrianbt ManacsE
Distribucad Mansgex/Srinn Mamace

T
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Licensirg Program i
Distribured Manager/Print Manace*‘ Technolagy
Licensing Program 1
Distributed Managesr/Drint Manager T.I. Early
Access
oM/ SM~TLPL
documentarion Reproduction Provision - X Systam
¥ Handhook : -
Documentation Reproduccion Provision - UNIX System
V Programming Booaks ' '
Documentation Reproducticn Provision - UNIX Syster
¥ Referznce Books
Documentation Reproduction DProvision - UNIX System
¥ User_ s and Administrator s Books
European Supplems=nt Reless= 3 .2
European System Messages Rzlezse 3.2
FTrench Application Enviromnmenti.0/3b2
Freoch System Messages Implementation of UNTX .
Systam V Release 4 System Messzges '
French Systam Messages Implementztion of UNIX
Systam ¥V Releass ‘-.1 Enna.ncaci Sacurity System
Messdges : .
German Appl J.ca.tz.on Erv_rcnment
Cerman System Messages Implementation of UNIX
System ¥V Relsase 4 System Messages .
German Syscem Messages Implemencation of UNIX
System ¥ Release 4.1 Ephanced Sscurity Systam
Messages ’ . .
Hindi System Messages Implementztion of ONIX
— System V Release 4 System Messzges . :
‘Intal385 Microprocessor Implementation of VERITAS
File Systsm (VxFS] Release 1.0,
Tot=21386 Microprocessor Implementation of VERITAS
Visual Administrator Release 1.01
Intal38s Microprocesscr Impl=zmentzticn of VERITAS
Yolume Mzpager (VxVM) Relszsse .01
Intel3B6 Microprocessor Implemsncatnicon of YERITAR
Volume Menager {VicWM) Relasse 2.1
Iatell86 Microprocessor Implemercacicn of VERITAS
Volume Manacer {(Vx¥M) Relzzse 1.1L.1
Tgeid T :
Sve
ve
NOV LL \CO—"—ur‘nemn tRestriezeds Page |}
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Japanese Application Envirocament I/0 Rel

Japanese Bpplication Enviromment Release

Japanese Application Environmenc Release

Japanese Application Enviromment Releass
Japanese Envirooment for SVRe.Z

Japanese rension Implementztion of UNIX System V
Relezse 4.2 )

Japsnese I,/0 Relsaze 1.0 ' '
Japanese System Messages Implementatian of TUNIX
‘Svstem V Release 4 Systam Messsges

Japanese System Messages Implementation of UNIX )
System ¥ Release 4.1 Enhenced Security System

Messages

Japanese System Messages Re.ﬂ gase 3.2

Korean System Messages Implementation of UNIZ

System V Release 4 Svstem Messages

Optimizing C Compiler for Intel, Relsass 3.0

Spanish System Messages Implementation of UNIX -
Systemn V Release 4 Sys'tem Magsages

Spanish, - Sys’ce*n Messages Imolementation of UNIX ) o
. System ¥ Release 4.1 Enhanced Security Systam . - Jeene
Messages ) : BEERR
_System ¥, Release 2.0 Machine Readable S S
‘Documentation , C L
System V. Release
Provision )
System ¥V Release 3.

rovwisian

System V¥ R.E.T&::.Se
Provisiaon

Svstem V Verification Suica Relsase 2
System V Verification Suite Relezse 3
‘Systam V Verificatich Suirz Relezse 4
UNIX System ¥V French Syscem Messzges Relezse
TNIX Systam V Germsn Systzsm Messages Rel=azse

UNZIX System V Release 1.0 for 3E2 Multi-Nzcicna
Languace Supplemant
UNZX Syst=m V Rele=sa

Naricnal Lancuage Svbp
' GNZX System V Relsasse

Srovizion

TNIX Q‘rs:-mn A
—-'1

NN
HD0.0

tanen ety

3.0 Documentation Repreduction
Docum&qta =ion Reproduction

3.2 Documentation Reproducticn

(

1.0 for Imc=2l 388 Mulgpia

lementc
2 386 Leco, mz:»—-nm.,....,.n

T =
\ICL.

ONZ -£ Svscam

\I:::‘_::_.,
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UNIX System V Relszase 3.2 Mu...._ -National Language
Supplenent

UNIX System V Release 4 Eurcpezn Language
Supplement

UMIX System V Relsase £ STREAMS-Based Korean
Input /Cutput Subsystem

UNTX System V Relezsse 4.0 38
Provigion

UNIX System V Releases 4.0
Provisian

UNIX System V P.,eleasa 4.0
Provision

OHIX System ¥V Release
Sumplement, Version 1
UNIX System V Release 4.2
UNIZXZ Time Sharing Operating System Phototypssetter
and € Compiler Editiom #7

USL .Standard C Development Environment for the 860
Imnlementacion of UNIX Systa=m V Relezase ¢.0 _
Veritas File System {VxFS) Re..ea.:a 1.3 "_c:: G‘NZK
System ¥V Release .2 : Ce T
IWIN Graphnical Windowing System Relasase
ZWIN Graphical Windowing System Relsass
EWIN Graphiczl Windowing System Releass

& Doc. Reproduction

PAYm e

2B2 Doc. Reproductian
1860 Doc. Reproduction
4.2 Eurcpean Language

MD Japanese Excession

ATTACHMENTB
T Cerrain Prepavinents 1ghirs

P ent Specifed @ lierg VI of Schedule 1.1¢b!

S

Simation | - where the Seller customer conwact {ather tharn in Situation 3) invalves a prepayment

andfor an accrued right 10 pavment {collesdvely “prepayment™) thar applies to a mix aof

UnixWare and non-UnixWare products.

Seller will send 2 notice requiring the customer © specify in Writing (i) whether it wanrs ony of
the prepayment to be allocared 1o the TUnixWare pmduc:s and (i1} if so, how much of such

prepavment should be so ajjocated. The mwiice shall stae thar it the custorner does oot respond
WNOVELL-SCO-Pr 1pr:emn 1 Restriemady Pasr |3
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within 30 days after the dae of zmnsm.sszon by Seller. none of such pregayment shali apply w
the UnixWare producrs. The uotice shall also specify that apy furue prepavment undsr the
conrract in question will not apply to UnjxWare produces, and that ardess for Unix Ware prodocrs

after the prepayment allocation is used up must b‘* directed to Buyer.

If the cosomer elects 2 UnixWare allocadon of 3100,000 or mmf:, or makes a UnixWare
allocation of an unspecified amount. Buyer will fulfill all of such cnstomer’s arders of UnixWare
produsts against the unused prepavmcn: aﬂo..zmon {or prepayment. if no aliocation is made)
Buyer will receive fom Seller 2 payment reflecting 2 pro-rared parrion of such PrepRYment
allocaton (or such prepayment).  Such paymenr shall be de=mzd o be rovaities received by

Bryer far the UnixWare products in question.

) I the customer allocates less thar $100,000 of the prepayment o UnixWare prodnets in response
1o suck notice, Buyer will fulfiHl a1l of such customer's ordars for Unix Ware products agams the
prepaymment and will receive from Seller its actual and ressonable costs {includm_ third patty -
: mvaltzc., < assumed by Buyer under s Agreementy of such nﬂﬁ}}menr gkus a mazimu cf‘ mrt: s

- s

pmem (S%

.S.tmmu__ where Seller’s customer's contract {other than in Sitpation 3} mﬁs for pmpa}'mzms
anphcabie 1o Unix Ware products only.

Ifthe prepayment is $100.000 or mare, the mlcs of Seller and Buver set forth in Sim.'man 1 for
an allocaron of 100, DDO or more shall anply.

Af the prepaymens is Jess than $100,000. the rofes of £ Seller and Buvx:r set fcm:h in Situaticn 1 for
an :.lﬂocanou of less than 3100000 shail appiv. : »

Simation 3 - Seller's cusiomer CONTALTS wuh Siemens-Rolm. TVMAC, Microporr, Taamg and

" Svsorex.

- These coniacts involve prepavments thar may apply either © 1 mix of UnixWare and non-

UnixWare products (TMAC and Sysorex) or w0 UnixWare products afone. Irrespectve of .the

type of aliocation. the roles of Seller and Buver set forth Jor o CpixWare allocation of $100.000

or gxeater shall apply. -
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For 2 period of up 1o sixty (60) days after the Closing Dare Buyer and Seller will cDOﬁe:aze o
atempt © identify additional ones of Seller's customers who have prepaymenrs which corild he
dliocared tg dent'Wam produsts in the amousr of $100.000 or more. For each of such additional
CUSTOMmETS 50 igientiﬁed. the roles of Buyer and Seller shall be as mumally agresd,

»
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ATTACHMENT C

Tabie A batow represents Sf:!ler’s Torecast of the rates of shipments, throngh 4l appropTiste
channels, of units of the fo iiowmg aifferings of Unix System ¥, Dnn'Wan:., Ezm:r MEU 2nd
Whire Box software:

U .Single user and mtrlti—;lscr wezsions
¥ Upgrades to exdsting units
¢ FProsessorupgrades
% Qther components, specticaliy:
» Safrware developers ki : ,
- ﬁu..me Datz. Ma.nagcf

" -Tocus Mc:rﬂc
¥ AT Units which Buyer recstves paymexr for, directly or indirectly C R SRS

Table &
Unirs (in thousands)

goes  4eEs 1857 4918 qm9s zogo 2007 oS

21640 . 21640 21640 27640 21640 21640 21640

SCO S.Inpmems Z1B.40

UnixWare Binary - indirect 5750 0 @910 13150 1W07.0¢ 0 3820 0.00 0.00 balls:c
Unixbvars - OEU 100 3530 §360 6810 -BA.I0 4930 2 58 .00
MXL Bineny - lndirect :0.00 000 4380 %5040 2ERS0 33440 - 34530 20130
WXL - O34 :0.00 0.00 43180 4540 9180 14800 18650 23320
WBOS Binary - (ndirect 0.00 008 .00 n.0n 70.60 22290 45750 ‘30540
WBQS - OEM 0.00 0,00 “0.00 :0.00 10.20 4830 12440 - 23330
BVRX converied units 000 .33.80 §9.30 10840 14950 19530  239.90  288.60
SVRX remainmg 407200 ibg1.8G | 111290 132,50 115380 177420  1196.% 1210 3
“Tot=! Urite Sofiware LUnits 135500 147850 1643.00 423830 208210 2388.50 276150 3197.80
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