INTERGATIONAL BUSINESS MACEINES CORPORATION
| TRE SANTACGRUZ OPERATION, INC.
NOVELL, INC. N

sumendment We. %10 Sofrvere Agresment SOFT-0J015 as amended,
. Sublicsnsing Agresment STBO0015A a5 simendad,
Sofrware Augresmems SOFT-00015 Supplement Wo, 170 as amemdad,
" and Subsfmtiar Apreemest AFER000158

Thit smendment " Amesimsent No. 37 is brovesn Internasionsl Business Machines
Comoration, & Mew Yor: somparation, with & place.of tusinesy at Old Orchard Roed, Ammozk,
New Yosk LES04 (*BM™, The SameGroz Operstion, lnc. (“SCO") with & plece of business &
400 Endinal Street, S Cruz, Californis-85061-1900, and Novall, I, 2 Deleware corpnation,
with:z place of business:at 2180 Fertune Drive, Ban Joze, Callfornie §51531 (Novall™. This
Arnendusnt Mo, ¥ heeomes sflkrtive wian axrouted by 2n suthorized represenative of Novell,
5C0, and IBM {fe “Efiectye Die"). .

RECTIALS

ATET Teshnaloging, Ina. (“ATET") and M emered inro warious software Hremse
aprecments poncerning the:Sofremme Preduct: UBIX System V, Relezse 32, wiesh sre Boftwars:
Agrerment SOFT-00015 asamenfed, Suhficeasiag Agresment SUB-D0CLAA 25 aenerded,
Seftwame Agresmeart' SOFT-00018 Supplersent MNe. 170 8¢ emendsd [orany othe Supplemznts
that pertuin o prer wsont ar eizeses of the Sofrwars Product), end Subsinition Agresment
 XFER-DOOLSB {the “Rejried Agreament™) Nowell acquired ATAT's fights under the Relat=d

Aprzements, In an sgreernenvbetwren Novell end SCO dazd Septemher 18, 1995 {the “Asset
Puschase Agreement™, SGO purdbesed;ant Novell retdned,icerain sighis with respect 1o the
Related Agreemmenes Tramedert s simplify the royalty resuirements canmined in the Rebated
A greemenus, e following modifications tthe teams and contitions.of the Related Agresmams
hieve been mutuelly-gevesd to by the patize. Capiialized teohs in this Amentmens will have the
mcagiugs essigned to.herin thishmentmen: No. 30 All capieiized tems not defined hersin
will have the meapinpsastigned 1o thenvintoe Related Aprecments and suck drfined teoma i
tha Reinied Agreements grpenr inall cppitalizes jetiers, S

ANENDMENT N0, X

Novzll, SCO, and B agpe oo foligws: ,
1 Mo Additions] fevaly: Upon porent i SCO-0f the corsideration i the ssotion endtied

“Corsideradod”, TEM will have the irrevocabls, Fully poid-np, perpetual sight © 2xsrcize
tll of e Tightsdnder the Relaisd agreements bcgiming Jeounry 1, 1996 &2 no additicod
royulty,fez, Howpver, 12N requests defjvery of aildilions] copies & sourss ande of the
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Sofrwars Producy, IBM will pay the loes listed under Section 1(p) of 30820015
Supplemant No, 170, Notwithstanding the showe, the fmzvocable nanure of the abqu: 7
sights will in poswy be construed 1o it Navell's -w‘SCO’s@ghts 1o enjoin or otherwiss
prokibit [BM from vicleing eny and al of Nave!l's a7 SCO's rights under this
Amendmant Mo, X, e Relatad Agreements, r tadec general patent, copyright, oc

Reitef é{.:‘.-M(b) -arsd@,&?(c) of SUB-000134; Sublicensing of Softweare Products
(Sosree).

2.1 Contraciors, Subject to-the lhnimtions set forth below in Scetion 3, Section
2.05(b) &nd the second seatence of Section LO5(c) will aot spply o copeRctars
whom IRM provides Software Produets, provided that (I} any use of sugh
§ oftwart. Products by such contactos &5 solely for Authorized Pusposes in seppart
of the cantractor’s distribution xnd SuppT of Sublicensed Praducts; and (1) £f -
ey sech.comtractor 16 nof 4 source code ficeasee for the mlevant version of
Software Product and previous releases, IBM will requipe such coztrector o
ceritfy-in witing 1o S00, upon SCO's raquest, that gmy use by such contractor of
sk st enile ix.es @ contractar of IBHL. For the purposes of this exempticn,
=2 tharizrd Purpose™ means making mndifications ta the Software Produess, and
furmishing sach modifications to TBM and/ar distriputian of such modifiestions of
Sublicenssd Praductsin hinary foo by the contraetar 1 cestomers directly or
thrugh othes Disthators, provided that such modifications ere not for prrposes
of sdaptetion.of Subliensed Products 1o other systam manufacturers’ hardware
systems apdare salely t; (i} adspt the Sublicensed Produets to support unique
hardware features or devices {o.g spectalized graphlcs, adsptersror displays)
intended far s fn vertical applications; or () ceovide fxes to oustorpers of The
S@bficsnsed Froduct

Customers, Subjestin the mitations sz farth helow in Section 3, 2 customar t
whom TBM peovides & Software Froduet for usz in support of the cugtomsr's uss.
of the Sublicensel Froduct:received from IBM direcddy or {nrengh {HM's
Dissibetucs chall be desmed s be & contractor of IBM if the customer's use of the
Sofrware Product officrwise compiies with the requircments of pargraph 3 of the
Februgry-1; 1985 amendmert 1o SOFT-000L3, This Section 2.2 neither expands
o7 qestricts such.customers’ ght, i any, to disuributs Saftware Produets ar
Sublicensed Producik.

$y
%)

Source Code Library. The following Sectfon 3 of s Armendmant gooiies o activitize
contemplazed by Section 2 of this Amzadmen! aady und dees not epply to o7 obligste
1B! with respect to activities deserived elsewhere In the Related Agresmants, JBi mey
Krense a Sofoware Froduccia sousce cede ot to an cligibis contactor or cusiomet fer
such contrctor’s af customer’s use in secordance wWith Sectipn 2 (éreinafier referred 0
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12 *Bourss Cosy™ subjestlo the following ferms and copditions;

| I3M'sright tolicenss or otherwise provise (o comTacion and/or cUSTomErs copies
of Software Products pursumat i Section T of this Amendment shell be fimited
50 Source Copicsatany. one paia: in time: For puipases of ealeulating the
pumber-of copies outstanding: (i1 I the event thar IBM provides mere thon cos
Squree Capy 102 single customer ar conloaztar, guch siditlonal Seurce Copy or
copies Wil be spplied againat the 36 copy limitation; (i) however, multipke
Source Copies Licensed for use on the sarme CPU ar eneltipls Source Copies on
different CPLIs within o sealable purallel or multiprosessor complex contained i
2 seresnfto-tocand cabinets will be counted as ane Source Copy; end (D) when
a contractor Of-custosuer has completed its ¢s=.of a Soures Copy, snd either
rararns the Sourte Copy to BM or provides 1B with centification 2 described
elovy thsr the.Source Copy has been destroyed, the nurmber of Soures Coples
then-cutstanding will be redsced by one,

N Y

CRp3
’

33 IBM vElmaiatsin perinent resords regnsding [BM's issuance of Souree Copies

ard thesemurtior cerified destruction of Sourcz Copiss by contacnrs ingd
CusiGmLTs. :

55 - SO0 hes the gkt to Audit (see ‘defiritionin 3.6 below) IBM’s pentinent records,
2t 500 g expenst. Hovewer, IBM wiitl pay for the cost of such Andit if the Audit
reveels IR s foensing of the Soures Copics materially violates the terme and
conditions nf this Amendment. In sddition, IBM agrees that IBM's comiracts with
eontrasiors and eustorzers for Souree Copies distributed purswent 1o Section 2.1
and 2 7 of this Amendment will contain 2 provision which allows SCO to condust
au‘C-ustnmtﬁf_!:Onﬁrzb‘;D; audit (sze definitfon in 3.6 helow) af such costomer
and/or copractor. :

1£ 1B M manegement scqulres ctual ksowledge that & coptracior or customer {s
using the Seurce Copy in massial yiolation of the appikcable use reaictlons
conrained i its lioamse agreement with (BM, [BM will within & reasonsnle Hoe,
bt in no-event later tien thixty days of acqudring sueh knowledge, notdfy SCO of
such ~iclation: firther; BM will, 25 IBM may elect, cither: () taks EpprOpCiEks
setion 1o remedy the violtion; o7 (i) TBM will «1 SCO's expense cooperate with
SCOIn SCO's amtion 1o remedy e violation, .

L3
.
E o

35 IS will requize all contracters and ¢istomers 1o whorm 1BM licenses a Sowree
Copy 19 enter imp an ogresment with [EM ln which such customer or conlacier
agrezs: (o 1o camply with ke applicable ust resttictions sef forth in Section 2
abowe: (b upor termination of the comtractos's of custumer's use of the Souree
Copy, the customéer gr conastar w4l rerom the Source Copy %o IBM ar canse s
regrosenLive (o cenify in writing thar the Sobrze Copy biis bern deastroyed.
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36  For purposesof Amendment Mo X, ¥ Audit” will mean: &0 pudit by =n
indepredent aesounting fiom chossn by 500, the resulss of which, inchuding the
anmes of eantractors and custamens 1o whom [BM has lcenses Souree Coples,
will remoin sonfidential znd anly known to the selectzd itndeszadent mudito,
umless such mudlor.conclides that there bhas besn 2 material viojadon of the tezms
of tids Amzndinsnz. In the svent such auditer deieemines that there has bezn &
rmarerinl vielation of the terms of this Ameodment, the suditor mey provide ©
SCOinfonmation the attditor reasanshly determines necessary far 500 to entoree
it riphs under this Amendment SCO'ssighl to andit IBM shall be Hmied 0
one (13- Auditpac yeor coneusted during avemal fasiness hours and shallbe
confipgent wpen SCO reasonably and objectively believing that (B has licznued
Souree Copies n mawetial-viclation of the mams and copditions of this
Amendment. Forpusposes of Amendment No. X, “Custozaz:/Contractor Asudit™
will mesr: am.sudithy.an independant accounting firm chosen by S5CO, the
results of which will remin confidential and puly known to the setected
indepercdent auditor, unjess sush suditr congludes that there has basn & suntesdial
violetion of the terms of this Amendment. In the 2vent such snditor deterrnines

tharthere bag heen & material violation of the torms of this Amendment, the
suditor may provide 10.5C0 ieformation the audlor regsansbly detormines
necezsgy-for SCD w :mfufcpﬁx rihs under this Amendment. SCOs et o
andit 0 TBM customer o conrasier shell be limited w0 ons (1) Audit paryear
condugted during-normal businass howrs asd shall be coatingent upoa iaie) ‘
ressonably and-objertively betioving that ths IBM custoozer of contractor has fsed
the Sourcs Copits livensed from IBM pursuan? to Sections 2.1 endler 2.2 of this

Amendment in.material violator of the tems and conditions ofthis Azorndment.

57  The llowing Mosrations e infended to:ciarify and ilustare the relief provided in
Subscction 2.1 of Hhr Amendment.

Company-, sublicenses of the Sublicensed Product, is a gensra] somputer
systern menufacturing fim. THM maoy distdibuts Source Copies to Compeny A
for hmé-mhfmz:d Purposs.

However, [BM may not distibuic Sourse Caples to Compazy A for purposes of
making modificaions to adapt the Sublicensed Products &€ & general operating
syetem Tor Company A's genesal comouter herdware sysieL

Norwitheeanding the Seteguing, (BN may dizrribute Sowres Copies to 2
davelopment orpraization of Company A thot produces arique bardware devises
[t.g., specinlized graphics, adzptess, or Sisplavs} intended for use in vemical
sppifcations, for the purpost of sdupring the Sublicensed Produets 1o support suzh
uniqus hardware-devites,
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Conrideratjar. A3 cansideration for the akove modifications to the t=rms and casditions
of the Reinted Agreements, IBM sgress i pay 300 = noarsfendeble foe of 310,125,000
mey i fellowing peyment schedule: 54,560,000 doc oo the Effective Date of this
Armendmeat No. X {ne! 30 dxys); and $5,265,000 due oz Jumutiry 1, 1997 (aet 15 deva).

Autharity.
b
5.1 Movell represents and warzants to B that it has e varesticiwd right and
anthoriey to enter fato and exscute this Amendment

53 SCOrepresents snd wacrants o [BM that it has the unsestrictzd right end

yude

authority to snter inin and erecuce this Amendment.

Restriction on fully paid-up License. For u period of ve years from Jenuary 1, 1996, the
royalty relief deseribd in Seezion 1 of this Amendment No. X shall appiy only to tse oo
diswibutivn of the Softwers Brodocts and Rubliconsed Products in the IBM cperating
sysem refered 1o currently as ADS any prior vexsion or relesses of ATX and derivative
ar followecn versios-to ADX on the Poweror Powes PC or Power2 erchitectures oy
derivative or fallow-an echieehoes imeepective of th pame of sush vessions. Duing '
such fve year pedod, any TBM distibution of Software Praducts or Sublicensed Products
not coversd by the presading seatence, shall be subject o @ royaliy pursnsnt to the
Relates A preements, with such royaizy to b caleulated 2 the agpregate discount
peresntage (0% in the case of Sublicensad Produsts) in effect at the time of exsoution of
1his Amendment Ne. X, ufter such five year pesiod, the royalty relief destribed in
Section 1 of s Amendment No. ¥ shall apply to any suthorized st or diswibution of

the Sofrware Productsar Sublicensed Products, The seeond to last sentence of paragraph

¢ of the Febevary 1, 1938 amendmsat w 30FT-00017 is modified by delcting He words:
“end employersnfbicsnses shell-not refer to the physical éocuments and metecials
compeising Software Froducts subject to this Agresment whan they are develeping any
soch profutts orservices:or providing any such servics”

Notaithstanding anything to e contrary in the Related Agreaments, with mspest ouly 10
Software Products and Sublierased Producizto whick she paid up rights in Section 1
apply: (2) Designated CPUs are not requiret o be listed iz 2 Supplernent to SOFT--
00615, and [Bhlmay copy such Software Producss Bs replacoments oc additicns to
Desipnated CPUs withowt hotice {0, or consznt of, Novell or SCC; and (i) Sectmm ¥V af
STTB-00015A. shall oot anpiy to-such Sublleensed Pradustz,

The Amendment dased April 26, 1936 benween B30 and Novell, on behelf of igelf and
SCQ, is herehy replaced in s enliresy, Exazptos mddified herein, al) ether 1erms and
eonditians of the Related Agresments will emoin in‘effect, This Ameadment No. X doss
net give TBM ey nddifional dghts w distdbute the Sofrware Product in sowrce code form
ather than ns modified in Seztion 2 and 3 of this Amendment Mo, X
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Confidantiality. Fora period of two [2) years, this Ameodment No. X and the replacad
amendment datsd Aptil 76, 1996 are conBential.and each party will not issue press
rafenses publicizing, and will use reasontble efforts ool o atherwise disclnez, the
commersial and legsl detals of iz AmendmemNo. X, the replazed zmendment o their
subjest massers without the other partics” prior written approval. Nonwithstanding the
foregoing, cach party shallbe promited to disclose to third parties noo-financial
{nformation dealing with the commescist and fegal details of this Amendment a3 pert of s
mnsaction AuthorizeA by this Amendment provided tha such disclozure s sukject to
confidentiality terms consistent with the s of this Agreemett Also, disdlasure by
tny pury of commersial and logal details of this Amendmeat shall ot be reericted If
soch disclosgre tst ' ' . : ‘

50  inresponseina-valid-order of a courior other governmental body or ay phlitcal
subdivision thereof provided, however, that the party propasing to maks such
diszjosire will first bave magde 1 ressonable effort o obrin 2 protective order
requiring that:the infarmation so disclosed be vsed anty for the purposes for
which the order was ixsued; or -

9.2 nectssary to:estsblish rights under this Amendwmentin 2 court or sdminiswative

procseding.
Indemnification; Limitations on Lisbility.

10.1  Subject o the limjitions oo Hability below, Navell mgress to Indemnify and hotd
harmleas {BM end IBM Subsidinries Fom and against any and all logses,
lisbiiting, jedgments, and costs inxurred 25 2 result of any alieged nr actunl Movell
breack of Novell's representation and wamaaty in Section 5,1 of this Amendment,
Movell's:indemoification of IBM shall be limitad to the ameunt paid by B 1o
SCO undertnis Amendment. In sddition, providsd that TBM has paid ]
copsidesation inaceardance with this Amendment, Novell's indemnification to
BM skl also dnciude the poount of sy addittons] royeltics paid 10 SCO by
BM U T8 would not hive bora obligated to pay such sdditional royaltics eheemt
such braoch . Wovell will defend at its sole cxpense any suits or procesdings
refated 1o the hove indemuificaion provided that TEM gives Novel] prompt
notice and control-of any ¢leim of which It leams, Woved! will kave the right to
choase Ingal-counss!l and JBM will have.the rght to pardelpate inthe defenge of
any such cliim, provided that Novell will not be responsitle for indesmnifylng
B for he costof [BM's atorney's fete. Tomo everd will Novell be liable for
ey Indirect, incidental, special. punitive or consequendial damages, lost revenues,
ot profits, dat, of nse incurred by JBM however caused, no matter whit theary of
liability, sven i Novel] has besn advised of the pessibiliny of such damages.
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§02  Subjestto the limittions on Liabillty below, SCO agrees to indemnify and hinid
h:r;:ﬂmlBM:md‘iBMSghs’i&n:i:s from and Agains: ony snd BE joss=y, _
]Eahiﬁﬁ:s,‘judgmnms,_mﬁ casts inepered a5 & resubt of any elleged or astenl SCO

treach nf’SCQis.mprmngﬁqn and werranty ko Secton 5.2

af ¢ifs Amendinest

5CO"s indemnification o{ TBM <hall be Timited to the amoun paid by IBM io
$CO under tiis Amendment. Inaddition, peovidet fhat TEM has paid ful
congidersfion;i sctardance with this Ameadment, SCO's fndemnification to IBM
shall lsp naluids the gmoont of &1Y additiomal myalties paid to-§TO by M if
1M wooldhave not been ohligated 10 pay. soch additional royplties absent such

prageh. SCO il defend al jty solo sxpeass any sudts of pro
above indenification provided that TBM- glves SCO promps

seedings related to D
notice and control of

1y elaim.of which it feams. SCO wild fiarve the right to choose legel counsel god

B M vl have dhi righttn participete in the defense of eny such clainy, provided
st S{itﬁt%mi;mt}bﬁ;mpanﬁb}c for indemzifying THM for the cost of IBR's
aomey's fees. Inmo eveat wil S0 be Uable for soy Indireet, icidentad,

special, pﬂﬁd‘fﬁ:pr.:;mmqu:aﬁﬂ dacrages, lost revenues, o profits, data, or use
&nmcdbyIBMbuw:mum:ﬁ 10 mater whet theary of lakility, even i SCO

has-been advised of the possibilisy of suk darmiges.

1t Excoptes ;wd’lﬁcdmmumtcmﬁ anc conditions of the Related Agresments witl

rermaip in effect.

INTERNATIONAL BUSRIESS THE SANTA CRUZ OPERATION, INC.
218 sty et mek,
{Prins or Type Name) - (Print or Type Mame)
5& Qmm.v:ff&ia-mmﬁ@'g. S ) . v
(Title} T (Tide]
R A |
(Date) ) {Dace)
NOVELL, INC.
By
(Frint or Tupe Wame)
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192 Subjecttothe limittions on Yability below, SO0 agrees to indumnify eod hold
harmless {84 and IBM Subsidiazies fram and ppaipst any and &1l Josses;
lixbilities, judgments, ¥nd casts inetrred BS % resalz of gy slleged or achmi 3C0O
hreach ofSCO's represenation agd warraily in Section 5.2 of this Amtadment.
5C0's indemrification-of 1BHE shall v lmited to'the armount patd by IBM to
SO0 mder this Amsndment. In adéitior, provided thar IEM bas paid full
consigeration in accordance with this Arcodment, SCO's indemnifiention to IBM
shall aleo Include the amount of any additional royaldes pald v 500 by IBM i
1BM woulld imve not been obilzated to pay such sdditonal royalties shact suzh
beeach: SCO will defend az it sple-expense any suits of procesdings reizied o the

_ xbove indemuification provided that BM gives SCO prompt natize end contrel of
ey claim of whileh it daerus. SO0 will have the right tochooss J=gal coonse! and
TBM willHave e tight toy participais in the defenas of any soch claim, peovided
that SO0l not beresponsible for indemrifying BN for the cost of FBMS
attomey’s fees. - Inao cvent will 5C0 be Hsble for any Indireet, Incidental,
spacial, penitye, or coosequentlal damages, Jost reveruss, or profits, date, of use
incnired By TBM however-caused no maties Wil theary of Lnbility, swen ££3C0
hies besnndvised of the possibility-of sush dantages.

11 :’E:(::p;‘a: qui.ﬁéd;h::ém!_\ﬂl-oﬁa::&:ims and conditions of the Related Agresments will
renain imeect, ’

INTERNATIONAL BUSINESS THE SANTA CRUZ OPERATION, ING.

MACHINES

! AETATS
Byl — By: = PN _,"\52\ * lfM
Dl:'\f:r's,; jal -"gﬁu\atzpi’@

Privi ot Type Vo) (Print oeType Name) 3 N N5
Vot PP Ao, e Usdmi (e
(o) | Ty [ ‘
| | e AT e, (DL,
(Dete) T Dtz o
NOVELL, INC,
By

(Priotor Type Meme}
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Subject to the limitstions oo Gebility below, 500 sgrees io indemnify 2nd hold
harmiess TEM and FBM Subsidiaries From sod aguinst any snd all fosses,
‘atilites, judements, and costs inenzred 25 2 resal of anyalleged or genal STO
breach of SCO sceprescatation gl wisTanky in Section 5.2 of this Amendsieat.
§CO's indemuification of TBM shall b lizxited-to the amomme paid by [3M 10
5CL under this-Amendment. I nddigion, provided trae THM has paid Rill
consideration in accordance with thiz Amesdmant, SCO"s nfernification to TE
shal] alsgiinclude the amount of any e itional zoyaltiss paid to SCO by IBM if
RN would have ot beenrobligatad o pay such additional royehies absent such
bresch. SCO-willdefind-at its sole £Xpense any suits oc proccedings related 0 the
above indemuification provided that T8N gives SCO prompt notice nd control of
ey claim afwhickitjearms, SCO will have the right to'chaose Joga] counse] and
IBM-vﬁﬂ*hzvgih:.ﬁgm.‘w«ps;ﬁdan in tre defense of any such claim, provided
shat SCO willauoe b responsible. for tdemnifying [BM for the cost of IBM's
wanmey s fees. Jo no.cvent Wil SCO b, liable for any indirect, ineldantal,
speaial, pnniﬁw,z'ai;mmequmﬁﬂ dumapges, Lose pevemes, of profits, dats, or use
incyrmedity B M bowoves caused no mamer what thescy of Hubility, even ¥5C0
s becraitvised of the pessivility of such damages. '

Il Exceptss medifieiherein, all other.terms ad condldans of the Related Agresments wil

remain i effest.
INTERNATIONAL BUSINESS THE SANTA CRUZ OPERATION, INC.
5 By
{Print or Type Nime) ' {Priator Tyye Name)
Titie) Ty
a) Ty

NOVELL, NG, j |

o e P T o

{Print ot Type Mume)

_Jo/le/oh
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