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AMENDMENT NO |
TO ASSET PIRCHASE AGREEMENT

As of the effective date indicated bejow. the September 19, 1995 Asser Purchase Agreement (the
“Agreemem”) berwesn Novell, Inc. ("NOVELL") and The Sana Cruz Opermzion. Ine. {"sSCom
is amended in the followm_ o respecs. :

A 'EnAtbeRccimis,f'nmgmphAlineﬁsamendedmrmdﬂsfnﬁows:

- - other products (“Awxiliary Products™) which are directly refated 1o UNIX zgd
UndxWare {collectively, the - - :

B InSecton L, the.-fcildwing nevgpa;ﬁ.mph (o) is st

--(d}&gth Tne pamesasmethn;wzthmamasanableumeanerm:
.Closm_ Datc thcv will’ cnrer imo as:pmntcazzc:meatwhcruy Buver will have an,hz
of first refusal to purchase from Seu:: {0 all appmuuam capies of publications m!am:g D
the Busmess and in the passession. custody or control of Seller’s technical Hbrary 1ommd
aI its facxlxw in F'iomam Park. New Jemey and {u) physical assers, incinding lab

- equipment :md BAnanciai accounting sz—v:z(s), owned by Seller and used in the Busmm
Each such frem will ‘be valued at pet book vatue as of November 1. 1995. Such nght of
first refusal shall be c“c-cxsnble umtil (1) February 29. 1996 as o theﬁnanmai ac"ounnn_ )

server(s} and (2) January 31. 1996 os 1o afl other i ifems. - -

C.  In Secrion 1.2, pmun b}

{1} The following clause is added ar thr: peginning of the firse senence (“Buver

res ... Secton-4.16 heeoi s

- - Exvept 15 otherwise provided in purgraph ie: ol this Section 1.2, - -
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{2)  Lines 14-15 arc amended to read as follows:

- - The amoumts of addirional royalfies to be paid in connecrion with Buver's sate of the
Unix Ware products are idensified in detail in Schedude 1 9(b) hereta. Seiler- -

Section 1.2(d), is amended in its emirery © read 25 follows:

"~ {d) Asset Transfer and Transfer Taxes, Notwitbstanding any other provision of this
Agresment, the Assets shall remain the property of Seller until expeditiously deliversd o
Buyerin thcmannerand at the loczuunsprcscibad as follows in this Secnon I_.(d), or as

Subsequently agre=d in writng.

Seller shall defiver and Buyer shall accept source code, object code. selated
.. docomentation and other softwaie assets deszribed in Schedule 1. I(n} @aﬂccmr:xv
- referred 1o as “Software Assets™) only at Sefler’ sﬁnhw in Florkam Park,Ncmczscv.

in the event that Seﬁzz subs:qumﬂv discovers Sofrwan: Assets ourside of New Jersey
com:mplar:d by this Agresmenr which have oot heremfore besn defivered to Buve*
“New Jersey, Seller shall consuit with Buver 1o determine if Sefler may destroy such assets
in place withour d=tivery o Buyer. or tansporn them to New Jersev or another locarion

sperified by Buver for delivery to Buyer.

Seiler represents that to its knowiedue software documneararion previously delivered w
‘Buyer for the purpose of due diligencs is the property or Seller. and Buyer asrees thar it

will destroy or rerurn possession 10 Seller in New Jersey before ditle passes to Buver. .

Seiler and Buyer ayree thar the [feense that Seller is enritled 1 exercise after Closing:
pursuant o Section .6 hereof is a right not 50id o Buver and as such is a fghrt rewined

by Sefler.
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~ Buyer shall pay and promptly dischargs when due the entire amount of any and all sales

| and use taxes (“Sales Taxes™) imposed or levied by reason of the saie of the A#s::s o
Buyer. The parties shall cogpsrate with each other to the axtent Teasonably requested and
legally permirted 10 minimize any such Sales Taxes. If Seiler is onhzaim to pay any of
such Sales Tates. Buyer shall n:zmhursc Seller on demand for the amount of such

paymenr - -

E  Inscction 1.2, the following new paragraphs (2) and (f) are added:

--{¢) Revenues f be Retaiped bv Buver. Suhject o the last sentence of paragranh (a) of

Se:uon4.16hemo£Buycrshauac:nndedmmmm!ﬂo%ofﬁmﬁ)ﬂomcmmof
SVHRDyalncscoﬂc:mdbvBuver o

Ii). Tess, amanumhle i smnd—alonc canmacts for mamn:nance and sappart ot .
SVRX pmduzts Hisad und.:rltem VIof Scn:dm: Ll{a) hereof '

@)  source code right to use fess under existing SVRX Licenses fom the
IL.'nsmz of addmonz.! CPU 5 zmd from the dz.smnunon by Buver of additional

source code COPLCS'

(m') source code right to use fees n:mnmabic o pew SVRX hce..ses nmtoved

by Seller pursuant Se::mn L. 16(b) beveuf and

{iv)  rovalties amribumbie o the ms:nnuuon by Buyer and i d:.smoumrs of
binary copies of SVRX products. o the axtenr such .copies are madz bv or for
‘Buyer pursuant to Buyer"s own licenses from Seiler acquired before the Closing
Date twough Sofrwars Agresmenr No. SOFT-000302 ang Subiicensing

Agreement No. SUB-O0307L
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(B Monthly Repors, Within one (1) calendar month foflowing ezch calendar month in
which SVRX Royalties fand royalties fom Royalty-Bearing Prodacts as contemplased in
Scheciule 1.2(b) hereof] arc received by Buyer, Buyer sball provids to Seller in elsctromic
ffie formar, 2 report detailing ail such r&ynlﬁm. Such monthly reports shall be separarely
‘broken down by revenue 1ype (ie.. source code right 1o use fees, gross and net binary per
copy fecs, and suppart fess), by product, by custmer, by quan=rly period By which
distribution cezurs. and by coumery (if provided by castomer) of distribution. Ench such
@oushaﬂa&odcmﬂ wizhrupczzm:her:venuzsmnmed,ahythim'pmuavmcnrs
armbumbi:msunhmvcnues,bmmdownby the idenrity of such third parties and the
‘applicable payments to each. Buyer shall provide Seller with a single point of contact ©©
 disonss Specxﬁc additional revenue and it information (by casmmer) which, in Sdier s

. judgmenr, are appropriate to snppi:mcntSUChmomh!V reports. Buve- shall also provide
o Seﬂc:, on a montiuv basis, o r:pon that reconciles monthiy revemues reparm (nnd

: accoums rccewable) to cash remintances acmally made to Sellcr by Buver. -

" In Sé::!ipn 1 .-4, fine 8 is amended read gs follows: -

- -inthe foss or diminution thereof: provided, however, that Seller shall 2s _5061'1 as
practicable afer the Closing Date and at its own expense, - -

In Section 1.6, fines 1-2 are amended o read as follows:

- - 16 Seller’s Licenges o Assers. Concurrsnt with the Closing, Buyer and Seller shall

emer into 2 license agmaniem?mviding Seller \f.;ith 2 royalty fre=. p::pema] -
In Secrion 4.- L3:

{11 In the frst paragroph, 1in; 5-6 are amended 1o read as follows;

- - i§ comparable o that uffe:ed bv S:‘H:-:. The Benutis Pacitawps - -

NOVELL-SCO-Pripriemry ‘R\.-J'L"'&.‘l ) Paae £
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{2)  The following new paragraphs are added at the end of the section:

- - For purposes of this Section 4.13, the term “Type 1 empioyes™” means o person who
(l)as of the effective date of this Agresment was emploved by Seller in any techpical,
business or Guancial {(but not sales) capacity @ Selter’s Operaning System Dnnmon in
Florham Park, Ne=w Jersey. Provo. Utzh or San Jose, Californiz or- otherwise n
cnnnucuon with thc Busmss and/or the é.ssc!s and (2) whose employment with Sefler.
therexfier mrmmam under circumstances under which such employee is given severance
A bf:n.ﬁzs Jmm Seller including payment (“Sev:mnc: anmcm") calculatred for &
prescribed mxcrvul (“Severance Peried™). '

Buyer agrees thar it will not knowingly offer cmn!bvﬁmm i:o or offer to hire as a
conwacor, any Type | employes unul The S:vcrauce P:nud for such :mniovc‘ is
completed, ' F :

In the evem: that for amy reason Buyer offers employment to, or -offers to hire as a
comractor, @y such employes befure the end of the period coni:mplatcd m':he preceding - -
'sm Buyer sisll remit 1o Seller 2 prorred lgurdon of such SW Pavment
applicable to the period berwesn February 1. 1996 and the date of such offer. Such
remiranes shall be made to Sellar thhm en ( IU) davs amzr sm:‘1 an;clove- commencss.

work on bchz_fof Buyer.

Seller agress that prior to February 1. 1996. it will provide 10 Buvera list m pe.:sons who

are Tvpe I emulovc:s

Norwithstanding the above and axeept for normal atdion of previously hired c:mpiovets
Buver Lfrc::s not 1o hire any Tvpe | -‘-nmove“ tor o period of 15 days from Februar:

1904, {t Buver does than Buver will remit 10 Seiler the fuil Sev Ferance. BPavment made

such Trpe 1 emplovess, - -

th
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L In Seztion 4.16, p_umgrhph {a):

1. Thr:: second senitence (“Within 45 days . . . precading qtmrmr'") is amended to read

as follows: _ |
- - Within ane (1) éalendar month following each calendar month in witich SVRX
royaities (and royaltiss from Rovalty-Bearing Products) are ressived by Buyer
fexcapt for thoss SVRX Royalties 10 be remined in their entirety by, Buyer
pursuant to° paragraph {e) of Section 1.2 bereof} Buver shall remir 100% ofall
such royalties to Seller ar Seller’s assignee. Buver shal_l also provide o Sefler,
within six (6) days foliowing the calendar month in which such royaitiss are
seesived, and estimere of the toral amou of sueh royalties. - -

2 nthe last s setumace (In considemation . . . SVRX Rovaliies™ the followin 5 -

ad.m:d ar Ihc cnd bcimv theu:nod. :
~ - tagether with 2 remittance suﬁcmu 10 cover appiicable third party pavments,
{f any) whmh are: autcibusable o distriborions aiving rise to such SYRX Rovaities
(and mvalucs from annlrv-Beann. Products) and for which Buv:rhas asszmed
Seller’s obligarion of pavment o such tinrd patTy. - ’

1 n Seciion 4.16, pacagraph (b}, the last szmmc: ("Buyer shall not . . Merged Product”) is
amended to read as follows: '

- - Notwithsmnding the forezoing. Buver shail have the right 10 enrer mm amcadm»ms of
the SVRX Licenses i) as may e mcmcnmlv ivolved throush i1s nighis to s=lf and
' license UnixWare software or the Memged Product [as such larter temm is defined in a
segarare Orerting Agresment betwe=n the partes w be 2Fective as of the Closing Date.
a ¢opy of which is amached herero a5 £xhidii X11ey). or funre versions of the Merved
Produet. or (i) w ailow a licsnses mnder 2 Sardeuinr SVRY License 10 use the source

NOVELL-SCQO-Propremnn =R:sm'u:v:—.: i Pags »
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. cade of the relevant SVRY product(s) on ;uidin'onnl CPU's orfo recsfve an additional

. distribution, from Buyer, of such source code. In addition. Buyer shall not, and shall

have 10 right o, enter xmo gew SVRX Licenses except in the simarion specified in (i) of

. the preceding sentence or as otherwise approved in writing in advance by Seller on 2 casa
by case basis. - - - ' :

K In Schedule 1.1(a);

1. Inftem 1:

@® each occumrence of “UNIX and “Uﬁime:” is changed 1o read - - UNIX.
UnixWare and.Amdharv Producrs - -. :

()  fine3, before “technical” the word “approprizie™is added.
(i)  line'5, before “engineerine™ the word “appropriate™ is deleted.

@v)  in the UNIX Source Code Products kisting, the tide is changed fo “UNIX dod
Unix Ware Source Code Producrs™ and iem D i5 amended 10 read as follows:

-- Th: following fézcign versions of UnixWare software -
UnixWare 1.0 French ' R
UnixWare .0 German

UnixWarz 1.0 [talian

UnixWare 1.0 Spanish

LnixWare 1.1 French
UnixWare 1.1 G::'m::n
CnixWare 1.1 [talian
UnixWars 1.1 Spanish

NOVELL-$C0-Propricor: (Rexezed Py
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UnixWare 1.1 Japanese
UnixWare 1.1. Chiness

UnixWare iGl Freach
UnixWare 2.01 German
UntxWare 2.0t Italion
UnixWare 2.0! Spanish
UnixWare 2.01 Japanese

W) m,hem_zgﬂn&_lgmimmg thcfoﬂgmnzzsaddednrmemd.

-~F. Amadens Software -

{(vi) the following new lxsztnc Is insert=d bmween the _@m_gs__wm
listing and tthm__Tzhmzlg;_ listing:

- ~ Auxiiiary Procuer
[as listed in Artachmenr 1 1o this Schedale 1.1(2)] - -

2 The following is added ar the end of frem T
--N. Agresments for development and licensing of s madeus Sofrware. - -
A ItemIVis changed to read

- All master copies of UNIX, UnixWare and .-\u:dlim'y_Sofnvarc owned by
Seller, exesptas remined by Seller it connection with seiles's licenses specified im

Secdon 1.6 hereaf, - -

NOVELL-SCO-Prupriemr | Rastrnerait “Poas §
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4, In Item VI:
{® The first Jine 1s amended in its entirery to read as follows:

- - All conmacrs rclntmz to the SVRX Licenses and Anxiiiary Produrt Licenses
{eollecrively “SVRX Llcenxs") listed below: - -

()  The following is added w the list of SVR4 Licenses:

- - Auxiliary Produers - -

- In Schedule 1,1(b), Item VII is 2mended 1o read zs follows:

. < - VIL All accounrszecsivable or rights to payment concerting the Assets arising prior -

o the -Closing Date, subjw: 10 zzppmpnmc p2yments 10 Buvcr I ssveral simations -

Involving (a) prcpavm:ms received by Sellcrpnar to the Closm, g Date under irs. customer
-agreements witich cover orders for licenses 1o and/ur support for Um‘.:Waxe products that
s=main unfuliilled as of ihe Closmz Date or (b) any other rights to paymenrs which
accrued to Sellerunono theCIos:n_Datetmdcrsuchasr_»sments for such uofulfilled
orders for UnixWare Products. Such smunons are dﬁmbed in Atm:hmmt ! w© this
Schechie 1. 1(b). The pares agree o adapt more demﬂcd procedures, where appropriate,
‘10 deal with such pavm:nrs m each of such sinmrions within ninery (90) days afies the

Closing Dare.

In Schedule 1.2(b). paragraph (b). the Sirst seatence is ameaded 10 read as follows:

~ - (b1 Amount of Rovalties. Amaciement 1 to this Schedule 1.2(b) represents Sefler’s
agnual forecast. as of the Closing Dare. of the porearial estimared marker for units of
Unix Systern V. UnixWare. Eiger. 3{XU and Whice Box software {the “Plan” or ~Unit -
Plan™. -- ' '

NOVELL-SC:)-Proprietars (Reswieted) Pairs 9
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In Exhibit 5. {(c) paragranh (b) is rewritten in its entrety ag follows:

-- Comnﬁmcing November 1, 1995, Seiler shafl be responsible for bearing a certain

amount of the reasonabie, auditable and fully burdened costs incwred on 2 combined

basis by Buyer and Seller for the completion of the GA version of the Eiger produet, as
‘follows:

{)  100% of such costs mcurred by SELLER from November {. 1995 op o
the Closing Dare (estimated o be abnur 52.500 DDD),

@)  50% of the first $5,000,000 of such costs incumced by both Companies
after the Closing Date: )

i) 25% of the m:xi $10:000; OOﬂ of such cos:s xncun:ed by both ‘Companiss
after the Closing Dare. ' '

‘Buyer md Seller wiil separately maimain records of such costs mmm:L On 2 calendar
‘montl! basis after the Closing Date. Buyer and Seller will c:cchzm_e mformatmn as o
such development costs incurred in that month. Each parry (st pary™) will render
Payment 1o the other :parljl for any amaunrs such first party is responsible for wmch‘am ‘
in excess of all amounts such fist parry bas incurred. Each such paymen: shall be
Temmitted by such frst party within thiry (.)0) davs atier rcc-xpz Trom the other pamr of an

-nvoice for such xcess amount,

Attachments A'B and C . this Amendment No. ! are incorporated as Armchrment |

Schedule [.Hal. Arachmenr 1 m Schedule L Ub). and Amchmen 1 0 Schedule 1.2(D),

respecaveiy,

All other erms aad conditions of the Agresment shaf! remain in Rall foree and etfecs.

NOVELL-SCO-Propriemn ' Restresad) Page 11)
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The parties have mcutm this Amendment Na. [ through their dﬁi}f authorized represeumbves
on the respective dates indicared below. The effective date of this Amendment No. 1.shail be the
later of such respettive dates. |

THE SANTA CRUZ OPERATION. INC.

———

Printed Name: Ak Mebern Primed Name—K. 0% Thermgam
Tide: _Clwel é:/m;d‘:\)L_ O o - Tide: Sernoc VI:!_' p{‘adg,'}'prarml( mukfm'}" -« :

DmgzML (p _ ;'c;c,é’ S Da:e:'_Dewm!xf o 15
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I isting of Auxifiar Prod

Open Network Computingt

386 Implementation of ONIX System. V Relesse

Multi-Nacional Langusge Supplement i

386 Implsmentation of UNIX System V Relezse o

Multi-Natiomal Language Supplement

3B2 Implementacion of UNIX System V Rel=°se

Multi-Nation=l Languac:e Supplement

Application Source Verifier Release 2.0

Artus , o _

€ Compilacion System for Motarola 68000

'C Optimized Ccmp lation System for UNIX System V

38g/486 '

C++ Documents

- C++ Lafiguags System Relezsa 2.1

C++ Languzge Systam Relezse 3.0
3.0
3.0.

i~

1N

1

.C++ Lanouage System Relezse
T++ Language System Relesse
C++ Object Interface Library Release 1.1
C++ Stmndsrd Components Releasa 2.0

C++ Standard Components Relezse 2.0.1
C++ Srtandard Components Relszse 3.0

C++ Standaxd Libraries Relesase 2.0

C++ Standard Libraries Relezse 3.0 -

Cos St.:ncxa::c. L.;.::*'-'—'y Extsnsicn Relezse
CT"I'LS u... .
C.—+'I‘ra.u.sl=t:.cr .

CFRONT Release 1.2 ,
Chinesa System Messages Imclemencatizm cf UNIX
System ¥V & ‘

1t
o

V Zelezsa 4 Svstam Messaces
Distributed Manager/F ramewcrk & Fsst Messgsr
Relezse 1.0 )

Distriburass V'ar cer/Framewczk k Scs:t Mznzger
--_:mc'o:v Licensinc Prooram i

D’sh- :.bu;..:" Mmage:/::amewcrx z Host Meosser T.I.

Mznzc=r Re.s=s=2 1.3

A —— ——ne
Mzmagey Techznc

NOVELL-SCO-Propriezary {Rastricsed? Paue 12
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Licsnsing Program 1
Distributed Manager/Print Mangue* Technology

I.J.cens....nc: Program 1

Distribured Managev-/‘n"lnt Mansger UT.I. Ec.rly

Access
- DM/ SM~TLE1

Documentation Reproduction Provision - UNTY Systam

¥ Handbook ‘ -
Documentacion Reproduction Provision - UNIX System '

¥ Programming Books '

Documentation Reproduction Prr:nr:r.s - ONIX Systam

V Referznce Bocks v - )

Pocumentation Reproduction Provision - UNIX System
¥ User s and administrator s Books

European Supplemant Release 3.2

European Systam Messages Relezse 3.2

Franch Applicaticn Envirommentl.0/3b2

Franch System Messages Implementztion of, UH"‘X

Systam V Release 4 4 System Messages

French System Messages Implementztion of UNIX

System V Release 4 .'1' Enhznced Sacurity Systam

Messagﬂs : e .

German Ap::lz.catlcm Ehw—r_rcnment

Gezman System Messages Implementation of UNTX

System ¥V Releasa 4 System Messages .

German System Messages Implementation of UNIX

System ¥ Release 4.1 ..n.hancac ‘ecu-—'-”f Systam

Megssages - .

Hindi Systam Messacges Implemeaczticn of ONTX

System V RKelezse 4 System Messages »

"Intel385 Mi croprocessar _mn-eme_.tatlan of VERITAS

File Systsm (VXFS; Release 1.0

Tnt=1386 Microprocesscr Implementaticm of VERITAS

Visual Adminiscrator Relesse .01

Inta2l38€ Microprocesscy Implamsztzaticn cf VER
Volume Manager {VxVM) Relezse -.01L :
intel386 Microprocassar Impiamsxcacicon of VERIT2S
Volume Mzpagexr {ViVM) Relaass = 1

intel38g i CXORTrOCEsSsor Implementacicr of YERITAS
Volume Manmager {VxVM) Relasase -.1.2

Itziian Syscam Messasces IZmplsnsszacicr s GNIX

V Eslasseg 4.3 Snnzneed Securi---

————

< [0
(L
a
‘rll
I}
3

n

by

5

cr

Joo
i
{
m

e s
n m
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Japanese
Japanesa
Japanese
Japaneses
Japaness
Japanass

Application

Boplication

Application
Application
Environment

Release 4.2

Japanase
Japanese
Svstem V
- Japanese
Syatam V

I/0 Relzage

Environment
Environment
Environment
Environmant
for SVR4.2

1.0 -

I/C Rel 1.0
Re_e..se 2.0
Rel=sase 2.0
Relezsa 2.1

Exrension Implementzticn of UNIX System V

System Messages Implementatidn of UNIX

Relezse 4

Systeam Messzges

Systam Messages Impl=mentation of UNIX

Releass 4.1 Enhanced Security System

Messages ‘
Japanese System Messages Relesase 3.2

Xorean System Messages Implementation of UNIX
Systam V Release 4 System Messages

Ootimizing C Compiler for Intal, Ralease 3.0
Spanish Systam Messages Implementation of UNIX
System V Relsase 4 Systam Messages

Spanish -System Messages Implemencation of UNIX
. System V Release 4.1 Enhanced Se"ur.,.ty System
Mess=ces '
. Svstem V Releasa 2.0 Machine Reuaable
'Dccv.menta.t:.cn . .
System V. Release 3.0 Documentation Reprcduction
Provision _ o

System V Relesse 3.1 Documentaztion Reproduction
drovision , -
System V Release 3.2 Documentation Reprcduction
Provision o ‘ '
System V Verification Suits Relszse
.System ¥V Verification Suite Relszs
‘System V Verificaticn Suits Release

f0
PNEFIEN)

UNIX System V French System Messzges Relezse 3.2
TUNIZX Systam V German Systam Mess&g Relazse X.2
UNZX Systsm V Release 1.0 for 3E2 Vn.._ i-Nzticnal

Lenguace Supplemant

UNZX Systam ¥V Releszss 1.0 for Incsl 386 Mulgi-
‘Jacicmal Lancuage Suppliementc :

'GNZX Svsctem V Relsase 3.2z 386 [oc. Reprsducticn

Frovizisn

TANIX Syscam ¥ Relssss 3.2 Sor Imoslo 285 Meiti-
Jezicnz]l Lancuscz: Supplemsnt
UNZX Systsm ¥ Relszse 3.2 Ssor Imosl 329 Mulei-
Nazis=mal Lancuage Supglamesc

NOVELL-SCO-Proprztary (Resmicted)
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UNIX System V Relsazse 3.2 Mulzi-National Language
Suppl=ment

UNIX System V Relezse ¢ Buropean Language
Supolement :

ONIX Systam v Release ¢ STREZIMS-Based Korsan
Input/Output Subsystem ' '

UN‘IX Syscem V Relesse 4.0 285 Doc. Reprocucrian

rovision _ _
'UH’I.}{ System V Relesse 4.0 232 Doc. Reproductian
Provision
UNIX System Vv Re_aasa 4.0 1860 Doc. Reproduction
Provision '

ORIZ System V Release 4.2 Eu:cpéan Lang‘uace
Surplement, - Version 1

. UNIX System V Relesase 4.2 Mo Jananesa Exr.aus::.cn
UNIX Time Shaxring Operating System Phccocypﬂse*‘te"‘
and © Compiler Edition #7

USL -Standard C Development Enviromment for the 860
Izm:lemantacn.on of UNIX Systsm V Release 4.0
Veritas File System (Vx¥Fs) Ra_aa..:e 1.3 *qr tm"x
System V Release 4.3 : S Do
IWIN Grapnical Wincewin Syst=m R.e_e:sa 3.0

ZWIN Graphical Windowing Systam Releass 4.0.

IWIN Graphiczl W.nccw.ng Svs;e.m Rel. ~ease 4.01%

ATTACHMENT B

7 C o - .
t Spesiffed 1 Vil of inle
m;gn__ - where the Seller customer sonmact {other thar: in Situation 3) involves a prepayvment

and/or an accrued right 1o pavmem v.olle"uve‘v ,pm"nvment") thar apput:s o a mix of

Cnix Ware and non-UnixWare products.

Seller wﬂl sead 2 notce reguiring the cusiomsr specify in writing ti} whezhr it wanrs any of
the prepayment to be allocarzd 1o the UnixWare products and (i) if so. how much of such
Prepaymeny should be so ajlocated. The aotice shall stte thor it the CUSIomer does not respond
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Execution Copy

Wwithin 30 days after the dam of!mnsrmsszcmbv Sellez, none of such prepeyment shail apply w©

the UnixWare producrs. The notice shail also specify that any funye prepayment undsr the
contract in question will not apply to UnixWare products, and that arders for UnixWare prodocts
after lheprepavmem allocation is used up must be directed to Buyer.

If the cosomer eiects 2 Uanm alioc:mon of 3100,000 ar mare, or ma.kcs a Umem
-alloeation of an lmsumﬁad amount. Buyer will fulfill all of such customer’s ard:rs of UnixWare

products aguinst the unused prepayment allocation {(or prepaymenr. if no allocaion is ma:i:).
Buyer wiil receive from Seller a paymznt reflecting 2 pro-rated porrion of such prepayment
allocation (or such prepavment).  Such paymenr shall be deancd to be Tovaities mexved by

Buyes for the UnixWare products in quastion.

) Ifrhec::stnmera.uucmEcssthanSlOODOOofth:pmpavmenthnwWarepmducts in response
msnchnonca,Buvcrwﬂlmlﬁllzﬂofsumwstomersom&rUmWar:pmrhmgams‘thn
propayment and will receive from Seller its acmual and ressonable costs (inclading third ‘parcy -
"mvalums ‘assumed by Buyer vnder ﬂ'ns Agresmenty’ ufsnch ﬁ!lﬁﬂm:nrplusamndqm of:&vc'j:"."
pmm._(s%) ) ) R R
'.&m whm'cSelle‘smmom:rscuunnc'(OIhez'ﬁmnmSimanonS)caﬂsmrptepzymzms
ﬁUphcnbietoUmea.n: products cnly.

¥the prepayment ix $100,000 or more, the mlcs of Seller and Buyer ser forth in Szmanon l for
:mallocnmm of SIO0.0DO or more shall apply.

f the pr:uavmenz is [ess rh:m $100.000. the roles of Seﬂer and Buve- ser for:b m Siruation ] for
E allocarion of less than 5100 \000 shaif appiy.

Simation 3 - Seller” S CUSIOMEr CONTIICTS «.vmh Siemens-Rolm. TMAC. Mcropom Tanmg and

: Svsor:x.

- These contracs involve prepavments thar may apply either © o mix of UnixWare and non-
LnixWare producss (TMAC and Sysorex) or o UnixWare products alone. [mrespactive of .the
- ype of allocation, the roles of Szller and Buyer sat forth ora Ll_uxWarc alfoeation of $100.000

ur greater shall apply.
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=
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Execurion Capy

- For a period of up 1w sixty (60) days after the Closing Date Buyer and Seller will cooperare 1o
iempt to identify additional ones of Seller’s cuswmers wio have prepaymenrs which cotild he
allocated to UnixWare products in the amount of $100.000 or more. For sach of suck addition]
customers so identified. the roles of Buyer and Seller shall be 25 mumally agresd,
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ATTACHMENT C
Unir Plan

Tabie A below represents Seller’s forecast of the raws of shipmenrs, thmuzhaﬂanmpnm
channels, of units of the fuﬁowmgarrennzsorllnmSvsmmV Dnn—Wam,E’in:r MEXU and

Whire Box softwarc:

0 .Single user and multi-user versions _
0 Upgrades to cxisting mmits | L
¢ Processor upgrades ' '
@ Other companents, specifically:

» Saftware deveiopers kit

- Oul.me Dam Mana.g::

- “LcusMexge - 3

? A_I Unns winch Buycr recaives p:r.vmcn. for, directly or md..n*c::dy

Table A
Unirs (in thousands)

SCO Shipehents ' 21640 21640 21640 21640 21640 21640 21640 21640
Unidtfare Binary - Indirect 5750 @810 13180 107.00 i-%li] 0.00 0.00 u.0o
Unbvare - OEM. 1050 3530 5560 6830 63,10 49.3 34.50 0.00
MXU Binary - indirac: :0.00 10.00 42.80 160.40 28250 33440 305.30 z01.20
MAU - OEM {O.Du ‘040 13.30 45.40 :81.20 143.00 18€.20 2320
AYEOS Binary - indirezt 0.00 000 000 00D 7060 22290 45780  BOS40
WHOS -OEM . o0 - w0 Q00 Q00 1020 4820 12440 23320
| SVRX converted wnits - 000 3380 . 6380 10840 14950  183.30 27980  288.60
SVRX remaiming 107200 309180 IM1290 L5280 115380 117ag) 118550 121830
Total Unix Software Units 1355.00 147550 364300 323330 208210 238830 276130 319T.E0
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