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+  AMENDMERNT No. 2
TO THE ASSET PURCHASE AGREEMENY

r%scf:hal_{i_deycf ﬁl 1996, the: Septmmber 19, 1995 Asset Purchase Agrecment (the
“Agresmem™) terweey Novell, Inc. ("Novell”) and The Saum Qruz Operation, ine. (“SCO¥) is
amended in the following raspents.

A, With respect to Schedule 1.1(b) of the Agreement, titled “Excluded Assets®, Section V,
Snbsex:ggn A shall be mvimd(b% yead:

r SCO 1o exercise ite rights wi
Tespect to the noqui of d UnixWars technologies. However, inno
even shall No beﬁaﬂewsmforgelﬁmbmugktbym!hhdpw
pertaining o said copyriphts and

ided in Seed low, i ing the provisi icle 4.16,
in See oncuowmdmmwmzwhi::nmmo{We

Rl e e e o e

Exeept @g
Sectione (b) a0d (=) of the Agresment, any potential transaction

concemns & buy-out of any such Yornsee’s royalty obligations shall be magaged as follows:

1.

L

Should cither become aware of any such potential transsetion, it will
immdianlymﬁ%n&winmiﬂng. i

Any mestings and/or negotiarions with the licensea will be attended by both partiss,
vedess otharwise, Novell's participation will be by personar] who are'engaged
in eorporate bustgess development,

Any wrinen propasal © be presested 7o the fleenses, including dvafts and final
vezsions ¢f' posed amendments vo the SVRX licenses, will be consentad w by
both pmﬁu?;igt’oits defivery to the licanses, unless agreed otherwise.

Prier 10 either parties' unilateral detexmination s to the suitebility of any poteasial
tay-out oansastion, the parties will meer face 1o fase and anplyzs the potextial merits
and disadvantages of the wongastion. No such transaction will be concluded unless
the execution copy of the amendiment is consentad 1o jn writing by both parties, and,
sither pany will have the unliame] right 1o widihold its consdnt should it judge, for
iy reason whatsoever, the tremsaction ta be commrazy to fts ccopbmis intendsts and/or
its business plans and swategy. )

This Amendmen: does not give Novell the right w increase any SVRX, licensee’s
3iphis 10 SVEX soures code, nor does jt give Novell the sight to gront new SVR
Soures code lioenses. In nddion, Novell may not prevent SCO from exerelsing its
righrs with respest to SVRX source code fn secordance with the Agreemert,
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6.  The penies agres that fio member of Novell’s sales forcs will receive a bopus.
comnimizgion, mmawt.ormVpeofsalxmmﬂWasamsmofm
buy-omofaasvnx licensa,

Novell may execute 3 buy-our with g licensee withont any appmvalormvolmnm of SCO,
and will no lmhmmwmyofmmmmdh Seetion B. above, if ()
SCO oegses t actively and agmessively mareet SCO"s UNIX platforms; ot (i) uponadnng:

of ¢ontrol of SCO a3 stated msehedule 6.3(y) of the Agzeement. ,

Navnuandscmgmwndmxfyadholdhmlusmoﬂmﬁmmdmwudm
the othes to inour

fosses, costs incuved.

Liabih!? tlnder Section 0 anmmhuntNo. Xt Sa&vm Agmment SOFT-DOOIS as

amended, Sublicensing A;nammt SI7B-00015A 15 amended, SoRware Agresinent SOF I~

gptﬂs &:pplmm% 190 ay amended, and Svbstitution, Agreement XFER-00015B
Ammdmen

Inwmssmﬁ&emsm«mmmmﬂo.ZmbcmmedbymMy
authorized teprescatatives s of the dare firet written above.

THE SANT A CRUZ OPERATION, INC. NOVELL, INC.

Tide: '\t'.‘, 2 rﬁ( 6?(‘« 3 _i?c\ Title:

L o

Neme:,

\-C"t-;\»fﬁcf L&'tw\lf s
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6. mmﬂmﬁﬁmumofNovm&mumuwﬂlmmveabom
comhission, quo itainmens credit, or other iype of sales incentive 2s A result of the

buy-out of an SYRX Loztige,

Nowﬂwmmmammmthaﬂweewxﬂwumymm or involvement of $CO,

nud will e Jongzr be bound by sny of the requipsments siated in Section B. above, zi‘-(l)
SCO ceases to actively and WSCO’tUNDKp!u&mor i) npon a changs
of conixel of SCO as stired it echaduls 6,3(n) of the Acresment. ®

NMMSM%»MMMMHWM& ather from end agsinst oy and afl
cott incurted > Euﬂ\nmmm:oﬂuimw

Linhxnw wnder saenoni 10 ot'Ammdmm No. X w Software Aszennuu SO¥FT-00015 as
amended, Sublicensing Apreement SUR-00015A 2 atnended, Software Agreement SOF -
00013 Supplement No. 170 as amended, and Substitition Agreement XFER-00015B
(“Ameadment No. X™),

Iummesswhamﬁﬁapuﬂuhmmadmmdmmm 2w be sipned By their duly
anthorized refrasentasives as of the date fitst writeen abova, sgued by

THE SANTA CRUZ OFERATION, INC. NOVELL, INC.

By:.

Name:,

Title:
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