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Rider to Section 1.2(a) 1eplacing first sentence
Buyer agrees to collect and pass through to Seller one hundred percent (100%) of the SVRX
Royalties as defined and described in Section 4.16 hereof. Seller agrees (o pay Buyer an
administrative fee of five percent (5%) of SVRX Royalties. Seller and Buyer further acknowledge
and agree that Seller is retaining all rights to the SVRX Royalties notwithstanding the transfer of the
SVRX licenses to Buyer pursuant hereto, and that Buyer anly has legal title and not an equitable
interest in such royalties within the meaning of Section 541(d) of the Bankruptcy Code. For purposes
of administering the collection of such royalties, the parties acknowledge that the royalties shall
continue to be recognized as royaltics by Novell on an ongoing basis and the parties shall take such
commercially reasonable steps as may be necessary to effectuate the foregoing for financial,

accounting and tax purposes.
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.

(ii) all Taxes attribUtable 10, levied or imposed upon, or incurred in counection
with the Seller's business operations, other than the Business, following the Closing Date.

415 Bylk Sales. Buyer hereby agrees to waive the requirement, if any,
that Seller comply with any bulk transfer law which may be applicable to the transactions
contemplated by this Agreement; provided, that Seller agrees to indemnify and hold
harmless Buyer with respect to any noncompliance with such laws and Buyer's waiver
with respect therzato.

[4.16 SVRX Licenses]

; i]] Following the Closing, Buyer shall
administer the collection of all royaltics, fees and other amounts due uader all SVRX
Licenses (as listed in detail under item VI of Schedule L.1(a) hereof and {sueb-emousds

hereafier-celled} [referred 1o herein as] *SVRX Royalties”). Within 45 days of the ead
of each fiscal quarter of Buyer, Buyer shall deliver to Seller or Seller's assignM

any SVRX Royalties collected in the immediately preceding quarter. Buyer
diligently seek to collect all such royalties, funds and other amounts when due [{and shail
investigate e appropriate auditing aud enforcement under such apreements at

Buyer's cost)|. F

[(ii)] Buyer shall not and shall not have the authority 1o amend,

modify or waive any right under or assign any
written consent of Seller, £fIn addition, at Seller’s sole discretion, and at Seller's
direction, Buyer shall amend, [supplement] modify or waive any rights under, or shell
assign any rights to, any such SVRX License to the extent so directed £oy-Selles}

I OF I Seller. Buyer shall not. and shall have no right t

into future licenses or amendments of the SVRX technolpgies, except #¢ may be

incide jnvolved thro its i to sell and i e Unix er e Merger
Product or foture versions thereof.

(iii)] Seller further covenants that peither it, nor any of its officers,
directors or employees shall £&} {(s)] take any [rateriall action [designed] to promote
the sale of SVRX products or {{i}}H(b)] provide {any} [material] compensation to any -

o) Tand §

emplayee designed {to-ineentize} incentivize] such employee to
promote the sale of SVRX productsf, except for actions incidental to unrelated business

Andited Financials. {5e
all work dilige 't ether to prepare audite cial statements relating to

Bypsiness as may be required for Buyer’s financial reporting requirements under the

4.17
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Rider 23A

In consideration of such activities described in the preceding sentence, _Seller shall pay to Buyer
within 45 days of the end of each fiscal quarter of Buyer an administrative fee equal to 5% of the
SVRX Royalties collected in the immediately preceding quarter.
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GENERAL PROVISIONS

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

(a) if 10 Buyer, to:
The Santa Cruz Operation, Inc.
400 Encinal Street
P.O. Box 1900
Santa Cruz, CA 95061-1900
Attention: Legal Department
Telecopy No.: (408) 427-5474

with a copy to:

Brobeck, Phleger & Harrison
Two Embarcadero Place

2200 Geng Road

Palo Alto, CA 94303
Attention: Edward M. Leonard
Telecopy No.: (415) 496-2921

(b)  if to Seller, to:

Novell, Inc
e e GasT 100 Spvit~
Prwo} Ukal~ §40u00
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. Attention:  Deyids & - idrod Sud | T%-
N Telecopy No.: ' A491) 25K —F0%7

—

.

——

with a copy to:

Wilson Sonsini Goodrich & Rosati
650 Page Mill Road

Palo Alto, Califoruia 94304
Attention: Larry W. Sonsini
Telecopy No.: (415) 4964084

9.2  Survival. The representations and warranties contained in Section 2
and Section 3 hereof cxcept for the representation of Seller set forth in Section 2.10 shall
not survive the closing of the sale of assets and issuance of stock contemplated by this
Agreement; provided, however, that the foregoing provision shall not eliminate the rights
and remedies of the parties hereto in the case of a willful fraud by the other party
provided that the agreed party shall establish all elements of the existence of such fraud
by clear and convincing evidence.

93 Interpretatipn. When  reference is made in this Agxeement to
Schedules or Exhibits, such reference shall be to a Schedule or 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.” The table of contents and headings contained in this Agreement are for
reference purposes ooly and shall not affect in any way the meaning or interpretation of
this Agreement. -

94  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 cach of the parties
and delivered to the other party, it being understood that all parties need not sign the
same counterpart.

95  Entire Agreement. This Agreement, and the Schedules and Exhibits
hereto: (a) constitute the entire apreement among the partles 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, unjess expressly
provided otherwise; and (c) shall not be assigned by operation of law or otherwise except
as otherwise specifically provided.
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