NOVELL / DRI CONFIDENTIAL

Date: January 13, 19382

Ta: Dick Williams ,d"’
David Bradford
Steve Tucker
Andy Wightman
John Bromhead

From: Stave Maysonave

Re: IBM Status Report

Wa met in Boca Raton on January 8-10th to kick off the joint task forge.
1BM is using the code name Cougar ta refer 1o this project and the
proposed naw relationship with Novell/DRL.

1. Thae task force work schadule outiing is attached. The “joimt”
column rafers to mestings batween IBM and Navell. See attach-
maent #1. : ] *

2. Attachmant #2 s 2 summary of RnM's commants from the
12-18-9% meeting and serves as a good summary of what we are
wying to accomplish by the end of January.

3. Attachmaent #3 Hsts spacific actions from the 1-8 maeating.

4. Attachmaent #4 is a revised "term shaet” presented by 1BM.

5. Attachment #5 is the proposed legal / contracts workplan.

6. Attachmaent #8 summarizes initisl feedback on IBM's term
shaet as viswed by David Bradford and ms.

Tha following ls 2 summary cf tha many pages of natss | took during the three
days of meetings. Some of the mestings were attended only by John Bromhead

and consequendy | do not have notss on them. Joha's meetings alone with IBM
dealt with the Panther PAD and IBM's responses to it.
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1. Registration: 1BM doas not include 2 reqistration caed for DOS and they do not
have any unique registration # or seriat # for #ach copy of DOS,

2. DQ$J 5.0 Shipmenty: based on multinle conversatians | have tried to pieca
togethear their shipment rates. | believe they ware still shipping mare DOS 3.3
and 4.01 than 5.0 until Octobar or Novembaer with the exception of July, 1991,
They shippad 118,800 DOS units in July and 2re averaging about 60,000 units
per month now. | befleve that thess are US numbars and that they are probably
shipping 2.5 to 3 million units annually.

3. Sarvice ! Sunport: their US call rate is averaging about 1,000 calis per month
on DOS §.0. This squates to sbout a 1.5% call rate. It costs IBM about $160Q to
send out 3 corrective sarvice disk (CSD). Initally on DOS 5.0 they wers taking
an sverage of 50 minutes per call. Now It Is down to 30 minutes per call. Al
calls are done on a “call back® basis and the customaer defines tha severity
laval to ba assigned to the problem. i

4, WorkPlace Shell: |BM now is indicating that they can give us rovaity free
rights ta bath the "look and feel® of the sheil as well a3 any code we want to
uss. | belleve tha only caveat is that it has to be usad In 2 product markated by
18M and Panther qualifies for this,

5. "Product™ Definition: this is complicated. They obviously want to define "DOS®
as broadly as possible and get royalty frée rights for use on their HW. We naed
1o discuss our negatiation strategy on this point.

6. Announcement: Bradford advised IBM that this Agreemant would be considered
*matarfal® 10 Novell's business and thus we would have to announce an agresd
upan sat of information immediately after the contract signing.

7. {8M's Davelopery Azsistance Program (DAPL; as of 12/31 IBM claims to have
approximatsly 3750 developars {including Noveil and DRI) for OS/72. In thair 32
bit expadite program, thay claim 768 companies have committed to over 1,100
applications for delivery in 1992,

8. Packsaing: 18M has sn open mind sbout who will do the packaging in the
beginning and who will do & in the future. It appears 10 simply be a cost, quaiity
and on-timwe dellvery decision.

9. Digtribunion: 1 think IBM is inclined t0 have us a3 the primary distribution agent
for OEM and channel sales. Kim P, and Dave V. both did excellent jobs and

further establishad cur credibility, We need to closs an this and clear up the
mathadology for IEM salling vo 0S72 and P5/2 OEMs.
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10. Windows: 18M does not belisve that they can make a successful business
out of OEMing Windows. Apparsatly their royalties are tied ta Microsoft's
prices on Windows. The lawer the ASP, the more |EM pays. if this is true,
M5 has them or anyane IBM wers 1o authorize t0 reprasent them in 2 very

tight box. Mo one was the least bit pasiitve, it sounds like 3 lost cause. The
goad news is that they want 1o help us be compatibla by working closely with
us and providing detalled specs whenever nssded.

11. The "Process”: IBM wants as much of this wrung aut in advince as possibie.
It involves svarything from managing the developmant and test process, quality
control, updating scurce files, raaching agrasment on how to conduct 8 joint
PAD process, how a PRD gets modified {changas in prioities, new function)
and other related issues. Richard Dean (EDC) has a conferancs cali set up
with IBM for 1-14-92 and we ars gatting Jack Blount's organization involved -
$0 wa can leam from their sxperiences.

12. Paimton OS; 18M wants to know the details of out Paimtop stratgy and wants
to review our Merlin spec. :

v

Most of the other issues {kesping developers uncantaminated, remedies for refusing to do
requested work, marketing credits / commitments, #1c.) are mentioned in one form or
anothar in the sttachments. We need to raview these during cur mestings on 1-15-92,

1 am working with Valentino and Garrison on the fotecast information we need to give

10 IBM and the related information we need in order to finalize our negotiating pasitions.
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TASK FORCE ACTIVITIES -~ WORK SCHEDULE o

IRM - COUGAR

Hiracnrmead s =y

JOINT DRI

1/7 KICKOFF - CONF. CALL

1/9 REVIEW WORK PLANS W/LKT
- BOCA VIA CONF. CALL
HOCK-yP
INDIVIDUAL WORK PLANS
1/14}(FH), TASK FORCE
1/15)(ALL DAY) REVIEW - BOCA

1/16 (AM) UPDATES AS RQ'D
BOCA

1/23, 1/24 TASK FORCE REVIEW
EOCA - ALL DAY

4
gwt00701-1

1/8 -~ 1/10 BOCA
(SUBSET OF TOPLCS/
mmans)_

115 (PM) TASK FORGE REVIEW
BOCA N -

1/17 (ALL DAY) TASK PORCE REVIEW
AGENDA: JOINT REVIEW (BY HOI;I.
' TTEM

1/20 LET, CROMAN, FALB, DAS/SGM...
FIMALIZE EXEC.- SUMMARY & FLY
TO PHOENIX

1/21 LRR/WILLIAMS EXEC. SWMMARY IN
PHOENIX BY LET/SCM & SELECTED
OTHERS

- EXEC. REPORT RE: WORK ITEMS
- IDENTIFY SBOW STOFFERS

1727 (AM) MY TO CA

1/27 (PM) FULL TASK FORCE REVIEW

W SANTA CLARA

1/29 FINAL SESSICH & EXEC REPCRT PREF

1/30 EXEC REVIEW ~ SANTA CLARA
FINAL RECQMMENDATION: .
A. PRODUCT PLAN, INCLUDING SUPPORTL
DISTRIBUTION. EIC.
B. BUSINESS PROPOSAL T's & C's
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ATTACHMENT -

Reiswig summary commaents from Decesmber 18, 1991 Boca Raton Heeting

AREAS REQUIRING MORE DETATLED WORK
A. PRODUCT-RELATED

1. PRODUCT PLAN
- IBY needs to raview DRI plan line items and priority list to
2gree on a plan content proposal.
- IBM can then propose IBM's development contribution.

2.  W/W ISV SUPPORT PLAN
- to ba definsd by IBH
- assuma exscution to ba done by DRI

3. W/W OEM SUPPORT PLAN .
- to be defined by DRI ‘
- assume execution to ba done by DRI
8. PROCESS . ¢

IBM to refine davelopmant procass 'pmpoul from December 18, 1991
presentation with input from that discussion, e.g., include IEM as active
development partner. Will better dafine IBM's business cycle "synch
points™, IBM's ship criteris, quality imperatives, etc. .

C. DOS CUS S
IBM to propose a “single point of contact" support sfructu’re {similar to

DOS 5.0 today). Assuse it will be jointly executad, depending om skill
levels.

D. TERMS AND COMDITIONS
I8M will draft a contract, including distribution, using Novell HTA as

madel.
NOTR: thers ars threa known areas of diffarencas:
1. rights squivalent to ownership
2. how to market to OPH (agent vs. altarnative)
7. definiticn of the DOS product (structure, AFI's,
functional definiticn of DOS ve. "app function').
E. 'FINANCTALS

IBX will propose two models (with and without WIN).
F. DOS V

+ IBM action to respend to DRI requast.
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OLSON/MAYSONAVE: ESTABLISH PROCESS/TEST MTG. - WHERE & WHO

BROMFIELD! PROVIDE OVERVIEW GF ROM PLANS

CRONAN: DESCRIPTION OF WINDOWS RIGHTS

ts,w__lua-o
HCDONALD/BQQEETE(E:’_ :

ANALYZE PANTHER PRODUCT REQUIREMENTS AGAINST
0S/2 FUNCTIONAL EQUIVALENCE COMPATIBLITY

BROMFIELD/DRUCKER:
ESTABLISH SPECIFIC MODULES TO BE INLCUDED AS

CONTRACT DELIVERABLES
q,°¢5‘“1£"

INSTALL BASE -~ HOW BIG FROM IBM? HOW BIG
FROM NON-IBM BASE?

STEWART/BROMFIELD:

BROMFIELD: TOTAL PACKAGING PLAN FOR NEXT RELEASE

SAFFORD: = ADD TO LEGAL DISCUSSION
- -GUI CONSIDERATIONS
COMPLETE -RIGHTS
~FINANCIALS
-CONTAMINATION
MCDONALD/DRUCKER !

DEFINITION OF DOS FROM A DELIVERABLE STANDPCINT

$TM00S903.00C-1 IEM CONFIDENTIAL

y . R e T S e en I -
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Atrachrent 24

->r T

IBM'S PROPOSAL - DRI BASE OPTION
(RESULT OF 12/18 MEETING)

PRODUCT DESCRIPTION

0 DRI BASE PRODUCT(S)

- DRI BASED (TO CONTAIN: ENHANCEMENTS AND' IBM
* REQUIREMENTS)

' NEED TO ESTABLISH CLEAR REQUIREMENTS AND
DEVELOPMENT PROCESS

INCLUDING:

—  JUSTIFICATION FOR DRI REFUSAL TO RESPOND
' TO IBM REQUIREMENTS |

_—-- RIGHT OF FIRST REFUSAL/PAYMENT FOR IBM
RESOURCE/DELIVERABLES

CHC34502.D0C-1 1BM CONFIBENTIAL
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o

PRODUCT. DESCRIPTION (Cont'd)

‘ GENERIC LOGO .
—  (ATTRIBUTION FOR IBM AND DRI/NGVELL)
—  END USER LICENSE AGREEMENT

‘ MULTIPLE PRODUCTS:
ROM BASE/PEN

5.0 FOLLOW-ON / 0S/2 AFFINITY /
NETWARE AFFINITY

PRODUCT WOULD BE SUBJECT TO AGREED PROCESS FOR
SCHEDULES AND CONTENT

CMC34502.D0C-2 IBM CONFIDENTIAL
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OWNERSHIP/RIGHTS AND LICENSES .

o  PRODUCT(S) OWNED BY DRI

o DRI TO GRANT IBM RIGHTS EQUIVALENT TO OWNERSHIP - FOR ALL
PRODUCT(S) AND ENHANCEMENTS DEVELOPED DURING THE DELIVERY
PERIOD (INCLUDING BUNDLED OFFERINGS) .

FULL-SOURCE AND OBJECT CODE

DOCUMENTATEON

TOOLS, FONTS, TEST PLAN

NON-EXCLUSIVE, WORLDWIDE, gRREVGCABLE RIGHT AND LICENSE
TO USE, EXECUTE, COPY, REPRODUCE, DISPLAY, PERFORM AND
TO PREPARE AND OR HAVE PREPARED DERIVATIVE WORKS OF THE
PRODUCT(S), DISTRIBUTE INTERNALLY AND/OR EXTERNALLY,
SELL, LEASE OR OTHERWISE TRAMSFER THE PRODUCT(S)

RIGHT TO SUBLICENSE AND AUTHORIZE OTHERS TO ANY OR ALL
OF THESE RIGHTS :

RIGHT TO DRI/NOVELL TRADEMARK/PRODUCT NAME

LICENSE APPLIES TO COPYRIGHT AND PATENTS

LICENSE TO PICTORIAL, GRAPHIC OR AUDIO/VISUAL WORKS

CMC34502.D0C-3 IBM CONFIDENTIAL
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OWNERSHIP/RIGHTS AND LICENSES (Cont'd)

0 DRI SHALL GRANT TO IEM ONGOING SOURCE CODE/DOCUMENTATION
ACCESS )

o  DELIVERY PERIO

- FIVE YEARS - THEREAFTER AUTOMATIC RENEWAL ON. YEARLY
BASIS - UNLESS TWELVE MONTH NOTICE OF TERMINATION

CME3UsN? . Noc-a IBM CONFIDENTIAL
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MARKETING RELATEONSHIP/FINANCIALS

(1) IBM_SYSTEMS/CONTEMPORANEOUS SALE:

‘ NEW SYSTEMS/SUBSETS
‘ EXERCISE LICENSE RIGHTS
. ROYALTY FREE LICENSE

(2) ADDITIONAL RETAIL SALES:

] INCLUDES FULL PACKS AND UPGRADES ,

. OLD IBM SYSTEMS (NOT PRELOADED)

. NEW/OLD OEM SYSTEMS (NOT PRELOADED)

. ; IBM AS DRI'S NON-EXCLUSIVE AGENT

- DEMAND GENERATION ONLY
- FULFILL THROUGH DRI/NOVELL
IBM TO RECEIVE A PERCENTAGE OF DRI. REVENUE FOR
ENDORSEMENT, MARKETING, ETC. . .

(3) QEM MARKET

. BOTH IBM AND DRI PARTICIPATE
. IBM AS DRI'S NON-EXCLUSIVE AGENT
. IBM TO RECEIVE A PERCENTAGE OF DRI REVENUE

CMrIUSA? NOC=5 IBM CONFIDENTIAL
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- NO CHARGE FOR:

' INTERNAL USE
‘ DEMO
. MARKETING PURPOSES

' EDUCATIONAL PURPOSES

. BACK UP COPIES

-  FREEDOM OF ACTION - EITHER PARTY RETAINS FREEDOM TO
DEVELOP OR ACQUIRE COMPREHENSIVE MATERIALS

Compesrve

TR eAar tRrEUTT AL
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st JS A - VEID BWM Lo6 LEURL FAGE . 0L

0 MINATION
- TERMINATION FOR MATERIAL BREACH ONLY

Q WARRANTY/INDEMNIFICATION

- DRI/IBM TO PROVIDE FULL WARRANTY AND INDENNIFICATIONl
NO.CONFLICT OF INTEREST
' OWNERSHIP AND AUTHORITY
. CONFORMANCE TO SPEC

—-  NO HARMFUL CODE

0 SERVICE AND SUPPORT

- IBM TO BE END USER INTERFACE FOR SUPPORT DURING THE -
WARRANTY PERIOD

- IBH TO PROVIDE LEVEL 1 AND 2 SUPPORT __
Deve)e portent A T
{77yIRI)TO PROVIDE FIX / CSD LEVEL 3 SUPPORT ( Soare /eve/
chrrge )

- IBM TO PROVIDE USERS WITH A FEE SERVICE OFFERING AFTER
THE WARRANTY PERIOD

o ASSIGNMENT

- IBM SHALL HAVE THE RIGHT TO ASSIGM ANY AND ALL
RIGHTS/0BLIGATIONS WITHOUT THE PRIOR DRI/NOVELL -
AGREEMENT .

WS114346
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HHtachrmenr TS

COUGAR LEGAL/CONTRACTS WORKPLAN

PRESENT REVISED TERMS AND CONDITIONS
TERM SHEET INPUTS DUE:

~ FINANCE

- MARKETING

- SERVICE .

- STATEMENT OF WORK OUTLINE
UPDATE TERM SHEET
REVIEW TERM SHEET WITH TF
DELIVER TERM SHEET

NEGOTIATING SESSION IN PHOENIX .
AT TERM SHEET LEVEL

EXECUTIVE REVIEW

CREATE DRAFT AGREEMENT -

REVIEW DRAFT WITH TF

DELIVER DRAFT

FINAL NEéDTIATING SESSION IN SANTA CLARA
[BM INTERNAL APPROVALS

AGREEMENT EXECUTION

SD$00801 01/08/92

01/03

01/14

01/15
01/15
01/16 (P.M.}

01/20-01/21

© 01721 (P.M.)
01/22-01/24
0L/24 (P.M.)
01/25
01/27-01/30
02/03-02/07
02/10

iBM CONFIDENTIAL
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