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BURTON GRAD ASSOCIATES, INC. 
1 O 1 POST ROAD EAST 

WESTPORT, CONNECTICUT 06880 
(203) 222-87 1 8 
(203) 222-8828 FAX 
BURTGRAD@AOL.COM 

April 20, 1998 

Mr. A1 Hoover 
4600 Lakehurst Court 
P.O. Box 7160 
Dublin, OH 43017 

Dear Al: 

Subject: Timbuktu Due Diligence 

Sterling Commerce, Inc. (SCI) and its Communications Software Group (CSG) requested Burton 
Grad Associates, Inc. (BGAI) to perform a technical due diligence study of Timbuktu, a $50M plus 
software company located in Atlanta, Georgia. BGAI has prepared and is delivering its report 
covering our technical findings and recommendations. 

BGAI retained two Associates, Martin Silberberg and Gary McSwain, to perform the on-site work. 
The professional profiles for Burton Grad, Marty Silberberg and Gary McSwain are attached to the 
initial BGAI due diligence report. 

One appendix attached to the report lists the specific items which were reviewed during the telephone 
and on-site meetings. In addition, separate appendices from Marty Silberberg and from Gary 
McSwain containing their detailed observations, comments, concerns and suggestions are attached 
to the report; these match to the question list. 

BGAI has not identified any items during its technical due diligence review which would indicate that 
SCI/CSG should not proceed with the Timbuktu acquisition. 

However, because the technical due diligence work was performed under a very short time schedule, 
BGAI strongly recommends that SCI/CSG conduct a more detailed technical due diligence study. 
This would enable SCI/ISG to identify more precisely what needs to be done to migrate the Timbuktu 
products to meet the SCI/CSG standards and to incorporate the Timbuktu technologies so as to serve 
new SCI market opportunities. 

CONSULTANTS ON SOFTWARE 
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April 20, 1998 

BURTON GRAD ASSOCIATES, INC. 

If you have any comments regarding this report, please contact me or if you wish, you may directly 
contact either Marty Silberberg or Gary McSwain. 

Veirv tnilv vnurs 

Enclosures 
BG:3802 
cc: Bob Barker 

Jim Hoyt 
Steve Shiflet 
Clark Woodford 
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Study of Timbuktu Products and Services 

Technical Due Diligence Report 

Prepared for: Sterling Commerce, Inc. 
Communications Software Group 
4600 Lakehurst Court 
P.O. Box 8000 
Dublin, OH 43016-2000 

Prepared by: Burton Grad Associates, Inc. 
101 Post Road East 
Westport, CT 06880 

Burton Grad 
Gary McSwain 
Martin Silberberg 

Date: April 20, 1998 
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SECTION I. Objectives and Work Plan 

As requested, Burton Grad Associates, Inc. (BGAI) has performed a technical due diligence study 
of Timbuktu, an Atlanta-based company, whose assets Sterling Commerce Inc.'s (SCI) 
Communications Software Group (CSG) is preparing to acquire. 

The primary purpose of this independent technical due diligence study is to ensure that the technical 
representations made by Timbuktu to SCI/CSG are accurate and complete. A second objective is to 
determine if there are any product or development issues which would impact SCI/CSG's estimates 
of current value or future costs. 

The due diligence project was managed by Burton Grad, president of BGAI, with Martin Silberberg 
and Gary McSwain , BGAI Associates, as the technical consultants on this project. 

All other areas of due diligence (legal, financial, human resources, marketing, sales, support, customer 
satisfaction and administration) were covered separately by SCI/CSG using designated consultants 
or Sterling personnel and were not part of the BGAI assignment. 

A professional profile for Burton Grad is enclosed as Appendix A-l. Martin Silberberg's profile is 
enclosed as Appendix A-2. Gary McSwain's profile is Appendix A-3 

Work Plan 

BGAI has followed the work plan described below: 

1. BGAI requested certain information from Timbuktu for all technical areas to be examined. 
The request list was used with Timbuktu after the content was reviewed and additional 
questions included from SCI/CSG (see Appendix B). 

2. BGAI conducted telephone and on-site interviews with the two key technical executives from 
Timbuktu and examined relevant materials for all technical areas. 

3. BGAI then analyzed the Timbuktu materials and interview notes to identify any areas of 
concern and potential problems in the technical areas as well as to provide a response to each 
of the questions asked in Appendix B. 

4. BGAI has prepared this report summarizing its findings without disclosing Timbuktu 
identified confidential materials to SCI or CSG. 
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SECTION n. Timbuktu Products and Technologies 

Timbuktu has three principal product lines: RemoteWare/OS2; RemoteWare/NT; and RemoteWare 
Express/NT (these are described in Appendix E-l). Each of these product lines consists of many 
individual programs which are sold separately. The complete product list (Appendix E-2) has 58 
programs on it. 

There are approximately 75 development personnel currently involved in designing, producing, testing 
and maintaining the RemoteWare products. Currently, there are also 48 people involved in customer 
service. This is 123 people out of a total staff of around 300. 
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SECTION HI. Due Diligence Process 

After a preliminary analysis, an extended telephone conversation addressing key questions was held 
by Martin Silberberg with ShereefNawar, Timbuktu's Chief Technical Officer on Monday, April 13, 
1998. Face-to-face meetings were held by Gary McSwain and Marty Silberberg with Mr. Shereef 
and the Vice President of Development, Rodney Trugman, at Timbuktu headquarters in Atlanta on 
Tuesday, April 14, 1998. This one-day on-site review included a detailed code review of the 
programs by McSwain and detailed interviews following the Due Diligence Checklist (Appendix B) 
by Silberberg and McSwain. The meetings also provided the opportunity to receive and review 
samples of development management documents now being used by Timbuktu. 

Most of the products were reviewed; they run on a variety of server platforms with various client 
configurations (hardware and software) The basic RemoteWare products are written in C, but 
essentially all of the applications products (Software Manager, Backup Manager, etc.) are written in 
C++. 

A significant sample of the individual programs was examined in depth to determine how well the 
programs were structured, written and documented. There was also a limited audit to identify the 
embedded code which needs to be properly licensed. 

3802 m-i 



SECTION IV. Development Findings and Concerns 

Development is undergoing some significant organization changes at this time which are part of a 
maturing process that addresses the implications of the scope, complexity and broad customer base 
of Timbuktu's products. 

It appears that the focus prior to the beginning of this year was on being first to market with new 
products and functions. That is certainly understandable. Now, other quality related matters are 
receiving increased attention. That is the right direction and should be continued. 

Mr. Shereef and Mr. Trugman appear to be competent leaders who know what should be done and 
are taking appropriate actions. Much has been accomplished, but there are several concerns and 
recommendations related to Development at this point. While none of the concerns are significant 
enough for CSG not to proceed with the acquisition, the need for further analysis and for continued 
focus, effort and resources should be recognized. 

1. No formal design, programming, documentation or testing tools, standards or methodologies 
were identified. Much is left to the discretion and choice of team leaders. The result is 
inconsistency in quality and excessive long-term support dependency on the knowledge 
residing with some individual developers. 

2. Given the diversity and complexity of the environments in which Timbuktu's products are 
used by customers, it is not possible to fully test new products and functions in-house. 
However, there is no formal beta (customer) test as part of the development process. 

3. Third-level maintenance (repair) responsibility is currently being returned to Development. 
Prior to this year, it was being done by a separate group in order to allow developers to focus 
on new product and function. The result was a growing lack of the detailed knowledge 
needed to address issues that got through the first and second levels of customer support; this 
was compounded by an overly lengthy process for reporting errors to Development. 

4. Possibly because of the prior organization, there appeared to be a lack of information in 
development about the number, type and significance of customer reported programming 
bugs, documentation errors or usage problems 

5. The development staff is relatively large (25% of total people), yet the application 
development work which has been done recently appears hurried and incomplete. 

6. Timbuktu has used many coop students to write and test the code. This means that there may 
be greater than normal risk that non-licensed code may have entered new products being 
developed. 
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SECTION V. Technical Findings 

1. The core products are written in C and have a superior amount and detail of documentation. 
These programs are well structured according to commonly accepted programming standards. 
They read well which provides for speedier debugging and code repair. 

2. The C++ programs do not come close in quality or structure to the C programs; however, this 
does not mean that they are functionally inadequate. It simply means that a new user or 
programmer will require a longer time to repair or enhance any of these programs. 

3. All of the third-party code we saw has been identified by Timbuktu as having proper licenses. 
This has apparently been confirmed by legal due diligence. 

4. There are no identified risks in terms of unauthorized code. 
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SECTION VI. Recommendations 

1. A set of consistent tools, standards and methodologies should be defined and all developers 
and testers should be trained in their use. The discipline required to use these tools and 
standards should be ensured by Development management through monitoring and use of the 
existing developer/tester performance evaluation process. 

2. Beta test requirements should be identified and the appropriate customer sites should be 
selected and enlisted. Exceptions to the general rule should require approval at the VP or 
CTO level. 

3. The planned reorganization of the technical maintenance function should be completed to 
ensure efficiency, responsiveness and customer satisfaction. Effectiveness in this context 
should be addressed in developer/tester performance requirements and accomplishments, with 
emphasis on first-level (team leader) responsibility. This should improve quality in the 
development and testing phases as well as in the maintenance operations. 

4. The reorganization noted earlier should help significantly, but there still appears to be a need 
for enhanced (formalized) communication between Development and Customer Support on 
these matters. 

5. In order to alleviate the weak technical situation regarding the C++ programs, it is essential 
that the C++ program authors spend the time necessary to go through each of these programs 
and document the overall and core functionality of the programs. All unnecessary comments 
should be removed. These comments are typically the ones that Visual C++ places in the 
source generated files. 

6. All of the programs should be run through the Bounds Checker program and the results 
analyzed to reveal any discovered bugs or other serious defects. 

7. Since a number of coop programers have been used to do programming, all of their code 
should be found and reviewed. The review would be to look for any possible inclusion or use 
of non-standard code that was not found or revealed in our limited time code review. 

8. The testing team has been integrated into the development team. While this is usually good, 
it can have the side effect of testers closing their eyes because of too close a relationship. 
Training, discipline, measurement and support will be needed to maintain the independence 
of the testers. 

9. Some definitive level of coding standards needs to be put in place as soon as possible. The 
lack of coding standards and lack of emphasis on such standards are real concerns that need 
to be addressed. 
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10. CSG will have to spend considerable development time and money to get the C++ code up 
to a satisfactory product quality standard. 

11. CSG will need to determine a better way to package and price the programs rather than 
maintaining 58 different programs. 

12. First and second level technical management needs to be strengthened (senior technical 
management seems quite satisfactory from a technical viewpoint). 

13. A full due diligence study should be performed so that SCI/CSG can meet their usual level 
of assurance and understanding regarding not just the development and technical issues, but 
also for marketing, sales, customer service and other operations functions. 

3802 VI-2 



Appendix A-l 
Page 1 

PROFESSIONAL SUMMARY 
BURTON GRAD 

Burton Grad, President of Burton Grad Associates, Inc. (BGAI), has a long record of significant 
contributions to the computer software and services industry. He has experience as a user and 
developer of application and systems products and as consultant, innovator, businessman and industry 
leader in the computer software and services community: 

Since 1978 he has been a consultant for software products, software professional services, value 
added remarketers, processing services and other computer software and services businesses: 

• Strategic planning, management and organizational consulting and product analysis, 
evaluation and review 

••• Company and product acquisition studies including due diligence and valuation for financial, 
tax and capitalization purposes 

• Planning, assessment and analysis of business operations including quality and productivity 
measurements 

Work is performed personally or with the assistance of well-known specialists in market research, 
customer service, industry applications and mainframe, midrange, workstation, client/server and 
personal computer systems. 

This is a partial list from the more than 150 clients of BGAI: 

AGS Information Services (now part of Keane, Inc.) 
Broadview Associates and Geocapital Partners 
Expert Software 
Future Three 
Informatics (now part of Sterling Software) 
International Business Machines 
Keane, Inc. 
Morgan Stanley 
NCR Corporation 
Relay Technology 
SPSS, Inc. 
Sterling Software, Inc. 
Triad Systems Corporation 
TSI International 
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BURTON GRAD 

Work Achievements 

Burton Grad Associates, Inc. (1978 - Present) 

* Strategic planning, management and organizational consulting and product analysis, 
evaluation and review 

* Company and product valuation studies for financial, tax, capitalization and acquisition 
purposes 

* Business assessment studies and implementation projects for product strategy, development, 
quality management and customer service 

* Design and implementation of computer based training courses 

Customer Care, Inc. (1992 - 1996) 

* Publishing CustomerCare Newsletter and CustomerCare Survey directed at software 
companies' customer services activities: support, documentation, training and product 
consulting 

* Providing consulting on customer service processes, and training for customer service 
personnel 

Heights Information Technology Service (1979 - 1983) 

* Professional Services for applications and systems development 

* Use of professionals on a remote, work at home basis with effective project management 

International Business Machines Corporation (1960 - 1978) 

* Definition, design and implementation of application development systems strategy resulting 
in release of IBM's development management systems 

* Development of application programs for every major industry 

* Establishment of joint planning and programming development with European operations 

* Announcement, development and initial support of CICS 

* Management of application development for small business and process control systems 

* Responsibility for the production, release and maintenance of close to 200 programs 
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* Conception of approach to and programs for text processing and office automation systems 

* Development and expansion of computer based training systems 

* Development of management science and scientific programs 

* Participation in the structuring and unbundling of IBM program products 

* Creation of the Study Organization Plan for specifying and designing application systems 

General Electric Company (1949 - 1960) 

* Programming of the first commercial computer (Univac I in Louisville) 

* Development of discrete simulation techniques for manufacturing planning and control 

* Invention of decision tables 

* Study of automated factory design and implementation 

* Initiation and use of advanced techniques for production, inventory and quality control 

Other Professional Activities 

1972-Present ITAA (formerly ADAPSO) 

* Computer Software and Services Trade Association 

* President, Treasurer and Board member of American Software Association Division 
of ITAA 

* Member of ITAA Board 

* Chair and member of various committees (Industry Relations, Software Capitalization, 
Software Openness, Technology Information Services, Quality Management) 

* Executive Committee of Information Technology Foundation (Project Office) 

1968 and 1979 Principal author of Management Systems, published by Holt, Rinehart and Winston. Used 
for colleges and businesses for computer application system methodology and design. 

1950-Present Speaker and chair at conferences and workshops and contributor to professional journals 
on various information technology subjects including decision tables, quality control, 
systems engineering and software capitalization. 
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BURTON GRAD 

Burton Grad Associates, Inc. 
235 Martling Avenue 

Tarrytown, NY 10591 
(914) 631-1129 

(914) 631-1164 FAX 

EDUCATION 

1949 Bachelor of Management Engineering 
Rensselaer Polytechnic Institute 
Troy, New York 

POSITION HISTORY 

1978-Present Burton Grad Associates, Inc., 
Founder and President 

Consultants to computer software and services companies 

1992-1996 CustomerCare, Inc. 
Chairman 

Publisher and Consultants for software customer services 

1978-1984 Heights Information Technology Services, Inc., 
Founder and President 

Professional software services 

1960-1978 International Business Machines Corporation 
Consultant - IBM Research Lab 
Director of Development - Data Processing 

Division (DPD) 
Manager - Development Services and Scientific 

Application Programs (DPD) 
Manager - Technical and Scientific Development 

(DPD) 

1949-1960 General Electric Company 
Consultant - Advanced Application and Systems 

Development - Production Control Services 
Manager - Production Control Operation - Large 

Stream Turbine Division 
Manufacturing Training Program 
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2521 Palisade Avenue 
Riverdale, New York 10463 

Telephone: (718) 549-4901 
Fax: (718) 549-4825 

Resume of Professional Experience 

Summary of Qualifications 

Extensive experience and skills in project organization and management, people management, 
problem analysis, solution design and implementation, negotiation for agreement and strategic 
planning. Proven ability to organize and conduct complex projects with both technical and marketing 
components through the application of skills in planning, organizing, communicating and staff 
motivation. 

Current Status 

Retired from IBM August 1991 to start my own consulting company, Creative Management 
Applications, Inc. 

IBM Experience 

During an extensive career in IBM, I held a wide range of business management, product marketing, 
application marketing, strategic planning, software development and application development 
positions. Gained significant people and project management experience and training; managed both 
small teams of high-level staff professionals and development teams of up to 60 people; and worked 
both field and headquarters organizations. My family and I lived in Japan for three years with IBM. 
I also had considerable work experience with IBM country staff and organizations in Canada, 
Australia, Asia and Latin America. 

Among the major accomplishments, I would note the following: 

• Implemented the IBM/InterBold Agreement on ATM marketing in Latin America (1990/91) 

• Developed a strategy for marketing IBM point-of-sale products in Latin America (1990/91) 

• Defined and implemented the strategy for efficient electronic dissemination of marketing 
information, design tools and messaging capability to customers in Latin America. This 
required management of development teams in Toronto and Buenos Aires and coordination 
of multiple in-country planning and installation activities. (1988/90) 

• Managed the operations of the six software distribution centers serving the Latin America 
and Asia Pacific countries. A particular challenge was to prepare for the announcement of 
the AS/400, which had some unique requirements. (1986/88) 
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••• Developed and applied strategies for marketing high-volume products (personal computers, 
small systems and terminals) in Latin America and Asia Pacific. This included analyzing and 
adapting the brand marketing techniques of such companies as Procter & Gamble and 
General Foods. (1979/84) 

*X* Managed the application development activities of a selected group of specialists assigned 
to work in Japan in key industry application areas. Was responsible for our efforts in the 
manufacturing, process, distribution and public sector industries. (1973/76) 

• Managed the development of several major successful software packages for process 
control and computer simulation applications. (1966/73) 

Creative Management Applications Inc. (CMA) Experience 

Since leaving IBM, I have been involved in a variety of projects consistent with CMA's business 
scope and objectives. Especially noteworthy are the following: 

• Performed a detailed technical assessment of a software vendor's development projects that 
were experiencing difficulties; recommended and helped implement corrective actions; then 
designed and helped implement a successful technical, marketing and organization plan for 
the products. 

• Took a lead role in the preparation of a comprehensive report for MITI on the evolution 
and status of the U. S. packaged software industry. 

••• Took a lead role in development of a strategic plan for an IS professional services firm. 

••• Developed and helped introduce/implement a set of position descriptions, project 
procedures and documentation standards for a software and services vendor that had 
outgrown its informal structure and was very much in need of procedures, better internal 
communications and controls. 

••• Managed the requirements definition and product options evaluation for automation of a 
medical group laboratory. 

Education 
• Dr. Engineering, Yale University, 1957 
• Masters in Engineering, Yale University, 1951 
• BEE, Polytechnic Institute of Brooklyn, 1950 
• Extensive management training in IBM (people management, project management, 

negotiation skills) 
• Certificate in Management of Non-profit Organizations, New York University Summer 

Institute, 1991 

Personal 
••• Married, two daughters no longer at home; resident ofNew York State since 1976; 

served in the U. S. Army from 1954-1956; excellent health 
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(770) 967-8260 

EDUCATION College of Charleston, May 1986 - Bachelor of Science in Computer Science 
Andersen Consulting, April 1994 - Certified client-server developer of applications in FOUNDATION 2.0 
The Inteq Group, August 1995 - Certified in Data Modeling and Relational Database Design 
Developing in Java, April 1996 - Georgia Institute of Technology one day course 
Inside Jaguar and PowerJ, October 1997 - Sybase Inc. one day course 
Oracle 8.0 internals on Sequenfs Quad SMP machine, April 1998 - 2 day course taught by OEMs 

EXPERIENCE 

3/98 - present Kaiser Permanente 
Principal Consultant 
Member of the National Pharmacy Data Warehouse project utilizing my data analysis, database design, 
and programming skills. Gathered detailed requirements from Regions across the US. Used S-Designor 
to create physical models. Used C++ to write a very complex data scrubbing tool to edit data before being 
loaded into Oracle 8.0 tables. Used C++ to write all data load programs that feed the data scrubber. 

4/97 - 3/98 MCI Telecommunications 
Project Manager / Lead Architect 
Managed, architected, and developed WebForms, a 3-tier Intranet to process all commissions and bonuses 
for internal sales group. Project management involved requirements meetings, detailed proposal, budget, 
project plan, and five person resource management Architecture consists of Java based thin browser 
clients accessing business objects written using PowerJ and Power++ hosted on a dedicated Jaguar server 
using jConnect to access data on a dedicated Sybase server. Used SQL-Programmer 2.0 and Sybase 
Transact SQL to develop complex stored procedures which utilized advanced SQL Pivoting techniques for 
query optimization to create custom financial reports for MCI/WorldCom merger. 

6/96 • 2/97 Federal Express 
Principal Consultant 
Architected and developed Shipnet-2000, a 3-tier client-server package responsible for $1.5B in revenue that 
is designed to rate, route, label, and track all packages shipped by high volume customers. Wrote C++ class 
library to encapsulate all ODBC function calls into simple, easy to use interfaces. Used S-Designor to 
perform logical and physical database design consisting of 105 tables. Development was performed using 
Visual C++, Visual Basic, MFC, Access, Sybase, OLE and ODBC. Developed an Intranet to track software 
bug fixes during system testing phase using Website Webserver, HTML, CGI, Access, and Visual Basic. 

6/95 - 5/96 Peachtree Software 
Database Architect 
Performed entire database design for Apollo®, a new small business accounting product for Windows 95 
and NT. Translated accounting requirements into logical and physical models for AR, AP, GL, Inventory. 
Sales, Jobs, and Payroll. Performed all DBA functions including proprietary strategy to create and 
authenticate individual databases for New Company Setup. Assisted programmers with writing SQL queries. 
Wrote all SQL views for the reporting engine. Programmed Sales Taxes, Finance Charges, and Shipping 
Methods GUI screens using a Single Document Interface. Programmed custom Tabbed Dialog and Wizard 
user interface controls. Used InstailShield to write installation programs. The development was performed 
using Sybase SQL Anywhere, S-Designor, SQL, ODBC, VISUAL C++, and MFC. 
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10/94 - 6/95 Georgia Pacific 

Senior Consultant , , 
Developed OLE Automation Servers for all C++ and Visual Basic programmers to perform common 
application services such as Error Handling, Message Display and Logging, Security, and Memory 
Management The analysis was performed in JAD sessions. The class designs were performed using an 
iterative and incremental process using the Booch methodology. The class diagramming was performed 
using the Rational Rose CASE tool. The programming was performed using VISUAL C++, OLE 2.0, MFC, 
ODBC, SQL, Windows NT, Microsoft SQL Server, and Access. 

4/94 - 9/94 Andersen Consulting 
Senior Consultant 
Developed VIRTUOSO II, a client-server cellular billing system for GTE. The clients were developed using 
VISUAL C++, C, and the Windows SDK. The servers were developed using UNIX, C, embedded SQL, 
SYBASE, and INFORMIX. Performed DBA functions to support database architecture. All work adhered to 
a strict repository based, detailed design methodology. 

11/93 - 3/94 Lockheed 
Senior Consultant 
Developed a client-server inventory management system for the F-22 fighter aircraft division. Used C, 
Windows, Unix, Sybase, Transact SQL, and DB-Library to develop applications that were used by major 
parts suppliers to access a DB2 mainframe database to provide 'Just In Time' Inventory management 

10/90 -10/93 in Touch Inc. 
Project Manager / DBA / Programmer Analyst 
Designed and developed a Television and Radio Information System using C, UNIX, embedded SQL, and 
INGRES. Wrote over 21,000 lines of C code and over 410 SQL statements for subsystems which included 
Inventory, Telephone Ordering, and Data Entry. Wrote 24 conversion programs in C to convert legacy B-tree 
file data to INGRES table data. Performed all DBA functions for PM including creating and populating tables, 
storage structures, implementing rules and stored procedures, and optimizing database performance. 

7/89 - 9/90 Automated Design Systems 
Programmer Analyst 
Developed a Training and Enrollment System for General Motors to maintain and coordinate the training 
history of employees for 104 plant and office facilities. Developed Training History, Employee Skills, Tuition 
Assistance, and Print Controller applications using SQLWindows, C, Windows SDK, and Oracle. 

1994 -1998 Database Technologies 
1998 - Internet Application Architect 
Architected and guided the development of a Java based Internet application for l-Net Solutions Inc. that 
serves the Home Care Service industry. 

1996 - Retail Product Architect 
Developed EasyINN®, a Reservation Information System, for the Bed and Breakfast Industry. This retail 
product sells for $149 to a target market of 21,000 B&Bs and INNs across the United States and Canada. 
The product is written for Windows 95 using VISUAL C++, C++, MFC, Crystal Reports, OLE Custom 
Controls, Sybase SQL Anywhere, S-Designor, SQL, and ODBC. 

1995 - Non-Profit Product Architect 
Developed PROGNOSIS®, a personal medical information system, for the CFIDS Association of America 
using VISUAL C++. C++, MFC, ODBC, and the POET object oriented database. 

1994 - Management Consultant 
Provided a thorough technical evaluation of ORACLE, SYBASE, INFORMIX, UNIFY, and PROGRESS 
database engines and application development environments. This evaluation was used by Satellink Paging 
Inc. to select a vendor for all new application development 
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Specific Review Subjects 

A. Development 

1. Organization and training of development people 
2. Development methodology 
3. Scheduled enhancements/customer commitments 
4. Current maintenance activities 
5. Current development projects 
6. Testing and quality assurance procedures 
7. Effort and cost records for development 
8. Product release and update procedures 
9. Installation procedures 

10. Availability and procedures for international usability and service 

B. Technical Review 

1. Supported platforms and systems for each product 
2. Major features of the products -

• functions performed 
• ease of installation and use 
• maintainability 
• audits and controls 
• security 

(P) 3. Development languages and special tools used 
(P) 4. Number of programs per product and lines of code 
(P) 5. Provenance of all program modules (where did code come from) 
(P) 6. Inclusion of proprietary notices in source and object modules, both current and 

previous releases 
(P) 7. Method of change control 

8. Volume and magnitude of change history 
9. Number of product releases being supported 

(P) 10. Structure of the code 
(P) 11. Internal system documentation level and updates 

12. Documentation of specifications and design 
(P) 13. Prerequisites for running the products 
(P) 14. Access to source code 
(P) 15. Access to usage/demo of operational code 
(P) 16. Unit and system test cases 

Note: (P) means that this is primarily a program review function while the others are 
management review 
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Date: April 16, 1998 <The referenced enclosures 
have not been sent because 

they are so voluminous.> To: Burton Grad 
Burton Grad Associates, Inc. 

From: Martin Y. Silberberg 

Subject: Timbuktu Development Due Diligence 

Reference: My memo to you of April 15, 1998 

This memo includes and adds detail to the information, 
conclusions and recommendations in the referenced memo. It 
follows the outline of the Development due diligence check 
list used in the discussions with Shereef Nawar and Rodney 
Trugman. 

1. Organization and training of development people 

Enclosures 1 and 2 show the organization of the developers 
and testers, with a total of 42 developers (44 headcount) and 
37 testers (38 headcount) plus 13 coops from Georgia Tech. 
The three managers (Barry Cole, Rodney Trugman and Bryan 
Jackson) report to Shereef, along with a technical adviser 
who carries out research activities for Development. 

Most of the regular staff have been with the company for over 
two years. Shereef goes back to the beginning and Rodney has 
been with them for ten years. They said there was very little 
staff turnover and significant personal loyalty and 
identification. 

There is no formal training for new hires except for their 
attendance at a customer (user) class that deals with 
function and usage. People are hired based on their resumes, 
references and personal contacts. Recruiters are used to 
interview for skill and personality match. 

Skilled/experienced hires are assigned to project teams and 
less experienced hires start in the maintenance areas. 
Project teams are kept small, as the organization charts 
show, which allows for rapid integration of new people. 
Shereef said it was typically two weeks to productivity for 
skilled hires. Everyone participates in ongoing education; 
e.g. in Microsoft classes, as appropriate. These classes are 
held both on and off site. 

There are no formal position descriptions but there are 
quarterly, documented performance reviews which deal with 
accomplishments over the prior quarter and goals for the 
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coming quarter. Everyone in Development, including Shereef, 
participates in this process. Enclosure 3 shows Shereef's 
performance review for the fourth quarter of 1997. The person 
being reviewed does a self-evaluation first, which he sends 
to his manager. The manager then adds his comments and the 
packaae is sent to the next level manager for review. After 
review, the package is returned to the manager for discussion 
with the employee. This process has been in place for two or 
three years, is applied diligently and has provren to be 
effective. 

You might notice thar Shereef's review is a bit heavy on 
style, as opposed to measureable achievement. He said that 
the latter criteria get more emphasis with Development staff. 

Promotion and salary increases are based on these reviews, 
1.e. on contribution. 

2. Development methodology 

All development, be it a new product or an enhancement, 
must start with a statement of requirements from Marketing; 
i.e. from a product manager. Shereef stated that he will do 
no work without a Product Requirements Document (PRD). 
Enclosure 4 is the PRD for RemoteWare for Windows NT, Version 
3.3. Note that it has undergone revisions and updates as 
described on page 6. Development is involved in this 
definition and documentation. All parties must sign off. 

Based on the PRD, Development then prepares a Design Document 
which describes the product or enhancement in some detail 
from a developer viewpoint. Enclosure 5 is a Design Document 
for the RemoteWare Enterprise Registry. 

Based on the PRD and Design Document, the product manager and 
developers jointly prepare a Program Document which 
identifies the program content, team members and schedule, 
with key checkpoints. It defines all the steps that must be 
taken to get the product or enhancement out the door. The 
Proaram Manager, author of the document, is a product 
manaaer. Shereef said that there are weekly meetings to check 
schedules and content against this plan. Enclosure 6 shows 
the Program Document for RemoteWare 3.3. These documents are, 
of course, available in both hard copy and online. 

All of this is quite good and the documents appear to follow 
some reasonably consistent format. However, no formal 
software design, programming, documentation or testing tools, 
standards or methodologies were identified. Much is left to 
the discretion and choice of team leaders. The result is 
inconsistency in quality and excessive long-term support 
dependency on the knowledge residing with individual 
developers. _ _ 
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A set of consistent tools, standards and methodologies should 
be defined, all developers and testers should be trained in 
their use and the disciplines should be ensured by 
Development management through monitoring and the existing 
developer/tester performance evaluation process. 

As noted above, development teams are deliberately kept 
small, typically 4 to 6 people, 8 people maximum. This avoids 
the communication difficulties often encountered in laige 
programming and testing teams. Shereef feels that there is 
good focus on tight communication and code integrity. 

With regard to the testing process, Timbuktu has evolved to 
a hybrid organization in which testers are part of the 
development team but report to and are evaluated by a 
separate manger. The objective is to avoid the excessive 
"cooperation" that often occurs when both developers and 
testers are part of the same team, with the shared objective 
of getting the product out the door, and the sometimes 
excessive "contention" that results when they are not. 
Shereef feels that their system works quite well. 

Testing is responsible for quality and adherence to the PRD. 
They are involved in reviewing the design, testing code and 
preparing a test plan. They perform an alpha test upon code 
completion consistent with a Test Journal prepared by one of 
the testers. Enclosures 7 and 8 are examples of Test Journals 
for the WorkObject Editor and Software Manager. 

These are two very different documents in terms of depth and 
detail, which undoubtedly is related to the comparative 
complexity of the code being tested. However, it is my 
understanding that there are no formal standards for 
designing and documenting tests. As noted above there should 
be. 

Note that beta tests are sometimes conducted at customer 
sites but not consistently. Given the diversity and 
complexity of the environments in which Timbuktu's products 
are used by customers, it is not possible to fully test new 
product and function in house. Yet there is no formal beta 
(customer) test as part of the development process. Beta test 
requirements should be identified and the appropriate sites 
(customers) should be selected and enlisted. Exceptions to 
the general rule should require approval at the VP or CTO 
level. 

3. scheduled enhancements/customer commitments 

Enhancements are treated as outlined above with regard to 
requirements definition and the development/testing piocess. 
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Timbuktu rarely does a special enhancement for a specific 
customer., but will accelerate the availability of a 
particular enhancement to address a specific customer need. 
Note that no custom code is produced in development; that is 
done by the Integration Services staff (a group of about 12 
people) in Customer Operations. They provide consulting and 
special support. 

According to Shereef there are many enhancements in the 
pipeline now, many scheduled for preliminary release in June. 
The enhancements will add platforms, address performance, 
usage environment and scale requirements and add some 
functions. These are substantial enhancements. There are no 
new products in the pipeline. 

After the initial release of an enhancement (or product), 
Development obtains and responds to customer comments and 
experience. There is, in fact, some ongoing contact between 
Development and customers via the customer briefing sessions 
that Marketing conducts. Depending on the content, Shereef 
and/or one of his managers will attend. According to Shereef 
there are one or two customer briefings each week. The agenda 
is defined by the customer. Enclosure 9 is the agenda for a 
briefing for AMP that was being held at Timbuktu headquarters 
on April 14. Note agenda items 2, 5 and 9 which relate to 
enhancements. (Also note agenda items 6, 7, 8 and 13 which 
relate to maintenance and quality and will be referenced 
below.) 

4. Current maintenance activities 

Development is undergoing some significant changes at this 
time which are part of a maturing process that addresses the 
implications of the scope, complexity and broad customer base 
of Timbuktu's products. There is a particular focus on 
maintenance responsibility. 

It appears that the focus prior to the beginning of this year 
was on being first to market with product and function. That 
is certainly understandable. Now other, quality related 
matters are receiving increased attention. That is the right 
direction and should be continued. 

The key organization change is that third-level maintenance 
(repair) responsibility is currently being returned to 
Development. Prior ro this year it was being done by a 
separate group in order to allow developers to focus on new 
product and function. The result was an increasing lack of 
the derailed knowledge needed to address issues that got 
through the first and second levels of customer support. 
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Now the developers who wrote the code and the testers who 
tested it will be involved in resolving problems. In its 
planning,. Development will now allocate 15% of its resources, 
as a buffer, to maintenance activities 

As a possible indicater of the importance of this change, 
note again items 6, 7, 8 and 13 on the AMP briefing agenda. 
CSG should review recent customer satisfaction surveys to see 
if these concerns are widespread. 

In any case, this reorganization of the support function 
should be completed to ensure efficiency, responsiveness and 
customer satisfaction. Effectiveness in this context should 
be addressed in developer/tester performance requirements and 
accomplishments, with emphasis on first-level (team leader) 
responsibility. This should improve quality in the 
development and testing phases as well as in the maintenance 
operations. 

There also appears to be need for enhanced (formalized) 
communication between Development and Customer Support on 
mainzenace issues. Possibly because of the prior 
organization, there appeared to be a lack of information in 
Development about the number, type and significance of 
customer reported programming bugs, documentation errors or 
usage problems being handled at the first and second support 
levels. Enclosure 10, however, does show the list of problems 
currently in the backlog and how they are currently being 
handled. Of the 227, 102 are, in effect, being deferred. The 
rest are being handled as noted. 

Enclosure 11 provides detail on the eight problems that have 
gotten through the first two support levels and are now being 
handled by Development. It is a short list and the most 
recent addition was made on April 6, 1998. If the first and 
second level support teams are not holding onto problems, 
this is good news. 

5. Current development oroiects 

Please see section 3 above. 

6. Testing and quality assurance procedures 

Please see sections 2 and 4 above. 

7. Effort and cost records for development 

There is no formal time-sheet tracking of development 
activities. Apparently costs are estimated based on the 
actual schedules and number of developers/testers involved, 
by phase. 
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8. Product release and update procedures 

Please see sections 2, 3 and 4 above. When a release or 
update has been completed and tested, the information is put 
on Timbuktu's web page. Apparently customers can opt for an 
early release or may wait for the formal release. 

9. Installation procedures 

According to Shereef, many customers, over 50%, can install 
the products by themselves with the information/guidance 
provided. However there is increased attention on improving 
installation procedures and on helping OEM's include Timbuktu 
products in their offerings. Note the group shown on the 
organization chart as being dedicated to installation. 

10. Availability and procedures for international usability 
and service 

Timbuktu has offices in the UK and, a new one, in Germany. 
International sales provide 15 to 20% of their revenue. 
Most of the products, nevertheless, are in U.S. english. 
Some, but not all, have client-oriented components in UK 
english, German and French as well. There are plans to expand 
internationally and there is double-byte capability. 
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Technical Review 

Supported platforms and systems for each product 
A documentation sheet was provided with the name of each product and the operating 
system they ran on including DOC, OS/2, Win3.1, Win95, and WinNT. The primary 
products distributed are: 

1. RemoteWare 
2. Software Manager 
3. Inventory Manager 
4. Antivirus Manager 
5. B ackup Manager 
6. RemoteWare Express 
7. Tivoli 

Major Features of the Products 
1. Functions Performed 
A brief overview was provided by Shareef detailing the fundamental features of 
each product. A more descriptive overview was provided in the form of marketing 
materials. These have been faxed to Burt. 

2. Ease of Installation and Use 
All of the products that are sold, use InstallShield for their installation program. 
This is an industry standard installation tool that most users are familiar with. The 
use of InstallShield provides for consistency across products as well as code sharing 
for the installation and software distribution team. 

3. Maintainability 
The RemoteWare product, which was written in C, would be the most maintainable 
product in the line due to superior documentation, readable code, consistent coding 
standards, and fundamental code use. The RemoteExpress product, which was 
written in C++, would also be a very maintainable program due to average to better 
documentation, reasonably consistent coding standards, good use of Try/Catch, 
good use of ASSERTs, good use of IFDEFs, and minimal use of Macros that can 
be difficult to debug. The other products (Software Mgr, Inventory Mgr, Antivirus 
Mgr, Backup Mgr, and Tivioli) would all be difficult to maintain to the casual 
user/developer due to a severe lack of documentation, inconsistent coding 
standards, minimal type checking, and minimal memory checking. 

4. Audits and Controls 
The question of audits and controls was posed and the answer given is that there is 
currently no audit process in place on a widespread scale beyond the developer and 
perhaps his team members. This lack of an auditing process could explain why the 
code was poorly documented in the programs mentioned above. 
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In respect to controlling the versioning of the software, the Microsoft SourceSafe 
product is used exclusively. This is an excellent tool and is being used on the entire 
product line, Every source module was observed to be in SourceSafe including 
documentation. 

5. Security 
All access to all the program and data servers was via a login id and password. 
Each of the servers was secured in a locked room. Building security was normal 
with a badge required for entry into all sensitive areas. All programmers have access 
to the Internet and are restricted very little in what they can access and bring down 
to their local machines. One programmer was identified as being fired recently for 
spending too much time on the Internet. 

Development languages and special tools used 
There are several programming languages used for their development process: 

1. Microsoft C 6.0 - DOS product compiler, RemoteWare compiler 

2. Microsoft Visual C++ - Software Mgr, Inventory Mgr, Antivirus Mgr, Backup 
Mgr, and Tivioli 

3. Symantec Cafe Pro - Prototyped JAVA product 

4. SCO Unix C Compiler - RemoteWare for SCO Unix product 

5. Microsoft IDL Compiler - Compiles all Interface Definition files 

6. Microsoft HELP Compiler - Compiles all RTF and HPJ files 

Number of programs per product and lines of code 
A general count in SourceSafe was done for each product group and no more than 40 
source files were counted to create each product. 

Provenance of all program modules (where did code come from) 
All of the programs listed above were written by company programmers except for the 
following products that were used as 3rd party libraries for individual products: 
Software Product Product Company 
Spell Checker Linguistic Technologies 
ODBC Lib Visigenic 
Q&E Lib Q&E Software 
DosLibs Lead Technologies 
Software Manager Wise Technologies 
BackupTech Core Data 
InstallShield Stirling Software 
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Antivirus 
Equipted 

LanAccessOnline 
RemotelyPossible 

Microsoft 
OptecSort 
BasicScript 

CommonGround Hummingbird Software 
MFC, C++, IDL, HLP 
OPTEC Software 
Summit Software 
Tivoli 
Avalon 
McAfee 
McAfee 

Inclusion of proprietary notices in source and object modules, both current and 
previous releases 
With the exception of the above software libraries that are used to develop the products, 
there was only one program, Express, that used source code from another company. It 
was from the Microsoft Systems Journal magazine and was clearly documented. 

Method of change control 
Microsoft SourceSafe is used for all change control. All software appeared to be 
completely in uniform packages that were easy to traverse and discover. 

Volume and magnitude of change history 
There were considerable changes to the core modules of each product. The changes were 
performed by a variety of programmers, but no more than four different programmers for 
any module. The only exception was RemoteWare which had about eight identifiable 
programmers who had made changes. 

Number of product releases being supported 
This can be answered by the "Supported platforms and systems for each product" section 
above 

Structure of the code 
This can be answered by the "Major Features of the Products/Maintainability" section 
above. Suffice to say that the core RemoteWare product has excellent structure that 
shows skill was used and care was taken with all of this code. All of the C++ products 
show a lack of skill and poor to negligent documentation. 

Syntax of the code 
None of the code deterred from a common syntax. The primary deviation between 
software products was in the use of Begin/End braces {} for IF, SWITCH, FOR, DO, 
WHILE, and CASE statements. The lack of consistency could create readability problems 
for casual programmers. 

Coding standards of the code 
No coding standards seem to be in place. It was expressly stated that "Coding standards 
are not low lying fruit on the tree" meaning that it was not something that was seen as 
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immediately necessary but hoped for the future. 

Internal Documentation of the code 
The core RemoteWare product has excellent documentation for all program headers, 
function headers, inline comments, and tricky code sections. All of the C++ products show 
a severe lack of documentation with the exception of the Express product which had fair 
documentation. 

Internal documentation updates strategy 
The core RemoteWare product used an consistent update strategy of placing the date, 
programmer initials, and a description of the update at the top of the file. All files that 
were checked into SourceSafe had at least a minimal comment at the bottom of the file 
when a significant change was made. 

Documentation of specifications and design 
The Marketing department creates a PRD - Program Requirements Document that is fed 
to the programming team which creates a detailed design document which programming 
assignments are made from. This was one of the better areas that was observed. The 
documentation was easy to read and reasonably thorough. 

Prerequisites for running the products 
All products have a specification sheet detailing the memory, hard disk space, and network 
protocol requirements for successful installation and use. 

Access to source code 
All of the source code was easily accessible using SourceSafe 

Unit and test system cases 
All test cases are outlined and are stored either in SourceSafe or in a Notes database. 
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Software Review 

All of the software programs listed below were reviewed in SourceSafe to reveal specific 
programming, documentation, design, and functionality issues of each program. A bulleted 
summary is provided for each program category. 

1. Java 
2. RTF 
3. HPJ 
4. RUL 
5. DOS C 
6. DOSH 
7. Unix C 
8. IDL 
9. ODL 
10. DEF 
11. CDialog derived base classes 
12. CDialog derived H class definitions 
13. RemoteWare C files 
14. RemoteWare H files 
15. Software Manager C++ files 
16. Software Manager H files 
17. Inventory Manager C++ files 
18. Inventory Manager H files 
19. Antivirus Manager C++ files 
20. Antivirus Manager H files 
21. Backup Manager C++ files 
22. Backup Manager H files 
23. RemoteWare Express C++ files 
24. RemoteWare Express H files 
25. Tivoli C++ files 
26. Tivoli H files 

1. Java 
• No header documentation at top of file 
• Begin/End brace match - good 
• Comments at top of each function 
• Parameters definitions 
• Return codes defined 
• No brace for single OF statements 
• Inline docs within code at specific logic points 
• multiple use of Public, Private, Protected for each variable and function 

declaration 

2. RTF 
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• All tags in proper place 
• All docs look in order 
• No comment but none expected 

3. HP J 

4.RUL 

All includes for mapping in place 
no comments but none expected 

Comment header at top of file with company name 
Ordered declaration of data types - string, bool, long, etc 
All function prototypes - according to function "likeness" 
Individual comments for each function call - almost every line 
Good use of IFDEFs 
Function header comment section 
Good organization of code 
Clearly work of senior programmer 

5. DOS C 
Excellent comment header at top 
All changes documented 
Command line options explained 
Orderly explanation of #include, #define, and all other sections 
Minimal function header docs 
No use of Free after any of the Mallocs 
No braces for single IF 
Orderly match of Begin/End brace for If, Switch, and For 
Cluttered, but good use of Ifdef around specific code 
Optimized string manipulation usage 
No explanation around Switch/Case 
Minimal doc on data structure definitions 

6. DOS H 
• Header section at top 
• Detailed explanation of use of H file in other C modules 
• Detailed explanation of use of data structures 
• Orderly separation of function and variable declarations 

7. UNIX C 
• Use SCO C compiler 
• File definition at top of file 
• Command line arguments explained 
• Revisions section - moderate docs 
• All prototypes but "fair" organization 
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• Global variable with one line comments 
• Default section of argv/argc 
• Some inline docs for specific code at point of change 
• Section header above each function, but minimal docs 
• Liberal but proper use of IFDEF 
• Single line If with no braces 
• Orderly use of braces for If, Switch , and For 
• No comments for Switch/Case 
• Parameter and Return code explained in comment 
• Not all functions return code were checked - normal 
• Malloc used but memory not freed 
• Malloc return code checked - good 

8. IDL 
• Standard file 
• No tweaking of generated file 

9. ODL 
• System generated but no tweaks 

10. DEF 
• Standard file with no tweaks 

11. CDialog derived - C++ class 
• Minimal docs - function header, inline 
• No docs at top of file 
• Good use of Try/Catch 
• General but common use of casting 

12. CDialog derived - H class 
• No organization of these files other than system generated features 
• No comments of anything in H file 

13. RemoteWare - C 
• Excellent comments at top of file 
• Small coincide Main() with good use of function calls 
• Function header - no docs about return types or parameters 
• very few inline comments 
• Little to no verification of STDIO function calls - normal 
• Inline docs of program changes - matches top docs 
• Malloc with no free - memory leaks? 

14. RemoteWare - H 
• Good use of documentation 
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• Good layout of variables and function prototypes 

15. Software Manager - C++ 
• Good use of comments throughout code 
• Inconsistent indents {} { on If, switch, case, For 
• Parameters are not documented 

16. Software Manager - H 
• Multiple inheritance of 3 base classes 
• Constructor and destructor defines 
• no comments 

17. Inventory Manager - C++ 
• Little to no documentation 
• Average organization 
• General use of {} braces 
• Try catch implementation 
• ASSERT use throughout 

18. Inventory Manager - H 
• No comments 
• Standard comments from Wizard class generation 

19. Antivirus Manager - C++ 
• Uses mostly Visual C++ derived classes 
• Little to no additional docs 
• Largest file had NO header, function, or inline comments 
• Non standard use of braces {} in IF, For, Switch, and Case 

20. Antivirus Manager - H 
• No comments 
• Disorderly structure 
• Multiple embedded class declarations 

21. Backup Manager - C++ 
• Document header at top with overview 
• Better use of braces {} 
• DLL library loading verification 
• Function header blocks 
• TRACE used throughout 
• Excellent trouble shooting on DLL calls 
• Writelog used consistently 
• Good use of Try/Catch 
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22. Backup Manager - H 
• Well organized 
• Structure differs from other H files but still OK 

23. Express Manager - C++ 
• Good header at top 
• Revisions noted 
• Prototypes all exist but not lined up with any sort of organization 
• Function headers with no documentation 
• Good use of braces {} 
• Minimal use of CALLBACK functions 

24. Inventory Manager - H 
• Good documentation at top when appropriate 
• Disorganized function declarations 
• Not according to return type 
• Consistent use of Const 
• Incline comments based on necessity 

25. Tivoli C++ 
• Some code from Microsoft Systems Journal 
• Good organization 
• Consistent use of braces 
• Minimal but adequate comments 
• Consistent use of braces {} 
• Adequate optimization for stdio functions 

26. Tivoli H 
• Minimal comments 
• Normal prototypes 
• Ho headers at top 
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Concerns and Risks 

The products that are written in C have a superior amount and detail of documentation. 
These programs are well structured according to commonly accepted programming 
standards. They read well which provides for speedier debugging and code repair. 

The C++ programs do not come close in quality or structure to the C programs. This does 
not mean that functionally they are inadequate. It simply means that a new user or 
programmer will have a longer time required to repair or enhance any of these programs. 

In order to alleviate this situation in the C++ programs, it would be advisable to get the 
C++ program authors to spend all necessary time to go through each of these programs 
and document the overall and core functionality of the programs. All unnecessary 
comments should be removed. These comments are typically the ones that Visual C++ 
places in the source generated files. 

All of the programs should be run through BoundsChecker and the results published to 
reveal any known bugs or any serious defects. 

A number of coop programmers have been used to do some amount of programming. All 
of their code should be found and reviewed. The review would be to look for any possible 
inclusion or use of non standard code that could not be found or revealed in a cursory 
review. 

The testing team has been integrated into the development team. This is usually good, but 
can have a side effect of a tester closing their eyes if too much intimacy is allowed. 

Some definitive level of coding standards needs to be put in place as soon as possible. The 
lack of coding standards and emphasis thereof is a real concern that needs to be addressed. 
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Exhibit E-l 

Effectively managing the unique needs of today's remote 
and mobile work force is a real challenge that cannot be met 

Think about traditional LAN-based systems management 

tools. They are based on the assumptions that 

1) access to network systems is continuous 2) bandwidth 

is fast, cheap and reliable and 3) that support resources 

are local. Now, think about the realities of remote 

computing. Remote and mobile users 1) are only 

connected occasionally, 2) are connected typically 

_over slow, unreliable, metered connections and 

3) typically place the heaviest burden on an 

organization's IS resources. These three characteristics 
make supporting remote users costly. In fact, the 

Gartner Group, a leading industry analyst, estimates 

that the five-year cost of ownership of a typical remote 

user will be 58% higher than for their LAN-based 

equivalent. The difference is driven by significantly 

higher support, administration and end-user costs. 

Obviously, managing and supporting remote users requires 
a new architectural approach — ore that focuses on 
keeping these users productive when 
they're offline and provides an efficient 
connection when they're online. Therefore, 
you need a solution that allows you to 
effectively manage remote systems and 
applications, reduce total cost of owner
ship, and maximize end-user productivity. 

Enter RemoteWare® 
XcelleNet's Remote Systems 

Management software is specifically 

optimized for remote and mobile users 

who connect intermittently over a slow 
speed connection. With more 

than 1600 customers and 

^over half a million users, 

RemoteWare is a proven success. 

So, how does RemoteWare effectively manage systems? 
Simple. RemoteWare's sophisticated session automation 

and scheduling capabilities allow you to completely 

control exactly what happens during o communications 

session. RemoteWare's unique "Queued Event 

Architecture," a client-agent-server technology, 

provides the foundation for a highly optimized solu

tion. The architecture incorporates agents that auto

matically queue and stage system events, including 

software upgrades, application data, new antivirus 

scripts, and the ability to repair corrupted or missing 

files. It allows remote users to work offline, and then 

once a connection has been established, it minimizes 
time and bandwidth requirements. RemoteWare 

makes the best use of limited bandwidth and unreliable 

connections with automated data compression, check
point restartlo resume failed transfers at the point of 

failure rather from the beginning, and incremental 

updating to transfer only updated or missing files. 

When the connection is terminated, changes are 

automatically applied, you are provided with a com

prehensive set of management information and 

alarms, and your remote PCs have been fully ser
viced, including systems maintenance applications 
and file and data updates. 

How does RemoteWare reduce the total cost of ownership? 
Since XcelleNet's approach is optimized for intermittent 

low bandwidth connections, it dramatically minimizes 

administration, operating and support costs, and 
improves overall productivity. Studies suggest that an 

effective remote systems management solution allows 

sales people to divert time spent from administration 

to Foee-to-face selling, resulting in improved productivity 

of 25-100%. XcelleNet's customers have realized 

significanr improvements, including the ability to support 

2 to 3 times more remote users, plus saving up to 
80% on communication costs. 
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Software 
Distribution 

RemoteWare automates the delivery and updating of both 
packaged and in-house developed software to remote users 
ond provides you with the ability to schedule software updotes 
to occur automatically, requiring no user intervention. 

• Automated centralized management and distribution 
of applications 

• Push or pull delivery of software 

• Supports packaged software, custom applications, 
Java® applications, ActiveX controls, and Plug-ins 

• Offline program installation and execution 

• Delivery confirmation ond information tracking, 
logging and reporting 

• Dota compression, checkpoint restart and incremental 
updating 

Asset & Configuration 
Management 

Managing the hardware and software assets of remote sys
tems can be challenging, yet having this knowledge is vital to 
providing quality support. RemoteWare provides you with the 
ability to manage client configurations through the following 
functions: 

• Automated retrieval of key desktop software and hardware 
inventory, including support for DMI 

• Reporting of inventory into ODBC-compliant database 

• Supports rules-based software distribution 

• Offline scanning and compression of inventory 

• Provides detailed client information for asset tracking, 
client diagnostics, or software distribution 

Management 
The success of your support strategy for remote and 

mobile users depends on accurate, timely and efficient 
distribution of information from the corporate network to 
the field. RemoteWare enables: 

• File Transfer Services — collection, management, and 
distribution of a wide variety of content and application files 

• Subscription and Publishing 

• Web Content Retrieval ond Delivery 

• Messaging/Mail Delivery 

Diagnostic & 
Recovery 

Troubleshooting and maintaining the integrity of remote 
systems can be time consuming and costly if they must be 
removed from the field for servicing. RemoteWare provides 
remote control, antivirus and backup functionality; 

• Remote Control 

• Ability to perform diagnostics, troubleshooting and 
training from a remote location without 
client notification 

• Antivirus 

• Automated distribution of up-to-date virus 
signatures to clients 

• Centralized management and reporting of virus scan
ning, detection and eradication 

• Backup and restore capabilities 

• Efficient, centralized file backup facility for 
distributed clients 

• Innovotive "byte-level" change detection engine 
that reduces incremental backup delivery and storage 
requirements by as much as 997o 

• Granular control of multiple backup sets and their revi
sions from either the server or the client 

EventR Alarm 
Management 

With RemoteWare, you define the limits and are automatically 
notified of criticol system events, providing the ability to: 

• Monitor and report client status information 

• Specify user-defined alarms and trigger 
associated events 

• Maintain detailed logs ond reports of events and messages 

» View system-wide activity via dynamic status screen 

Extensions for Microsoft & Tivoli 
Systems Management Solutions 

RemoteWare extends the enterprise and LAN-bosed systems 
management functionality provided by Microsoft's Systems 
Monagement Server and Tivoli's TME 10™ (Tivoli Manage
ment Environment) products to remote ond mobile users. 

• Manage remote systems in addition to LAN-based systems 
from Tivoli or SMS console 



Technical 
Specifications 

Communications Support 
• Supports TCP/IP, IPX/SPX, 

Async, arid RLA/PPP protocols 

• Supports VSAT, ISDN. LAN, CSC. 
CDPD. GSM and other transports 

Client Support 
• Windows® 3.x, Windows 95, 

Windows NT®, and DOS 

About 
XcelleNet 

XccIeNcc. based in Atlanta, Georgia, i: the leading provider of systems 
management tools for remote users. These tools effectively manage 
remote systems, reduce die total cost of ownership, and rraumite 
end-user productivity (or manufacturing, retail, financial services 
and healthcare companies around the world, look at what the 
industry experts and our own dienis are saying about Xcellehec 

"RemoteWare handles the day-to-day management o( remote 
systems so Chick-SI-A* can locus on growing and improving 
it's business." 

- Mike Erbrick, Informotion Technology, Chick-fil-A 

Server Requirements 
• Microsoft Windows NT 

• Penlium-bosad system 

• 64 Mb RAM 

Client Requirements 
• Windows 3.x, Windows 95, 

Windows NT, and DOS 

• Prerequisite: RemoteWare Server 

XcelleNet 

1-800-322-3366 

"Without RemoteWare, die kind of immediate responsiveness that has 
propelled our growth would have been impossible." 

- Paul brown. Vice President, Entetprise Messoging, Countrywide Home loans, Inc. 

"Remote computing is an environment all its o*n, and requires specialized tools for managing the information exchange, the applications 
and the computers themselves. XcelleNet has specialized in this environment. This collaboration between XcelleNet and Tivoli adds 
important capabilities to Tivoli THE 10 while cflering enterprise users a more integrated platform (or managing user systems." 

-John Mann, Senior Analyst. Yankee Group 

www.xcellenet.com 

+44(0)1494-5881111 

"I believe rhac a mobile systems management solution is i reality today rather than an undelivered desire of tomorrow. 
As the mobile sector continues to grow, the ability to manage remote systems is becoming even more critical. This technology 
has beer perfected by XcelleNet." 

-John Dunkle. Workgroup Strategy Services 

Corporate Hi>oclquOri6f3. USA: 5 Concourse Paricwcy. Sulto 850, Aflonto, GA 30328 / Tel: 770 80^-8100. Fox: 770 804-8102 /htrp://www.xc0U3w.ccw 

XcelieFiel International: XcelleNel House. Ame'Sham Hill, High Wycombe. Bucks MP! 3 6NA. Uniicd Ktngdom/Tcl: tA4(0] 1494-5531' 1. 

Fox */>1(0]] 494-558155/Emaii: ukinfoGPxccllcnet.ccm 

Conada: 1200 McGill College, Suite 1100, Mo.weol. Quebec H3B AQ7 / Tat- 514-393.8546, Fox 51AJ93-8023 
XcelleNei one RerroteWor* 01 e r*giye«ed irode«wks of XcallftNo». be. All other product end company name: arc trademark or registered trademarks of Iheir respective 
COntpOitifrS. Soeciflcanons Subject to change wilhouT notice. XccJcNet a 0 pubiidy held company traded oft 'he Nosdoq siocV exdxjnge under the .wmbol XNfT. 
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RemoteWare Express 
Web-Based Solutions: Software & Content 
Management for Remote Users 
For today's IS departments, using the corporate intranet to deliver 

information ond software applications is a challenge. An even greater 

challenge arises from extending this use of the intranet to remote and 

mobile workers. These users are at o distance ond on the move. 

They most often rely on limitedtoandwidth asynchronous communications 

for their intranet access, ond they are pretty much on their own when 

it comes to downlooding, installing ond maintaining soflwara 

applicotions. It's a combination that can bo costly ond inefficient. 

Enter RemoteWare Express^. RemoteWare Express is a wob-based 

product line currently consisting of two products: Software 
Manoger and Session Manager. RemoteWare Express efficiently 

and securely manages software distribution and content delivery 

to remote users via corporate intranets ar the Interne'. Unlike other 

software distribution tools, RemoteWare Express is specifically 

designed to work in the remote user's environment, where connec

tions are often slow, unreliable and expensive. And RemoteWaro 

Express provides IS managers with powerful capabilities to manage the 

flow of information and applications between the central site and remote 

users, eliminating uncertainty and ensuring a consistent level of support 

across foe enterprise. 

RemoteWare Express significantly simplifies and automates the 

operations ond procedures necessary to manage remote user systems 

via the corporate intranet. Using a centralized "transmitter , 

RemoteWare Express enables the system administrator to define 

delivery "channels" for software or information distribution. Through 

the RemoteWare Express Channel Administrator, channels can be 

made available for user subscription ("pulled"), or can be "pushed to 

users by the system administrator. In either case, chonnel refresh schedules 

can be individually defined to ensure that information and applications are 

always up-to-date. The user can view these channels in one of three ways: 

from a browser, through Channel Viewer (o familiar Windcw^ Explorer* 

Style interfecel, or within the cMitexf of custom applications, which con be 

RemoteWare Express Key Features: 

Optimized for Dial-up Users 
• Differential download technologies eliminate unnecessary trans

fers, sending only that content which is new or revised 

• End-tcvend data compression of transmitted information 

• Pre-tronsmission compression ond caching of frequently transmitted files 

• Checkpoint restart automatically resumes interrupted transfers from 

the point of failure, rather than starting over from the beginning 

• Built-in error checking and verification that the file transferred 

matches the master copy before writing to disk 

• Automated intelligent operations save end-user time 

Security Protects Sensitive Information 
• Microsoft* RSA-bosed data encryption enables system administra

tors to protect specific channels during iransmission 

• Password protection of designated channels limits occess to autho

rized users only 

Scalability Supports Large Numbers of Users 
• Servers copoble of handling hundreds of concurrent sessions sup

porting millions of user transactions per doy 

System Logging and Status Provides Real-Time View and 
Comprehensive History 
• Detailed logging ond reporting allows administrators to track sys

tem events and proactively troubleshoot potential problems 

• Dynamic status screen provides administrators with reaUime view 

of system-wide activity 

Web-friendly for Easy Integration 
• Works in familior browser environments, such os Microsoft Internet 

Explorer, Netscape Navigator" and most other Windows-based 

browsers 
• Automatically generates required HTML to activate Web pages 

• Easily integrates information into new or existing Web page 

designs 
• Users con simply visit a Web page or click on a hyperlink to initi-

afe information download 

Channel Viewer Offers Alternative User Interface 
• Users con view oil available channels and scheduling from an 

Explorer-style interface 
• Users can schedule the frequency with which software packages 

ond content are serviced 
• Users can subscribe to softwore packages to be installed and con

tinuously monitored for updates 

channel-enabled through the RemoteWare Express API. 

and manage secure software ond content delivery channels for 

specified groups of users. 



Software Manager 
A tool to create channels for the efficient delivery, installa
tion, and ongoing maintenance of software applications 

Software Manager empowers system administrators with the tools 

necessary to manage the unique software needs of remote and 

mobile users. If provides administrators with the ability to efficiently, 

securely, ond cost-effoctively distribute, install, and manage software 

through intranet or Internet-based remote access. 

Typically, users in the field are on their own to install and maintain 

the software on their systems. When problems occur, central support 

resources can be overwhelmed. Additional personnel may be required 

to meet the need, and in some cases support staff moy even be required 

to go to the remote site, thus driving up costs end driving down service 

' levels for the entire organization. Even without support issues, the 

electronic transmission of new software files to remote users can be 

expensive if delivery methods, such os FTP, are not optimized for 

remote access. In the worst case scenario, diskettes or CDs are 

packed into mailers and sent off through the mail, and the success of 

enterprise-wide software deployment is left in the hands of remote 

users who may or moy not know how to proceed. Unfortunately, this 

scenorio is all too fomilior to many IS organizations supporting large num

bers of remote or mobile users. —_ 

Software Manager addresses these challenges by automating and 

optimizing the delivery of files, applications and updates to remote 

users vio Web-based technologies. During o communication session 

between RemoteWore Express ond the client user s system, Software 

Manager automatically checks installed softy/are, verifies that it is 

current, looks for damaged or missing files, and downloads required 

files, based on channel refresh schedules or user-subscriptions. Then 

only the necessary files are delivered, using the communication 

optimization features of RemoteWare Express to minimize connect 

time. Finally, once the remote connection is terminated, Software 

Express completes the software installation or update automatically, 

offline, without requiring end-user intervention. This automoted delivery 

eliminates escalated support requirements, ensures control and 

consistency, and reduces maintenance overhead. 

Software Manager Features 
• Supports both shrink-wrapped ond in-bouse, custom-developed 

applications, including Java* ActiveX, and Plug-ins 
• "Wizard' interface simplifies creation of software delivery pack-

oges 
. •Administrators can configure packages to install automatically, 

eliminating the need for end-user interaction 

• Packages con be forced out to users ("push"!, or made available 

to end users on o subscription basis ("pull") 
• Incremental, ongoing software maintenance con be scheduled by 

users ond administrators to lake place automatically 
• Criterio-checking ensures that new software is compatible with 

existing software and hardware on the client system 

Session Manager 
A robust scripting tool to create channels for efficient infor- — 
mation delivery via automated communication sessions 

Session Manager is a powerful scripting tool thai allows administrators 

to automate complex communication sessions with remote clients. 

With Session Manoger, the common practice of sending files vio FTP 

with an accompanying iist of instructions con be o thing of the post. 

Using Session Manager, system administrators con eliminate end-user 

involvement In sending or retrieving files, modifying system INI or registry 

settings, copying or renaming files, or creating directory structures. 

Events to be executed during a session between the server and client 

are quickly ond easily defined using the Session Monoger Channel 

Administrator. System administrators don't need to be C++ or Java 

programmers to take advantage of the powerful scripting capabili

ties. Simply select o desired event, such as Send File(s) to Client, 

then select appropriate options from a dropdown menu or toolbox. 

RemoteWore Express Session Manager provides system administrate* 

with the power of creating complex session scripts that send and 

retrieve files, create directory structures or modify system configurations 

on remote client machines without user intervention. 

Session Manager's Powerful Point-and-Click Scripting 
With the powerful library of session outomation commands, 

administrators hove o wide ronge of options for how and when 

information is distributed. 

Advanced Session Scripting Events 
If End Repeat Check File 

Search Registry Increment End Session 

Moke Dir Send Copy 

End Work object Messoge 5cr Registry 

Delete Execute Notify 

Set Variable Dir File Sove Diolog 

Read Vor File Test Variable Disconnect 

File Status Remove Dir Updole Var File 

Else Find File Rename 

Wait End If Repeat 
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Minimum System Requirements 
Server Microsoft Windows NT* 4.0 Server, 
32 MB of RAM, 15 MB free disk space 

Browser Client: Microsoft Internet Explorer 
3.0 or higher, Neiscope Navigator 3.0 or 
higher or any browsers that support Helper 
applications running Microsoft Windows 
NT 4.0 Workstation or Server, Windows 
95 (with Service Pack 1 or later), or Windows 
3.1 (Session Manager Only), 4 MB of RAM, 
225 KB free disk space 

Channel Viewer Client: Microsoft Wndows 
NT 4.0 Workstation or server, Windows 95 
(with Service Pack 1 or later), 4 MB of RAM, 
1.5 MB free disk space 

A free evaluation copy of 
RemoteWare Express 
can be downloaded from 
the XcelleNetWeb site 
at http://www.xcellenet.com 

XcelleNet, based in Atlanta Georgia, is the leading provider 
if systems management tools lor remote users. These tools 
effectively manage remote systems, reduce the total cost 
of ownership, and maximize end-user productivity for over 
I (00 companies, supporting approximately 550,000 users, 
in a variety of industries around the world. 

www.xcellenet.com 

+44(0)1494-558111 

XcelleNo'. Inc. 

Corporate Hwdavcrr.rs, USA: 5 Concho Porkwoy, Suite 850, Mono. GA 30328 / Tel: 77O8QA8100. Fox: 770804.8102 /ht,p://w 

Xce!I.Nd IniBrnaiionol: XcelloNe, House. Amercer, Hill. High Wycombe, Bocks Hf>13 6NA. United Kirr0domAet *24(011394-558111, 

Fox •44(0)1494-558155/Emoll: ukinfodxcellerwf.com 

Conoda: 1200 McGill Ccltego, Suite 1100, Mcnirool, Quebec H3B AG7 / Tel: 514-393-8546. Fax: 514-393-8023 

XceteNer and RemoteWare ate ragged trademarks end RemOleWbre express is a troOemck at XeollorUei. *c- All oteer ptoduOi and company nam 
or regxweo rodemorks at Ibek rwspcc.0 comaonte,. SpeclWans subject te etxr.v* -imou. acre. XcelleNet „ 0 publicly held company traded 0 
exchange un4*r »*• symbol XNET. 
<5> 1997 XcelleNef, Inc. 

i ore irtxtomorks 
i iho Nasdoq stock 



Appendix E-2 

Rcmotew f,, ;' >J -' 'SET* 
RW Server For .OS/2 1334 

raw in.,!•><*. nco ~~"" 269 

Quantity .>• 
Purchased" 

RW 
RW busier For OS/2 
RW [Workstation Option 

1718 

284 

4 RW Portable Option 

1 2  

KW IBumc Client - Dos /Win/ OS/2 
RW Basic Client - 4680/4690 
RW iBasic Client - Routing 
RW iBasic Client - Macintosh 
RW iBasic Client - UNIX 
RemoteWare Basic Client - LAN 
RemoteWare Basic Client - VMS 

279 
35r 

169 644 

924 330653 
22 4283 

139 
20 

RerrioteWare Mail Administrator 1340 

RerrioteWare Mail Client T340 

14|RettiotcWarc Mail Client —UNIX 
15iRemotcWare X.400 Gateway For OS/2 
16jR.cn oteWare Mail Fax Support Option For OS/2 I14 
17 Ren oteWare Desktop Administrator 
l8IRcn 
191 Ren ii 
20 Ren'OteWare Forms Node 
21 Ren lOtcWure Subscriber Administrator 
221 Rcr iptcWare Subscriber Node 

12 
w 

158 

[OteWare Desktop Node 1257 

oteWare Forms Editor 152 
1394 
|94 
U84 

Sunset:ti'§;: 

Candidate: 

118 

Lov 
Low/ 
Low 

Low 
High 

1000 
Medium 
High 

14112 [Low 
17674 LOW. 
8950 
334 Low 
162998 [Low 
10 IHigh 
37 
14 I High 
158 
86187 
52 
141767 
94 
64181 

23 Ren lOteW are Documents Editor |29 29 

'241 Ren ioteWarc Documents Node [110 20664 

251 Rer totcWare Application Node |79 

26 Rcr xneWare Application Server [86 
27 Rer lOie Ware Application Tool Kit 76 

28 Rer ioteWarc Extended Client For OS/2 ]322 
"29 Rer ioteWarc Extended Client For OS/2 Additional 

Users 

30 

30|Rei totcWare Developer's Kit For OS/2 466" 

311 Ret totcWare Mail Transport Option 
RemdteV ^ForNrp 

32 

321 Rcr iQteWare Server for Windows NT 
33 Rcr 
34 Reiri 

(W 
35 
36 
37 

ioteWare Cluster For Windows NT 
ioteWarc Basic Client For Windows NT 
ndows. DOS) 

Rei [totcWare Basic Client - OS/2 
Mi' Tosol't Exchange Gateway Option 
Rci noteWare Extended Client Add-on Pack 

38 Rei 

41 Re noteWare Software Manager Client 
42 
43 

45 

Re 
Re 

755 

Remote Ware Workshop 
RemoteWare WEB Offlien 

noteWare Subscriber Client 
Re note Ware Managed Client 

40 Re noteWare Antivirus Manager Client 

noteWare Backup Manager Client 
noteWare Inventory Manager Client 

12699 

98 
119468 

541 
32 

145 
710 

73 
320 

1025 
147 
305507 

73 
128739 

36 
9535 

29 

Rc note Ware Developer's Kit For Windows NT 
Re ti oteWare Agent for Microsoft MaiiTrnnsport 
Re moteWare Replication Agent for Lotus Notes 

148 
6 
87 

15748 

18045 

6420 
169 
6 
44162 

471 RemoteWare Essentials For Lotus Notes 
RemoteWare Data Exchange Agent 

49 

156 
3 
29750 

Client Multi-Language Support 
Microsoft SQL Server 
RemoteWare Plus forTivoli 

RemoteWare Express;: 
531 RentoicWare Express Session Manager Server 
54)RcmoteWare Express Software Manager Server 

hAaAe^*./' 

Low 
Low 

Low 
Low 
Gone 
Gone 
Low 

Low 
Low 
Low 

Low 
Gone 4/1/98 

Low 

Low 
Low 
Low 

Low 
Low 

Low 

Low 
Low 
Gone 4/1/98 
Medium 

Gone 
Low 
High 
Low 

Low 
| Low 



Third Party Software Used in RemoteWare 

Source Company Source Product Where Used Used For 

InslallShield InslallShield 3 All 3.x products Installation 

Hummingbird Common Ground Subscriber for 3.x Common View Format 

LeadTools LeadTools Workshop 3.x Render Graphic Images 
Tivoli Tivoli Plus Tivoli Plus Module Tivoli Plus 
Optec Optec-Sort Exchance Directory Synchronization Sorting 
Summit Basic Script 3.x Basic Client, DXA Scripting 
Intersolve/Qr-E 'QELIB FORMS 2.5 Database access 
Linguistic System Licensing Proximity Mail 2.5 Client Spell Checking 
RETIX RETIX GATEWAY X.400 Gateway for Mail 2.5 X.4O0 gateway 
Inlersolve/Vislgenic Visodbc Driver Set DXA Database access 
Network Associates/McAffee AnitVirus AV Manager Virus Scanning 
Network Associates/McAffee Equip Inventory Manager Inventory Scanning 
CoreData Backup |Backup Manager jClienl Backup/Restore 
Avalan Remotely Possible 'RemoteWare 3.x Windows Remote Control 
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ALSTON&BIRDup 
One Atlantic Genter 

1201 West Feadttxee Street 
Atlanta, Geoigia 30309-3424 

(404)881-7000 
Fix (404)881-7777 Telex 54-29% 

TELECOPY 
PLEASE DELIVER THE FOLLOWING MATERIAL AS SOON AS POSSIBLE 

DATE: Atr>1 /', W 

FROM: (pk>A) 

MESSAGJ £. /^of t A i t '^lhr) /E//4W> ^/ 27-Hlq.' / 

NO. OF PAGES: 
(Including cover page) G 

USER CODE: 

CLIENT MATTER: 

REQUESTED BY: 

FAX OPERATOR-

FAX NUMBER: 

INTERNATIONAL: (011) 

ADDRESSEE 
TELEPHONE NO.: 

IF NOT RECEIVED PROPERLY, PLEASE NOTIFY OS IMMEDIATELY AT (404) 881-
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977149:lkj 
965802-0t 0-008 
4/13/98 

To: Sina R. Hekmat, Jr. 

STERLING COMMERCE 

Re: T^-hniral Software Evaluation 

The licenses of third-party software that is used in Timbuktu's licensed software 

typically require use of the third-party's copyright notice and other markings. It is my 

understanding that the technical analysis of Timbuktu's software will include an inspection to 

determine whether the required copyright notices, trademarks and other marking are being used 

as required by the third-party licenses. 

The April 9.1998 draft of the proposed agreement and plan of merger defines the 

third-party software used in Timbuktu's software as the "Licensed Software," and a list of these 

programs is to be set forth under the caption "Licensed Software" of Section 4.1 (hX1) l^e 

Disclosure Memorandum. The licenses for all of these programs should be checked to determine 

what obligations they impose on Timbuktu to use a copyright notice, trademark or other notice of 

the licensor. 

As of the present lime, I have reviewed seven (7) third-party licenses for Licensed 

Software. These agreement are listed below, and Timbuktu's marking or notice obligations in 

each is described. 

1. Q+E Software tVTi 1,jbrarY Distributor License Agreement 

Paragraph 4.1 provides that "any publication of Licensee Applications will 

contain a copyright notice in the name of Q+F. Software, and the copyright notice encoded in the 

QELIB Drivers shall be reproduced with the QELIB Drivers." 

nt ma inoi • 2«w47j .wpn 
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The term "Licensee Applications" is defined to mean the following two classes of 

software products developed by Timbuktu: Class I Licensee Applications shall mean self-

standing applications containing QELIB Drivers, and Class II Licensee Applications shall mean 

add-in products containing QELIB Drivers that are intended to add database capabilities to other 

applications in the licensee's product line. 

2. RF.TIX North American OEM Program License Agreement 

Paragraph 8.3 is entitled Preservation of Notices and provides, in part, as follows: 

"Appropriate copyright notices shall be placed on the materials 
supplied by RETIX and shall be embedded in the Source Form, 
Object Form, and Master Binary Licensed Programs, and such 
notices shall be retained on full or partial copies made by 
LICENSEE. LICENSEE agrees to reproduce and include any 
notices, including any proprietary notices, copyright notices, and 
restricted rights legends, appearing thereon." 

Paragraph 8.4 provides as follows: 

"For all Binary Form and other sublicensed executable versions of 
LICENSEE'S products which incorporate RETIX Object Form, 
LICENSEE agrees to private label such end user products." 

j 3. Summit Software Company BaricScript License Agreement 

Paragraph 4(e) provides that Timbuktu "shall include on the credit's page of the 

End User Documentation and in at least one dialog box within each Product in which the 

Software is included the following notice "Portions ©1992-1996 Summit Software Company. 

The term "Product" is defined to mean any of Timbuktu's computer software 
i 

products described in Exhibit A that incorporates Summit's software. Timbuktu's software 

described in Exhibit A is a follows: "RemotcWare 3 Server; RemoteWare 3 Basic Client, 
j 
j RemotcWare 3 Extended Client, RemoteWare 3 Developer's Kit." 
i - ' 

DLMAJNOl; 2«?47 Jl .WPD 
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j 
Summit's software that is licensed under the agreement is known as BasicScript 

j 
j 2.2 for Windows and BasieScript 2.2 for Win32. 

I 4. y^lue Added Reseller Agreement for Visigenic Products 

Paragraph 4 provides, in part, as follows: Timbuktu "will not remove, or allow to 

be removed, any VISIGENIC copyright, trade secret, or other proprietary rights notice from any 

VISIGENIC PRODUCT. Timbuktu will display on the APPLICATION BUNDLE splash screen 

and in the credit's page of the APPLICATION BUNDLE documentation "Portions of this 

product €51994-1996 Visigenic Software, Inc." 

Visigenic product is defined in paragraph 1(C) to mean the VISIODBC DRIVER 

SET. the DB2 VISIODBC DRIVER and any other software provide by VISIGENIC under the 

AgreemenL 

The team Application Bundle is defined in paragraph 1 (£) to mean the 

VISIODBC DRIVER SET and/or the DB2 VISIODBC DRIVER packaged in combination with 

one or more of Timbuktu's Products. 

5. Proximity Technology. Inc. Linguistic System Ucensfog Agreement 

The marking requirements of this license are set forth in paragraph 9.3, which 

provides as follows: 

Except as specifically provided in the letter dated December 8, 1994 (Exhibit 1). 
PROXIMITY and its publishers REQUIRE that when the LICENSEE utilizes 
promotional, advertising, or marketing materials involving one or more of the Proximity 
Databases, the following minimum recognition must be given: (Please refer to attached 
document entitled "Customer Marketing Information" (Exhibit 20) for complete details). 

A. On the copyright page of the product manual and on an appropriate screen of the 
product, the applicable text must be displayed as follows: 

W.MAINOI:266W5J.WPD 
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THE PROXIMITY (publisher) DATABASE 
©Copyright 199 

(publisher's full name) 
©Copyright 199 All Rights Reserved 

Proximity Technology. Inc. 

B. On the copyright page of the manual above the copyright notice the following 
phrase must be used: 

"The Spelling portion of this product is based on Proximity 
Linguistic Technology." 

C. On any document which references the word list (dictionary), the appropriate 
publisher's name as well as Proximity's name must be used as illustrated in the 
following example: 

"Words are checked against the (# of words) word 
Proximity/(publisher) Database. 

6. MCAFEE Software. Inc. OEM Software License Agreement 

Paragraph 7.1 incorporates by reference the Software Redistribution Guide 

attached to the license as Exhibit 8. 

Section I of the Copyright Guidelines provides that "any OEM of MCAFEE 

Associates, Inc., shall reproduce a copyright notice on a media containing authorized copies of 

MCAFEE products and on ail documentation." I he copyright guidelines contain other 

requirements, and a copy of it is attached at Tab 1. For example, section 5 provides as follows: 

"OEM shall mark, externally and in the same place that OEM affixes its own product 

identification and/or serial number, the words: "Software contained with the 

(insert the "Defined Hardware" from the MCAFEE OEM License Agreement) is used under 

license from MCAFEE Associates, Inc." 

IA.MAIM1: 2A6947_I WPt> 
- 4 -
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7. Avalan Technology System Inflation Remarketer Agreement 

Under paragraph 2.4. the use of Avalan's trademarks is governed by Schedule E. a 

copy of which is attached at Tab 2. 

Paragraph 3.3 is entitled "Legending" and provides as follows: 

As appropriate for the bundling of the Software within the System 
and the branding of the System, XccllcNet will reproduce and 
include in all copies of the Software and documentation prepared 
by XcelleNet the copyright notice(s) and proprietary legend(s) of 
Vendor as rhey appear in the Software and documentation supplied 
by Vendor. In order to comply with the foregoing. XcellcNct will 
include an intellectual property rights attribution statement in all 
documentation referring to the Software, on the product media, 
packaging and collaterals, splash screens and "help about" dialogue 
box as mutually agreed by the parties during the development of 
the enhancements lor the Software pursuant to the Software 
Enhancement Addendum. 

If you would like for mc to discuss any of these matters with the personnel 

examining Timbuktu's source code, please let me know. If I need to call anyone, please give me 

;j their name and telephone number. 

i 

John P. Pinkerton 
(214)969-5129 

5-5129 

. i 

April 13. 1998 

| Attachments 

cc: Albert (C. Hoover 

1 

i 
. .i 

DV.MAfNOl: Z66WJ WPD 
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CONFIDENTIAL 

COPYRIGHT GUIDELINES 

: OVERVIEW 

MCAFEE Associates, me. has developed end published, in machine-readable end 
printed form, microcomputer software programs. These programs end related 
documentation see protected by cue United Seetes end international copyright 
lews end conventions. Any OEM of MCAFEE Associates, Inc., shall reproduce a 
copyright notice on a media containing authorized capias c£ MCAFEE products end 
on eil documentation. 

II GENERAL COPYRIGHT INFORMATION 

The symbol »c" Is inserted in the notiee after the word 'Copyright* uhecsver 
possible end as '(C)* in machine-readable fanec. 

The date included in the netie* is the year in which the work was first 
published. If Che work is a derivative work which contains some previously 
copyrighted material published in an earlier year (i.e., a revision or update), 
the notice must include both elates in chronological order, licensee is 
responsible for ensuring that the appropriata dates are inserted in the 
appropriate Copyright Notiee. 

SAMPLE REQUIRED MINIMUM COPYRIGHT NOTICE: 

•copyright •:* MCAFEE Associates, Inc., VIRUSSCAM VI,5 1993, 1994. All Rights 
Reserved. 

Ill EXTERNAL NOTICE ON MAGNETIC MEDIA 

Licensee must pice* a label hearing cne appropriate copyright notice and the 
following license requirements in printed term on the exterior of magnetic 
recording media, ft is the Licensee's responsibility to determine which 
appropriata Copyright Notice re use. (Such appropriate copyright notice is 
hereinafter referred to as 'Copyright Notice". I 

All software on this diskotto is copyrighted and nay bo used and copied only 
under the terns of the MCAFEE Bad User License Agreement (EULA). This 
diskette may be used only by the registered user, and nay net be resold OK 
transferred except in accordance with the seats end conditions of the ETiA. 
Disassembly of code la prohibited. Unauthorized reproduction, transfer, or 
uso this material may bo * criminal offense [insert appropriate Copyright 
Notice). 

IV INTERNAL NOTICE ON MAGNETIC MEDIA 

MCAFEE Associates, Inc. includes an internal copyright notice is machine, 
readable code. This may not be altered or removed by OEM. A notiee with the 
appropriate product name, release, and version number and copyright year la) 
should bo located in each MCAFEE Licensed Program. 

V ROM BASES LICENSES PROGRAMS, IF APPLICABLE 

A. obm shall mark, externally and in the same place that om affixes its am 
product Identification and/Ob aerial number, the vorda: "Software contained 
with the (insert the 'Defined Werdwere" from the MCAFEE 
QEM License Agreement) is used under license free* MCAFEE Associates, Inc. 

NOTICE OF LICENSE RESTRICTIONS 

13 
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CONFIDENTIAL 

8. OQ4 shall mark upon the external surface ot the RCM chip by silkscceen or 
other non-destruceibis matacial the Appropriate Copyright hocice-

Vt DOCUMENTATION REPRINT SIGHTS 

If OEM Is granted Documentation Reprint Runts frem MCAFEE Associates# Inc., 
OEM muse include an appropriate Copyright Notice in MCAFEE documentation on the 
title page or the reverse choreot or an either aloe of the cover page of the 
product, related books, manuals, or panphlocs distributed. 

I EWCTICN OF trademarks 

Trademarks, when property used, serve the important function of identifying 
MCAFEE Associates, Inc. as Che source of MCAFEE products. Trademarks help usees 
and other members of the public recognise MCAFEE products and the high quality 
and dependability associated wicn tnsse products. 

(I 'GENERAL RULES 

A. MCAFEE Associates, Inc. trademarks must be displayed in printed 6r logo 
form. 

&. Authorization for Licensee to use MCAFEE macks ftusc be obtained in 
writing from MCAFEE Associates, Inc. OEM may not use MCAFEE marks to identify 
choir business or to identify any produets other then chose from MCAFEE. 

C. for each mark which is a registered MCAFEE trademark, the first 
occurrence of the mark in a publication or advertisement should include an 
indication that the mark is a MCAFEE registered trademark. In the United 
Stares, this Indication is mode by using a "* symbol after the product name. 
For example, "VIRUSSCAN*. For use in footnotes the legend should read *(PRODUCT 
NAME) IS A Registered Trademark of MCAFEE Associates, Inc." Outside of the 
United Staees, an •*" La sometimes used instead of the "" with the same 
footnote. 

0. For each mark which is an unregistered MCAFEE mark, the first occurrence 
o£ the mark in a publication or advertisement shall include an indication that 
the mark is a MCAFEE trademark, in the United States, this indication is made 
by using the *(PRODUCT NAME)" reference symbol and the footnote, *(PRO(XTCT NAME) 
is a trademark of MCAFEE Associates, Inc.* 

£. Any firm marketing software produces or otherwise referring In 
promotional materials and the like to MCAFEE trademark®* products thet originate 
from fCAFEE Associated, live,, e.g. *VIRUSSCAN* or "NETSKIELO", JIUSC identify 
that Che MCAFEE names for those products ace trademarks. 

Correct: "NETSHIELO* software. 

F. MCAFEE trademark must never identify any product or service not 
originating from MCAFEE Associates, Inc. 

0- The trademark identifies <** and together with a footnote should be 
in a readable style of type. 

M. Trademarks oust be used as proper adjectives. Trademarks should net be 
used as verbs, in plural form, or in poaaeasive Cairn-

Incorrect: 
MCAFEE compatible software. 

TRADEMARK GUIDELINES 

Corroot: 
Software compatible with MCAFEE products. 

14 
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CONFIDENTIAL 

in examviss of usgs or mcafss trademarks 

A HCAFSS trademarks may never be used Co describe e person and should be 
used co describe « mcafss product. 

"VtausscAN users-* 

"VXRU33CAN software users." 

B. MCATIS trademarks may never be used CO describe a product that does not 
come from MCAFEE Associates. Inc. unless, and to the extent that permission is 
granted in writing, by MCAFEE Associates, Inc. or > mcafek subsidiary. 

IV TRADEMARKS REGISTERED IN THE UNITED 3TATB3 

MCAFEE Associates, Inc., the MCAFEE logo, viruaScan, Netshield, NetTools and 
SieeMeter are registered trademarks of MCAFEE Associates, Inc. 

These marks must be followed by the symbol. For publication outside the 
united States, local trademark laws must be followed. 

V OTHER TRADEMARKS OR TRADENAMES 

The following narks shall be treated as unregistered trademarks in accordance 
with Paragraph II.E above: 

SRISNTHORKS t TM) 3ITSMETER 
NETTOOtS LANINVEMTOR* (1*0 
VIRUS SCAN NBTREMOTSt(TM) 
NETSHIELD brightworks uth-ities (TM) 

j MCAFEE SERVICE DESK W8BSCAN (TM) 
3 ITS EXPRESS (TM) ROM3HI8ID (TM) 
SOOTSHIELD(TM) SERVER3TCR(TH1 
WKBSTOR(TM) PCCRYFTO(TK) 

j VYCOSWEB (TM) VYCORENTBRPRTSE (TM) 
DP UMBRELLA REMOTE DESKTOP 32 (TM) 
SROUPSHlELD(TM) SASERTOOtS (TM) 
sROUPSCAN(TM) SA8ZR LAN WORKSTATION (TM) 
WMCRTPTO(TM) ?CFIREWALL (TM) 
NETCRYPTO(TK) Y73S5NTIA2. (TM) 

VI SABER NAMES 

certain MCAFEE products use the trademark "SABER* (the "Mask"). Products 
currently bearing the Mark are 3ABERTOOLS and SABER LAM WORKSTATION. The Mark 
is a trademark of American Airlines, rnc. ("American") and is licensed for use 
to MCAFEE, which is not otherwise affiliated with American 
Information Network. OEM acknowledges and agrees that, (a) the Mark is owned y 
American/ (b) it will make no claim to the Mark superior CO the claims 
American and mcafEE in the applicable computer software, hardware an 

13 
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peripherals industry) (c> it will not take any action to deceive or confuse ehe 
public regarding the Mark: id) it will provide MCAFEE ac least annually with 
representative materials showing the use of the Mark in the preceding twelve 
(12) month period; and («) it will use best efforts in all of "SABER" marked 
Products advertisements greater than one-quarter page where the proprietary 
legend of MCATEX is used to include the fallowing notice with the same 
prominence that such proprietary legends of MCAFEE are given: 

"SABER is a trademark of American Airlines, inc. and is licensed for use to 
MCAFEE Associates, Inc. MCAFEE Associates, Inc. is not affiliated with 
American Airlines, Inc. cr SABRE Travel information Network." 

NO representation shall be made that MCAFEE has reviewed OR authorized any 
publication or product, or endorses any publication, product or contents 
thereof, without express prior written permission from MCAFEE. 

We hope these guidelines give you a clear understanding of the policies of 
mCAFSE regarding advertising and outside publications. Please contact MCAFEE at 
(214) 706-2347 if you have further questions regarding those policies. 

CONFIDENTIAL 

SUMMARY 

16 
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SYSTEM INTEGRATION REMARKETER AGREEMENT 

SCHEDULE £ 
VENDOR TRADEMARKS 

OWNERSHIP. All trademarks, servj.ce marks, trad® names, logos or other words or 

symbols identifying the Software or Avalan's business (the "Marks") are and will 
remain the exclusive property of Avalan or its licensors, whether or not 
specifically recognized or perfected under applicable laws. XcelleNet will not 
acquire any right in the Marks, except the limited use cigftcs specified in -use" 
below. XcelleNet will not register, directly or indirectly, any trademark, 
service mark, trade name, company name or other proprietary or commercial right 
chat is identical or confusingly similar to the Marks or that constitute 
translations thereof into the language(s) spoken within the territory where 
XcelleNet distributes the Software. Upon Avalan's request, XcelleNet will 
execute, at Avalan's expense, the instruments that may be appropriate to 
register, maintain or renew the registration of tha Marks in Avalan's or its 
licensor's name within the territory where xcelleNat distributes the Software. 

USE- XcelleNet will us® th« Marks exclusively to advertise and promote the 

software and the bundled products. All advertisements and promotional materials 
will (i) clearly identify Avalan or its licensors as the owner of the Marks, 
(li) conform to Avalan's then-current reasonable trademark and logo guidelines, 
and (in) otherwise comply with any local notice or marking requirement 
contemplated under any applicable laws. Upon Avalan's request, XcelleNet will 
deliver a sample of the advertisement or promotional materials to Avalan for 
approval, if Avalan notifies XcelleNet that the use of the mark is 
inappropriate, XcelleNet will not further publish or otherwise disseminate ehe 
advertisement or promotional materials until they have been modified to Avalan's 
satisfaction, 

iNfRJNGEMEKT. XcelleNet will immediately notify Avalan If XcelleNet learns u; 

of any potential infringement of the Marks by a third party or (ii) that the use 
of the Marks may infringe the proprietary rights of a third party. Avalan will 
determine the steps to be taken under these circumstances; XcelleNet will (i> 
provide Avalan, at Avalan's expense, with the assistance chat Avalan may 
reasonably request and (ii> take no steps on its own without Avalan's prior 
approval. 

-IS-



BURTON GRAD ASSOCIATES, INC. 
I o I POST ROAD EAST 

WESTPORT, CONNECTICUT O68SO 
(203)222-87 18 FAX: (203) 222-8728 

E-MAIL: BURTGRAD@AOL.COM 

Date: May 4, 1998 v' /if 

To: A1 Hoover 

From: Burton Grad 

Subject: Timbuktu Due Diligence 

Since SCI and Timbuktu have jointly announced their intentions regarding a merger, what effect does 

this have on BGAI's responsibility to maintain non-disclosure under the existing NDA agreements? 

It is my understanding that the proposed acquisition still would not come to pass if either of the two 
boards did not approve the proposed terms and conditions. This being so, how can SCI get the in-

depth information it needs to plan how to integrate the companies without getting a waiver on access 

to certain technical information. 

SCI has carefully used BGAI to examine confidential technical information so as to avoid 

"contaminating" any SCI employees. Therefore, if the deal is not closed, SCI can rightfully say that 
none of its employees have any knowledge from the due diligence which would preclude SCI from 
producing its own products or from acquiring products (or services) from another software/services 

vendor. 

With the recent smaller SCI transactions, this process seems to have worked satisfactorily. However, 
given the size and significance of the Timbuktu acquisition, we should clarify the rules under which 
BGAI operates, from a due diligence standpoint, between the public announcement and the actual 

formal closing: 

1. If an authorized SCI employee asks BGAI either for more detailed information from the 
BGAI due diligence or for documents which BGAI received from the seller, should BGAI 

release this information or documents, even if it obtains written approval to do so from the 

seller? 

3817 Pa8e 1 



2. If the answer to Question 1 is yes, what form of release should BGAI get from the seller? See 

Enclosure 1 as a sample letter I might write. 

3. If SCI receives such information or documents, either from BGAI or the seller, how does SCI 

protect itself from "contamination" or from future claims by the seller if the deal does not 

close (for any reason, by either side)? 

I have such a current information request from Jim Hoyt. I have asked Shereef Nawar if he had any 

objection to release of specific documents. He said that there was no objection and that he would 

sign a release. However, he did say he would prefer to provide these directly. I have informed Hoyt 

of this, but asked him to talk to you before asking Nawar. 

A timely response on this issue is important. We will not release nor formally ask for permission to 

release without your specific instructions. My primary concern is with potential SCI contamination. 

There is a second matter which I believe needs clarification in the particular Timbuktu situation. SCI 

had invested considerable time and effort in learning all it could regarding Timbuktu before sending 

its original letter of intent. However, the process following the acceptance of SCI's proposal by 

Timbuktu was not the usual two to four-week due diligence, but rather a truncated (but intense) one-

week process covering customer satisfaction, customer service, legal review, financial review and 

technical examination. 

Let's assume that the deal proceeds and closes, could any SCI stockholder use the shorter due 

diligence as the basis for a claim that insufficient due diligence was performed and that the price paid 

was excessive? Would this be totally mitigated by the extensive planning process which SCI and 

Timbuktu will now go through prior to closing? Would this same reasoning apply if subsequent 

business results (regardless of cause) would make it appear a year later that the price paid was not 

in line with the value received? 

Obviously, if the answers to the above questions identify any significant risk, then SCI should carry 

out a longer, more typical due diligence process. I do not believe this would be needed so much for 

any decision-making purpose, but rather for cosmetic reasons. 

I look forward to your calling me with your responses. 

3817 Page 2 



BURTON GRAD ASSOCIATES, INC. 
I OI POST ROAD EAST 

WESTPORT, CONNECTICUT O688O 
(203)222-87 18 FAX: (203) 222-8728 

E-MAIL: BURTGRAD@AOL.COM 

/Je?T r~ 

Date: May 4, 1998 

To: ShereefNawar 

Copy: Albert Hoover 

From: Burton Grad 

Subject: Technical Due Diligence Documents 

In response to a request from a senior executive at Sterling Commerce, Inc. (SCI), Burton Grad 
Associates, Inc. (BGAI) requests your review of the documents listed in Attachment A. We ask you 
to determine whether you are willing to waive your rights under the non-disclosure agreement signed 
by SCI and agreed to by BGAI to permit release of any or all of these documents to SCI, subject to 
their use in the ongoing planning work with your company. 

Please respond to BGAI with a copy to Mr. Albert Hoover at SCI indicating whether you authorize 
BGAI to release a copy of each listed document or whether you decline such permission. 

Thank you for all your cooperation during the due diligence process with the assigned BGAI 
Associates. 

Attachment 
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Attachment A 

List of Documents Received by 
Martin Silherherg from Shereef Nawar 

1. List of people under Rodney and Bryan Jackson 

2. List of people under Barry Cole - Director Product Testing 

3. 1997 Quarterly Performance Review of Shereef Nawar 

4. RemoteWare for Windows NT Version 3.3- Product Requirements Document 

5. RemoteWare Enterprise Registry Events Overview 

6. RemoteWare 3.3 Program Document 

7. Test Journal for WorkObj ect Editor 

8. Test Journal Software Manager 

9. XcelleNet's Future Direction 

10. Problem Resolution 

11. Engaged Problems Status Report 

3818 



Subj: Technical Due Diligence 
Date: 98-04-23 09:35:10 EDT 
From: Bob_Barker@stercomm.com 
To: burtgrad@aol.com 
CC: Clark_Woodford@stercomm.com 

Overall, it looks as though we're in reasonably good shape, just as you 
reported in your initial summary. The two items that concern me the most 
are the possibility that unlicensed code was introduced by coop students 
and the lack of beta testing or even a "controlled release" program. Of 
course, the good news is that both of these are correctable. 

Return-Path: <Bob_Barker@csg.stercomm.com> 
Received: from rly-zb01.mx.aol.com (rly-zb01.mail.aol.com [172.31.41.1]) by air-zb04.mail.aol.com (vx) with SMTP; Thu, 23 
Apr 1998 09:35:10-0400 
Received: from ns.csg.stercomm.com ([204.214.3.7]) 

by rly-zb01.mx.aol.com (8.8.5/8.8.5/AOL-4.0.0) 
with ESMTP id JAA23127 for <burtgrad@aol.com>; 
Thu, 23 Apr 1998 09:35:11 -0400 (EDT) 

Received: from DAL-MTA01.csg.stercomm.com (dal-mta01.csg.stercomm.com [199.1.5.246]) 
by ns.csg.stercomm.com (8.8.5/8.8.5) with SMTP id IAA17658; 
Thu, 23 Apr 1998 08:34:10 -0500 (CDT) 

Received: by DAL-MTA01.csg.stercomm.com(Lotus SMTP MTA SMTP v4.6 (462.2 9-3-1997)) id 862565EF.004A8B0C ; Thu, 
23 Apr 1998 08:34:12-0500 
X-Lotus-FromDomain: STERCOMM 
From: Bob_Barker@stercomm.com 
To: burtgrad@aol.com 
cc: Clark_Woodford@stercomm.com 
Message-ID: <862565EF.0049D603.00@DAL-MTA01 .csg.stercomm.com> 
Date: Thu, 23 Apr 1998 08:32:04 -0500 
Subject: Technical Due Diligence 

Burt, 

I've read your complete report on XcelleNet- nice job. 

Regards, 
Bob 

Headers 

Thursday April 23,1998 America Online: Burtgrad Page: 1 



BURTON GRAD ASSOCIATES, INC. 
I o I POST ROAD EAST 

WESTPORT, CONNECTICUT 06880 
(203) 222-87 I 8 
(203) 222-8828 PAX 
BURTORAD@AOI_COM 

Sterling Commerce, Inc. Invoice #2876 
4600 Lakehurst Court 
Dublin, OH 43017-0760 April 20, 1998 

Attention: A1 Hoover Project #: 263-9 
cc: Tim Hoyt 

INVOICE 

Project: Perform Technical Due Diligence Study of 
Timbuktu Products and Assets 

Consulting Services: April 9 - 17, 1998 

Burton Grad 3 days @ $2,500/day $7,500.00 
Marty Silberberg 2.125 days @ $l,200/day 2,550.00 
GaryMcSwain 1.5 days @ $l,500/day 2,250.00 

TOTAL FEES $12,300.00 

Expenses Incurred: 

April 13-14: 

Marty Silberberg: New York City to Atlanta, Georgia and return 
Airfare $292.00 
Hotel 136.80 
Meals 55.60 
Local Transportation 151.50 635,90 

Note: Additional expenses for telephone, fax and express delivery will 
be sent when charges have been received. 

TOTAL INVOICE $12.935.90 

Please Pay This Invoice Within 15 Days of Receipt 

CONSULTANTS ON SOFTWARE 
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,/ <T7 

i7 Ĉê . 
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Appendix B 

Specific Review Subjects 

A. Development 

1. Organization and training of development people 
2. Development methodology 
3. Scheduled enhancements/customer commitments 
4. Current maintenance activities 
5. Current development projects 
6. Testing and quality assurance procedures 
7. Effort and cost records for development 
8. Product release and update procedures 
9. Installation procedures 

10. Availability and procedures for international usability and service 

B. Technical Review 

1. Supported platforms and systems for each product 
2. Major features of the products -

• functions performed 
ease of installation and use 

• maintainability 
• audits and controls 
• security 

(P) 3. Development languages and special tools used 
(P) 4. Number of programs per product and lines of code 
(P) 5. Provenance of all program modules (where did code come from) 
(P) 6. Inclusion of proprietary notices in source and object modules, both current and 

previous releases 
(P) 7. Method of change control 

8. Volume and magnitude of change history 
9. Number of product releases being supported 

(P) 10. Structure of the code 
(P) 11. Internal system documentation level and updates 

12. Documentation of specifications and design 
(P) 13. Prerequisites for running the products 
(P) 14. Access to source code 
(P) 15. Access to usage/demo of operational code 
(P) 16. Unit and system test cases 

Note: (P) means that this is primarily a program review function while the others are 
management review 

3795 Page 2 



» " — '• 
* 

/ .  AJf~ ^~*«. A^ n.^ 

o-y u^cJLr . jf" Cus 

^ &-«k. 

. ** 

os; 

-e_ 
> 

JL 

/0O» O.UP QtJ -

jf" Cus 

^ &-«k. 

. ** 

os; 4* j I  l y  
jf" Cus 

^ &-«k. L^lU ft* L. jm' 7* <2?i/2-

but-* x£- l̂/sujuu .̂i ? 
/^ i i 4ti /C<MA J\ 

z. A"-< -TLoyVta^r Cs^ % 

-y, /t-*j£i~l / C^rQ_ 7- 27 cw* 

y  
, 1 , 1  

% t 

5 y-?. K f 

v\ y  
, 1 , 1  

% t 

y-?. K 

y  v \  y  
, 1 , 1  

% t \ y * i 0  

y  
, 1 , 1  

% t > 
\r y  V 

c \ 



i 1 
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BURTON GRAD ASSOCIATES, INC. 
I O I POST ROAD EAST 

WESTPORT, CONNECTICUT O688O 
(203)222-87 18 FAX: (203) 222-8728 

E-MAIL: BURTGRAD@AOL.COM 

Date: April 20, 1998 

To: Jim Hoyt 

Copy: A1 Hoover 

From: Burton Grad 

Subject: Timbuktu Due Diligence 

Number of Pages including cover: 32 

Enclosed is the initial due diligence report on Timbuktu. We are express delivering the entire report 
(including all appendices) to A1 Hoover, Bob Barker, Steve Shiflet, Clark Woodford and you for 
April 21 delivery. The faxed copy includes the text of the report plus just the following appendices: 

Appendix B 1 page 
Appendix C 6 pages 
Appendix D 11 pages 
Appendix E-2 1 page 
Appendix F 1 page 

Please call me to discuss whether you wish any further due diligence work on Timbuktu. 

Separately, we need to plan on initiating the Valuation work for asset allocation of the acquisition 
cost of Timbuktu. 

Jim, please give A1 Hoover a copy of this report. I have also faxed a copy to Bob Barker in Dallas. 

Enclosure 
8302 



MYS MANAGEMENT SERVICES 

Date: April 16, 1998 

To: Burton Grad 
Burton Grad Associates, Inc. 

From: Martin Y. Silberberg 

Subject: Timbuktu Development Due Diligence 

Reference: My memo to you of April 15, 1998 

This memo includes and adds detail to the information, 
conclusions and recommendations in the referenced memo. It 
follows the outline of the Development due diligence check 
list used in the discussions with Shereef Nawar and Rodney 
Trugman. 

1. Organization and training of development people 

Enclosures 1 and 2 show the organization of the developers 
and testers, with a total of 42 developers (44 headcount) and 
37 testers (38 headcount) plus 13 coops from Georgia Tech. 
The three managers (Barry Cole, Rodney Trugman and Bryan 
Jackson) report to Shereef, along with a technical adviser 
who carries out research activities for Development. 

Most of the regular staff have been with the company for over 
two years. Shereef goes back to the beginning and Rodney has 
been with them for ten years. They said there was very little 
staff turnover and significant personal loyalty and 
identification. 

There is no formal training for new hires except for their 
attendance at a customer (user) class that deals with 
function and usage. People are hired based on their resumes, 
references and personal contacts. Recruiters are used to 
interview for skill and personality match. 

Skilled/experienced hires are assigned to project teams and 
less experienced hires start in the maintenance areas. 
Project teams are kept small, as the organization charts 
show, which allows for rapid integration of new people. 
Shereef said it was typically two weeks to productivity for 
skilled hires. Everyone participates in ongoing education; 
e.g. in Microsoft classes, as appropriate. These classes are 
held both on and off site. 

There are no formal position descriptions but there are 
quarterly, documented performance reviews which deal with 
accomplishments over the prior quarter and goals for the 
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coming quarter. Everyone in Development, including Shereef, 
participates in this process. Enclosure 3 shows Shereef's 
performance review for the fourth quarter of 1997. The person 
being reviewed does a self-evaluation first, which he sends 
to his manager. The manager then adds his comments and the 
package is sent to the next level manager for review. After 
review, the package is returned to the manager for discussion 
with the employee. This process has been in place for two or 
three years, is applied diligently and has provren to be 
effective. 

You might notice that shereef's review is a bit heavy on 
style, as opposed to measureable achievement. He said that 
the latter criteria get more emphasis with Development staff. 

Promotion and salary increases are based on these reviews; 
1.e. on contribution. 

2. Development methodology 

All development, be it a new product or an enhancement, 
must start with a statement of requirements from Marketing; 
i.e. from a product manager. Shereef stated that he will do 
no work without a Product Requirements Document (PRD). 
Enclosure 4 is the PRD for RemoteWare for Windows NT, Version 
3.3. Note that it has undergone revisions and updates as 
described on page 6. Development is involved in this 
definition and documentation. All parties must sign off. 

Based on the PRD, Development then prepares a Design Document 
which describes the product or enhancement in some detail 
from a developer viewpoint. Enclosure 5 is a Design Document 
for the RemoteWare Enterprise Registry. 

Based on the PRD and Design Document, the product manager and 
developers jointly prepare a Program Document which 
identifies the program content, team members and schedule, 
with key checkpoints. It defines all the steps that must be 
taken to get the product or enhancement out the door. The 
Program Manager, author of the document, is a product 
manager. Shereef said that there are weekly meetings to check 
schedules and content against this plan. Enclosure 6 shows 
the Program Document for RemoteWare 3.3. These documents are, 
of course, available in both hard copy and online. 

All of this is quite good and the documents appear to follow 
some reasonably consistent format. However, no formal 
software design, programming, documentation or testing tools, 
standards or methodologies were identified. Much is left to 
the discretion and choice of team leaders. The result is 
inconsistency in quality and excessive long-term support 
dependency on the knowledge residing with individual 
developers. 
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A set of consistent tools, standards and methodologies should 
be defined, all developers and testers should be trained in 
their use and the disciplines should be ensured by-
Development management through monitoring and the existing 
developer/tester performance evaluation process. 

As noted above, development teams are deliberately kept 
small, typically 4 to 6 people, 8 people maximum. This avoids 
the communication difficulties often encountered in large 
programming and testing teams. Shereef feels that there is 
good focus on tight communication and code integrity. 

With regard to the testing process, Timbuktu has evolved to 
a hybrid organization in which testers are part of the 
development team but report to and are evaluated by a 
separate manger. The objective is to avoid the excessive 
"cooperation" that often occurs when both developers and 
testers are part of the same team, with the shared objective 
of getting the product out the door, and the sometimes 
excessive "contention" that results when they are not. 
Shereef feels that their system works quite well. 

Testing is responsible for quality and adherence to the PRD. 
They are involved in reviewing the design, testing code and 
preparing a test plan. They perform an alpha test upon code 
completion consistent with a Test Journal prepared by one of 
the testers. Enclosures 7 and 8 are examples of Test Journals 
for the WorkObject Editor and Software Manager. 

These are two very different documents in terms of depth and 
detail, which undoubtedly is related to the comparative 
complexity of the code being tested. However, it is my 
understanding that there are no formal standards for 
designing and documenting tests. As noted above there should 
be. 

Note that beta tests are sometimes conducted at customer 
sites but not consistently. Given the diversity and 
complexity of the environments in which Timbuktu's products 
are used by customers, it is not possible to fully test new 
product and function in house. Yet there is no formal beta 
(customer) test as part of the development process. Beta test 
requirements should be identified and the appropriate sites 
(customers) should be selected and enlisted. Exceptions to 
the general rule should require approval at the VP or CTO 
level. 

3. scheduled enhancements/customer commitments 

Enhancements are treated as outlined above with regard to 
requirements definition and the development/testing process. 
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Timbuktu rarely does a special enhancement for a specific 
customer, but will accelerate the availability of a 
particular enhancement to address a specific customer need. 
Note that no custom code is produced in development; that is 
done by the Integration Services staff (a group of about 12 
people) in Customer Operations. They provide consulting and 
special support. 

According to Shereef there are many enhancements in the 
pipeline now, many scheduled for preliminary release in June. 
The enhancements will add platforms, address performance, 
usage environment and scale requirements and add some 
functions. These are substantial enhancements. There are no 
new products in the pipeline. 

After the initial release of an enhancement (or product), 
Development obtains and responds to customer comments and 
experience. There is, in fact, some ongoing contact between 
Development and customers via the customer briefing sessions 
that Marketing conducts. Depending on the content, Shereef 
and/or one of his managers will attend. According to Shereef 
there are one or two customer briefings each week. The agenda 
is defined by the customer. Enclosure 9 is the agenda for a 
briefing for AMP that was being held at Timbuktu headquarters 
on April 14. Note agenda items 2, 5 and 9 which relate to 
enhancements. (Also note agenda items 6, 7, 8 and 13 which 
relate to maintenance and quality and will be referenced 
below.) 

4. Current maintenance activities 

Development is undergoing some significant changes at this 
time which are part of a maturing process that addresses the 
implications of the scope, complexity and broad customer base 
of Timbuktu's products. There is a particular focus on 
maintenance responsibility. 

It appears that the focus prior to the beginning of this year 
was on being first to market with product and function. That 
is certainly understandable. Now other, quality related 
matters are receiving increased attention. That is the right 
direction and should be continued. 

The key organization change is that third-level maintenance 
(repair) responsibility is currently being returned to 
Development. Prior to this year it was being done by a 
separate group in order to allow developers to focus on new 
product and function. The result was an increasing lack of 
the detailed knowledge needed to address issues that got 
through the first and second levels of customer support. 
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Now the developers who wrote the code and the testers who 
tested it will be involved in resolving problems. In its 
planning, Development will now allocate 15% of its resources, 
as a buffer, to maintenance activities 

As a possible indicater of the importance of this change, 
note again items 6, 7, 8 and 13 on the AMP briefing agenda. 
CSG should review recent customer satisfaction surveys to see 
if these concerns are widespread. 

In any case, this reorganization of the support function 
should be completed to ensure efficiency, responsiveness and 
customer satisfaction. Effectiveness in this context should 
be addressed in developer/tester performance requirements and 
accomplishments, with emphasis on first-level (team leader) 
responsibility. This should improve quality in the 
development and testing phases as well as in the maintenance 
operations. 

There also appears to be need for enhanced (formalized) 
communication between Development and Customer Support on 
maintenace issues. Possibly because of the prior 
organization, there appeared to be a lack of information in 
Development about the number, type and significance of 
customer reported programming bugs, documentation errors or 
usage problems being handled at the first and second support 
levels. Enclosure 10, however, does show the list of problems 
currently in the backlog and how they are currently being 
handled. Of the 227, 102 are, in effect, being deferred. The 
rest are being handled as noted. 

Enclosure 11 provides detail on the eight problems that have 
gotten through the first two support levels and are now being 
handled by Development. It is a short list and the most 
recent addition was made on April 6, 1998. If the first and 
second level support teams are not holding onto problems, 
this is good news. 

5. Current development projects 

Please see section 3 above. 

6. Testing and quality assurance procedures 

Please see sections 2 and 4 above. 

7. Effort and cost records for development 

There is no formal time-sheet tracking of development 
activities. Apparently costs are estimated based on the 
actual schedules and number of developers/testers involved, 
by phase. 

TMBKT2-5 



8. Product release and update procedures 

Please see sections 2, 3 and 4 above. When a release or 
update has been completed and tested, the information is put 
on Timbuktu's web page. Apparently customers can opt for an 
early release or may wait for the formal release. 

9. Installation procedures 

According to Shereef, many customers, over 50%, can install 
the products by themselves with the information/guidance 
provided. However there is increased attention on improving 
installation procedures and on helping OEM's include Timbuktu 
products in their offerings. Note the group shown on the 
organization chart as being dedicated to installation. 

10. Availability and procedures for international usability 
and service 

Timbuktu has offices in the UK and, a new one, in Germany. 
International sales provide 15 to 20% of their revenue. 
Most of the products, nevertheless, are in U.S. english. 
Some, but not all, have client-oriented components in UK 
english, German and French as well. There are plans to expand 
internationally and there is double-byte capability. 
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MYS MANAGEMENT SERVICES 

Date: April 15, 1998 

To: Burton Grad 
Burton Grad Associates, Inc. 

From: Martin Y. Silberberg 

Subject: Timbuktu Development Due Diligence 

The conclusions and recommendations in this report are based 
on a time-limited study of Timbuktu's Development status, 
methodology and procedures. 

An extended telephone conversation addressing key questions 
was held with Shereef Nawar, Timbuktu's Chief Technical 
Officer on Monday, April 13, 1998. Face-to-face meetings were 
held with Mr. Shereef and his VP of Development, Rodney 
Trugman, at Timbuktu headquarters in Atlanta on Tuesday, 
April 14, 1995. 

Much of the discussion on the 14th was directed at a 
Technical Review on which Gary McSwain, another BGAI 
Associate, has reported. The meeting provided the opportunity 
to receive and review samples of Development documents now 
being used or being considered for use. It was important to 
have these documents available; they will be sent to BGAI 
under separate cover. 

Conclusions 

Development is undergoing some significant changes at this 
time which are part of a maturing process that addresses the 
implications of the scope, complexity and broad customer base 
of Timbuktu's products. 

It appears that the focus prior to the beginning of this year 
was on being first to market with product and function. That 
is certainly understandable. Now other, quality related 
matters are receiving increased attention. That is the right 
direction and should be continued. 

Mr. Shereef and Mr. Trugman impress me as being very 
competent leaders who know what should be done and are taking 
appropriate action. Much has been accomplished, but I do have 
several concerns and recommendations related to Development 
at this point. None would be reasons for CSG not to proceed 
with acquisition, but the need for continued focus, effort 
and resources should be recognized. 
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Concerns and Recommendations 

a. No formal design, programming, documentation or testing 
tools, standards or methodologies were identified. Much is 
left to the discretion and choice of team leaders. The result 
is inconsistency in quality and excessive long-term support 
dependency on the knowledge residing with individual 
developers. A set of consistent tools, standards and 
methodologies should be defined, all developers and testers 
should be trained in their use and the disciplines should be 
ensured by Development management through monitoring and the 
existing developer/tester performance evaluation process. 

b. Given the diversity and complexity of the environments in 
which Timbuktu's products are used by customers, it is not 
possible to fully test new product and function in house. 
Yet there is no formal beta (customer) test as part of the 
development process. Beta test requirements should be 
identified and the appropriate sites (customers) should be 
selected and enlisted. Exceptions to the general rule should 
require approval at the VP or CTO level. 

c. Third-level maintenance (repair) responsibility is 
currently being returned to Development. Prior to this year 
it was being done by a separate group in order to allow 
developers to focus on new product and function. The result 
was an increasing lack of the detailed knowledge needed to 
address issues that got through the first and second levels 
of customer support. Obviously, this reorganization of the 
support function should be completed to ensure efficiency, 
responsiveness and customer satisfaction. Effectiveness in 
this context should be addressed in developer/tester 
performance requirements and accomplishments, with emphasis 
on first-level (team leader) responsibility. This should 
improve quality in the development and testing phases as well 
as in the maintenance operations. 

d. Possibly because of the prior organization, there appeared 
to be a lack of information in Development about the number, 
type and significance of customer reported programming bugs 
documentation errors or usage problems. The reorganization 
noted above should help significantly, but there appears also 
to be need for enhanced (formalized) communication between 
Development and Customer Support on these matters. 
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Third Party Software Used in RemofeWare A 

Source Company Source Product Where Used Used For 
InstaltShield InstaltShield 3 All 3.x products Installation 
Hummingbird Common Ground Subscriber for 3.x Common View Format 
LeadTools LeadTools Workshop 3.x Render Graphic Images 
Tivoli Tivoli Plus Tivoli Plus Module Tivoli Plus 
Optec Optec-Sort Exchance Directory Synchronization Sorting 
Summit Basic Script 3.x Basic Client, DXA Scripting 
Intersolve/Qf-E QELIB FORMS 2.5 Database access 
Linguistic System Licensing Proximity Mail 2.5 Client Spell Checking 
RETIX RETIX GATEWAY X.400 Gateway for Mail 2.5 X.4O0 gateway 
Intersolve/Visigenic Visodbc Driver Set DXA Database access 
Network As sociates/McAffee AnitVirus AV Manager Virus Scanning 
Network Associates/McAffee Equip Inventory Manager Inventory Scanning 
CoreData Backup ;Backup Manager iCIienl Backup/Restore 
Aval an Remotely Possible ^RemoteWane 3,x Windows Remote Control 
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1 1W Server For .OS/2 334 718 Low 

2 IW Cluster For OS/2 269 279 Low 

3 2.W Workstation Option 284 332 Low 
4 IW Portable Option 169 544 Low 

5 IW Basic Client - Dos /Win/ OS/2 924 330653 Low 

6 3.W Basic Client - 4680/4690 22 4283 High 

7 RW Basic Client - Routing 18 118 (Medium 

8 RW Basic Client — Macintosh 29 1000 High 
9 RW Basic Client - UNIX 97 14112 Low 

10 Rem otcWare Basic Client - LAN 139 17674 Low. 

11 Rctt oteWare Basic Client - VMS 20 8950 Medium 

12 Reir oteWare Mail Administrator 340 334 Low 

13 Rem oteWare Mail Client 340 162998 Low 
14 Rerr otcWare Mail Client - UNIX 2 10 High 

15 Reir otcW&re X.400 Gateway For OS/2 37 37 Low 

16 Ren oteWare Mail Fax Support Option For OS/2 14 14 High 

17 Rerr oteWare Desktop Administrator 158 158 Low 

18 Ren oteWare Desktop Node 257 86187 Low 

19 Ren oteWare Forms Editor 52 52 Low 

20 Ren oteWare Forms Node 394 141767 Low 

21 Ren [OtcWare Subscriber Administrator 94 94 | Low 

22 Ren .oteWare Subscriber Node 184 64181 Low 

23 Ren lOteWare Documents Editor 29 29 Gone 

24 Ret) [OteWare Documents Node 110 20664 Gone 

25 Rett lotcWare Application Node 79 12699 Low 

26 Ren >OieWare Application Server 86 92 Low 

27 Rer lOteWare Application Tool Kit 76 98 Low 

28 Ren loteWare F.xtended Client For OS/2 322 119468 Low 

29 Ret 
Us< 

lotcWare Extended Client For OS/2 Additional 30 264 58 Low 

30 Rer loteWare Developer's Kit For OS/2 466 541 Low 

31 Ret loteWare Mail Transport Option 32 32 Gone 4/1/98 

Rem< )teVi an For NT 
32 Rer lOteWare Server for Windows NT 755 1025 Low 

33 Rer loteWare Cluster For Windows NT 145 147 Low 

34 Rei 
(W 

noteWare Basic Client For Windows NT 
ndows. DOS) 

710 305507 Low 

35 Rei note Ware Basic Client - OS/2 0 0 Low 

36 Mii prosoft Exchange Gateway Option 73 73 Low 

37 Rei noteWare Extended Client Add-on Pack 320 128739 Low 
RemoteWare Workshop 

RemoteWare WEB Offlien 
38 Re noteWare Subscriber Client 0 0 Low 

31 Rft noteWare Managed Client 36 15748 Low 

40 Re noteWare Antivirus Manager Client 21 9535 Low 

41 Re noteWare Software Manager Client 29 18045 Low 

47 RemotcWare Backup Manager Client 23 8912 Low 

43 Re noteWare Inventory Manager Client 7 6420 Low 

44 Rc noteWare Developer's Kit For Windows NT 148 169 Low 

43 Re moteWare Agent for Microsoft Mail Transport 6 6 Gone 4/1/98 

4f Re moreWarc Replication Agent for Lotus Notes 87 44162 Medium 

4" RemotcWare Essentials For Lotus Notes 3 3 High 

4* RemotcWare Data Exchange Agent 56 29750 Gone 

41 Client Multi-Language Support 1 450 Low 

5f Microsoft SQL Server 12 13 High 

5 RemoteWare Plus forTivoli 0 0 Low 

5' NT - Site License 1 1 Low 
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Timbuktu Development Due Diligence 

The conclusions and recommendations in this report are based on a time-limited study of Timbuktu's 
development status, methodology and procedures. 

An extended telephone conversation addressing key questions was held with Shereef Nawar, 
Timbuktu's Chief Technical Officer on Monday, April 13, 1998. Face-to-face meetings were held 
with Mr. Shereef and his Vice President of Development, Rodney Trugman, at Timbuktu 
headquarters in Atlanta on Tuesday, April 14, 1998. 

/ckJLuXQ 
Much of the discussion on the 14th was directed at a Technical Review on which Gary McSwain, 
another BGAI Associate, has reported. The meeting provided the opportunity to receive and review 
samples of Development documents now being used or being considered for use. It was important 
to have these documents available; they will be sent to BGAI under separate cover. 

Conclusions 

Development is undergoing some significant changes at this time which are part of a maturing process 
that addresses the implications of the scope, complexity and broad customer base of Timbuktu's 
products. 

It appears that the focus prior to the beginning of this year was on being first to market with product 
and function. That is certainly understandable. Now other, quality related matters are receiving 
increased attention. That is the right direction and should be continued. 

Mr. Shereef and Mr. Trugman impress me as being very competent leaders who know what should 
be done and are taking appropriate action. Much has been accomplished, but I do have several 
concerns and recommendations related to Development at this point. None would be reasons for 
CSG not to proceed with acquisition, but the need for continued focus, effort and resources should 
be recognized. 

Concerns and Recommendations 

A. No formal design, programming, documentation or testing tools, standards or methodologies 
were identified. Much is left to the discretion and choice of team leaders. The result is 
inconsistency in quality and excessive long-term support dependency on the knowledge residing 
with individual developers. A set of consistent tools, standards and methodologies should be 
defined, all developers and testers should be trained in their use and the disciplines should be 
ensured by Development management through monitoring and the existing developer/tester 
performance evaluation process. 

B. Given the diversity and complexity of the environments in which Timbuktu's products are used 
by customers, it is not possible to fully test new product and function in-house. Yet, there is no 
formal beta (customer) test as part of the development process. Beta test requirements should 
be identified and the appropriate sites (customers) should be selected and enlisted. Exceptions 
to the general rule should require approval at the VP or CTO level. 
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C. Third-level maintenance (repair) responsibility is currently being returned to Development. Prior 
to this year, it was being done by a separate group in order to allow developers to focus on new 
product and function. The result was an increasing lack of the detailed knowledge needed to 
address issues that got through the first and second levels of customer support. Obviously, this 
reorganization of the support function should be completed to ensure efficiency, responsiveness 
and customer satisfaction. Effectiveness in this context should be addressed in developer/tester 
performance requirements and accomplishments, with emphasis on first-level (team leader) 
responsibility. This should improve quality in the development and testing phases as well as in 
the maintenance operations. 

D. Possibly because of the prior organization, there appeared to be a lack of information in 
development about the number, type and significance of customer reported programming bugs, 
documentation errors or usage problems. The reorganization noted above should help 
significantly, but there appears also to be need for enhanced (formalized) communication between 
Development and Customer Support on these matters. 
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MYS MANAGEMENT SERVICER 

Date!; April 15, 1998 

To; jurton Grad 
jurton Grad Associates, Inc. 

From: Martin Y. Silberberg 

Subjfect: Timbuktu Development Due Diligence 

The conclusions and recommendations in this reportj are based 
on a! time-limited study of Timbuktu's Development status, 
methodology and procedures. 

An extended telephone conversation addressing key questions 
was 'held with shereef Nawar, Timbuktu's Chief Technical 
Officer on Monday, April 13, 1998. Face-to-face meetings were 
held! with Mr. shereef and his VP of Development, Rodney 
Trugman, at Timbuktu headquarters in Atlanta on Tuesday, 
April 14, 1995. 

Mucli of the discussion on the 14th was directed at; a 
Technical Review on which Gary McSwain, another BGAi 
Associate, has reported. The meeting provided the .opportunity 
to receive and review samples of Development documents now 
being used or being considered for use. It was important to 
havi these documents available; they will be sent |to BGAI 
under separate cover. 

i 
conclusions 

Development is undergoing some significant changes! at this 
time which are part of a maturing process that adgresses the 
implications of the scope, complexity and broad customer base 
of Timbuktu's products. 

It appears that the focus prior to the beginning if this year 
was ion being first to market with product and function. That 
is Certainly understandable. Now other, quality related 
matters are receiving increased attention. That i$ the right 
direction and should be continued. 

Mr. Shereef and Mr. Trugman impress me as being vjsry 
competent leaders who know what should be done and are taking 
appropriate action. Much has been accomplished, but I do have 
several concerns and recommendations related to Development 
at this point. None would be reasons for CSG not to proceed 
witfi acquisition, but the need for continued focus, effort 
and: resources should be recoqnized. 
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Concerns and Recommendations. 

a. N6 formal design, programming, documentation or testing 
tools, standards or methodologies were identified. Much is 
leftjto the discretion and choice of team leaders. The result 
is inconsistency in quality and excessive long-tern support 
depehdency on the knowledge residing with individual 
developers. A set of consistent tools, standards and 
methodologies should be defined, all developers and testers 
should be trained in their use and the disciplines|should be 
ensured by Development management through monitoring and the 
existing developer/tester performance evaluation process. 

b. Given the diversity and complexity of the environments in 
whicfi Timbuktu's products are used by customers, it is not 
possible to fully test new product and function in|house. 
Yet there is no formal beta (customer) test as par£ of the 
development process. Beta test requirements should^ be 
identified and the appropriate sites (customers) sjiould be 
selected and enlisted. Exceptions to the general rule should 
require approval at the VP or CTO level. 

c. T^rd-level maintenance (repair) responsibility) is 
currently being returned to Development. Prior to this year 
it was being done by a separate group in order to allow 
developers to focus on new product and function. The result 
was an increasing lack of the detailed knowledge needed to 
address issues that got through the first and second levels 
of c'ustomer support, obviously, this reorganization of the 
support function should be completed to ensure efficiency, 
resp'onsiveness and customer satisfaction. Effectiveness in 
thid context should be addressed in developer/testei 
performance requirements and accomplishments, witlr emphasis 
on first-level (team leader) responsibility. This should 
improve quality in the development and testing phases as well 
as in the maintenance operations. 

j j 
d Possibly because of the prior organization, there appeared 
to lie a lack of information in development about t^he number, 
typs and significance of customer reported programming bugs 
documentation errors or usage problems. The reorganization 
not^d above should help significantly, but there appears also 
to be need for enhanced (formalized) communication between 
Development and customer Support on these matters. 

i 
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Due Diligence Checklist 

Sales, Marketing, Customer Service, Development Review Done 

Sales 
1. Revenue history by product line. 
2. Mix of new sales vs. maintenance and add-ons. 
3. Sales organization - who and where are the sales people. 
4. Sales quotas and performance of each rep. 
5. Detailed compensation plans and payments. 
6. Sales training procedures, state of training for each rep. 
7. Backlog for current year. 
8. Methods of forecasting sales. 
9. Selling expenses and policies. 
10. Detailed pricing and discounting plans. 
11. Compare customer contracts, invoices, price lists for consistency. 

Marketing 
1. Advertising and promotion programs in place. 
2. Budgets for trade shows, ads, promotions. 
3. Customer testimonials and references. 
4. Volume and source of leads. 
5. Reseller and alliance situations. 
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Due Diligence Checklist 

Customer Support 
1. Organization of support staff. 
2. Customer expectations for support. 
3. Outstanding customer problems. 
4. Past year history of problems and time to resolve. 
5. Any pending commitments to customers. 
6. Statistics & reports on product reliability and support requirements by product. 
7. Any customer satisfaction surveys or data that is available by product. 
8. Number of products and releases supported. 
9. Method of order fulfillment and documentation (in-house, contracted, etc.). 
10. Process of fix distribution. 

Development 
1. Organization / titles of people in development. 
2. Training and skill levels of development staff. 
3. Participation in technical or standards organizations. 
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Due Diligence Checklist 

Technical Review Done 

Product Functionality (breakout by product) 
1. Major features / functions of the product. 
2. EDI standards supported and delivered with the product. 
3. Communications protocols supported & scripting supported; how many network scripts are shipped with the 
product. 
4. Usability of products (easy to set up partners, do maps, etc.). 
5. Ease of installation. 
6. Control features for managing and auditing processes. 
7. International features: 
• Certification with international networks. 
• Specific features for international use (e.g. INS command set generator for U.K. users of the INS network). 
• Is the product "National Language enabled". 
8. Security features and options. 
9. Hardware platforms & operating systems supported. 
10. Any special features for interfacing with other software products (e.g. GENTRAN interface with SAP and 
J.D. Edwards. 

Product Quality 
1. Change control process. 
2. Number, type, and frequency of system fixes. 
3. Quality assurance process. 
4. Open error correction activities. 
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Due Diligence Checklist 

Product Design and Implementation 

1. Languages used for product development. 
2. Any special development tools used. 
3. Prerequisites for running product / runtime licenses required. 
4. Source of all program code. 
5. Software management tools used. 
6. Code review to assure no non-licensed use of code. 
7. Any proprietary notices in either source or object code for any products. 
8. Structure of code and quality of code documentation. 
9. Development methodology followed. 
10. Type of documentation for design specs and program specs. 

Projects in Process 

1. Current development projects (new products, ports to additional platforms). 
2. Current enhancement projects (releases). 
3. Outstanding commitments to customers. 
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Due Diligence Checklist 

Financial Review Done 

Financial Statements and In formation 
1. Audited financial statements & shareholder reports for past three years 
2. Detailed internal financial statements (annual, monthly, quarterly) for prior three years and current year to 
date with product detail. Include budget to actual and management discussions. 
3. General Ledger detail income statement & balance sheet for most recent year end and current year to date. 
4. Outside auditor's management letters for last three years. 

Balance sheet and related information 
1. Summary of cash and investment accounts, including list of restrictions. 
2. Accounts receivable detail and aging. 
3. Summary of receivable write-offs for last three years. 
4. Details of other receivables, inventory, prepaid expenses. 
5. Detail of fixed assets by major component. 
6. Summary of trade payables, other payables, and accrued liabilities 
7. Detail of bank loans, amounts outstanding under lines of credit and capitalized equipment leases broken 
down by current and long term classifications. 
8. Vacation policy & detail of accrual. 
9. Detail of any other assets or liabilities not specifically identified. 
10. Estimate of value of any assets or liabilities not on the balance sheet. 
11. Statement of whether the corporation has any net operating or capital losses that are available for carry 
forward. 
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Due Diligence Checklist 

Projected Financial In formation Done 
1. Estimated balance sheet at closing. 
2. Forecasted income statement and cash flow from most recent interim balance sheet to closing date. Revenue 
should be detailed by customer. 
3. Forecasted financial statements and cash flow for next three years. 
4. Copies of any current strategic plans, business plans, or external consultant reports on long range planning, 
product development, market research, pricing, or data processing. 
5. Capital spending requirements for next three tears. 

Tax In formation 
1. Federal and state/local tax returns for last three years. 
2. Analysis of current and deferred tax provision & liability accounts for last three years and most recent 
interim period to include summary of book/tax differences, reconciliation of tax provision from statutory rate 
to actual effective rate. 
3. Analysis of all permanent book/tax differences for last three years. 
4. List of states & foreign countries in which the company does business and a copy of income, franchise, and 
sales/use tax returns for each state plus copy of income tax returns for each foreign country for last three years. 
5. Status of Federal & State tax examinations currently in process, and a copy of any revenue agent reports 
received in prior or current examinations. 
6. Summary of book and tax basis of assets by major category with estimate of any investment tax credit or 
depreciation recapture inherent in the assets. 
7. Summary of any attribute carryforwards including investment tax credit, foreign tax credit, capital losses 
and net operating losses and alternative minimum tax net operating losses. 
8. Copy of any written tax sharing agreements or summary of any unwritten tax sharing agreements. 
9. Copies of the most recent (three years) tax returns filed by the corporation. 
10. Statement of the last year for which the corporation's federal tax returns were audited by the Internal 
revenue Service. 
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Due Diligence Checklist 

Distributorships/resellers Done 
1. List of distributors and resellers with description of each arrangement including provisions for sales, 
royalties, and cash transfers. 
2. List amounts receivable and liabilities owed in connection with each distributor and reseller as of the end of 
the most recent interim period. 
3. Summary of revenues generated by each distributor or reseller and related royalties received for the past 
three years and current year to date with forecasted revenues and related royalties for the next three years. 

Other 
1. List of any guarantees or commitments made on behalf of affiliates and shareholders. 
2. Summary of any profit sharing, stock option plans and bonus agreements in effect. Amount of such expenses 
for the last three years. 
3. List of major customers. 
4. Detail of license agreements which have not been hilled or accrued in revenues. 
5. Schedule of any unusual or non-recurring items included in income for the last three years. 
6. Industry studies or statistics. 
7. List of all capital and operating leases. 
8. Organization chart and policy manual. 
9. Detail of any unrecorded purchase and sale commitments to customers, vendors, distributors, resellers, 
affiliates, and other parties. 
10. Description of the nature and amount of the backlog of unfilled purchase orders, the names and addresses 
of the major purchasers under those orders, and the extent to which that backlog is under firm commitments. 
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Due Diligence Checklist 

Human Resources Review Done 

1. Listing of Employees by department. 
2. Current organization chart. 
3. Salary and compensation schedules. 
4. Any bonus and incentive plans. 
5. Documentation of profit sharing plan. 
6. 401 K documentation. 
7. Insurance programs. 
• Medical 
• Dental 
• Vision 
• Life 
• Short term disability 
• long term disability 
8. Vacation policies. 
9. Leave of absence policy. 
10. Any additional general policies. 
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Due Diligence Checklist 

Legal Review Done 

1. Corporation's articles of incorporation (or charter) and by-laws. 
2. Minute book, stock bond, and stock ledger. 
3. List of directors and officers and dates of positions held. 
4. States in which corporation is legally qualified to do business or does business and a description of activities 
in each state. 
5. Description of any business conducted outside the United States. 
6. Address of principal office and any other business addresses used within past year. 
7. All names under which the corporation is conducting business, or has conducted business within the past 
three years, and the states (or political subdivisions) in which and dates when those names were registered, 
recorded, filed, or otherwise protected as required by, or desirable under, relevant law. 
8. General description of the corporation's properties proposed to be transferred and their location. 
9. Description of the corporation's capitalization, including the (a) rights, (b) par value, (c) cost basis (used for 
tax purposes), and (d) number of shares outstanding in each class of stock. 
10. List of shareholders of each class of stock. 
11. Copies of all voting trust, irrevocable proxy, or shareholder agreements, redemption agreements, cross-
purchase (buy and sell) agreements and other agreements restricting or otherwise affecting transfer or other 
rights pertaining to the corporation's shares. 
12. Copies of all permits and other qualifications issued to or filed by the corporation with any government 
agency relative to stock issuance. 
13. Description of all Securities and Exchange Commission registrations and all public issuances of stock, 
together with any registration statements, prospectus or offering circulars. 
14. Copies of the corporation's stock option or similar plans and list of persons with rights under such plans. 
15. List and description of all other options, warrants, calls, and commitments relating to the corporation's 
stock. 
16. Description of the corporation's debt: total amount, outstanding bonds, debentures, notes and other 
indebtedness, the due dates of each, rates of interest, and a list of the holders. 
17. Copies of all loan or similar agreements with any banks, financial institutions, or other financing sources. 
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Due Diligence Checklist 

Legal (continued) Done 

18. Copies of all pledges, conditional sales, mortgages, assignments and other security agreements the 
corporation has entered into with respect to assets it has purchased, owns or possesses, and assets it has sold or 
otherwise disposed of. 
19. List and description of all lawsuits, claims, or demands pending or threatened against the corporation. 
Include governmental agency or administrative proceedings, antitrust matters, tax claims and deficiencies. 
20. Detailed description of bad debts and agreements or arrangements that are expected to result in a loss. 
21. Copies of all warranties, guarantees, and other obligations given or incurred by the corporation with respect 
to its products or services, or disclaimers of those warranties, guarantees, or other obligations. 
22. Copies of the corporation's pension, retirement, profit-sharing, medical, health, and other incentive or 
fringe benefit plans (including relevant insurance policies). 
23. Copies of all other insurance policies held by, or in connection with, the corporation or its business, and the 
name of the corporation's insurance broker or agent. 
24. Description of the general policies on travel, entertainment, and similar expense. 
25. List and copies of the inventions, patent applications (with serial numbers and dates issued), copyrights, 
trademarks, trade names and computer program and similar rights, and evidence of any filings made or other 
protective measures taken. 
26. List and copies of all agreements and licenses the corporation has entered into with employees or others 
relating to inventions, patents, patent applications, trade secrets, confidential information (including customer 
lists), trademarks, trade names, and non-competition covenants. 
27. Description of any infringement claims or actions involving any of the corporation's proprietary rights (e.g. 
inventions, patents, trade secrets, copyrights, trademarks, and trade names). 
28. List and copies of employment contracts, labor union agreements and similar documents the corporation 
has entered into and a general description, detailed as appropriate, of all the employees. 
29. List and brief background statement (including education) about key employees and each employee whose 
annual compensation exceeds fifty thousand dollars. 
30. List and copies of leases, deeds, and all other material instruments relating to the corporation's interests (as 
owner, lessee, or otherwise) in real properties and improvements, and leases or other bailment agreements 
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Due Diligence Checklist 

relating to personal property instruments. 
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Due Diligence Checklist 

Legal (continued) Done 

31. Copies of all contracts with commercial customers and governmental agencies, together with all related 
agreements concerning the treatment of any items for accounting purposes. 
32. Description of any security clearances issued by any governmental agencies under which the corporation is 
operating. 
33. List and copies of all the corporation's other contracts, agreements and instruments that are material to the 
conduct of its business, including business licenses, franchises, governmental approvals, customer and clientele 
agreements, distributor and agency franchises and agreements, sales representative agreements, outsourcing 
agreements, equipment or real property leases, and standard invoice and purchase order forms. Include copies 
of all standard purchase, sale and maintenance agreements, etc. 
34. Recent documentation and software screens indicating proprietary legends. 
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From:^'Dennis Byrnes 
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STERLING 
COMMERCE 

Warner C. Blow 
President and 

Chief Executive Officer 

April 8, 1998 

Burt Grad 
Burton Grad Associates, Inc. 
101 Post Road East 
Westport, CT 06880 

Dear Burt: 

We have recommenced discussions with the company code named Timbuktu (the 
Company j concermng a possible acquisition and have entered into a 

confidentiality agreement with them. As a part of our team, you must keep 
confidential and separate from your other work everything that you learn about the 
Company or the possible acquisition. Moreover, as an added precaution, we also 
require that you not even mention to anyone who isn't directly involved that 
discussions are taking place with the Company. There is a very small number of 
people directly involved, so you should contact A1 Hoover at 614/791-6283 before 

These types of situations are very sensitive and using confidential information 
outside of analyzing the possible transaction or unnecessarily sharing it with others 
could not only jeopardize a possible deal, but could subject Sterling Commerce to 
significant liability under the confidentiality agreement. 

Please acknowledge your understanding of and agreement to the foregoing 
requirements by signing this letter and returning it to me. 

discussing this with anyone. 

Sincerely, 

Warner C. Blow 
President and Chief Executive Officer 

ACKNOWLEDGED AND AGREED TO: 

H:\acqu-pot\timbuktu\einployeeconfidenliality-ltr2.doc 

4600 Lokehurst Court, P.O Box 8000, Dublin, OH 43016-2000 614-793-7000 Fox 614-793-7320 
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of this i«ut^frhnwiiee'nent Whh the foregoing) pIease s'8« «4 relum one C°P> ot this leacr which will constitute our agreement with respect to L subject matter 
of this letter. 

Very irnly yours, 

STERLING COMMERCE, INC. 

— 
Albert K. Hoover 
Senior Vice President and General Counsel 

AGREED AND ACCEPTED this 
the 13th day of December, 1997, 

XCELTENET, INC. 

By 
Its: 

CQ> 

HANDAvNlMdocs^elleNet,  Ino - i2.IJ.97 do c  
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April 8, 1998 

Dear •*. ' 

Wc have recommenced discussions with the company code named Timbuktu (the 
"Company") concerning a possihle acquisition and have Entered into 
confidentiality agreement with them, As a part of our team, you must ke^ 
confidential and separate from your other work everything that you team about the 
Company or the possible acquisition. Moreover, as an added precaution, wc also 
require that you not even mention to anyone who isn't directly involved that 
discussions are taking place with the Company. There is a very small number of 
people directly involved, so you should contact AJ Hoover at 614/791-6283 before 
discussing this with anyone. 

Wane/ C Blow 

CW fcetifty* Othr«« 

These types of situations are very sensitive and using confidential mfonnalion 
outside of analyzing the possible transaction or unnecessarily charing it with others 
could not only jeopardize a possible doal, but could subject Sterling Commerce to 
significant liability under the confidentiality agreement. 

Please acknowledge your understanding of and agreement to 
requirements by signing this letter and returning it to me. 

Sincerely, 

Warner C Blow 
President and Chief Executive Officer 

ACKNOWLEDGED AND AGREED TO: 

Il.Wdu.pci\iiji)b«inu^etnplov«conSicntialiiy-(t<r.doc 
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April 8,1998 

Dear y •" • 

We have recommenced discussions with the company code named Timbuktu (the 
« —. . >-»• 

discussing this with anyone. 

These types of stamens are ven, semidve 

significant liability under the confidentiality agreement-

Please acknowledge your undemanding of end agreement to the foregoing 
requirements by signing this letter and retiming «to me 

Sincerely, 

Warner C. Blow 
president and Chief Executive Officer 

ACKNOWLEDGED AND AGREED TO: 
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III 'jh^Caw 

11V 
int Name] 

H -  I M' 1 ^  
[Date] 

2<?3-22.2-873-8 

VISTERUNGNT 10U,£GAL \arqu-po iMimbuklu\Br«<i,burt.lrr dot 


