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Agreement Between
\ fw :

|
ahd

|
| :
Massachusetts Institute of’ Technology
‘ i 4 :
I
!

The General Electric Company ' : : ty "‘4?’ i

Covering Development and Use of the GE 6&5/MULTICS Computer System
;l
I
{ ‘ i

This Agreement is effective as of the First day of January, l967 between the

General Electric Company, a New York Corporation having an office and place of
business at the Special Information Products Department, Court Street, Syracuse,

New York (herelnafter referred to as General Electric) and the Massachusetts.
Institute of Technology, an educational institution organized and existing under
the laws of the Commonwealth of Massaclhusetts with a principal office at Cambridge,
Massachusetts (hereinafter referred to' as MIT) ;
WitnesseLh that:

WHEREAS the parties are presently bound by the terms of‘MIT Purchase Order

Numbe* SR95360, dated May 13, 1965 ’ and Supplemental Agreements thereto, Equipment
Use Apgreement, an addendum CK-89 thereto,‘all relating to the rental of computer
hardware (or a large-scale, multiple-access GE 645 data processing system, and are

also bound by the Agreement relating to patents dated November 5, 1965.

~

lnEmEAS General Electric is engaged in the development and manufacture of the(
hardware for sald system and has already made deliveries of certain pieces of harde

ware in conformance with said Purchaae‘Order, and
WHERFAS General Electric wishés t%ﬁdevelop software for the operation of said
( . EE,

system, and MIT, currently engaged in E maJof program of computer research sponsored

by the Federal Government, wishes to advance the state of the art through experie .

)

mentation with an advanced computersyrtem in an operating environment, and
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WIEREAS the parties desire to pursue their mutual objectives by collaborating
| i
- on an experimental project to develop said software, known as MULTICS, and
WHFREAS the aforementioned Purchase Order and Use Agreement do not recopgnize
the developmental nature of the effort engaged} in and do not satisfactorily define

the rights and obligations of the parties in‘cennection with this effort, which

|
statement is not intended to include‘said agreement relating to patents, and

WHEREAS the parties desire to enter into|a revised agreement which will define
their rights and obligations in the &ee of the hardware in connection with overall’
| . f iove L g & 2
MULTICS Development Program. f ! :
r

NOW ‘THIREFORE in consideration of the premises and other good and valuable
|
| ‘
consLderation the parties agree as' follows:

Vg

Article 1 - Supersession G :

All previous agreements between the parties with the exception of (1) published
monthly rental prices and (2) the existing Agreement concerning patents dated .
Novenmber 5, 1965 relating to the GE63S/61+S Haraware and MULTICS Development whether « -
written or oral, express or implied, including but not limited to MIT Purchase
Ordexr Number SR95360 Supplemental Agreements thereto and Eqpipment Use Agreement

CK-89 and addendum are hereby superseded in their entirety by this Agreemenx.

& i ‘ . i
| |
Article 2 - Statement of Work if |

During the period of performanee of this;AgrEement, General Electric shall:

Item 1, ~ Continue the operation o¥ the GE63$ computer system previously
‘ (s

I 1 , {
installed until power down is mutually effected. ' -




Item 2.

Item .30' :

Item k&,

Iten 50.

Item 60' i

Item T

‘ suitable for internal dibtribuxiqn to and uﬁilization by system

.

{
|
4
|
' ‘

‘Bring the GE 645 computer system up to turnover status and '

" deliver the remaining items of th¢ GE 645 configuration listed

in Exhibit I, General Llectric shall certify in writing to

' MIT that the equipment ms installéd and ready for use.
o 1

Provide a minimum of seven (7)'pr§fessional system programmers on
i | :
site to participate in Fhe development of the MULTICS software and
to assist in applying this software towards attainment of an operating

GE 645/MULTICS system. R

o
|

' Provide a nominal level of one (1) application engineer on site

to assist in applying sténdard GE 600-line software, including

) | [
' modifications and maintenance thereto for the GE 645 system.

Provide informal documentation of the MULTICS work results

P e

programmers on the MULTICS Develdpment project.
<. : f

I § )
Develop and provide the following language systems for the GE 645,
i : \

it being understood that Items 3§and 6 of Article 3 notwithstanding,

General Electric will continue, for a reasonable period following

' release of these systems, to assist in applying them towarda attain=-

: ment of an operating GE MULTICS system"‘f”

(a) FL/I Assembler

(b) EPL/T Compiler

(¢) FORTRAN IV Compilg?

i .
Perform all necessary adJustmentE and repairs to keep the GE 645

!
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equipnent in good working #rdcr‘if provided acceos to the equipment
| '

for the purpose of providing majntenance service.
i

Item 8(a) Provide standby on-site ndintenance coverage for two consecutive

principal opcrating shifts of eight (8) consecutive working hours
each, five (5) consecutive days per | week (Monday through Friday).
The principal operating & ifts will be designated by MIT and may be

changed by giving thirty (30) days Mritten notice to General Electric.

(b) Provide on=-call remedial; 'intenance at times other than the scheduled

- principal operating shifﬁs at MIT's request, such,reqpests to consist

of approved GE Form CF126'5. No charge will be made for remedial

“

mointenance commenced during_a scheduled principal operating shift

and extending into third Lhict or week-end time.
N ‘

Item 9. ' provide on-site managemenp of the avove effort to ensure effective i

|

integration on all Generdl Electric Activities with the overall

A

0 Gl 6&5/MULTICS Development project. Such integration shall include
; documentation and monitoring of firm specifications, task descrip=
tions, schedules and milestones for the project, as jointly

established and approved by General Electric, MIT, and BTL. -

.

‘ ‘Article 3 = Period of Performance !

L el (a) The period of performance for this Agreement shall commence

\ iy 1 January 1967 end terminate with the mutually declared completion
of Phase IV (Prototype MULTICS) of the MULTICS pevelopment project
Tor. 31 December 1967, vhichever occurs earlier. Completion of ﬂ}

Phnse v is defined as the point in time ‘at which the overall GE

i
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GuS/NULTIco System "goes public" i, e., is first made avuilable to
general users within the MIT community, on a trial basis, with the

expectation that some nominal level\of bugs and difficulties will
/|

continue to exist as the system undergoes a continuing shakedown

" and evolution. 5 ey i

(v) In the event that the above‘completion event is not achieved by

o

31 December 1967, the period of performance for this Agreement may be '
extended by mutual agreement of the partiee. Any such extenqed final"

: completion date shall be no later than l April 1968, irrespective of !

i

the then current status of the MULTICS development, and this Agree= . -

ment shall be superseded effective éaid date in accordance with the l“7

provisions of Article 5, Paragraph l.
Specific delivery or period of performance of the items specified
in Article 2 above shall be as follows.

Ttem 1. 1 January 1967 through128 February 1967‘ :

-~ Item 2, Turnover of currently installed equipment per Exhibit I on

f 1 March 1967, with subsequent items and corresponding reedy-_“

for-use dates per Exhibit I.

Item 3., 1 January 1967 tp.completion(l) :

_ Ttem 4, .1 January 1967 tb completion(l)"':_ ‘ | e

Item 5. 1 January 1967't0 completion(l) KR ;

|

Item 6. (a) Release by 31 Decemben (b) Release by 31 December 1967‘
‘ (¢) Release b& 31 Deccmbe: 1967

Item 7. 1 January 196% tF completioh‘l) . _

Item 8, .l Januar& 1967 to completién(l) with scheduled second

shift coverage commencing liMarch'1967

(1)

Item 9. 1 Jhnuary 1967 to completion

(1) "Completion" of the MULTICS Dcvelopment proJect is defined in

Article 3.1(a) sentence 2 above,

ol iy
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Article i - Dnyment

Le

¥

3o i

Full rentnl, per Exhiblt IX, for ﬁhe prev;ously inctallcd GE 635

system for the period 1 Jhnuary 1967 through 28 February 1967 less

20p educational discount is due und payable as of the date of,
execution of this Agreemcnt.
General Dleetrlc shall 1nvoice MIT for‘pajment of the total of
the following items, inimonthly amounts March through completion:
(a) Full rental for the GE 645 system components, at their
respective monthly‘fental.figures as itemized in Exhibit I
‘commencing with their respective ready-for-use dates. !
(b) ‘Extra'maintenance eharges fof scheduled second shift, 5 days
f per week, standby maintenance at' 5 percent of the total monthly

H‘rental represented by (a) above.

‘(c)v‘On-call maintenance charges for non=principal operating shift

h, work performed at MIT s reqnest per Article 2, Item 8(b), such
charges to be at the rate ofl$28 per man hour with a minimum i)
charge per call ofxtwo hours.

The total monthly equlpment‘rental represented by 2(a) above shallj
be reduced by the etandard 20 percent educational discount. The

resultant total rental shall be discounted by an additional 20 per=-

cent applied to the GE 6&5 system as consideration for the develop-

mental and experimentaljusage of this system, including miscellaneous

ot

cystem downtime resulting from hardware/eoftware development debugging,

- trouble shooting and‘modificQtiené as may be required from time to

time, during this period. .| . .
i ol b
[ Sori 4l .
i
1
I
|
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6.

i changes covered under Arwic}e 2 - 8 ar

=T

A 1
(a) The rentals due for the GE 635J Item 1, shall be settled

by application of funds accumulated by General Electric

as credits to the MIT Project MAC account as of January l

' |

1967.

(b) Invoices for the net monthly charges ‘resulting from 2, and

3, above shall be submitted to MIT the first of each month,

March through December 1967, and

shall be due the 20th of the

month submitted. Lach such invoice shall include a credit of

$59,000 Jhich sun 1s one-tenth of the credits remaining against ?

the MIT Project MAC account of$5

(1)
90,000 after settlement of the

GE 635 rental by General Blectric, as of 1 March 1967.

Should equipment be added to the configuration listed in Exhibit I,

the total monthly payment Ay MIT will

be increased by the normal

rental, adjusted downward as in Article 4-3 above, and extra main-

l
tenance charges during the‘performance of this Agreement. Any final

adjustment for such increases will be

made in the' invoice for December

1967, Charges for equipments added or removed on or before the lSth

of the month will begin as of the first of that month; charges for

I

equipment added or removed after‘the L5th of any month will begin as

of the first of the following month.

The estimated value of this 'Agreement

b
as detailed in Exhibit IIA.
' |

!

in terms of 1967 net payment to

- General Electric, based on/ ?xhibit I and\omitting any effect of future

4 b - 5 avove, is $283,761

(l)Figures are approximate, to be adjusted in final-billing.

|
|

; /s :
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Article 5 -

()
.

Should the period of performance |of this Apgreement extend beyond

3L Decembver 1967, as provided'for under Article 3, Paragraph 1(v),
monthly rental chargcs for cach such month shall be based on the
Federal Supply Schedule_of General Electric prices in effect as

of 1 January 1968, The estimated net monthly charge after the
appropriate discounts will ve $ 106,737 as detailed in Exhibit IIB,
Againsct the above charge for any extended'period of thie Agreement,
(three months maximum); GeneralvElectric will apply a monthly credit

of $20,000 per month, consistent with the overall terms and intent

of this Agreement relaiive to the collaborative nature of the MULTICS

I s l (R y ' ) ‘
| ‘
5 . i

development effort. .
|

' ! ! 3

$

AVl

118,

by MIT on or before 1 November 1967.

Additional Provisions
It is understood and agreed that’at the completion of this Agreement

the parties‘shall, subject to the approval of the Contracting Officer

~ cognizant of the Project{MAC research contract, enter into a use agree-“’

ment at the full rental prices of the then current General Electric

-«
L)

Authorized Federal Supply Scheduie Price List covering the installed

equipment configuration,,less the standard 20 percent educational

discount, for a minimum rental period of twelve (12) months. The
\

terms and conditions shall be based on the then current standard

. General Electric use agreement and such amendments and modifications

thereto as may be mutually agreed upon by the parties, and shall be
definitized on or before] l Decemner 1967. The equipment configuration

to be incorporated in said agreement shall be specified in writing

It is understood and agreed that MIT will not request removal of




3

|
!
"

nny inctalled GE 6hs €quipment, except for (1) replacement,

or (2) failure to rerform to specification during the duration

of' the development period covered by this Agreement.

It is understood that Gcncral Electric wishes to exercige approval

rights, to the extent consistent With the mutual objectives of the

parties, over all MULTIQS specifications, task descriptions, mane

Power plans, schedules and milestones, and all revisions thereto,

As established by MIT for the MULTICS Development effort under the

general guidance ang policy direction of GD/MIT/BTL trinity, such'

approval to beckﬂegated 0 and exercised by the on-site General

Clcctric Manager who shall also function as the General Electric -

' representative on the GE/MIT/BTL, triumyirate. It is also undere

|

stood that MIT must remain free to determine the manner in whiech

it can most effectively bursue its Objectives in advancing the

state-of-the-axrt ang fulfilling th4 Obligations resulting from

b8! Sponsorship by the Federal governmebt. If any specific question

cannot be resolved by the unanimous agreement of the triumvirate
it will be referred to the trinity for resolution, If it cannot
then be resolved in a manner which in the view of the parties is
consistent with the ba51c objectives of each, then either party
may by 30 days written notice terminate its participation under e

! el

this agreement.'

A

Article 6 - General Terms and Conditions R

The following terms and conditions| apply:

1.

1
2 i

Changes or Attachments - Changes or attachments to the equipment

!
' Jiw
] !
0 ; . {
{
|

A




2.

3e

b,

‘v"‘faclllties, information or material to be furnished by User. In

the delay. ; ( f

Llo-

. described herein may be made at User expense upon written

approval of General Eleptric.

Transportation - All tr?nsportatibn, rigglng and drayage charwea

" upon equipment both froF and to the General Electric plants, ‘are
l

to be paid by the User. Necessary packing cases for the return

of the equipment and a Fepresentakive to supervise the packing will

~ be furnished by General Electric &1thout charge. Return transpor-

tation charges shall in ho case be g&eéter than the cost to return:

the equipment to Phoenix) Arizona.

~ Delivery = General Electrlc shall not be liable for delays in

delivery or failure to manufacture or deliver (1) due to causes

beyond its reasonable control or (2) to Acts of God, acts of the

User, acts of civil or milltary quthorlty, priorities, fires, strikes,

- floods, epidemics, war, #iots; délays in transportation or car

shortages, or (3) inability due 40 causes beyond its reasonable

control to obtain necessgry'ldboi, materials, or manufacturing

notwithstand;ng due dlligence on the part of General Electric, nor

for delays occurring by reaoon of changes, or unavaeilability of

the event of any such delay, the date of delivery under Article 3-2°

shall be extended for a period equal to the time lost by reason of

X

- General Electric shall defend any suit or proceeding brought against

the User co far as baaed on a cl&im that the equipment or any part

thereof as furnished w e r this contract constitutes an infringement

i
M R
BE
|
i

Y T

. facilities, or (4) delays in engineering or manufacturing occurring




of any patent of the United Statcs, if notified promptly in

writing and given authority, information and assistance (at
General Electric's expenee) for the defense of same, and
General Electric shall pny all damiges‘and costs awarded
therein agninst the User. In casejthe equipment or any part

thereof, as furnished under this Agreement is in such suit

l
held to constitute infringement and the use of said equip-

1
ment or part is enJoined General Electric shall, at its
!
expense, and at its option, either procure for the User the"

‘right to continue using said equipment or part; or replace

;.'same with non-infringingteqpipment;or part or modify it 80 . -

it becomes non-infringing‘ar removejsaid equipment or part.‘
a
The foregoing states the!

" for patent infringement rrsulting from or arising out of the

User of the equipment or;eny part thereof, furnished under

this Agreement. The proviSions of this paragraph shall not
apply to any equipment or‘part thereof, manufactured to User's '
design or GPClelcatlonS$} As to such equipment, or any part
thereof, General Blectric assumes 'no liability whatsoever for -
patent infringement. ‘i‘ i

Limitotion of Liability % In no event shall General Electric

be liable for special grgconseqpential damages. General

IElectric's liability on any other claim for loss or liability, (e

- including negligence, arising out of or connected with this

 agreement (including but'not limited to, loss or liability

arising from breach of contract) shall in no case exceed one (l) !

.} i

i
18

|
1-
|

Fntire liability of General Electrie @ e

oy
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| |

' 1

i year's totnl basic monthly chargcs for the system except ac

provided in the eyisting Agrcoment relating to Patents dated

November 5, 1965 and attached hereunto as Attachment A,

Title = It ic agreed that the equipment, tools, fixtures, spare

. parts, and/or test equipment provided by Gehcrcl Electric in

performance of its agreément shali at all times be and remain
personal property of the General | Electric Company. The title
to all said equipment covered hereby shall be and remain with the

General Electric Compan s subject only to the User's possession
‘hereof. Upon termination of this agree-
] ' y
ment in respect to any. miece of equipment covered, the same shall :

and use during the te

be promptyly returned to the Genbral Electric Company at such

address as may be designated by General Electric. Tags bearing

J [ the 1egend "Property of General Electric Company" affixed to the

|
|

- equipment may neither be relocated or removed without the express

written permission of déneral Eléctric Company.
I

Default - If the User be adjudlc%ted a bankrupt, or there is filed

bk against it a petition under the Bankruptcy laws, or if any insol-

vency proceeding is 1 tlatcd by | or against the User, or if the

' equipment or any pert thereof ;s‘encumbered, pledged, or attached; -

‘ceized or taken under any judicial process, General Electric or its

assignee may at any tlme termlnate this Agreement and enter the
premises where the eqpipment may‘be located, either with or without
process of law, and remove all Sald equipment, using such force as

may be necessary 50 1O do, without prejudice to any other r;ghts or

remedies of General‘Electrlc or its assignee.

\J

L

l
i
|
i
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9.

10,

" no charge to General Electric.

--Lj-

i
j

Responsibilities of MIT & MIT shall provide adequate storage

space for spare parts and &@eqpnte‘working space, including

heat, light, ventilation; électric c&rrent'and outlets, work
. ! |

~ benches, etc., for the use of Generai Electric's maintenance

personnel. These facilities shall be within a reasonable dis- Z
tance of the equipment to ¢e seryiced‘anc shall be provided at

|
1.4

This Agreement and any amendment attached hereto signed by both
parties shall be governed y the lawé of the State of New York
nd constitute the entire greement and understanding between

the User and General Electric concerning the subject matter hereof,

'and any representation, promise, modification or amendment shall
| | :

not be binding upon eitherjparty nnless in writing and signed on
! | | 5 ‘

b 1
- behalf of each by a duly authorized representative.

Construction and Performence = The construction and performance
of this contract shall be ‘governed by the laws of the State of
New York. In witness whereof, the parties hereto ‘have duly executed ,

|
{

this Agreement. !

TITLE £On~ [yrfc//ff
DATE /]m/ e, 196]

£Z4
TITLE COmputer & Data Sygtems Sales‘Manager :

DATE 22 September 1967

-
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EXHIBIT II
MIT/GE ACREEMENT

4 ‘ | | :
A. Estimate of 1967 Net Payment to General Electric Company

" GE64S SYSTEM

Gross Rental per Exhibit I i ‘ e | $ 1,266,320
Less: Educational Allowanqe:(2o%) | ; 253,26l
‘Educational Rental . | DR R 43013, 05640
Less: Development Use Allow;nce (20%) ” '" ‘ A 202,611
Net Rental T o8 | G e 810,445
\Plus: Extra Shift Maintenance on GEG4S5 - ‘  ', :
L at 5% of Gross Rentgli :__"__A’,", ‘ 63,316
Total 1967 Estimated Charges . § it 4"' & i o 873,761
' Lesss Credits to MIT Account at 3/1/67 | ‘t .‘1, [" 590,000%

i

Net 1967 Payment for GEG45 | i gl e o $. 283,761
| i 4

. B. Estimate of Monthly Payment for Extension Into CYL968 ‘
s | “ J ) §
Gross Monthly Rental at 1/1/68 fle faaly BRieoat § L 15k 600

Less: Educational Allowance’(ao%) ol v_:: et 30,938

' Bducational Rental of GEGLS | - ? 7 ;” 4a fv  '$‘ 123,752
Less: Developmental Use Allowance (%o% 59 ',fﬂ'~f;; 2k, 750 _

. Net Rental g ‘ ':55vtllh‘;_'v $ 99,002 ' *.

Plus: Extra Shift Maintenance on GEG45 i A i ik
at 5% of Gross Rental ' } El e o 1,735
I :_ g

Total Estimate of Monthly Pa&ment for Extension
Into CYL968 i

, i 106! I3I;
r
8
*Approximate, to be adjusted in final billing.

|
i

o e
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