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Transfer Agreement

This TRANSFER AGREEMENT (''Agreement') is made as ofbeZlb,
, 1994 (the "Effective Date") by and between Natural
MicroSystems Corporation, a Massachusetts corporation

("NMS'") and GO-MVIP, Inc. a Delaware not-for-profit
corporation ("Consortium'').

Background

NMS has developed certain standards designed to support
the inter-operability of products from different
manufacturers and the portability of computer software
between products from different manufacturers (the "MVIP
Standards'), as well as certain associated copyrights,
patents and trademarks described in Section 1 below (together
with the MVIP Standards, the "MVIP Assets"). NMS is a
founding member of the Consortium, and wishes to transfer to
the Consortium all of its right, title and interest in and
to the MVIP Standards-.in accordance with the terms of this
Agreement. The Consortium has agreed to maintain the MVIP
Standards as a vendor-independent organization and to utilize
the MVIP Assets for the benefit of the membership of the
Consortium, the industry at large and end users.

In consideration of the above, the parties agree as
follows:

1. Transfer of MVIP Assets. Subject to Section 3 below,

NMS hereby sells, assigns and transfers to the
Consortium, its successors and assigns, all of NMS’s
right, title and interest in and to the MVIP Standards
and all associated copyrights and patents, as well as
the unregistered trademarks "MVIP", "MVIP-90", “"MVIP
Bus' and "Multi-Vendor Integration Protocol", in each
case to the extent that the Consortium is not already
the owner thereof.

2. Consideration. In consideration of the sale,
assignment and transfer of the NMS Assets by NMS, the
Consortium agrees to maintain the MVIP Standards as a
vendor—independent standards body, and to utilize the
MVIP Assets for the benefit of the Consortium
membership, the industry at large and end users.

3. Assignment of the MVIP Assets. None of the MVIP Assets
may be assigned, sold, or exclusively licensed in its
entirety by the Consortium without the prior written
consent of NMS, except that the Consortium may assign,
sell or exclusively license any of the MVIP Assets,
without the consent of NMS, to another vendor—
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independent standards body which (1) assumes the
obligation of maintaining the MVIP Standard or related
MVIP Standard(s) for the benefit of the industry at
large and end users and (ii) agrees to be bound by the
restrictions on assignment set forth herein.

Dissolution of the Consortium. Upon any voluntary or
involuntary dissolution of the Consortium where an
assignment of the type referred to in Section 3 above
is not made, the Consortium shall assign, without cost,
all of its right, title and interest in and to the MVIP
Assets to NMS, or to such third party as NMS may direct.

Derivative Works. Notwithstanding the terms of Sections
3 and 4 above, the Consortium shall own all right,

title and interest, including all patent and

copyright rights, in all derivative works based upon any
of the MVIP Assets, and Sections 3 and ¢ shall not apply
to such derivative works.

MISCELLANEQUS.

(a)

(b)

{c)

(d)

Entire Agreement. This Agreement shall constitute
the entire agreement between the parties

pertaining to the subject matter hereof and shall
supersede all prior and contemporaneous agreements,
understandings, negotiations, and discussions,
whether oral or written, of the parties, and there
shall be no warranties, representations, or other
agreements between the parties in connection with
the subject matter herecf except as specifically
set forth herein.

Headings. Section headings shall not be considered
part of this Agreement and shall be included solely
for convenience and not as full or accurate
descriptions of the content thereof.

Further Actions. At any time and from time to time
after the Effective Date, at the request of the
other party and without consideration, the other
party shall execute, acknowledge, and deliver such
instruments, documents, and agreements, and take
such other actions as the first party may
reasonably deem necessary to accomplish the
purposes of this Agreement.

Notices. All notices, requests, demands, and other
communications hereunder shall be in writing and
shall be deemed to have been duly given if
delivered, faxed, or mailed, first-class postage
prepaid,
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{e)

(f)

(g)

(1) if to NMS:

Natural Microsystems Corporation
8 Erie Drive

Natick, MA 01760

Attn: Brough Turnex

Fax: 508-650-1352

(ii) if to the Consortium:

GO-MVIP, Inc.

3220 N Street, N.W., Suite 360
Washington, D.C. 20007

Fax: 508-650-1375

or in each case, at such other address as the party
receiving notice shall have previously furnished in
writing to the party giving notice.

Successeors and Bssigns. All of the terms and
provisions of this Agreement shall be binding upon

and shall inure to the benefit of the parties
hereto and their respective heirs and successors
and, to the extent permitted by Sections 3 and 4
hereto, their respective assigns.

Governing Law. This Agreement shall be governed by
the laws of the Commonwealth of Massachusetts.

Severability. The provisions of this Agreement
shall be severable, and in the event that any one
or more provisions shall be deemed illegal or
unenforceable, the remaining provisions shall
remain in full force and effect.
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IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to executed under seal as of the date and the year

first above written.

NATURAL MICROSYSTEMS CORPORATION

By: ’

Its: /64&%22214274_~

- GO—MVIP, INC.

Its:

assignk.v2
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