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INTELLECTUAL PROPER'IY} OWNERSHIP AND CROSS LIGENSE AGREEMENT

THIS INTELLECTUAL PROPERTY OWNERSHIP AND CROSS LICENSE
AGREEMENT (‘Agreement’) effective as of the closing of the initial public offering of
Genuity Inc. common stock (the “Effective Date”), Is made between GTE Service
Corporation, a New Yotk corparation, with offices for this Agraement at 1255 Corporate
Drive, living, Texas 76038, and its Affiliates (“CTE") on the one hand, each only with
respect to their respective obligations hereunder, and Genuity Solutions lnc., a
Delaware corporaifon, with officas for this Agreement #t 3 Van de Graaff Drive,
Burlingtan, Massachusetts 01803 ("GENUITY") oh the other hand.

WHEREAS, GENUITY and GTE by this Agreement appottion between them the
ownership, bg mutual agreement, of e stlnsi] [aeatents and patent applications, agree to
{omt ownership of existin non~statutocg ntellectual properly (excluding previously
lcensed software) due 1o the inabliity to identify, segregate an apﬁ'ortion such existing
nan-statutory intellectual perﬂaerly between them, and grant each other a non-exclusive,
royalty-free license under existing patents and patent applications each party owns.

Now, therefore, in mutual cansideration of the promises and obligations set forth
below, the patties agree as follows:

1. General.

GTE and GENUITY desire to establish a contractual relationship that will (i) define N
the ownership of certain intellectual property rights as between GENUITY and GTE,
and (i) grant GENUITY and GTE cartain licenses and other rights in and fo intellectual
property rights owned by the other parly, all in accordance with the terms and
conditions set forth in this Agreertient. :

2. Definiflons.

For purposes of this Agreement, and in addition 1o certain terms defined on first- ..
_use herein and in any scheduls aftached hereto, the following terms shall have the *
following meanings. ‘ _ ]

. 2.1, “Afflliate” shall mean an entity that controls, Is under common control with,
or that is controlled by, the entity with which it is affiliated.

2.2, “Confidential Infotration™ shall mean () all ideas and information of any
kind, including, without limitation, technology, know-how, technical data, products,
software, works of authorship, assets, ope , contractual relationships, business
plans or any other aspect of either parly's buskess, In wiitten, other tangible or
electronic form provided by one ?r% (the “disclosing pasty’) to the other parly (‘the

receiving party*) which is labeled e disclosing party as ‘confidential®, “proprietary”
orwith a &eﬂd of sirmilar Import; () soflware In any form (ncluding, without imitation,
related documnentation), whether of hot labeled in accordance with the preceding; g‘lg
Non-Statutory Intellectual Property obtained ftum the disclosing party; and

information orally disclosed and identified as confidential at the time of su disclosure
which is summarized In writing within thirty (30) days of such disclosure. Confidential
Information shall not, however, include any infSrmation that (a) lawfully In the receiving
party’s possession, with no restriction an use or disclosure, prior fo its acquisition from
the disclosing party: (b) received in good faith by the receiving party, with no restrictions
on use or disclosure, a third party not subject to any confidential obligation to the

I
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disdusimg 'par}y; (¢) how or later becomes publicly known through no breach of
confidential ob ;gatwn by the receiving party, (d) released by the disclosing party to any
other person, fim ar enfity (including, without limitation, governmental agerncies or
bureaus) without restriction oh use or disclosure; or (e) independently developed by or
for the receiving party without any reliance on or use of Confidential Information of the
disdasing party. The foragoing exceptiotis shall not apply to software in any form.

2.3. “Existing Patents”, shall mean (i) the patents, patent applications and
laverition Disclosures (fogether with any patents Issuing on the -foregoing patent
applications and Inverition Disclosures, divisions, continuations or caritinuations-n-part
thereof; pafents, patert extensions, certificates of invention, relssues, renewals and
additions thereof) listed on Schedule 2.3A to this Agraement; (i) the Eatents, patent
applications and Invention Disclosures (fogether with any patents Isauing on the
foragoxn? patent applications and Invention Disclosures, divisions, confinuafions or
continuations-n-part thersof: patents, patent extensions, cerificates of Invention,
relssues, renewals and addiions tharens fistad on Schedule 2.38 to this Algreement;
and gl) all other patents and patent ﬁqpl catlans (together with any patents Issuing on
the foregoing patent applications, divisiohs, confinuations or continuations-in-part
thereof, patents, patent extansions, cerfificates of invention, reissues, renewals and
additions thereof) existing as of the Effective Date and owned by GTE or any Afﬂu%te of
GTE (including, without limitation, GENUITY; but excluding, however, any Affiliate ©
GTE resulting from a merger of GTE with a third parly at eny time after March 17, 2000

24, “intellectual Property Rights® shall mean Existing Patents and Jointiy
Owned Non-Statutory Intellectual Property.

2.5. “nvention Disclosurs” shall mean a disclosure, in written or electronic
form, of subject matter which is infended to be the subject of one or more paftent
ia]pplitwtions and was prepated in conformance with the internal policles of a party

ersto. :

28. “Jointly-Owned Non-Statutory (ntellectual Property” shall mean all Non-
smmto%" intellectual Propetly existing and owned by either or both parties hereto or
any of their Afflilates as of the Effective Date, but excluding any Previously Licensed
Non-Statutory (ntellectual Property and also excluding all Non-Statut_io_rEy Intellectual
Propatty owned. by an Affliate of GTE resulting from the merger of GTE with a third
pady after March 17, 2000,

2.7. “Non-smtutm% Intellectual Property” shall mean all unpatentad inventions
(whether or not patentable), trade sectels, know-how and proprstary information,
including but not_ limited_to (in whatever_ fonm .or medium), .discoveries, .ieas,
composifions, formulae, computer grograms ncluding, without limitation, source and
object codes and documentation, but excluding Software, Documentation and other
intellectual propetly licensed by either party hereto to the other pursuant to a Software
License Agreement (as those capitalized terms are defined therein)), databases,
drawings, deskins, plans, proposals, speditications, photographs, samples, models,
rocesses, procedures, data, infomnation, manuals, reports, financlal, marketing and
gusineés data, pricing and costing Information, correspondence and hotes to the extent
owned by sither party hereto as of the Effective Date; provided, however, the foregoing
shall not include any Thid Pary intellectual Property Rights or any copynghis,
tradernarks, service marks, corpotate names, domain names or applications for any of
the foregoing.
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PATENT |
REEL: 025692 FRAME: 0041



2.8. “Othar Existing Intellectual P “ shall mean all co' rights,
trademarks, setvice marks, corporate names, mgltz names or applications fol:-yalrgty of

the foregoing existing as of the Effective Date and owned as of the Effective Date by a
party hereto,

. 28, “Other Infellectual Property” shall mean ail copyrights, trademarks,
service marks, corporate names, demain names or aggcaﬁons for any of the foregoing
developed, created or acquired from a third party r the Effective Date which are
owned by a party héreto, . . :

2.10. *Previously Licerised Non-Statutory Intellectual Propetty” shall mean that
ﬁort!On of Non-Statutory Intellectual Property which exists and is owned by one party
ereto (or its Affiliatas) as of the Effective Date and is licansed to the other paity hereto
or its Afﬁ!iates} pursuant to a separate wiitten agreement, IncludgF, without litnitation,
Ee Spﬁwgr? License Agreetnent (as defined hersinbelow), effective on or before the’

ffective Date. ’ .

2.11. “Software License Agreement” shall mean that certain Software License
Agreement among the parties of even date herewith.

2.12, “THird Patty Intellectual Property" shall mean any patents, copyrights,
software trade secrets, trademarks, service matks, proprietary information and other
intellectual property, in any form, that is owned by a third party and is required or useful
for the exercise of any rights or ficenses In Intellectual Preperty Rights conveyed or
granted pursuant to this Agresment. -

3.  Qunership.

, 3. Ee,qﬁﬂngP_.%ﬁn_is On the terms and subject to the conditions set forth

- hergin and su fuat'ﬁt 10 ts and licenses granted to third parfies on or before the
Effective Date, the ownership of all right, title and inferest ih and to the Existing Patents
as of and after the Effective Dafe shall be apportioned as follows and each parly hereto
agrees to execute such documents of assignment and to take such other aclions as

may be required to effect the followlng:

(), 1 (8 it Patonts fisted on Schedule 2.3A hereto shall be
owned exciusively byIGENUITY ,
&), The Existing Patants listed on Schedule 2.35 herelo shiall be

omdm%mw neither party being obligated to account to the other!
therefar; an .

{c)All other Exlsting Patents shall ba owned exclusively by GTE.

3.2. Jointly-Owned Non-Statutory. (ntpliectual Property, On the terms and
.subject to the conditions set hereln a¢t to the rights and licenses granted
to third parties on or before the Effective Date, GENUITY and GTE shall Jolntly own, as
of the Effective Date all right, title and Interest in and to any and all Jolntly-Owned Non-
_Statutory Intellectual Propetly, with neither party being re%uired to account to the other
therefor. Previously Licensed Non-Statutory Intellectual Propetty shall confinue to be
owned solely and exclusively b{ the owner theteof, and its use ahd other tights therein
by the other party defined by the terms and conditions of such separate agreements
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between GTE and GENUITY or thelr respectiva Affiliates applicable to such Previously
Ucansed Non-Statutory Intellectual Property.

33, Other Existing Intell ‘ Other Existing Inteltectual Property
shall continue to be owned after the Effective Date by the par?y owning such Other
Existing Intellectual Property on the Effective Date.

3.4. Other intellectual Propedy. -

- (@) Except as other expressly provided in Sections 3.40 for certain
Other Intellectual Property, ownership by any party hefeto of any and all rdght, title and
interest in and to Other Inteflectual Properly shall be determined in accordance with
applicable law and/or any agreements Into which such parly has enfered with its
employees, subcontractors, agents or other fhird patties ’

(b) In certaln circumstances, it may be possible to obtain Other
intellectual Properly in and to JoWd No tutory Intellectual Property,
Netwithstanding joint ownership of Jointly-Owned Non-Statutoty intellectual Property, the
right to seek any Other Statutory Intellectual Propedy on the Jointly-Owned Intellectual
Pw?e?. and the ownership in and to eny tight, fitle and interest of any such Other
intellectual Property that may result, shall be determined in accordance with the following:

0] - for any and ali Other (infellectual

Property In and to works of authorship and masgk works that
ara Jointly-Owned Non-Statufory Intellectual Property, the
party or parties that etnploy at least one author of such work
{or In the case of a work-for-hire, one contributor to such
work) immediately after the Eifective Date shall have the
right to seek such QOther Intellectual Property in and fo such
works and sha vel} own, as between the parties, all
right, title and". n and to any Other Inteliectual
Property that result therefrom; : ‘

AlSTes

: In the event of muitiple authors andfor
contributors, as the case may be, at least one of which
authors, and/or contributors is employed immediately after
the Effective Date by each of the patties hereto, all right,
fitle and interest {n and to such Other intelled
that results therefrom shall bol
without

HBBIBROC AN o s oo s e et = e
‘ in the event that the author(s) or

contributor(s), as the case may be, is not emp! by any
of the :ée)s hereto, all ﬂght}f title and i in and fo

such Other Intsflectual Property that resulis therefrom shall
be jalully ﬁnm_eﬂ by ﬁENng:i'j; 1gncl GTE, with. nelther party
having a duty to account e other for the exploitation
thereaf. .

ellectual Property

t as provided below for jolntly-owned In Rigtits, the owner of
the Intellectual Property Rights, at its expense, shall control the preparation, filing and

(i)

PATENT
REEL: 025692 FRAME: 0043



f‘rosecuﬁgn of any patent applications directed to such Inteflectual Property Rights and
o the maintenance and enforcement of any patents that result therefrom, and the other
party hereto shall cooperate with the owner. In such efforts at the owner’s reasonable
request and expense. For purposes of Intellectual Properly Rights which are jointly
owned, ballcandral the preparation, flling and prosecution of such Intellectual
Property Rights and.the be bome equally by GTE and GENUITY;
rovided, however, that T with GENUTY-regatding e Shoice of
reign juiisdictions in which to protect such Intellactual Pmpartg{eth&: (1) GTE will
provide coples of all docurments filed with ar racelved from the relevant patent or other
%avgtr:melg oﬁiﬁ ‘l;l‘ qan’nefcﬁon wlﬂ;l the pi’cfs-zlc:utli1m1l gf such !‘llétglllectll?l P&operty

* Rights; a aice of prosecution counsel shall be reasonably satisfactory to
. 5 1ile a patent application rprﬁfge%%n of any such Qb%"ﬂy

owned Intellectual Proparty Rights after GENUITY has requested that 'GTE do so,

may do so, with counse! reasonably satlsfactory to GTE, and the cost thereof
ghall be borhe equa
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((a)) GTE acknowledges and agrees that, as between the parties and as
of the Effective Date, GENUITY exclustvely owns any and all right, fitle and Interest in
Existing Patents fisted on Schedule 2.3A, and that under this Agreement, GTE shall
acquire no right, title, or inferest in or to any of the foregoing, other than any rights
expressly granted hereunder.

(®) GENUITY acknowledges and agrees that, as between the parties
and as of the Effective Date, GTE exclusively owns ahy and all right, title and Interest in
Existing Patents (other than Existing Patents listed on Schedules 2.3A and 2.3B), and
that under this Agresment, GENUITY shall acquire no tight, fitle, or interest in er to any of
the foregoing, other thean any rights expressly granted hereunder. .

(f) Notwithstahding anything contained in this Agreement, each parly
expressly reserves the right to enforoe #ts agreernents with curent and former employees
relating to Intellectual PrgFetty Rights: or mlating to obligations of confidentiality,
nondisclosure and nonuse of proprietary or confidential Information.

4. Liconse Grants.
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6.

Warranties.
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8.  Corffidontial Information,
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 10. General, v
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deve(l;gamant, production, testing, slgcﬂng or use of, (i} nuclear weapons or facilities
to produce nuclear explosives, (i) missités, or Gf?echemloal or biclogical warfare agents.
Each parly agreas 1o comply with all applicable laws and regulations relating fo the
exportation of technical information, as they currently exist and as they may be
amended from time to time. ) .

10.3. MW@Q% Neither this Agreement nor any yights or
obligations hereunder s assignable by elfher of the parties without the other
parly's ptior written consent: Qto_\dlgs_d, p, fhat each party ma°¥ assign this
Agreement fo an; Affillate or to any purchaser of any of such party or of such party’s
business to which such license relates upon the sale of all or substantially all of the
assets of such business ot upon a merger, stock swap or other means by w‘lch a third
party acquires that part of such parly's business to which such ficense relates. Any
aftempted or purporied assignment in viviation of the faregolng shall be void. Subject
to the foregolng, this Agreement shall be binding upon and inure to the benefit of the
"successors and permitted assigns-of each party hereto, '

10.4. fﬂﬂMﬂﬂﬂ[ﬁj{‘&ﬂﬂlﬂgﬂg Fallure to enforce any of the ierms of
condiions of this Agreement shall nct constitute a waiver of any such terms or
conditions, or of any other terms or conditions,

. 10,5, &ﬂtﬁh%! Whete any provision of this Agreement is dectared invalid,
ilegal, void or unenforceable, or any changes or modifications are required by
regulatory or judicial action, and any such iwalid, legal, vold or unenforceable
provislan, or such change or modification, substantially affects any material obligation of
a party hereto, the remaining provisions of this Agresment shall remain in e and the
parties shall mufually agree upon a course of acfion with respect to such invalid
provislolr;gr SttJ.Ch change or modification fo the end that the purpases of this Agreement
are cartied out. - :

_106. Govering Law. This Agreament, and the rights and obligations contained
n i, shall'be governed by and construed In accordance with the laws of the State of

New York, without regard to any confiicts of law principles that would require the
lication’of the laws of any other jursdiction, :

10.7. M&M@L&Lw- Whers agreeiment, approval,
acceptance, consent or similar actien by of GTE is required, such action

shall het be unreasonably delayad or withheld,

10.8. Eg% Maleure. If performance of any obligations by either parfy urider
this Agreement is prevented, restricted or lnterfei[gd by reagon of acts of God,

wars, revolution, civit commiotion, acts of public enetny, embargo, acts of govemment in
its sovereign capacity, labor difficuiles, including, without limitation, strikes, slowdowns,
picketing or boycotts, communication line faillures, power failures, or any ofher
clrcumstances beyond the reasonable control and not involving any fault or negligence
of the party affected, the c?u tty affected, upon giving prompt notice to the ather party,
shall b¢ excused froth such performance on a day-{o-day basis during the continuance
of such preventivn, restriction or interferenca (and the other pady shall likewise be
oxcused, on a day-to-day basls during the same period, from performance of its
obligations which are dependent upon or affected by such nonperformance); provided,
bowever, that the parly so affected shall use its best reasonable efforts to avoid or
remove such causes of nonpeiformanee and both parfies shall proceed immediately .
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with the petformance of their obligations under this Agreement whenever such causes
are removed or cease.

10.9. Enﬁuv%&mm. This Agreement represents the entire understandin
between the parties the respect to Its provislons and cancels and supercedes all

prior agreements or understandings, whether writien or oral, with respect to the subject
matter. This Agreement tay only be modified or amended b_{han instrument in writing
sighed by duly authorized representatives of the partles. is Agreement shall he
deemed to include all Schedules attached hereto.

IN WITNESS WHEREOF, the parties herste have caused this Agreement to be

" executed and delivered by their duly authorized officers to be effective as of the
Effactive Date,

GTE SERVIZE CORPORATION = GENUITY SOLUTIONS INC.
By: .. ‘ . Byl:‘ . /

Y

Name; _PFaul R. Shaell Name: tra H. Parker .
Title: _Mﬂwm - Title: Senier Vice President and
Genieral Counsel
4 ] ¢ y e
Date: JUTN_/‘ 2 200 .Date: . é -2?’/ 0

Hame: Ronald B. Spriug
Title: Asasistant Secretery

L/
Pate: RUFS T m
Y » 4 span
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ULE 238
97-416

99-308PRO1
99-308PRO1
99-314

13
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97415 JA
97418
§7-420
97-420PCT
97420 EP
97-«43"1

97-441CIP1 .

07-446
97-447 AU
97-447 CN
97-447 EP
97.452
97-452 CN
97-452 GW
§7-452 SW
97-453
97-453PCT
97-453 EP
97-454
97-465
97-455PCT
97455 EP
98-404
98-404 PCT
98-407
95-409
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98-409PCT
98-409 EP
98-410
98-412
96-414
98417
98418
98-426
98427
98428
£8-420
98430
98432
98433
98437
99-401
99-405
99-408
99-406PCT
99-407
99408
59409
99-410
99-426PRO
09-403
99-701

99.702
15
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09-703
97-408
67400
97-415
07-417
97-417 AU
97-417 GN
97-417 EP
97417 JA
97426
97-430
97-447
97.447 JA

| 97457
97-467 AU
97-457 CN
97-457 FR
97-457 GB'
97.457 GW
97458
97.459
97-459 DK
97459 EP
97-459 FR
97-459 GB
97-459 GW
87-459 (T

PATENT
REEL: 025692 FRAME: 0055



97-454
97467

| 97-467 FR
97-467 GB
07-467 GW
97-467 JA
97-471

97.474

98-438

99-414

99-415 | .
90-420 |
99-421

99-422

99-427

99430

99-435

99-442

99443

99445

99-449

99451

99-454

99-455

9-460
99-463PROT

99-484PRO1
17
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89485
99-465
99467
00471
00-4008
00-4012
00-4013
00-4015
67460 CPA
99-301
99302
96303
99-304
99-305
99-305
69-307
99-310
99-311
69-312
09-313
99-315
99316
99-317
99-318
90319
00-3001

00-3002
I3
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00-3003
00-3004
00-3005
00-3006
00-3007
00-3008

- 00-4019

00-4020
00-4026
00-4009
98-809
98-814
98-501
98-507
98-502
98503
98-508
99-502
99-503
86-3.429
89-3.672
94.3-711 CN
94-3-711 EP
94-3-711 JA
94-3-726
96-3-507

96-3-511
19
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96-3-511 CON 1
97-809
97-809 PCT
97-813
97-813 PCT
97-814
97-814 PCT
97-816
97-816 PCT
97-822
97-822 EP
97-822 PCT
98-801
98-801 PCT
98-802 C1 PCT
© 98-802 CIP 1
98-803
98-803 PCT
98-804
98-806
99-806
99807
99-808.
99.810
99-833
99-837

09-838
20
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99-845
89-864
99-865
99-866 '
99867
99-859
99870
99973
. 97-450CPA
97-450PCT
G7-450AU
97-450CN
97-450EP
97-450JA
97-450NZ
99-313

21
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