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Plaintiff, MicroTechnologies, LLC (“MicroTech”), by and through its undersigned
counsel, for its Complaint alleges against defendant Autonomy, Inc. (also known as HP
Autonomy) (“Autonomy” or “Defendant”), and nominal defendant Hewlett-Packard
Company (“HP” or “Nominal Defendant”), upon personal knowledge as to itself and its own
acts, and as to all other matters upon information and belief, as follows:

I. NATURE OF THE CASE

1. The cause of action herein is straightforward, MicroTech paid Autonomy for two
software deals that Autonomy never completed and MicroTech wants its money back. In other
words, this dispute can be summed up in one simple sentence: Autonomy cannot keep both the
$16.5 million paid and the software that was never delivered—what’s fair is fair.

2. Autonomy was a software developer based in England. Autonomy, in or about
2006, entered into a reseller relationship with MicroTech whereby Autonomy would (i) agree to
sell its software to an end-user; (ii) provide the details of any such transaction to MicroTech;
(ii1) request that MicroTech issue a purchase order to Autonomy for the software sold to the
particular end-user; and, (iv) invoice MicroTech for the transaction. After MicroTech had paid
Autonomy for the software and the software had been delivered to the end-user, the end-user
would pay for the software and the transaction would be complete, with MicroTech entitled to a
defined percentage of the transaction, typically ten percent. For many years, this relationship
was very successful and beneficial to both Autonomy and MicroTech.

3. The Complaint herein, however, arises from two transactions where Autonomy was
paid by MicroTech, but where Autonomy never closed the deal and failed to return any money
to MicroTech for the transaction—one transaction was with the Biblioteca Apostolica Vaticana
(the “Vatican Library”), as the end-user, and the other was with nominal defendant HP, as the
end-user (before HP subsequently acquired Autonomy). Autonomy, despite (i) representing
that it had an agreement to sell its software in each of these transactions; (ii) having given
MicroTech the specific details of each of these two transactions; (iii) having received purchase
orders from MicroTech for these transactions; (iv) having invoiced MicroTech for the purchase

orders; and, (v) having been paid over $16.5 million by MicroTech ($9,221,331.71 for the
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Vatican Library transaction and $7,350,000.00 for the HP—as the end-user—transaction),
Autonomy never closed these deals.
4. MicroTech brings this Action against defendant Autonomy, and nominal defendant

HP, to recoup the money it paid to Autonomy on the transactions described above.

I1. JURISDICTION AND VENUE

5. The Court has jurisdiction over this Action, pursuant to 28 U.S.C. § 1332(a),
because Plaintiff is a limited liability company residing in the State of Virginia, all defendants
(Autonomy and HP) reside within the State of California, and the amount in controversy
exceeds $75,000, exclusive of interest and costs.

6. The Court has personal jurisdiction over the defendants because all defendants
(Autonomy and HP) reside within the State of California and the wrongful conduct alleged
herein arose within the State of California.

7. Venue is proper in this District, pursuant to 28 U.S.C. § 1391(b), because all
defendants (Autonomy and HP) reside in this District and the conduct alleged herein arose

within this District.

II1. PARTIES
A. Plaintiff
8. MicroTechnologies, LLC is a Virginia limited liability company, with its principal
place of business located at 8330 Boone Boulevard, Suite 600, Vienna, Virginia 22182.
MicroTech is a Service-Disabled Veteran-Owned Small Business that designs, develops, and
delivers technology integration, telecommunications, and cloud solutions to public, private, and

governmental enterprises in the United States and elsewhere.

' Prior to February 2007, Plaintiff MicroTechnologies, LLC was operating as MicroTech, LLC.
On or about February 8, 2007, MicroTech, LLC became MicroTechnologies, LLC.

COMPLAINT Case No. 15-cv-2220
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B. Defendants
9. Autonomy, Inc. (also known as HP Autonomy), is a New Jersey corporation with
its principal place of business located at 3000 Hanover Street, Palo Alto, California 94304.

C. Nominal Defendant

10. Hewlett-Packard Company is a corporation organized under the laws of State of
Delaware, with its principal place of business located at 3000 Hanover Street, Palo Alto,
California 94304, and is the parent company of Autonomy. In or about October 2011,
defendant HP acquired defendant Autonomy’s parent company for $10.3 billion and created HP

Autonomy.

Iv. FACTUAL ALLEGATIONS

A. Background

11.  On or about June 30, 2006, MicroTech entered into a master Reseller Agreement
(“Reseller Agreement,” attached hereto as Exhibit A) with Autonomy whereby MicroTech
became an authorized reseller of Autonomy software to U.S. Government end-users, and
mutually agreed upon commercial customers. Reseller Agreement { 2, 3.2.

12.  In practice, each of the Autonomy/MicroTech transactions under the Reseller

Agreement—oprior to the two deals at issue herein—took place substantially as follows:

a. Autonomy would agree to sell its proprietary software to an end-user with
MicroTech acting as the reseller;

b. Autonomy would communicate the end-user’s particular needs and requirements to
MicroTech;

c. MicroTech would issue a purchase order to Autonomy for the software, listing the
end-user and the specific details of the order as provided to MicroTech by
Autonomy;

d. Autonomy would invoice MicroTech for the software;

e. MicroTech would pay Autonomy for the software and Autonomy would make the
software available for transmission to the end-user;

f. The deal would close, the end-user would pay for the software, and the license
keys to operate the software would be delivered by Autonomy to the end-user
directly, or sometimes through MicroTech; and,

COMPLAINT Case No. 15-cv-2220
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g. Finally, after Autonomy completed software delivery,” MicroTech would be paid
back the invoice price, plus (typically) a ten percent profit.

13.  In or about late-2009, despite having acted as a reseller exclusively on U.S.
Government end-user transactions, MicroTech began entering into “commercial” (non-U.S.
Government) reseller transactions—at the insistence of Autonomy—for Autonomy’s software.

14. By the end of December 2009, MicroTech entered into approximately six
commercial reseller deals with various entities, including Honeywell Corp., Morgan Stanley,
and Manufacturers Life Insurance Co. Each of these 2009 commercial reseller transactions was
fully performed by both MicroTech and Autonomy, with each such transaction following the
deal structure set forth in paragraph 13.

B. The MicroTech/Autonomy Contract for the VVatican Library Transaction

15.  In or about early-2010, Autonomy identified the Vatican Library as an end-user for
Autonomy’s proprietary software for the Vatican Library’s manuscript archiving project.

16. According to representations made by Autonomy to MicroTech, the Vatican
Library had agreed to purchase, with MicroTech as the reseller, Autonomy’s proprietary
software. As with previous Autonomy/MicroTech reseller transactions, Autonomy provided
MicroTech with all the details of the purported transaction.

17. On March 31, 2010, MicroTech issued a purchase order to Autonomy for the
Vatican Library transaction (the “MicroTech Vatican Library Purchase Order,” attached hereto
as Exhibit B) for $11,550,000.

18.  Autonomy subsequently invoiced MicroTech for $11,550,000 on or about March
31, 2010. Over the course of the next fifteen months, MicroTech made several payments on the
Vatican Library invoice, totaling $9,221,331.71. The final payment by MicroTech, of $2.4

million, was made to Autonomy on or about July 1, 2011.

2 In order for the software to be fully “delivered,” Autonomy must have provided not only
software access to MicroTech or the end-user, but also have provided the license keys to use
Autonomy’s proprietary software. Indeed, the software alone is useless without the required
license keys.

COMPLAINT Case No. 15-cv-2220
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19. Between April 2010 and at least July 9, 2011, MicroTech engaged in numerous
correspondence with Autonomy concerning the viability of, and balance due on, the Vatican
Library deal.

20. Inor about late-2011, however, MicroTech came to believe that the Vatican Library
deal would never close. And, in or about March 2014, MicroTech learned that the Vatican
Library had contracted with another software vendor for its manuscript archiving project,
ending any possibility that the Vatican Library transaction could or would ever close.

21. To date, Autonomy has collected and wrongfully retained $9,221,331.71 from
MicroTech without having closed the software deal pursuant to the MicroTech Vatican Library
Purchase Order by delivering the software to the Vatican, or having repaid MicroTech for the
Vatican Library deal.

C. The MicroTech/Autonomy Contract for the Hewlett-Packard Transaction

22.  In or about June 2011, Autonomy identified nominal defendant HP as a new end-
user (“HP as End-User”) for Autonomy’s proprietary software. According to representations
made by Autonomy to MicroTech at the time, Autonomy fully negotiated the transaction
whereby HP as End-User agreed to purchase, through MicroTech, Autonomy’s proprietary
software. As with prior Autonomy/MicroTech reseller transactions, Autonomy provided
MicroTech with all the details of the transaction.

23.  On June 30, 2011, MicroTech issued a purchase order to Autonomy for the HP as
End-User transaction (“MicroTech HP Purchase Order,” attached hereto as Exhibit C). The
MicroTech HP Purchase Order was for $7,350,000.

24.  MicroTech paid $7,350,000 to Autonomy for the HP as End-User deal on or about
August 16, 2011.

25.  Much like the Vatican Library transaction, however, the HP as End-User deal never
closed. To date, Autonomy has collected and wrongfully retained $7.35 million from
MicroTech for the HP as End-User transaction without having closed the software deal by

delivering the software to HP, or having repaid MicroTech.

COMPLAINT Case No. 15-cv-2220
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D. Hewlett-Packard Purchases Autonomy

26.  In or about October 2011, shortly after MicroTech paid Autonomy for the HP as
End-User transaction, nominal defendant HP acquired defendant Autonomy’s parent company
for $10.3 billion and created HP Autonomy.

27.  Shortly after consummating the acquisition of Autonomy, HP shareholders initiated
in this District—among other jurisdictions—a derivative action over HP’s purchase of
Autonomy. See In re Hewlett-Packard Co. Shareholder Deriv. Litig. (12-CV-6003-CRB)
(“Derivative Action”). On September 14, 2014, in a filing in the Derivative Action, HP asserted
that Autonomy’s transaction regarding the Vatican Library was “fraudulent,” and indeed “fake”
from the beginning. See Derivative Action, Dkt. No. 210, Hewlett-Packard’s Memorandum in
Support of Preliminary Approval of the Settlement and in Opposition to the Motions to
Intervene and Sever, pp. 19-20.

28.  As such, it is nominal defendant HP’s legal position that Autonomy’s purported
transaction with the Vatican Library—for which Autonomy invoiced and collected funds from
MicroTech—never existed and was entirely fraudulent.

29. MicroTech had no involvement in—or prior knowledge of—any fraud allegedly
committed by Autonomy. The legitimacy of the Vatican Library deal (or any other purportedly
fraudulent deal) as between Autonomy and nominal defendant HP is of no moment to
MicroTech; MicroTech—through this Action—is simply seeking the return of its money paid to

Autonomy for the two deals, set forth above, that never closed.

V. CLAIMSALLEGED

COUNT ONE

Breach of Contract—Vatican Library Transaction

Adainst Defendant Autonomy

30. Plaintiff hereby incorporates by reference the allegations contained in the above

paragraphs of this Complaint as if fully set forth herein.

COMPLAINT Case No. 15-cv-2220
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31. The Reseller Agreement and the MicroTech Vatican Library Purchase Order
constitute a legally binding contract governing the Vatican Library transaction. Autonomy
accepted that contract when it received and retained MicroTech’s payments to Autonomy for
the Vatican Library deal.

32.  MicroTech has substantially performed its obligations regarding the Vatican
Library transaction, paying Autonomy $9,221,331.71, with its last payment to Autonomy, of
$2.4 million, occurring on or about July 1, 2011. As such, MicroTech brings this Count One
within four years, pursuant to Cal. Civ. Code § 337, because—at bottom—the earliest the
limitations period could have begun would be the day after the last payment on the contract, or
July 2, 2011.

33.  Autonomy breached its obligation to MicroTech by failing to close the Vatican
Library deal in due course or repay MicroTech on the Vatican Library transaction.

34.  MicroTech has been damaged by having paid $9,221,331.71 to Autonomy.

COUNT TWO

Breach of Contract—HP as End-User Transaction

Against Defendant Autonomy

35.  Plaintiff hereby incorporates by reference the allegations contained in the above
paragraphs of this Complaint as if fully set forth herein.

36.  The Reseller Agreement and the MicroTech HP Purchase Order constitute a legally
binding contract governing the HP as End-User transaction. Autonomy accepted that contract
when it received and retained MicroTech’s payment to Autonomy for the HP as End-User deal.

37. MicroTech has fully performed its obligations regarding the HP as End-User
transaction, having paid Autonomy $7.35 million.

38.  Autonomy breached its obligation to MicroTech by failing to close the software in
due course or repay MicroTech on the HP-End-User transaction.

39.  MicroTech has been damaged by having paid $7,350,000 to Autonomy.

COMPLAINT Case No. 15-cv-2220
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COUNT THREE

Unjust Enrichment—Vatican Library Transaction

Against Defendant Autonomy

40. Plaintiff hereby incorporates by reference the allegations contained in the above
paragraphs of this Complaint as if fully set forth herein.

41.  Given nominal defendant HP’s position in the Derivative Action that at least some
(and possibly all) of Autonomy’s reseller transactions were fraudulent, it necessarily follows
that HP believes those fraudulent transactions to be void, ab initio.

42.  MicroTech played no part in any fraud purportedly orchestrated by Autonomy, and
proffers this Count Three in the alternative to its Breach of Contract (Count One) count.

43. By virtue of MicroTech paying $9,221,331.71 to Autonomy, with its last payment
to Autonomy, of $2.4 million, occurring on or about July 1, 2011 for the Vatican Library
transaction—a transaction that may have never existed, but, regardless, never closed, Autonomy
has received a material and substantial monetary benefit from MicroTech. As such, MicroTech
brings this Count Three within four years, pursuant to Cal. Civ. Code § 337, because—at
bottom—the earliest the limitations period could have begun would be the day after the last
payment on the contract, or July 2, 2011.

44.  Autonomy, having failed to provide any goods or services to the Vatican Library
with respect to the $9,221,331.71 benefit it received from MicroTech, has unjustly retained and,
indeed, been unjustly enriched in the amount of $9,221,331.71, at the expense and to the

detriment of MicroTech.

COUNT FOUR

Unjust Enrichment—HP as End-User Transaction

Adainst Defendant Autonomy

45.  Plaintiff hereby incorporates by reference the allegations contained in the above

paragraphs of this Complaint as if fully set forth herein.
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46. Given defendant HP’s position in the Derivative Action that at least some (and
possibly all) of Autonomy’s reseller transactions were fraudulent, it necessarily follows that HP
believes those fraudulent transactions to be void, ab initio.

47.  MicroTech played no part in any fraud purportedly orchestrated by Autonomy, and
proffers this Count Four in the alternative to its Breach of Contract (Count Two) count.

48. By virtue of MicroTech paying $7.35 million to Autonomy for the HP as End-User
transaction, a transaction that may have never existed, but, regardless, never closed, Autonomy
has received a material and substantial monetary benefit from MicroTech.

49.  Autonomy, having failed to provide any goods or services to HP (as end-user) with
respect to the $7.35 million benefit it received from MicroTech, has unjustly retained and,
indeed, been unjustly enriched in the amount of $7.35 million, at the expense and to the
detriment of MicroTech.

Incorporating All COUNTS Against Nominal Defendant

50. Plaintiff hereby incorporates by reference the allegations contained in the above
paragraphs of this Complaint as if fully set forth herein.

51. To the extent that the Nominal Defendant is legally responsible for any of the
conduct of Defendants described herein, as a result of nominal defendant HP’s acquisition of
Autonomy or otherwise, each and every enumerated Count above is brought against the
Nominal Defendant to the extent permitted by applicable law.

VI. REQUEST FOR RELIEF

WHEREFORE, Plaintiff respectfully requests that the Court enter judgment in its favor
and against defendants, as follows:

) Awarding compensatory damages in favor of Plaintiff against defendants, jointly
and severally, for damages sustained as a result of Autonomy’s wrongdoing, in an amount to be
proven at trial,

i) Awarding Plaintiff pre-judgment and post-judgment interest as well as reasonable
attorneys’ fees, costs, and expenses incurred in prosecuting this Action; and

iii) Awarding such other relief as the Court may deem just and proper.

COMPLAINT 10 Case No. 15-cv-2220
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VII. JURY DEMAND

Plaintiff demands a trial by jury on all issues of fact.

DATED: May 18, 2015

SAVERI & SAVERI, INC.

/s/ Cadio Zirpoli

R. Alexander Saveri (173102)
Geoffrey C. Rushing (126910)
Cadio Zirpoli (179108)

Travis L. Manfredi (281779)
SAVERI & SAVERI, INC.
706 Sansome Street

San Francisco, California 94111
Telephone: 415-217-6810
Facsimile: 415-217-6813
rick@saveri.com
grushing@saveri.com
cadio@saveri.com
travis@saveri.com

Benjamin D. Bianco (pro hac vice pending)
FRANK & BIANCO LLP

275 Madison Avenue, Suite 705

New York, New York 10016

Telephone: 212-628-1853

Facsimile: 212-682-1892
bbianco@frankandbianco.com

Counsel for MicroTechnologies, LLC
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This AUTONOMY GOVERNMENT RESELLER AGREEMENT is entered into 3(
and between Autonomy, inc,, with offices located at One Market, Spear Tower, 19 All .
Floor, San Francisco, CA 94105 (*Aufonomy’), and MigroTech, LLC, having its tonomy

principal place of business at 8330 Boone Boulevard, Vienna, VA 22182 (“Government Reseller™),

DEFINITIONS AND CONSTRUCTION

1.1 Definitions. in this Agreement and the Exhibits to this Agreement, the terms selt forth below shall

have the following meaning:

(1)
2)

3

“
(5
)

N
(8
@

{16}
(N

{12)
{13)
(14)
(18)
(16)
(7
(18
(19)
(20)
(21)
(22)

23
4

"Autonomy”’ shall have the meaning set forth in the initial paragraph hereof,

“Autonoray Partner Program® shall mean the partnering program managed and administered
by Autenamy which sels forth certain obligations of and confers certain benefits upon each
Autonomy Government Reseller, as may be determined from time lo fime by Autonomy in its
sole discretion,

"Autanomy Government Reselier” shall mean any entity that is 2 member in good standing of
the Autonomy Pariner Pragram; for the purposes of this Agreement, reseiier shall be
considerad an Autonormy Government Reseller,

“Autonomy Products” shall mean the software and associated producis and t‘natenais specified
in Exhibit A. ,

“Autoncmy Govermnment Reseller Price List” shall mean that schedule of pnc¢s for resale of the
Autonomy Producis, pravided from ime to time 1o Government Reseller by A%Aonomy

"Autonomy Trademarks” shall mean the marks, logos and designations of source set forth in
Exhibit A

“Confidential Infermation” shall have the meaning set forth in Section 11, ;
“Demonstration Copy" shall have the meaning set forth in Section 2. §

‘Designes” shall mean any enlity, appointed by Autonomy, 10 dfstnbuie the Autonomy
Products. l

*Effective Dale” shall mean June 23, 2006.

“End User” shall mean third party entities for whom Partner provides Semce% in respect of the
Autcncmy Products.

“Enhancement” shall have the meaning sat forth in Section 7.1,
“Error Correction” shal have the meanir;g sat fﬂrth inSection 7.1. ‘

§

“Force Maieure Event’ shall have the meamng set forlh in Section 14.9.
“inifial Term” shall have the meaning set forth in Seclion 10.1.
“Marketing Assistance Activiies” shall have the meaning set forth in Exhibil 8‘.
“New Release” shall have the meaning set forth in Seclion 7.1,
“Promotional Materials” shall have the meaning set forth in Section 3.4.
“Government Reseller” shall have the meaning set {orth in the initial paragraph hereof.
"Restricted Release” shall have the meaning set forth in Sgction 7.2

“Services” shall mean services provided to an End User by Govemment Reéseller which may
inclade di demonsiration, pre-sales support, installation, customization, trammg and such other
consulting or integration of or with respect {o the Autonomy Products with thtrd party products.

“Sublicense Feas” shall have the meaning set forth in Section 5.3,
“Term” shail have the meaning set forth in Seclion 10.1.

'
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{25) “Territory” shall have the meaning set forth in Section 3.2. ” |
12 References, Headings and Interpretation. in this Agreement and the Exhibits to thjs Agreement:

(1) the Exhibits to this Agreement shall be incorporated info and deemed part of thls Agreement and
ali references to this Agreement shall include the Exhibits to this Agreement;

{2) references to any law, legisiative act, rule or regulation shall mean referez'\ces 10 such law,
legisiative act, rule or regulation in changed or supp]emented formortoa ngewiy adopted iaw,
legisiative act, rule or regutation replacing a previous law, legislative act, nie or regulation;

(3} references to and mentions of the word “including” or the phrase *e.g.’ sha(i mean “including,
without lirmitation”;

{4} the Seclion headings are for reference and convenience only and shall not be considered in the
interpretation of this Agreement; and

(5} in the event of a conflict between this Agreement and the terms of any of the Exh:bats the terms
of this Agreement shall prevail, r

2. APPOINTMENT

Autonomy hereby appoints Government Reselier, and Governmenl Reselier heréby accepts such
appointment, to act as Autonomy’s non-exclusive software reseller of Autonomy Produats in the Territory,
During the Term, Government Reselier shall act as an independent contractor and nerther this Agreement
nor the performance of any of ils obligations under this Agreement shall be construed to constitute
Government Reseller an agent or legal representative of Autonomy orits Designees faiuany purpose, nor
shali this Agreement be deemed {o establish a joint venture or partnership. !

3. OBLIGATIONS OF GOVERNMENT RESELLER E
3.4 Pedormance. Government Reseller shall; i

(1) market Autonomy Products and perform Services in accordance with the iarms and conditions
contained herein ,

{2} not take any action which may in any way damage the goodwill, name ’ nd reputation of
Autonomy. In marketing the Autonomy Products, Govemment Reseller shall not make any
represantations, warranties, condiions or guarantees conceming the Auian#my Products that
are nconsistert with or in addition to those made by Autonomy i

{3) staff each of Government Reseller's markeling centers in the Temtofy with sufficient
demonstration equipment and marketing personnel trained in the features and functionality of the
Autenomy Products in order to capably demonstrate the Autonomy Products and respond {o End
User inguiries.

3.2 TYeritory and Custorners. The Autonomy Products may be distributed in the geographic area(s)

(“Territory™ indicated below; !

» Federal Government customers, or mutuaily agreed upen cummercia} cusiomers
i

Except as otherwise provided in this Agreement, Government Reseller shall assume all
responsibility and liability to #s customers {gach 3 *Customer” and, colleclively, g‘C:us!on'marc-;) with
respect to the Autonomy Products. Government Reseller shall require sach Customer to enter inio a
license agreement between Government Reseller and each Customer substanhaity in the form set
forths in Exhibit C. %

3.3 Sales Ouiside the Territory; Conflicts. Govemment Ressller shall not (2) seek Customers for the
Autonomy Products oulside the Terrilory or (b} establish or maintain a distribution facility or a
distribution branch outside the Temnitory for the Autonomy Products. Governmend ‘Reseller shail not
supply Autonomy Producls to any person who shall or is likely to distribute Agtonomy Products
outside the Terrilory. Aulonomy reserves the right to sell the Autonomy Preducts directly to
customers in the Territory.

34 Advertising and Promotion, With respect to the advertising and promotion pf the Autonomy
Products:

(1) Governmeni Reseller shall use its best efforis to create a demand for the Autoinomy Products in
the Territory; s

i
1

AUTONOMY GOVERNMENT RESHLLER AGRMEMENT - Padt S xR
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(2) the parties shail discuss from time fo time Government Reseller's promctior{ai and atverising
plans for the Autonomy Products. Autonomy may supply such promotionat and advertising
materigls ("Promotional Materials”y 1o Government Reseller for inc¥usiaj in Governmen
Reseller's own promotional and advertising materials for the Autonomy Produ ts;

(3) if Govemment Reselier wishes to produce its own Promotional materials in connection with the
Autonomy Products, Government Reseller shall submit specimens of such Promotiona! Materials
for Autonomy’s prior approval;

{4) Government Reseller shall not publish, issue or dispiay or authorize the publi¢ation, issuance or
display of any advertisement or promotional materials relating to the Autonomja Produtis without
Autonomy’s prior approval;

(5) Govemment Reseller shall make no product claims of any kind under any kircumstance with
respect to the Autonomy Products withoul consultation with, and the prior approval of,
Autonomy, and :‘

(8) Government Raseller shall undertake and pay all costs associated with Govémment Reseller's
advertising and promotional activity for the Autonomy Products in the Territory and shajl pay for
aill such activity. E
33 Expenses Except as otherwise provided in this Agreement, Government Resejier shall bear the
entire cost and expense of the performance Rs obligations under this Agreement, including bad debt
axpenses, inventory losses, Autonomy Product returns, commissions, and taxes. |
3.6 Sales io End Users. {a) Except as otherwise provided in this Agreement, Governmant Reselier shafl
assume all responsibility and Hability to its customers with respect i the :{:Ionomy Products,
{b) Government Reseller shall require each customer to enter into a slandard software license
agreement with Government Reselier containing terms no less restrictive that those set forth in

Exhibit C.
|
|
|

4. OBLIGATIONS OF AUTONOMY

4.1 intial Delivery. Aulonomy or its Designee shall deliver to Government Resal!e‘ one copy of the .
Autonomy Products in object code format within 10 days after the Effective Date. If Government
Reselier requires additional copies of the Autonomy Products for demonstrption, training or
development purposes, Govermnment Reseller may make additional copies. Auttnomy shall make
avaflable to Government Reseller, at Autonomy's standard pricing, reasonable quantities of
Autonomiy's sales and technical brochures.

4.2 Training. Autonomy shall make available for a fee, training coursss io Govemment Reseller on
Autonomy Products (as such training courses are defined in the then current Autonomy Pariner
Program).

43 Support Autonomy shall provide support and maintenance as follows: Z

(1) With respect to Government Reseller, provided Government Reseller is current in Its payment of
the Fees, Autonomy shall provide such support and magintenance services for the Autonemy
Products in accordance with ifs then-current support service policies.

{2) with respect to End Users, ali support of Autonomy Products to End Users shall be provided by
Autonomy in accerdance with its then-current support service policies and prdcedures. Support
and mainienance of End Users shall be invoiced and administered n accordance with
Autonomy's then-currend support and maintenance billing policies. ! '

8. ORDERS, FEES AND PAYMENT ;

5.1 Owders. Goverament Reseller shall submit & writien purchase order setling forth he information in
Exhibit E hereto from Government Reseller for Autonomy Products. Autonomy hasi the right to reject
any purchase order issued hereunder. Once the Autonormy Products on a purchasge order has been
shipped by Autonomy, Government Reseller may not cancel or amend the purchase order without
the prior written consent of Autonomy. This Agreement supersedes any preprinted terms and
conditions that may appear on any purchase order relating to the Software. Auonomy Products
ordered pursuant to Government Reseller's written purchase orders shall be shipped by means and
on media agreed betwsen the paries, and in the absence of agreement otherwise shall be FTP
downioad or if physical then FOB Point of Origin. Aulonomy may at Rs discretioh make any New
Releases and Error Corrections available for downloading by Govarnment Resefled from Autonomy's

i
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web site.  Autonomy shail not be liable for any delay in delivery or failure to give such notice of
delay. Government Reseller shall bear ail expenses of physical shipment.

5.2 Resale Price. Autonomy shall have the right to set for Government Reseller the resale pricing of any
of the Autonomy Products. Government Reseller agrees to meet with Autonomy|from time to time
as raquested by Autonomy to discuss pricing, sales and other business policles and practices
refating to the Autonomy Products ;

5.3 Fees Government Reseller agrees to pay Autonomy a fee for Autonomy Pmduct:s distributed to an
End User pursuant 1o a sublicense Agreement which is equal 1o the percentage of Autonomy’s list
price for such Autonomy Products specified in the Sublicense Fee Schedule attached hereto as
Exhibit B (“Sublicense Fees”). All of the Autonomy Products purchased by Government Reseller
from Autonomy or its Designee shall be sold to Government Reseller at the prices! and on the terms
and conditions of sales set forth in the then current Autonomy Government Reselier Price List, or at
such other prices, terms and conditions established by Autonomy or its Designee. Subject to this
Section, Autonomy reserves the right to change ils prices, terms and conditions al any fime prior {o
acceptance of an order, [

54  Government Reseller Program Fees. In consideration of Government Reseller's annual payment to
Autonomy of the Government Reseller program fees specified in Exhibit B, Government Reseller
shall be entitled to:

(1) membership in the Autonomy Partner Programy,

(2} Autonomy support services;

(3) purchase Autonomy training classes to be held at Autoriomy training facilitles for the prices
specified in the price list, fess the discount percentage specified in Exhibit B, | The Government
Reseller program feas shall be invoiced annually by Autonomy and shall be dlie within 30 days
after the date of such invoice. Govemment Reseller's failure to pay such fges may result in
termination of this Agreement subject to the applicable terms and conditions of

5.5 Payment Upon receipt of an order for the Autonomy Products, Autonormy shall deliver an invoice to
Government Reseller indicating the amount owed for the Autonomy Products. The charges set forth
in such invoice shall be due and payable to Autonomy within 30 days of the ddte of Autonomy's
nvoice. Government Reseller shali not be relieved of its obligations to pay fees owed o Autanomy
hereunder by the nonpayment of such fees by an End User. Paymenls that are overdue shall
accrue interest at the rate of one and one-half percent per month or the maximum rate permitted by
law, whichever is jower. If applicable, Government Reseller shall furnish Autonomy with appropriate
tax exemption cerlificales, and shall be responsible for timely payment of all taxes ((including withou
limitation, sales, value added and withholding taxes), fees import and export fees and duties arising
from the performance by the parties of the terms of this Agreement, other than iaxds based upon the
net income of Autonomy.

56 Reporis and Audits.

|
(1} Government Reseller shall fumish to Autonomy, at Autonomy's request, such periodic forecasts,
budgets, promotional schedules, and recommendations for marketing and sales the Teritory as
Autonomy may request; ;

{2) Govermment Reseller shall keep true and accurate records applicable to an t%rder adequaie to
verify fee payments to be made for a period of three years following date of Government
Reseller's payment for such order; |

{3} Autonomy and its Designees may inspect all relevant accounts and records of Govermment
Reseller refating to (&) sales of the Autonomy Products or charges made by Government
Reseller against Autonomy and (b) all faciliies of Government Reseller in which Government
Reseller performs its obligations under this Agreement.

6. LICENSE

6.1 Grant of License fo Resell Autonomy Producls. Autonomy hereby grants to Government Reseller,
during the term of this Agreement, a limited, nonexciusive, non-transferable right and license to use
and reproduce copies of the Autonomy Products, in object code form only, for the purposes of
promation, resale, distribution, technical support and maintenance of the Autorjomy Products to
Custorners pursuant (o the terms of this Agreement.

|
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6.2  Grant of License for Demonstration, Training and Project Deveiopment. Autonomy hereby grants to
Government Reseiler, at no additional charge, a non-exclusive, non-transferable Jicense to use an
unlimited number of copies of the Autonomy Products, except those that contain third parties’ royalty
beaﬁng techinotogy, solely for {(a) demonstratmg the Autonomy Products on Govefnment Resellers
premises or at rade shows or seminars; (b) providing training on Government Re%selter’s premisas,
{c) demonstrating the Autonomy Products at a prospective End User's site; (d) for the development
of Government Reseller’s internal expertise of Autonomy Technology and {e} for the development,
testing and support of Government Reseller's delivery of Services to End Users.

6.3 License Exclusions. Govermnment Reseller may use the Autonomy Products ?ly to the exient

expressly authorized or licensed under this Agreemeni. No other rights to Autonemy Products are
granted by Autonomy o Government Reseller, or may be granted by Gavernment Reseller 1o any
ihird party. Specifically, but not by way of hmttataon Government Reseller shall not!

(1) appoint third parties to market, sublicense or otherwise distribule the Aumnomy Products, and
neither Government Reseller nor any of its employees, agerts or repmsentahves may
manufacture, reproduce or sublicense (except as otherwise expressly permitted herein) the
Autonomy Products, or distribute derivative works of the Autonomy Products:;

(2) medify, change, decompile, disassemble, reverse compile or reverse engineer the Autonomy
Products without Autonomy’s prior consent and Government Reseller shall expressly prohibi its
employees, agenis or representatives from same; ‘

{3} rent, electronically diskribute or fimashare the Autorniomy Products or mar el the Autonomy
Products by interactive cable or rerofe processing services;

(4) use the Autonomy Products provided to Government Reselier hergunder in any way for its own
internal business purposes;

{5y use the Autonomy Products for the purposes of conducting comparative anaiys;s evaiuations or
product benchmarks without Autonomy's prior writlen approval; or

(8) provide the Autonomy Products (including any technology sclution of Goqemment Reseller
which contains any Autonomy product or any portion thereof) to any person or }anlfty other than a
ficensed End User of the Autonomy Products. |

7. ENHANCEMENTS AND NEW RECLEASES |

7.1 Enhancements and New Releases. Aulonomy may provide Enbancements or INew Releases fo
Government Reseller for inclusion in, or as replacements for, the Autonomy Products. Upon the
delivery of any such Enhancements or New Releases to Government Resefler by Autonomy or a
Oesignee, each such Enhancement or New Release shall become part of, or replace the applicable
Autonemy Products for purposes of this Agreement. For the purposes of this Agrej/ment

(1) “Enhancement” shall mean a change or addition 1o the Autonomy Products, obther than an Error
Correction or a New Release, that (a) improves the function of, (b) adds a new function to or {¢)
subsiantially enhances the performance of an Autcnamy Product; provided that Enhancements
shall not include any improvements or new functions, in any form, that have a value or utility
separate from the use of the Autonomy Products and that may be priced and pffered separately
from the Autonomy Froducts; ;

{2) "Error Correction” shall mean a change fo each Autonomy Product that dllows sach such
Autonomy Product {o reestablish material conformity with the specifications for each such
Autonomy Product. Alt Error Corrections shall be considered part of the Autonomy Products for
all purposes under this Agreement; and ]

{3} *New Release” shall mean any revision of the Autonomy Products, other tharj an Enhancement
or an Error Correction, for which the version or revision number of such Auionomy Product is
increased by a whole number.
72 Restricled Release  “Restricted Release’ shall mean any version of the Autnnomy Products marked
as alpha peta or otherwise destgnamct as a Restricled Release, If Gov;emment Reseller
participates in a Restricted Release program:

(1) Government Reselier shall promptly report to Autonomy any error condition
Restricted Refease;

(2) Autenomy shall have no obligation to correet ervors or deliver updaies fo the Re_istricted Release;
{3} Aulenemy shall have no obligation otherwise suppaort the Restricted Release: 1

dlscovered in the
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(4) Government Reselier shall provide Aulonomy with approprate test data i’or the Restrcted
Reiease if necessary to resqive problems in the Restricled Release encountered by Government
Reseller;

(5) the Restricled Releass is experimental, may contain problems and errors and i being provide to
Government Reseller on an as-is basis with no warranty of any kind, express of implied;

(6) neither party shall be responsibie or liable to the other for any losses, claims or damages of
whatever nature, arising out of or in connection with the performance or nonp tformance of the
Restricied Release;

(7Y Govemment Reseller's use of the Restricted Release s for tesling purposes pniy and shall not
be related in any way to production applications or to Govemment Reseller's delivery of Services
{o an End User,; and

{8) Government Reselter shall not distribule the Restricled Release 1o third partieg without the prior
written consent of Autonomy,

8. PROPRIETARY RIGHTS
8.1 Propriclary Markings. With respect to Autonomy’s propriefary markings:

(1) Govemnment Reseller shall have no rights under this Agresment in or fo the Autonomy
Trademarks, and shall not during the Term, represent that it is the owner or licensse of the
Autonomy Trademarks;

(2) Government Reselier shail not dispute the validity of the Autonomy Trademarks,

(3) Government Reseller agrees to use ihe Autonomy Trademarks in advertisements, letterheads or
clherwise only as may be approved in advance in writing by Autonomy,

{4y All Autonomy Producis shail be sold only with labeling and packaging whosg format and type
have been supplied or approved by Autonomy. All Autonomy Products| shall be sold or
promoted by Government Reseller only under Trademarks specified or approved by Autanomy.
Government Reseller shall not at any time register, or cause to be registered, in iis name ot in
the name of any other person, or use or employ during or after the Term, any of the Autonomy
Trademarks or any trademark, name or dsesign resembling or similar to any of the Autonomy
Trademarks; and ]

{5) Government Reseller agrees that (a} it shall not use trademarks, service marks tradenames,
logos or designs confusingly similar to the Aulonomy Trademarks and (b} upon termmahon oF
expiration of this Agreement, it shall discontinue all use of the Autonomy Traflernarks and shall
not thereafter advertise, promaote, resell, disiribute or otherwise deal in any prtducts bearing the
Autonomy Trademarks. For the purposes of this Agreement, "Trademarks” shall mean the
tradernarks, service marks, tradenamaes, logos and designs associated with the Autonomy
Productis and the Autonomy Partner Program, whether repistered or unregsstered including
those listed on Exhibit B.

8.2 Infiingement Goverament Reseller shall report to Autonomy any actuat or suspected infringament
or imitation of the Autonomy Trademarks or the Autoriomy Products of which it has knowledge, and
shall assist Autonomy in protecting its rights in and to the Autonomy Trademarks and the Autonomy
Products; provided that Government Reseller shall not initiate any action with respect fo the
Autonomy Trademarks or the Autonomy Products without Autonomy’'s prior appro‘f(al.

8.3 Nolicense. No license, express or implied, other than that which is set forth in Section 8, is granted
under this Agreement by Autonomy or its Designees {o or under any of Autonomy’s or its Designees’
copyrighls, trademarks, patents or other intellectual properly or related intellectual property rights.

84 Goodwili. Government Reseller shall use its best efforts to preserve and enhance Ethe goodwill of the
Autonomy Producis and the Autonomy Trademarks. Al goodwill associated With the Autonomy
Products, the Autonomy Trademarks and the Autonomy Partner program shall inure to the benefit of
Autonomy.

8. REPRESENTATIONS AND WARRANTIES

9.1 By Autonomy. Aulonomy represents and warrants that:

{1} it has the right 1o license the Autonomy Products to Government Reseller; and

{2) that for a period of ninety (90) days from the daie of shipment of the Autanomy Products to
Govemmeant Reseller or End User pursuant to this Agreement, the Autonomy Products, unfess
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i
i
H

Hh the technical

specifications provided by Autonomy for the Autonomy Products where the Agtonomy Products
are loaded onto suitably configured equipment and set up o process data in ageordance with the

techrical specifications for the Autonomy Products..

92 DISCLAIMER. EXCEPT AS SPECIFIED IN SECTION 9.1 AUTONOMY MAKES NO OTHER
WARRANTIES WITH RESPECT TO THE AUTONOMY PRODUCTS AND AUTONOMY
EXPLICITLY DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING THE
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A SPECIFIC PURPOSE.

93  Wamanty Cigims. Government Reseller shall promptly notify Autonomy of any %ik?iihaod of a claim

under Autonomy’s warranty as set forth in Section 9.1.

TERM AND TERMINATION

1014

Yerm. The initial term of this Agreement shall cormmence on the Effective Date an
year, or such earlier date upon which this Agreement may be terminated pursuan
“Inifial Term™}. Unless

{1} this Agreement is terminated eariier pursuant to Section 10.5; or

(2) Autornomy notlifies Government Reseller pursuant to this Section at feas! 60 da
of the Initial Tarm that Autonomy does not desire to renew this Agreement, thi

automatically renew for a period of one year {the Initial Term and each such

year period, collectively, the “Term™).

H continue for one
to Article 10 (the

ys prior ta the end
5 Agreement shall
subsequent one-

H

10.2 Termination by Autonomy. Autonomy rnay terminate this Agreement upon notice tb the Government

Reseller in the event that:

(1) Government Resetler attempts to assign this Agreement without the consent of Autonomy,

(2y Government Reseller materiaily breaches any of its obligaticns pursuant to this jAgreement,

{3} Government Reseller is unable te pay s debts when due, or

(4} there is a direct or indirect change in ownership or control or corporaie | reorganization of
Govermnment Reselier.

10.3 Termination by Either Party. Either party may terminate {his Agreement upon notice to the other

party in the event that:

{1) the other party makes an assignment for the benefit of such party’s creditors;

{2) the other party admits its insclvency,

(3) voluntary or involuntary proceedings are instituted by or against the other party in bankruptecy or
for a receivership, winding-up, dissciution or reorganization of such party; or

{4) the other party takes any action under an act for relief from creditors.

10.4 Termination for Defayit. I either party defaulls in the performance of any of its material obligations
{or repeatedly defaults in the perforrnance of any of its other obligations) under this Agreement and
does not cure such default within 10 days of receipt of a notice of default, then the non-defaulting
party may, by giving notice to the defaulting party, terminate this Agreement as |of the termination
date specified in the notice.

10.5 Terminalion for Convenience. Either party may lerminate this Agreement upon 90 days’ prior notice
o the other parly.

106 Effect of Termination or Expiration. Upon fermination or expiration of this Agreement:

(1) Government Reseller shall immediately cease (a) the adveriising, pmmbtion, resale and
distribution of the Autonomy Products and (b) using any of the Autonomy l¢gos inciuding the
Partner Government Reseller logo and (¢) promoting iiself as an Autonomy Government Resailer
or Government Reselfar,

(2) all indebtedness of Govemment Reseller to Autonomy or its Designee shall become immediately
due and payable;

{3) all orders which have aot been shipped to Governmeant Reseller as of the date of termination or
expiration, even if previously accepted, shall be canceled without liability o either parly or any
Designee; and

(4) Government Reseller shall return to Autonomy all unused promotional or athet
to the sale of the Autonomy Products and any and all cther property of

materials relating
Autonomy in the
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possessian or cordrol of Government Reseller, and Government Reseller shallicancel or transfer
to Autonomy or its Designee consents, approvals, authorizations, permits, |registrations and
licenses of the Autonamy Products in accordance with Autonomy’s instructiofs and applicable
law; Each parly shall warrant to the other within five days of termination thit all Confidential
Information of the other party then in its possession has been desirayed or refumed.

10.7 Discontinued Autonomy Products. This Agreement shall automatically terminate as to any
Autonomy Product if. 3

{1) Autonory or its Designee ceasas o manufacture or selt such Autonomy F’roduét or

(2) the right to sel or to soiicit sales of such Aulonumy Product granted to Autonormy or its Designee
is terminated.

1. CONFIDENTIALITY

All Confidential information relating to or obiained from a party or, in the case of Autonomy, its Designees,
shall be held in confidence by the receiving parly to the same extent and in at least the] same manner as
such parly profects its own confidential or proprietary information. A party or, in the case of Autonomy, its
Designees, shali not disclose, publish, release, transfer or otherwise make available Confidential
Information of, or obtained from the other party or, in the case of Autonomy, its Designees, in any form lo,
or for the use or benefit of, any person without the disclosing parly's consent. Except/ip the axtent that
any applicable law provides ofherwise, the obligations of this Seclion shall not apply with respect to
information that {1) is independently developed by the receiving party withoui violating the disclosing
party’s proprietary rights, as shown by the receiving parly's written records, {2) is or becomes publicly
known {other than through unautherized disclosure), {3) is disclosed by a party to a thirg party free of any
obligation of confidentiality or (4} is already known by the receiving party at the time| of disclosure, as

pursuant to this Agreement or any confidentiality agreements entered into before the Effective Date. For
the purposes of this Agreemeni, "Confidential Information® shall mean all information and documentation
of a party and, in the case of Autonomy, its Designees, whether disclosed {o or accessed by the other
party in conneclion with this Agreement, including (1) all information of a party andl, in the case of
Autonomy, its Designees, or such party’s cuslomers, suppliers, contractors and other third parties deing
business with such parly, and any other information of such party or, in the case of Autonomy, iis
Designees, or such party’s cusiomers, suppliers, coniractors and other third parties dging business with
such party that is not permitted o be disciosed to third parlies under local laws or regulations,
(2) mformation relating to a party’s {or, in the case of Autonomy, its Designees'’) customers, employees,
technology, operations, faciliies, consumer markets, products, capacifies, systems, procedures, security
practices, research, development, business affairs and finances, ideas, concepts, innovalions, inventions,
designs, business methodologies, improvements, trade secrets, Copynghtabie subject matter, patents and
other intelleciual property and propretary information, (3} the terms of this Agreerhent and (4) any
information developed by a parly by reference {0 the other parly's (or in the case of Autonomy, its
Designees’) information,

12. INDEMNIFICATION

12.1 Indemnity by Autonomy. Autenomy shall indemnify Govermment Reseiler from, and defend
Government Reseller against, any damages, losses, fiability (including setffemems and judgments)
or expenses (including attorneys' fees and expenses) arising out of or relaling fo lany claim relating
to any inherent or patent defect in any of the Aulonomy Produects manufactured and packaged by
Autonomy and sold by Government Reselier pursuant to this Agreement.

12.2 Indemnity by Government Resefler. Govermnment Reselfier shall indemnify Autonomy and ils
Designees from, and defend Autonomy and its Designees againsi, any damages, losses, lability
(including seltlernenis and judgments) or expenses {including aitorneys’ fees and|expenses) arising
out of or relating to any claim relating to Government Reseller's advertising, promotion, resale,
distribution, storage or fransportation of the Autonomy Products,

13. DAMAGES AND LIMITATION OF LIABILITY §

AUTUNOMY GOVERNMENT RESELLIR AGRERMENT « PAGE § i Torma PR N



LA - o
4 SEAS AR SR w nd [IEEE 1 AF 0k A

Case3:15-cv-02220 Documentl Filed05/18/15™ Page21 of 35 PN
!

13.1 Ramages. In the event of any claim relating to the Autonomy Products, Autonomiy’s sole lability to
Govemmaent Reseller for any such claim, and Government Reseller's sole remedy in respect of such
¢laim, shall be replacement of the Autonoemy Products. r

13.2 LIMITATION OF LIABILITY. AUTONOMY SHALL NOT BE LIABLE FOR, %OR SHALL THE

MEASURE OF DAMAGES UNDER ANY THEORY OF LJABILITY, WHETHER IN CONTRACT,
TORY STRICT LIABILITY OR OTHERWISE, INCLUDE, ANY INDIRECT, INCIDENTAL, SPECIAL
OR CONSEQUENTIAL DAMAGES {INCLUDING LOSS OF PROFITS OR LOSS OF BUSINESS)
ARISING OUT OF OR RELATING TO ITS PERFORMANCE OR FAILURE TO PERFORM UNDER
THIS AGREEMENT. !

14, MISCELLANEOUS PROVISIONS.

14.1 Assignment Government Reseller shall not, without the consent of Aufonpmy, assign this
Agreement or any amounts payable pursuant to this Agreement, Autonomy’'s consent to any
assignment of this Agreement shall not constitute Autonomy’s consent to further Bssignment. This
Agreement shall be binding on the parties and their respective successors and permitted assigns.
Any assignment in contravention of this subsection shall be void. T

14.2 Notices. All nofices, requests, consents, approvals and other communications reci‘uired or permitted
under this Agreement shall be in writing and shall be deemed given when delivered to a party by
registered or certified mail or equivalent means of delivery, or when sent by telecopy.

14.3 Counterparls, Severability and Waivers. This Agreement may be executed ih any number of
counterparts, each of which shall be deerned an criginal, but all of which taken fogether shall
constitute one single agreement between the parties. If any provision of this Agreement is held by a
court of competent jurisdiction to be confrary fo law, then the remaining provisions of this
Agreement, if capable of substantial performance, shall rermnain in full force and effect. No delay or
ormission by either parly to exercise any right or power it has under this Agreement shall impair or be
construed as a waiver of such right or power. A waiver by any party of any breach or covenant shall
not be construed to be & waiver of any succeeding breach or any other covenant| All waivers must
be signed by the party waiving its rights,

14.4 Amendments. No amendmert to, or change, waiver or discharge of, any |provision of this
Agresment shail be valid uniess in writing and signed by an authorized representative of each of the
parties.

4.5 Survival. The terms of Section 1, Section 8, Section 10.6, Section 11, Section 13| Section 14.2. this
Section, Section 14.6, and Section 14.7 shall survive the lermination or expiration rtif this Agreemaent.

14.6 Governing Law. This Agreement and the rights and obligations of the parties under this Agreement
shall be govemned by and construed in accordance with the laws of the State of California, without
giving effect 1o the printiples thereof relating 1o the conflicts of laws. |

147 Sole and Exclusive Venue. Each party irrevocably agrees that any legal aclion, j&-;uii or proceeding
brought by it in any way arising out of this Agreement must be brought solely and exclusively in the
United States District Court for the Northern District of California or in the state couris of the State of
California and irrevocably accepls and submits to the sole and exclusive jurisdiction of each of the
aforesaid courts in personam, generally and unconditionally with respect to any action, suit or
proceeding brought by it or against it by the other party. i

14.6 Covenant of Further Assurances. Autonomy and Government Reseiler covenait and agree that,
subsequent 1o the execulion and delivery of this Agreement and, withoyt any additional
consideration, each of Autonomy and Government Reseller shalf execuie and deliver any further
lagal instruments and perform any acts that are or may become necessary lto effactuate the
purposes of this Agreement.

14.9 Force Majeure. If and to the extent a party’s performance of any of its cbligations pursuant {o this
Agreament is prevented, hindered or delayed by fire, fluod, earthquake, elements of nature or acts of
God, acts of war, terrorism, riols, civil disorders, rebellions or revolutions, or any ather simitar cause
beyond the reasonable controf of such party (each, a “Force Majeure Event?), and such non-
performance, hindrance or delay could nut have been prevenied by reasonable|precautions, then
the non-performing, hindered or delayed party shall be excused for such |non-performance,
hindrance or delay, as applicable, of those obiligations affecled by the Force Majeure Fveni for as
long as such Force Majeure Event continies and such party continues to use iits best efforts 1o
recommence performance whenever and to whatever extent possible without delay, including

i
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through the use of alternate sources, workaround plans or other means. The party whose
performance is prevented, hindered or delayed by a Force Majeure Event shall immediately notify
the other party of the accurrence of the Force Majeure Event and describe in reagonable detail the
nature of the Force Majeurs Event,

14.10Entire_Agreement. This Agreement and the Exhibits to this Agreement repL’esent the entire
agreement between the parties with respect 1o its subject matter, and thdare are ne other
representations, understandings or agreements between the parties relative 16 such subject matter,

;
AUTONOMY, INC MIcrROTECH, LLC

By 2 A y

Name: ’ I;er-:D}O

Title: Cor Title: President and CEQ
Date: "X‘W\ﬁw O ‘ 2%{7 o Date:_6/30/06
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EXHIBIT A
To the Astonory Government Resgller Apreement

SECTION 1: AUTONOMY PRODUCTS

ftem

Chse3:15-cv-02220 Documentl Filed05/18/15 Page23 pf 35

A list of Authorized Products and Reseller price is provided as u sepavale sheet and is updated solely at Autonomy s discreiion

SECTION 2: OTHER TERRITORY OR TERRITORIES

Other Territory or Terviterics

NONE

SECTION 3 AUTONOMY TRADEMARKS

. BNl VinacE
Autonomy, nc®, Virage, Inc. ® and
those product names as marked in this Exhibit A

*

AVTONGMY GOVERNUMERT REFLLER AGREEMENT - - Paci 11
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;
EXHIBIT B |
To the Avtonomy Government Reselior Apresment

SECTION §: AUTONOMY PARTNER PROGRAM FEES |

«  The Initial Term Autonomy Advantage Program Fee of US $10,600.0¢ is waived, provided that Gévermuznt Resalicr pays
Autonomy at least US 530,000.00 related to orders hereunder within 6 months of the Effective Dati.

o  ICthis Agrecmenl is rencwed for additional annual Ternms, the annual Autonemy Advantuge ngn;: Fez will be reviewed
bazed on the previous vear’s performance activities.

SECTION 2: SHBLICENSE FEES

»  Goverminent Resuller shall pay 2 sublicense fee equal to 90% of the prices listed in the then current Government Reseller
Price List.

SECTION 3: MARKETING ASSISTANCE ACTIVITIES

An Autonomy Partnier ideally mast perform at least one marketing activity and 2 minimum of two sales assistance activities from the lists
below to maintain “mernber i good standing” within the Autonomy Partner Program:

Marksling Activities:
1. Introdues Awtenomy into an acconmnt to-which Partner is providing Services or is contraciually enpaged to provide Services
and which has not been identified by Avtonomny as either an existing Autonomy account of an account ¥ thich Aaonomy is
actively pussuing,

2. Introduce Autonomy into 2 new business Application opporfunity within an existing Autonomy accot&nt to whick Partoer is
prowviding Servicas as spew{‘ ed above and which has not been identified by Agtonomy as an appomm:[:hmh Autonemy is then

b
:

actively pursuing.

3. Act, upon Aulonomys request, as the primary sales interface to ax account where Autonomy has i uced and positioned
the Partner to the account. l
Sales Agsisiance Aclivilies: !
1. Determine the Fnd User requirermients and provide demonsirations of Autonomy products, when appl;mb}e:
2. Respond to Prospects' RFIs or REPs as they pertain to the Axtonomy prodiscts,
3. Advise Auloneny of planned installation dates and any dependencies; ll
4, Advise (he End User or Prospect reganding instaliation responsibilities and assist in developing and implemienting related
plans (mcludmg education} and progress reviews.
3. Be the primary contact for Autenomy product information, and technical and operational advice asscx.mwd with the solution
defivered. Such advice may include systems management, capacily planpmg, and problerm solving,
6. On Autonomy's requaest:

() participaie i sonfiguration and systems assutance roviews.
{b) assist m problem identification and resolution.

AUTONDMY (OVERNMENT RESLLLER AGREEMENT - PAGE 12 i From QAN 1y

AGRAE
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To the Autongmy Government Reseller Agreement |

IMPORTANT! READ CAREFULLY! This is a fegal agreement betweon you {either an individual or am entity) (L u—mw‘,‘}) and Autopemy,
B, with offices at One Marke, Spear Tower, 19t Floor, San Franviste, CA 94103 ("Autongmy™), for the licunse of the Asnmomy software
! pm&m{s) enclosed andior identified herein, which includes the Automomy's software and associsted media and printed materiads, and roay
inchude “online” or slectronic docwmmertalion {the “Liscnsed Materials ). BY OPENING THE SEALED SOFTWARE PACKAGHE LICENSEE
AGREES TO BE BOUND BY THE TERMS OF THIS AGREEMENT (WHICH INCLUDES THE TERMS OF ANY SCHEDULE). ¥
Licenser does not agres to the terms of this Agreement, Licensce must nol use the progran and mest promptly retorn it to iAvtonamy or the
Auteaosmy antherired reseller from whent Licensee abnined it {each 2 “Licensar™) {or a fll refond, ’

i

o AACENSE GRANT. Subject to the terms of this Agpeemont (rcluding those of 2 Schedule exeented by both Licensor "md Licensen), and
~a.ﬂa}t:ﬁ:& o Licensee's pavment of the approprinfe Noonse and other fees specified on the rolevant Schedule, Auivnctmy gapts to Livensse a
persasal, non-exclusive, non-transferable, non-sublicencable Boenss 10 use the Livensed Materisls  Licensee nuay use the \oﬂs{:rc portion of the
Licenscd Materials on only the number of computers (andfor CPUs) within the other license restrictions as are spacified on the Felevant Schedule
al any Ume, which nse may include loading the permitted number of copies of the suftware into the fempotury memory (e, RAM} or instalfing
the software into the pereanent memory (o4, acd disk) of & computer, or using 2 nuniber of copios of the sofwaee otual 1o the oumber of users
as wt forth on the relovant Schedule st any time 3 4 specific mumber of CPU, compulses and/or vsers are ol spe:uﬁedian the Schedule,
Licensee may use only ang tepy of the Licensed Matorisls on one comparter with one user. Licenses may alzo make ong cnpy of the Licensed
Materials for backup putpeses.

2, GWNERSIIP. The Licsnsed Malerials and spy copies thereof, including all updates, enhoncements eud sordiScations %h&cm., are licensad
and not sold and shad) reraain the propesty of Autonomy. The Licensed Materials are protected by European Linios wnd ﬁninmtwmﬁ copyright,
wrademark and trade secred faws, as well as cerlain infermstionat treary provisions.

3. RESTRICTIONS. Notwithstanding any provisions in this agreernent 10 the contrury, Licenser may mot (a) muke, e or Jog
memory any unapproved copics of the Licensed Muterials; (b) distribute the Licensed Materials: {¢) modify, transmit, rent, louse

4 it Semporary
or sublicense the

Licensed Materials or pys the Licensed Materials for sarvice burean purposes; (d) revarsc-caginger, decompile or disassernble the Licensed

Materials. exeept fo the exten roquired 1o be permitted by applicabic taw, (e) disclose any souree sore or performance chag
Liconsed Muterials to any person or ortity; or (£} 8t 4y tiroe do or pereit o be done anvthing which shall adversely affoct Autor
of interest in the Licsnsed Matorials. 16 the Liconscd Materials are wsed within a countey of the European Comnunity, nnthing i
shall be construed as rostricting any rights avauluble under the EC Council Directive 14 Meay 1991 on the legal prowaction of cod
Chthien rrstyictions moay be spesificd on the Schedules, !

4. PAYMENT.
S, NEW RELFASES. From time to time Autoncmy may, in its sole disaretion, issus »now roleases of the soflvare portion

Mxtarials, such as fixes, gatchaey, muntenance refodses and workarotnds {“Updales™). whick shall Be provided free of charge
svailable for the period of this Agroement providing that Licensen has paid the then applicable Support Fee specificd s th

Licessmes agrees to pay 1o Licensar the feos speeified on the relevart Schedule upon the torms set forth therson

acteristics of the
omy's right, e
b this Agreerocm
BPOLEE PYOZEMS.

of the Licansed
as they become
o Schedules, I

Livensee receives ate Update, this Agreement will apply to both the origined release of the 1icensed Materialy and the Update. Hor the avoidance

of doubt Updates do not inchude any Autonomy saftware desmed by Astonomy o contaby signiftcantly enbasced fostures and/
any new prodocis,

& SUFPORT. Provided Licenser has paid the Support Fer set forth in the Schedules, sb support shall be provided as set forth ¢

hr capabilitiss of

herein,

7. TERM AND TERMINATION, () This Agreement shall hegin and expine on the dates as sel out i the Schedules. (b) Notwithstanding the

provisions of clause ?(a), this Agrecmwni may be torminated forthwith by either pamy uwpon giving written notice to

he other if the

ather: (i) commns sny malerial broaeh of this Agrzement which {in the ease of a breach capuble of remedy) shall ot hove bests remedied 1o the
rasonaile satisfaction of the non-breaching party within 30 days afler reoeipt by the breaching party of a netice of such brdack; or (ii) shall
{A) Coase conducting business in the normal course, (B) comeits an aet of bankrupey, {€) is adjudicaled bankrupt, (D) entersiinto Kquidation,
whether computisory ot voluntary {other than for the purposes of amalgamatinn or reconstrciion), {E) compounds with its crc%!i&ors generally,
{F) has 3 cecoiver, administrator, administralive recetver, Jiguiditor o munager appointed over all or any of ity assets, (G) sflers sxeention or
distrass. (£} becomes unablc 10 pay s debis s they fall due or () mkes or suffers any similar action n conseguonce nfidcbl. (£} Upan
termination of this License, Licamses will immediately cease all use of the Liconsed Matorials, Within fve duve afier terminatidn, Licenses wilt
rofirm Lo Lisensor, or destroy @t Licensor’s reqguest, abl copies of the Licenwed Marerialy {in any form or modia) and prowide wiiticn confirmation
of sttch to Licensor.

AUTORONY COVERNMAWT RESELLER AGREEMENT - -

AGRAY

5. LIMITED WARRANTY. {3} Autonomy winruds, for Licensee’s benchit alone, that for a period of 90 days aller receipt by,
software portion of the Licensed Marerials will perform substantizlly in accordancs with Actosomy’s standacd data sheets

Schedules);, and (i) the medivm upoen which the seflware portion of the Licensed Materials is provided shall be froe from dafects
workimanship wnder nocmal use. This wasrardly covers only problems reporied to Autonomy during the aloresaid warrasty poyiod

2 IMSCLAIMER. Te the fullen sxtend pormittcd by applicable aw, Awtonomy discloims any and all other waranties, of
imnpited, including, bat not limited to, with ceapect to the Livensed Materials, implied warranties of quality and fitess for & pad
Antopomy dors not warrani that the soflwars pordion of the Licensed Materisle or the Fanctions contained in the Licensed May
Livensee’s requiriments, opecale without interrupiion or be ervor free.

146, LICENSEE REMEDIES. £XCEPY IN THE EVENT OF PERSONAL INJURY OR DEATH A A RESULT OF

LICENSEE'S SOLE AND EXCLUSIVE REMEDY., UNDER ANY WARRANTY OR LEGAL THEORY, SHALL BE LIM
AUTONOMY 'S DISCRETION, SUPPORT OR THE REPLACEMENT OF THE LICENSED MATERIALY.

PaGE 13

Licensee (1) the
attached to the
in matenal and

ther cxpress or
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1L LIMITATION OF LIABILITY. TXGEPT IN THE EVENT OF PERSONAL INJURY OR DEATH AS A RESULT 0}' NEGLIGENCE,
N NOQ EVENT SHALL AUTONOMY BE LIADLE UNDER ARY CONTRACT, NEGLIGENCE, STRICT LIABILITY OR OTHER LEGAI
THEORY FOR ANY SPECIAL, INDIRECT OR CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT LIMITATION, LOSS OF
FROFITS, BUSINESS INTERRUPTION, LOSS OR INACCURACY OF INFORMATION) ARISING OUT OF THE USE OF OR INABILITY
TO USE THE LICENSED MATERIALS, EVEN IF THE LOSS WAS REASONAPLY FORESEEABLE OR AUTONCGMY HAD HEEN
ADVISED OF THE POSSIBEITY OF SUCH DAMAGES. I'N WO EVENT WILL AUTONOMY'S AGGRECA LIABILITY TO
LICENSEE EXCEED THE AMOUINT OF THE LICENSE FEE PAID BY LICEMSEE,

12 INTELLECTUAL PROPERTY WIGHITS. (a) Licenscs agrees to contimvally use ressonable efforts 1o protect Autenomy’s propriclary
rights and 1o conperate st reusonable cost to Amonomy in s efforts 1o protect Addonomy's proprietary rights, (b} Licensee agrees 1o prompily
vatify Antanomy of auy kaown or suspecied infingewment or breach of Antenoin’s propriciacy rights thal commes to Lidensec's altewtion.
(=} Avtonomy shall have the exclusive right to instute infringemont or other appropriate legal action against alloged probpoctive or actual
miringers of Autonomy's intellectunl and other proprivtary rights in the Licoused Matarials, and shall incur all oxpenses in copnection with any
such legal action and shall retain 2l money received from such acrien. (4)If the Livensed Materials bocome Qt, i Astondiny's opimton are
reasonably fikely ta became, the subject of a claiay that they infringe the rights of uny third party, Livenses witl permit Antonomy, al Antonomy’s
expense cither (1) to prosure the night Mo Licenses 16 continue using she Licensed Materials; or (i} to replace and modily the Licensed Materinds
30 that they becowes non-infringing, provided, however, # neither of the forsgoing alternatives is ressonable, Licensce wall rétum the Licensed
Materials 10 Licensor and Licensor will refund the price paid by Licensee for the retumed Liconsed Materiats wharteugon this Agreement shall
terminate inwediately. Notwithstanding the foregoing, Autonomy shall not be Hable for any such claim thot atises a5 a4 result of (i} any
madificntion of the Licensed Materials by the Livenses, (i) use of the Licensed Materinds stherwize thas in accordance with the documeniation
provided witl: the Licensed Materials and (i) use of o superseded release of Liconsed Matarials it the infringernent would bave been avoided by
the timely implementation of at Update sapplied by Autonemy,

13 LICENSEL INDEMNITIES. Liceases will indeenify and hold Auvtonemy harmiess from all actual liabililies, duwnages and losses incurred
by Autancmy (inoluding all sosts and expenses, including attormeys’ fees) (“Losses™ 10 the oxtent arising aut of any legal action based on any
claitn by 2 third pasty that Awtonomy, due ¥ Licensee’s use of the Licensed Mpaterials, is lable for contriytory infiingemept of a copyright,
puont, rade seceet or olher proprictury rigit of a third party, provided that this indemnity will mot apply to any claim o the extent the §icensed
Materials as delivered by Awtonomy infringes on a progrietary right of a third party. Ln addition, Licenser shall unlaraify and hold Autenomy
hamnless fom ail Losses Lo the axtent arising out of any legal action based on any ¢laim by a third party that Autononty, due tojlicensee’s use of
the Linonsed Muterials, is fiable to a third party in tort or under stotatory Jiability for defamation, invasion of privacy or gimildr theorias of taw,
Lictnsec agrees ko comply with all faws relating 10 Licensoe's wse of the Liconscd Materials and to indemmify wnd hokd Antonomy hanmiess from
all Losses to the extent arising out of any acts o omissions of Tirerses that break any Jaw and involve Liconses™s use of the Lictnsed Materials,

14 MARKETING, PUBLICITY AND BRASDING. Licensse shall ressonably assist Auwtonomy in the creation and {where applicabile}
distribation of markeling and publicity-refated materials fa respect of the subject matter of this Agreement (such as press jelesses and case
studizs; oollectively “Refouses™. Wo Relcase shall be made public unless mnd il the parics agree a8 to e comlent of gwch Release. At
Autorory’s reasonable request, Licensee agrees to prominently place the Auvionemy brand loge or equivalens matersal (oig., “Powarad by
Autoremy”) on Liceoser's World Wide Web sile, intranet or equivalent site, as applicaile, in reasonablc proximity to any afea thereof which
pravides functionslity relaled to Licensec’s wee of the Software.  Liemsee’s une of such wade marks and logos will be inj accordance with
Autonenry's policies in effest from time ke time as nolified 1o Liconsco,

15, GOVERNMENT USE Il Licensee is n unit o¢ spenvy of the povernment, or acquingg the Licensed Muerisls with govetnument fiinds. the
Licensed Materials are provided subject io Autancmy’s standard commercial Ticonse, provided, however, that any contracts jvith non-defenss
agencies ubject 10 the FAR, the Goverpment shall have the rights set forth in subpatagraph (c) of FAR $2.227-1%, “Commercinl Computer
Sofiware-Restricted Rights,” os applicable.

16, MISCELLANBOUS, This Agraoment and the Schedules is the vomplete and exclusive siatemeant of the sanun] understandi 2 of the partics
and suptrsedes any other Agreement or preprinted termy ang conditions relating to the Licensed Materials. Neither the rights nor the chiigations
arising wnder this Agreement are assignable or transferable by Licensce without the prior writicn consext of Autonomy, and such attempted
assignment or wransfer shall b void and without effect. This Agroement shall be governed pursnant to the lzws of e State of Galifornia and the
LUinited States withowd regard to the conflict of laws provisions thereof. The waiver by either party of & breach of this Agreement or any right
hereundur shall not corstitute o wiiver of aay subsequent breach of this Agreament; nor shall any deliy by sither parly lo exercise any sight under
His Apreernent operata as a waiver of any such right. I any prowision af'this Agreenwent shall be adindged by any cowt of compitent jursdiction
w be unenforcaeble o invalid, that provision shafl be fimited or climinated to fhe miniswm extent recessary 30 that this [Agreerent shall
othwrwise remate in full force und effect and enforcenble. The parjes agroe Hud a malorvia)] breach of this Agreament adiersely aflecting
Awtonemy's progristary nights in the Licensed Materials would cause ieparable injury w Autonomsy for which manelary damapes woald not be
an aderquate remedy and that Avtonommy slhall be cotitled to equitable relief in addition to any remedies it may bave hecsunder or 3t law. Section 2
{Ownetship); Sectiom 3 {Restrictions); Section 4 (Fres): Seetion 7 {Termy, Section 9 (Disclaimer), Section 11 (Edmitation of Liakility), Section 13
{Licensce Indemnitees) and this Section 22 shall survive Lermination or expiration of this Agreement,

ABTORORTY GOVERNMENT RESELLAL AGREEMENT - Faot 14 : Stua ORANH M
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EXHIBIT C continued
To the Autonomy Government Reseller Agreement

ATTACHMENT A 1O SAMPLE OF STANDARD SOFFWARE LICENSE AGREEE'VFNT

1. Softwoare:

2. Fees
Licensar 3
Maintenance: $

Other: §

3. Payment Terms:

4.  Autherized Platform(s)y:

4. Other

AUTONDMY GOVERNMENT RESIZLER ASREEMENT -- Pane 15
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EXHIBIT D
To the Autonomy Govermnent Reseller Agreement

Marketing Activities Lead Notification

Partner Name:
Partuer Contact: Partner Telephone:
Partner Address: Partner FAX:

S

Custommer: Customer Contact:

Customer Address:

Customer Telephone:

Is this customer an existing Autonomy User? Ves Na

Briefly describe the customer’s business Application:

What Partner Activitics that benefit Autonomy have sccurred?
Muerketing/Sales Activities Customers in Attendance Date

Big

Partner Representative: Date
Local Autonomy Account Manager/Sales Director: Date
Autopurnay Director of Channef Sales: Date

AUTOROMY QOVERNMENT RESELLER AOREEMENT - PAGE 156 ] FEina TR I Y
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PURCHASE ORDER
[DATE]

XHIBIT E
To the Autonomy Government Reseller Agreement

FORM OF PURCHASE ORDER

LF i) ol wF A L & g N

Case3:15-cv-02220 Documentl Filed05/18/15 Page29 of 35

From ;

[GOVERNMENT RESELLER]
[ADDRESS)

To;

Autopomy, Inc.
One Market, Spear Tower, 19" Floor
San Francisco, CA 94105

Mok NG A N

End-user

Sofiware

Languages

Number of Copies

Platform

Use :

MNumber of Approved Users :

Licensc Fee : [XX], invoiced immediately
Support Fee : 18% of License Fee per annum, invoiced
advance

10, Payment terms : 30 days from date of invoice.

Company signature

Name
Title

ATTONOMY GOVERNMENT FESELLOR AGRESMERT - Pags 17
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EXHIBIT B
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PURCHASE ORDER
Under

Autonomy Government Reseller Aureament
Dated as of June 29, 2006

PURCHASE ORDER NO, AUT-03-20-001

Purchase Order Date: March 31, 2010 ("Effective Date’)

Page31 of 35

From: MicroTech, LLC {'Reseliar)
8330 Boone Blvd,, Buite 600
Vienna, VA 22182

Bhip tor MicroTech, LLT
#8330 Boone Bivd., Suile 500
Vienng, WA 22182

Shipping Method: Electronic; such as vig FTP transfer

To Autonamy, Ing, "
One Marketl, Spear Towsr, 19" Floor
San Francisco, CA 94105

1. Software: IDOL Server licensed for the following operations:

(i) Retrieval — Advance
(i)  Retrieval - Lite

(i) ~ Retrieval — Parametric
(iv) Retrieval — Standard
(v  Spelling Correction
(vi) Summarisation

{(vii) - Hyperlinking

(viii) Script & lcon Recognition

(ixy OCR
(x) Z39.50 Federation

Connectors for use with IDOL server;
All currently available connectors

Autonomy LiquidQOffice
Autonomy FITS Plugin
Autonomy SPE

Autonomy Mediabin
(i) FITS image resampling

Autonomy Archive Solution with the following

operations:
(i} Digital Safe Core Appliance
(i) Dual-write functionality
(iit) Compression
(iv) User Interface Portal

{v) Object Splitting and Combination

CONFIDENTIAL TREATMENT
REQUESTED BY MICROTECH

MICROTECH 066563
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2. Languages . All Autonomy supported languages including Latin, Greek
and Hebrew.
3. Platform ;- All current Autonomy supported platforms
4, Number of Copies : One each of (1) above
5. Number of Instances ;| Unlimited
6. Number of Production ; Unlimited
Servers
7. Number of Non- ¢ Unlimited

Production Servers

8. Authorized Use :  Licensee may use the Software and Hardware for the
BAV for the project entitled "Digitalizzazione dell'Archivio
della Biblioteca Apostolica Vaticana” for storage,
processing and search of scanned manuscript images
currently held in the Vatican Library.

9. Authorised Number of : 200 concurrent users
Uses

10. Territory of Software . Vatican Territory
installation

11. Fees (Software il ' Phase 1
License,Support and 3
Maintenance) Software plus 11,550,000

first year Support

and Maintenance

17.Payment Terms : Licensee shall pay Autonomy in accordance with the
following:

Amount Due and Payable
$11.55 million 90 days from the Effective
Date

18.Software Delivery : Shipped ExWaorks point of manufacture (per Incoterms

CONFIDENTIAL TREATMENT MICROTECH 066564
REQUESTED BY MICROTECH
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Address 2000) via electronic delivery
20.Commencement Date : On Effective Date
21.Expiry Date ¢ 30 March 2013

Signature below represents Resellers agreement 1o purchase the products and services referenced above pursuant 1o lerms
of the Autonomy Govarnment Reseller Agreement dated June 26, 2008, and the terms set Torth shove.

Company signature W

Name Stever B Tral
THle OO
Dale 31312000

CONFIDENTIAL TREATMENT MICROTECH 066565
REQUESTED BY MICROTECH
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PURCHASE ORDER
Under
Autonomy Government Reseller Agreement
Dated as of June 29, 2006

PURCHASE ORDER NO. MT-AUT-2011-010
Purchase Order Date: June 30, 2011 (“Effective Date”)

From: MicroTech, LLC (“Reseller”)
8330 Boone Blvd., Suite 600
Vienna, VA 22182

Ship to:  MicroTech, LLC
8330 Boone Blvd., Suite 600
Vienna, VA 22182
Shipping Method: Electronic, such as via FTP transfer

To: Autonomy, Inc.
One Market, Spear Tower, 19™ Floor
San Francisco, CA 94105

1. End-user : Hewlett Packard
2. Software : Digital Safe
3. Authorized Use : End-User is licensed to deploy three separate instances of the Digital

Safe Software in Section 2 above. Each instance may be used solely
for purposes of hosting and archiving data from a single Client’s internal
environment for access solely by such Client. A “Client” is an end-user
customer of End User. In total, End-User may use the Software to store
data from up to 3 Clients totaling no more than 100 TB in the aggregate.

4. Languages : English

5. Platform : Windows

6. Term of Licenses : 5 years, subject to termination in accordance with terms of the
Agreement

7. Software License Fee : US $7,000,000.00, invoiced immediately

8. Support Fee (1% year) : 5% of Software License Fee, invoiced immediately

9. Paymentterms : 25% due 90 days
25% due 180 days
25% due 270 days

25% due 365 days
All fees due hereunder are nonrefundable and noncancellable.

10. Authorized Use : Shipped F.O.B. point of manufacture via electronic delivery, such as
FTP transfer.

Signature below represents Reseller's agreement to purchase the products and services referenced above pursuant to terms
of the Autonomy Government Reseller Agreement dated June 29, 2008, and the terms set forth above.

VAR shall distribute the above Software to the above-referenced End User upon VAR's receipt of a purchase order or written
agreement from End User under which End User, consistent with the terms of the Agreement, agrees to license from VAR the
Software and pay to VAR a corresponding license and support fee therefor. Although End User and VAR currently anticipate
entering into such a license transaction, in the unlikely event End User, instead, enters into a direct agreement with Autonomy
or its affiliate to license the Software, then VAR shall distribute the Software to End User upon receipt of written notice (which
may be via email) from Autonomy (“Distribution Notice”) of such direct license transaction. In the event distribution is
accomplished by reason of a Distribution Notice, upon such time as Autonomy has received payment in full for such license
fee and support fee, Autonomy shall pay to VAR an amount equal to the license fee paid by End User to Autonomy less the
License fee described in ltem 7 above, but in no event more than $700,000.00, as full compensation in connection with VAR’s
efforts in securing End User’s procurement of a license of Autonomy software.

VAR signature - -
Name Steven B. Truitt

Title COO
Date: June 30, 2011

CONFIDENTIAL TREATMENT MICROTECH 042190
REQUESTED BY MICROTECH



