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BASIC AGRERMENT
No.
COVERING
RENTAL OF GE-6L45 COMPUTER EQUIPMENT
This Baslc Agreecment made this day of | by and between

the Mas

sr.chusetts Institute of Technology, an educational institution organized

and existing under the laws of the Commonwealth of Massachusetts with a principal

office at Cembridge, Massachusetts (hereinafter referred %o as MIT, or user), and the

- General Electric Company ("General Electric") a New York corporation having an

office nnd place of business at the Special Information Products Derartiment,

byracuse, New York, anticipating the execution of individual purchase orders

covering the rental of GE-645 computing equipment and associated peripheral equip=-

ments {rom time to time during the period of the Basic Agreement as follows:

1. AYILICATION

A.

sl

"All previous agreements between the parties, with the exception of

. the existing Agreement concerning patents dated November 5, 1965 ‘e’at ng

to the GE635/645 Hardware and MULTICS Development, whether written or

‘_'oral, express or implied, including but not limited to GE - MIT Agreemen‘

executed 6 November 1967 covering rental of GE64L5 equipment, are hereby
superseded in their entirety by this agreement.

The provisions of this Basic Agreement shall apply to and be referenced
in each purchase order Placed by MIT hereunder and each such purchase
order shdll be subject to acceptance in writing by General Electric.
Each such purchase oxder shali conslst of the provisiohs ofvthis Basic
Agreement plus the foliowing information:

1. . The GE-645 computér equipaent and assoclated peripherals to be

* furnished by General Electric, by model number and quantity.
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2. The location at which delivery and installation is +o be

accomplished.

3. The number of scheduled operating shift maintenance periods required.
L. The Technicél and Purchasing Representatives having cognizance -

over the purchase order.

5. Such other ihstructions or information as may be applicable to

the particwlaer purchase order or the equipment involved.

The terms and conditions on tie reverse side of the purchase order

shall not apply.

Whenever the printed sections on the face of the purchase order(s)

are in conflict with the provision of this Basie Agreement, the

latter shall govern, but where the typewritten sections or nota-

tions stamped on the purchase order are in conflict herewith, the

typéwritten‘portions or notations stamped on the purchase order shall

govern.

The initial purchase order under this Agreement shall specify those
equipmenﬁs to remain on site upon texrmination of the preceding
GE-MIT Agreement executed 6VNovcmber 1967, plus those equipments
scheduled to be added or substituted subsequent to 1 April 1948.
Such equipments are itémized under System 1 in Exhibit I of this

Agreement'and constitute a simplex GE-645/MULTICS configuration.
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ERIOD OF AGREEMENT
This Basic Agreement, when exccuted, shall become effective 1 April 1968
and shall remain in effect for a period of 12 months unless oiherwise
extended by subsequent mutual agreement of the parties.
DELIVERY & INSTALLATION OF EQUIPMENT
A. Under the provisions of Paragraph 1.E, certain equipments (identified
as System 1 in Exhibit I) currently installed as of 1 April 1968
shall be retained on-site under continuing in-line usage by MIT.
B. In addition to the in-line equipment specified above, the balance
of the equipment installec. as of 1 April 1968 (identified as System 2
in Exhibit I) shall also be retained on-site for the purposes of back-
up prior to and through-out the planned change-out of the System 1 '
equipment identified in Exhibit I. Subsequent to ‘such‘ change-out,
the Systenm 2.eqdipment shall be retained on-site at the option of
Géneral Electric for the purposes of continuing back-up and of : /
rroviding machine cépacity for such General Electric program dAVélop-f
menﬁ activity as may be carried out in paraliel with the MULTICS ’
development effort. _ ‘ ' ; ;
c. Upon written agcepiance of any purchase order issued hereunder,
subsequent po the initial orderAreferenced in Paragraph 1.E, which
: calls fof additional GE-645 system components, General Electric shall
deliver the specified equipment, installed and ready for use at user's
premises,bwithin a maximum ofglh months from the‘déte of such accepﬁance

o

D. User shall prepare the intended site and provide utility services in
' .

accordance with General Electric site preparation specifications.

>
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User shall furnish’such labor as may be necessary <or unpacking and

placement of the delivered equipment.

RENTAL CHARGES

A.

PER

A.

-
N

oD

The basic monthly rental charge for each ltem of GE-645 equipment. and

assoclaved peripherals shall be as itemized in Exhibit.l.
Rental charges for ecach item of the installed System 1 equipment listed
in Exhibit I shall commence as of 1 April 1968. Rental charges for

subsequent additional System 1 equipment shall commence as of the date

‘that the equipment is installed and ready for use as certified by

General Electric in writing. Charges for a fractional part of a '_ v
calendar month shall be computed at the rate of 1/30 ofithe basic
monthly rental per day. No rental shall be charged for the‘System'2
equipment referenced in Pﬁragraph 3.B retained on-site for change-out
overlap oxr GE uéage purposes.

System outages due to malfunction of the in-line equipment shall be
compensated for under the provisions of Paragraph 6.F. System outage
occurring during planned change-out of ?pe in-line System i equipment

5

shall be provided for by priority allocation to and use‘5y~MIT of the
back-up equipment referenced in Paragraph 4.B at no change in rental.
Effective upon the expiration of lé months from the effective date of
this Agreement, General Electric may revise the basic monthly rental
charges provided for herein. Ninety (90) days written notice of such
revision shall be given to the user.

OF USAGE :

The minimum rental period for the GE-645 equirment and associated

peripherals listed under System 1 in Exhibit I shall be 12 months

from the effective date of this Agreement.
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At the expiration of the above period the user may terminate
use of part or all of the installed equipment with 90 days
written notice.

Payment of the basic monthly rental charge for each item of
installed eguipment entitles the user to the use of that equip-
ment at any time, exclusive of time required for preventive or .

remedial maintenance.

6. MAINTENANCE -

A,

B.

| During the period of usage, General Electric shall make all
necessary adjustments and repairs required to keep the installed
equipment in good working order. On=-site stand-by maintenance
coverage shall be provided for one scheduled principal operating

shift of 8 consecutive working hours plus lunch, 5 consecutive

"\ﬁ“

days per week (Monday through Friday), at no additional charge.

The period for such principal operating shift shall be establis

shift falls outside of the hours of T:00 a.m. to 6:00 p.m., an
additional 1% of the basic monthly rental will be charged.
" Additional contiguous operating shifts of 4 or 8 working hours

‘duration with stand-by maintenance coverage will be provided at

the user's option within 30 days after receipt of the appropriat

order. The following schedule of charges shall apply for mainte

coverage on such additional operatingashifts:

hed

e purchas

-a
L ok,

3
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. No. of Schedl. Charges as a % of Basic Monthly Charges
Overating Shifts : S Days 6 Davs 7 Days
L ; N.C. 2% | %
1-1/2 | Gy u% 5%
2 5% % - %
3 . 8% 10% 12%

Preventive maintenance shall be performed under a mutually estabiished schedule.
Such ﬁaintenance shall be at no additional charge if scheduled to bccur during
a scheduled operating shift with stand-by maintenaﬁce coverage or between the
hours'of'T:OO a.m. and 6:00 p.m; If any poftion of the écheduled preventive
maintenance falls outside of the above periods, ah additional 1% of the basic
monthly system rental will be charged.

Scheduled periods éf principal operating shifts or of preventive raintenance
may be revised by the uéer upon 30 days written notice.

Occasional remedial maintenance; outside the scheduled operating shifts with
stand-by maintenance coverage, zhal; be provided by General Elecéric upon
request, if reasonably available, at the rate of $28.00 per men hour. The
minimum per call charge shall be two hours. There shall be no charge for
remedial maintenance started during a scheduled operating shift with stand-by
maintenancc'coveragc which extends into the next schedvled shift or is post-
poned to the next shift.

If malfunction in any GE-645 equipmént itemized under System 1 in Exhibit I
occurs, through no fault or negligence of the user, during a scheduled -operating
shift with etand-by maintenance coverage such that the in-line CE- LS System 1 is

unable to perform useful work during the remainder of that shift, the egquivalent

; .! 3. . (] ~ > PR g, ]
equipment in the back-up system (Paragraph 3.B, System 2) will be made available on
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priority basis by General Electric for subsequent scheauled operating shifts

until the requisite repairs have been effected.

OTHER CHARGES

A. A1) transportation, rigging and drayage charges upon equipment both
from and to the :General Electric Plants, are to be paid by the user. "
Packing labor for return of'equipment will be sgpplied by the user.
Necessary packing cases for the retwm of the equipment ahd a represeﬁtative
to supervise the packing will be furnished by General Electric without
charge. Return transportation chafges shall in no case be greater than
the cost to return the eqﬁipment to Phoenix, Arizona.

B. The user shall pey for eny permit or licen;e fees, taxes, charges or
assegsments imposed by any duly constituted public authority based on
the renting or use of the order equipment, or otherwise based on this
Basic Agreement and purchase orders issued hereunder; exclusive, however,
.of property taxes or other taxes, charges or assessments based on owner-
ship of the equipment, franchise taxes and taxes based on income.

INVOICING AND PAYMENT

A. . General Electric shall submit invoices in duplicate the first of each
month covering rental and other applicable chargés for the current month
and any other chérges as may be-billable from the previous month. Pay-
ment of saild invoices shall be made to General Electric; Special Informaticn
Products Department,:within 20 days.

B. - In the event any monthly use charge remains unpaid for a period of 60
days or ﬁore after becoming due, General Electric may terminate the

appliceble purchase order(s) by giving notice thereof in writing to the

user, and within 15 deys after the date of such notice, the total unpaid

&

balance Qf the monthly use charges for the total period(s) specified
‘ o .
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1.

herein shall thereupon become immediately due and payable to the
Generel Electric, énd General Eiectric may remove from the user's
premises any or all of the computéf eqguipment covered by the
purchase order{s) with or without process of law and w;thoué
dcm;nd or further notice.

OPERATING SUPPLIES

Cards, magnetic and paper tapes, ridbbons, platens and.other supplies used

in the operation of Qn-sitc cquipyent will be furnished by the user and will

meet General Electric's specifications.

'PUBLICATION RELEASE

General Electric will not identify the user in Ceneral Electric
publications, or in material written for placement in public media, as a

customer of the General Electric products covered by this Agreement without
the advence written approval by the user.

PRCPRIETARY DATA

4
A. . Copies of internal documentation containing technical information
related to the detail design of the GE-645 equirment may be transmitted

from time to time by General Electric to the user to aid in the user's

ia

development of applications for this system. This information i
currently proprietary to General Electric and will not be made
aveilable to the public for some time.

B. The user will maintain the confidential nature of this information
¢ ’

)
.

i
~and will not disclose said information to third parties without the

written permission of the Special Information Products Department.



12.

1/25/68

Purther, the user will restrict disiridbution of said information
within its orgonization to those personnel with a need %o know for
the above development purposes.

In ench case such restriction applies so long as the confidential :
information classification is maintained by General Electric or for
8 period of 2 years from the date of execution of this Agrecment.
"Confidential information" shall mean technical inforﬁation and
documentation rciating to the GE=-645 disclosed to the user in writing
and so designated on the face of the documentation, unless such
information was in the uscr;ﬂ prior possession without binder -of
secrecy, or unless_such iﬁformation was heretofore or hearafter
becomes part of the pudlic knowledge or literature, or unless such‘
information is héreaftcr receivéd by the user without binder of
sccrecy from a third party. .

The above provisions shall noﬁ be construed as granting any license

or other rights to the user except as specifically provided herein.

OWNERSHIP AND POSSESSION

A.

General Electric hereby represents and warrants that it is the lawful

owner of the computer éqpipment, and that the user, upon complying
with all the terms and provisions of this Agreement, shall have
-pcaceabie and quiet posséssion of sald equipment. All computer
equipment; tools, fixtures, spare parts and/or test equipment provided

v General Electric in the performance of work under purchase Orders
Y B

N

issued hercunder shall st 2ll times be and remain the property of

General Electric.
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ne user shall not remove the cawputer equirament from the location(s)

g
o

specified in each purchase order issued hereunder without Gerers
. Electric's written consent.
. Tage affixed to the computer equipment and bearing the name of

General Electric shall not be relocated or removed without General

Zlectric's written conseat.

ALTERATIONS AND ATTACHMENTS

llerations or attachments to the installed equipment may be made at

user's expense upon receipt of General Electric's written consent.

15. LAWS, RULES AND REGULATIONS

In the performsnce of purchage orders issued hereunder, Genersl
HElectric shall comply with all appliceble laws, regulations, orders,
rdinances and other rules established by the duly constituted

public authority or authoyities. General Electric shall obtain

all necessary permits and licenses required for the renting,

installation or use. cof the computer equipment.

N g NSUR

ISURANCE AND LIABILITY

General Electric shail mzintaln workmen's compensation insurance
in accordénce with applicable Federal and State laws and regula-
tions, and employer's liability and occupational disease liability
insurance in the amount of;$lO0,000 for each occurence. Unless
otnerwise provided hereunder; General Eleciric shall also maintain,
with respect to and during the period of any purchase ordef issued
hereunder, (1) comprenensive general liability insurance and, if
subcontractors are used, contractor's protective insurance, each in
the emounts of $200,000/400,000 for bodily injury end $100,000 for
property damege; (2) comprehnsive automobile liability insurance,

¢

. t
|
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including.but not limited té, coverage for non-owned vehicles, in
the amounts of $200,000/400,000 for bodily injury and $100,000 for
property damage and (3) such othexr insurance as may dbe ﬁutually
acceptaBle to both parties from timelto_time. |

period the computer equipment is in the possession or

(¢

DPuring th
control of the user, or is in transit, General Electric and 1
insurers, if any, relieve the user of responsibility for all risks
of lqss or danage to saild equipmentf

Each party shall indemnify and save the other hormless from any and

bo

all claims or demands, including the costs, expenses and reasonable
attorney's fee incurred on account thereof, that may be made by any
person for bodilLy injury or damage to property occasioned solely by
the party's acts or omissions.

Neither Ceneral Electric nor its subcontractors, or the employees or

apgents of any of them, shall be deemed to be employees or agents of .

the user, it being understood that General Electric and its sub
contractors are independent contractors for all purposes and at all

times; and General Electric shall be solely responsible for the

withholding or payment of all Federal, State and Local personal

-y

income taxes, soclal security, unemployment and sickness disability

) h,\.a....:(,ls

insurance and other payroll texes with respect to General ectric

o

employees, including contributions from them when and as regquired

o'

y law.

In no event shall either party be liadle for special or consequential

damages. Either party's liebility on any other cleim for loss or

liability, including negligence, arising out of or connected with
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any purchase order issued hereunder, or the use of any equipment

~covered thereunder (inclading, but not limited to, loss or lability

arising from breach of contract) shall in no case excced one yc&f’s
total basic monthly charges for the computer equipment; except es
provided in Paragraph 17, "Infringement of Patents, Trademarks or

Copyrights" hereof, with respect to General Electric's lisbility.

17, INFRINGEMENT OF PATENTS, TRADEMARKS OR COPYRIGHTS

A

expense or liability that may result by reason of any infringement

General Electric shall indemnify the user for any loss, damage,

b

v

or claim of infringement of any United Statés patent, trademark or
copyright by normal use of the computer equipment. The user shall
50 indemnify the General Electric Company where such infringement
or'claims of infringement arises solely from General Electric's
adherence to user's written instructions or directions. which do

not involve either General Electric's commercial merchandise or
items of Gerieral Electric's origin, design or selection. Each
party shell have control of the defense and shall defend, at its
own.expense, any action for which it is responsible hereunder.

Eech party shall notify the other promptly of any claim or infringe-
ment, and the party not résponsible in each case shall cooperate
with the responsible party, at the expense of the responsible party,

|
in every reasonable way to facilitate the defense of any such claim.

General Electric and MIT are bound by the Agreement relating to

patents dated November 5, 1965, which remains in force.



18. RETURN OF COMPUTER EQUIPMENT
Upon completion of the rental period covering the computer equipaent,
user shall return said equipment to General Electric in the same condition
as when received, ordinary wear and tearlexcepted‘ The user shall bear

any cost ol restoring its premises upon removel of the computer equipment.

- 19. ASSIGNMENTS

A. Any as;ignment of thistgreément or'of any purchase order issued
hereunder, in whole ox in part{ or of any interest ﬁheréin by
either party without the other's w%itten consent, except an assign-
ment confined soiely to monies due or which may become due thereunder,l
shall.be void. Such an assignment of monies which attempts to grant
rights to the a;signee in addition to the receipt of monies, or which
atiempts to preclude the parties hereto from dealing solely'and .
directly with each other in all matters pertaining ﬁo'this Agreement
or to any purchase oxrders issued hcreuﬂaer, including the negotiation
of amcndﬁents thereto or settlements of amounts due thereunder, shall.
be valld only insofaxr es it grants the right to receive monies, and shall
be void in evéry 6thcr resﬁect.

~B. The user shall not sublease any of he coﬁputér equiprment without
General Electric's written consent, nor shall the user mortpgnge, pledge‘
or oﬁherwise encunber saild éqyipment. :

20. BANKRUPTCY

"
4

Either party may terminate any or 211 outstanding purchase orders issued

hereunder by notice in writing, in the event that the other makes an

[&X

assignment for the benefit of creditors, or admits in writing inability

+to pay debts as they mature; or a trustee or receiver of the other, or

of any substantiel paxrt of the other’'s assets, 1s appointed by any court
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or a proccéding is instituted under any provision of the Federal Bankruptcy
Act by the other, or against the otner, and is acquiesced in or is not
diﬁmisscd within 60‘days or results in an edjudlication in bankruptcy.
AMENDMENTS | '

The terms and.provisions of this Agrecment shall not be amended or .
ﬁodificd without specific written provision to that effect, signed by

both partics hereto. No oral statement of any person whomsoever shall

in any menner or degree modify or othexrwise affect the terms and érovisions
of this Agreement. ‘ |

LIMITATION OF LIABILITY

The liability of the Géneral Electri Cdmpany.arising out of the furnishing
of the maintenance sexrvice covered herein, shall be limited ko keeping the
same in good working order. General, Electric shall not be lisble for failure
to keep such equipment in working'order when such failure is due to causes'

beyond its rcasonable control, such as acts of God, acts of civil or military

authority, priorities, strikes, floods, epidemics, quarantine restrictions,

war, riots, delays in transportation, car shortages and inability due to
causés beyond its réasonable control to obtain necessary
“or manufactufing facilities; nor shall Genersl Electric, in anyAévent{ be liable
for conscquential or special damages.
:COI\'S'I'HUCTION AND PERFORMANCE

The construction and performance of this contract shall be governed by

the laws of the State of New York.
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IN WITNESS WHERECF, the parties hereto have duly exccuted this Agreement as of
the cay and year first above writien.
BY
TITLE
GENERAL ELECTRIC COMPANY
\ S BY
TITLE
A~
WM/ 33S/pLy : i

_—

J12/26/67
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