Li cense Reference Nunber__

052303 DI SCUSSI ON DRAFT

LI CENSE AGREEMENT ("Agreenent") with an Effective Date of , 2003 between
| NTERNATI ONAL BUSI NESS MACHI NES CORPORATI ON, a New York corporation ("IBM), and
a corporation ("LICENSEE").

Each party has, or nmay hereafter obtain, the right to |icense others under the
Essential dains of patents and patent applications, and the other party desires to
acquire a nonexclusive license under such Essential dains of such patents and
applications for certain products which are fully conpliant with the Specification.

In consideration of the prem ses and nutual covenants herein contained, |BM and
LI CENSEE agree as follows, wherein capitalized terns shall have the neaning set forth
in Section 6:

Section 1. Li cense and Rel ease

1.1 Each party (as Grantor), on behalf of itself and its Subsidiaries, agrees to grant
and hereby grants to the other party (as Gantee) a worl dw de, nonexcl usive,
nontransferable, fully paid-up and royalty-free |license under its Essential Clains to
nmake, use, inport, sell, offer to sell, license (in the case of software), |ease, and
ot herwi se transfer Licensed Products.

1.2 No license, inmmunity or other right is granted under this Agreenent, either
directly or by inplication, estoppel, or otherw se:

(a) other than under the Essential C ains;

(b) to have Licensed Products made by a third party;

(c) with respect to any itemother than a Licensed Product notwi thstanding that such
other itemmay be conbined with or incorporate one or nore Licensed Products; or

(d) to third parties acquiring any itemfromeither party for the conbi nati on of such
acquired itemwi th any other item including other itens provided by such party, or
for the use of any such conbi nation even if such acquired item has no substantial use
ot her than as part of such conbinati on.

1.3 The licenses granted herein shall include the right of each party to grant
sublicenses to its Subsidiaries existing on or after the Effective Date, which
sublicenses nmay include the right of sublicensed Subsidiaries to sublicense other
Subsi di aries of said party.

1.4 Each party, on behalf of itself and its Subsidiaries, irrevocably rel eases the
other party, its Subsidiaries which are Subsidiaries as of the Effective Date and its
and their respective custoners, fromany and all clains of infringenent of any of the
Essential dalns, which clains are based on acts prior to the Effective Date, which,
had they been performed after the Effective Date woul d have been |icensed under this
Agr eenment .

Section 2. Term of Agreenent
2.1 Subject to Section 2.2, the termof this Agreement shall be fromthe Effective
Date until the expiration of the last to expire of the Essential Cainmns.

2.2 In the event one party (as the “Suing Party”) or any of its Subsidiaries brings a
claimfor patent infringement against the other party (as the “Defending Party”) or
any of its Subsidiaries in any court of conpetent jurisdiction, the Defending Party
may i medi ately suspend the |icense granted hereunder to the Suing Party and its
Subsidiaries until such claimhas been settled to the satisfaction of the Defending
Party. In any discussion of a settlement of such patent claim royalties alleged by
the Suing Party to be owing for such patent infringenent shall be offset by the fair
mar ket val ue of the license granted hereunder to the Suing Party and its Subsidiaries.

Section 3. Warranty

3.1 Each party represents and warrants that it has the full right and power to grant
the license and rel ease set forth in Section 1 and that there are no outstanding
agreenents, assignnments, or encunbrances inconsistent with the provisions of said
license or with any other provisions of this Agreement. NEI THER PARTY MAKES ANY OTHER
REPRESENTATI ONS OR WARRANTI ES, EXPRESS OR | MPLI ED, NOR SHALL ElI THER PARTY HAVE ANY

LI ABI LI TY I N RESPECT OF ANY | NFRI NGEMENT OF PATENTS OR OTHER RI GHTS OF THI RD PARTI ES
DUE TO THE OTHER PARTY'S OPERATI ON UNDER THE LI CENSE HEREI N GRANTED. NEI THER PARTY
MAKES ANY REPRESENTATI ON OR WARRANTY W TH RESPECT TO THE VALI DI TY OR ENFORCEABI LI TY OF
THE ESSENTI AL CLAI V5.
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3.2 Neither party warrants or represents that the other party will not require a
license under other patent clainms (whether |icensable by the party or by third parties)
to make, use, inport, sell, offer to sell, license (in the case of software), |ease
or otherw se transfer Licensed Products.

Section 4. Communi cati on
4.1 Notices and other conmunications shall be sent by facsimle or by registered or
certified mail to the follow ng address, shall include the License Reference Number

set forth above, and shall be effective upon nailing:

For | BM For LI CENSEE:
Director of Licensing

| BM Cor porati on

North Castle Drive

Arnonk, NY 10504-1785

United States of Anerica

Facsimle: (914) 765-4380

Section 5. M scel | aneous

5.1 Neither party may assign this Agreement or any of its rights or privileges, nor
shall it delegate any of its obligations hereunder. Any attenpt to do so shall be
voi d.

5.2 LI CENSEE agrees not to use or refer to this Agreenent or any of its provisions in
any pronotional activity. LICENSEE grants IBMthe right to refer to this Agreenent or
any of its provisions in any pronmotional activity related to the Specification.

5.3 Nothing contained in this Agreenent shall be construed as conferring any rights by
inmplication, estoppel or otherwi se, to or under any patents other than the Essentia
Clainms, or any non-patent intellectual property right. Neither party is required
hereunder to furnish or disclose to the other any technical or other information
(including copies of Essential C ains).

5.4 Neither party shall have any obligation hereunder to institute any action or suit
against third parties for infringenent of any of its Essential Cains or to defend any
action or suit brought by a third party which chall enges or concerns the validity of
any of its Essential Clains. Neither party, nor any of their Subsidiaries, is
required to maintain any patent in force. Neither party shall have any right to
institute any action or suit against third parties for infringenent of any of the

ot her party’s Essential C ains.

5.5 Each party shall bear and pay all taxes (including, without Iimtation, sales and
val ue added taxes) inposed by the national governnment (including any politica
subdi vi sion thereof) of any country in which such party is doing business, as the
result of the existence of this Agreenent or the exercise of rights hereunder

5.6 This Agreement shall not be binding upon the parties and shall not obligate either
of the parties, until it has been signed herein bel ow by both parties, in which event
it shall be effective as of the Effective Date. No anendnent or nodification hereof
shall be valid or binding upon the parties unless made in witing and signed by both
parties.

5.7 If any section of this Agreenent is found by conpetent authority to be invalid,
illegal or unenforceable in any respect for any reason, the validity, legality and
enforceability of any such section in every other respect and the renminder of this
Agreement shall continue in effect so long as the Agreement still expresses the intent
of the parties. |If the intent of the parties cannot be preserved, this Agreenent
shall be either renegotiated or termn nated

5.8 This Agreement shall be construed and the | egal relations between the parties
hereto shall be deternined, in accordance with the |aw of the State of New York
United States of Anerica as such |aw applies to contracts signed and fully performed
in New York.

Section 6. Definitions

6.1 "Essential Cainms" shall mean all clainms in any patent or patent application
with an effective filing date within one year and one day after publication of the
Specification, in any jurisdiction in the world, that a party hereto or any of its
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Subsi diaries has the right to grant |icenses w thout obligation of payment or other
consideration to an unrelated third party, that would necessarily be infringed by

i mpl enentation of the Specification. A claimis necessarily infringed hereunder only
when it is not possible to avoid infringing it because there is no non-infringing
alternative for inplementing the required portions of the Specification.

The following are expressly excluded fromand shall not be deened to constitute
Essenti al d ains:
(a) any clainms other than as set forth above even if contained in the sane patent as
Essential C ains; and
(b) claim which would be infringed only by:
(i) portions of an inplenentation that are not required by the Specification, or
(i1) enabling technol ogies that may be necessary to nake or use any product or
portion thereof that conplies with the Specification but are not thensel ves
expressly set forth in the Specification (e.g., sem conductor manufacturing
t echnol ogy, conpiler technol ogy, object-oriented technol ogy, basic operating system
technol ogy, and the like); or
(iii) the inplenmentation of technol ogy devel oped el sewhere and nerely incorporated
by reference in the body of the Specification; and
(c) design patents and design registrations.

For purposes of this definition, the Specification shall be deenmed to include only
architectural and interoperability requirenents and shall not include any

i mpl enentati on exanples or any other material that nmerely illustrates the requirenents
of the Specification

6.2 "Licensed Products" shall nmean those portions of a product that inplenment and are
conpliant with all relevant portions of the Specification.

6.3 "Subsidiary" shall nmean a corporation, conpany or other entity:

(a) nore than fifty percent (50% of whose outstanding shares or securities
(representing the right to vote for the election of directors or other nanagi ng
authority) are, now or hereafter, owned or controlled, directly or indirectly, by a
party hereto, or

(b) which does not have outstandi ng shares or securities, as may be the case in a
partnership, joint venture or unincorporated association, but nore than fifty percent
(50% of whose ownership interest representing the right to nake the decisions for
such corporation, company or other entity is, now or hereafter, owned or controlled,
directly or indirectly, by a party hereto, but such corporation, conpany or other
entity shall be deermed to be a Subsidiary only so | ong as such ownership or contro
exi sts.

6.4 "Specification” shall mean Busi ness Process Execution Language for Wb
Services, Version 1.1, May 5, 2003.

Thi s Agreenment enbodies the entire understanding of the parties with respect to their
respective Essential Clains and replaces any prior oral or witten comunication

bet ween t hem

Agreed to: Agreed to:

I NTERNATI ONAL BUSI NESS
MACHI NES CORPCORATI ON

By: By:

Name: Geral d Rosent ha

Title: Vi ce President

Dat e: Dat e:
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