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TECHNOLOGY RIGHTS TRANSFER AGREEMENT

This Technology Rights Transfer Agreement is entered into with effect as of
January 1, 2008 (“Effective Date”) by and between Dunes Technologies
S.A., a company duly incorporated and organized under the laws of
Switzerland with its principal place of business at Rue Philippe-Francois de
Langallerie 11, Lausanne, Switzerland (*Dunes”) and VMware Bermuda
Limited, a company organized and existing under the laws of Ireland with
its principal place of business at Clarendon House, 2 Church Street,
Hamilton HM CX, Bermuda ("VMware").

WHEREAS Dunes has developed and currently owns all the worldwide
rights to a certain technology related to virtualization, which worldwide
rights include worldwide intellectual.property rights, as-well as any and all-
worldwide rights embodied-in tertain virtualization software (all of whlch
nghts are “Dunes Technology Rights”);

WHEREAS VMware wishes to purchase and Dunes wishes to sell to
VMware alI Dunes Technology Rights outside of the United States(“ s"y;
and L

!

WHEREAS the parties have been acting in substantial accordance

with these terms and now wish to formally document their understanding;

NOW THEREFORE, in consideration of the conditions set forth herein,
and intending to be legally bound hereby, the parties hereto agree as
follows:

1. Transfer of Dunes Non-US Technoloay Rights. In consideration of
the payment of the Purchase Price by VMware to Dunes, Dunes agrees to

convey, sell, transfer, assign and deliver to VMware the right, title and
interest in and to all of the Dunes Technology Rights outside of the United
States (“Dunes Non-US Technology Rights”).

2, Purchase Price. In consideration of the transfer of the Dunes Non-US
Technology Rights, Transferee agrees to pay to Transferor the fair market value
amount (“Purchase Price”) as determined by an independent third-party
appraisal company agreed to by both parties in a report prepared for this
purpose (“Appraisal Report”), which amount shall be payable by Transferee
within thirty days of the date that a letter in substantial accordance with
Appendix A has been sent by Transferee to Transferor. A copy of such letter
signed by both parties shall be attached as Exhibit A-1 to this Agreement.

3. Transferring Documentation. Dunes and VMware shall execute and deliver
such further documentation and take such other actions as may be reasonably
necessary to expeditiously give effect to the transactions contemplated hereby.
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4, Govarning Law. This Agreamaent shall be governed and construed in
accordance with the laws of Switzerland.

This Agresment supersedes all previous agreaements concerning the
subject matter hareof between the parties whether oral or in written form.

IN WITNESS WHEREQF, the parties have caused this Agreement (o
he executed by thelr duly authorized officers asg indicated below:

Dunes Technologies 5.4,
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Appendix A

Notice of Purchase Price

!fomﬂ S A}lm‘;a Qe \)i‘u p‘{;

Dear Sirs
Re: Notice of Purchase Price

In accordance with article 2 of the Technology Rights Transfer
Agreement between us with effect as of January 1, 2008, we hereby
inform you that the fair market value amount of the Dunes Non-US
Technology Rights as determined by Duff & Phelps in its Appraisal
Report dated TAGIH Is:

xszr
\

O N R A BN T A R

A copy of the Appraisal Report Is enclosed herewith for your
reference.

We hereby request you to tender payment to us of the above
amount within thirty days of the date of this letter.

Yours truly, -

Recelipt of letter is hereby acknowledged:

NAME

Title
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