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Agreement with end-user

PREAMBLE

(a)

(b)

(c)

(d)

(e)

(9)

(h)

Whereas HT is an Italian company operating, inter alia, in the field of IT security consultancy and
management and carrying out activities related to ethical hacking, forensic analysis, cryptography,
certifications of systems security, risks analysis and control, as well as project and development of
offensive security software solutions;

Whereas within its activities, HT has created, projected and produced a software solution under the
name “RCS - Remote Control System”, described in detail in Schedule 2 hereto, (hereafter ‘the
“System” as better defined under article 1 below) with regard to which HT is the sole and exclusive
owner of all the intellectual property rights and with regards to which HT represents and warrants
to Company that it owns all right and title in the System

Whereas {he System enables to attack, screen, gain control of and monitor endpoint personal
devices such as PCs and Smartphones.

Whereas Company is an U.A.E. company which develops and sells various communication
interception software solutions and systems;

Whereas one of Company’s customers, an Moroccan governmental entity, the Minister of the
Interior (the “End-User”, as better defined under article 1 below), well acquainted with the System
and acknowledging its functionalities, applications and performances, intends, through Company, to
obtain, for its internal purposes and for a matter of national security for the End-User, a non-
exclusive, non-assignable, non-transferable license to the RCS and to buy related services and
deliverables all as set forth in Schedule 1 hereto;

The parties have agreed that Supplier will supply to Company, and Company will purchase from
Supplier, the System, as defined hereinafter and better described under Schedule 2, hereto,
exclusively for resale to the End User who will use it on its own Endpoint Personal Devices for
lawful purposes which are fully in compliance with the Relevant Laws and Regulations, as defined
in article 1 below, and in accordance with the terms and condition provided herein;

WHEREAS the Company explicitly guaranty that the End User who will receive and operate jhe
System shall fulfill the agreed obligations stipulated in this agreement accordingly.

WHEREAS the Parties hereto agree that this Agreement is for the supply of the System altogether

and therefore Parties agree that this Agreement does not itself constitute a sale of goods according
to CISG. For the purpose of this Agreement, notwithstanding any determination of value of the
equipment versus services, software and integration, the services, the softaware and integration
shall always be determined to have a greater value than the supply of equipment,
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THE AGREEMENT

Article 1
Definitions

CISG: CISG means the Convention on International Sales of Goods
Effective Date: Effective Date means the date of completion of all events mentioned in
section 17.1 of the Agreement.
End-User: shall mean the Government entity described under preamble (e) to whom the
System shall be licensed according to the EULA
End User License Agreement (EULA) means the officials software license to be signed
by the EndUser the text of which is enclosed to this Agreement under Schedule 6
Implementation: Implementation means the complete execution of the activity of delivery

1.7
1.8
1.6

and installation of the Solution according to this |Agreements|,

System: according to preamble (b), means the software under the name “Remote Control
System” that shall be licensed to the End-User and all the equipment as described in detail
in Schedule 2

SAP : SAP means Site Acceptance Protocol as described in the Schedule 5 Schedule,
Territory: Territory means the country of Morocco \
“ “Equipment” will mean all the Hardware system component provided by the Supplier as |

I
o

listed in Schedule 2 being agreed that any additional hardware necessary for the proper 2

functioning of the RCS, as listed in the Schedule 3shall be purchased directly by the '}
Company at its own cost and responsibility, pursuant to the technical specification provided |

by HT in the Schedule 3,
“Relevant Laws and Regulations” means ltalian applicable law and regulations, the

21

2.3

24

29

applicable law and regulations of the End User and the applicable law and regulations of
any other Country in which the End User will use RCS.
“Stability period”: means the period that will be considered as concluded 6 months after the the
acceptance of the System Article 2
Purchase & Sale and System warranty

The Supplier undertakes to supply and install and the Company to purchase the System, only and
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inadequate workmanship the Supplier shall within reasonably shortest time  remedy such defects
by repair it, both directly or throughout dedicated personnel engaged by the Original
Manufacturer of the equipmnt _ or - at Supplier's option - by delivery of replacement parts,

provided that all defective parts are disassembled and properly packed by the Company and

returned to the Supplier. Packing and shipment cost will be borne by the Supplier. The Company
within its ability will try to install the parts and/or assist the Supplier.

26  The RCSis provided to Company and then to the End User “AS IS".HT represents and warrants

that the RCS will perform in accordance with the Schedule 2. It remains understood that HT

does not make any representation and warranties about the results that Company and/or End- |

User may achieve using the System and does not guarantee that operations realized using the

System will be uninterrupted and/or without\errors\.

2.7 HT represents and warrants that the System will not intentionally contain viruses, backdoors, worms
or other intentionally harmful code.

WARRANTY DISCLAIMER. EXCEPT FOR THE LIMITED WARRANTIES PROVIDED ABOVE, HT
DISCLAIMS ANY AND ALL OTHER WARRANTIES, WHETHER EXPRESS, IMPLIED OR STATUTORY,
INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF TITLE, NON-INFRINGEMENT,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR ANY WARRANTY ARISING OUT
OF ANY PROPOSAL, SPECIFICATION, OR SAMPLE. IN PARTICULAR BUT WITHOUT LIMITATION,
HT DOES NOT WARRANT THAT THE OPERATION OF THE SYSTEM WILL BE UNINTERRUPTED OR
ERROR FREE. NEITHER COMPANY NOR HT ASSUMES OR AUTHORIZES ANY PERSON TO
ASSUME FOR SUCH PARTY ANY LIABILITY NOT EXPRESSLY CREATED HEREUNDER. THE
WARRANTIES STATED HEREIN ARE IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE.

2.8 HT warrants the System against defects in materials (as provided by its 3rd party vendors warranty

undertakings, attached) and workmanship for a period of twelve (12) months after the date of
signature of the SAP (the “Warranty Period”). Throughout the Warranty Period, any complaint

from Company or the End User with reference to RCS or notification of warranty defect of RCS will
be managed accordingly to Schedule 7 “Escalation procedures and Problems reporting”.,

2.9  Company is aware and acknowledges that the System must not be installed on and/or sent by
means of any kind of electronic support to any personal computer belonging to third parties, without
having obtained the previous and express consent of these latter parties. Company shall be
responsible for the use of the System, including but not limited to assuring proper operating

environment.

The Supplier's warranty does not cover defects due to unsuitable operation or due to other reasons
beyond Supplier's reasonable control.

29 Without delay, the Company shall give notice in writing of any defects becoming apparent during
the warranty period.

2.10 For repair work the Company shall put the equipment at the disposal of the Supplier in a manner
suitable for assembly work. All repairs shall have to be made by Suppliers in such a fashion to
have the less impact on End-User’s operations.

2.11 Defective parts (except Hard Disk Drives and other storage elements) replaced by the Supplier
shall become the Supplier's property. The Company shall provide all necessary documents for
export of such parts when necessary.
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Article 4

Site Acceptance Protocol ‘

After completion of the installation, Supplier will hand-over the System to the End-User and |

demonst[ate the functionality in a Site Acceptance Protocol (SAP) as described in Schedule 5,
a)

The System will be deemed as finally accepted by both the Company and the End User, if either

one of the following will happen: (1) a formal certificate of acceptance protocol is signed by the

Company and End-User as per Schedule 5 at the end of the SAP, or (2) after the expiration of a |

period of thirty days after the installation and performance of Acceptance Protocols without Supplier

having received any complaints and or claims, in writing, thereof by the End User or by the

Company.
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| Article 5,
Fees and Payment Terms
The total Agreement Fee are those set forth in Schedule 1
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5.2

The Agreement fees set forth in Schedule 1 are definite during the term of the Agreement except

for future new Systems/Solutions ,hardware and software upgrades, professional services and additional
functional not part of the Supplier Proposal, as per Schedule 1,

5.3

The total Agreement fees shall be paid by Company in instalments as follows:

5.3.1 30% of the agreement value as advance payment should be paid at the signature of

the agreement against the presentation to the Company of the following documents
- Invoice signed in two originals
- Bank Guarantee for the eventual return of Advance Payment in the
same amount. It is agreed that the Bank Guarantee shall be issued to
guarantee the eventual return of the Advance Payment by HT to the Company
in case HT does not deliver the System to the Company,,

N Deleted: Site Acceptance Test “Schedule 9. -

- It is a condition for claims and payment under this Bank guarantee to
be made that the advance payment has been received by Supplier's Bank in
favour of the Supplier.
- Supplier’s liability under this bank guarantee will expire upon presentation:

- Shipping documents

- Packing list in two originals

- Certificate of origin issued by the Chamber of Commerce
in 1 original [to be confirmed]
5.3.2  60% of the agreement value as payment at the completion of the Acceptance

54
55

59

Protocol as described in article 4 and Schedule 5, should be transferred
within 45 days the Certificate of Acceptance date;

5.3.3  10% of the agreement value to be invoiced and paid within 45 days after the
expiration of the stability period, or in any case 6 months after the Site
Acceptance Protocol datel. ,

Pricing: . All payments by Company shall be at the deadline listed above in € EURO currency.
Annual Maintenance Fees: Upon the payment of the annual support and maintenance fees,

as indicated in the Schedule 1, Supplier shall provide maintenance for the System,

Customs, Taxes and Import Duties: All tariffs, duties or other charges not stipulated in the terms

of this Agreement, shall be borne by the Company in the Territory, by the Supplier if related to its
country.

6.1

6.2

6.3

Article 6,

‘ Deleted: 4

Training on location in
The Supplier is responsible for training of End Users engineers (operators/technicians) on

location in Morocco and in Milan, according to Schedule 4, The Supplier agrees to include in

the training class also some technicians of the Company in order to allow them to provide, later

on, troubleshooting and support services to End User. After the training is completed a training
certificate shall be issued by the Supplier for the participants

The plans for training programs shall be sent 1 months in advance and should be accepted by
the Company in writing. The Company and the End-User shall allocate for the training session

technical personnel having relevant education and qualification as described in Schedule 4.

HT shall communicate to the Company and the End User the requirements of necessary
expertise and knowledge of the trainees..

Supplier is prepared to offer additional training if requested by the End User through the
Company, at terms and conditions to be mutually agreed between HT and End User, through the
Company.
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Article 7,

Representation and Warranty

Supplier represents and warrants to the best of its knowledge to the Company those matters and things

set out in this Article 7;,

71

72

74

7.5

76

The Supplier warrants that the equipment and software are delivered in the state set forth under
article 2.

Supplier warrants that all the supplied hardware and software do not possess any undocumented
features that will allow unauthorised intrusion into the Company ICT network. For hardware and
its embedded software, such as drivers, and 3 party standard software, such as Microsoft, 0OS
and Oracle, the warranty is limited to the extent of know-how that the Supplier can reasonably
obtain by publicly available information/

In particular, the Supplier will provide HW covered by the normal manufacturer's warranty and«
assistance for a period at least of 12 months from the date of the signature of the Site Acceptance
Protocol. The warranty services related to the Equipment will be provided directly by the Original
Manufacturer support team, however the End User and the Company will inform the Supplier for
any defect or other support request related to the Equipment provided, being understood that, in
any case, HT shall not be liable with reference to any of the above mentioned activities for the HW

Supplier represents and warrants that it has the financial capability to execute its entire obligation

according to the Agreement.

Supplier represents and warrants that it will maintain at all time during the execution of this
Agreement and for an indefinite time period after delivery of the System, very high level of security,
Supplier represents and warrants that as of the date of this agreement, to its knowledge, that it
owns all right and title in the System and that the System or the use thereof, do not and will not
infringe on any patent, trade secret or copyright, of any third party.and its Intellectual Property do
not infringe the software, the trademarks, service marks, trade dress, copyrights, patents, industrial
designs, or other proprietary rights held by any other parties. Supplier represents and warrants that
its has received no claim that the Intellectual Property infringes the rights held any other parties.

No Violation. This Agreement and its execution and delivery by Supplier does not, and the
performance and consummation of the Agreement herein does not:

(1 violate any provision of or constitute a default (whether with
notice or the lapse of time or both) or require any consent or
waiver of rights of any Person, or any authorization or
approval, under

(i) Supplier’s Articles of Incorporation, as amended, or bylaws, or any law
or regulation to which Supplier is subject, or
(ii) any provision of any indenture, security agreement, mortgage, lien,

lease, agreement, instrument, order, arbitration award, judgement,

writ, injunction, or decree to which Supplier is a party or by which

Supplier or any of its Assets or properties is bound;

2) result in the creation, imposition or attachment of any
mortgage, lien, charge or security interest of any kind or
accelerate on any of the assets or give any Person the right
to accelerate the due date for payment or performance of any
obligation of Supplier;

3) require the action, consent or approval by or filing with any
Person or entity, including without limitation, any federal,
territorial, provincial, municipal, foreign or other judicial,
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administrative or governmental body or agency or any
securities or commodities exchange; or

(4) violate any statute or law or any judgement, decree, order,
regulation or rule of any judicial, administrative, or
governmental authority.

7.7 Authorization. This Agreement has been duly and validly authorized by all necessary corporate
action of Supplier. Supplier has the full power, capacity and authority to enter into this Agreement
and to carry out the transactions herein. This Agreement constitutes the legal, valid and binding
obligation of Supplier enforceable against Supplier in accordance with its terms.

Article 8
Maintenance and After Sales Service

| 8.1  Maintenance and Service: Itis intended in this agreement to cover maintenance, as described in<
Schedule 1 and Schedule 7, in three levels as described in article below. Giancarlo 7/6/2011 7:14 PM

Formatted: Indent: Left: 0", Hanging:
0.39"
8.1.1 Basic Maintenance: upon renewal and payment of the maintenance fees, as defined in<
Schedule 1, and starting from the second year - it includes a one week visit “on site” at Giancarlo 7/6/2011 7:14 PM

customer premises to verify the proper function of the solution (as described in Schedule 1) S%BTatted: Indent: Left: 0.39", Hanging:
8.1.2 Software: includes Updates, Error Correction and bug fixing as defined below. «
R Updates: means enhancements, improvements of RCS which do not materially change the
functionality of the product and which is made generally available at no additional cost to the | Formatted: Indent: Left: 0.39" )

End User who purchase Maintenance. Updates may include Error Corrections and are
generally identified by HT by incrementing the numeral immediately to the right of the | Formatted: No underline )
decimal point in the version number. If a question arises as to whether a product offering is

an Update or an Upgrade, HT’s sole determination will prevail.

Error Correction or bug fixes: Error correction means either a modification or addition that,
when made or added to RCS, brings such software into material conformity with its user
documentation or a procedure or routine that, when observed in the regular operation of
RCS, avoids the material adverse effect of such nonconformity.

Maintenance means Maintenance Services including only and exclusively Error Corrections
and Updates of RCS provided by HT to the End User. The distribution of Error Corrections
and Updates does not include installation. Maintenance does not include neither assistance
for End User’s specific application, or Third Party applications, nor Upgrades of RCS.

HT shall provide at no additional cost, Error Corrections and Updates for RCS, made
generally available during the Warranty Period. Should the End User wish to receive Error
Correction and Updates after the expiration of the above mentioned Warranty Period, then
the Company should confirm and pay for the Annual Maintenance Fees as defined in
Schedule 1
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8.2

8.3

8.3

8.4
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licensed for use with.

(C) the Company and the End User shall be responsible for the use of RCS, including but not«

limited to assuring proper operating environment. Giancarlo 7/6/2011 7:16 PM
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8.5

8.6

product name and incrementing the numeral immediately to the left of the decimal point in the
version number. If a question arises as to whether a product offering is an Upgrade or an Update,
HT'’s sole determination will prevail; therefore, Upgrades are not included in the Maintenance.
The Supplier will inform the Company of improvements available of the System performance«
being realized in other similar installations. The Company may ask the Supplier for any
improvements to the System which are found to be necessary during the running operation of the
System. In both cases the Supplier will provide a priced offer if not covered under the warranty or
by the annual support and license fees. The Company may accept the proposal or refuse it.

On Site Assistance: The Company may ask for an on-site assistance. In such a case the
requirements for such assistance have to be specified by the Company. For specific reasons the
Supplier has the right to ask for clarification and modification of this requirement. Costs and
expenses are to borne by the Company if not covered under warranty or by the annual support
and license fees.

Training: The Company may ask for additional special operator or technical training to be
executed either at the Supplier's premises or at the end-user’s site.

Preparation time for such training has to be separately offered. The costs have to be borne by the
Company as additional training is not covered under the warranty or by the annual support and
license fees.

Documentation necessary for such training will be offered by the Supplier according to the
required quantity to be specified by the Company. The Company has the right to order only one
set of documentation and to take care of copies for the participant of the training. The costs for
the documentation have to be borne by the Company if not covered under the warranty or by the
annual support and license fees.

Supplier's Responsibilities: The Supplier's responsibilities comprise the equipment delivered
as per Schedule 1, as well as the activities to maintain and service this equipment. If a specific
time for the support of the equipment to be maintained under this contract had been specified
within the delivery contract of such equipment the earlier mentioned time shall be extended by
this contract.

Nevertheless, the Supplier declares to take all efforts to support the Company also after
expiration of this earlier agreed time. In case the support for some specific equipment is no
longer possible, the Supplier will inform the Company accordingly mentioning the reason and
possibilities to overcome such a problem, including information about the consequences
(technically and price-wise) for such a solution.

8.7.1Time Schedule for Regular Maintenance: The Supplier shall not provide a scheduled regular

8.8

8.9

| 8.10

maintenance, excepting those defined above.,

8.7.20n-Call Support: For on-call support the Supplier shall endeavor to react within one day. <

Warranty: The Supplier grants a warranty for duration of 12 months for all components, sub-units
or equipment replaced during maintenance activities. The warranty period for repaired equipment
is 12 months from arrival date at the port of the end-user’s country.

Liability: Except in the event of willful misconduct or gross negligence or mandatory liability
under law Supplier's liability shall be limited to repair or replacement of defective supplies or
services.

On-the Job Training: The Company has the right to take part in the in-land repair work with one<
or more technicians in order to gain knowledge.

Article 9
Responsibilities of the Company
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9.1 Equipment: The Company takes care of an appropriate and proper handling of the equipment by
his operators and/or personnel.

9.2 Inspections: The Company especially takes care of necessary inspections and immediately
informs the Supplier in order to avoid possible damage.

9.3 Additional Responsibility: The Company is responsible for the communication equipment
necessary for the correct functioning of installed System. The Company should particularly
checks all the links prior to any maintenance activities from the Supplier’s side as pointed out in
item X.

9.5  Import Procedures: The Company is responsible for import procedures, also for the case that
parts will be carried by the Supplier's staff. Comment [26]: To be checked the reference

9.6 This Agreement and its execution and delivery by the Company does not, and the performance and

consummation of the Agreement herein does not:
(1) violate any provision of or constitute a default (whether with notice or the lapse of time or«

both) or require any consent or waiver of rights of any Person, or any authorization or Giancarlo 7/6/2011 10:13 PM

approval, under Formatted: Indent: Left: 0.39", Tabs:Not
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(i) Company’s Articles of Incorporation, as amended, or bylaws, or any law or
regulation to which Supplier is subject, or
(i) any provision of any indenture, security agreement, mortgage, lien, lease,

agreement, instrument, order, arbitration award, judgement, writ, injunction, or
decree to which Ciompany is a party or by which Company or any of its Assets or
properties is bound;
2) result in the creation, imposition or attachment of any mortgage, lien, charge or security
interest of any kind or accelerate on any of the assets or give any Person the right to
accelerate the due date for payment or performance of any obligation of Company;

3) require the action, consent or approval by or filing with any Person or entity, including
without limitation, any federal, territorial, provincial, municipal, foreign or other judicial,
administrative or governmental body or agency or any securities or commodities
exchange; or

(4) violate any statute or law or any judgement, decree, order, regulation or rule of any
judicial, administrative, or governmental authority.

9.7  Authorization. This Agreement has been duly and validly authorized by all necessary corporate
action of Company. Supplier has the full power, capacity and authority to enter into this Agreement
and to carry out the transactions herein. This Agreement constitutes the legal, valid and binding
obligation of Company enforceable against Company in accordance with its terms.

Article 10
Licence

. A Giancarlo 7/6/2011 8:25 PM
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10.4

for the Supplier Software. In the event any modifications are made to the Supplier Software by

anyone other than Supplier (or its designee) or without authority from Supplier, all warranties with

respect to the Supplier Software shall immediately terminate. Company shall not copy or

reproduce, modify or distribute the Supplier Software Platform, Systemand Services except as

expressly permitted under this Agreement.

Company undertakes: .

(i) not to copy, not to modify, and/or de-assembly RCS or incorporate part of itself, totally or
partially, in other programs and/or products without HT previous written consent;

(i) not to undertake, cause, consent and/or authorize the modification, the creation of derived

works, the translation, the reverse engineering, the decompile, the de-assembly of RCS;

not to make available or however consent the access or the use of RCS to third parties other

than the End User;

not to sell, not to transfer and neither to re-export to other countries different from the country

of the End User;

(v) to utilize RCS not for military and/or similar purposes, and in any case exclusively for lawful«

purposes, which are fully in compliance with the Relevant Laws and Regulations, adopting all

necessary devices and carrying out all the actions and behaviors in order to utilize RCS for

lawful purposes and, in particular, guaranteeing that RCS shall not be utilized to consent an

illegal access to information system, to distort the data and the programs hereby contained

or damage the integrity and the functionality of information systems, to try to illegally clear

safety precautions;

to adopt all the safety precautions suited in order to assure and guarantee the necessary

confidentiality about the content of RCS, in such a way that HT rights shall not be prejudiced;

(vi)

(vii)  to previously inform its own employees and/or third parties which have legitimate access tos
RCS about the confidentiality obligations of the End User. ;
(vii)  Company cannot sub-license or however - in any form and modality — assign and/or sub-

assign RCS to third parties other than the End User.

Company must immediately inform HT in writing about any illegal use of the System in violation of

the provisions of this Agreement and/or the HT EULA which Company might be aware of during
the validity of this Agreement. In case of any eventual action started by HT against third parties
illegally using the System, Company hereby undertakes to provide HT with every reasonable
support as well as with any specific support as may be requested by HT.

10.5

10.6

Maintenance. Supplier will be responsible for maintenance service as described in article 8

above.,
System Intellectual Properties: Nothing in this Agreement represents a conveyance, transfer,?\

assignment or license (except as otherwise expressly provided specifically herein) of any
preexisting intellectual property rights from one party to the other. Furthermore, the disclosure of
any confidential information pursuant to this Agreement shall not grant the other party any
express or implied license or right in such confidential information, including without limitation any
right or license to any patent, trademark, copyright, trade secret, moral right or any other right
recognized by any law or regulation of any jurisdiction worldwide. Each party agrees that it shall
not remove or otherwise alter any of the other party’s trademarks, logos, copyright notices or
other proprietary notices or indicia, if any, fixed or attached to the confidential information or any
part thereof.
All HT proprietary and intellectual property rights, title and interest in the System, in the related<
and accompanying documentation and in HT's trademarks, trade names, logos, slogans, and
designs shall remain that of HT or its licensors, as applicable.

HT retains ownership of all intellectual property rights in its Systems. Nothing in this Agreement«

represents a conveyance, transfer or assignment. In particular HT is, shall be and shall remain the
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sole and exclusive owner of the intellectual property rights of its Systems and of the consequent
economic utilization rights, the content of which is the HT’s trade secret.
10.7  Liability of HT: Liability of HT arising under this Agreement will be limited to direct, objectively<

measurable damages and under no circumstances shall HT be liable for incidental, indirect, . fRelclsUoN AP N RINIRPAEY
special or consequential damages (however arising), including, but not limited to, loss or profit, - [ Formatted: Font:Bold
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or non-performance of this agreement whether or not HT shall have been made aware of the Formatted: Indent: Hanging: 0.5"
possibility of such loss. HT's total liability in contract, tort (including negligence or breach of

statutory duty), misrepresentation or otherwise, arising in connection with the performance or

contemplated performance of this Agreement shall be limited in the aggregate to 100% of the

price that shall be paid time by time by Company for RCS. The exclusions and limitations set out

in this article shall apply to the fullest extent permissible at law.

Article 11
Confidentiality
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11.3

114

115

11.6

1.7

11.8
11.9
11.11

other sources of knowledge accessible to the public, without the culpable negligence
or action of the other Party, its employees or third parties it is responsible for; or
(c) was available to the receiving Party from a source other than the disclosing Party,
provided that such source is not under any confidentiality obligation to the disclosing
Party; or
(d) is developed by a Party independently of any information disclosed by or on<
behalf of the disclosing Party,

Furthermore, the disclosure of any Confidential Information pursuant to this Agreement shall not<
grant the other Party any express or implied license or right in such confidential information,
including without limitation any right or license to any patent, trademark, copyright, trade secret,
moral right or any other right recognized by any law or regulation of any jurisdiction worldwide.
Each Party agrees that it shall not remove or otherwise alter any of the other Party’s trademarks,
logos, copyright notices or other proprietary notices or indicia, if any, fixed or attached to any
confidential information or any part thereof.

<

“Intellectual Property” includes all property, works reports, data, compilations of information,

computer programs, written presentations, speeches, memoranda, research, drawings, sketches,

layouts, commercial material, working papers, documents, copy, transcriptions, ideas,

photographs and negatives, films, video tapes, video, audio and audio-visual productions, and

others materials in all forms however fixed, stored, expressed or embodied, created, developed,

generated, authored or produced by the Supplier, the Company or the End-User and provided to

the Supplier, the Company or the End-User.

“Intellectual Property Rights” means all intellectual and industrial property rights including

copyrights, all copyright applications, trademarks, patents, inventions, patents applications,

industrial designs and rights in Confidential Information.

The Supplier hereby undertakes not to copy or reproduce, in any manner whatsoever, any

document belonging to the Company, the End-User or any of its affiliated corporations or any

document being an integral part of any files, archives or documents of the Company, of its

affiliated corporations unless :

= such action is necessary for the accomplishment by the Supplier of the services for the
Company;

= such Confidential Information is already known or becomes known by the public;

= The Company expressly consents that The Supplier discloses the Confidential Information.

Moreover, The Supplier hereby undertakes to surrender to the Company, at the termination of
this Agreement, all documents or copies thereof belonging to the Company or the End-User
providing Confidential Information except for any documents that The Supplier has to keep in
order to comply with his obligations regarding its liability insurance or after sale maintenance
obligation.

All documentation pertaining to the LI Solution shall at all time be kept under lock and shall not be
accessible except on a need to know basis.

The Supplier includes all persons, employees, directors and representatives participating to the LI
Solution on behalf of the Supplier. Supplier therefore undertakes to provide the Company with a
list of all persons working for it on the LI Solution. The list shall include also the subcontractors
and their employees working on the LI Solution. The Supplier shall immediately notify the
Company of all changes to said list.
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10,1

10,2

10,3

13.1

13.2

141
14.2

Article 10,
Force Majeure

Neither Party shall be held in default in cases of Force Majeure.
For the purpose of this Agreement, Force Majeure is defined as any event that was not and could
not be reasonably foreseen by the Party affected by Force Majeure and which could not
reasonably be prevented and which hinders the proper performance of a Party's obligations.
Examples of Force Majeure are war, whether declared or not, civil disturbances, revolution,
insurrection, labour disputes, boycott, acts of governments, fire, natural calamities including for
example floods, earthquakes, typhoons etc.
The Party pleading Force Majeure shall give written notice to the other Party when circumstances
will allow. In such case the affected Party will be excused from the fulfilment of its obligations to
the extent a delay was caused by Force Majeure.
During the duration of Force Majeure each Party shall bear its own cost resulting from the delay
in execution of the works.
In case of Force Majeure preventing execution of the works for a period longer than 4 months for
any single period or for longer than 6 months in total in the country of either Party the other Party
shall have the option to terminate the Agreement.

Article 13
Governmental Authorizations|

The Supplier shall be responsible for the issuance of all necessary governmental authorization if
needed to be able to sell and export the goods necessary for the execution of the Agreement but
shall not be liable if any authorization of the Government is delayed, denied, revoked, restricted
or not renewed if application was made within appropriate delays. However, the Company shall
be relieved thereby of its obligation towards the Supplier for its work.If such authorization is the
responsibility of Supplier, the Company shall not have to pay the Supplier for any work
whatsoever until such authorization is obtained.

The Supplier shall provide with an appropriate documentation or other kind of Certification within
30 days after Agreement signature to the effect that the he applied for all necessary export
licenses, where needed,

Article 14
Termination
Neither Party shall be entitled to terminate this Agreement for convenience.
Save as otherwise provided in this Agreement, any termination for material breach of Agreement
shall be subject to prior written notice giving a period of at minimum 30 days or otherwise agreed
by both Parties for the Party in default to cure the breach or in the following cases, immediate
termination of the Agreement if:

i) the other party is served with proceedings pertaining to bankruptcy or insolvency under
the Bankruptcy Act or any similar legislation;

ii) a winding-up or liquidation order is rendered against the other party to wind-up or
liquidate itself;

i) a false statement or concealment is made by such party affecting the over all security
level of the execution of this Agreement.

iv) A security breach committed by Supplier.

V) Failiure to complete the conditions set forth in section 17 of the Agreement within one

month from signature date.

In such a situation, Supplier shall immediately stop performing its obligations under the Agreement, it shall
prepare within 3 days a report on the status of the execution of the Agreement. All ready for delivery
elements of the LI Solution shall be immediately delivered to the Company. The Agreement shall become
void and of no further force and effect and there shall be no further liability or obligation on the part of any
party except to pay such expenses as are required of it and to comply with the confidentiality provisions of
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Section 11, but such termination shall not constitute a waiver by any party of any claim it may have for
damages caused by reason of a breach of a representation, warranty or agreement made by any other
party. |

Article 11,
Arbitration, Applicable Law,

111 All disputes arising out of or in connection with this Agreement shall be exclusively and finally
settled by arbitration. The arbitration shall be governed by the rules of arbitration of the Geneva
International Chamber of Commerce.

11.2  Arbitration shall take place in Geneva, Switzerland. Proceedings shall be held in the English
language unless the Parties agree to another language.

11.3  The arbitration shall decide on the basis of this Agreement. In any matters not regulated by the
Agreement this Agreement shall be subject to Swiss law. Neither Party shall be authorized to file
with the arbitrator or the arbitration centre, documents that will show the specification of the LI
Solution except if absolutely necessary to the nature of the arbitration. In such a case, the
documents shall be provided to the arbitrator only and under concealment.

11,4 Allinitial costs related to arbitration procedures will be borne by the each Party. Arbitrator shall
determine in final award the costs allocation to be supported by the parties.

Article 12,
Miscellaneous
121 The Supplier and the Company undertake to keep confidential all information related to this
Agreement, not provide information to any third country or any international organization without
prior agreement of the other Party.
12.2  This Agreement shall be binding upon and shall inure to the benefit of the Parties hereto and their
respective successors and duly permitted assigns.

12,3 For security reasons, without prior specific written consent of the other Party neither Party may

assign and/or subcontract any of its rights or obligations under this Agreement to any third party,[

12,4  This Agreement constitutes the entire agreement between the Company and the Supplier. All
previous documents, undertakings and agreements, whether oral, written or otherwise, between
the Parties are hereby cancelled and shall not affect or modify any of the terms or obligations set
forth in this Agreement, except as the same may be made part of this Agreement in accordance
with its terms.

12,5  No modifications of this Agreement shall be made except by written agreement between the
Parties.

12,6 The failure of either Party to insist upon strict adherence to any term of this Agreement on any
occasion shall not be considered a waiver on any right thereafter to insist upon strict adherence
to that term or any other term of this Agreement. Any waiver must be made in writing.

12,7 Should single provisions of this Agreement become void or ineffective, the remaining content of
the Agreement shall not be affected thereby. In such case the Company and the Supplier shall
endeavour to replace the ineffective provision by another valid provision which is acceptable for
the economical purpose originally intended.

12,8 This Agreement has been made in 2 originals in English. Every Party retains 1 original of the
same legal value. The English language shall be used for solving disputes, if any.

12.9  Any notice required or permitted to be given under this Agreement by either Party to the other
Party shall be in writing in English and shall be deemed to have been validly given for all
purposes, to the other Party at the address stated in the preamble hereto or at such other
address as the other Party may from time to time designate.

16.10  In this Agreement, time is of the essence.

16.11 In case of discrepancy or contradiction between the terms and conditions set forth in the
agreement and any of the schedules or documents Schedule, to the Agreement, the Agreement

shall supersede in all cases.
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Article 17
Effectiveness of Agreement

1741 This Agreement shall become effective upon completion of all of the following events:
| - obtaining all necessary approvals by authorities in.
- obtaining all necessary approvals by governmental authorities in the Supplier's
country for exporting the good under this Agreement.
- execution of the down payment as defined in section ... above.
- The End User has duly signed the End User License agreement
The Parties shall inform each other by fax of the effective date, by sending the other a copy of the
appropriate document showing proof of completion.
17.2  If the Agreement should not become effective as aforesaid within a period of 1 month from the

date of signature, then either Party may request an adjustment of delivery periods and/or prices.
If the Parties cannot agree on such adjustment, both Parties may declare this Agreement null and
void or at its option may state a further time limit for effectiveness of the Agreement with
unadjusted delivery periods and/or prices. |
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