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SECURITY AGREEMENT
In Relation to Participation
In Kquity Capital of
CIDWAY HOLDING S.A.

This Agreement (the “Agreement”) was made on the 12 day of January 2009

BETWEEN:

SERIMNER HOLDING 8A, a duly registered company under the laws of Switzerland, with its
principal business address at Av. de L’Evole 128, 2000 , Neuchitel, Switzerland (the “Secured

Party™);

CIDWAY HOLDING 8.A., 2 holding company incorporated and of good standing in Switzerland,
registered under Federal No. CH-550-1045708-8 (IDossicr No. 2005/13333), whose address is at
Avenue Juste-Olivier 11, Lausanne, Switzerland, (the “Debtor”); and

CIDWAY TECHNOLOGIES LTD, an affiliate of the Debtor, incorporated in the United
Kingdom, whose elected address exclusively for the purpose of this Agreement 1s the address of
Cidway Holding SA listed above, (the “Pledgot™).

(each a “Party” and together the “Parties™).

1 Object of the Agreement

1.1 lnorder to secure payment of any and all Obligations (as defined below) of the Debtor to the
Secured Party under the Convertible Loan Agreement, the Pledgor hereby grants a security
over the Collateral (as defined below) in accordance with the terms and conditions as
hereinafter stated.

2  Interpretation

271 Inthis Agreement, save as expressly provided or as the context otherwise tequires, the
following expressions shall bear the following meanings, namely:

“Collateral” means the IP Assets as defined in the Convertible Loan Agreement;

“Convertible Loan Agreement” means the convertible loan agreement between the Secured
Party and the Debtor daced January 12, 2009;

“Lden” means the lien that is to be held over the IP Assets in favor of the Secured Party in
accordance with the Convertible Loan Agreement; and

“Obligations” shall include all of Debtor’s obligations to the Secured Party under this
- Agreement and the Convertible Loan Agreement.

2.2 Inthis Agreement, a reference to:

SERIMNER/CIDWAY Convertible Loan Agreement ) Page 1/8

PATENT
REEL: 022440 FRAME: 0597



221 aclause ox paragraph, unless the context otherwise requires, is a reference to a clause or
paragraph of this Agreement; and

222  adate or ume is a reference o a date or dme in Switzerland.

3 Registration of Lien
3.1 The Pledgor undertakes to:

3.1.1  register the Lien in the pertaining tegisters, even if registration is not necessary for the
constitution of the Lien; and

3.1.2  do everything necessaty 1o validly constwute the Lien,

within 30 days of the date of exccution of this Agreement.

3.2 If the Pledgor fails to register the Lien in accordance with clause 3.1.1 above, the Pledgor
agrees to allow the Secured Party to register the Lien themselves.

4  No Other Security Interest

4.1 So long as any Obligation to the Secured Pacty is outsranding, the Pledgor and Debtor will
not, without the prior written consent of the Secured Party:

4.1.1  grant to any third party 2 sccurity interest in any of the Collateral except any sccurity given in
relation to the Additional Investment as defined in the Convertible Loan Agreement;

412 permit any lien or encumbrance 1o attach 1o any part of the Collateral {except for taxes not
yet due and payable or in connection with license agreements to obtain revenues from the
Collateraly;

4.1.3  suffer or permit any levy to be made on any part of the Collateral; and

4.1.4  permit any financing statement except that of Secured Party to be on file with respect
thereto except with respect to any permitted encumbrances or in connection with license
agreements to obtain revenues from the Collateral.

4.2 The Pledgor and Debtor warrant thar there are no existing security interests over any of the
Collateral held by any third party to the Agreement as at the date of execution of this
Agreement.

5 Tetm

O
—

This Agreement shall remain effective until 31 December 2011 after which the Obligations
shall be considered fully satisfied and the Agreement will be considered as automatically
terminated. However upon satisfaction of the Obligations under the Convertible Loan
Agreement prior to 31 December 2011, the Secured Party shall, upon the Debtor’s request
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promptly deliver to the Debtor a statement that this Agreement is terminated or any other
document necessary to have the security removed from any register.

6  Miscellaneous

6.1 The Secured Party’ rights pursuant to the Convertible Loan Agreement and this Agreement
are cumulative.

6.2 This Agreement may be executed in one or more counterparts, cach of which will be deemed
to be an original copy of this Agreement and all of which, when raken together, will be
deemed to constitute one and the same agreement. The exchange of copies of this Agreement
and of signature pages facsimile transmission shall constitute effective execution and delivery
of this Agreement as to the Pariies an may be used in lieu of the original Agreement for all
purposes. Signatures of the Parties transmitted by facsimile shall deemed to be their original
signature for all purposes.

7  Indulgence and Waiver

Any term or provision of this Agreement may be waived at any time by the Pacty entitled to
the bencfit thereot by a written instrument executed by such Pacty. No delay on the part of
the Parties in exercising any right, power or privilege hereunder shall operate as a waiver
thereof, nor shall any waiver on the part of either Party of any right, power or privilege
hereunder operate as a waiver of any other right, power or privilege hereunder nor shall any
single or partial exercise of any right, power or privilege hereunder preclude any other or
further exercise thereof or the exercise of any other right, power or privilege hercunder.

8  Entire Agreement

This Agreement constitutes the entire agreement berween the Partics with respect to the
subject matter hereof and supersedes all prior communications, agreements or understandings,
written or oral, of the Parties relating thereto with the exception of the Shareholders
Agreement whereby all of the Lender’s rights established in the said agreement shall be
upheld, aad the Convertible Loan Agreement.

9  Governing Law

9.1 Notwithstanding the place of execution of this Agreement and the business locations of the
Parties, the Parties agree that this Agreement and the rights and obligations of the Parties
hereunder will be construed and interpreted in accordance with the internal laws of
Swirzerland notwithstanding conflict of laws principles. The Partties agree thar the ordinary
courts of the Statc of Vaud will have jurisdiction of any case or controversy arising under or in
conncction with this Agreement and will be a proper forum i which to adjudicate such case
of controversy. The Parties expressly consent to personal jurisdiction and venue ia such
courts.
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10 Severability

If any provision of this Agreement is found or declared to be invalid or unenforceable by any
coutt or other competent authouity having jurisdiction, such finding or declaration shall not
invalidate any other provision hereof, and this Agreement shall thereafter continue in full
foree and effect.

11 Settlement of Disputes

11.1  In the event of any dispute relating to this Agreement, prior to instituting any lawsuit,
arbitration or other dispute resolution process on account of such dispute, the Pacties shall
attempt in good faith to settle such dispute first by negotiation and consultation between
themselves. In the event the Parties are unable to resolve such dispute or agree upon a
mechanism to resolve such dispute within 60 days of the first written request for dispute
resolution under this clause 11 the Parties shall then consider other forms of alternative
dispute resolution as 2 means of resolving any such dispute. Therealter, either Party shall be
free to wnstitute litigation and seck such remedies as may be available, provided however that
exclusive jurisdiction shall be with the competent courts of the State (Canten) of Vaud,
Switzerland.

11.2  Norwithstanding anything in this Agreement to the contrary, either Party shall be eatitled to
institute litigation immediately in any competent court, if the same shall be necessary to
prevent irreparable harm ro either Party.
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IN WITNESS WHEREOQF, the Parties have caused this Agreement to be duly executed and

delivered on the day and year first above written,

THE SECURED PARTY

SERIMNER HOLDING SA

p,\/ W/‘“’\ |

By Michael Setter“dahl, Director

THE DEBTOR
CIDWAY HOLDING S.A.

hwaz Zuwbi,
Member of the Board W

LHE PLEDG
CIDWAY TECFINOLOGIES LTD

Gustavo I(éqiop’pi:f A

Member o

M

Philippe Ghignatd
Member ofdthe Hoa

-

SERIMNER/CIDWAY Convertible Loan Agreement
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CONVERTIBLE LOAN AGREEMENT
In Relation to Participation
In Equity Capital of
CIDWAY HOLDING S.A.

This convertible loan agreement (the “Agreement”) was made on the 12th day of January 2009
BETWEEN:

SERIMNER HOLDING S.A., 2 company incorporated n Switzerland, with its principal place of
business at Rue de {"Evole 128, 2000 Neuchitel, Switzerland (the “Lender™);
and

CIDWAY HOLDING $.A,, a holding company incorporated and of good standing in Switzerland,
registered under Federal No. CFI-350-1045708-8 (Dossier No. 2005/13333), whose address is at
Avenue Juste-Olivier 11, Lausanne, Switzerland, {the “Borrower”),

(each a “Party” and together the “Parties”).

WHEREAS:

(A) The Tender has granted the Borrower one Bridging Loans of USD 80°000 on September 29,
2008
( the “Bridge Loan”} and the Parties agree thar the terms of this Agreement shall therefore
apply to the Buidge Loans.

(B) The Bridge Loans plus the accrued interest as of January 12, 2009 is amnounting to USD 81°595

() The Lender and Borrower have agreed the terms and conditions of the transfer of the Bridge
and the accrued iaterests into a Convertible Loan (the “Convertible Loan™) as hercinafter
stated.

1 Imterpretation

1.1 In this Agreement, save as expressly provided or as the context otherwise requires, the
following expressions shall bear the following meanings, namely:

“Additional Investment” has the meaning given in clause 6.2.1;

“Affiliate” of a Party means an entity which, directly or inditectly controls or is controlled by,
or is under common control with that Party, where control is the possession, directy or
indirectly, of the power to direct, or cause the direction of the management or operating
policies of the entity through the exercise of voting rights, conuract, trust or otherwise or a
tight to appoint the majority of the directors of the entity;

“Board” means the board of directors of the Borrower;
“Bridge Loans” has the meaning given in the preamble;

“CHF” means Swiss francs;
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“Commencement Date” has the meaning given in clause 4

“Conversion Rate” for shares in the capital of the Company means CHF 1.20 per share for
§ P pany P
the first year of the T'erm, and thereafrer:

) the Third Party Conversion Rate less 20% in the event that the Borrower achieves
operational breakeven for one quarter prior to 30 June 2010; or

(i) the Third Party Conversion Rate less 30% otherwise,

but in any case not less than CHF 1.20 per share, unless the most recent share sale price to a
third party is less than CHF 1.20 in which case the conversion rate will be the most recent
share sale price;

“Convertible Loan Amount” has the meaning given in clause 0;

“IP Assets” has the meaning given in clause 6.3;

“Lien” has the meaning given in clause 6.1;

“Notice” has the meaning given in clause 9.1;

“Repayment Method™ has the meaning given in clause 5.1.1;

“Term” has the meaning given in clause 4

“Third Party Conversion Rate” means the most recent price paid per share on a
subscription ot transfer of shares of no less than 500,000 shares at the time of conversion,

excluding any purchases made by the Leader in accordance with clause 5.1.1 or 7.1 or by othex
lenders in accordance with ¢lause 8.1.3;

“Third Party Investor” means an investor that is not the Borrower but includes any
sharcholder of the Bosrower except Accelerator Technology Investment and/or its assignee;

“USD” means United States dollars; and
“Warrant” has the meaning given in clause 7.1,

1.2 Inthis Agreement, 4 reference o

L21  aclause, paragraph or Annex, unless the context otherwise requires, is a reference to a clause
or paragraph of, or Anunex to, this Agreement; and

1.2.2  adate or ume is a reference to a date or time in Switzerland.

2  The Convertble Loan Amount

2.1 The Lender hereby lends to the Borrower, and the Borrower hereby botrows from the
Lender, the sum of CHE 92°006.50 as determined by the exchange rate of Credit Suisse
Lausanne as at the date of receipt of the funds by the Borrower (29.09.08: 1, 1276
CHF/USD) (the “Convertible Loan Amount”).
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211 The Convertible Loan shall be a direct debt and hability of the Borrower who hereby
undertakes to zepay the Convertible Loan to the Lender in accordance with clause 5.1.1.

3 Interest

Tnterest of 12% (12 per cent.) per annum is payable on the Convertible Loan Amount and
shall accrue from the date of receipt of funds into the Special Account by the Borrower,

4 Term

The term of the loan (the “T'erm™) shall be 1{onc) year from January 12, 2009 {the
“Commenicement Date™).

5 Repayment & Conversion

5.1.1  The Loan shall be repaid by the Borrower to the Lender in one of the following ways:

5.1.2  the Lender shall have the right, but not the obligation, to converr the Convertible Loan at
any time during the Term into shares with a nominal value of CHF 0.10 per share in the
capital of the Borrower. "The timing of such conversion during such Term shall be at the sole
discretion of the Lender. The conversion of the Convertible Loan shall be at the Conversion
Rate whereby the Lender shall receive shares in the Borrower equal o the toral amount
outstanding on the Convertible Loan, plus any accrued interest, divided by the Conversion
Rate. If this repayment method is utilized the Loan will not be deemed to have been repaid
unless and until the Borrower raises the Addinional Investment (as defined below) and
achieves a consolidated operational breakeven status for 1wo financial quarters; or

5.1.3  in the event that the lender elects not to convert the Convertible Loan into share capital in
accordance with clause 5.1.2 above, then the Convertible Loan Amount, plus any accrued
interest, shall be due by the Borrower to the Lender 45 (forty-five) days after the end of the
Term,

(each a “Repayment Method”).

5.2 The Lender shall have sole discretion as to which Repayment Method will be utilized.

5.3 If the Borrower fails to repay the loan in accordance with clause 5.1.1, the Borrower shall be in
breach of the Agreement and will have 45 (forty-five) days to rectify the breach, 1 the Borrower
fails ro do so, the Lender shall have the right to exercise the Lien (as defined below).

5.4 ‘The Borrower shall not have the right to repay the loan to the Lender, either in part or in full,
without the full consent of the Lender in the form of a written notice. Repayment of the
Convertible Loan may only be requested and initialized by the Lender.

6 The Lien

6.1 The Borrower shall grant the Lender a lien for:
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6.1.1  the timely repayment of the Convertible Loan and/or conversion of the Converdble Loan to
shares in accordance with clause 5.1.1; and beginning on the Commencement Date and
remaining in force up undl the Converdble Loan is repaid in accordance with either of the
Repayment Methods as set out in clause 5.1.1 (the “Lien”).

6.2 The Licn shall be for the amount of CHIF 381°317.45 bur shall be reduced:

6.21  to USD 92°0006.50 plus the amount of any outstanding interest payments in the event that
the Borrower raises an additional investment of USD 1,500,000 or mote in the Company in
the form of either an equity investment or a convertible loan (the “Additional
Iavestment”) which is funded by a Third Party Investor and maintains the Additional
Investment for the remainder of the T'erm; or

6.22  if part of the Additional Investment is raised by a Third Party Investor and part by the
Borrower or a Lender, to USD ~92°006.50 plus the amount of any outstanding interest
payments and fees plus such amount of the Additional Investment that is made by the
Lender;

6.3 The Borrower hereby constitutes a lien on all intellectual property assets currently held by the
Borrower, Cidway Technologies Litd, Cidway Sccurity S.A., Cidway Development Lid and any
other entity related to the Borrower (“IP Assets™) and the Parties will cxecute a security
agreement in the form set out in Annex 2 (the “Security Agreement”). For the avoidance of
doubt, the IP Assets will encompass all forms of intellectal property, including but not limited
to, trademarks, copyrightable subject matter, patents, databases, industrial designs and all other
subject matter that is recognized as intellectual property under the laws of Switzerland, the
Kingdom of Bahrain and Guernsey, and shall include, but shall not be limited to, each of the
assets set out in Annex 1.

6.4 The Lien shall afford the Lender the right to receive before any other party a distribution of the
amount of the Lien concurrently with other secured third parties from the sale or disposal of any
of the IP Assets. This right shall remain in effect in the event that the Borrower undergoes any
form of Liquidation Event (as defined below).

6.5 For the purposes of this clause 6, a liquidation event shall be defined as:

6.5.1  any consolidation, winding up, dissolution or merger of the Borrower, in which the
Botrower does not survive; or

6.5.2  any sale, lease, transfer or other disposition of all or substantially all of the assets of the
Borrower.
6.6 The Lender agrees to take any measures necessary to release the Lien upon repayment of the

Convertible Loan in accordance with either of the Repayment Methods.

6.7 The Lien shall remain effective in the event that the Borrower defaults on its obligations under

this Agreement.
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7  Warrant

The Borrower warrants that it will grant to the Lender the tight, but not the obligation, to invest
of up to a further CHF 152’527 in shares with a nominal valuc of CHF 0.10 per share in the
capital of the Borrower. The Borrower agrees 1o dssue to the Lender such shares at the
Conversion Rate. ‘Lhe Lender shall have this right for a period of 3 years from the
Commencement Date and may choose to exercise this right in increments and at any time during
this period (the “Warrant™).

7.

—

7.2 The Warrant shall be freely tansferable to any Affiliate of the Lender at the sole discretion of

the Lender.

8 Additional Investment

8.1 The lender of any part of the Additional Investment as set out in clause 6.2.1, provided thav it is
a current sharcholder, shall have the right to obmin a lien over the IP Assets and shall have the
same rights as the Lender in respect of the Warrant as set outin clause 7 on a pro rata basis
according to the amount of the Convertible Loan granted by ATI as compared to the
Convertible Loan Amount.

9 Notices

9.1 All notices or other communications required or permitted to be given in connection with this
Agreement (a “Notice™) shall be:

91.1 in writing;
9.1.2  in the English language; and

9.1.3  delivered by hand, facsimile, e-mail, fitst class mail, prepaid post, registered mail or certified
mail, to the Party due to receive the Notce.

9.2 Notice shall be delivered to the relevant Party via the following contact details:
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9.21  if to the Lender:
Serimner HFolding SA
Rue de L'Evole 128
2000 Nceuchitel, Switzerland
Facsimile: +41 32 710 04 88
922  ifto the Borrower:
Cidway Holding S.A.
Avenue Juste-Olivier 11
Lausanne, Switzerland
Facsimile: +41 21 331 27 09,

or in any case, 1o such other address or addresses as hereafter shall be furnished as by any
Pacty hereto to the other Party.

9.3 Notice shall be deerned to have been given:

9.3.1 14 days after the date of mailing {f Notice is given by first class mail, prepaid post, or
registered or certified mail;

9.3.2  on the date the Notice is confirmed in writing as being sent if Notice is sent by facsimile or
email; or

9.3.3  on the date of delivery if Notice 1s delivered by hand.

10 Indulgence and Waiver

Any term or provision of this Agreement may be waived at any time by the Party eatitled to
the benefit thereof by a written instrurnent executed by such Party. No delay on the part of
the Parties in exercising any right, power or privilege hereunder shall operate as a waiver
thereol, nor shall any waiver on the part of either Party of any right, power or privilege
hercunder operate as a waiver of any other right, power or privilege hercunder nor shall any
single or partial exercise of any right, power or privilege hereunder preclude any other or
further exercise thereof or the exercise of any other right, power or privilege hereunder.

11 Entire Agreement

11.1 This Agreement, including the annexes, constitutes the entire agreement between the Parties
with respect to the subject matter hereof and supersedes all prios communications, agreements
or understandings, written or oral, of the Partics xelating thereto with the exception of:
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11.2  rhe Shareholders Agreement whereby all of the Lender’s rights established in the said
agreement shall be upheld;

11.3  the Security Agreement;

12 Governing Law

This Agreernent shall be governed and construed in accordance with the laws of Switzerland.

13 Severability

If any provision of this Agreement is found or declared to be invalid or unenforceable by any
court or other competent authority having jurisdiction, such finding or declaration shall not
invalidate any other provision hereof, and this Agreement shall thereafter continue in full

force and effect.

14 Settlement of Disputes

14.1  In the event of any dispute relating to this Agreement, prior to instituting any lawsuit,
arbitration or other dispute resolution process on account of such dispute, the Parties shall
attempt in good faith to settle such dispute first by negotiation and consultation between
themselves. In the event the Parties are unable to tesolve such dispute or agree upon a
mechanism o resolve such dispute within 60 days of the first written request for dispute
resolution under this clause 14 the Parties shall then consider other forms of alternative
dispute resolution as a means of resolving any such dispute. Thercafter, either Party shall be
free to institute litigation and seck such remedies as may be available, provided however that
exclusive jurisdiction shall be with the competent courts of canton Vaud, Switzerland.

14.2  Notwithstanding anything in this Agreement to the contrary, either Party shall be entitled to
institute litigation immediately in Lausanne, Switzerland, if the same shall be necessary to

prevent irreparable harm to either Party.

15 Miscellaneous

15,1 This Agreement may be executed in one or more counterparts, cach of which will be deemed
to be an original copy of this Agreement and all of which, when taken together, will be
deemed to constitute one and the same agreement. The exchange of copies of this Agreement
and of signature pages by facsimile transmission shall constitute effective execution and
delivery of this Agreement and may be used in liew of an original signed copy of the

Agreement for all purposes.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed and
delivered on the day and year first above written.

THE BORROWER

SERIMNER HOLDING SA CIDWAY HOILDING S.A.
. ,XJ(/A’/\J e 7
{ o
B);J Michael Settex?dahl, ctor Bydvatr Hafget(; Chatrman
L s
 § G e 4 -
By Faxfaz 7u’bi
Member of the Board
™
SERMNER/CIDWAY Convertible Loan Agreement Page 8/11
PATENT

REEL: 022440 FRAME: 0609



ANNEX 1: IP ASSETS

Patent Details | Holder of the Place of Registration Details

IP Asset Registration
Patent for the Cidway United States Patent Patent No.: 6.957,185
method and Technologies Ltd | and Trademark Office | Filed: 17 August 2001
apparatus for the | Assigned by PCT Filed 25 February 2000

secute
identification of
the owner of a
portable device

Enco~T'one Lud

PCT Publication No.: W000/51280
PCT Publication Date: 31 August 2000
Issue Date: 18 Qctober 2005

Patent Status: Valid

Patent for the
method and
apparatus for the
secure
identification of
the owner of a
portable device

Cidway
Technologies
Ltd, assigned by
Enco-Tone Ltd
and Isaac
Labaton

World Intellectual

Property Organization

Publication No: WO /2000/051280
Publication Date: 31 August 2000
International Application No.:
PCT/IB2000/000319

International Filing Date: 25 February
2000

Patenc Statas: Valid

Patent for the
method and
apparatus for the
secure
identification of
the owner of a
portable device

Cidway
Technologies
I.td, assigned by
Isaac Labaton

European Patent
Office

Publication No.: US2008077799 (A1)
Publication Date: 27 March 2008
Filed: 30 November 2007

Foreign Application:
PCT/IB00/00319

Patent Status: Valid

Patent for the
method and
apparatus for the
secure
identification of
the owner of a
porrable device

Cidway
Technologies Ltd

Israel Patent Office

Application Ny: 128,720

Priority Date: 25 February 1999
Application Status: Pending (should be
granted within 6 months)

Patent for the
method and
apparatus for the
secure
idendfication of
the owner of a
portable device
Continuation 1:
Anti-Phishing

Cidway
Technologies Led

United States Patent
and Trademark Office

Patent Application Serial No.
11/252,980

Applied: October 17, 2005

Notice of allowance received Aug (7.
2008

Request for Continued Examination
filed on Nov. 4 2008

Patent for the
method and
apparatus for the
secure
identification of

Cidway
Technologies Lid

United States Patent
and Trademark Office

Patent Application No. 11/998,729
Patent date: Now. 30, 2007
Publication date: March, 27 2008
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the owner of a

postable device
Continuation 2:
OTP generator

Patent for the
method and
apparatus for the
secure
identification of
the owner of a
portable device
Continuation 3:
hand written
signature
corroboration

Cidway
Technologies td

United States Patent
and Trademark Office

Patent Application No. : 12/340,225
Filling date: Dec 19, 2008

Patent for the
method and

| apparatus for the

secure
identification of
the owner of a
portable device
Continuation 4:
digital signature
triggered by
QP

Cidway
Technologies Ltd

United States Patent
and Trademark Office

Patent Application No. 12/350,010
Filling date: January 07, 2009

Patent for the
system and
method for
improving
restrictiveness
on accessing
software
applications

Cidway
Technologies Tad

Israel Patent Office

Application No:173463
Priority Date: 31-January-06

Patent for the
systern and
method for
improving
restrictiveness
on accessing
software
applications

Cidway
Technologics Ltd

United States Patent
and Trademark Qffice

Application: 11/668,285
United States Patent 20070180234
Filling date: January 29th, 2007

Patent for the
system and
method for
improving
restrictiveness
on accessing
software
applications

Ciclway
Technologies Ltd

World Intellectual
Property Otganization

International Application No.:
PCT/IB2007/002543

International Filing Date: 29 January
2007

Interpational Publication Date: 6
December 2007

International Publication No.:
WO2007/138486 (A2)

Applied to Russia, Canada, Japan,
China, Brazil, Burope (EPO), Albania,
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Bosnia and Herzegovina, Macedonia,
and Serbia

ATM activated Cidway Israel Patent Office Application Nr: 184701

by cell-phone Technologies Lid Priority Date: 18-July-2007

ATM activated | Cidway United States Patent | Application Nr: 12/174693

by cell-phone Technologies Lid | and Trademark Office | Application Filling Date: 17-July-2008
ATM actvated | Cidway World Intellectual Application Nr: PCT/I11.2008/000992
by cell-phone Technologies Ltd | Property Organization | Application Filling Date: 17-July-2008
Memory Cidway Isracl Patent Office Application Nr: IL 188254
management Technologies Ltd Priosity Date: 19-Dec-2007

method for the
improvement of
portable device
application’s
security

Memory
management
method for the
improvement of
portable device
application’s
security

Cidway
Technologies Ltd

United States Patent
and T'rademark Office

Application Nr: 12/335,284
Application Filling Date: December
15, 2008

Memory
nmnagement
method for the
improvement of
portable device
application’s
security

Cidway
Technologies Ltd

World Intellecrual
Property Organizaton

Application Nr: PCT/TL.2008/001622
Application Filling Date: December
15, 2008

A method for
maintaining
plesiochronous
entities

Cidway
Technologies Lad

Israel Patent Office

Application Nr: 11, 189521
Priority Date: 14 February 2008

One time login
name method
and system

Cidway
Technologies Lid

Israel Patent Office

Application Ntz 192437
Priority Date: June 25 2008
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current shares

Loanin USD

Echange rate 15.12
Loan in CHF

Price per share

New amount of shares
Total amount of shares
Lien in USD

Lien in CHF

Lien per share
Warrant USD

Warrant CHF

BASE OF CALCULATION

2'936'900

USD 1'600'000.00
1.1276

SFr. 1'691'400.00
SFr. 1.20
1'409'500
4346'400

USD 5'000'000.00
SFr. £'638'000.00
SFr. 1.30

USD 2'00G'000.00
SFr. 2256'200.00

CALCULATION FOR SHAREHOLDER
PROPORTIONAL

Loan in USD
Exchange rate

Loan in CHF

Price per share

New amount of shares
Total amount of shares
Lien in CHF

Lien in USD

Warrant USD

Warrant CHF

UsD 110'979.26} -

1.1276§

SFr. 1251140.22)-
SFr. 1.201
104'284 f’:

321'574|

SFr. 417'134.06) -

USD 369'930.88

USD 147'972.35)

SFr. 166'853.62

Effective conv. Loan

tofshares.
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SECURITY AGREEMENT
In Relation to Participation
In BEquity Capital of
CIDWAY HOLDING S.A.

This Agreement (the “Agteement”) was made on the 1t day of February 2009

BETWEEN:

SERIMMER HOLDING SA, a duly registered company under the laws of Switzetland, with its
principal business address at Av. de L'Evole 128, 2000 , Neuchitel, Swirzerdand (the “Secured

Party”);
CIDWAY HOLDING 8.A., 2 holding company incorporated and of good standing in Switzerland,

registered under Federal No. CH-550-1045708-8 (Dossier No. 2005/13333), whose address is at
Avenue Juste-Olivier 11, Lausanne, Switzetland, (the “Debtor™); and

CIDWAY TECHNOLOGIES LTD, an affiliate of the Debtor, incorporated in the United
Kingdom, whose elected address exclusively for the purpose of this Agreement is the address of
Cidway Holding SA listed above, (the “Pledgor™).

(each a “Party” and together the “Parties”).

1 Object of the Agreement

1.1 In order to secure payment of any and all Obligations {as defined below) of the Debtor to
the Secuted Party undet the Convertible Loan Agteement, the Pledgor hereby grants a security over
the Collateral (as defined below) in accordance with the terms and conditions as hereinafter stated.

2 Interpretation

2.1 In this Agreement, save as expressly provided or as the context otherwise requires, the
following expressions shall bear the following meanings, namely:

“Collateral” means the IP Assets as defined in the Convertible Loan Agteement;

“Convertible Loan Agreement” means the convertible loan agreement between the Secured
Party and the Debtor dated February 1, 2009;

“Lien” means the lien thar is to be held over the IP Assets in favor of the Secured Party in
accordance with the Convertible Loan Agreement; and

“Obligations” shall include all of Debtor’s obligations to the Secured Party vnder this
Agreement and the Convertible Loan Agreement.

2.2 In this Agreement, a teference to:
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2.2.1  aclause or paragraph, uniess the context otherwise requires, is a reference to a clause or
paragraph of this Agreement; and

2.2.2  adate or time is a reference to a date or time in Switzerland.

3 Registration of Lien

3.1 The Pledgor undertakes to:

3.1.1  register the Lien in the pertaining registers, even if registration is not necessary for the
constitution of the Lien; and

3.1.2  do everything necessary to validly consttute the Lien,

within 30 days of the date of execution of this Agreement.

3.2 If the Pledgor fails to register the Lien in accordance with clause 3.1.1 above, the Pledgor
agrees to allow the Secured Party to register the Lien themselves.

4 No Other Security Interest

4.1 So long as any Obligation to the Secured Partty is outstanding, the Pledgor and Debtor will
not, without the prior written consent of the Secured Party:

4.1.1  grant to any third party a secusity interest in any of the Collateral except any security given in
reladon o the Additional Investment as defined in the Convertible Loan Agreement;

4.1.2  permit any lien or encumbuance to attach to any part of the Collateral (except for taxes not
yet due and payable or in connection with license agreements to obtain revenues from the Collateral);

4.1.3  suffer or permit any levy to be made on any part of the Collateral; and

4.1.4  permit any financing statement except that of Secured Party to be on file with respect
thereto except with respect to any permnitted encumbrances ot in connection with license agreements
to obtain revenues from the Collateral.

4.2 The Pledgor and Debtor warrant that there are no existing security interests over any of the
Collateral held by any third party to the Agreement as at the date of execution of this Agreement.

5 Term

5.1 "This Agrcement shall remain effective until 31 December 2011 after which the Obligations
shall be considered fully satisfied and the Agreement will be considered as automatically terminated.
However upon satisfaction of the Obligations under the Convertible Loan Agreement prior to 31
December 2011, the Secured Party shall, upon the Debtor’s request promptly deliver to the Debtor a
statement that this Agreement is terminated or any other document necessary to have the sceurity
removed from any register,
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6 Miscellaneous

6.1 The Secured Party’ rights pursuant to the Convertible Loan Agreement and this Agreement

ate cumulative,

6.2 This Agrecement may be executed in one or more counterparts, each of which will be
deemed to be an original copy of this Agreement and all of which, when taken together, will be
deemed to constitute one and the same agreement. The exchange of copies of this Agreement and of
signaturc pages facsimile transmission shall constitute effective execution and delivery of this
Agreement as to the Parties an may be used in lieu of the original Agreement for all purposes.
Signatutes of the Patties transmitted by facsimile shall deemed to be their original signature for all
purposes.

7 Indulgence and Waiver

Auny term or provision of this Agreement may be waived at any time by the Party eatided to
the benefit thereof by a written instrument executed by such Party. No delay on the pact of
the Parties in exercising any right, power or privilege hereunder shall operate as a waiver
thereof, nor shall any waiver on the part of cither Party of any right, power or privilege
hereunder operate as a waiver of any other right, power or privilege hereundet not shall any
single or partial exercise of any right, power or privilege hereunder preclude any other or
fucther exercise thereof or the exercise of any other tight, power or privilege hereunder.

8 Entire Agreement

This Agreement constitutes the entite agreement between the Parties with respect to the
subject matter hereof and supetsedes all prior communications, agreements or understandings,
written or otal, of the Parties relating thereto with the exception of the Sharcholders
Agreement whereby all of the Lender’s rights established in the said agreement shall be
upheld, and the Convertible Loan Agreement.

9 Governing Law

9.1 Notwithstanding the place of execution of this Agreement and the business locations of the
Parties, the Parties agree that this Agreement and the rights and obligations of the Parties hereunder
will be construed and interpreted in accordance with the internal laws of Switzetland notwithstanding
conflict of laws principles. The Parties agtee that the otdinary courts of the State of Vaud will have
jurisdiction of any case or controversy arising under or in connection with this Agreement and will be
a proper forum in which to adjudicate such case of controversy. The Partics expressly consent to
personal jurisdiction and venue in such courts.

10 Severability
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If any provision of this Agreement is found ot declared to be invalid or unenforceable by any
court ot other competent authority having jurisdiction, such finding or declaration shall not
invalidate any other provision hereof, and this Agreement shall thercafter contnue in full
force and effect.

11 Settdement of Disputes

11.1  In the event of any dispute telating to this Agreement, prior to instituting any lawsuit,
arbitration or other dispute resolution process on account of such dispute, the Parties shall attempt
in good faith to settle such dispute first by negotiation and consultation between themselves. In the
event the Parties are unable to resolve such dispute or agree upon a mechanism to resolve such
dispute within 60 days of the first written request for dispute resolution under this clause 11 the
Parties shall then consider other forms of alternative dispute resolution as 2 means of resolving any
such dispute. Thereafter, cither Party shall be free to institite litigation and seek such remedies as
may be available, provided however that exclusive jurisdiction shall be with the competent courts of
the State (Canton) of Vaud, Switzerland.

11.2  Notwithstanding anything in this Agreement to the contrary, either Patty shall be entitled to
institute litigation immediately in any competent court, if the same shall be necessary to prevent
itrepatable harm to either Party.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed and
delivered on the day and year first above wiitten,

THE SECURED PARTY

SERIMNER HOLDING SA

By Michael Setterdahl, Director

THE DEBTOR
CIDWAY HOLDING S.A.

/B§ Ivar Hafsett, Chairman

A
By Gustavq I\a %iygpi, CEO

THE PLEDGOR
CIDWAY TECHNOLOGIES LITD

AU
Gustavi i
Mcnibe%@?hn%gz:rd
\ \ 'y >

Philippe Glignagd
Member of rhe Hoa
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ANNEX 1: TP ASSETS

Patent Details

[Holder of the IP
IAsset

[Place of Registration [Registration Details

apparatus for the
secute

assigned by Enco-

Tone Ltd and Isaac

Patent for the Cidway United States Patent and|Patent No.: 6,957,185

imethod and Technologies Ltd  [Trademark Office Filed: 17 August 2001

apparatus for the |Assigned by Enco- IPCT Filed 25 February 2000

secure Tone Ltd PCT Publication No.: W000/51280
identification of IPCT Publication Date: 31 August 2000
the owner of a Issue Date: 18 October 2005

portable device Patent Status: Valid

Patent for the Cidway World Intellectual Publication No: W0 /2000/051280
method and Technologies Lid, [Property Organization [Publication Date: 31 August 2000

International Application No.:
PCT/1B2000/000319

method and
apparatus for the
secure
lidentification of
the owner of a
portable device
Continuation 1:
IAnti-Phishing

[Technologies 1.xd

identification of  {Labaton International Filing Date: 25 February
the owner of a 2000
portable device Patent Status: Valid
Patent for the Cidway Furopean Patent Office [Publication No.: US2008077799 (A1)
imethod and T'echnologies Lid, Publication Date: 27 March 2008
apparatus for the jassigned by Isaac Filed: 30 November 2007
secure Labaton Foreign Applicaton: PCT/IB00/00319
identification of Patent Status: Valid
the owner of a
iportable device
Patent for the Cidway [srael Patent Office |Application Nr: 128,720
method and Technologies Ltd [Priority Date: 25 February 1999
apparatus for the Application Status: Pending (should be
secure pranted within 6 months)
identification of F;
the owner of a

ortable device .
Patent for the Cidway United States Patent and[Patent Application Setial No. 11/252,980)

T'rademark Office

IApplied: October 17, 2005

Notice of allowance received Auag 07.
2008

Request for Continued Examination filed
on Nov. 4 2008

Patent for the
imethod and

ICidway

{echnologies Lid

United States Patent and

Patent Application No. 11/998,729

T'tademark Office

Patent date: Now. 30, 2007
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apparatus for the Publication date: March, 27 2008

secure
identification of
the owner of 2
portable device
Continuation 2:

OTP generator

Patent for the Cidway Ugited States Patent and|Patent Application No. : 12/340,225
imcthod and Technologices Ltd  [T'rademark Office Filling date: Dec 19, 2008

apparatus for the .

secure

idendfication of
the owner of a
portable device
Continuation 3:
hand written
signatuce
icorroboration
Patent for the Cidway
method and [Technologies Lid  [Trademark Office
apparatus for the
secure
identification of
the owner of a
pottable device
Continuaton 4:

United States Patent and{Pateat Application No. 12/350,010
Filling date: January 07, 2009

digital signature

trigoered by OTP

Patent for the Cidway Tsracl Patent Office Application No:173463
system and methodTechnologies Lid Priority Date: 31-January-06
for improving

testrictiveness on
accessing softwate
applications
Patent for the Cidway
system and methodT'echnologies Ltd  [Trademark Office
for improving
restrictiveness on
accessing software
applications
Patent for the Cidway World Intellecrual Internadonal Application No.:
system and methodTechnologies Ltd  [Property Organizadon  [PCT/IB2007/002543

United States Patent and Application: 11/668,285
United States Patent 20070180234
Filling date: January 29th, 2007

for improving
restrictiveness on
accessing software
applications

International Filing Date: 29 January
2007

International Publication Date: 6
December 2007

Intemational Publication No.:
W0O2007/138486 (A2)

IApplied to Russia, Canada, Japan, China,
[Brazil, Europe (EPO), Albania, Bosnia
and Herzegovina, Macedonia, and Serbia

ATM activated by [Cidway

Isracl Patent Office

Application Ntz 184701
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name method and
system

Technologies Lid

kcell-phone [Technologies Lid Priority Date: 18-]uly-2007

ATM activated by Cidway United States Patent andjApplication Nr: 12/174693
cell-phone Technologies Ltd  [T'rademark Office IApplication Filling Date: 17-July-2008
IATM activated by Cidway World Intellectual IApplication Nr: PCT/11.2008/000992
cell-phone "Technologies Lid  [Property Oxganization  |Application Filling Date: 17-uly-2008
Memory Cidway {srael Patent Office IApplication Nr: 1L 188254
imanagement Technologies Lid [Priosity Date: 19-Dec-2007

method for the

improvement of

portable device

application’s

security

Memory Cidway United States Patent and|Application Nr: 12/335,284
tanagement [Technologies Ltd  [Trademark Office Application Filling Date: December 15,
method for the 12008

improvement of

portable device

application’s

security

Metnory Cidway [World Intellectual Application Ni: PCT/IL2008/001622
Imanagement Technologies Ltd  [Property Organization |Application Filling Date: December 15,
method for the ROGS

improvement of

portable device

application’s

security

A method for Cidway [sracl Patent Office IApplication Nr: 1L 189521
Imaintaining Technologies Lid Priority Date: 14 Februaty 2008
plesiochronous

catities

One time login Cidway Israel Patent Office Application Nr: 192437

Priority Date: June 25 2008
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CONVERTIBLE LOAN AGREEMENT
In Relation to Patticipation
in Equity Capital of
CIDWAY HOLDING S.A.

This convertible loan agreement (the “Agreement”) was made on the 1st day of February 2009
BETWEEN:

SERIMMER HOLDING S8.A., 2 company incorpotated in Switzerland, with its ptincipal place of
business at Rue de I'Evole 128, 2000 Neuchitel, Switzerland (the “Lender™);
and

CIDWAY HOLDING S.A., a holding company incotporated and of good standing in Switzerland,
registered under Federal No. CH-550-1045708-8 (Dossier No. 2005/13333), whose address is at
Avenue Juste-Olivier 11, Lausanae, Switzerland, (the “Borrower”),

(each a “Party” and togcether the “Parties™).

WHEREAS:

(A) The Lender has granted the Borrower one convertible loan on January 12, 2009.

(B) The Lender is willing to extend an additional convertible loan with the same conditions and
securities.

1 Interpretation

1.1 In this Agreement, save as expressly provided or as the context otherwise requires, the
following expressions shall bear the following meanings, namely:

“Additional Investmeni” has the meaning given in clause 6.2.1;

“Affiliate” of a Party means an entity which, directly ot indirectly controls or is controlled by,
or is under common control with that Party, where control is the possession, directly or
indirectly, of the power to direct, or cause the ditection of the management or opetating
policies of the eatity through the exercise of voting rights, contract, trust ot otherwise or a
tight to appoint the majority of the directors of the entity;

“Board” means the board of directors of the Borrower;
“CHF” means Swiss francs;
“Commencement Date” has the meaning given in clause 4;

“Conversion Rate” for shares in the capiral of the Company means CHF 1.20 per share for
the first year of the Term, and thercafier:

@ the Third Party Conversion Rate less 20% in the event that the Borrower achicves
operational breakeven for one quarter prior to 30 June 2010; or
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(i) the Third Party Conversion Rate less 30% otherwise,

but in any case not less than CHE 1,20 per share, unless the most recent share sale price to a
third party is less than CHF 1.20 in which casc the conversion rate will be the most recent
share sale price;

“Convertible Loan Amount” has the meaning given in clause 0;

“IP Assets” has the meaning given in clause 6.3;

“Lien” has the meaning given in clause 6.1;

“Notice” has the meaning given in dause 9.1;

“Repayment Method” has the meaning given in clause 5.1.1;

“Tetm” has the meaning given in clause 4;

“Third Party Conversion Rate” means the most regent price paid per share on a

subscription or transfer of shares of no less than 500,000 shares at the time of conversion,
excluding any purchases made by the Lender in accordance with clause 5.1.1 ot 7.1 or by othet

lenders in accordance with clause 8.1.3;

“Third Party Investor” means an investor that is not the Borrower but includes any
shareholder of the Borrower except Accelerator Technology Investment and/or its assignee;

“USD” means United States dollats; and
“Warrant” has the meaning given in clause 7.1,

1.2 Ia this Agreement, a reference to:

1.21  aclause, paragraph or Annex, unless the context otherwise requires, is a reference to a clause
or paragraph of, or Annex to, this Agteement; and

1.2.2  adate or time is a reference to a date or time in Switzerland.

2 The Convertible Loan Amount

2.1 The Lender hereby lends to the Borrower, and the Borrower hereby bottows from the
Lender, the sum of CHF 1007000 (the “Convertible Loan Amount”).

2.1.1  The Convertible Loan shall be a direct debt and liability of the Borrower who hercby
undertakes to repay the Convertible Loan to the Lender in accordance with clause 5.1.1.

3  Interest

Interest of 12% (12 per cent)) per annum is payable on the Convertible Loan Amount and
shall accrue from the date of receipt of funds into the Special Account by the Borrower.
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4 Term

The teom of the loan (the “Term”) shall be 1{one) year from February 1, 2009 (the
“Commencement Date™).

§ Repayment & Conversion

5.1.1  The Loan shall be repaid by the Borrower to the Lender in one of the following ways:

5.1.2  the Lender shall have the right, but not the obligation, to convert the Convertible Loan at
any time during the Term into shares with 2 nominal value of CHI 0.10 per share in the
capital of the Borrower. The timing of such conversion duting such Term shall be at the sole
discretion of the Lender. The conversion of the Convertible Loan shall be at the Conversion
Rate whereby the Lender shall reccive shares in the Bortower equal to the total amount
outstanding on the Convertible Loan, plus any accrued interest, divided by the Conversion
Rate. If this repayment method is otilized the Loan will not be deemed to have been repaid
unless and until the Borrower raiscs the Additional Investment (as defined below) and
achieves a consolidated operational breakeven status for two financial quarters; or

5.1.3  in the event that the lender elects not to convert the Convertible Loan into share capital in
accordance with clause 5.1.2 above, then the Convertible Loan Amount, plus any accrued
interest, shall be due by the Borrower to the Lender 45 (forty-five) days after the end of the
‘Tetm,

(each a “Repayment Method™).

5.2 The Lender shall have sole discretion as to which Repayment Method will be utilized.

5.3 If the Borrower fails to repay the loan in accordance with clause 5.1.1, the Borrower shall be in
breach of the Agreement and will have 45 (forty-five) days to rectify the breach. If the Borrower
fails to do so, the Lender shall have the right to exercise the Lien (as defined below).

5.4 The Borrower shall not have the right to tepay the loan to the Lender, cither in part or in full,
without the full consent of the Lender in the form of a written notice. Repayment of the
Convertible Loan may only be requested and initialized by the Lender.

6 The Lien

6.1 The Borrower shall grant the Lender a lien for:

6.1.1  the timely repayment of the Convertible Loan and/or conversion of the Convertible Loan to
shares in accordance with clause 5.1.1; and bcginning on the Commencement Date and

remaining in force up undl the Convertible Loan is repaid in accordance w1rh cither of the
Repayment Methods as set out in clause 5.1.1 (the “Lien”).

6.2 The Lien shall be for the amount of CHE 347°494.00 but shall be reduced:
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6.2.1  to CHF 100°000.- plus the amount of any outstanding interest payments in the event that the

Borrower raises an additional investment of USI> 1,500,000 or more in the Company in the
form of either an equity investment or a convertible loan (the “Additional Investment”)
which is funded by a Third Party Investor and mainrains the Addidonal Invesunent for the
remainder of the Term; or

6.2.2  if part of the Additional Investment is raised by a Third Party Investor and part by the

6.3

6.4

6.5

Borrower or a Lender, to CHF 100°000.- plus the amount of any outstanding interest
payments and fees plus such amount of the Additional Investment that is made by the

Lendes;

The Borrower hereby constitutes 2 lien on all intellectual property assets currently held by the
Borrower, Cidway Technologies Ltd, Cidway Secutity S.A., Cidway Development Ltd and any
other entity related (o the Borrower (“IP Assets”) and the Parties will execure a security
agreement in the form set out in Annex 2 (the “Security Agreement”). For the avoidance of
doubt, the IP Assets will encompass all forms of intellectual property, including but not limited
to, trademarks, copyrightable subject matter, patents, databases, industtial designs and all other
subject matter that is recognized as intellectual property under the laws of Switzerland, the
Kingdom of Bahrain and Guernsey, and shall include, but shall not be limited to, each of the
assets set out in Annex 1.

The Lien shall afford the Lender the right to receive before any other party a distribution of the
amount of the Lien concurrently with other secused third parties from the sale or disposal of any
of the IP Assets. This vight shall remain in effect in the event that the Borrower undergoes any

form of Liguidation Event (as defined below).

For the purposes of rhis clanse 6, a liquidation event shall be defined as:

6.5.1  any consolidation, winding up, dissolution or metger of the Borrower, in which the

Borrower does not survive; or

6.3.2  any sale, lease, transfer or other disposition of all or substantially all of the assets of the

6.6

6.7

7.1

Borrower.

The Lender agrees to take any measutes necessary to release the Lien upon zepayment of the
Convertible Loan in accordance with either of the Repayment Methods.

‘The Lien shall remain cffective in the event that the Borrower defaults on its obligations under
this Agreement.

Warrant

The Borrower warrants that it will grant to the Lender the tight, but not the obligation, to invest
of up to a further CHF 130°681.50 in shares with a nominal value of CHF 0.10 per share in the
capital of the Borrower. The Botrower agtees to issue to the Lender such shares at the
Conversion Rate. The Lender shall have this right for a period of 3 years from the
Commencement Date and may choose to exercise this right in increments and at any time during
this petiod (the “Watrant™).
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7.2 The Warrant shall be freely wansferable to any Affiliate of the Lender at the sole discretion of
the Lender.

8 Additional Investment

8.1 The lender of any part of the Additional Investment as set out in clause 6.2.1, provided that it is
a current sharcholder, shall have the right to obtain a lien over the IP Assets and shall have the
same rights as the Lender in respect of the Warranr as set out in clause 7 on a pro rata basis
according to the amount of the Convertible Loan granted by ATI as compared to the
Convertible Loan Amount.

9 Notices

9.1 All notices or other communications requited or permitted to be given in connection with this
Agreement (a “Notice”) shall be:

911 inwriting;
9.1.2  in the English language; and

9.1.3  delivered by hand, facsimile, e-mail, first class mail, prepaid post, registered mail or certified
mail, to the Party due to receive the Notice.

9.2 Notice shall be delivered to the relevant Party via the following contact details:
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9.21

9.2.2

9.3

9.3.1
9.3.2

9.3.3

if to the Lender:

Serimner Holding SA

Rue de L’Evole 128

2000 Neuchiitel, Switzerland
Facsimile: +41 32 710 04 88
if to the Botrowen

Cidway Holding S.A.
Avenue Juste-Olivier 11
Lausanne, Switzerland
Facsimile: +41 21 331 27 09,

or in any case, to such other address or addresses as hereafter shall be furnished as by any
Party hereto to the other Party.

Notice shall be deemed to have been given:

14 days after the date of mailing if Notice is given by first class mail, prepaid post, or
registered or certified mail;

on the date the Notice is confirmed in writing as being sent if Notice is sent by facsimile or
email; or

on the date of delivery if Notice is delivered by hand.

10 Indulgence and Waiver

Any term ox provision of this Agreement may be waived at any time by the Party entitled to
the benefit thereof by a written instrument executed by such Party. No delay on the part of
the Parties in exercising any tight, power ot privilege hereunder shall operate as a waiver
theteof, nor shall any waiver on the part of either Party of any right, power or privilege
hereundet operate as a waiver of any othet right, power ot privilege hercunder not shall any
single ot partial exercise of any right, power oz privilege hereunder preclude any other or
further exercise thercof or the exexcise of any other rght, power or privilege hereunder.

11 Entite Agreement

11.1 This Agreement, including the annexes, constitutes the entire agreement between the Pardes
with respect to the subject matter hereof and supersedes all prior communications, agrecments
or understandings, written ot oral, of the Parties relating thereto with the exception of:
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11.2  the Sharcholders Agreement wheteby all of the Lender’s rights established in the said
agreement shall be upheld;

11.3  the Security Agreement;

12 Governing Law

This Agreement shall be governed and construed in accordance with the laws of Switzerland.

13 Severability

If any provision of this Agreement is found or declared to be invalid or unenforceable by any
court or other competent authority having jutisdiction, such finding or declatation shall not
invalidate any other provision hereof, and this Agreement shall thereafter continue in full
force and effect.

14 Settdement of Disputes

14.1  In the event of any dispute relating to this Agreement, prior to instituting any lawsuit,
atbitration or other dispute tesolution process on account of such dispute, the Parties shall
attempt in good faith to settle such dispute first by negotiation and consultation between
themselves. In the event the Parties are unable to resolve such dispute or agree upon a
mechanism to resolve such dispute within 60 days of the first written request for dispute
resolution under this clause 14 the Parties shall then consider other forms of alternative
dispute resolution as a mcans of resolving any such dispute. Theteafter, cither Party shall be
free to institute litigation and seek such remedics as may be available, provided however that
exclusive jurisdiction shall be with the competent courts of canton Vaud, Switzerland.

14.2  Notwithstanding anything in this Agreement to the contrary, either Patty shall be entitled to
insdtute litigation immediately in Lausanne, Switzerland, if the same shall be necessary to
prevent irreparable harm to either Party.

15 Miscellaneous

15.1 This Agreement may be executed in one or more counterparts, each of which will be deemed
to be an original copy of this Agreement and all of which, when taken together, will be
deemed to constitute one and the same agreement. The exchange of copies of this Agreement
and of signature pages by facsimile transmission shall constitute effective execution and
delivery of this Agreement and may be used in lieu of an original signed copy of the
Agreement for all purposes.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed and
delivered on the day and year fisst above written.

THE LENDER THE BORROWER
SERIMNER HOLDING SA CIDWAY HOLDING S.A.
3 b / v
jMMA—’\ , as /Cl//”
By Michael Setterdah, ctor / Tvar Frafsctt, Chairman

’ A b
By Gustavo Rjcipppi
CEO
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ANNEX 1: IP ASSETS

Patent Details | Holder of the Place of Registration Details

TP Asset Registration
Patent for the Cidway United States Patent Patent No.: 6,957,185
method and Technologies Ltd | and Trademark Office | Filed: 17 August 2001
appatatus for the | Assigned by PCT Filed 25 February 2000

secure
identification of
the owner of a
portable device

Enco-Tone Lid

PCT Publication No.: W000/51280
PCT Publication Date: 31 August 2000
Issue Date: 18 October 2005

Patent Starus: Valid

Patent for the
method and
apparatus for the
secure
identification of
the owner of a
portable device

Cidway
Technologies
Lid, assigned by
Enco-Tone Ltd
and Isaac
Labaton

Wortld Intellectual

Property Organization

Publication No: W0 /2000/051280
Publication Date: 31 August 2000
International Application No.:
PCT/IB2000/000319

International Filing Date: 25 February
2600

Patent Status: Valid

Patent for the
method and
apparatus for the
secure
identification of
the owner of a
portable device

Cidway
Technologies
Ltd, assigned by
Isaac Labaton

European Patent

Office

Publication No.: US2008077799 (A1)
Publication Date: 27 March 2008
Filed: 30 November 2007

Foreign Application:
PCT/I1300/00319

Patent Status: Valid

Patent for the
method and
apparatus for the
secure
identification of
the owner of a
portable device

Cidway
Technologies Lid

Israel Patent Office

Application Nr: 128,720

Priority Date: 25 February 1999
Application Status: Pending (should be
granted within 6 months)

Patent for the
method and
apparatus for the
secure
identification of
the owner of a
portable device
Continuation 1:
Anti-Phishing

Cidway
Technologies Led

United States Patent
and Trademark Office

Patent Application Serial No.
11/252,980

Applied: October 17, 2005

Notice of allowance received Aug 07.
2008

Request for Continued Examination
filed on Nov. 4 2008

Patent for the
method and
apparatus for the
secure
identification of

Cidway
Technologies Ltd

United States Patent
and Trademark Office

Patent Application No. 11/998,729
Patent date: Nov. 30, 2007
Publication date: March, 27 2008
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the owner of a

portable device
Continuation 2:
OTP generator

Patent for the
method and
apparatus for the
secure
identification of
the owner of a
portable device
Continuation 3:
hand written
signatuse
corroboration

Cidway

Technologies Ltd

United States Pateat
and Trademark Office

Patent Application No. : 12/340,225
Tilling date: Dec 19, 2008

Patent for the
method and
apparatus fot the
secure
identification of
the owner of 2
portable device
Continuation 4:
digiral signature
triggered by
QTP

Cidway
Technologies Lid

United States Patent
and Trademark Qffice

Patent Application No. 12/350,010
Filling date: January 07, 2009

Patent for the
system and
method for
improving
resttictiveness
on accessing
software
applications

Cidway
Technologies Ltd

Isracl Patent Office

Application No:173463
Protity Date: 31-January-06

Patent for the
system and
method for
improving
restrictiveness
on accessing
software
applications

Cidway
Technologies Lid

United States Patent
and Trademark Office

Application: 11/668,285
United States Patent 20070180234
Filling date: January 29th, 2007

Patent for the
system and
method for
improving
restrictiveness
on accessing
software
applications

Cidway
Technologies Lid

World Intellectual
Property Organization

International Application No.:
PCT/IB2007 /002543

International Filing Date: 29 January
2007

International Publication Date: 6
December 2007

International Publication No.:
WO2007/138486 (A2)

Applied to Russia, Canada, Japan,
China, Brazil, Europe (EPO), Albania,
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Bosnia and Herzegovina, Macedonia,
and Serbia

ATM activated Cidway Israel Patent Office Application Ni: 184701

by cell-phone Technologies Ltd Priority Date: 18-July-2007

ATM activated Cidway United States Patent Application Nr: 12/174693

by cell-phone Technologies Litd | and Trademark Office | Applicaton Filling Date: 17-July-2008
ATM activated Cidway World Intellectual Application Nr: PCT/I1.2008/000992
by cell-phone Technologies Lid | Property Organization | Application Filling Date: 17-July-2008
Memory Cidway Istael Patent Office Application Nr: 1L, 188254
management Technologies Lrd Priority Date: 19-Dec-2007

method for the .

improvement of

portable device

application’s

security

Memory Cidway United States Patent Application Nr: 12/335,284
management Technologies I.td | and Trademark Office | Application Filling Date: Decemnber
method for the 15, 2008

improvement of

portable device

application’s

security

Memory Cidway World Intellectual Application Nr: PCT/I11.2008/001622
management Technologics Lid | Property Organization | Application Filling Date: December
method for the 15, 2008

improvement of

portable device

application’s

security

A method for Cidway Israel Patent Office Application Nr: IL 189521
maintaining Technologies Led Priotity Date: 14 February 2008
plesiochronous

entitics

One time login
name method
and system

Cidway
Technologies Ltd

Israel Patent Office

Application Nr&: 192437
Priority Date: June 25 2008
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2.2.1  aclause or paragraph, uniess the context otherwise requires, is a reference to a clause or
paragraph of this Agreement; and

2.2.2  adate or time is a reference to a date or time in Switzerland.

3 Registration of Lien

3.1 The Pledgor undertakes to:

3.1.1  register the Lien in the pertaining registers, even if registration is not necessary for the
constitution of the Lien; and

3.1.2  do everything necessary to validly consttute the Lien,

within 30 days of the date of execution of this Agreement.

3.2 If the Pledgor fails to register the Lien in accordance with clause 3.1.1 above, the Pledgor
agrees to allow the Secured Party to register the Lien themselves.

4 No Other Security Interest

4.1 So long as any Obligation to the Secured Partty is outstanding, the Pledgor and Debtor will
not, without the prior written consent of the Secured Party:

4.1.1  grant to any third party a secusity interest in any of the Collateral except any security given in
reladon o the Additional Investment as defined in the Convertible Loan Agreement;

4.1.2  permit any lien or encumbuance to attach to any part of the Collateral (except for taxes not
yet due and payable or in connection with license agreements to obtain revenues from the Collateral);

4.1.3  suffer or permit any levy to be made on any part of the Collateral; and

4.1.4  permit any financing statement except that of Secured Party to be on file with respect
thereto except with respect to any permnitted encumbrances ot in connection with license agreements
to obtain revenues from the Collateral.

4.2 The Pledgor and Debtor warrant that there are no existing security interests over any of the
Collateral held by any third party to the Agreement as at the date of execution of this Agreement.

5 Term

5.1 "This Agrcement shall remain effective until 31 December 2011 after which the Obligations
shall be considered fully satisfied and the Agreement will be considered as automatically terminated.
However upon satisfaction of the Obligations under the Convertible Loan Agreement prior to 31
December 2011, the Secured Party shall, upon the Debtor’s request promptly deliver to the Debtor a
statement that this Agreement is terminated or any other document necessary to have the sceurity
removed from any register,
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6 Miscellaneous

6.1 The Secured Party’ rights pursuant to the Convertible Loan Agreement and this Agreement

ate cumulative,

6.2 This Agrecement may be executed in one or more counterparts, each of which will be
deemed to be an original copy of this Agreement and all of which, when taken together, will be
deemed to constitute one and the same agreement. The exchange of copies of this Agreement and of
signaturc pages facsimile transmission shall constitute effective execution and delivery of this
Agreement as to the Parties an may be used in lieu of the original Agreement for all purposes.
Signatutes of the Patties transmitted by facsimile shall deemed to be their original signature for all
purposes.

7 Indulgence and Waiver

Auny term or provision of this Agreement may be waived at any time by the Party eatided to
the benefit thereof by a written instrument executed by such Party. No delay on the pact of
the Parties in exercising any right, power or privilege hereunder shall operate as a waiver
thereof, nor shall any waiver on the part of cither Party of any right, power or privilege
hereunder operate as a waiver of any other right, power or privilege hereundet not shall any
single or partial exercise of any right, power or privilege hereunder preclude any other or
fucther exercise thereof or the exercise of any other tight, power or privilege hereunder.

8 Entire Agreement

This Agreement constitutes the entite agreement between the Parties with respect to the
subject matter hereof and supetsedes all prior communications, agreements or understandings,
written or otal, of the Parties relating thereto with the exception of the Sharcholders
Agreement whereby all of the Lender’s rights established in the said agreement shall be
upheld, and the Convertible Loan Agreement.

9 Governing Law

9.1 Notwithstanding the place of execution of this Agreement and the business locations of the
Parties, the Parties agree that this Agreement and the rights and obligations of the Parties hereunder
will be construed and interpreted in accordance with the internal laws of Switzetland notwithstanding
conflict of laws principles. The Parties agtee that the otdinary courts of the State of Vaud will have
jurisdiction of any case or controversy arising under or in connection with this Agreement and will be
a proper forum in which to adjudicate such case of controversy. The Partics expressly consent to
personal jurisdiction and venue in such courts.

10 Severability
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If any provision of this Agreement is found ot declared to be invalid or unenforceable by any
court ot other competent authority having jurisdiction, such finding or declaration shall not
invalidate any other provision hereof, and this Agreement shall thercafter contnue in full
force and effect.

11 Settdement of Disputes

11.1  In the event of any dispute telating to this Agreement, prior to instituting any lawsuit,
arbitration or other dispute resolution process on account of such dispute, the Parties shall attempt
in good faith to settle such dispute first by negotiation and consultation between themselves. In the
event the Parties are unable to resolve such dispute or agree upon a mechanism to resolve such
dispute within 60 days of the first written request for dispute resolution under this clause 11 the
Parties shall then consider other forms of alternative dispute resolution as 2 means of resolving any
such dispute. Thereafter, cither Party shall be free to institite litigation and seek such remedies as
may be available, provided however that exclusive jurisdiction shall be with the competent courts of
the State (Canton) of Vaud, Switzerland.

11.2  Notwithstanding anything in this Agreement to the contrary, either Patty shall be entitled to
institute litigation immediately in any competent court, if the same shall be necessary to prevent
itrepatable harm to either Party.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed and
delivered on the day and year first above wiitten,

THE SECURED PARTY

SERIMNER HOLDING SA

By Michael Setterdahl, Director

THE DEBTOR
CIDWAY HOLDING S.A.

/B§ Ivar Hafsett, Chairman

A
By Gustavq I\a %iygpi, CEO

THE PLEDGOR
CIDWAY TECHNOLOGIES LITD

AU
Gustavi i
Mcnibe%@?hn%gz:rd
\ \ 'y >

Philippe Glignagd
Member of rhe Hoa
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ANNEX 1: TP ASSETS

Patent Details

[Holder of the IP
IAsset

[Place of Registration [Registration Details

apparatus for the
secute

assigned by Enco-

Tone Ltd and Isaac

Patent for the Cidway United States Patent and|Patent No.: 6,957,185

imethod and Technologies Ltd  [Trademark Office Filed: 17 August 2001

apparatus for the |Assigned by Enco- IPCT Filed 25 February 2000

secure Tone Ltd PCT Publication No.: W000/51280
identification of IPCT Publication Date: 31 August 2000
the owner of a Issue Date: 18 October 2005

portable device Patent Status: Valid

Patent for the Cidway World Intellectual Publication No: W0 /2000/051280
method and Technologies Lid, [Property Organization [Publication Date: 31 August 2000

International Application No.:
PCT/1B2000/000319

method and
apparatus for the
secure
lidentification of
the owner of a
portable device
Continuation 1:
IAnti-Phishing

[Technologies 1.xd

identification of  {Labaton International Filing Date: 25 February
the owner of a 2000
portable device Patent Status: Valid
Patent for the Cidway Furopean Patent Office [Publication No.: US2008077799 (A1)
imethod and T'echnologies Lid, Publication Date: 27 March 2008
apparatus for the jassigned by Isaac Filed: 30 November 2007
secure Labaton Foreign Applicaton: PCT/IB00/00319
identification of Patent Status: Valid
the owner of a
iportable device
Patent for the Cidway [srael Patent Office |Application Nr: 128,720
method and Technologies Ltd [Priority Date: 25 February 1999
apparatus for the Application Status: Pending (should be
secure pranted within 6 months)
identification of F;
the owner of a

ortable device .
Patent for the Cidway United States Patent and[Patent Application Setial No. 11/252,980)

T'rademark Office

IApplied: October 17, 2005

Notice of allowance received Auag 07.
2008

Request for Continued Examination filed
on Nov. 4 2008

Patent for the
imethod and

ICidway

{echnologies Lid

United States Patent and

Patent Application No. 11/998,729

T'tademark Office

Patent date: Now. 30, 2007

Page 6/8

PEW

REEL: 022440 FRAME: 0637

SERIMNER/CIDWAY Additional Convertible Loan Agreement



apparatus for the Publication date: March, 27 2008

secure
identification of
the owner of 2
portable device
Continuation 2:

OTP generator

Patent for the Cidway Ugited States Patent and|Patent Application No. : 12/340,225
imcthod and Technologices Ltd  [T'rademark Office Filling date: Dec 19, 2008

apparatus for the .

secure

idendfication of
the owner of a
portable device
Continuation 3:
hand written
signatuce
icorroboration
Patent for the Cidway
method and [Technologies Lid  [Trademark Office
apparatus for the
secure
identification of
the owner of a
pottable device
Continuaton 4:

United States Patent and{Pateat Application No. 12/350,010
Filling date: January 07, 2009

digital signature

trigoered by OTP

Patent for the Cidway Tsracl Patent Office Application No:173463
system and methodTechnologies Lid Priority Date: 31-January-06
for improving

testrictiveness on
accessing softwate
applications
Patent for the Cidway
system and methodT'echnologies Ltd  [Trademark Office
for improving
restrictiveness on
accessing software
applications
Patent for the Cidway World Intellecrual Internadonal Application No.:
system and methodTechnologies Ltd  [Property Organizadon  [PCT/IB2007/002543

United States Patent and Application: 11/668,285
United States Patent 20070180234
Filling date: January 29th, 2007

for improving
restrictiveness on
accessing software
applications

International Filing Date: 29 January
2007

International Publication Date: 6
December 2007

Intemational Publication No.:
W0O2007/138486 (A2)

IApplied to Russia, Canada, Japan, China,
[Brazil, Europe (EPO), Albania, Bosnia
and Herzegovina, Macedonia, and Serbia

ATM activated by [Cidway

Isracl Patent Office

Application Ntz 184701
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name method and
system

Technologies Lid

kcell-phone [Technologies Lid Priority Date: 18-]uly-2007

ATM activated by Cidway United States Patent andjApplication Nr: 12/174693
cell-phone Technologies Ltd  [T'rademark Office IApplication Filling Date: 17-July-2008
IATM activated by Cidway World Intellectual IApplication Nr: PCT/11.2008/000992
cell-phone "Technologies Lid  [Property Oxganization  |Application Filling Date: 17-uly-2008
Memory Cidway {srael Patent Office IApplication Nr: 1L 188254
imanagement Technologies Lid [Priosity Date: 19-Dec-2007

method for the

improvement of

portable device

application’s

security

Memory Cidway United States Patent and|Application Nr: 12/335,284
tanagement [Technologies Ltd  [Trademark Office Application Filling Date: December 15,
method for the 12008

improvement of

portable device

application’s

security

Metnory Cidway [World Intellectual Application Ni: PCT/IL2008/001622
Imanagement Technologies Ltd  [Property Organization |Application Filling Date: December 15,
method for the ROGS

improvement of

portable device

application’s

security

A method for Cidway [sracl Patent Office IApplication Nr: 1L 189521
Imaintaining Technologies Lid Priority Date: 14 Februaty 2008
plesiochronous

catities

One time login Cidway Israel Patent Office Application Nr: 192437

Priority Date: June 25 2008
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SECURITY AGREEMENT
In Relation to Participaton
In Equity Capital of
CIDWAY HOLDING S.A.

This Agreement (the “Agreement™) was made on the 12% day of January 2009

BETWEEN:

ACCELERATOR TECHNOLOGY INVESTMENTS, 4 company incotporated as a Bahrain
Shareholding Company (Closed), which term includes all its associated and affiliated companies,
whose address is No. 123 Zahran Streer, Amman 11183, Jordan, (the “Secured Party™);

CIDWAY HOLDING 8.A., 2 holding company incorporated and of good standing in Switzerland,
registered under [Federal No. CH-550-1045708-8 (Dossier No. 2005/13333), whose address is ar
Avenue Juste-Olivier 11, Lausanne, Switzerand, (the “Debtor”); and

CIDWAY TECHNOLOGIES LTD, an affiliate of the Debtor, incorporated in the United
Kingdom, whose clected address exclusively for the purpose of this Agreement is the address of
Cidway FHolding SA listed above, (the “Pledgor”).

each a “Party” and together the “Parties™).
2

1 Object of the Agreement

1.1 Inorder to secute payment of any and all Obligations (as defined below) of the Debtor to the
Secured Party under the Convertible Loan Agreement, the Pledgor hereby grants a security
over the Collateral (as defined below) in accordance with the terms and conditions as

hereinafter srated.

2 Interpretation

2.1 In this Agreement, save as expressly provided or as the context otherwise requires, the
following expressions shall bear the following meanings, namely:

“Collateral” means the IP Assets as defined in the Convertible Loan Agreement;

“Convertible Loan Agreement” means the convertible loan agreement between the Secured
Party and the Debtor dated [*);

“Lien” means the lien that is to be held over the IP Assets in favour of the Secured Party in
accordance with the Coavertible Loan Agreement; and

“Obligations™ shall include all of Debtor’s obligations to the Secured Party under this
Agreement and the Convertible Loan Agreement.

2.2 In this Agreement, a reference to:

ATI/CIDWAY Convertible Loan Agreement Page 1/5

PATENT
REEL: 022440 FRAME: 0640



2.2.1  aclause or paragraph, unless the context otherwise requires, is a reference to a clause or
paragraph of this Agreement; and

2,22 adate or time is a reference to a date or time in Switzerland.

3  Registtation of Lien
3.1 ‘The Pledgor undertakes to:

311 register the Lien in the pertaining registers, even if registration is not necessary for the
constitution of the Lien; and

3.1.2  do everything necessary 10 validly constitute the Lien,
within 30 days of the date of execution of this Agreement.

3.2 If the Pledgor fails to register the Lien in accordance with clause 3.1.1 above, the Pledgor
agrees to allow the Secured Party to register the Lien themselves.

4  No Other Security Interest

4.1 So long as any Obligation to the Secured Party is outstanding, the Pledgor and Debtor will
not, without the prior written consent of the Secured Party:

411 grant to any third party a security interest in any of the Collateral except any security given in
relation to the Additional Tnvestment as defined in the Convertible Loan Agreement;

4.1.2  permit any lien or encumbrance to attach to any part of the Collateral (except for taxes not
yet due and payable or in connection with license agreements to obtain revenues from the
Collateral};

4.1.3  suffer or permit any levy to be made on any part of the Collateral; and

4.1.4  permit any financing statement except that of Secured Party to be on file with respect
thereto except with respect to any permitted encumbrances or in connection with license
agreements to obtain revenues from the Collateral.

4.2 The Pledgor and Debtor warrane that there are no existing security interests over any of the
Collateral held by any third party to the Agreement as at the date of execution of this
Agreement.

5 Term

5.1 This Agreement shall remain effective until 31 Decernber 2011 after which the Obligations
shall be considered fully satsfied and the Agreement will be considered as automatically
terminated. However upon satisfaction of the Obligations under the Convertible Loan
Agrecment prior to 31 December 2011, the Secured Party shall, upon the Debtor’s request
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promptly deliver to the Debtor a statement that this Agreement is terminated ot any other
document necessary to have the security removed from any register.

G  Miscellaneous

6.1  The Secured Party’ rights pursuant to the Convertible Loan Agreement and this Agreement

ate curnulative.

6.2 This Agreement may be executed in one or more counterparts, each of which will be deemed
to be an original copy of this Agreement and all of which, when taken together, will be
deemed to constitute one and the same agreement. The exchange of copies of this Agreement
and of signature pages facsimile rransmission shall constitute effective execution and delivery
of this Agreement as to the Parties an may be used in lieu of the original Agreement for all
purposes. Signatares of the Parties transmitted by facsimile shall deemed to be their original
signature for all purposes. i

7  Indulgence and Waiver

Any term or provision of this Agreement may be waived at any time by the Party entitled to
the benefit thereof by a written instrument executed by such Party. No delay on the part of
the Partics in exercising any right, power or privilege hereunder shall operate as a waiver
thereof, nor shall any waiver on the parc of either Patty of any rght, power or privilege
heteunder operate as a waiver of any other right, power or privilege hereunder nor shall any
single or partial exercise of any right, power or privilege hercunder preclude any other or
further exercise thereof or the exercise of any other right, power or privilege hereunder.

8  Entire Agreement

This Agreement constitutes the entire agreesment between the Parties with respect to the
subject matter hereof and supersedes all prior communications, agreements or understandings,
written or oral, of the Parties relating thereto with the exception of the Shareholders
Agreement whereby all of the Lender’s righes established in the said agreement shall be
upheld, and the Convertible Loan Agreement.

9  Governing Law

9.1  Nouwithstanding the place of execution of this Agreement and the business locations of the
Parties, the Parties agree that this Agreement and the tghts and obligations of the Parties
hereunder will be construed and interpreted in accordance with the internal laws of
Switzerland notwithstanding conflict of laws principles. The Parties agree that the otdinary
courts of the State of Vaud will have jurisdiction of any case or controversy arising under or in
connection with this Agreement and will be a proper forum in which to adjudicate such case
of controversy. The Parties expressly consent to personal jurdsdiction and venue m such

courts.
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10 Severability

If any provision of this Agreement is found or declared to be invalid or unenforceable by any
court or other competent authority having jurisdiction, such finding or declaration shall not
invalidate any other provision hereof, and this Agreement shall thereafter continue in full

force and effect.

11 Settlement of Disputes

11,1 In the event of any dispute relating to this Agreement, prior 1o instituting any lawsui,
arbitration or other dispute resolution process on account of such dispute, the Parties shall
attempt in good faith to settle such dispute first by negotiation and consultation between
themselves. In the event the Parties are unable to resolve such dispute or agree upon 4
mechanism to resolve such dispute within 60 days of the figst written request for dispute
resolution under this clause 11 the Parties shall then consider other forms of alternative
dispute resolution as a means of resolving any such dispute. Thereafter, either Party shall be
free to institute litigation and seek such remedies as may be available, provided however that
exclusive jurisdiction shall be with the competent coutts of the State {(Canton) of Vaud,

Switzerand.

11.2  Notwithstanding anything in this Agrcement to the contrary, cither Party shall be eatitled to
institute litigation immediately in any competent court, if the same shall be necessary to

prevent irreparable harm to either Party.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly exccuted and

delivered on the day and year first above written.

THE SECURED PARTY

CERERATOR TEQHROLOGY
INVEHTMENTS

cev g/ 1/’“}?

By Fawaz H. Zu‘&, CEO

THE DEBTOR
CIDWAY HOLDING S.A.

)‘/"\ QU’\W(/

By Michael Setterdah,
Member of the Board

s
By Carles Cordon,

Member of the Board

CII

11:&10 é}/

CGustavd
Membed 6f the Board

4
V\‘ 4
Philippe Guiggadd 3
Member Sf thq Baar

=
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CONVERTIBLE LOAN AGREEMENT
In Relation to Participation
In Equity Capital of
CIDWAY HOLDING S.A.

‘This convertible loan agreement (the “Agreement”) was made on the 12* day of January 2009
BETWEEN:

ACCELERATOR TECHNOLOGY INVESTMENTS, a company incorporated as a Bahrain
Shareholding Company (Closed), which texm includes all its associated and affiliated companies,
whose address 1s No. 123 Zahran Street, Amman 11183, Jordan, (the “Lender”); and

CIDWAY HOLDING $.A., a holding company incorporated and of good standing in Switzerland,
registered under Federal No. CH-550-1045708-8 (Dossier No. 2005/13333), whose address is at
Avenue Juste-Olivier 11, Lausanne, Switzerland, (the “Borrower™),

(each a “Party” and together the “Parties™).

WHEREAS:

(A) The Lender has granted the Borrower three Bridging Loans amounting as follows:

a. CHF 85,000 provided under the bridge finance agreement berween the Partics dated 24
September 2008;

b. USD 50,000 provided under bridge finance agreement berween the Partes dated 17
November 2008; and

c. USI> 350,000 provided under bridge finance agreement between the Partics dated 3
December 2008,

d. CHF 100,000 provided vo Cidway Holdings S.A by direct bank transfer in two parts: (1) US$
40,000 dated 06/01/2009 and (2) the balance dated 08/01/2009.

(together the “Bridge Loans™) and the Parties agree that the terms of this Agreement shall
therefore apply to the Bridge Loans.

{3) The Bridge Loans, along with the further invesiment provided for under this Agreement shall
constitute the convertible loan (the “Convertible Loan™).

{C) The Lender and Borrower have agreed the terms and conditions of the Convertible Loan as
hereinafrer stated.

1 Interpretation

1.1 In cthis Agreement, save as expressly provided or as the context otherwise requires, the
following expressions shall bear the following meanings, namely:

“Additional Investment” has the meaning given in clause 7.2.1;

“Approved Budget” has the meaning given in paragraph 2.6.1 of Annex 1;
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“Affiliate” of a Party means an entity which, directly or indirectly conrrols or is conrrolled by,
or is under common control with that Party, where control is the possession, directly or
indirectly, of the power to direct, or cause the direction of the management or operating
policies of the entity through the excercise of voting rights, contract, trust or otherwise or a
right to appoint the majority of the directors of the entity;

“ATI Directors” has the meaning given in paragtaph 1.7 of Annex 1;

“Board” means the board of directors of the Borrower;

“Bridge Loans” has the meaning given in the preambile;

“CEQ” has the meaning given in paragraph 1.3 of Annex 1;

“Chairman” has the mieaning given in paragraph 1.5 of Annex 1;

“CHF” means Swiss francs;

“Cidway Directors” has the meaning given in paragraph 1.7 of Annex 1;

“Cidway MENA Agreement” has the meaning given in paragraph 7.2 of Annex 1;
“Commencement Date” has the meaning given in clause 4

“Conversion Rate” for shares in the capital of the Company means CHF 1.20 per share for
the first year of the Term, and thereafter:

0] the Third Party Conversion Rarte less 20% in the event that the Borrower achieves
operational breakeven for one quarter prior to 30 June 2010; or

(1) the Third Party Conversion Rate less 30% otherwise,

but in any case not less than CHF 1.20 per share, unless the most recent share sale price to a
third party is less than CHF 1.20 in which case the conversion rate will be the most recent
share sale price;

“Convertible Loan Amount” has the meaning given in clause 2.1;
“Investment Conditions” has the meaning given in clause 5;

“IP Assets” has the meaning given in clause 7.3;

“Lien” has the meaning given in clause 7.1;

“Neutral Director” has the meaning given in paragraph 1.7 of Annex 1;
“Notice’ has the meaning given in clause 12.1;

“Repayment Method” has the meaning given in clause 6.1;

“Report” has the meaning given in paragraph 2.6.2 of Annex 1;
“Special Account” has the meaning given in clause 2.2;

“T'erm” has the meaning given in clause 4;
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“Third Party Conversion Rate” means the most recent price paid per share on a
subscription or rransfer of shares of no less than 500,000 shares at the time of conversion,
excluding any purchases made by the Lender in accordance with clause 6.1 or 8.1 ot by other
lenders in accordance with clause 9.1.3;

“T'hird Party Investos” means an investor that is not the Borrower or the Lender but
includes any sharcholder of the Borrower;

“USD”’ means United States dollars; and
“Warrant” has the meaning given in clause 8.1.

1.2 In this Agreement, a reference to:

1.21  aclause, paragraph or Annex, unless the contexe otherwise requires, is a reference to a clause
or paragraph of, or Annex to, this Agreement; and

1.22  a date or time is a reference to a date or time in Switzerland.

2 The Convertible Loan Amount

2.1 The Lender hereby lends to the Borrower, and the Botrower hetreby borrows from the

Lender, the sum in CHF that is equivalent to USD 1,500,000 as determined by the exchange
rate of Credit Suisse Lausanne as at the date of receipt of the funds into the Special Account
by the Borrower (the “Convertible Loan Amount™). The Convertible Loan Amount shall
include:

2.1.1 the CHF 85,000 provided under the bridge finance agreement between the Parties dated 24
September 2008;

2.1.2  the USD 50,000 provided under the bridge finance agreement between the Parties dated
November 2008; and

213 the USD 350,000 provided under the bridge finance agreement berween the Parties dated 3
December 2008,
(together the “Bridge Loans”) and the Parties agree that the tetms of this Agreement shall
therefore apply to the Bridge Loans.

The Convertible Loan shall be a direct debt and liability of the Borrower who hereby
undertakes to repay the Convertible Loan to the Lender in accordance with clause 6.1. Any
funds loaned in accordance with this Agreement other than the Bridge Loans shall be
provided by way of a deposit into a special joint authoriry account (the “Special Account™).
The Special Account is to be established in accordance with paragraph 2.6.5 of Annex 1.

S
3

3 Interest

Interest of 12% (12 per cent.) per annum is payable on the Convertible Loan Amount and
shall accrue from the date of receipt of funds into the Company’s account for the transfers
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6.1

6.1.1

6.1.2

6.3

6.4

referenced in article 2.1.1 to 2.1.4 above and in the Special Account for the balance by the

Borrower.

Term

The term of the loan (the “Term™) shall be 1{one) year from the date of the receipt by the
Borrower of the balance of the Convertible Loan Amount into the Special Account (the
“Commencement Date™).

Investment Conditions

The company shall agree to adhere to the investnent conditions referenced in Annex 1 (the
“Investment Conditions™).

Repayment & Conversion

The Loan shall be repaid by the Borrower to the Lender in one of the following ways:

the Lender shall have the right, but not the obligation, to convert the Convertible Loan at
any time during the Term into shares with a nominal value of CHF 0,10 per share in the
capital of the Borrower. The timing of such conversion dusing such Term shall be at the sole
discretion of the Lender. The conversion of the Convertible Loan shall be ac the Conversion
Rate whereby the Lender shall receive shates in the Borrower equal to the total amount
outstanding on the Convertible Loan, plus any accrued interest, divided by the Conversion
Rate, If this repayment method is utilized the Loan will not be deemed to have been repaid
unless and vatil the Borrower raises the Additional Investment (as defined below) and
achieves a consolidated operational breakeven status for two financial quarters; or

in the event that the lender clects not to convert the Convertible Loan into share capital in
accordance with clause 6.1.1 above, then the Convertible Loan Amount, plus any accrued
interest, shall be due by the Borrower to the Lender 45 (forty-five) days after the end of the

Term,
(each a “Repayment Method™),

The Lender shall have sole discretion as to which Repayment Method will be utilized.

If the Borrower fails to repay the loan in accordance with clause 6.1, the Borrower shall be in
breach of the Agreement and will have 45 (forry-five) days to rectify the breach. If the
Borrower fails to do so, the Lender shall have the right to exercise the Lico (as defined below).

The Borrower shall not have the right to repay the loan to the Lender, cither in part or in full,
without the [ull consent of the Lender in the form of a written notice. Repayment of the
Convertible Loan may oaly be requested and initialized by the Lender,
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7  The Lien
7.1 The Borrower shall grant the Lender a lien for:

7.1.1  the dmely repayment of the Convertble Loan and/or convession of the Convertible Loan to
shares in accordance with clause 6.1; and

7.1.2  the obligations set out in paragraph 1.1, 2.3,2.6.3, 2.6.4 and 2.6.6 of Annex 1,

beginning on the Commencement Date and remaining in force up until the Convertible Loan
is repaid in accordance with either of the Repayment Methods as set out in clause 6.1 {the
“Lien™).

7.2 The Lien shall be for the amount of USD 5,000,000 but shall be reduced:

7.21  to USD 1,500,000 plus the amount of any outstanding intetest payments and fees in the
event that the Borrower raises an additional investment of USD 1,500,000 or more in the
Company in the form of either an equity investment ot a convertible loan (the “Additional
Investment”) which is funded by a Third Party Investor and maintains the Additional
Investment for the remainder of the Term; or

7.2.2  if part of the Additional Tnvestment is raised by a Third Party Investor and part by the
Borrower or a Lender, to USI> 1,500,000 plus the amount of any cutstanding interest
payments and fees plus such amount of the Additional Investment that is made by the
Lender;

7.3 The Borrower hereby constitutes 4 lien on all intellectual property assets currently held by the
Borrower, Cidway Technologies Ltd, Cidway Security S.A., Cidway Development Ltd and any
other entdty related to the Borrower (“IP Assets™) and the Pacties will execute a security
agreement in the form ser out in Annex 3 (the “Security Agreement”). For the avoidance of
doubt, the IP Assets will encompass all forms of intellectual property, including but not
limited to, trademarks, copyrightable subject matter, patents, databases, industrial designs and
all other subject matter that is recognized as intellectual property under the laws of
Switzerland, the Kingdom of Bahrain and Guernsey, and shall include, but shall not be limited
to, each of the assets set out in Annex 2.

7.4 The Lien shall afford the Lender the right 10 teceive before any other party a distibution of
the amount of the Lien from the sale or disposal of any of the TP Assets. This right shall
remain in effect in the event that the Bowowes undergoes any form of Liquidation Bvent (as
defined below).

7.5  For the purposes of this clause 7, a liqqudation event shall be defined as:

ATICIDWAY Convertible Loan Agreement Page 5/20

PATENT
REEL: 022440 FRAME: 0649



7.5.1  any consolidation, winding up, dissolution or merger of the Borrower, in which the
Borrower does not survive; or

7.5.2  any sale, lease, transfer or other disposition of all or substaatially all of the assets of the
Borrower.

7.6 The Lender agrees to take any measures necessary to release the Lien upon repayment of the
Convertible Loan in accordance with either of the Repayment Methods.

7.7 The Lien shall remmain effective in the event that the Borrower defaults on its obligations under
this Agreement.

8  Warrant

8.1  The Borrower warrants that it will grant to the Lender the right, but not the obligation, to
invest the CHF equivalent of up to a further USD 2,000,000 in shares with a nominal value of
CHF 0.10 per share in the capital of the Borrower as determined by the exchange rate of
Credit Suisse Lausanne as at the date of tansfer or allotment of the relevant shares. The
Borrower agrees to issue to the Lender such shares at the Conversion Rate. The Iender shall
have this right for a period of 3 years from the Commencement Date and may choose to
exercise this right in increments and at any time during this period (the “Warrant™).

8.2 The Warrant shall be freely transferable to any Affiliate of the Lender at the sole discretion of
the Lender.

9 Additional Investment

9.1 The lender of any part of the Additional Investment as set out inx clause 7.2.1, provided that it
is a current sharcholder, shall have the right to obtain a lien over the IP Assets and shall have
the same rights as the Leader in respect of the Warrant as set out in clause 8 on a pro rata
basis according to the amount of the Additional Investment that the Lender is providing as
compared to the Convertible Loan Amount.

10 Amii-Dilution Rights

10.1  The Lender agrees that:
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10.1.1  the convession of the Convertible Loarn;
10.1.2  any future investment in the Borrower by the Lender through the invocation of the Warrant;

10.1.3  the conversion of the bridging loans provided by Serimner Holding SA, Carlos Cordon,
Christophe Guignard and ICT SA; and

10.1.4  the conversion of shares in accordance with any convertible loan agreement relating to the
Additional Investment,

shall not trigger the Ant-Dilution Rights (as defined in the Borrower’s sharcholder
agreement (the “Sharcholders Agreement™)). However, any future issuance of shares
beyond what is detailed in this agreement that is below the minimum purchase price
stipulated in the Shareholders Agreement shall invoke the Anti-Dilution Rights.

11 Bridging Loans

The Lender agrees to allow Serimner Holding SA, Carlos Cordon, Christophe Guignard and
ICT SA to convert the bridging loans granted to the Borrower at the conversion rate of CHF
1.20 per share. The Borrower currently owes USID 80,000 to Serimner Holding S.A. and CHF
85,000 to Catlos Cordon, CHF 120,637.20 o Christophe Guignard and CHF 26,890.60 to
ICT SA and the respective accrued interest at the date of signing of the respective Convertible
Loan Agreement.

12 Notices

121 All notices or other communications required or permitted to be given in connection with this
Agreement (2 “Notice”) shall be:

12701 in writing;
12.1.2  in the English language; and

12.1.3  delivered by hand, facsimile, e-mail, first class mail, prepaid post, registered mail or certified
mail, to the Party due to receive the Notice.

12.2  Notice shall be delivered to the relevant Parey via the following contact derails:
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12.2.1  if to the Lender:
Aceelerator Technology Investment
4th circle, Zahean Streer
Building 123
Amman, Jordan
Facsimile: +962 6 593 90 97; or
12.22  if to the Botrower:
Cidway Holding S.A.
Avenue Juste-QOlivier 11
Lausanne, Switzerland
Facsimile: +41 21 331 27 09,

ot in any case, 1o such other address or addresses as hereafter shall be furnished as by any
Party hereto to the other Party.

123  Notice shall be deemed to have been given:

12.3.1 14 days after the date of mailing if Notice is given by first class mail, prepaid post, or
registered or certified mail;

12.3.2  on the date the Notice is confirmed in writing as being sent if Notice is sent by facsimile or
email; o

12.3.3  on the date of delivery if Notice is delivered by hand.

13 Indulgence and Waiver

Any term or provision of this Agreement may be waived at any time by the Party entitled to
the benefit thereof by a written instrument executed by such Party. No delay on the part of
the Parties in exercising any right, powet or privilege hereunder shall operate as a waiver
thereof, nor shall any waiver on the part of either Party of any right, power or privilege
hereunder operate as a waiver of any other right, power or privilege hereunder nor shall any
single or partial exercise of any right, power or privilege hereunder preclude any other or
further exercise thereof or the exercise of any other right, power or privilege hereunder.
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14 Entire Agreement

14.1 This Agreement, including the annexcs, constitutes the eatire agreement between the Parties
with respect to the subject matter hereof and supersedes all prior communications, agreements
or understandings, written or oral, of the Parties relating thereto with the exception oft

14.1.1  ¢he Shareholders Agreement whereby all of the Lender’s vights established in the said
agreement shall be upheld;

14.1.2  the Security Agreement; and

14.1.3  the heads of agreement entered into between the Parties dared IDecember 3, 2008.

15 Governing Law

This Agreement shall be governed and construed in accordance with the laws of Switzerland.

16 Severability

If any provision of this Agreement is found or declazed to be invalid or unenforceable by any
court or other competent authority having jurisdiction, such finding or declaration shall not
invalidate any other provision hercof, and this Agreement shall thereafier continue in full

force and effect.

17  Settlement of Disputes

17.1  In the event of any dispute relating to this Agreement, prior to instiming any lawsuit,
arbitration or other dispute resolution process on account of such dispute, the Parties shall
attempt ia good faith to setide such dispute first by negodation and consultation between
themselves. In the event the Parties are unable to resolve such dispute or agree upon a
mechanism to resolve such dispute within 60 days of the first written request for dispute
resolution under this clause 17 the Parties shall then consider other forms of alternative
dispute resolution as a means of resolving any such dispute. Thereafter, either Party shall be
free to institute licigation and seek such remedies as may be available, provided however that
exclusive jurisdiction shall be with the competent courts of canton Vaud, Switzerland.

17.2 Notwithstanding anything in this Agreement to the contrary, cither Pasty shall be eatitled to
institute litigation immediately in Lavsanne, Switzedand, if the same shall be necessary to
prevent irreparable harm to either Parcty.

18 Miscellaneous

18.1  This Agreement may be executed in one or more counterparts, each of which will be deemed
to be an original copy of this Agreement and all of which, when taken together, will be
deemed to constitute one and the same agreement, The exchange of copies of this Agreement
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and of signature pages by facsimile transmission shall constitute effective exccution and
delivery of this Agreement and may be used in lieu of an original signed copy of rhe
Agreement for all purposes.
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IN WITNESS WHEREOF, the Parties have caused

delivered on the day and year first above written.

THE LENDER

ACCEL fFlRATOR TH

CHINOLOGY
INVESTMENTS j

G e ¢ ‘L%Z"

By Fawaz H. Zw'bi, CEO \

this Agreement to be duly execured and

THE BORROWER

CIDWAY HOLDING §.A.

e

By Michael Setterdahl,
Member of the Board

By Catlos Cordon,
Member of the Board
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ANNEX 1: INVESTMENT CONDITIONS

1  Governance
1.1 The Board undertakes to:
1.1.1  procure the approval of this Agreement and all of its covenants, including this Annex, by:

1.1.1.1  a sufficient number of the shareholders of the Borrower (each a “Shareholder” and
together the “Shareholders”) in order to approve the terms of the Agreement;

1.1.1.2 Cidway Technologies Ltd;
1.1.1.3  Cidway Security S.A,;
1.1.1.4 Cidway Development Ltd; and
1.1.1.5 any other relevant party,
(together the “Approving Parties™);

1.1.2  procure the amendment of the Sharcholders Agreement by the Sharcholders, to the extent
that it is inconsistent with the terms of this Agreement;

1.1.3  procure the registration of the Lien in the relevant register(s); and
1.1.4  procure an undertaking by the Approving Parties,

within 30 days of the date of execution of this Agreement.

1.2 If the Borrower fails to obtain the approvals required in paragraph 1.1 above, the Botrower
will be in breach of the Agreement and the Borrower will have 45 days to rectify the breach. If
the Borrower fails to do so the Lender shall have the right to exercise the Lien.

1.3 The Borrower and all its subsidiaries shall be weated, directed and managed as one company,
and Mr. Gustavo Racioppi shall be installed as chief exccutive officer of the Borrower and all
of its subsicliaries (the “CEQ”),

1.4 The CEQ, under the direction of the Board, shall officially designate an executive for each of
the Borrower’s subsidiaries who shall each be responsible and accountable for day-to-day
operations of the relevant subsidiary to the CHO.

1.5 The Chairman of the Board (the “Chairman”) shall be appointed by the Board of Directors
with the express prior consent of the Chaitman and Chief Iixecutive Officer of ATT

1.6 The CEQ shall have full and direct operational and financial responsibility for the Borrower
and all of its subsidiaries with direct oversight and will report divectly to the Chairman.

1.7 The Board will initially be comprised of five members, two of which shall be appointed by the
Lender (the “ATI Directors”), two of which shall be appointed by the Borrower (the M
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1.8

1.9

1.11

2

i)
o

2.3

)
w

“Cidway Directors”) and one of which shall be nominated and mutually agreed upon by all
Parties (the “Neutral Director”). In the event that the Borrower achieves a consolidated
operational breakeven status for two financial quatters, one of the ATT Dircctors shall be
removed and shall be replaced with a direcror that is appointed by the Borrower.

PHG Consulting will continue to act as the Borrower’s legal advisor under the auspices of an
agreement to be prepared and signed for this purpose with the Board.

‘The Board shall agree that all of the Lender’s rights and reserved matters, including the Any-
Dilution Rights, shall be carried forward into any new agreement by the Borrower.

The Borrower shall not make any undertakings to pay finder’s fees or commissions in any
form without the prior approval of the Board,

The Bortower shall develop inter-company agreements betrween all subsidiary companies
within 6 months of the execution of this Agreement.

All subsidiary companies shall have the same board of directors as the Board with the
exception of Cidway Development. The composition of the Cidway Development board of
directors shall be determined at the first meeting of the Board following execurion of this
Agreement.

Financial

The Board shall have full and sole fiduciary control. As part of that fiduciary control, the
Borrower shall allow the Lender to provide financial oversight over all fiduciary matters and
provide support to the Borrower where needed. the Lender will not have the vight to
deterrnine nor execute any fiduciary matters, and shall not be liable in any way for providing
the Borrower with this suppott.

The Borrower shall ensute that the company maintains sufficient cash-flow to operate until at
least 1 May 2009 without any additional fundiag from the Lender. Should the Borrower not be
able to secure further funds to provide for this by 31 March 2009, the Leader has the right to
exercise the Lien,

The operational expenditure of the Borrower shall not exceed USD 200,000 per month unless

approved in accordance with paragraph 2.6.2 of Annex 1.

‘The Borrower shall consolidate its accounting system through the purchase of an accounting
software package identified by the chief financial officer of the Borrower (the “CFO”). The
cost of the accounting software is projected to be CIIF 13,000 for the initial purchase and
implementation.

the Lendet shall advise the Borrower on the process of creating an accurate cash flow
statement in coordination with the CFO.

The process for the execution of the Borrower’s fiduciary responsibility to its Shareholders

shall be as follows: 8 7
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2.6.3

2.6.4

o
&
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The CEO shall present to the Board the Borrower’s budget (including a projected cash flow
statement) for the period from 1 December 2008 to 30 May 2009 which shall be approved
by the Board, with an update to be submitted on 25 February 2009, and the CEO shall
continue to provide updated budget forecasts every quarter for approval by the Board (each
an “Approved Budget”). This Budget shall serve as the basis for the disbursernent of funds
from the Lender to the Borrower.

On the 28% day of every month, the CEO shall submit to each of the members of the Board
a monthly financial repost (each a “Report™), detailing a breakdown of the actual cash flow
figures for the previous month compared to the budgeted cash Aow for the period in
addition to the proposed breakdown of the cash flows of the Borrower for the following
month. Should the budget for the following month show a deviation from the Approved
Budget, the CEO shall inform one AT Dizector and one Cidway Director, and shall seek
the approval of both for the deviation. If the ATI Director and the Cidway Director
apptrove the deviation it shall be considered approved. Additionally, the Lender will assess
the breakdown of the proposed cash flows and recommend changes to the cash outflows if
needed. The Lender will respond to the monthly CEO financial report within 48 hours of
receipt of the Report.

On the 15% and 30% days of each month, the CEQ shall also submir 1o the Lender a
breakdown of the actual amount spent in the two weeks preceding that date and an updated
projection of the amount needed to be spent in the two weeks following thar darte.

Release of funds from the Special Account shall occur no more than twice per month and,
subjfect to approval by the Lender, payments may be made on the 15% and/ox 30t days of
the month.

The Special Account is to be held at Credit Suisse, Lausanne. One ATT Director and one
Cidway Director shall have joint signatute power over the Special Account and together shall
have the ability to withdraw funds. All amounts 0 be withdrawn must be from the
Approved Budget and any deviations from the Approved Budget must be pre-approved in
accordance with paragraph 2.6.2 above.

Aaxy cash to be drawn by the Borrower in a single instance not reported in the Report in
excess of CHF 5,000, not including payroll, shall require approval by the Board,

Where practical, the Borrower will delay payment of obligations and payables for as long as
possible under the direction of the Board to the extent that this will not affect the best
interests and reputation of the Borrower.

There shall be no cash provided to Shareholders without prior authorization in writing by the
Lender excluding salaries, operational expenses and professional fees. Bridging loans provided
by Shareholders before 10 November 2008 that remain outstanding at the time of the
execution of this Agreement shall be converted at the rate of CHF 1.20 per share.

‘The Borrower shall continue the process of consolidating the Borrower’s bank accounts undet
the direction of the CFO,

the Lender, the CEO and CPQ will jointly create a financial reporting dashboard and
mechanism. @/
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3 Opetrational

3.1 Under the direction of the Lender, and with prior approval of the Board, the Borrower will
develop and adhere to 4 wavel policy for its employees.

3.2 Under the direction of the Lender, and with prior approval of the Board, the Borrower will
develop and adhere 10 a telephone and communications policy for its employees. As part of
that policy, employees of the Borrower shall be obliged to further its use of cost saving
software and solutions such as Webex and Skype and any other identified cost saving
measures during the course of operating the company.

3.3 The Borrower agrees to limit any cost incurring operations and sales deployments to the
following target markets:

3.3.1 the United Kingdom and Treland;

3.3.2  Scandinavia and the Baltics;

3.3.3  Germany;

3.3.4  the Middle Fast, North Africa and Indin;
335 Switzerland;

33.6  Israel; and

3.3.7  Brazil

3.4 For the purposes of paragraph 3.3, the limitation of sales deployment means that the
Borrower may not undertake any sales activity that incurs a cost unless there is written
approval from the Board to do so.

3.5  The Lender understands and acknowledges that the opporruanities will exist outside the scope
of the areas listed in paragraph 3.3 and that it would be to the detnment of the company not
to pursue such opportunities. Therefore, any cost incutring activities undertaken outside the
above stated target market will be carefully considered but shall require the prior approval of
the Board.

3.6 No legal expenses may be incurred by the Borrower without the express approval of the
Board.

3.7 The commission structure of the sales team shall be standardized and reviewed with the
support of the Lender and to the satisfaction of the Board, No commission structure for any
employec or third party of the Borrower shall be exccuted without the approval of the Board.
This provision shall exclude any commission agreement currently in force.

3.8  The Bowrower shall not hire any new employees without the express permission of the Board. z ;
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3.9  The Lender will bill the Borrower for all reasonable costs incurred in the assistance and
support of the Borrower. The Lender and the Botrower shall execute a consulting agreement
that is to be finalised by the end of 2008 and that shall be to the satisfacdon of the Board,

4 Reporting

41  The Lender and the Board shall receive a bi-weekly sales forecast and update on the sales

pipeline.

4.2 The Lender and the CFO shall joindy develop monthly key performance indicators to the
satsfaction of the Lender and the Board.

4.3 The Lender shall be granted full access to SalesForce, the software used by the company to
monitor its sales pipeline.

5 ATI Action Plan

5.1  The Lender will work together with the CEQO and CFO to create a 90 day action plan and then
a year long action plan for 2009 with the following aims:

5.1.1  the establishment of new ways to further control and reduce the monthly burn of the
Borrower. Any proposed cost reduction must be approved by the Board as part of the
Approved Budget;

5.1.2  review the sales strategy whereby any change in the Borrower’s strategy must be approved by
the Board;

513  perform an appraisal of Cidway Development and its associated costs whereby the
management, under the direction of the Board, shall undertake a mission to understand and

control the movements of cash to and from Cidway Development;

5.1.4  review the patent registeation strategy, with any change in the approach towards the
registration and or maintenance of patents to be approved by the Board,

5.1.5  establish a procedure for effective oversight of sales and cash collection; and

5.1.6  establish a procedure for effective management of Cidway’s operations.

6 Employee Compensation

6.1  ‘The Borrower shall work under the dircction of the Board and the Lender to standardise all
cmployment agreements.

6.2 All new employee compensation packages, including travel and telephone budget expenses,
sweat equity provisions and bonuses, must be approved by the Board.

7  Cidway MENA Agreement Q '/
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7.1  The Lender agrees to execute the distribution agreement bersween Cidway Security and the
Lender on the terms set out in the draft dated 30 October 2008 (the “Cidway MENA
Agreement”),

7.2 The Borrower agrees to procure the execution of the Cidway MENA Agreement by Cidway
Securities within 30 days of the date of execution of this Agreement. If the Bortower fails to
do so, the Borrower will be in breach of the Agreement and the Lender may exercise its rights M
in relation to the Lien.
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ANNEX 2: IP ASSETS

Patent Details | Holder of the Place of Registration Details

IP Assct Registration
Patent for the Cidway United States Patent Patent No.: 6.957,185
method and Technologies Ltd | and Trademark Office | Filed: 17 August 2001
appatatus for the | Assigned by PCT Filed 25 February 2000

secure
identification of
the owner of a
portable device

Enco-Tone Ltd

PCT Publication No.: W000/51280
PCT Publication IDate: 31 August 2000
Issue Date: 18 Octobesr 2005

Patent Status: Valid

Patenc for the
method and
apparatus for the
secure
identification of

Cidway
Technologies
Ltd, assigned by
Enco-Tone Lid
and Isaac

World Intellectual

Property Organization

Publication No: WO/2000/051280
Publication Date: 31 August 2000
International Application No.:
PCT/IB2000/000319

International Filing Date: 25 February

the owner of 2 Labaton 2000

portable device Patent Status: Valid

Patent for the Cidway Furopean Patent Publicatton No.: US2008077799 (A1)
method and Technologies Office Publication Date: 27 Masch 2008

apparcatus for the
secure
identification of
the owner of 2
portable device

Lid, assigned by
Isaac Labaton

Filed: 30 November 2007
Foreign Application:
PCT/IBOG/00319

Patent Status: Valid

Patent for the
method and
apparatus for the
secure
identification of
the owner of a
portable device

Cidway
Technologies Ltd

Israel Patent Office

Application Nr: 128,720

Priority Date: 25 February 1999
Application Status: Pending (should be
granted within 6 months)

Patent fos the
method and
appatatus for the
secure
identification of
the owner of a
portable device
Continuation 1:
Anti-Phishing

Cidway
Technologies Lrd

United States Patent
and Trademark Office

Patent Application Serial No.
11/252,980

Applied: October 17, 2005

Notice of allowance received Aug 07.
2008

Request for Continued Examination
filed on Nov. 4 2008

Patent for the
method and
apparatus for the
secure
identification of

Cidway
Technologies Lid

Unirted States Patent
and Trademark Office

Patent Application No. 11/998,729
Patent date: Now. 30, 2007
TPublication date: March, 27 2008
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the owner of 2

portable device
Continuation 2:
OTP generator

Patent for the Cidway United States Patent Patent Applicaton No. : 12/340,225
method and Technologies Ltd | and Trademark Office | Filling date: Dec 19, 2008

apparatus for the

secure

identification of
the owner of a
portable device
Continuation 3:
hand written
signature
corroboration
Patent for the Cidway United States Patent Patent Application Ne. 12/350,010
method and Technologies I.id | and Trademark Office | Filling date: January 07, 2009
apparatus for the |
secure
identification of
the owner of a
portable device
Continuation 4:
digital signature
triggered by

orp
Patent for the Cidway Israel Patent Office Application No:173463
system and Technologies Ltd Priority Date: 31-January-06
method for
tmproving
restrictiveness
on accessing
software
applications
Patent for the Cidway United States Patent Application: 11/668,285
systemn and Technologies Lrd | and Trademark Office | United States Patent 20070180234
method for Filling date: January 29th, 2007
improving
restrictivencss
on accessing
software
applications
Patent for the Cidway World Intellectual International Application No.:
system and Technologies Ltd | Property Organization | PCT/IB2007/002543
method for International Filing Date: 29 January
improving 2007
restrictiveness International Publication Date: 6
on accessing December 2007
software International Publication No.:
applications WO2007/138486 (A2)
Applied ro Russia, Canada, Japan,
China, Brazil, Hurope (EPQ), Albania, (Lé
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Bosnia and Herzegovina, Macedonia,
and Serbia

ATM activared Cidway Istael Patent Office Application Nz 184701

by cell-phone Technologies Lid Priority Date: 18-July-2007

ATM activated | Cldway United States Patent Application Nr: 12/174693

by cell-phone Technologies I.td | and Trademark Office | Application Filling Date: 17-July-2008
ATM activated Cidway World Intellectual Application Ni PCT/11.2008/000992
by cell-phone Technologies Ltd | Property Organization | Application Filling Date: 17-July-2008
Memory Cidway Israel Patent Office Application Nr: 1L 188254
MANAZCMEnt Technologies Ltd Priority Date: 19-Dec-2007

method for the

improvernent of

portable device

application’s

security

Memory Cidway United States Patent | Application Nr: 12/335,284
management Technologies 1.td | and Trademark Office | Application Filling Date: December

method for the
improvement of
portable device

15, 2008

apphication’s

security

Memoty Cidway Wortld Intellectual Application Nr: PCT/1L.2008/001622
management Technologies Ltd | Property Organization | Application Filling Date: December

method for the
improvement of
portable device
applicaton’s
security

15, 2008

A method for
maintaining
plesiochronous
entities

Cidway
Technologies Lud

Israel Patent Office

Application Nr: IL 189521
Priority Date: 14 February 2008

One time login
name method
and system

Cidway
Technologies Lid

Israel Patent Office

Application Nr: 192437
Priority Date: June 25 2008

|
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CONVERTIBLE LOAN AGREEMENT
In Relation to Parueipation
In Feuity Capital of
CIDWAY TTOLDING S.A

This convertble loan agreement {the “Agreement”) was made on the 12th day of January 2009
BETWEEN:

ICT INTERNATIONAL CONSULTING AND TRADE SA, 4 company incorporated in
Switzeraad, with s principal place of business at Grand-Rue 37, 1110 Morges, Switzerland (the

“Lender
and

CIDWAY HOLDING 8.A,, a holding company incorporated and of good standing in Switzerdand,
registered vnder Trederal Noo CH-550-1045708-8 {Dossicr No. 2005/13333), whose address is ar
Avenue Juste-Olivier 11, Lausaane, Switzerland, (the “Borrower’™),

(each a “Party™ and together the “Parties™).

WHEREAS:

() The Lender is holder of a partial cession on debt on the Bonower of CIHI 26°890.60.
( the “Bridge Loan™ aud the Parties agree thar the terms of this Agreement shall therefore
apply to the cesston of the debt.

13y The Lender and Borrower have agreed the terms and conditions of the wansfer of the Bridge
and the accrued interests into a Convertible Toan (the “Convertible Loan”) as hercinafter

stated.

1 Interpretation

1.1 In this Agreement, save as expessly provided or as the context otherwise vequires, the
following cxpressions shall bear the following meanings, namely:
“Additional Tavestment” has the meaning given in clause 6.2.1;

“Affiliate” of a Party means an entity which, directly or indicectly conuols or is conerolled by,
ov is under common conirol with that Pacty, where control is the possessioa, direetly or
mdirectly, of the power to direcr, or cause the direction of the management or operating
policies of the entity through the exercise of voting rights, coatract, wust or otherwise or a
right to appoint the majority of the directors of the eadty;

“Board’ means the board of dircctors of the Bocrower;
“CHF” means Swiss francs;

“Commencement Date” has the meaning given in clause 4;
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“Conversion Rare” for shaces in the capital of the Company means CHF 1.20 per share for
the fiest year of the Termy, and therealter:

i) the Third Parry Conversion Rate less 20% in the event thar the Borrower achieves
operational breakeven for one quarter prior to 30 June 2010; or

i the Third Pacty Conversion Rate less 30% otherwise,

but in any case not less than CHIE 1.20 per share, unless the most recent share sale price o a
thied pacty 1s less than CHI 1,20 in which case the conversion rate will be the most recent
share sale price;

“Convertible Loan Amount” has the meaning given in clause 0;

“IP Assets” has the meaning given in clause 6.3;

“Lien” hag the meaning given in clause 6.1;

“Notice” has the meaning given in clause 9.1;

“Repayment Method” has the meaning given in clause 5.1.1;

“Term” has the meaning given in clwse 4;

“Third Party Conversion Rate” means the most recent price paid per sharc on a
subseription or mansfer of shaves of no less than 300,000 shares at the time of conversion,

excluding any purchases made by the Lender in accordance with clause 3.1.1 or 7.1 or by other
lenders in accordance with clause 8.1.3;

“T'hird Party Investor” means an investor that is not the Borrower but includes any
sharcholder of the Borrower except Accelerator T'echnology Investment andd/ or its assignee;

ancd
“Warrant” has the meaniag given in clause 7.1,
1.2 In this Agreement, a reference to:

1.2.1 « clause, paragraph or Annex, unless the context otherwise xequires,  a reference Lo 4 clause
or parageaph of, or Annex o, this Agreement; and

1.2.2  adate or time s a reference 1o a date or time in Switzerland.,

2 The Convertible Loan Amount

2.1 The Jender hereby leads w e Borower, and the Borrower hereby borrows from the

2,11 The Convertible lLoan shall be a direct debt and liability of the Bortower who hereby
undertakes to repay the Convertible Toan o the Lender in accordance with clavse 5.1.1.
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3 Iuterest

Interest of 12% (12 per ceat.) per annua is pavable oa the Convertible Toan Amount and
shall accrue from the date of receipt of funds intw the Special Account by the Borrower.

4 Term
The rerm of the foan (the “Term”) shall be 1{one) year from January 12, 2009 (the

“Commencement Date”).

5  Repayment & Conversion

51,1 The Loan shall be vepaid by the Borrower o the Leader in one of the following ways:

5.1.2  rhe Lender shall have rhe right, bur nor the obligation, to convert the Convertible Loan at
any time during the Term into shares with a nominal value of CHI 0.10 per share in the
capiial of the Borrower. ‘the timing of such conversion during: such Term shall be ar the sole
discretion of the Leader. The eonversion of the Convertible Loan shall be ar the Conversion
Rate whereby the Lender shall receive shares in the Borrower equal to the total amount
outstanding on the Converdble Loan, plus any accrued interest, divided by the Conversion
Rate. If this repayment method is utilized the Loan will not be deemed to have been repaid
unless and until the Borrower raises the Additional Investnent {as defined below) and
achieves a consolidated operational breakeven sratus for rwo financial quarters; or

i the event that the lender elects not 1o convert the Convertible Loan into shace capital in
accordance with clause 5.1.2 above, then the Convertible Loan Amount, plus any acerued
interest, shall be due by the Borrower to the Lender 45 (forty-five) days after the end of the
Term,

{cach a “Repayment Mcethod”™).

The Lender shall have sole discretion as to which Repaynsent Method will be utlized.

ur
o

If the Borrower fails to repay the loan in accordance with clause 5.1.1, the Borrower shall be in
breach of the Agreement and will have 45 (forty-five) days 1o rectily the beeach. I the Borrower
fails 1o do so, the Lender shall have dhe right to exercise the Lien (as defined belows),

[e31
e

The Borrower shall not have the right 1o repay the loan to the Leades, cither in part or in full
without the full consent of the Lender in the form of a written notice, Repayment of the

Ut
L

Convertble Loan may only be requested and inidalized by the Lender,

6 'T'be Licn

6.1 "T'he Borrower shall grant the §.ender a lien for:
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G641 the dmely repagment of the Convertible Loan and/or conversion of the Convertible Loan to
shaves in accordance with clause 5.1.1; and begmning on the Commencement Date and
remaining 1o foree up uatil the Convertible Loan is repaid in accordance with cither of the
Repayment Methods as setout in clause 3.1.1 (the “Lien”}.

bur shatl be reduced:

6.2 "The Laen shall be for the amount of CEIY 89°635

6,21 o CHIE 26°890.60 plus the amount of any owstanding tnterest payments in the event that
the Borrower raises an additional investment of US1 1,500,000 or more in the Company in
the form of either an cquity investment o 2 convertible loan (the “Additional
Tavestment”) which is funded by a Third Party Tnvestor and maintains the Additional
Envestment for the remainder of the Term; or

6.2.2  if part of the Additional Investment is raised by a Third Party Investor and part by the
Borrower or a Teader, to CIF 26'890.60 plus the amount of any outstanding interest
payments and fees plus such amount of the Additional Investment that is made by the
Lender;

6.3 The Borrower hereby constitutes g len on all intellectual property assets cursently held by the
Borrower, Cidway Technologics Lid, Cidway Security S.A., Cidway Development Ltd and any
other entity related to the Borrower (“IP Assets™) and the Parties will execute a seeurity
agreement i the formy set out in Anncex 2 (the “Security Agrecment™). [or the avoidance of
doubt, the TP Assers will ecocompass all forms of intellectual property, mcludiag but not limited
o, rrademarks, copyrightable subject matter, patents, databascs, industrial designs and all other
subject nmatter that is recognized as intellectual property under the laws of Switzerdand, the
Kingdom of Bahrain and Guernsey, and shall include, but shall not be limited to, cach of the
assels set out in Anaex 1.

G+t The Lien shall afford the Lender the right 1o receive before any other party a distribution of the
amount of the Lien concurcently with other secured third parties from the sale or disposal of any
of the 1 Assets. T'his right shall remain in effect in the event that the Borrower undergoes any

form of Liguidation Livent {as defined below).
6.5 Fou the purposes of this clause 6, a liquidation evenc shall be defined as:
6.51  aay cansolidation, winding up, dissolution or merger of the Borrower, in which the
Borrower does not survive; or
6.5.2  any sale, kease, wansfer or other disposition of all or substantially all of the assets of the
Borrower.,
0.6 The Lender agrees to take any measures necessary 10 relesse the Licn upon repayment of the
Counvertible Loan 1 accordancee with cither of the Repayment Methods,
6.7 The Lien shall remain cffective in the event that the Borrower defaults on its obligations under

this Agreement.
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7 Warrant

The Borrower warrants that it will grant to the Lender the right, bur not the obligation, to invest
of up to a further CHIT 3585413 in shares with a nominal value of CHE 0,10 per share in the
capital of the Borrower. The Borrower agrees w issuc to the Tender such shaves at the
Conversion Rate. The Lender shall have this right for a period of 3 years from the
Commencement Date and may choose to exercise this right in increments and atany timie dunng

7

this pedied (the “Warrant™),

7.2 The Warrant shall be freely teansferable (o any Affiliate of the Lender at the sole discretion of

the Lender.

8 Additional Investment

The lender of any part of the Additional Invesument as set out in clause 6.2.1, provided that it is
2 cugrent sharcholder, shall have the right © obtain a lien over the IP Assets and shall have the
same rights as the Lender i respect of the Warrant as set out in clause 7 on a pro rata basis
according to the amount of the Convertible Loan granted by ATT as compared o the

8.1

Convertible Loan Amount.

9  Notices

9.1 All notices or other communications required or permitred (o be given in conneetion with this

—

Agreement (a “Notice”) shall be:
911 inwritog,
9.1.2  in the Linglish language; and

9.0.3  delivered by hand, facsimile, e-mail, fivst class mail, prepaid post, registered mail or certified
minil, to the Party due ro receive the Notice.

9.2 Notice shall be delivered 1o the relevant Party via e following contact details:

ICT/ICIDWAY Convertible Loan Agreement Page 6/12

PATENT
REEL: 022440 FRAME: 0669



9.2.1  if 1o the Lender:
ICT SA
Case postale 264, Grand-Rue 37
1110 Mowges, Switzerland
Facsimile: +41 21 803 26 81
922 if 1o the Borrower
Cidway Holding S.A.
Avenue Juste-Olevier 11
Tausanne, Switzerland
Pacsimile: +41 21 331 27 (09,

or 1 any case, to such other address or addresses as hereatter shall be furnished as by any
Party hereto to the other Party.

9.3 Notiee shall be deemed 1o have been given:

931 14 days afrer the dare of mailing if Notice is given by first class mail, prepaid post, or
el ) . 5 b3 )
registered or certified mail;

on the date the Notice is confirmed in writing as being sent if Notice is sent by Fcsimile o
emaily or

933 on the date of delivery il Notice is delivered by hand,

10 Indulgence and Waiver

Any term or provision of this Agreement may be waived at any time by the Party entitled ©
the benefie thereof by a written instrumenr exccured by such Party. No delay on the part of
the Parties in exercising any right, power or privilege heveunder shall operate as a waiver
thereof, nor shall any waiver on the pact of cither Party of any right, power or privilege
hereunder operate as a waiver of any other right, power or privilege hereunder nor shall any
single or partial exercise of any right, power or privilege hereunder preclude any other or
further exercise thercof or the exercise of any other right, power or privilege hereunder.
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11 Entire Agrecment

1.1 "this Agreement, including the anneses, constitutes the entice ageeement berween the Partics
with respect to the subject matter hereol and suparsedes all prior communicanons, agreements
or understandings, wiitten or oral, of the Parties relating thereto with the exception of:

112 dhe Sharcholders Agreement whereby all of the Lenders rights established in the said
agreement shall be upheld;

113 the Security Agreement

12 Governing Law

This Agreement shall be governed and construed in accordance with the laws of Swimerland,

13 Severability

[f any provision of this Agreement is found or declared 1 be invalid or unenforeeable by any
court or uther competent authority having jurisdiction, such findiag or declavation shall not
tavalidate any other provision hereot, and this Agreement shall thereafter continue in full

force and cffect.

14 Sertlement of Disputes

141 In the evenr of any dispute relaring to this Agreement, prior 1o instituting any lawsuit,
arburation or other dispute resolution process on account of such dispute, the Partics shail
attempt i good faith o settle such dispute first by negotiation and consulation between
themselves. In the event the Pardies are unable to resolve such dispute or agree upon a
mechamsm o cesolve such dispute within 60 days of the [Irst written request for dispure
resolution under this clause 14 the Parties shall then consider other forms of alternative
dispute resolution as 2 means of resolving any such dispute. Thereafter, cither Party shall be
free 1o instinute lidgation and seck such remedies as my be available, provided however that
exclusive jurisdiction shall be with the competent courts of canton Vaud, Switverland.

142 Norwithstanding aaything io this Agreement to the contrary, either Parey shall be entitled to
aland, i the same shall be necessary w0

mstitute litgation muncdiately 1 Lausanne, Switz

Pl‘C\‘Cﬂt il’l‘(!l)ﬂi':‘i)l(? h{"'l“ o] Cll]')t‘.l' Pﬂ\i‘( )’,

15 Miscellaneous

15.1  “T'his Agreement may be exccured ia one or more eounteeparts, each of which will be deemed
to be an original copy of this Agreement and all of which, when taken together, will be
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deemed o constitute one and the same agreement. The exchange of copies of this Agreement

and of signatare pages by facsimile transmission shall constiture effective execution and

delivery of this Agreciment and may be used ia lieu of an original signed copy of the

Agreement for all purposes.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed and
delivered on the day and year first above wiritten.

THE LENDER THE BORRGWER
CIDWAY HOLDING SA.

ICT 8A /v?
\ . .
]p ) -l
By Philip! ic Guijna[‘d, chairman / &85 Ivar Hafsctt, Chaizman

By Fadvaz Zau'bt
Member of the Board
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ANNEX 1: IP ASSETS

Patent Details | Holder of the Place of Registration Details

IP Asset Registration
Patent for the Cidway United States Pateat | Patent No.: 6,957,185
method and Techoologies Ltd | and Trademark Office | Hiled: 17 August 2001
apparatus for the | Assigned by PCT Filed 25 Febauary 2000

secure
identificaton of
the owner of a
portable device

Eaco-Tonc Lid

PCT Publication No.: W000/51280
PCT Publication Date: 31 August 2000
Issue Date: 18 Ocrober 2005

Patent Status: Valid

Patent for the
method and
apparatus for the
secure
identification of
the owner of a
portable device

Cidway
Technologies
Lid, assigned by
Finco-Tone Ltd
and Isaac
Labaton

World Intellecrual

Property Organization

Publication No: WO /2000/051280
Publication Date; 31 August 2000
International Application No.:
PCT/I32000/000319

International Filing Date: 25 February
2000

Patent Status: Valid

Patenr for the
method and
apparatus for the
secure
identfication of
the owner of a
portable device

Cidway
Technologics
ltd, assigned by
Isanac Labaton

Furopean Patent
Office

Publication No.: US2008077799 (A1)
Publication Date: 27 Maxch 2008
Filed: 30 November 2007

Poreign Application:
PCT/IBO0/00319

Patent Statns: Valid

Patent for the
method and
apparatus for the
secure
identification of
the owner of a
portable device

Cidway
Technologies Lid

Israel Patent Office

Application Ni: 128,720

Priority Date: 25 February 1999
Application Status: Pending (should be
granted within 6 months)

Patent for the
method and
apparatus for the
secure
identification of
the owner of a
portable device
Continuation 1:
Ant~Phishing

Cidway
Technologies Lid

United Stares Patent
and Trademark Office

Parent Application Serial No.
11/252,980

Applied: Ocrober 17, 2005

Notice of allowance received Aug 07.
2008

Request for Condnued Examination
{iled on Now. 4 2008

Patent for the
method and
apparatus for the
secure
identification of

Cidway
Technologies Lid

United States Patent
and Trademark Office

Patent Application No. 11/998,729
Patent dare: Now. 30, 2007
Publication date: March, 27 2008
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the owner of a

portable device
Continvation 2:
QTP generator

Patent for the
method and
apparatus for the
secure
identification of
the owner of 4
portable device
Continuation 3:
hand written
signature
cocroboration

Cidway
Technologies Ltd

United States Patent
and T'rademark Office

Patent Application No, : 12/340,225
Filling dare: Dec 19, 2008

Patent for the
method and
appaatus for the
secure
identification of
the owaer of a
portable device
Continuation 4
digital signature
triggered by
oTp

Cidway
Technologies Yad

United States Patent
and Trademark QOffice

Patent Application No. 12/350,010
Filling date: January 07, 2009

TParent for the
system and
method for
improving
restrictivencss
on aceessing
software
applications

Cidway
Technologies Ltd

Tsracl Patent Office

Application No:173463
Priority Date: 31-January-06

Patent for the
system and
method for
improving
restrictiveness
on accessing
software
applications

Cidway
Technologies Lud

United States Patent
and Trademark Office

Applicaton: 11/668,285
United States Patent 20070180234
Filling date: January 29th, 2007

Patent for the
system and
method for
improving
restrictivencss
ou accessing
software
applications

Cidway
Technologies Ltd

World Tarellecrual
Property Organization

Tmernational Application No.:
PCT/IB20077002543

Internationat Piling Date: 29 Januacy
2007

International Publication Date: 6
December 2007

International Publication No.
WO2007/138486 (A2)

Applied to Russia, Canada, Japan,

China, Braxil, Rurope (EPQ), Albania,
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Bosnia and Hexzegoviaa, Macedonia,
and Serbia

A'TM activated Cidway Israel Patent Office Application Nr: 184701

by cell-phone Technologies Ltd Priority Date: 18-July-2007

ATM activared | Cidway United States Patent | Application Ntz 12/174693

by cell-phone Technologies Ltd | and Trademark Office | Application Filling Date: 17-]uly-2008
ATM activated | Cidway World Intellectual Application Nr: PCT/1L.2008/000992
by cell-phone Technologies Ltd | Propesty Orpanization | Application Filling Date: 17-]uly-2008
Memory Cidway Iseael Patent Office Application Nr: 11, 188254
management Technologies Ltd Priority Dater 19-Dec-2007

method for the
improvement of
portable device

application’s

security

Memory Cidway United Stares Patent Application Nr: 12/335,284
management Technologies Lid | and Trademark Office | Application Filling Date: December
method for the 15, 2008

improvement of

postable device

application’s

seeurity

Memory Cidway World Intellectuaal Application Nr: PCT/ 1L.2008/001622
management Technologics Ltd | Property Organization | Application Filling Date: December

methed for the
iraprovement of
portable device
application’s
security

15, 2008

A method for
maintaining
plesiochronous
entities

Cidway
Technologies Lid

Israel Patent Office

Application Nr: 1L, 189521
Priority Iate: 14 February 2008

One time login
name method
and system

Cidway
Technologies Lid

Israel Patent Office

Application Nt 192437
Priority Date: June 25 2008

s
(/\,\
K et
N %
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SECURITY AGREEMENT
In Relation to Participation
In Equity Capital of
CIDWAY HOLDING $.A.

This Agreement (the “Agreement”) was madc on the 12t day of January 2009

BETWEEN:

M: CHRISTOPHE GUIGNARD, whose domicile is Ch. Du Porchat 32, 1002 Lausanne,
Switzerland (the “Securcd Party?);

CIDWAY HOLDING S.A., » helding company incorporated and of goad standing ja Switzerland,
registered under Federal No, CH-550-1045708-8 {Dossier No. 2005/13333), whose address iz ar
Avenue Juste-Olivier 11, Lausanne, Swirzerland, (the “Debtor™); and

{each a “Party” and together the “Parties™).

1 Objectof the Agreement

1.1 Inordet to secure payment of any and all Obligations (25 defined below) of the Debtoc to the
Secured Pacty under the Converrible Loan Agreemeat, the Pledgor hexeby grants a scowtity
over the Collateral (as defined below) in accordance with the terms and conditions as

hereinafter stated,

2 TIoterpretation

21 Inthis Agrcement, save as cxpressly provided or as the context otherwise requires, the
following expressioas shall bear the following meanings, namely:

“Collateral” means the IP Asscts as defined in the Coavesible Loan Agreement;

“Convertible Loan Agreement” means the convertible loan agreement berween the Secured
Parcty and the Debtor dated January 12, 2009;

"“Lien” means the lien that is o be held over the IP Assets in favor of the Seoured Party in
accordance with the Convertible Loan Agrcement; and :

“Obligations” shall include all of Debrog’s obligations ro the Secured Pacty under this
Agtreement and the Convertible Loan Agreement,

2.2 Inchis Agreement, a reference tor
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221 aclause or Ppasagraph, unless the context othemvise requires, is 2 reference to a clause ot

pasagraph of this Agrecment; and

222 adate or time is a refererce to & date or time in Switzerland.

3 Registration of Lien
31 The Pledgor undertakes to;

311 register the Lien in the pertaining registars, cven if zegistration is not necessasy for the
constitution of the Licn; and

312 do everything oecessary 1o validly constirure the Lien,

within 30 days of the date of execution of this Agreement.

3.2 Ifthe Pledgor fils to register the Liess i accordance with chause 3.1.1 above, the Pledgor
agrees to allow the Secured Party to register the Lien themselves.

4  No Other Security Interest

41 8o long as aay Obligation to the Secured Party is outstanding, the Pledgor and Debtor will
not, without the prior written consent of the Sccured Party:

411 grant to any third DPasty A security interest in aay of the Collateral CRCCpt any security given in
relation to the Additional Investment as defined in the Converdble Losn Agreement;

412 penmit any len or encumbrance 1o attach ro any part of the Collateral {excepr for taxes not
yet due and payable or in connection with license agreements to obtain revenues from the

Collateral);
413 suffer or pernit any levy 1o be made on any part of the Collateral; and

414 pcrmit any financing strement except that of Secured Pasty to be on file with respect
thercto except with respect 1o arty permitted encumbrances or in connection with liconse

agrecments 1o obtain revenues from the Collateral,
42 The Pledgor and Debtor wareant thae there ace no cxisting securiry interests over any of the
Collateral held by any thicd party to the Agreement as ar the date of execudon of thig
Agreement,

5  Temm

51 This Ageeement shall remain effecdve until 31 December 2011 after which the Obligations
shall be considercd fully sadisfied and the Agreement will be considered 25 ’utomatically
terminated, However upon satisfaction of the Obligations under the Convertible Loan
Agreement prior to 31 December 2011, the Secured Party shall, upon the Debtot’s request
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promptly deliver to the Debtor 4 statement that this Agreement is cerminated or any other
document accessary to have the sccurity semoved from any register,

6 Miscellaneous

6.1  The Sccured Party zights pursuant to the Convertible Loan Agreement and this Agreement
are cumulative,

6.2 This Agreement may be executed in one or moze couaterpars, each of which will be deemed
to be an original copy of this Agreerment and all of which, when taken together, will be
deemed to constitute one and the same agreemerir, The exchange of copies of this Agreement
and of signaturc prges facsimile tra asmission shall constitute e ffective execution and delivery
of this Agreement a5 tw the Parties an may be used in lieu of the original Agreement for all
purposes, Signatuzes of the Parties teaqsmitted by facsimile shall decmed to be their original
signature for all puzposes.

7 Indulgence and Waiver

Any term or provision of thig Agreement may be waived at any time by the Party entitled o
the bencfit thercof by 4 written instrument exccuted by such Pasty. No delay on the part of
the Parties in exercising any right, power or privilepe hereunder shall operate as a waiver
thereof, nor shall any waiver oa the patt of cither Patty of any right, power or privilege
hereunder operate as a waivet of any other sight, power or privilege hereunder nor shall any
single or partial exercise of arly right, power or privilege hereunder preclude any other o
furthier exercise theeeof or the excrcise of any other right, power or privilege hereunder

8  Entire Agreement

This Agreement constitates the entire agreement berween the Pasties with respect to the
subject matrer hereof and supersedes all prior commuoications, agreements or understandings,
written or ora, of the Parties gelating thereto with che cxception of the Sharcholders
Agreement wheteby all of the Lenders sighrs estblished in the said agreermneat shall be
uphield, and the Convertible Loan Agreement.

9  Govering Law

2.1 Notwithetanding the place of execution of this Agreemcent and the business locations of the
Parties, the Paries agree thar this Agreement and the-xights and obligations of the Parties
hezeunder will be construed arid interpreted in accordance wirh the internal laws of
Switzerland notwithstanding conflict of laws paaciples. The Panies agree that the ordinary
<courts of the State of Vaud will have jutisdicdon of any ease or contraversy arising under or in
connection with this Agreemedt and will be  proper forum in which ro adjudicate such case
of controversy. The Parties expressly consent to parsonal jusisdiction and venue in such

Couxts,
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10 Severability

If any provision of this Agreement is found or dedared to be invalid or unenforeeable by any
court oz other competent euthority having jurisdiction, such finding or declaration shall nor
invalidate any other provision bereof, and this Ageement shall thereafrer contnue in fill

foree and effect.

11 Scutlernent of Disputes

L1 In dhe cventof any dispute rélating o this Agreement, prior to instiva ting any lawsuit,
arbiteation or atheg dispure tesohation process on account of such dispute, the Pagtics shall

hemselves, Tn the evenr the Parties are unable to resolve such dispute or Agree upon a
mechanism to resolve such dispute within 60 days of the figst written request for dispute
+esoludon under this clause 11 the Pacges shall theo consider other fotms of alternative
dispute resolution as a means of sesolving aay such dispurs. Thereaftes, either Parcy shall be
free to institute liigation and 'seck such scmedies as may be available, provided however that
exclusive jurisdietion shall be with the competent cousts of the State (Canton) of Vaud,

Switzezland,

1.2 Notwithstanding anything in this Agreement to the contory, eithor Pazty shall be entitled to
institute liigation immediately in any competent court, if the sarme shall be necessary to

prevent ireparable hamm ro cither Paxey,
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IN WITNESS WHEREOF, the: Parties have caused this Agreement o be duly excouted and

delivered on the day and year Grst above weitten,

CHRISTOPHE GUIGNARD

ZHEDEBTOR
CIDWAY HOLDING $.A.

IHEPLEDGOR
CIDWAY TEQ'HINOLOGIES LTD

L

Gustavo Radoppy
(i"az

Member ofjgh
A
, =

Philippe ignhce \1
Member offthe ohrd

C. GUIGNARD/CIDWAY Convertible Loan Agresment

Page 5/5

PATENT
REEL: 022440 FRAME: 0681



CONVERTIBLE LOAN AGREEMENT
Tn Relation 1o Participation
In Equiry Capital of
CIDWAY HOLDING S.A.

This conwvertible loan Agrecement (the “Agreement”) was made on the 12¢h day of January 2009
BETWEEN: )

Mr, CHRISTOPHE GUIGNARD, whose domicile is Ch. Du Porehat, 1002 Lavsannc,
Switzerland (the “Lender™);
and

CIDWAY HOLDING S.A., 2 holding company incorporared and of good standing in Switzerland,
registered nader Federal No, CH-550-1045708-8 (Dossier No. 2005/13333), whose address js at
Avenue Juste-Olivier 11, Lausanne, Swirzerland, (the “Borrower”),

{each a “Party” and together the “Partics”),

WHEREAS:

{A) The Lender is holder of a cession on debt on the Borrower affiliates Cidway Security SA of CHF
120°637.20.
( the “Bridge Loan™ and the Pacties agree that the terms of this Agreement shall therefore
apply to the cession of the debt.

(B) The Lender and Borrower have sgreed the rerms and conditions of the transfer of the Bridge
and the accrued interests into a Converdble Loan (the “Convertible Loan”) as hereinafter

stated.

1 Intecpretation

11 In this Agreement, save as expressly provided or as the contest otherwise reguires, the
following expressions shall bear the following meanings, namely:

“Additional Investment” has the meaning given in clause 6.2.1;

“Affiliare” of 2 Party meand an entity which, directly or indircetly controls or is conteolled by,
Ot is undes common control witly that Pasty, where control 5 the possession, directly or
indirectly, of the power to direct, or cause the dircetion of the management or operating
policies of the entity through the exercise of voting rights, contraet, trust or otherwise or a
xight to appoint the mnjority of the directors of the entity;

“Board” mcans the board of directors of the Borrower;
“CHF” means Swiss francy;

“Commencement Date’™ has the meaning given in clausc 4;
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“Conversion Rate” for shares in the capital of the Company means CHF 1,20 per share for
the first year of the Term, and thereafiex:

[6)] the Third Pacty Conversion Race less 20% in the cveat that the Borrower achicves
operational breakeven for one quarter prior to 30 June 2010; or

N the Third Party Conversion Rate less 30% otherwise,

butin any case not less than CHF 1.20 per share, unless the most recent share sale price to a
third party is less than CHF 1.20 in which case the conversion rate will be the most recent

share sale price;
“Convertible Loan Amount” has the meaning given in clause 0;
“IP Assete” has the meaning piven in clause 6.3;
“Lien’ has the wmeaning given in clause 6.1;
“Notice”” has the meaning given in clause 9.1;
“Repayment Method™ has the meaning given in elause 5.1.%;
paym g gIve
“Term” hias the meaning given in clause 4
“Thitd Party Conversion Rate” means the rmost secent price paid per share on 2
subscription or transfer of shares of no less than 500,000 shares at the time of conversion,
P

excluding any purchases made by the Lender in accordance with clause 3,11 or 7.1 or by other
lenders in accordance with clause 8.1.3;

“Third Patty Investor” means an investor that is not the Borrower but includes any
shareholder of the Borrower except Accelerator Technology Investment and/or jts assignecs

and
“Warsant” has the meaning given in cause 7.1,

12 la this Agreement, 2 reforance o

L21  aclause, paragraph or Annex, unless the context othenwise requites, is a reference to a clause
or paragraph of, or Annex to, this Agrcement; and

122  adaccortmeisa rcference to a date or time in Switzerland.

2 The Convertible Loan Amount

2.1 The Lender hexeby lends o the Borrower, and the Bogower hereby botrows from the
Lender, the sum of CHI 120°637.20 (the “Convertible Loan Amount™).

211 The Convertible Loan shall be a direce debt and liability of the Borrower who hereby
undertakes to repay the Convercible Loan ¢ the J.ender in accordance with clause 5.1.1.
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3 Interest

Laterest of 12%% (12 per cent.) per annwm is payable on the Convertible Loan Amouat and
shall acerue from the dace of xeceipr of funds into the Special Account by the Borrower,

4 Term

The term of the loan (the “Texm’) shall be 1{one) year from January 12, 2009 (the
"Commencement Date™),

5  Repayment & Conversion
311 The Loan shall be repaid by the Borrower to the Leader in one of the following ways:

5.1.2  the Lendes shall have the right, but not the obligation, 1o convert the Convertible Loan ar
any time during the Term into shares with 4 nominal value of CHF 0.10 pee share in the
capital of the Borrowar. The tirning of such conversion during such Term shall be at the soic
discretion of the Leadcr, The conversion of the Convertible Loan shall be at the Conversion
Rate whereby the Lender shali receive shates in the Borrower equal to the total amount
outstanding on the Convertible Loan, plus any accrued interest, divided by the Conversion
Rate. If this repayment method i utilized the Loan will not be decmed to have been repaid
unless and until the Borrower raises the Additional Tavestment (as defined below) and
achitves a consolidated operational breakeven status for rwo financial quarters; or

5.1.3  inthe cvent that the lender ¢lects not to convert the Convertible Loan into share capital in
ceordance with clause 5.1.2 above, then the Converdbls Loan Amount, plus any accrued
intezest, shall be due by the Bosrower to the Lender 45 (forty-five) days afier the end of the

Term, .
(each & “Repayment Method™.

5.2 The Lender shall have sole discretion as to which Repayment Method will be utilized,

5.3 1f the Borrower fails to repay the loan in accordance with clause 5.1.1, the Borsowcr shall be in
breach of the Agreernent and will have 45 (forty-five) days to zectify the breach, If the Borrower
fails w0 do so, the Lender shall have the right to exercise the Lien (73 defined below).

54 The Borrower shall not havs the right to repay the Joan to the Lender, cither in pattor in full,
without the full consent of the Lendex in the foun of 2 written notice, Repayment of the
Convertible Loan may only be requested and initialized by the Lender.

6 The Licn

8.1 The Borrower shall grant the Lender z licn for:
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611 the fimely repayment of the Convertible Loan end/or convession of the Convertible Loan ro
shares in accordance with clavse 5.1.1; and beginaing oa the Commencement Date and
remaining in force up uatil the Convertible Loan is repaid in accordance with cither of the

Repayment Methods as set sutin clause 5.1.1 (the “Lien”).

6.2 The Lien shall be for the amount of CHEF 412'266.45 bur shall be reduced:

621 w0 USD 120'637.20 Plus the amount of any outstanding intercst payments ia the eveat chat
the Borrower ralses an additional invesunent of USD 1,500,000 or mote in the Company in
the forn of cither 4 equity investment or a convertible loan {the “Additlona]
Investment”) which is fonded by 2 Third Party Investor and maintaing the Additional
Investment for the remainder of the Term; ot

6.22  if part of the Additiona} Investment is raised by a Third Pacty Tovestor and part by the
Bostower or 4 Lender, 10 USD 120°637.20 plus the amount of any outstanding {ntercst
payments and Fees plus such amount of the Additonal Investment that is made by the

Lendcr;

6.3 The Borrower heseby constitutes  licn on all intellectval property assets enrrently held by the
Borrower, Cidway Technologies Lid, Cidway Secutity S.A., Cidway Development Led and any
other entity related to the Borrower (“IP Asgets™) and the Pactics will exeente @ security
agrecment in the form sct our in Annex 2 {the “Security Agreement”). For the avoidance of
doubt, the IP Assets wil] encompass all forms of intcllectual property, including but sot limited
1o, traderacks, eopyrightable subject marer, patents, databases, industrial designs and all other
subject matter that is recognized as jatellecial propesty under the laws of Switzerland, the
Kingdom of Bahrain and Guesnsay, and shall include, but shall not be limited to, cach of the

assers set out in Aanex 1.

6.4 The Licn shall afford the Lender the right to receive before any other party a disteibution of the
amount of the Lien concurrently with other secuced third parties from the sale or disposal of any
of the IP Assers. This right shall remain in effect in the event that the Borrower undergoes any
form of Liquidation Bvent (s defined below),

6.3 Por the purposes of this clause 6, 2 liquidation cvent shall be defined as:

6.51 any consolidation, winding up, dissolution or merger of the Borrower, in which the
Borrower does not survive; or

6.3.2 oy sale, lease, transfor or other dispositdon of all or substantially sll of the assets of the
Borrower.

.6 The Tender agrees to take AnYy measurcs necessary to release the Lien upen repayment of the
Coavertible Loan in accordance with cither of the Repayment Metlhods.

6.7 The Lica shall remain effective in the evenr that the Borrower defaults og jis obligations under
this Agreement,
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7  Warrant

The Botrower warrante thar it will grant to the Leader the right, but not the obligation, 1o invest
of up to a further CHF 164'906.55 in shazes with 1 nominal value of CHF 0.10 per share ia the
eapital of the Borrowes. The Bomower agrees o dssue to the Leader such shares ar the
Conversion Rate, The Lender shall have ts xight for » period of 3 yeara from the
Commencement Datc sad may choose to exercise this tight in increments and ar any time dusing

this period (the “Warerant™),

7.

-

7.2 The Wacragt shall be freely transferable 1o any Affiliate of the Lender at the sole discretion of
the Lender,

8  Addirional Investment

The lender of any part of the Additional Investment 4s set out jn clause 6.2,1, provided thar it is

8.1
4 currenr shascholdes, shall have the cight to obtain a lien over te IP Assets and shall have the
same rights as the Lender in zespect of the Warrant as set our in elavse 7 op & pro rata basis
according to the amount of the Convertible Loan granted by ATI as compared to the
Convertible Loan Amount,

9 Notices

9.1 All notices or other communieations required or permitied to be given in connection with this
Agteement (a “Notice™) shall be:

9.1.1  in writing;

212  in the Yinglish language; and

213 delivered by hand, facsimile, cmail, first class tmadl, prepaid post, registered mail or certified
mail, o the Pasty due to reccive the Natice.

9.2 Netice shall be delivered 1o the relevaat Party via the following contact dewmils:
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921  ifto the Lender
Christophe Guignard
P/A PHG Consulting
Casc postale 264, Grand-Rue 37
1110 Morges, Switzerland
Facsimile: +41 21 803 26 81
922  ifto the Borrower
Cidway Holding S.A.
Aveaue Juste-Olivier 11
Lausanne, Switzerland
Facsimile: +41 21 331 27 09,

or in any case, to such other address or addresses as hereafrer shall be fumished s by any
Party hereto to the other Party.

9.3 Netice shall be deemed to have been givea:

9.3.1 14 days after the date of mailing if Notice is given by first class madl, prepaid post, or
registered or certified mail;

9.3.2  an the date the Notice is confirmed in writing as being sent if Notice is sent by facsimile or
email; or

933  on the date of delivery if Notice is delivered by hand.

10 Indulpence and Waiver

Any term or provision of this Agreement may be waived at any time by the Party entirded to
the benefit thereof iyy 2 writcen {astrument exccuted by sueh Party. No delay on the partof
the Pactics in exercising any right, power or privilege hereandcr shall operate as a waiver
thereof, nor shall rny waiver on the part of either Party of say dght, power ot privilege
hercunder operate as 2 waivex of any other right, power or privilege hereunder nor shall any
single of pardal exercise of any right, power or privilege bereunder preclude any orher ot
Further excreise thercof or the excecise of any other sight, power or privilege hereunder.
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11 Entire Agreement

111 This Agreement, inchiding the annexes, constitutes the entise agreement between the Pacties
with respect to the subjeet ratrer horeof and supersedes all prior cormmunications, agreements
or tnderstandings, writeen or ol of the Parties relating thereto with the exception oft

11.2 the Sharcholders Agreement whereby all of the Lender's zights established in the said
agreemenc shall be upheld;

113 the Security Agreemen;

12 Governing Law

This Agreement shall be governed and eanstrued in accordance with the lawg of Switzerland,

13 Severabifity

1€ any provision of this Agreement is found or declared 1o be invalid or unenforceabls by any
court or other competent authority having jurisdiction, such Sading or declaration shall niot
invalidate any other provision hereof, and this Agreement shall thereafter continue in Full
force and effect,

14 Settlement of Disputes

141 ln the event of any dispure relating ro this Agreement, prior 1o instituting any lawsuir,
arbitration or ather dispute resclution Pprocess an account of such dispute, the Pactics shall
altempt in good faith to seutle such dispure first by negotistion and consultation between
themselves. In the event the Partics are unable to resolve such dispute or agree upon a
mechanism to resolve such dispute within 60 days of the first written request for dispute
resclution under this clause 14 the Paggies shall then consider other forms of alternatlve
disputc resolution as 2 means of resolving any such dispute. Therenfter, either Party shall be
free to institute fitigadion and seek such remedics as may be available, provided however that
exclusive jurisdiction shall be with the tompetent courts of canton Vaud, Switzerand.

14.2 Notwithstanding anything in this Agreement 1o the contrary, either Party shall b entitled o
institute litigation immediately in Lausanne, Switzerland, if the same shall be necessary to
prevent isteparable harm to cither Party.

15 MisceHancous

15.1 This Agreement may be executed in one or more counterparts, each of which will be deemed
to be an criginal copy of this Agreement and a1l of which, when taken together, will be
deemced to constituie one and the same agreement. The exchange of copies of this Agrcement
and of signature pages by facsimnile tansmission shall constinme effective exceution and
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delivery of this Agreement and ma

y be used in liew of an otiginal signed copy of the
Agreement for all pusposes.
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IN WITNESS WHEREOF, the Pacties have caused this Agreement 1o be duly exccnted and
delivered on the day and year first above written,

JHELENDER THE BORROWER

CHRISTOPHE GUIGNARD CIDWAY HOLDING S.A,

L /’CZ_ —
‘ /8§ IWML Chairman

Member of the Bodtd
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ANNEX 1: IP ASSETS

Patent Details | Holder of the Place of Registration Details

IP Asset Registration
Patent for the Cidway United Stares Patent | Patent Mo 6.957,183
method and Technologies Lid | and ‘Tradernack Offica | Filed: 17 Augnet 2001
apparatus for the | Assigned by PCT Filed 25 February 2000

sccure
identification of
the owner of 1
portable device

Eaco-Tone I.td

PCT Publication No.: W000/51280
PCT Publication Date: 31 August 2000
Issue Dater 18 Ocrober 2008

Parent Status: Valid

Poblication No: WO /20007051280

Patent for the Cidway | World Tatellecrusl

method and Technologies Property Organizadon | Peblication Date: 31 Auvgust 2000
appararus for the | Ltd, assigned by International Application No.;

seeurs Enco-Tone Ltd PCT/1B2000/000319

identification of | and Isaac International Filing Date: 25 Rebruary
the owner of a Labaton 2000

portable device Patent Statue: Valid

Patentt for the Cidway European Patent FPublication No.: U52008077799 (A1)

method and
apparawus for the
sccure
identification of
the owner of 3
portable device

‘Techuologies
Lrd, assigned by
Isaac Labaton

Qffice

Publicadon Dare: 27 Maech 2008
Filed: 30 November 2007
Foreign Application:
PCT/IB0D/00319

Pateat Stacus: Valid

Patent for the Cidway Iseael Patent Office Application Nr 128,720

method and Technologics Lad Priority Dare: 25 Febrsary 1999
apparatus for the Application Status: Pending (should be
secure geanted within 6 ronths)
identification of

the owner of 2

portable device

Patent for the Cidway United States Patent | Datent Application Serial No.
method and Technologics Lid | and Trademask Office 11/252,080

appsaratus for the Applicd: October 17, 2005

secure Notice of allowance received Aug 07,
identification of 2008

the owner of a Request for Cantinued Exarnination
porsmble device filed on Nov. 4 2008

Continuation 1;

Anti-Phishing

Patent for the Ciduay Uruted States Patont | Datent Application No. 11/998,729
method and Technologies Lid | and Tradernark Office | Patent date: Nov, 30, 2007

apparatus for the
secure
identification of

Publication date: March, 27 2008
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the owner of 4
portable device
Continuation 2

OTP peacrator

Paent for the
mechod and

secure
identification of
the owner of 4
portable device
Continuation 3:
band written
sipnature
corroboration

appararus for the

Cidway
Technologics Led

United States Patent
and Teademark Office

Patcat Application No. : 12/340,225
Filling date: Dec 19, 2008

Datent for the
method and

appreatus for che

secure
identification of
the ownes of a
poztable device
Continuation 4:
digital sinarure
triggered by
oTP

Cidway
Technologics Ltd

United States Patent
and Trademark Office

Patent Application No. 13/ 350,010
Filling date: January 07, 2009

Patent for the
system and
method for
improving
restricveness
on recessing
software
applications

Cidway
chlmoiogics Lad

Istael Parent Office

Application Nor173463
Priority Date: 31-January-06

Patent for the
system and
method for
improving
restrictiveness
on aceessing
softwnre
applicatons

Cidway
Technologies Lid

United States Patent
and Trademark Office

Application: 11/668,285
Unired Stares Patent 200701 80234
Filling date: Jaauary 20th, 2007

Pawnt for the
system and
method for
improving
eatrictiveness
oa accessing
software
applications

Cidway
Technologies Ied

World Intelloctual
Property Organization

Intemational Applicaton Now
PCY/1B2007/002543

Intemational Filing Date: 29 Janunary
2007

Intemational Publication Dare: 6
December 2007

Tatemationa! Publication No.:
WC2007/138486 (A2)

Applied 10 Russiq, Cannds, Japan,
China, Bragil, Europe (EPO), Albania,
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Bosnin and Herzegovina, Macedonia,
and Secbia
ATM nctivated | Cidway Iseacl Patent Office Application Nr: 184701
] by ccll-phone 'I'cchnoioges Led Prority Dace: 18-July-2007
ATM acrivated Cidway United States Patent Application Nz 12/174693
I _by cell-phone Technologies L.od | and Trademack Office | A lication Filling Date; 17-July-2008
ATM activated | Cidway World Tneellectaa] Application Nr: PCT/IL.2008,;000992
by ¢ell-phone Technologies Lid Property Organization Application Filling Date: 17-July-2008
Memory Cidway Istacl Patcnr Office Application Ne: 1L 188254
management Technologies Lid Pgiority Date: 19-Dec.2007
method for the
improvement of
portable deviee

application’s

sacurity
Memory Cidway Usated States Patent Application Ni: 12/335,384
management Technologies Led | and Trademnark Office | Application Filling Date: December
method for the 15, 2008

improvement of

pormble device

application’s

securiey

Memory Cidway World Intelectual Application Nr: PCT/112008/001633
management Technologics Lid Property Organization Application Filling Date: Deeember
method for the 135, 2008

improverent of

portable device

application’s

security

A mecthod for Cidway Ismzel Patent Office Application Nr: IL 189531
maintainiag Techuologies Led Priotity Date: 14 February 2008
plesiochronous

entitles

One time login Cidwny Leracl Pacent Office Application Nx: 192439

name method Technologies f.ad Prioity Date: June 25 2008

and system
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SECURITY AGREEMENT
In Relation to Participation
I Equity Capital of
CIDWAY HOLDING S.A.

This Agreement {the “Agreement’”) was made on the 12 day of January 2009

BETWEEN:

M, CARLOS CORDON, whose domicile is Ch. Primerose 15, 1007 Lausanne, Switzerand (the
“Secured Party™);

CIDWAY HOLDING S.A., a holding company incorporated and of good standing in Switzerland,
registered under Federal No. CH-550-1045708-8 (Dossier No. 2005/13333), whose address is at
Avenue Juste-Olivier 11, Lausanne, Switzerland, (the “Debtor™); and

CIDWAY TECHNOILOGIES LTD, an affiliate of the Debtor, incorporated in the United
Kingdowm, whose elected address exclusively for the purpose  of this Agreement s the address of
Cidway Holding SA listed above, {the “Pledgor™).

(each a “Party” and rogether the “Parties™).

1 QObject of the Agteement

L1 Tnorder to secure payment of any and all Obligaricns (as defined below) of the Debror to the
Secured Parly under the Convertible Loan Agreement, the Pledgor heceby grants a security
over the Collateral (as defined below) in accordance with the terms and condidons as

hereinafter stated.

2 Interpretation

2.1 Inthis Agreement, save as expressly provided or as the context otherwise requites, the
following expressions shall bear the following meanings, namely:

“Collateral” means the IP Assets as defined in the Convertible Loan Agreement;

“Convertible Loan Agreement” means the convertble loan agreement berween the Secured
Party and the Debtor dated January 12, 2009;

“Lien” means the lien that 1s to be held over the 1P Assets in favor of the Secured Party i
accordance with the Convertible Loan Agreement; and

“Obligations” shall inciude all of Debtor’s obligations to the Secured Pacty under this
Agreement and the Convertible Loan Agreement.

2.2 Inthis Agreement, a reference to:
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22.1  aclause or paragraph, unless the context atherwise requires, is a reference to a clause or
paragraph of this Agreement; and

222  adate or time is a reference o a date or time in Switzerland.

3 Registration of Lien
3.1 The Pledgor undertakes to:

311 register the Lien in the pertaining registers, even if registration is not necessary for the
constitution of the Lien; and

312  do everything necessary to validly constitute the Lien,

within 30 days of the date of execution of this Agreement.

3.2 1f the Pledgor fails to register the Lien in accordance with clause 3.1.1 above, the Pledgor
agrees to allow the Secured Party to register the Lien themselves.

4 No Other Sccwrity Interest

41 Solong as any Obligation to the Secured Party is outstanding, the Pledgor and Debtor will
not, without the prior written consent of the Secured Party:

411 grant to any third party a security interest in any of the Collateral except any security given in
telation to the Additional Investment as defined in the Convertible Loan Agreement;

4.1.2  permit any lien or encumbrance to attach o any part of the Collateral {except for taxes not
yet due and payable or in connection with license agreements to obtain revenues from the
Collateral);

413 suffer or permit any levy to be made on any part of the Collateral; and

414  permit any financing statement except that of Secured Party to be on file with respect
thereto except with respect to any permitted encumbrances of in connection with license
agreemients 10 obtain revenaes from the Collateral,

4.2 The Pledgor and Debtor warrant that there are no existing security interests over any of the
Collateral held by any third party to the Agreement as at the date of execution of this

Agreement.

5§ Term

5.1 This Agreement shall remain effecrive until 31 December 2011 after which the Obligations
shall be considered fully satisfied and the Agreement will be considered as automatically
tenminated. Flowever upon satisfaction of the Obligations under the Convertible Loan
Agreement prior to 31 December 2011, the Secured Pasty shall, upon the Debtor’s request
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promptly deliver to the Debtor a statement that this Agreement is terminated or any other
document necessary to have the security removed from any register.

6 Miscellaneous

6.1 The Secured Party’ rights pursuant to the Convertible Loan Agreement and this Agreement

are cumuladve,

6.2 This Agrecement may be executed in one or more counterparts, each of which will be deerned
to be an original copy of this Agreement and all of which, when taken together, will be
deemed to constitute one and the same agreement. The exchange of copics of this Agreement
and of signature pages facsimile transmission shall constitute effective execution and delivery
of this Agreement as to the Parties an may be used in lieu of the original Agrcement for all
purposes. Signatures of the Parties transmitted by facsimile shall deemed to be their original
signature for all purposes.

7 Indulgence and Waiver

Any term or provision of this Agreement may be waived at any time by the Party entitled to
the benefit thereof by a written instrument executed by such Party. No delay on the patt of
the Pasties in exercising any right, power or privilege hereunder shall operate as a waiver
thereof, nor shall any waiver on the part of cither Party of any right, power or privilege
hereunder operate as a waiver of any other tight, power or privilege hereunder nor shall any
single or partal exercise of any right, power or privilege hereunder preclude any other or
further exercise thereof or the exercise of any other right, power or privilege hereunder.

8 Entire Agreement

This Agreement constitutes the entire agreement between the Parties with respect to the
subject matter hereof and supersedes all prior communications, agreements or understandings,
written or oral, of the Parties relating thereto with the exception of the Shareholders
Agreement whereby all of the Lender’s rights established in the said agreement shall be
upheld, and the Convertible Loan Agreement.

9  Governing Law

9.1  Notwithstanding the place of execution of this Agreement and the business locations of the
Parties, the Parties agree that this Agreement and the rights and obligations of the Parties
hereunder will be construed and interpreted in accordance with the internal laws of
Switzerland notwithstanding conflict of laws principles. The Partics ageee that the ordinary
courts of the State of Vaud will have jurisdiction of any case o1 controversy arising under or in
connection with this Agreement and will be a proper forum in which to adjudicate such case
of controversy. The Parties expressly consent to personal jurisdiction and venue in such

courts.
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10 Severability

1n

111

11.2

If any provision of this Agreement is found or declared o be invalid or unenforceable by any
coutt or other competent authority having jurisdiction, such finding or declaration shall not
mvalidate any other provision hereof, and this Agreement shall thereafer continue in full
force and effect,

Sertlement of Disputes

In the evenr of any dispure relating to this Agreement, prior to instituting any lawsuit,
arbitration or other dispute resolution process on account of such dispute, the Parties shall
attempt in good faith to seitle such dispute first by negotiation and consultation between
themselves. In the event the Parties are unable to resolve such dispute or ageee upon a
mechanism to resolve such dispute within 60 days of the first written request for dispute
resolution under this clause 11 the Parties shall then consider other forms of alternative
dispute resolution as a means of resolving any such dispute. Thereafter, either Party shail be
free to institute litigation and seek such remedies as may be available, provided however that
exclusive jurisdiction shall be with the competent courts of the State (Canton) of Vaud,

Switzerland.

Nouwwithstanding anything in this Agreement to the contrary, either Party shall be entitled to
institute litigation immediately in any competent court, if the same shall be necessary to
prevent irreparable hacmn to cither Pacty.

C. CORDON/CIDWAY Convertible Loan Agreement

PATENT
REEL: 022440 FRAME: 0697

Page 4/5



IN WITNESS WHEREOF, the Patties have caused this Agreement to be duly executed and
delivered on the day and year first above written.

THE SECURED PARTY

CARLOS CORDON__.

THE DEBTOR
CIDWAY HOLDING S.A.

W

/ By IvaL dtsett, Chairman
'
fondien.2d "1’ [/‘\1

By I awaz Zu'bi)
Member of the Board

OLOGIES 1.TD

C ID\‘C«’;\Y TECF

Gustavo Raciop;i ! / b
Member of theploar:

0 >
Philippe Guignjird v}
Member of thelBoard
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CONVERTIBLE LOAN AGREEMENT
In Relation to Participation
In Equity Capital of
CIDWAY HOLDING S.A.

This convertible loan agreement (the “Agreement”) was made on the 12th day of January 2009
BETWEEN:

Mr. CARLOS CORDON, whose domicile is Chemin Primerose 15, 1007 Lausanne, Switzerland
(the “Lender™);

and

CIDWAY HOLDING 8.A., 2 holding company incorporated and of good standing in Switzerland,
registered under Federal No, CH-550-1045708-8 (Dossier No, 2005/13333), whose address is at
Avenue Juste-Olivier 11, Lausanne, Switzerland, (the “Borrower”),

(each 2 “Party” and together the “Parties™).

WHEREAS:

(A) The Lender has granted the Borrower one Bridging Loans of CHI 85’000 on September 19,
2008
( the “Bridge Loan”) and the Parties agree that the terms of this Agreement shall therefore
apply to the Bridge Loans.

(B) The Bridge Ioans plus the accrued interest as of January 12, 2009 is amounting to CHF
86°858.35

(C) The Lender and Borrower have agreed the terms and conditions of the transfer of the Bridge
and the accrued interests into a Convertible Loan (the “Convertible Loan”) as hereinafter

stared.

1  Interpretation

1.1 In this Agreement, save as expressly provided or as the context otherwise requires, the
following expressions shall bear the following meanings, namely:

“Additional Investment” has the meaning given in clause 6.2.1;

“Affiliate” of a Party means an entity which, directly or indirectly controls or is controlled by,
ot is under common control with that Party, where contral is the possession, directly or
inditeetly, of the power to direct, oz cause the direction of the management or operating
policies of the entity through the exercise of voring rights, contracr, trust or otherwise or a
right to appoint the majority of the directors of the entity;

“Board” means the board of directors of the Borrower;
“Bridge Loans” has the meaning given in the preamble;

“CHF” means Swiss francs;
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“Commencement Date” has the meaning given in clause 4;

“Conversion Rate” for shares in the capital of the Company means CHF 1.20 per share for
the first year of the T'erm, and thereafter:

@ the Third Party Conversion Rate less 20% in the event that the Borrower achicves
operational breakeven for one quarter prior to 30 June 2010; or

(i) the Third Party Conversion Rate less 30% otherwise,

but in any case not less than CHF 1.20 per share, unless the most recent share sale price to a
third partty is less than CHF 1,20 in which case the conversion rate will be the most recent
ghare sale price;

“Convertible Loan Amount” has the meaning given in clause 0;
“IP Assets” has the meaning given in clause 6.3;

“Lien” has the meaning given in clause 6.1;

“Notice” has the meaning given in clause 9.1;

“Repayment Method” has the meaning given in clause 5.1.1;
“Term” has the meaning given in clause 4;

“Third Party Conversion Rate” means the most recent price paid per share ona
subscription or transfer of shares of ne less than 500,000 shares at the time of conversion,
excluding any purchases made by the Lender in accordance with clause 5.1.1 or 7.1 or by other
lenders in accordance with clause 8.1.3;

“Third Party Investor” means an investor that is ot the Borrower but includes any
shareholder of the Borrower except Accelerator Technology Investment and/or its assignee;

“USD” means United States dollars; and
“Warrant” has the meaning given in clause 7.1.

1.2 In this Agreement, a reference to:

1.21  aclause, paragraph or Annex, unless the context otherwise requites, is a reference to a clause
or paragraph of, or Annex to, this Agreement; and

1.2.2  adate or time is a reference to a date or time in Switzerland,

2  The Convertible Loan Amount

2.1 The Lender hereby lends to the Borrower, and the Borrower hecteby borrows from the
Lender, the sum of CHF 86°858.35 (the “Convertible Loan Amount®).

2,11 The Convertible Loan shall be a direct debt and liability of the Borrower who hereby
undertakes to repay the Convertible Loan to the Lender in accordance with clause 5.1.1.
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3 Intercst

Interest of 12% (12 per cent.) per annum is payable on the Convertible Loan Amount and
shall accrue from the date of receipt of funds into the Special Account by the Borrower.

4 Term

The term of the loan (the “Term”) shall be 1{one) year from January 12, 2009 (the
“Commencement Datc”).

5 Repayment & Convetsion

5.1.1  The Loan shall be repaid by the Botrower to the Lender in one of the following ways:

5.1.2  the Lender shall have the right, but not the obligation, to convert the Convertible Loan at
any time during the Term into shares with a nominal value of CHFE 0.10 per share in the
capital of the Borrower. The timing of such conversion during such Term shall be at the sole
discretion of the Lender. The conversion of the Convertible Loan shall be at the Conversion
Rate whereby the Lender shall receive shates in the Borrower equal to the total amount
oustanding on the Convertible Loan, plus any accrued interest, divided by the Conversion
Rate. If this repayment method is utilized the Loan will not be deermed to have been repaid
unless and until the Borrower raises the Additional Invesument (as defined below) and
achieves a consolidated operational breakeven status for two financial quarters; or

513  in the event that the lender clects not to convert the Convertible Loan into share capital in
accordance with clause 5.1.2 above, then the Convertible Loan Amount, plus any accrued
interest, shall be duc by the Borrower to the Lender 45 (forty-five) days after the end of the
Term,

(each a “Repayment Method™).

5.2 The Lender shall have sole discretion as 1o which Repayrment Method will be utilized.

5.3 If the Borrower fails to repay the loan in accordance with clause 5.1.1, the Borrower shall be in
breach of the Agreement and will have 45 (forty-five) days to rectify the breach. If the Botcower
fails to do so, the Lender shall have the right to exercise the Lien (as defined below).

5.4 The Borrower shall not have the right to repay the loan to the Lender, either in part orx in full,
without the full consent of the Lender in the form of a written nouce. Repayment of the
Convertible Loan may only be requested and initialized by the Lender.

6 The Lien

6.1 The Borrower shall grant the Lender a lien for:

6.1.1  the timely repayment of the Convertible Loan and/or conversion of the Convertible Loan to
shares in accordance with clause 5.1.1; and beginning on the Commencement Dare and
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remaining in force up until the Convertible Loan 1s repaid in accordance with either of the
Repayment Methods as set out in clause 5.1.1 (the “Lien”).

6.2 ‘The Lien shall be for the amount of CHF 375°752.45 but shall be reduced:

6.21 o CHF 86’858.35 plus the amount of any outstanding interest payments in the event that
the Borrower raises an additional investment of USD 1,500,000 or more in the Company in
the form of either an equity investment or a convertible loan (the “Additional
Investment™) which is funded by « Third Party Investor and maintains the Additional
Tnvestment for the remainder of the Term; o

6.2.2  if part of the Additional Investment is raised by a Third Party Investor and part by the
Borrower or a Lender, to CHF 86°858.35 plus the amount of any outstanding interest
payments and fees plus such amount of the Additional Investment that 1s made by the
Lender;

6.3 The Borrower hereby constitutes a lien on all intellectual property assets currently held by the
Borrower, Cidway Technologies Lid, Cidway Security S.A., Cidway Development 1.td and any
other entity related to the Borrower (“IP Assets™) and the Parties will execute a security
agreement in the form set out in Annex 2 (the “Security Agreement”), For the avoidance of
doubt, the IP Assets will encompass all forms of intellecanl property, including but not limited
to, trademarks, copyrightable subject matter, patents, databases, industrial designs and all other
subject matter that is recognized as intellectual property under the laws of Switzerland, the
Kingdom of Bahrain and Guernsey, and shall include, but shall not be limited to, cach of the
assets set out in Annex 1.

6.9 The Lien shall afford the Lender the right to receive before any other party a distribution of the
amount of the Lien concurrently with other secured thied parties from the sale or disposal of any
of the 1P Assets. This right shall rernain in effect in the event that the Borrower undergoes any
form of Liquidation Event (as defined below).

6.5 For the putposes of this clause 6, a liquidation event shall be defined as:

6.5.1  any consolidation, winding up, dissolution or merger of the Borrower, in which the
Borrower does not survive; or

6.5.2  any sale, lease, transfer ot other disposition of all or substantially all of the assets of the
Borrower.

6.6 The Lender agrees to take any measures necessary to release the Lien upon repayment of the
Convertible Loan in accordance with either of the Repayment Methods.

6.7 The Lien shall remain effective in the event thac the Borrower defaults on its obligations under

this Agreement.

7 Wartrant
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7.1 The Borrower warrants that it will grant to the Lender the right, but not the obligation, to invest
of up 1o a further CHF 1507301 in shares with a nominal value of CHIF 0.10 per share in the
capital of the Borrower. The Borrower agrees to issue to the Lender such shares at the
Conversion Rate. The Lender shall have this right for a period of 3 years from the
Commencernent Date and may choose to exercise this right in increments and at any time during
this period (the “Warrant™).

7.2 The Warrant shall be freely transferable to any Affiliate of the Lender at the sole discretion of
the Lender.

8 Additional Investment

8.1 The lender of any part of the Additional Investment as set out in clause 6.2.1, provided that it is
a cutrent shareholder, shall have the right to obtain a lien over the IP Assets and shall have the
same rights as the Lender in respect of the Warrant as set out in clause 7 on a ptro rata basis
according to the amount of the Convertible Loan granted by ATT as compared to the
Convertible Loan Amount.

9 Notices

9.1 All notices or other communications required or permitted to be given in connection with this
Agreement (a “Notice”) shall be:

9.1.1 in writing;
9.1.2  in the English language; and

9.1.3  delivered by hand, facsimile, c-mail, first class mail, prepaid post, registered mail or certified
mail, to the Party due to receive the Notice.

9.2 Notice shall be delivered to the relevant Party via the following contact details:
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9.2.1  if to the Lender:
Cartlos Cordon
Chemin de Primerose 15
1007 Lausanne, Switzerland
Facsimile: +41 21 618 07 07
9.22  if to the Borrower:
Cidway Folding S.A.
Avenue Juste-Olivier 11
Lausanne, Switzerland
Facsimile: +41 21 331 27 09,

or in any case, to such other address or addresses as hereafter shall be furnished as by any
Party hereto to the other Party.

9.3 Notice shall be deemed to have been given:

9.3.1 14 days after the dare of mailing if Notice is given by first class mail, prepaid post, ot
registered or cestified mail;

9.3.2  on the date the Notice is confirmed in writing as being sent if Notice is sent by facsimile or
email; or

9.3.3 o the date of delivery if Notice is delivered by hand.

10 Indulgence and Waiver

Aaqy term ot provision of this Agreement may be waived at any time by the Party entitded to
the benefit thereof by 2 written instrument executed by such Party. No delay on the part of
the Pardes in exercising any right, power or privilege hereunder shall operate as a waiver
thereof, nor shall any waiver on the part of either Party of any right, power or privilege
hercunder operate as a waiver of any other right, power or privilege hereunder nor shall any
single or partial exercise of any right, power or privilege hereunder preclude any other or
further exescise thereof or the exercise of any other right, power or privilege hercunder.

11 Entire Agreement

11.1  This Agreement, including the annexes, constitutes the entire agreement berween the Parties
with respect to the subject matter hereol and supersedes all prior cormmunications, agreecments
or understandings, written or oral, of the Parties relating thereto with the exception of:

C. CORDON/CIDWAY Convertible Loan Agreement Page 6/11

PATENT
REEL: 022440 FRAME: 0704



112 the Shareholders Agreement whereby all of the lender’s sights established in the said
agreement shall be upheld;

113 the Security Agreement;

12 Governing Law

‘This Agreement shall be governed and construed in accordance with the laws of Switzerland.

13 Severability

If any provision of this Agreement is found or declared to be iavalid or unenforceable by any
court or other competent authority having jurisdiction, such finding ot declaration shall not
invalidate any other provision hereof, and this Agreement shall thereafter continue in full
force and effect.

14 Settlement of Disputes

14.1 Ia the event of any dispute relating to this Agreement, prior 1o instituting any lawsuir,
arbirration or other dispute resolution process on account of such dispute, the Parties shall
attempt in good faith to settle such dispute first by negotiation and consultation berween
themnselves. In the event the Parties are unable to resolve such dispute or agree upon a
mechanism to resolve such dispute within 60 days of the first written request for dispute
resolution under this clause 14 the Parties shall then consider other forms of alternative
dispute resolution as a means of resolving any such dispute. Thereafter, either Party shall be
free to insritute litigation and seek such remedies as may be available, provided however that
exclusive jurisdiction shall be with the competent courts of canton Vaud, Switzerland.

14.2 Notwithstanding anything in this Agreement to the contrary, cither Party shall be entitled to
g anything gt ¥s 3
institute litigation immediately in Tausanne, Switzerland, if the same shall be necessary to
prevent irreparable harm ro cither Party.

15 Miscellaneous

15.1 This Agreement may be executed in one or more counterparts, each of which will be deemed
to be an original copy of this Agreement and all of which, when taken together, will be
deemed to constiture one and the same agreement. The exchange of copies of this Agreement
and of signarure pages by facsimile transmission shall constitute effective exceution and
delivery of this Agreement and may be used in lieu of an original signed copy of the

Agreemnent for all purposes.
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IN WITNESS WHEREOF, the Pattics have caused this Agrecment to be duly executed and
delivered on the day and year first above written.

THE BORROWER

CARLOS CORDON CIDWAY HOLDING S.A.

e 4“"::"”“;;:;:"%%‘““ e // -
< o

: y’I}uﬁ/afset t, Chgirman
A}
(/‘\;
Vv

» S Y
By Fawaz Zu'bi_)
Member of the Board
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ANNEX 1: IP ASSETS

Patent Details | Holder of the Place of Registration Details

IP Asset Registration
Patent for the Cidway United States Patent Patent No.: 6.957,185
method and Technologies Ltd | and Trademark Office | Filed: 17 August 2001
apparatus for the | Assigned by PCT Filed 25 February 2000

secure
identification of
the owner of a
portable device

Enco-Tone Ltd

PCT Publicaticn No.: W000/51280
PCT Publication Date: 31 August 2000
Issue Date: 18 Ocrober 2005

Patent Status: Valid

Patent for the
method and
apparatus for the
sccure
identification of

Cidway
Technologies
lad, assigned by
Enco-Tone Ltd
and Isaac

World Intellectual
Property Organization

Publication No: WO /2000/051280
Publication Date: 31 August 2000
International Application No.:
PCT/1IB2000/000319

International Filing Date: 25 February

the owner of a Labaton 2000

portable device Patent Status: Valid

Patent for the Cidway European Patent Publication No.: US2008077799 (A1)
method and Technologies Office Publication Date: 27 March 2008
apparatus for the | Ltd, assigned by Filed: 30 November 2007

secure Isaac Labaton Foreign Application:

identification of PCT/IB00/00319

the owner of a
portable device

Patent Status: Valid

Patent for the
method and
apparatus for the
secure
identification of
the owner of a
portable device

Cidway
Technologies Ltd

[srael Patent Office

Application Nr: 128,720

Priotity Date: 25 February 1999
Application Sratus: Pending (should be
granted within 6 months)

Patent for the
method and
apparatus for the
secure
identification of
the owner of a
portable device
Continuation 1;
Anti-Phishing

Cidway
Technologies Lid

United States Patent
and ‘T'rademark Office

Patent Application Serial No.
11/252,980

Applied: October 17, 2005

Notice of allowance received Auag 07.
2008

Request for Continued Examination
filed on Nov. 4 2008

Patent for the
method and
apparatus for the
secure
identification of

Cidway
Lechnologies Lid

United States Patent
and Trademark Office

Patent Application No. 11/998,729
Patent date: Nov. 30, 2007
Publication date: March, 27 2008
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the owner of a
portable device
Continuation 2:

OTP generaror

Patent for the Cidway United States Patent Patent Application No. : 12/340,225
method and Technologies Ltd | and Trademark Office | Filling date: Dec 19, 2008

apparatus for the

secure

identification of
the owner of a
portable device
Continuation 3:
hand written
signature
cotroboration

Patent for the Cidway United States Patent Patent Application No. 12/350,010
method and Technologies Ltd | and Trademark Office | Filling date: Januagy 07, 2009
apparatus for the
secure
identification of
the owner of a
porttable device
Continuation 4:

digital signature

triggered by

orTP

Patent for the Cidway Israel Patent Office Application No:173463

system and Technologies Ltd Priority Date: 31-January-06
method for

improving

restrictiveness

on accessing

software

applications

Patent for the Ciclway United States Patent Application: 11/668,285

system and Technologies Ltd | and Trademark Office | United States Patent 20070180234
method for Filling date: Januvary 29¢h, 2007
improving

restrctiveness

on accessing

software

apphlications

Patent for the Cicway World Intellectual International Application No.:
system and Technologies Ltd | Property Organization PCT/IB2007/002543

method for International Filing Date: 29 January
improving 2007

resteictivencss International Publication Date: 6
on accessing December 2007

software International Publication No.:
applications WO2007/138486 (A2) P

Applied to Russia, Canada, Japan, F{
China, Birazil, Burope (EPO), Albania,
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Bosnia and Herzegovina, Macedonia,
and Serbia

ATM activated Cidway Israel Patent Office Application Nr: 184701

by cell-phone Technologices Litd Priority Date: 18-July-2007

ATM activated Cidway United States Patent | Application Nr: 12/174693

by cell-phone ‘T'echnologies I.td | and Trademark Office | Applicaton Filling Date: 17-July-2008
ATM activated Cidway World Intellectual Application Nr: PCT/I1.2008 /000992

by cell-phone

Technologles Ltd

Propetty Ozganization

Application Filling Date: 17-July-20038

Memory
management
method for the
improvement of
pottable device

Cidway
Technologies Lud

Israel Patent Office

Application Ny: 1L 188254
Priority Dater 19-Dec-2007

application’s

security

Memory Cidway United States Patent | Application Ni: 12/335,284
management Technologies Lid | and Trademark Office | Application Filling Date: December
method for the 15, 2008

improvement of

portable device

application’s

security

Memory Cidway World Intellectual Application Nr: PCT/IL2008/001622
management Technologies Ltd | Property Organization | Application Filling Date: December

method for the
improvement of
portable device
application’s
security

15, 2008

A method for
maintaining
plesiochronous
entities

Cidway
Technologies Lid

Israel Patent Office

Application Ni: I1. 189521
Pricrity Date: 14 February 2008

One time login
name method
and system

Cidway
Technelogies Ltd

Israel Patent Office

Application Ni: 192437
Priotity Date: June 25 2008
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SECURITY AGREEMENT
In Relation to Participation
in Equity Capital of
CIDWAY HOLDING S.A.

This Agteement (the “Agreement”) was made on the 1st day of February 2009
BETWEEN:

Mrs CECILIA SETTERDAHL, whose domicile is Rue de L’Evole 128, 2000 Neuchitel,
Switzerland (the “Secured Party™);

CIDWAY HOLDING $.A., a holding company incorporated and of good standing in Switzerland,
registered under Federal No. CH-550-1045708-8 (Dossier No. 2005/13333), whose address is at
Avenue Juste-Olivier 11, Lausanne, Switzerland, (the “Debtor™); and

CIDWAY TECHNOLOGIES LTD, an affiliate of the Debtos, incotporated in the United
Kingdom, whose elected address exclusively for the purpose of this Agreement is the address of
Cidway Holding SA listed above, (the “Pledgor”).

{each a “Party” and together the “Parties”).

1 Object of the Agreement

1.1 In oxder to secure payment of any and all Obligations (as defined below) of the Debror to
the Secuted Pacty under the Convertible Loan Agreement, the Pledgor hereby grants a security over
the Collateral (as defined below) in accordance with the terms and conditions as hereinafter stated.

2 Interpretation

2.1 In this Agreement, save as expressly provided or as the context otherwise requires, the
following expressions shall bear the following meanings, namely:

“Collateral” means the IP Assets as defined in the Convertible Loan Agreement;

“Convertible Loan Agreement” means the convertible loan agreement between the Secured
Party and the Debtor dated Februaty 1, 2009;

“Lien” means the lien that is to be held over the IP Assets in favor of the Secured Party in
accordance with the Convertible Loan Agreement; and

“Obligations” shall include all of Debtor’s obligations to the Secured Party under this
Agreement and the Convertible Loan Agreement.

2.2 In this Agreement, a reference to:
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2.2.1  a clausc or paragraph, unless the context otherwise requires, is a reference to a clause ot
paragraph of this Agreement; and

2.2.2  a date or time is a reference to a date or time in Switzerland,

3 Registration of Lien
3.1 The Pledgor undertakes to:

3,11 register the Lien in the pertaining registers, cven if registration is not necessary for the
consttution of the Lien; and

3.1.2  do everything necessary to validly constitute the Lien,

within 30 days of the date of execution of this Agreement.

3.2 If the Pledgor fails to register the Lien in accordance with clause 3.1.1 above, the Pledgor
agrees to allow the Secured Party to register the Lien themselves.

4 No Other Security Intetest

4.1 So long as any Obligation to the Secured Party is outstanding, the Pledgor and Debtor will
not, without the prior wrirten consent of the Secuted Party:

4.1.1  grant to any third patty a security interest in any of the Collateral except any security given in
relation to the Additional Investment as defined in the Convertible Loan Agreement;

4.1.2  petmit any lien or encumbrance to attach to any part of the Collateral (except for taxes not
yet due and payable ot in connection with license agreements to obtain revemues from the Collateral);

4.1.3  suffer of permit any levy to be made on any part of the Collateral; and

4.1.4  permit any financing statement except that of Secured Party to be on file with respect
thereto except with respect to any permitted encumbrances or in connection with license agreements
to obtain revenues from the Collateral.

4.2 The Pledgor and Debtor warrant that there are no existing security interests over any of the
Collateral held by any third party to the Agreement as at the date of execution of this Agreement.

5 Term

5.1 This Agreement shall remain effective until 31 December 2011 after which the Obligations
shall be considered fully satisfied and the Agreement will be considered as automatically terminated.
However upon satisfaction of the Obligations under the Convertible Loan Agteement prior to 31
December 2011, the Secured Party shall, upon the Debtor’s request promptly deliver to the Debtor 2
statement that this Agreement is terminated or any other document necessary to have the security
removed from any register.
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6 Miscellaneous

6.1 The Secured Party’ dghts pursuant to the Convertible Loan Agreement and this Agteement
are cumulative.

6.2 This Agreement may be executed in one ot more counterparts, cach of which will be
deemed to be an original copy of this Agreement and all of which, when taken together, will be
deemed to constitute one and the same agreement. The exchange of copies of this Agreement and of
signature pages facsimile transmission shall consttute effective execution and delivery of this
Agrcement as to the Parties an may be used in licu of the original Agreement for all purposes.
Signatures of the Parties transmitted by facsimile shall deemed to be their otiginal signatute for all

purposes.

7 Indulgence and Waiver

Any term or provision of this Agreement may be waived at any time by the Party eatitled to
the benefit thereof by a wrirten instrument executed by such Party. No delay on the part of
the Parties in exercising any right, power or privilege herennder shall operate as a waiver
thexeof, nor shall any waiver on the part of either Party of any right, power or privilege
hereunder operate as a waiver of any other right, power or privilege hercunder nor shall any
single or partial exercise of any right, power or privilege hereunder preclude any other or
further exercise thereof or the exercise of any other right, power or privilege hereunder.

8 Entire Agreement

This Agreement constitutes the entire agreement between the Parties with respect to the
subject matter hereof and supersedes all prior communications, agreements or understandings,
wtitten or ozal, of the Parties relating thereto with the exception of the Shareholders
Agreement whereby all of the Lender’s rights established in the said agreement shall be
upheld, and the Convertible Loan Agreement.

92 Goveming Law

9.1 Notwithstanding the place of execution of this Agreement and the business locations of the
Partics, the Parties agree that this Agreement and the rights and obligations of the Parties hereunder
will be construed and interpreted in accordance with the internal laws of Switzerland notwithstanding
conflict of laws principles. The Parties agree that the ordinary cousts of the State of Vaud will have
jurisdiction of any case or controversy atising under or in connection with this Agreement and will be
a proper forum in which to adjudicate such case of controversy. The Parties expressly consent to
pessonal jurisdictdon and venue in such courts.

10 Severability
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1f any provision of this Agreement is found or declared to be invalid or unenforceable by any

court or other competent authority having jurisdiction, such finding or declaration shall not

invalidate any other provision heteof, and this Agteement shall thereafter continue in full

force and effect.

11 Settlement of Disputes

11.1  In the event of any dispute relating to this Agreement, prior to instituting any lawsuit,
arbitration or other dispute resolution process on account of such dispute, the Partics shall attempt
in good faith to settle such dispute first by negotiation and consultation between themselves. In the
event the Parties are unable to resolve such dispute or agree upon a mechanism to resolve such
dispute within 60 days of the first written request for dispute resolution under this clause 11 the
Parties shall then consider other forms of alternative disputc resolution as a means of resolving any
such dispute. Thereafter, either Party shall be free to institute litigation and seek such remedies as
may be available, provided however that exclusive jurisdiction shall be with the competent courts of

the State (Canton) of Vaud, Switzerland.

11.2  Notwithstanding anything in this Agreement to the contrary, either Party shall be entitled to
institute litigation immediately in any competent court, if the same shall be necessary to prevent

itreparable harm to either Party.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed and

delivered on the day and year first above written.

CECILIA SETTERDAHL

Lovrle: Q&,///ﬂ’{ﬂ/

THE DEBTOR

CIDWAY .HQLDIN G S.A.
,é//

/gy Ivm”Ffafsctt, Chairman

ByGust Y/ in[ﬁéi, CEO

THE PLEDGOR

CIDWAY T, TINOLOGIE% LTD

’ AN
Gustavo N
Member

koard
Philippe Tuigha d e
Member &f th B ard
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CONVERTIBLE LOAN AGREEMENT
In Relation to Participation
n Equity Capital of
CIDWAY HOLDING S.A.

This convertible loan agreement (the “Agreement™) was made on the Ist day of February 2009
BETWEEN:

Mirs Cecilia SETTERDAHL, whose domicile is Rue de PEvole 128, 2000 Neuchitel, Switzerland
{(the “Lender”);

and

CIDWAY HOLDING S.A,, a holding company incorporated and of good standing in Switzetland,
registered under Federal No. CH-550-1045708-8 (Dossier No. 2005/13333), whose address is at
Avenue Juste-Olivier 11, Lausanne, Swirzerand, (the “Borrower”),

(each a “Party” and together the “Parties”).

WHEREAS:

(A) The Lender is willing to grant a convertible loan with some secutrities at the same conditions and
terms as othet shareholders.

1  Interpretation

1.1 In this Agreement, save as expressly provided or as the context otherwise requires, the
following expressions shall bear the following meanings, namely:

“Additional Investment” has the meaning given in clause 6.2.1;

“Affiliate” of a Party means an entity which, directly or indirectly controls or is controlled by,
ot is under common control with that Party, where control is the possession, directly or
indirectly, of the powet to direct, or cause the ditection of the management or operating
policies of the entity through the exetcise of voting rights, contract, trust or otherwise or a
right to appoint the majority of the directors of the entity;

“Board” means the board of divectors of the Borrower;
“CHF” means Swiss francs;
“Commencement Date” has the meaning given in clause 4;

“Conversion Rate” for shares in the capital of the Company means CHF 1.20 per shate for
the first year of the Term, and thereafter:

@ the Third Party Conversion Rate less 20% in the event that the Borrower achieves
operational breakeven for one quarter prior to 30 June 2010; or

) the Third Party Conversion Rate less 30% otherwise,
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1.2

1.2.1

1.2.2

2

2.1

but in any case not Jess than CHI 1.20 per share, unless the most recent share sale price to a
third party is less than CHF 1.20 in which case the conversion rate will be the most recent

shate sale prce;
“Convertible Loan Amount” has the meaning given in clause 0;

“IP Assets” has the meaning given in clause 6.3;

“Lien” has the meaning given in clause 6.1;

“Notice” has the meaning given in clause 9.1;

“Repayment Method” has the meaning given in clause 5.1.1;

“Term” has the meaning given in clause 4;

“Third Party Conversion Rate” means the most recent price paid per share on 2

subscription or transfer of shates of no less than 500,000 shates at the time of conversion,
excluding any purchases made by the Lender in accordance with clause 5.1.1 ot 7.1 or by other

lenders in accordance with clause 8.1.3;

“Third Party Investor” means an investor that is not the Borrower but includes any
shareholder of the Borrower except Accelerator Technology Investment and/or its assignee;

and
“Warrant” has the meaning given in clause 7.1.
In this Agreement, a reference to:

a clause, paragraph or Annex, unless the context otherwise requires, is a reference to a clause
or paragraph of, or Annex to, this Agreement; and

2 date or time is a reference to a date or Hme in Switzerland.

The Convertible Loan Amount

The Lendes hetcby lends to the Borrower, and the Borrower hercby borrows from the
Lender, the sum of CHI 40°000.00 (the “Convertble Loan Amount®).

The Convertible Loan shall be a direct debt and liability of the Borrower who hereby
undettakes to repay the Convertible Loan to the Lender in accordance with clause 5.1.1.

3  Interest

Interest of 12% (12 per cent.,) per annum is payable on the Convertble Loan Amount and
shall accrae from the date of receipt of fands into the Special Account by the Borrower.
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4 Term

The term of the loan (the “Term”) shall be 1{one) year from Tebruary 1, 2009 (the
“Commencement Date”).

5 Repayment & Conversion

5.1.1  The Loan shall be repaid by the Borrower to the Lender in one of the following ways:

5.1.2  the Lender shall have the right, but not the obligation, to convert the Convertible Loan at
any time during the Term into shares with 2 nominal value of CHF 0.10 per share in the
capital of the Borrower. The timing of such conversion during such Tetm shall be at the sole
discretion of the Lender. The conversion of the Convertible Loan shall be at the Conversion
Rate whereby the Lender shall receive shares in the Botrower equal to the total amount
outstanding on the Convertible Loan, plus any accrued interest, divided by the Gonversion
Rate. If this repayment method is utilized the Loan will not be deemed to have been repaid
unless and until the Bosrower raises the Additonal Iuvestment (as defined below) and
achieves a consolidated operational bteskeven status for two financial quartets; or

513  in the event that the lender clects not to convert the Convertible Loan into share capital in
accordance with clause 5.1.2 above, then the Convertible Loan Amouat, plus any accrued
interest, shall be due by the Borrower to the Lender 45 (forty-five) days after the end of the
Term,

(each a “Repayment Method™).

5.2 The Lender shall have sole discretion as 10 which Repayment Method will be utilized.

5.3 If the Borrower fails to repay the loan in accordance with clause 5.1.1, the Borrower shall be in
bteach of the Agreement and will have 45 (forty-five) days to rectify the breach. If the Borrower
fails to do so, the Lender shall have the right to cxercise the Lien (as defined below).

5.4 The Borrower shall not have the right to tepay the loan to the Lender, ¢ither in part or in full,
without the full consent of the Leader in the form of a written notice. Repayment of the
Convertible Loan may only be requested and initialized by the Lender.

6 The Lien

6.1 The Botrower shall grant the Lender a len for:

6.1.1  the timely repayment of the Convertible Loan and/or conversion of the Convertible Loan to
shares in accordance with clause 5.1.1; and beginning on the Commencement Date and
remaining in force up until the Convertible Loan is repaid in accordance with cither of the
Repayment Methods as set out in clause 5.1.1 (the “Lien™).

6.2 The Lien shall be for the amount of CHF 139°000.35 but shall be reduced:
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6.2.1  to CHF 40°000.00 plus the amount of any outstanding interest payments in the event that

the Borrower raises an additional investment of USID 1,500,000 or more in the Company in
the form of either an equity investment or a convertble loan (the “Additional
Invesunent”) which is funded by a Third Party Investor and maintains the Additional
Investment for the remainder of the Term; or

6.2.2  ifpart of the Additional Investment is raised by 2 Third Pacty Investor and part by the

6.3

6.4

6.5

Borrower or a Lender, to CHF 40°000.00 plus the amount of any outstanding interest
payments and fees plus such amount of the Additional Investment that is made by the
Lender;

The Borrower heteby constitutes a licn on all intellectual property assets currenty held by the
Borrower, Cidway Technologies Lid, Cidway Security S.A., Cidway Development Ltd and any
other entity related to the Botrower (“IP Assets”) and the Parties will exccute a secutity
agreement in the form set out in Annex 2 (the “Security Agreement”). For the avoidance of
doubt, the IP Assets will encompass all forms of intellectual property, including but not limited
to, trademarks, copyrightable subject matter, patents, databases, industrial designs and all other
subject matter that is recognized zs intellectual property under the laws of Switzerland, the
Kingdom of Bahrain and Guernsey, and shall include, but shall not be limited to, each of the
assets set out in Annex 1.

The Lien shall afford the Lender the tight to receive before any other patty a distdbution of the
amount of the Lien concurrently with other secured third parties from the sale ot disposal of any
of the IP Assets. This right shall remain in effect in the event that the Borrower undergoes any
form of Liquidation Hvent (as defined below).

For the purposces of this clause 6, a liquidation event shall be defined as:

6.5.1  any consolidation, winding up, dissolution or metger of the Borrower, in which the

Borrower does not survive; or

6.52  any sale, lease, transfer ot othet disposition of all or substantially all of the assets of the

6.6

6.7

7

7.1

Borrowet.

‘The Lender agrees ro take any measures necessary to release the Lien upon repayment of the
Convertible Loan in accordance with either of the Repayment Methods.

The Lien shall remain cffective in the event that the Borrower defaults on its obligations under
this Agrecment.

Warrant

"The Borrower warrants that it will grant to the Lender the right, but not the obligation, to invest
of up to a further CHF 52'273.65 in shares with 2 nominal value of CHF 0.10 per share in the
capital of the Borrower. The Borrower agrees to issue to the Lender such shates at the
Conversion Rate. The Lender shall have this right for 2 period of 3 years from the
Commencement Date and may choose to exercise this right in increments and at any time duting
this period (the “Warrant”).
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7.2 The Warrant shall be freely transferable to any Affiliate of the Lender at the sole discretion of
the Iender.

8 Additional Invesrment

8.1 The lender of any patt of the Additional Investment as set out in clause 6.2.1, provided that it is
a current shareholder, shall have the nght to obtain a lien over the IP Assets and shall have the
same rights as the Lender in respect of the Wartant as set out in clause 7 on a pro rata basis
according to the amount of the Convertible Loan granted by ATT as compared to the
Convertible Loan Amount.

9 Notices

9.1 All notices or other communications required ot permitted to be given in connection with this
Agreement (a “Notice™) shall be:

211  in writing;
9.1.2  in the English language; and

9.1.3  delivered by hand, facsimile, e-mail, first class mail, prepaid post, registered mail or certified
mail, to the Party due to receive the Notice.

9.2 Notice shall be delivered to the relevant Party via the following contact details:
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9.2.1  ifto the Lender:

Cecilia SETTERDAHL

Rue de L'Bvole 128

2000 Neuchitcl

Pacsimile: 41 (oo
9.2.2  if to the Borrower:

Cidway Holding S.A.

Avenue Juste-Olivier 11

lausanne, Switzerland

Facsimile: +41 21 331 27 09,

or in any case, to such other address or addresses as hercafter shall be furnished as by any
Party hereto to the other Party.

9.3 Notice shall be deemed to have been given:

9.3.1 14 days after the date of mailing if Notice is given by first class mail, prepaid post, or
registered or certified mail;

9-3.2  on the date the Notice is confirmed in writing as being sent if Notice is sent by facsimile or
email; or

9.3.3  onthe date of delivery if Notice is deliveted by hand.

10 Indulgence and Waiver

Any term or provision of this Agteement may be waived at any time by the Party entitled to
the benefit thereof by a written instrument executed by such Party, No delay on the part of
the Patties in exercising any right, power or privilege hercunder shall operate as a waiver
thereof, ot shall any waiver on the part of either Party of any right, power ot privilege
hereunder operate as a waiver of any other right, power or privilege heteunder nor shall any
single or partial exercise of any righs, power or privilege hereunder preclude any other or
farther exercise theteof or the exercise of any other right, power or privilege hereunder.
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11 Entire Agreement

11.1  This Agreement, including the annexes, constitutes the entire agreement between the Parties
with respect to the subject matter hereof and supetsedes all prior communications, agreements
or understandings, written or oral, of the Parties relating thereto with the exception of:

11.2  the Sharcholders Agreement wheteby all of the Lender’s rights established in the said
agreement shall be upheld;

113 the Security Agreement;

12 Governing Law

This Agreement shall be governed and construed in accordance with the laws of Switzerland.

13 Severability

If any provision of this Agreemeat is found or declared to be invalid or unenforceable by any
court or other competent authotity having jurisdiction, such finding or declaration shall not
invalidate any other provision hereof, and this Agreement shall thereafter continue in full
force and effect.

14 Settlement of Disputes

141 In the event of any dispute relating to this Agreement, prior to instituting any lawsuit,
arbitration or other dispute resolution process on account of such dispute, the Parties shall
atterapt in good faith to sctile such dispute first by negotiation and consultation between
themselves. In the event the Parties are unable to resolve such dispute ot agtee upon a
mechanism to resolve such dispute within 60 days of the first written request for dispute
resolution under this clause 14 the Parties shall then consider other forms of alternative
dispute resolution as a means of resolving any such dispute. Thereafter, cither Party shall be
free to institute litigation and seek such remedies as may be available, provided however that
exclusive jurisdiction shall be with the competent coutts of canton Vaud, Switzerland.

142 Notwithstanding anything in this Agreement to the contrary, cither Party shall be entitled to
institute litigation immediately in Lausanne, Switzerland, if the same shall be necessary to
prevent irteparable harm to either Party.

15 Miscellaneous

151 This Agreement may be cxecuted in one or more counterparts, cach of which will be deemed
to be an otiginal copy of this Agreement and all of which, when taken together, will be
deemed to constitute one and the same agreement. The exchange of copics of this Agreement
and of signature pages by facsimile transmission shall constitute effective execution and
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delivery of this Agreement and may be used in lieu of an original signed copy of the
Agreement for all purposes.

IN WITNESS WHEREOF, the Pardes have caused this Agreement to be duly executed and
delivered on the day and year first above written.

THE LENDER THE BORROWER
CECILIA SETTERDAHL CIDWAY HOLDING S.A.

~

Lecls S/ clily /f{%*//—'—‘

By IvapHafsctf] Chairman

By Gustavo Rhdigppi, CEO
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ANNEX 1: IP ASSETS

Patent Details | Holder of the Place of Registration Details

IP Asset Registration
Patent for the Cidway United States Patent Patent No.: 6.957,185
method and Technologies Ltd | and Trademark Office | Filed: 17 August 2001
apparatus for the | Assigned by PCT Filed 25 Febtuary 2000

secute
identification of
the owner of a
portable device

Enco-Tone Lid

PCT Publication No.: WG00/51280
PCT Publication Date: 31 August 2000
Issue Date: 18 October 2005

Patent Status: Valid

Patent for the Cidway World Intellectual Publication No: WO /2000/051280
method and Technologies Property Osganization | Publication Date: 31 August 2000
apparatus for the | Ltd, assigned by International Application No.:
secure Enco-Tone Ltd PCT/IB2000/000319

identification of | and Isaac International Filing Date: 25 February
the owner of a Labaton 2000

portable device Pateat Status: Valid

Patent for the Cidway European Patent Publication Neo.: US2008077799 (A1)
method and Technologies Office Publication Date: 27 March 2008
appatatus for the | Ltd, assigned by Filed: 30 November 2007

secure Isaac Labaton Foreign Application:

identification of PCT/1B00/00319

the owner of a Patent Status: Valid

porttable device

Patent for the Cidway Israel Patent Office Application Nr: 128,720

method and
apparatus for the
secure
identification of
the owner of a
portable device

Technologies Litd

Priority Date: 25 February 1999
Application Status: Pending (should be
granted within 6 months)

Patent for the
method and
apparatus for the
secure
identification of
the ownet of 2
portable device
Continuation 1:
Anti-Phishing

Cidway
Technologies Litd

United States Patent
and Trademark Office

Patent Application Serial No.
11/252,980

Applied: October 17, 2005

Notice of allowance received Aug 07.
2008

Request for Continued Fxaminaton
filed on Now. 4 2008

Patent for the
method and
apparatus for the
secutre
identification of

Cidway
Technologies Ltd

United States Patent
and Trademark Office

Patent Application No. 11/998,729
Patent date: Nov. 30, 2007
Publication date: March, 27 2008
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the owner of a

portable device
Continuation 2:
OTP generator

Patent for the
method and
appatatus for the
secure
identification of
the owner of a
portable device
Continuation 3:
hand written
signature
corroboration

Cidway
Technologies Led

United States Patent
and Trademark Office

Patent Application No. : 12/340,225
Filling date: Dec 19, 2008

Patent for the
method and
apparatus for the
secure
identification of
the owner of a
portable device
Continuation 4:
digital signature
triggered by
OTP

Cidway
Technologies Lid

United States Patent
and Trademark Qffice

Patent Application No. 12/350,010
Filling date: January 07, 2009

Patent for the
system and
method for
improving
restrictiveness
on accessing
software
applications

Cidway
Technologies Lid

Israel Patent Office

Application Ne:173463
Priority Date: 31-January-06

Patent for the
system and
method for
improving
restrctiveness
on accessing
software
applications

Cidway
Technologies Litd

United States Patent
and Trademark Office

Application: 11/668,285
United States Patent 20070180234
Filling date: January 29th, 2007

Patent for the
system and
method for
improving
restrctiveness
on accessing
softwate
applications

Cidway
Technologies Ltd

Woild Intellectual
Property Organization

International Applicarion No.:
PCT/IB2007/002543

International Filing Dare: 29 January
2007

International Pubbcation Date: 6
December 2007

Internatonal Publication No.:
W(2007/138486 (A2)

Applied to Russia, Canada, Japan,
China, Brazil, Europe (EPO), Albania,
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Bosnia and Hetzegovina, Macedonia,
and Serbia

ATM activated Cidway Israel Patent Office Application Ni: 184701

by cell-phone Technologies Ltd Priority Date: 18-July-2007

ATM activated Cidway United States Patent Application Nr: 12/174693

by cell-phone Technologies Ltd | and Tradematk Office | Application Filling Date: 17-July-2008
ATM activated Cidway World Intellectual Application Nr: PCT/IL2008/000992
by cell-phone Technologies I.td | Property Organization | Application Filling Iate: 17-July-2008
Memoty Cidway Isracl Patent Office Application Nr: IL 188254
management Technologies Lud Priority Date: 19-Dec-2007

method for the

improvement of

portable device

application’s

secutity

Memory Cidway United States Patent Application Nr: 12/335,284
management Technologies Ltd | and Trademark Office | Application Filling Date: December
method for the 15, 2008

improvement of

portable device

application’s

sceutity

Memory Cidway World Intellectual Application Nr: PCT/IL2008/001622
management Technologies Ltd | Property Organization | Application Filling Date: December

method for the
improvement of
portable device
application’s
security

!

15, 2008

A method for
maintaining
plesiochronous
entities

Cidway
Technologies Lid

Israel Patent Office

Application Nz: 11 189521
Priority Date: 14 February 2008

One time login
name method
and system

Cidway
Technologies Ltd

Israel Patent Office

Application Nz 192437
Priority Date: June 25 2008

C. SETTERDAHL/CIDWAY Convertible Loan Agreement

PATENT

Page 11/

/-

REEL: 022440 FRAME: 0724



SECURITY AGREEMENT
In Relation to Participation
in Bquity Capital of
CIDWAY HOLDING S.A.

This Agreement (the “Agreement”) was made on the 2nd day of February 2009
BETWEEN:

Mr Ivar HAFSET'T, whose domicile is Chemin de Ta Cure 57, 1008 Jouxtens-Mezery, Switzerland
(the “Secured Party”);

CIDWAY HOLDING S.A., a holding company incorporated and of good standing in Switzerland,
registered under Federal No. CH-550-1045708-8 (Dossier No. 2005/13333), whose address is at
Avenue Juste-Olivier 11, Lausanne, Switzerland, (the “Debtor™); and

CIDWAY TECHNOLOGIES LTD, an affiliate of the Debtor, incorporated in the United
Kingdom, whose elected addtess exclusively for the purpose of this Agreement is the address of
Cidway Holding SA listed above, (the “Pledgor™).

(each a “Party” and together the “Parties”).

1 Object of the Agreement

1.1 In order to secure payment of any and all Obligations (as defined below) of the Debtor to
the Sceured Party under the Convertible Loan Agreement, the Pledgor hereby grants a secutity over
the Collateral (as defined below) in accordance with the tetms and conditions as hereinafter stated.

2 Interpretation

2.1 In this Agreement, save as expressly provided or as the context otherwise requites, the
following expressions shall bear the following meanings, namely:

“Collatetal” means the IP Assets as defined in the Convertible Loan Agreemens

“Convertible Loan Agreement” means the convertible loan agreement between the Secured
Party and the Debtor dated February 2, 2009;

“Lien” means the lien that is to be held over the IP Assets in favor of the Secured Party in
accordance with the Convertible Loan Agreement; and

“Obligations” shall include all of Debtor’s obligations 1o the Secured Party under this
Agreement and the Convertible Loan Agreement.

2.2 In this Agreement, a reference to:
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2.2.1  a clause or paragraph, unless the context otherwise requires, is a refetence to a clavse or

paragraph of this Agreement; and

2.2.2  adate or time is a reference to a date or time in Switzetlaad.

3 Registraton of Lien

3.1 The Pledgor undertakes to:

3,01 register the Lien in the pertaining registers, even if registration is not necessary for the

constitution of the Lien; and
3.1.2  do everything necessary to validly consdtute the Lien,

within 30 days of the date of execution of this Agreement.

3.2 If the Pledgor fails to register the Lien in accordance with clause 3.1.1 above, the Pledgor

agrees to allow the Sccured Patty to register the Lien themselves.

4 No Other Security Interest

4.1 So long as any Obligation to the Secured Party is outstanding, the Pledgor and Debtor will

not, without the prior written consent of the Secured Party:

4.1.1  grant to any third patty a security interest in any of the Collateral except any security given in
relation to the Additional Investtnent as defined in the Convertible Loan Agreement;

4.1.2 ermit any lien or encumbrance to attach to any part of the Collateral (except for taxes not
P y llen : cto ¥ P - ¢ %
yet due and payable or in connection with license agreements to obtain revenues from the Collateral);

4.1.3  suffer or permit any levy to be made on any part of the Collateral; and

4.1.4  permit any financing statement except that of Secured Party to be on file with respect
thereto except with respect to any permitted encumbrances or in connection with license agreements

to obtain revenues from the Collateral.

4.2 The Pledgor and Debtor warrant that there are no existing security interests over any of the
Collateral held by any third party to the Agreement as at the date of execution of this Agreement.

5 Term

5.1 This Agreement shall remain cffective until 31 December 2011 after which the Obligations
shall be considered fully satisfied and the Agreement will be considered as automatically terminated.
However upon satisfaction of the Obligations undet the Convertible Loan Agreement psior to 31
December 2011, the Secured Party shall, upon the Debtor’s request promptly deliver to the Debtor a
statement that this Agreement is terminated or any other document necessary to have the security

removed from any register.
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0 Miscellaneous

6.1 The Secured Party’ rights pursuant to the Convertible Loan Agreement and this Agrecment

are cumulative,

6.2 This Agteement may be executed in one or mote counterparts, each of which will be
decmed to be an original copy of this Agreement and all of which, when taken togethes, will be
deemed to constitute one and the same agteement. The exchange of copies of this Agreement and of
signature pages facsimile transmission shall constitute effective execution and delivery of this
Agreement as to the Partics an may be used in lieu of the original Agreement for all purposes.
Signatures of the Parties transmitted by facsimile shall deemed to be their original signature for all

purposes.

7 Indulgence and Waiver

Any term or provision of this Agreement may be waived at any time by the Party entitled to
the benefit thereof by a written instrument executed by such Party. No delay on the patt of
the Parties in exercising any right, power or privilege hereunder shall operate as a waiver
thereof, not shall any waiver on the part of either Party of any rght, power or privilege
hereunder operate as a waiver of any other right, power or privilege hereunder nor shall any
single o1 partial exercise of any right, power ot privilege heteunder preclude any other or
further excrcise thercof or the excrcise of any other right, power ot privilege hereunder.

8 Entire Agreement

"T'his Agreement constitutes the entire agreement between the Parties with respeet t the
subject matter hereof and supersedes 2l prior communications, agreements ot undetstandings,
written or oral, of the Parties relating thereto with the exception of the Sharcholders
Agreement whereby all of the Lender’s rights established in the said agreement shall be
upheld, and the Convertible Loan Agreement.

9 Governing Law

9.1 Notwithstanding the place of execution of this Agreement and the business locations of the
Parties, the Parties agree that this Agreement and the rights and obligations of the Parties hereunder
will be construed and interpreted in accordance with the internal laws of Switzerland notwithstanding
conflict of laws principles. The Parties agree that the ordinary courts of the State of Vaud will have
jurisdiction of any casc or controversy arising under ot in connection with this Agreement and will be
a proper forum in which to adjudicate such case of controversy. The Parties expressly consent to

personal jurisdiction and venue in such coutts.

10 Severability
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If any provision of this Agreement is found or declared to be invalid of unenforceable by any
court or other competent authority having jurisdiction, such finding ot declaration shall not
invalidate any other provision hereof, and this Agreement shall thereafter continue in full

force and effect.

11 Settlement of Disputes

L1 In the event of any dispute relating to this Agreement, prior to instituting any lawsuit,
arbitration or other dispute resolution process on account of such. dispute, the Partics shall attempt
in good faith to settle such dispute first by negotiation and consultation between themselves. In the
event the Pasties axe unable to resolve such dispute or agree upon a mechanism to resolve such
dispute within 60 days of the first written request for dispute resolation under this clause 11 the
Partics shall then consider other fortas of alterative dispute resolution as a means of resolving any
such dispute. Thereafter, either Party shall be fiee to institute litigation and seek such remedies as
may be available, provided however that exclusive jurisdiction shall be with the competent courts of
the State (Canton) of Vaud, Switzerland.

[1.2 Notwithstanding anything in this Agreement to the contrary, either Party shall be entitled to
institute litigation immediately in any competent court, if the same shall be necessaty (© prevent
irteparable hatm to either Party.

IN WITNESS WHEREO¥, the Parties have caused this Agreement to be duly execured and
delivered on the day and year first above written.

T DEBTOR THE PLEDGOR
CIDWAY HOLDING 3.A. : CIDWAY TECHNOLOGIES LTD
C//'. .
By fv'u Lk{i/ tt, (,ha.trman Gustavo Rakio \J*
’ Member of
ByGustavo Racioppi, CEO Philippe Ggign
Member of the Ho er
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CONVERTIBLE LOAN AGREEMENT
In Relation to Participadon
n Equity Capital of
CIDWAY HOLDING S.A.

This convertible loan agrecment (the “Agreement”™) was made on the 2nd day of February 2009
BETWEEN: :

Mitlvar HAFSETT, whose domicile is Chemin de la Cure 57, 1008 Jouxtens-Mezery, Switzerland
(the “Lender”);
and

CIDWAY HOLDING S.A,, a holding company incorporated and of good standing in Switzerland,
registered under Federal No. CH-550-1045708-8 (Dossier No. 2005/13333), whose address is at
Avenue Juste-Olivier 11, Lausanne, Switzerland, (the “Borrower”),

(each a “Party” and together the “Parties™).

WHEREAS:

(A) The Lender is willing to grant a convertible loan with some securities at the same conditions and
terms as other shareholders of the Borrower.

1  Interpretation

1.1 In this Agreement, save as expressly provided or as the context otherwise requires, the
following expressions shall bear the following meanings, namely:
“Additional Investment” has the meaning given in clause 6.2.1;
“Affiliate” of 2 Patty means an entity which, ditrectdy or indirectdy controls or Is controlled by,
or is under common control with that Party, where control is the possession, directly or
indirectly, of the power to ditect, or cause the direction of the management ot operating

policies of the entity through the exercise of voting rights, contract, trust or otherwise or a
right to appoint the majority of the directors of the entity;

“Board” means the boatd of ditectors of the Botrrower;
“CHF” means Swiss francs;
“Commencement Date” has the meaning given in clause 4;

“Conversion Rate” for shares in the capital of the Company means CHF 1.20 per share for
the first year of the Term, and therealter:

ey the Third Party Conversion Rate less 20% in the event that the Borrower achieves
operational breakeven for one quatter priot to 30 Juane 2010; or
(i) the Third Party Conversion Rate less 30% otherwise,
1. HAFSETT/CIDWAY Convertible Loan Agreement Page 1/10
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but in any case not less than CHF 1.20 per share, unless the most tecent share sale prce to 2
third party is less than CHEF 1.20 in which case the conversion rate will be the most recent
share sale price;

“Convertible Loan Amount” has the meaning given in clause 0;
“IP Assets” has the meaning given in clause 6.3;

“Lien” has the meaning given in clavse 6.1;

“Notice” has the meaning given in clause 9.1;

“Repayment Method” has the meaning given in clause 5.1.1;
“Term” has the meaning given in clause 4;

“Third Party Conversion Rate” means the most recent price paid per share on a
subsctiption or transfer of shates of no less than 500,000 shates at the dme of conversion,
excluding any purchases made by the Lender in accordance with clause 5.1.1 or 7.1 or by other
lenders in accordance with clause 8.1.3;

“Third Party Investor” means an investor that is not the Borrower but includes any
shareholder of the Borrower except Accelerator Technology Investment and/or its assignee;

and
“Warrant” has the meaning given in dause 7.1.

1.2 In this Agreement, a reference to:

1.21  aclause, paragraph or Annex, unless the context otherwise requircs, is a reforence to a clause
ot paragraph of, or Annex to, this Agreement; and

1.2.2  adate or time is a reference to a date or time in Switzerland.

2 The Convertible Loan Amount

2.1 The Lender hereby lends to the Borrower, and the Borrower hereby borrows from the
Lender, the sum of CHI 11°951.50 (the “Convertible Loan Amount”).

2.1.1  The Convertible Loan shall be a direct debt and liability of the Botrower who hereby
undertakes to repay the Convertible Loan to the Lender in accordance with clause 5.1.1.

3  Interest

Interest of 12% (12 per cent.) per annum is payable on the Convertible Loan Amount and
shall accrue from the date of receipr of funds into the Special Account by the Borrower.

. HAFSETT/CIDWAY Convertible Loan Agreement Page 2/10
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4 ‘Term

The term of the loan (the “Term™) shall be 1(one) year from Februaty 2, 2009 (the
“Commencement Date”).

5 Repayment & Conversion

5.1.1  The Loan shall be repaid by the Borrower to the Lender in one of the following ways:

5.1.2  the Lender shall have the right, but not the obligation, to convert the Convertible Loan at
any time during the Term into shares with a nominal value of CHE 0.10 per share in the
capital of the Botrower. The timing of such conversion during such T'erm shall be at the sole
discretion of the Lender. The conversion of the Convertible Loan shall be at the Conversion
Rate whereby the Lender shall receive shares in the Borrower equal to the total amount
outstanding on the Convertible Loan, plus any accrued interest, divided by the Conversion
Rate, If this repayment method is utilized the Loan will not be deemed to have been repaid
unless and until the Borrower raises the Additional Investment {as defined below) and
achieves a consolidated operational breakeven status for two financial quarters; or

513  in the event that the lender elects not to convert the Convertible Loan into shate capital in
accordance with clause 5.1.2 above, then the Convertible Loan Amount, plus any accrued
interest, shall be due by the Borrower to the Lender 45 (forty-five) days after the end of the
Term,

(each a “Repayment Method™).

5.2 The Lender shall have sole discretion as to which Repayment Method will be utilized.

5.3 If the Borrower fails to repay the loan in accordance with clause 5.1.1, the Borrower shall be in
breach of the Agreement and will have 45 (forty-five) days to rectify the breach. If the Borrower
fails to do so, the Lender shall have the right to exercise the Lien (as defined below).

5.4 The Borrower shall not have the right to repay the loan to the Lender, either in part or in full,
without the full consent of the Lender in the form of a wiitten notice. Repayment of the
Convertible Loan may only be requested and initialized by the Lender.

6 The Lien

6.1 The Borrower shall grant the Lender a lien for:

6.1.1  the umely repayment of the Convertible Loan and/or conversion of the Convertible Loan to
shares in accordance with clause 5.1.1; and beginning on the Commencement Date and

remaining in force up until the Convertible Loan is repaid in accordance with either of the
Repayment Methods as set out in clause 5.1.1 (the “Lien™).

6.2 The Lien shall be for the amount of CHFE 39°838.00 but shall be reduced:
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6.21 1o CHF 11°951.50 plus the amount of any outstanding interest payments in the event that
the Borrower raises an additional investment of USD 1,500,000 or more in the Company in
the foon of either an equity investment or a convertible loan (the “Additional
Iovestment”) which is funded by a Third Party Investor and maintains the Additional
Tavesunent for the remainder of the Tewm; ot

6.2.2  if part of the Additional Investment is raised by a Third Party Investor and part by the
Botrower or a Lender, to CHF 117951.50 plus the amount of any outstanding interest
payments and fees plus such amount of the Additional Investment that is made by the

Lender;

6.3 The Borrower hereby constitutes a licn on all intellectual property asscts currently held by the
Borrower, Cidway Technologies Lid, Cidway Security S.A., Cidway Development Ltd and any
other entity related to the Borrower (“IP Assets”) and the Parties will execute a secutity
agreement in the form set out in Annex 2 (the “Security Agreement”). For the avoidance of
doubt, the IP Assets will encompass all forms of intellectual property, including but not hmited
to, tradematks, copytightable subject matter, patents, databases, industrial designs and all othex
subject matter that is recognized as intellectual property under the laws of Switzedand, the
Kingdom of Bahrain and Guetnsey, and shall include, but shall not be limited to, each of the

assets set out in Annex 1.

6.4 The Lien shall afford the Lender the right to receive before any other party a distribution of the
amount of the Lien concurrently with other secured third parties from the sale or disposal of any
of the TP Asscts. This right shall semain in effcct in the event that the Borrower undergoes any
form of Liquidation Event (as defined below).

6.5 For the purposes of this clause 6, 2 liquidation event shall be defined as:

6.5.1  any consolidation, winding up, dissolution or merger of the Borrower, in which the
Borrower does not survive; ot

6.5.2  any sale, lease, transfer or other disposition of all or substantally all of the assets of the
Borrower.

6.6 The Lender agrees to take any measures necessary to release the Lien upon repayment of the
Convertible Loan in accordance with either of the Repayment Methods.

6.7 ‘The Lien shall remain effective in the event that the Borrower defaults on its obligations under
this Agreement.

7  Watrang

7.1 The Borrower warrants that it will grant to the Lender the right, but not the obligation, to invest
of up to a further CHF 15°935.15 in shares with a nominal value of CHF 0.10 per share in the
capital of the Borrower, The Botrower agrees w issue to the Lender such shares at the
Conversion Rate. The Lender shall have this right for a petiod of 3 years from the
Commencement Date and may choose to exetcise this rght in increments and at any time dutiog
this period {the “Warrant™).
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7.2 The Warrant shall be freely transferable to any Affiliate of the Lender at the sole discretion of
the Lender.

8 Additional Investment

8.1 The lender of any patt of the Additional Investment as set out in clause 6.2.1, provided that it is
a current shareholder, shall have the right to obtain a lien over the IP Assets and shall have the
same rights as the Lender in respect of the Warrant as set out in clause 7 on & pro rata basis
according to the amount of the Convertible Loan granted by ATT as compared to the
Convertible Loan Amount.

9 Notices

9.1 All nodces or other communications required or permitted to be given in connection with this

Agreement (a “Notice™) shall be:
9.1.1  in writing;

9.1.2  in the English language; and

9.1.3  delivered by hand, facsimile, e-mail, first class mail, prepaid post, registered mail or certified
mail, to the Party due to receive the Notice.

9.2 Notice shall be delivered to the relevant Party via the following contact details:

921  ifto the Lender
Ivar HAFSETT
Chemin de la Cure 57
1008 Jouxtens-Mezery
Facsimile: +41 21 634 24 04
9.2.2  ifto the Borrower:
Cidway Flolding S.A.
Avenue Juste-Olivier 11
Lausanne, Switzerland
Pacsimile: +41 21 331 27 09,

or in any case, to such other address or addresses as hereafter shall be fumished as by any
Party hereto to the other Party.

9.3 Notice shall be deemed to have been given:
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9.3.1

14 days after the date of mailing if Notice is given by first class mail, prepaid post, or
registered or certified mail;

on the date the Notice is confirmed in writing as being sent if Notice is sent by facsimile or
email; or

on the date of delivery if Notice is delivered by hand.

10 Indulgence and Waiver

Any term or provision of this Agreement may be waived at any time by the Party entitled to
the benefit thereof by a written instrument executed by such Party. No delay on the part of
the Parties in exercising any right, power or privilege heteunder shall operate as a waiver
thereof, nor shall any waiver on the part of cither Party of any right, power o privilege
hereunder operate as a waiver of any other right, power or privilege hereunder nor shall any
single or partial exercise of any right, power or privilege hereunder preclude any other or
further exercise thereof or the exercise of any other tight, power or privilege hereunder.

11 Entire Agreement

11

This Agreement, including the annexes, constitutes the entive agreement between the Parties
with respect to the subject matter hereof and supersedes all prior communications, agreements
or understandings, written or oral, of the Partes relating thereto with the excepton of:

the Shareholders Agreement whereby all of the Lender’s rights established in the said
agreement shall be upheld;

the Security Agreement;

12 Governing Law

This Agreement shall be governed and construed in accordance with the laws of Switzerland.

13 Severability

If any provision of this Agreement is found or declared to be invalid or unenforceable by any
court or other competent authority having jurisdiction, such finding or declaration shall not
invalidate any other provision hereof, and this Agreement shall thereafter continue in fult
force and effect.
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14 Settlement of Disputes

14.1  In the event of any dispute relating o this Agreement, prior to instituting any lawsuit,
arbitration ot othet dispute resolution process on account of such dispute, the Parties shall
attempt in good faith to scttle such dispute first by negotiation and consultation between
themselves. In the event the Parties are unable to resolve such dispute or agree upon a
mechanism to resolve such dispute within 60 days of the first written request for dispute
resolution under this clause 14 rhe Parries shall then consider other forms of alternative
dispute resolution as 2 means of resolving any such dispute. Thereafter, either Party shall be
free to institute litigation and seek such remedies as may be available, provided however that
exclusive jutisdiction shall be with the competent courts of canton Vaud, Switzerland.

14.2  Notwithstanding anything in this Agreement to the contrary, cither Party shall be entitled to
institute liigation immediately in Lausanne, Switzerland, if the same shall be necessary to

prevent irreparable harm to either Party.

15 Miscellaneous

151 This Agreement may be executed in onc or more counterpatts, each of which will be deemed
to be an otiginal copy of this Agrecment and all of which, when taken together, will be
deemed to constitute one and the same agreement. The exchange of copies of this Agreement
and of signature pages by facsimile transmission shall constitute effective execution and
delivery of this Agreement and may be used in lieu of an original signed copy of the

Agreement for all purposes.

IN WITNESS WHEREOF, the Parties have caused this Agrecement to be duly executed and

delivered on the day and year first above wiritten.

THE LENDER

Ivar HAFSETT

THYE BORROWER

CIDWAY HOLDING S.A
s

; o
A
/By Tvar Bafseu, ’(ha{tmau
{11
S
|

: /\
By Gustavo %Kofclor
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ANNEX 1: IP ASSETS

Patent Details | Holder of the Place of Registration Details

IP Asset Registration
Patent for the Cidway United States Patent Patent No.: 6,957,185
method and Technologies Ltd | and Trademark Office | Filed: 17 August 2001
apparatus for the | Assigned by PCT Filed 25 February 2000

secure
identification of
the owner of a
pottable device

Enco-Tone L.td

PCT Publication No.: W000/51280
PCT Publication Date: 31 August 2000
Issue Date: 18 October 2005

Patent Status: Valid

Patent for the
method and
apparatus for the
secure

Cidway
Technologies
Lrd, assigned by
Enco-Tone Lid

World Intellectual
Property Organization

Publication No: WO,/2000/051280
Publication Date: 31 August 2000
International Application No.:
PCT/IB2000/000319

identification of | and Isaac International Filing Date: 25 February
the owner of a Labaton 2000

portable device Patent Status: Valid

Patent for the Cidway Faropean Patent Publication No.: US2008077799 (A1)
method and Technologies Office Publication Date: 27 March 2008
apparatus for the | Lud, assigned by Filed: 30 November 2007

secure Isaac Labaton Foreign Application:

identification of PCT/IB00/00319

the owner of a Patent Status: Valid

portable device

Patent for the Cidway Israel Patent Office Application Nx: 128,720

method and Techaologies Ltd ’ Priority Date: 25 February 1999
apparatus for the Application Status: Pending (should be
sccure granted within 6 months)
identification of

the owner of a

portable device

Patent for the Cidway United States Patent Patent Application Serial No.

method and
apparatus for the
secure
identification of
the owner of a
portable device
Contnuation 1:
Anti-Phishing

Technologies Ltd

and T'rademark Office

11/252,980

Applied: October 17, 2005

Notice of allowance received Aug 07.
2008

Request for Continued Examination
filed on Nov. 4 2008

Patent for the
method and
apparatus for the
secure
identification of

Cidway
Technologics Ltd

United States Patent
and Trademark Office

Pateat Application No. 11/998,729
Patent date: Nov. 30, 2007
Publication date: March, 27 2008
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the owner of a

portable device
Continuation 2:
OTP generator

Patent for the
method and
apparatus for the
secure
identification of
the owner of a
portable device
Continuation 3:
hand written
signature
cotroboration

Cidway
Technologies Lid

United States Patent’
and Trademark Office

Patent Application No. : 12/340,225
Filling date: DDec 19, 2008

Patent for the
method and
apparatus for the
secure
identification of
the owner of 2
porstable device
Continuation 4:
digital signature
triggered by
TP

Cidway
Technologies Led

United States Patent
and Tradematrk Office

Patent Application No. 12/350,010
Filling date: January 07, 2009

Patent for the
system and
method for
improving
restrictiveness
on accessing
software
applications

Cidway
Technologies Ld

Israel Patent Office

Application No:173463
Priosity Date: 31-January-06

Patent for the
system and
method for
improving
restrictiveness
on accessing
software
applications

Cidway
Technologies Lid

United States Patent
and Trademark Office

Application: 11/668,285
United States Parent 20070180234
Filling date: Januazy 29th, 2007

Patent for the
system and
method for
improving
restrictiveness
on accessing
software
applicatons

Cidway
Technologies I.ed

World Intellectual
Property Organization

International Application No.:
PCT/IB2007 /002543

Intemational Filing Date: 29 January
2007

Intemational Publication IDate: 6
December 2007

International Publication No.:
WO2007/138486 (A2)

Applied to Russia, Canada, Japan,
China, Brazil, Burope (EPO), Albania,
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Bosnia and Herzegoving, Macedonia,
and Serbia

method for the
improvement of
portable device
application’s
security

ATM activared Cidway Isracl Patent Office Application Nr: 184701

by cell-phone Technologies Lad Priority Date: 18-July-2007

ATM activated Cidway United States Patent Application Nr: 12/174693

by cell-phone Technologies Ltd | and Trademark Qffice | Application Filling Date: 17-]July-2008
ATM activated Cidway World Intellectual Application Nr: PCT/I1.2008/000992
by cell-phone Technologies Lid | Property Organization | Application Filling Date: 17-July-2008
Memory Cidway Istael Patent Office Application Nr: IL 188254
management Technologies Lid Priority Date: 19-Dec-2007

Memory
management
mcthod for the
improvement of
portable device
application’s
sccurity

Cidway
Technologies Ltd

United States Patent
and Trademark Office

Application Nr: 12/335,284
Application Filling [Date: December
15, 2008

Memory
management
method for the
improvement of
portable device
application’s
security

Cidway
Technologies Ltd

World Intellectual
Property Organization

Application Nr; PCT/1L2008/001622
Application Filling Date: December
15, 2008

A method for
maintaining
plesiochronous
entes

Cidway
Technologies Lid

Israel Patent Office

Application Nr: 11, 189521
Priority Date: 14 February 2008

One time login
name method
and system

Cidway
Technologies Led

Israel Patent Office

Application Nr: 192437
Priority Date: June 25 2008
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