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AGREEMENT

HHS  AGREFMENT (“Agrcement™) entered into at Bangalore on this 13" day of February,
2017 | Effeetive Date”].

BY AND BETWEEN:

Mr. Bhakhta Ram Keshavachar, Indian resident, aged 44 years, son of Mr. Keshavachar Rama
Sanjeeviah, residing at No. 98/1, 7" Cross, Domlur, Bangalore-360 071 (hereinalter referred 1o
as the “Bhaktha®”, which cxpression shall, unless repugnant to the context or meaning thereol,
include his heirs, execulors and administrators) of the FIRST PART:

AND

Antargaia Infotech Private Limited, a company incorporaled under the Companies Act, 1956
and having its registered office at No. 9841, 7" Cross. Domlur, Bangalore-360 071 and
represented by its direetor. Mr. Navin Govind |, (hereinafier referred to as “Company™ which
cxpression shall unless otherwise provided include its successors and permitied assignors) of the
SECOND PART;

(Bhaktha and the Company are hereinafter reforred to collectively as “Parties™ amd individually
as “Parey”)

WHEREAS
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1A Bhakthi is cioployed with the Company sinve {Novemher 84, 2008 in the capacily of
Chied Fevhnival Oficer (CT01 of the Company on the terms and conditions as mutuafly
agroed betveen the Parties Bhaktha s also a director and sharcholder of the Company,
holding 30 % of the puid-up capital of the Company,

tiy Pobowing discussions. deliberntions and negotiations belween the Paitivs, Bhakiha now
wishes to exil fham employ ment of the Company and also ds director and sharcholder of
e Company in accordance with the terms and conditions contained herein,

i Fhe Partieds now seek o enter isto this Agreement o record the terms of such settlement,

NOW THEREFORE, in considerstion of the premises contained herein, and for other good
arad viduable considerntion, the receipt and sufficiency of which is boreby or 1o he
sckaowiedped, the Parties. of their ree will, mind, consent and withoui coercirn, hereby
agree as [ollows: ’

RESIUNATION

1.1 Bhakihi herehy contipms and undertakes that he shall resign from emplovment of the
Company ard dircciorship of the Company with effect from Effeetive Date and shull
sign aifl necessary docunerits o glve cffisct 10 his resignation including the resipnation
fetter ittached hereto us Annexure A which wouid he handéd vver 16 the Company on
the Effcetive Date. ‘

SETTULEMENT OF DI P&

2.1 Bhakiha herehy agrees (0 hand over the butstanding, projevisdeliverables (Projects) as
listed oul in Annexure B io (w person nominated/autherised by the Company for
completion. Without prejudive tb any other provisions of the Agreement, Bhakiha has

2
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relinquished all rights, claims, costs, benefits aceruing/to be acerued out of the Projects
and also undertakes not to associate himsell in any manner whatsocver cither direetly or
indircctly pertaining 1o the aforesaid individual projects/deliverables.

Bhaktha hereby confirms that there are no  dues., obligations or labikitics of any naturc
whatsoever pending/outstanding towards him from the Company. Further, Bhakiha also
contirms that there are no other related party transactions between the Company and
Bhaktha. Bhaktha agrees that, he will not make any claims ol whatsocver nature from
the Company anvtime in future,

The Partics hereby unconditionally agrec that all the rights and obligations arising out or
from the previous agreements/correspondences including oval understanding stand
relinquished and that nene of the Parties 10 such agreements. will or can claim any
rights. costs or claims under the agreements/correspondences against the other, except
as mentioned under this Agreoment,

TRANSFER OF SHARES

Bhaktha further undertakes that, he shall transfer 5000 cquily shares of the Company of
Rs. 10/- each al a price of Re. 104~ ecach [“Shares”| to Mr. Ilemanth Kumar by
cxecuting necessary documents to be submitted with the Company, share transier deeds
and agrees to hand over the original share certificates to Mr, Hemanth Kumar on the
Fifective Date or such other date #s mutually agreed between the Partics, simullancons
with payment of the sale purchase consideration of Rs. 50,000/- (Rupees Filty Thousand
onlyl..

REPRESENTATIONS AND WARRANTIES OF BHAKTHA

4.1 Bhaktha represents and warrants that:

Director
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{)  he has the full Tegal right, power and authority to énter into, exceute and deliver this
Agreement and 10 perform his obligations, undertakings set forth herein, and this
Aureement has been duly and validly executed and delivered by Bhaktha constitutes

<4 legal. valid and binding obligation, enlorceable against him in accordance with its
lerms;

(i) the Shares held by Bhaktha are fully paid und the share certificates representing ihe
Sharcs have been validly issued and arc duly stamped;

(i) the Shares owned by Bhaktha are [rec and clear of all pledges, security interests.
options. liens, charges, encumbrances, claims or other third party rights (including
rights of pre-emplion) and Bhaktha has all requisite power and authority to own and
dispose of the Shares held by him;

{iv) during his lenure as a CTO or as sharcholder or in the capacity as a director in the
Company, he has not infringed any intellectual property rights of any third party,
nor has misrcpresented, misappropriated any funds, nor there is any kind of
misconduct to any third party or to any of the Company’s customers. supplicrs,
other employees or bas violated any policics framed by the Company or applicable
taws: nor is he aware of any of the abovementioned breaches by the Company.

FPRANNTION ASSISTANCE

3.1 Bhaktha covenants that he shall not act in any manner which is detrimental to the interest
of the Company at all times and shall provide support to the Company in order 10 hand
aver the responsibilities, to provide replies to regulatory authoritics, Htigation assistunce
regarding matters handled by him during his employment with the Company. to his
successor in the Company or o any person the Company so designates.

MNON COMPETE

6.1 Bhaktha shall not. for a peried of 3 years fram the Lifective Date,: (i) carry on, directly
or indirectly. cither by himsell or in association with or through any person. in any
manner whatsocver. own. manage, operate, join, assist. have an interest in, operation or
control of any business entity which, directly or indirectly carries on a business which
could directly or indircetly conflict with the business interesis of the Company, Hs
suceessor or its sharchelders and (i) seek, or solicit to employ, at any time any officer,
employee. agent. or similar representative of the Company or otherwise accept the
services provided by such persons, (i) solicit, enlice away or attempt to solicit of entice
away from the Company. any customer. client, vendot, representative. agent,
Tranchisces. business associates, (iv) operate dircctly or indirectly, either by themselves
or in ussoviation with or through any person, in any manner whatsocver, any business
using the name of the Company or using any name which could be misleading lor uny
customer, clicnl, vendor, representative, agent, {ranchisees or business associales.

CONFIDENTIALITY AND NON DISCLOSURE,

4
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71 Mse of Confidential Infurmation. Bhaktha agrees to hold in conlidence. in perpatuity,
amd not 1o use. except as regquired for the benefit of the Company. or to disclose to
iy person, fiem oF corporation, any Confidential Information of the Company .
“Contidential Information™ for the purpose shall inctuding bul not limited te mean all
technical and non-technical information including puical wademark, copyeight, trade
seerel, and proprictary  information.  webmigues. skowhes,  drawings,  niodels,
invenitons, know-how,  progesses, apparatus. squipment, sciemiifie, aleorithms,
saftware programs, software source documents and formulae related 1o the current,
futre and proposed produets and sorvices of the Company, the Compam s supplicss
and customers. personal information. unpublished financial information. budacts.
projectivny, and efforts and includes. withowt limitation, Company innovigions, and
the Company’s information concerning rescarch. experimental work, development.
design details angd specifications. enginecring, financial infurmation, procurcment
reguiretienis, purchasing manulacturing, customer lists, business lorceasts, sales and
merchandising amd iarketing plans, non public information amd related information.
Por abundant clarification. Confidential Information shall also include alf information
whieh i not peserally known i the Company’s competitors and the public. wd
which has or could hawe commiercial value © the Company s busiiess. 1 includes nol
onby information disclvsed by the Campaby {or its customers, afliliates, vendors.
client attorneys, class members o putative class members) 0 Bhaktha during 1
worese of his employment with the Company. bul also intorination developed or
fearned by the hakiha during the course of his employment whh the Compam .

-

E Fhied oy Information. Bhakiha recognizes Hhat Be has reeceived  trom the
Company s clicats or third parties their confidential or proprictary information duing
his cmpleyment in the Company. Bhaktha waerants that he  will  owsintain
confidentiality of such information so reccived. Bhaktha agrees that @ all times he
will hald all such conlidential or proprictary information in the strictest confitdence
and not 1o disclose B 1o any person, firm o corporation. Bhaktha reprosents and
wirraits thatl fie will nol use such third party information for the benefit of anvone,

INTRRLECTU AL PROPERTY RIGHTS

K. dsxigoment of all iniellectual property rights, Bhakiha  bereby assigny o the
Cempany. or its destgve. all Ins right, title, and milerest i and we ame and ol
inventiens. origmal works of authorship. develapnients, concepts, impros oments.
designs, discovetios. idvas, trademarks or trmde seerets, palests, copvnghts, kpow -
Bow, whether or not patentable or register able under copyrighi or similar laws, made.
vonceived, reduced W practiee. or learncd by Bhaktha (either alone ar jointly with
wthers during the period of his emplovment, that are related o or uselul in the
business of the Company, or which result from tasks assigned 1 Bhaktha by the
Company. or fiom the use of premises owned, keased. or otherwise agguired by the
Company which is detailed in Anpexure C of this Agreement {collectively refueired
W as “latelleetval Property Rights™), Bhaktha funther acknowledges that the
Fntelloctual Properties which are made by Bim (solely or jointy with othors) within
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the scope of and during the period of caploymient with the Company are ~works
made Tor hire™ ax that teem is undersiood under Indian kaw. Bhaktha understands and
agrees that the decision whether or not to commercialize or marke! any invention
develaped by him solely or jointly ‘with others is within the Company's sole discretion
and for the Company's sole benefit and that no royalty shall be duc to him as a result
of the Company’s efforts o commercialize or market any such invention.

8.2 Bhaktha agrees to assist the Company, or its designee, in gvery proper way 1o scoure
the Company's rights in the Inteloctual Property Rights in anyv and wll countrics,
including the disclosure 1o the Company of all pertinent informaution and duwa with
respect thereto. the exeewtion of alt applications. specifications, oaths, assigniments
and @it ather instruments which the Company shall deem necessary in order 1o apply
tor and obtain such rights and in order (o assign and convey W the Company, its
suecassors, assigns, and nominees the sole and exclusive right title and nterest in and
to such Imcllectunl Property Rights, and any copyrights. patents, mask work rights or
other intelicetual propeny rights relating thereto. In the event any  Intellectua
Praperty Rights is not assignable under applicable Jaws, Bhakthi hereby grants w the
Company, in perpetuity. royalty free, worldwide, transferable Hoense in respect of the
Intelicctuad Property Rights,

835  Bhaktha agrees that, at the time of leaving the emplovment and at the time of
resignation as directar of the Company. irrespective of notice has been served upon
him, he shall immedinely deliver 1o the Company (and will not keep in his
possession, recreate or deliver to anyone else) any and all devices, records. data.
notes. reports. proposals, lists. correspondence. specifications, drawings, blueprings,
sketehes, materials. equipment, other and all documents or property. inventions, or
repraductions of any  atorcisentioned  tems  developed by him pursuant to
employment with the Company or otherwise belonging to the Company, its
SUUKUSMITS OF AsSiEns.

8.4 With effect fram the Lffeetive Date. Bhaktha shall not use the name of the Company or
any of #s pravlucts or related secessories in any of the literature or advertisement, and
further, that Bhaktha shall not in any manner represent. deal or lransact with the
products or relisted accessories of the Company with any third party or authority.

ENDENINTIFRCOAFHON

9.1 Bhakiha shalt hold the Comapany harmless at all times from any and all claims., liabilitics.
Judgments, losses. damages. costs and expenses asserted against the Company by ans
person or entity which damage results from any breach of any representation and
warrany. terms ol this Agreement or due to any acts, deeds or things done or omitted by

Bhaktha in the capacity as an employee, shareholder or as s director, “r
S A E A
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(a) Any dispule, controversy or claim arising out of or relating to this Agreement or any
related agreement or other document or the validity, interprotation. breach or
teemination thereof (a "Dispute”), including claims secking redress or asserting rights
dmder applicable Law, shall, subject 1o the provisions of this Clause. be resolved and
finally settled in accordance with the provisions of the Arbitration and Coneiliation
Act. 1996 with the Company appointing one arbitrator. Bhaktha appointing one
arbitrator. and (he lwo arbitrators so appointed, appointing the third arbilrator, The
three arbitrators so appoeinted shall constitute the arbitral tribunal.

(b) All communications, whether or not in writing. between the Partics or their
representatives in conncetion with the attempted resolution of any Dispute shall be
deemed to have been delivered in furtherance of a Dispute settlement and be 'without
prejudice’ and shall be exempt from any discovery or production otherwise applicable
and shall nol be admissible in evidence (whether as an admission or otherwise). in
any arbitral proceeding Tor the resolution of the Dispute.

(¢) The arbitration proceedings shall be conducied in the English language. The
arbitration proceedings shall be conducted in Bangalore. The arbitrator(s) shall
determine the Dispute in accordance the Laws and shall apply this Agreement
according 1o its terms,  The Parties agree to be bound by any award or order resulting
from any arbitration conducted hereunder.,

LOMISCELLANEOUS

(»)  Lull_and_Final Scttlement: The Partics hercby agree and undertake that this
Agreement shall act as full and final settlement of all claims, rights, fabilitics and
obligations and unequivocally undertake that all issucs, claims and liabilities are
hereby resolved {orever. Further, other than the obligations and dues mentioned
under the terms of this Agreement, there are no other dues and obligations
pending/outstanding between the Parties.

{(b)  Further Assurances: The Parties undertake to ensure that it, its representatives and
agents representing it shall at all times be ready and willing and shall undertake
such acts and execute all such documents and agreements that may be reasonably

“required to give full effect and 1o implement the spirit. intent and specific
provisions of this Agreement and (o do and assist in all such acts, deeds, things 10
obtain all necessary and requisite approvals, permissions, ctc., as may be
necessaiy with respect 1o the same.

(¢) bntire Agreement: This Agreement constitutes the entire agreement between the
Partics hereto with respect w the subject matters of this Agreement and
supersedes all prior agreements and undertakings. both written and oral, with
respect (o the subject matter hereof including but not limited to the Appainiment
Letier except as otherwise expressly provided herein,

S W%gmmch .
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o in the presence of L

' Signed and Delivered by the within named Bhaktha Ram Keshavachar

Notices: Any notice and other communications provided for in this Agroement
shall be in wiiting and shall be first transmitted by facsimileiclectronic
transmission. and then confirmed by postage, prepaid regisiered mail or by

<= mationally recognised courier service, in the manncr as elected by the Party giving
such notice 1o the addresses mentioned above.

() Reservation of rights: No forbearance, indulgence or relaxation or inaction by a
Party at any time o require performance of any of the provisions of this
Agreement shall in any way affect, diminish or prejudice the right of such Party to
require performance of that provision. Any waiver or acquiescence by a Party of
any breach of any of the provisions of this Agreement shall not be construcd as a
waiver or acquicscence of any righl under or arising out of this Agreement or of
the subsequent breach, or acquiescence 1o or recognition of rights other than as
expressly stipulated in this Agreement.

(n Counterparts: 'This Agreement may be execuled simultancously in any number of
counterparts, cach of which shall be deemed un original, but all of which shall
constitute one and the same instrument,

{g)  Governing Law_and jurisdiction. This Agreement shall be governed by and
construed in accordance with the laws of India and the competent courls at
Bangalore, India, shall have cxelusive jurisdiction over all matters in conncction
herewilh,

IN WITNESS WHEREOF THE PARTIES TIAVE SIGNED THIS AGREEMENT ON
THE DATES SET FORTH BELOW.

Signed and Delivered by the within named Lompany, represented bv
representative,

Me MRV N GavenD FopNEZ & CED

authorired

in the prosence of

Limitec

Director
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Aunexure A

Resignation Letter in the format enclosed along with this Agreement

<4 Ant w atgLimites

Diroctor
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V.

Annexure B — List of

= Projects

Vitalbeat Deviee 1Ty and PHR encryption - Windows and Android

Microsoft SQI, FKM Integration - Windows Platform
Nagra 11> Snwrteard [nlegration - Windows Server
Android Kemel with driver generation— Kernel version 2.3x

MedPayOnline AP integration ~ Windows and Android

Citrix client | lypervisor Encryption — Linux

10
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Annexure C -
Assignment of I[P

v
]

Patent details filed in United States of America

f. Application number and receipt date; 12434054 dated May 01, 2009
First Named Inventor/Applicant Name: 3haktha Ram Keshavachar
Title of invention: System and Methed for Exceuting Code Securely in General Purpose
Compuler
Application Type: Utility under 35 USC 111¢a)

T

Application number and receipt date: 12422569 dated April 13. 2009

First Named Inventor/Applicant Name: Bhaktha Ram Keshavachur

Title of invention: System and Method for Software Protection and Secure Soltware
Digtribution

Application Type: Utility under 35 USC 11 1)

11
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